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Prospectus

24,221,929 shares

Domino s Pizza, Inc.

Common stock

Domino s Pizza, Inc., the parent company of Domino s, Inc., is selling 9,375,000 shares of common stock, and the selling
stockholders identified in this prospectus are selling an additional 14,846,929 shares. We will not receive any of the proceeds from
the sale of the shares by the selling stockholders. This is the initial public offering of our common stock.

Prior to this offering, there has been no public market for our common stock. Our common stock has been approved for listing on
the New York Stock Exchange under the symbol DPZ.

Per share Total
Initial public offering price $ 14.00 $ 339,107,006
Underwriting discount $ 0.96 $ 23,253,052
Proceeds to Domino s Pizza, Inc., before expenses $ 13.04 $ 122,250,000
Proceeds to selling stockholders, before expenses $ 13.04 $ 193,603,954

The selling stockholders have granted the underwriters an option for a period of 30 days to purchase up to 3,633,289 additional
shares of our common stock on the same terms and conditions set forth above to cover overallotments, if any.

Investing in our common stock involves a high degree of risk. See Risk factors beginning on page 9.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The offering is being made on a firm commitment basis, and the underwriters expect to deliver the shares of common stock to
investors on July 16, 2004.

JPMorgan Citigroup

Bear, Stearns & Co. Inc.

Credit Suisse First Boston

Lehman Brothers

July 12, 2004
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Summary

This summary highlights information contained elsewhere in this prospectus. Because this is only a summary, it does not contain all
the information that may be important to you. You should read the entire prospectus carefully, especially Risk factors beginning
on page 9 and our consolidated financial statements and related notes, before deciding to invest in our common stock. Except as
otherwise noted, all information in this prospectus assumes no exercise of the underwriters option to purchase additional shares
of our common stock. In this prospectus, we use the terms Domino s Pizza, Domino s, we, us and our to refer to Domino s Pizza,
Inc. and its subsidiaries.

In this prospectus, we rely on and refer to information regarding the U.S. quick service restaurant sector, the U.S. quick service
restaurant pizza category and its components and competitors (including us) from the CREST report prepared by NPD Foodworld®,
a division of the NPD Group, or Crest, as well as market research reports, analyst reports and other publicly-available information.
Although we believe this information to be reliable, we have not independently verified it. Domestic sales information relating to the
U.S. quick service restaurant sector, the U.S. quick service restaurant pizza category and U.S. pizza delivery and carry-out
represent reported consumer spending obtained by Crest from customer surveys. This information relates to both our
company-owned and franchise stores. Unless otherwise indicated, all U.S. industry data included in this prospectus is based on
reported consumer spending obtained by Crest from customer surveys.

Domino s Pizza, Inc.

We are the number one pizza delivery company in the United States, based on reported consumer spending, with a leading
presence internationally. We pioneered the pizza delivery business and have built the Domino s Pizza® brand into one of the most
widely-recognized consumer brands in the world. We operate through a network of more than 7,450 company-owned and franchise
stores, located in all 50 states and in more than 50 countries. In addition, we operate 18 regional dough manufacturing and
distribution centers in the contiguous United States and eight dough manufacturing and distribution centers outside the contiguous
United States. The foundation of our system-wide success and leading market position is our strong relationship with our
franchisees, comprised of nearly 2,000 owner-operators dedicated to the success of our company and the Domino s Pizza® brand.

Over our 44-year history, we have developed a simple business model focused on our core strength of delivering quality pizza in a
timely manner. This business model includes a delivery-oriented store design with low capital requirements, a focused menu of
pizza and complementary side items, committed owner-operator franchisees and a vertically-integrated distribution system. Our
earnings are driven largely from retail sales at our franchise stores, which generate royalty payments and distribution revenues to
us. We also generate earnings through retail sales at our company-owned stores.

In the last three years, we outperformed our two national competitors in domestic same store sales growth. Same store sales at our
international stores increased 4.0% and 6.4% in 2003 and the quarter ended March 21, 2004, respectively. The first quarter of 2004
marked our 41st
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consecutive quarter of international same store sales growth. We believe that strong sales volume, combined with our efficient
store and business models, generates attractive franchisee and company-level returns.

We operate our business in three segments: domestic stores, domestic distribution and international.

Domestic stores. The domestic stores segment, comprised of 4,344 franchise stores and 576 company-owned stores, generated
revenues of $519.9 million and $122.6 million and income from operations of $127.1 million and $31.8 million during 2003 and the
quarter ended March 21, 2004, respectively.

Domestic distribution. Our domestic distribution segment, which distributes food, equipment and supplies to all of our domestic
company-owned stores and approximately 98% of our domestic franchise stores, generated revenues of $717.1 million and $170.9
million and income from operations of $45.9 million and $10.9 million during 2003 and the quarter ended March 21, 2004,
respectively.

International. Our international segment, which oversees 2,534 franchise stores and operates 19 company-owned stores outside
the contiguous United States and also distributes food and supplies in a limited number of these markets, generated revenues of
$96.4 million and $25.3 million and income from operations of $28.1 million and $7.5 million during fiscal 2003 and the quarter
ended March 21, 2004, respectively.

On a consolidated basis, we generated revenues of $1.3 billion and $318.8 million and income from operations, after deducting
$41.7 million and $6.7 million of unallocated corporate and other expenses, of $159.5 million and $43.5 million in 2003 and the
quarter ended March 21, 2004, respectively. Net income was $39.0 million and $18.4 million in 2003 and the quarter ended March
21, 2004, respectively. As of March 21, 2004, our total outstanding long-term debt was $942.3 million. We have been able to
increase our income from operations through strong domestic and international same store sales growth over the past five years,
the addition of more than 1,200 stores worldwide over that time and strong performance by our distribution business. Over this
same time period, we increased our net income in each year except 2003 during which we incurred significant
recapitalization-related expenses. This growth was achieved with limited capital expenditures by us, since a significant portion of
our earnings is derived from retail sales by our franchisees.

Industry overview

The U.S. quick service restaurant pizza category is large, growing and highly fragmented. With sales of $32.3 billion in the twelve
months ended November 2003, the U.S. quick service restaurant pizza category is the second largest category within the $180.2
billion U.S. quick service restaurant sector. The U.S. quick service restaurant pizza category is comprised of delivery, dine-in,
carry-out and drive-through. We operate primarily within U.S. pizza delivery, which with $11.7 billion of sales accounted for 36% of
total U.S. quick service restaurant pizza category sales in the twelve months ended November 2003. Total U.S. pizza delivery sales
grew by 0.4% during that period. We believe that this growth is the result of well-established demographic and lifestyle trends
driving increased consumer emphasis on convenience. We and our top two
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competitors account for approximately 47% of U.S. pizza delivery, based on reported consumer spending, with the remaining 53%
attributable to small regional chains and individual establishments.

We also compete in carry-out, which together with pizza delivery are the largest and fastest-growing components of the U.S. quick
service restaurant pizza category. U.S. carry-out pizza had $12.4 billion of sales in the twelve months ended November 2003 and
grew by 2.4% during that period. While our primary focus is on pizza delivery, we are also favorably positioned to compete in
carry-out given our strong brand, convenient store locations and quality, affordable menu offerings.

In contrast to the United States, international pizza delivery is relatively underdeveloped, with only Domino s and one other
competitor having a significant multinational presence. We believe that demand for international pizza delivery is large and growing,
driven by international consumers increasing emphasis on convenience.

Our competitive strengths

We believe that our competitive strengths include the following:

Strong and proven growth and earnings model. Over our 44-year history, we have developed a focused growth and
earnings model anchored by store-level economics, which provide an entrepreneurial incentive for our franchisees, generate
demand for new franchises and are the foundation for the strength of our system.

#1 pizza delivery company in the United States with a leading international presence. We are the number one pizza
delivery company in the United States with a 19.8% share based on reported consumer spending, and we have a leading
presence in the key international markets in which we compete.

Strong brand awareness. We believe our Domino s Pizza® brand is one of the most widely-recognized consumer brands in
the world and that consumers associate our brand name with quality pizza delivered in a timely manner.

Our internal distribution system. Our profitable, vertically-integrated distribution system enhances the quality and
consistency of our products, enhances our relationships with franchisees, leverages economies of scale to offer lower costs to
our stores and allows our store managers to better focus on store operations and customer service.

Strong leadership team with significant ownership. We have a strong, knowledgeable leadership team with significant
industry expertise and meaningful equity ownership in our company.
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Our business strategy

We intend to achieve further growth and strengthen our competitive position through the continued implementation of our business
strategy, which includes the following key elements:

Continue to execute on our mission statement. Our mission statement is Exceptional people on a mission to be the best
pizza delivery company in the world, and we implement this mission statement by focusing on four strategic initiatives:
PeopleFirst, Build the Brand, Maintain High Standards and Flawless Execution.

Grow our leading position in an attractive industry. As the leader in U.S. pizza delivery, we believe that our convenient
store locations, simple operating model, widely-recognized brand and efficient distribution system are competitive advantages
that position us to capitalize on future growth.

Leverage our strong brand awareness. We believe that the strength of our Domino s Pizza® brand makes us one of the first
choices of consumers seeking a convenient, quality and affordable meal, and we intend to continue to promote our brand name
and enhance our reputation as the leader in pizza delivery.

Expand and optimize our domestic store base. We plan to continue expanding our base of domestic stores to take
advantage of the attractive growth opportunities in U.S. pizza delivery and to strategically acquire franchise stores and
refranchise company-owned stores.

Continue to grow our international business. We believe we will achieve continued growth internationally as a result of the
store-level economics of our business model, the growing international demand for delivered pizza and strong global recognition
of the Domino s Pizza® brand.

Table of Contents 7



Edgar Filing: DOMINOS PIZZA INC - Form 424B4

Table of Conten

The offering

Common stock offered:

By us 9,375,000 shares
By the selling stockholders 14,846,929 shares
Total offered hereby 24,221,929 shares
Common stock to be outstanding immediately after this offering 68,653,626 shares

The common stock to be outstanding after this offering is based on the number of shares outstanding after our reclassification and
excludes 5,670,766 shares of our non-voting common stock issuable upon the exercise of outstanding options at a weighted
average exercise price equal to $4.31 per share, of which options to purchase 3,688,838 shares were exercisable as of March 21,
2004, 5,600,000 shares of our common stock issuable under our 2004 Equity Incentive Plan and 1,000,000 shares of our common
stock issuable under our 2004 Employee Stock Purchase Plan.

Use of proceeds

We intend to use the approximately $119.3 million of net proceeds to us from this offering to redeem, at 108.25% of the principal
amount thereof plus accrued and unpaid interest, approximately $109.1 million aggregate principal amount of Domino s, Inc. s
outstanding 8% senior subordinated notes.

We will not receive any of the net proceeds from the sale of shares of common stock by the selling stockholders.

New York Stock Exchange symbol:  DPZ

Dividend policy

Our board of directors currently intends to pay regular quarterly dividends on our common stock at an initial annual rate of $0.26
per share. The first dividend is expected to be paid during the fourth quarter of 2004. The declaration of dividends is subject to the
discretion of our board of directors and will depend upon various factors, including our net earnings, financial condition, cash
requirements, restrictions in our debt agreements and other factors deemed relevant by our board of directors.

Risk factors

See Risk factors and the other information included in this prospectus for a discussion of the factors you should consider carefully
before deciding to invest in shares of our common stock.
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Our corporate information

Our company was founded in 1960. TISM, Inc., a Michigan corporation and our predecessor, operated through its wholly-owned
subsidiary, Domino s Pizza LLC, a Michigan limited liability company. In connection with this offering, we reincorporated in

Delaware under the name Domino s Pizza, Inc. See The reclassification. Our principal executive office is located at 30 Frank Lloyd
Wright Drive, Ann Arbor, Michigan 48106, and our telephone number at that address is (734) 930-3030. We maintain a website on
the Internet at www.dominos.com. Our website, and the information contained therein, is not a part of this prospectus.
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Summary consolidated financial data

The summary consolidated financial data set forth below should be read in conjunction with Management s discussion and
analysis of financial condition and results of operations and the consolidated financial statements and related notes included
elsewhere in this prospectus. The summary consolidated income statement data for each of the years in the three-year period
ended December 28, 2003, other than the pro forma data, have been derived from our audited consolidated financial statements
included elsewhere herein. The summary consolidated balance sheet data as of March 21, 2004 and the summary consolidated
income statement data for the fiscal quarters ended March 23, 2003 and March 21, 2004, other than the pro forma data, have been
derived from our unaudited consolidated financial statements included elsewhere herein. The historical data are not necessarily
indicative of results to be expected for any future period.

Fiscal year Fiscal quarter ended
(in millions, except share and per share March 23, March 21,
amounts) 2001 2002 2003 2003 2004
Income statement data:
Revenues $1,258.3 $1,275.0 $ 1,333.3 $312.3 $ 318.8
Income from operations 127.1 157.8 159.5 43.0 43.5
Interest expense, net 66.6 59.8 74.3 12.2 13.9
Net income 36.8 60.5 39.0 18.3 18.4
Pro forma income statement data("):
Pro forma net income $ 46.3 $ 20.1
Pro forma net income available to common
stockholders $ 3.3 $ 20.1
Pro forma net income per share:
Basic $ 0.05 $ 0.30
Diluted $ 0.05 $ 0.28
Pro forma weighted average shares
outstanding:
Basic 68,207,362 67,313,685
Diluted 72,381,448 71,485,405
Other financial data:
Capital expenditures $ 406 $ 539 $ 29.2 $ 5.2 $ 6.8
As of March 21, 2004
(in millions) Actual As adjusted®
Balance sheet data:
Cash and cash equivalents $ 36.7 $ 7.5
Working capital 23.4 5.0
Total assets 425.1 392.7
Long-term debt, less current portion 942.0 833.7
Total debt 942.3 833.9
Total stockholders deficit (699.4) (611.7)

(1) The pro forma income statement data give effect to: (i) the reclassification of our Class A common stock and Class L common stock into our
common stock; (ii) the issuance by us of 9,375,000 shares of our common stock in this offering and the application of the net proceeds
therefrom to redeem $109.1 million aggregate principal amount of Domino s, Inc. s outstanding 8'4% senior subordinated notes, resulting in a
reduction of annual interest expense of approximately $9.5 million ($6.0 million after-tax); and (iii) the termination of our management
agreement with Bain Capital Partners VI, L.P., an affiliate of our principal stockholder, resulting in the elimination of annual expenses of $2.0
million ($1.3 million after-tax).

(2) In connection with our recapitalization in 2003, we expensed $16.4 million of related general and administrative expenses, primarily comprised
of compensation expenses, wrote-off $15.6 million of deferred financing costs to interest expense and expensed $20.4 million of bond tender
fees in other expense.

(3) As adjusted gives effect to this offering and the application of the net proceeds to us therefrom to redeem $109.1 million aggregate principal
amount of Domino s, Inc. s outstanding 8 1/4% senior subordinated notes, at 108.25% of the principal amount thereof plus accrued interest. It
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also gives effect to: (i) the use of approximately $16.9 million of general funds to prepay in full contingent notes held by our former majority
stockholder and his spouse; (ii) the payment of approximately $10.0 million out of general funds to Bain Capital Partners VI, L.P. in connection
with the termination of its management agreement with us; (iii) the payment of $500,000 out of general funds to each of two executive officers
under the terms of our senior executive deferred bonus plan; (iv) the payment of approximately $0.3 million out of general funds to each of two
executive officers to repurchase their outstanding options to purchase shares of our Class L common stock; and (v) the receipt by us of
proceeds of approximately $0.2 million from the exercise of employee options in connection with the offering.
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Summary segment data

The following table presents segment financial and other data for fiscal 2001, 2002, 2003 and the fiscal quarters ended March 23,

2003 and March 21, 2004. Revenues and income from operations are derived from our audited and unaudited consolidated
financial statements included elsewhere herein.

(dollars in millions)
Revenues:
Domestic stores
Domestic distribution
International

Total revenues

Income from operations:
Domestic stores

Domestic distribution
International

Other(

Consolidated income from operations

Same store sales growth:
Domestic company-owned stores
Domestic franchise stores

Domestic stores

International stores

Store counts (at end of period):
Domestic company-owned stores
Domestic franchise stores

Domestic stores
International stores

Total stores

Fiscal year Fiscal quarter ended

March 23, March 21,

2001 2002 2003 2003 2004

$ 4964 $ 517.2 $ 519.9 $124.3 $ 1226
691.9 676.0 7171 167.4 170.9
70.0 81.8 96.4 20.5 25.3
$1,258.3 $1,275.0 $1,333.3 $ 312.3 $ 318.8
$ 1143 $ 126.7 $ 127.1 $ 31.6 $ 31.8
38.1 43.2 45.9 11.9 10.9

15.2 251 28.1 5.7 7.5
(40.4) (37.2) (41.7) (6.3) (6.7)

$ 1271 $ 157.8 $ 159.5 $ 43.0 $ 43.5
7.3% 0.0% (1.7%) (5.6%) (1.6%)
3.6% 3.0% 1.7% (0.4%) (0.8%)
4.0% 2.6% 1.3% (1.1%) (0.9%)
6.4% 41% 4.0% 4.4% 6.4%
519 577 577 578 576
4,294 4,271 4,327 4,274 4,344
4,813 4,848 4,904 4,852 4,920
2,259 2,382 2,523 2,401 2,553
7,072 7,230 7,427 7,253 7,473

(1) Other includes corporate administrative expenses. Reflected in the income from operations amount in 2003 is $16.4 million of general and
administrative expenses incurred in connection with our 2003 recapitalization.

(2) Same store sales growth is calculated on a weekly basis including only sales from stores that also had sales in the same week of the
prior year but excluding sales from certain seasonal locations such as stadiums and concert arenas. International same store sales
growth is calculated similarly to domestic same store sales growth, on a constant dollar basis. Changes in international same store

sales on a constant dollar basis reflect changes in international local currency sales.
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Other information

Our wholly-owned subsidiary, Domino s, Inc., files reports and other information with the Securities and Exchange Commission.
You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with
information different from the information contained in this prospectus. We are offering to sell, and seeking offers to buy, our
common stock only in jurisdictions where offers and sales are permitted. The information contained in this prospectus is accurate
as of the date on the front cover of this prospectus. Our business, financial condition, results of operations or prospects may have
changed since the date of this prospectus, which could cause the information in this prospectus to be inaccurate as of such future
date, and this prospectus will not be updated to reflect such change.

The Domino s® and Domino s Pizza® names and logos are trademarks that are federally registered in the United States. The titles
and logos associated with our products appearing in this prospectus, including Domino s HeatWave®, Cinna Stix®, Buffalo Chicken
Kickers® and Domino s PULSE™, are either federally registered trademarks or are subject to pending applications for registration.
Our trademarks may also be registered in other jurisdictions. All other trademarks or trade names appearing elsewhere in this
prospectus are the property of their respective owners.

Presentation of financial and other data

Our fiscal year is a 52- or 53-week year ending on the Sunday on or nearest to December 31. Our fiscal years 1999, 2000, 2001,
2002 and 2003 ended on January 2, 2000, December 31, 2000, December 30, 2001, December 29, 2002 and December 28, 2003,
respectively. Fiscal years are identified in this prospectus according to the calendar year that they most accurately represent. For
example, the fiscal year ended January 2, 2000 is referred to herein as fiscal 1999 or 1999.

Our convention with respect to reporting periodic financial data is such that each of our first three fiscal quarters consists of twelve
weeks while our last fiscal quarter consists of sixteen or seventeen weeks. Our first fiscal quarter of 2004 ended March 21, 2004,
and our first fiscal quarter of 2003 ended March 23, 2003.

Throughout this prospectus:

unless otherwise indicated or the context otherwise requires, we refer to our common stock and non-voting common stock
following the reclassification described under The reclassification collectively as our common stock;

unless otherwise indicated, store counts are as of March 21, 2004; and

all share data reflects a per share Class L preference amount of $81.23, which is the per share Class L preference amount that
was used to determine the number of shares of common stock issuable upon the conversion of our Class L common stock into our
common stock as described under The reclassification.
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Risk factors

Investing in our common stock involves a high degree of risk. You should carefully consider the following factors, as well as other
information contained in this prospectus, before deciding to invest in shares of our common stock. These risks could have a
material and negative effect on our business, financial condition or results of operations. The trading price of our common stock
could decline due to any of these risks, and you may lose all or part of your investment in our common stock.

Risks relating to our business and industry

The pizza category is highly competitive, and such competition could adversely affect our operating results.

We compete in the United States against two national chains, as well as many regional and local businesses. We could experience
increased competition from existing or new companies in the pizza category, which could create increasing pressures to grow our
business in order to maintain our market share. If we are unable to maintain our competitive position, we could experience
downward pressure on prices, lower demand for our products, reduced margins, the inability to take advantage of new business
opportunities and the loss of market share, all of which would have an adverse effect on our operating results.

We also compete on a broader scale with quick service and other international, national, regional and local restaurants. The overall
food service market and the quick service restaurant sector are intensely competitive with respect to food quality, price, service,
convenience and concept, and are often affected by changes in:

consumer tastes;

national, regional or local economic conditions;
disposable purchasing power;

demographic trends; and

currency fluctuations to the extent international operations are involved.

We compete within the food service market and the quick service restaurant sector not only for customers, but also for
management and hourly employees, suitable real estate sites and qualified franchisees. Our domestic distribution segment is also
subject to competition from outside suppliers. If other suppliers, who meet our qualification standards, were to offer lower prices or
better service to our franchisees for their ingredients and supplies and, as a result, our franchisees chose not to purchase from our
domestic distribution centers, our financial condition, business and results of operations would be adversely affected.
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If we fail to successfully implement our growth strategy, which includes opening new domestic and international stores,
our ability to increase our revenues and operating profits could be adversely affected.

A significant component of our growth strategy is opening new domestic and international franchise stores. We and our franchisees
face many challenges in opening new stores, including, among others:

selection and availability of suitable store locations;

negotiation of acceptable lease or financing terms;

Table of Contents 16



Edgar Filing: DOMINOS PIZZA INC - Form 424B4

Table of Conten
securing required domestic or foreign governmental permits and approvals; and

employment and training of qualified personnel.

The opening of additional franchise stores also depends, in part, upon the availability of prospective franchisees who meet our
criteria. Our failure to add a significant number of new stores would adversely affect our ability to increase revenues and operating
income.

We are currently planning to expand our international operations in markets where we currently operate and in selected new
markets. This may require considerable management time as well as start-up expenses for market development before any
significant revenues and earnings are generated. Operations in new foreign markets may achieve low margins or may be
unprofitable, and expansion in existing markets may by affected by local economic and market conditions. Therefore, as we expand
internationally, we may not experience the operating margins we expect, our results of operations may be negatively impacted and
our common stock price may decline.

We may also pursue strategic acquisitions as part of our business. If we are able to identify acquisition candidates, such
acquisitions may be financed, to the extent permitted under our debt agreements, with substantial debt or with potentially dilutive
issuances of equity securities.

The food service market is affected by consumer preferences and perceptions. Changes in these preferences and
perceptions may lessen the demand for our products, which would reduce sales and harm our business.

Food service businesses are affected by changes in consumer tastes, national, regional and local economic conditions, and
demographic trends. For instance, if prevailing health or dietary preferences cause consumers to avoid pizza and other products
we offer in favor of foods that are perceived as more healthy, our business and operating results would be harmed. Moreover,
because we are primarily dependent on a single product, if consumer demand for pizza should decrease, our business would suffer
more than if we had a more diversified menu, as many other food service businesses do.

Increases in food, labor and other costs could adversely affect our profitability and operating results.

An increase in our operating costs could adversely affect our profitability. Factors such as inflation, increased food costs, increased
labor and employee benefit costs and increased energy costs may adversely affect our operating costs. Most of the factors
affecting costs are beyond our control and, in many cases, we may not be able to pass along these increased costs to our
customers or franchisees. Most ingredients used in our pizza, particularly cheese, are subject to significant price fluctuations as a
result of seasonality, weather, demand and other factors. The cheese block price per pound averaged $1.31 and $1.34 in 2003 and
the fiscal quarter ended March 21, 2004, respectively, and the estimated increase in company-owned store food costs from a
hypothetical $0.20 adverse change in the average cheese block price per pound would have been approximately $3.5 million and
$0.8 million in 2003 and the fiscal quarter ended March 21, 2004, respectively. The cheese block price increased to over $2.00 per
pound early in the second quarter of 2004. Labor costs are largely a function of the minimum wage for a majority of our store and
distribution center personnel and, generally, are a function of the availability of labor. Food, including cheese costs, and labor
represent approximately 45% to 60% of a typical company-owned store s cost of sales.
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Our substantial indebtedness could adversely affect our business and limit our ability to plan for or respond to changes
in our business.

In connection with our 1998 and 2003 recapitalizations, we incurred a significant amount of indebtedness and we are currently
highly leveraged. As of March 21, 2004, our consolidated long-term indebtedness was $942.3 million. Our substantial indebtedness
and the fact that a large portion of our cash flow from operations must be used to make principal and interest payments on our
indebtedness could have important consequences to you. For example, they could:

make it more difficult for us to satisfy our obligations with respect to our debt agreements;

increase our vulnerability to general adverse economic and industry conditions;

require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness, thereby reducing
the availability of our cash flow for other purposes;

limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate thereby placing us
at a competitive disadvantage compared to our competitors that may have less debt;

limit, by the financial and other restrictive covenants in our debt agreements, our ability to borrow additional funds; and

have a material adverse effect on us if we fail to comply with the covenants in our debt agreements, because such failure could
result in an event of default which, if not cured or waived, could result in a substantial amount of our indebtedness becoming
immediately due and payable.

In addition, our senior secured credit facility and the indenture governing Domino s, Inc. s senior subordinated notes permit us to
incur substantial additional indebtedness in the future, including up to an additional $125.0 million under our revolving credit facility.
As of March 21, 2004, we had $125.0 million available to us for additional borrowing under the revolving credit facility portion of our
senior secured credit facility (excluding outstanding letters of credit of $23.0 million). If new indebtedness is added to our and our
subsidiaries current debt levels, the risks described above would intensify.

We may be unable to generate sufficient cash flow to satisfy our significant debt service obligations, which would
adversely affect our financial condition and results of operations.

Our ability to make principal and interest payments on and to refinance our indebtedness will depend on our ability to generate
cash in the future. This, to a certain extent, is subject to general economic, financial, competitive, legislative, regulatory and other
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factors that are beyond our control. If our business does not generate sufficient cash flow from operations, if currently anticipated
cost savings and operating improvements are not realized on schedule, in the amounts projected or at all, or if future borrowings
are not available to us under our senior secured credit facility in amounts sufficient to enable us to pay our indebtedness or to fund
our other liquidity needs, our financial condition and results of operations may be adversely affected. If we cannot generate
sufficient cash flow from operations to make scheduled principal and interest payments on our debt obligations in the future, we
may need to refinance all or a portion of our indebtedness on or before maturity, sell assets, delay capital expenditures or seek
additional equity. If we are unable to refinance any of our indebtedness on commercially
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reasonable terms or at all or to effect any other action relating to our indebtedness on satisfactory terms or at all, our business may
be harmed.

We may be unable to generate sufficient cash flow to pay quarterly dividends on our common stock.

Our ability to pay a quarterly dividend on our common stock will depend on our ability to generate cash in the future. This, to a
certain extent, is subject to general economic, financial, competitive, legislative, regulatory and other factors that are beyond our
control. If our business does not generate sufficient cash flow from operations, or if currently anticipated cost savings and operating
improvements are not realized on schedule, in the amounts projected or at all, or if we are not in compliance with the terms of our
debt agreements we may be unable to pay a quarterly dividend on our common stock.

The terms of the Domino s, Inc. senior secured credit facility and senior subordinated notes have restrictive terms and our
failure to comply with any of these terms could put us in default, which would have an adverse effect on our business and
prospects.

The senior secured credit facility and the indenture governing the senior subordinated notes, in each case where our wholly-owned
subsidiary Domino s, Inc. is the borrower, contain a number of significant covenants. These covenants limit Domino s, Inc. s
ability and the ability of Domino s, Inc. s restricted subsidiaries to, among other things:

incur additional indebtedness and issue restricted subsidiary preferred stock;

make capital expenditures and other investments;

merge, consolidate or dispose of our assets or the capital stock or assets of any restricted subsidiary;

pay dividends, make distributions or redeem capital stock;

change our line of business;

enter into transactions with our affiliates; and

grant liens on our assets or the assets of our restricted subsidiaries.
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The senior secured credit facility also requires us to maintain specified financial ratios and satisfy financial condition tests at the
end of each fiscal quarter. These restrictions could affect our ability to pay dividends. Our ability to meet these financial ratios and
tests can be affected by events beyond our control, and we may not meet those tests. A breach of any of these covenants could
result in a default under the senior secured credit facility. If the banks accelerate amounts owing under the senior secured credit
facility because of a default under the senior secured credit facility and we are unable to pay such amounts, the banks have the
right to foreclose on substantially all of our assets.

Upon the occurrence of specific kinds of change of control events, Domino s, Inc. must offer to repurchase all of its outstanding
senior subordinated notes. It is possible, however, that we will not have sufficient funds at the time of the change of control to make
the required repurchase of the senior subordinated notes or that restrictions in the senior secured credit facility will not allow such
repurchase. The occurrence of some of the events that would constitute a change of control under the indenture would also
constitute a default under the senior secured credit
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facility. Moreover, the exercise by the holders of the senior subordinated notes of their right to require Domino s, Inc. to repurchase
the senior subordinated notes could cause a default under such senior indebtedness, even if the change of control itself does not,
due to the financial effect on us of such repurchase. A default under the indenture or the senior secured credit facility may have a
material adverse effect on our business, financial condition and results of operations.

We do not have long-term contracts with many of our suppliers, and as a result they could seek to significantly increase
prices or fail to deliver.

We typically do not have written contracts or long-term arrangements with our suppliers. Although in the past we have not
experienced significant problems with our suppliers, our suppliers may implement significant price increases or may not meet our
requirements in a timely fashion, if at all. The occurrence of any of the foregoing could have a material adverse effect on our results
of operations.

Shortages or interruptions in the supply or delivery of fresh food products could adversely affect our operating results.

We and our franchisees are dependent on frequent deliveries of fresh food products that meet our specifications. Shortages or
interruptions in the supply of fresh food products caused by unanticipated demand, problems in production or distribution, inclement
weather or other conditions could adversely affect the availability, quality and cost of ingredients, which would adversely affect our
operating results.

Any prolonged disruption in the operations of any of our dough manufacturing and distribution centers could harm our
business.

We operate 18 regional dough manufacturing and distribution centers in the contiguous United States and dough manufacturing
and distribution centers in Alaska, Hawaii, Canada, the Netherlands and France. Our domestic dough manufacturing and
distribution centers service all of our company-owned stores and approximately 98% of our domestic franchise stores. As a result,
any prolonged disruption in the operations of any of these facilities, whether due to technical or labor difficulties, destruction or
damage to the facility, real estate issues or other reasons, could adversely affect our business and operating results.

We face risks of litigation from customers, franchisees, employees and others in the ordinary course of business, which
diverts our financial and management resources. Any adverse litigation or publicity may negatively impact our financial
condition and results of operations.

Claims of iliness or injury relating to food quality or food handling are common in the food service industry. In addition, class action
lawsuits have been filed, and may continue to be filed, against various quick service restaurants alleging, among other things, that
quick service restaurants have failed to disclose the health risks associated with high-fat foods and that quick service restaurant
marketing practices have encouraged obesity. In addition to decreasing our sales and profitability and diverting our management
resources, adverse publicity or a substantial judgment against us could negatively impact our financial condition, results of
operations and brand reputation, hindering our ability to attract and retain franchisees and grow our business.
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Further, we may be subject to employee, franchisee and other claims in the future based on, among other things, discrimination,
harassment, wrongful termination and wage, rest break and meal break issues, including those relating to overtime compensation.
We have been subject to
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these types of claims in the past, and we are currently subject to a purported class action claim of this type in California relating to
rest break and meal break compensation, and if one or more of these claims were to be successful or if there is a significant
increase in the number of these claims, our business, financial condition and operating results could be harmed.

Loss of key personnel or our inability to attract and retain new qualified personnel could hurt our business and inhibit our
ability to operate and grow successfully.

Our success in the highly competitive business of pizza delivery will continue to depend to a significant extent on our leadership
team and other key management personnel. Other than with our chairman and chief executive officer, David A. Brandon, we do not
have long-term employment agreements with any of our executive officers. As a result, we may not be able to retain our executive
officers and key personnel or attract additional qualified management. Our success also will continue to depend on our ability to
attract and retain qualified personnel to operate our stores, dough manufacturing and distribution centers and international
operations. The loss of these employees or our inability to recruit and retain qualified personnel could have a material adverse
effect on our operating results.

Our international operations subject us to additional risks, which risks and costs may differ in each country in which we
do business, and may cause our profitability to decline due to increased costs.

We conduct a portion of our business outside the United States. Our financial condition and results of operations may be adversely
affected if global markets in which our company-owned and franchise stores compete are affected by changes in political,
economic or other factors. These factors, over which neither we nor our franchisees have control, may include:

recessionary or expansive trends in international markets;

changing labor conditions and difficulties in staffing and managing our foreign operations;

increases in the taxes we pay and other changes in applicable tax laws;

legal and regulatory changes and the burdens and costs of our compliance with a variety of foreign laws;

changes in inflation rates;

changes in exchange rates and the imposition of restrictions on currency conversion or the transfer of funds;

Table of Contents 25



Edgar Filing: DOMINOS PIZZA INC - Form 424B4

difficulty in collecting our royalties and longer payment cycles;

expropriation of private enterprises;

political and economic instability; and

other external factors.

Fluctuations in the value of the U.S. dollar in relation to other currencies may lead to lower revenues and earnings.

Exchange rate fluctuations could have an adverse effect on our results of operations. Approximately 5.6% of our revenues in 2001,
6.4% in 2002, 7.2% in 2003 and 7.9% in the fiscal
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quarter ended March 21, 2004 were derived from our international segment, a majority of which were denominated in foreign
currencies. Sales made by our stores outside the United States are denominated in the currency of the country in which the store is
located, and this currency could become less valuable prior to conversion to U.S. dollars as a result of exchange rate fluctuations.
Unfavorable currency fluctuations could lead to increased prices to customers outside the United States or lower profitability to our
franchisees outside the United States, or could result in lower revenues for us, on a U.S. dollar basis, from such customers and
franchisees.

We may not be able to adequately protect our intellectual property, which could harm the value of our brand and branded
products and adversely affect our business.

We depend in large part on our brand and branded products and believe that they are very important to our business. We rely on a
combination of trademarks, copyrights, service marks, trade secrets and similar intellectual property rights to protect our brand and
branded products. The success of our business depends on our continued ability to use our existing trademarks and service marks
in order to increase brand awareness and further develop our branded products in both domestic and international markets. We
have registered certain trademarks and have other trademark registrations pending in the United States and foreign jurisdictions.
Not all of the trademarks that we currently use have been registered in all of the countries in which we do business, and they may
never be registered in all of these countries. We may not be able to adequately protect our trademarks, and our use of these
trademarks may result in liability for trademark infringement, trademark dilution or unfair competition. All of the steps we have taken
to protect our intellectual property in the United States and in foreign countries may not be adequate. In addition, the laws of some
foreign countries do not protect intellectual property rights to the same extent as the laws of the United States. Further, through
acquisitions of third parties, we may acquire brands and related trademarks that are subject to the same risks as the brands and
trademarks we currently own.

We may from time to time be required to institute litigation to enforce our trademarks or other intellectual property rights, or to
protect our trade secrets. Such litigation could result in substantial costs and diversion of resources and could negatively affect our
sales, profitability and prospects regardless of whether we are able to successfully enforce our rights.

Our earnings and business growth strategy depends on the success of our franchisees, and we may be harmed by
actions taken by our franchisees that are outside of our control.

A significant portion of our earnings comes from royalties generated by our franchise stores. Franchisees are independent
operators, and their employees are not our employees. We provide limited training and support to franchisees, but the quality of
franchise store operations may be diminished by any number of factors beyond our control. Consequently, franchisees may not
successfully operate stores in a manner consistent with our standards and requirements, or may not hire and train qualified
managers and other store personnel. If they do not, our image and reputation may suffer, and revenues could decline. While we try
to ensure that our franchisees maintain the quality of our brand and branded products, our franchisees may take actions that
adversely affect the value of our intellectual property or reputation. As of March 21, 2004, we had 1,297 domestic franchisees
operating over 4,300 domestic stores. Four of these franchisees each operate over 50 domestic stores, including our largest
domestic franchisee who operates 158 stores, and the average franchisee operates three stores. In addition, our international
master franchisees are generally responsible for the development of significantly more stores than our domestic franchisees. As a
result, our international operations are more closely tied to
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the success of a smaller number of franchisees than our domestic operations. Our largest international master franchisee operates
503 stores, which accounts for approximately 20% of our total international store count. Our domestic and international franchisees
may not operate their franchises successfully. If one or more of our key franchisees were to become insolvent or otherwise were
unable or unwilling to pay us our royalties, our business and results of operations would be adversely affected.

We are subject to extensive government regulation, and our failure to comply with existing or increased regulations could
adversely affect our business and operating results.

We are subject to numerous federal, state, local and foreign laws and regulations, including those relating to:

the preparation and sale of food;

building and zoning requirements;

environmental protection;

minimum wage, overtime and other labor requirements;

compliance with the Americans with Disabilities Act; and

working and safety conditions.

We may become subject to legislation or regulation seeking to tax and/or regulate high-fat foods. If we fail to comply with existing or
future laws and regulations, we may be subject to governmental or judicial fines or sanctions. In addition, our capital expenditures

could increase due to remediation measures that may be required if we are found to be noncompliant with any of these laws or
regulations.

We are also subject to a Federal Trade Commission rule and to various state and foreign laws that govern the offer and sale of
franchises. Additionally, these laws regulate various aspects of the franchise relationship, including terminations and the refusal to
renew franchises. The failure to comply with these laws and regulations in any jurisdiction or to obtain required government
approvals could result in a ban or temporary suspension on future franchise sales, fines or other penalties or require us to make
offers of rescission or restitution, any of which could adversely affect our business and operating results.
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Our current insurance coverage may not be adequate, and insurance premiums for such coverage may increase and we
may not be able to obtain insurance at acceptable rates, or at all.

We are partially self-insured for workers compensation, general liability and owned and non-owned automobile liabilities. We are
generally responsible for up to $1.0 million per occurrence under these retention programs for workers compensation and general
liability. We are also generally responsible for between $500,000 and $3.0 million per occurrence under these retention programs
for owned and non-owned automobile liabilities. Total insurance limits under these retention programs vary depending upon the
period covered and range up to $108.0 million per occurrence for general liability and owned and non-owned automobile liabilities
and up to the applicable statutory limits for workers compensation. These insurance policies may not be adequate to protect us
from liabilities that we incur in our business. In addition, in the future our insurance premiums may increase and we may not be
able to obtain similar levels of
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insurance on reasonable terms, or at all. Any such inadequacy of, or inability to obtain, insurance coverage could have a material
adverse effect on our business, financial condition and results of operations. We are not required to, and do not, specifically set
aside funds for our self-insurance programs.

Our annual and quarterly financial results are subject to significant fluctuations depending on various factors, many of
which are beyond our control, and if we fail to meet the expectations of securities analysts or investors, our share price
may decline significantly.

Our sales and operating results can vary significantly from quarter to quarter and year to year depending on various factors, many
of which are beyond our control. These factors include:

variations in the timing and volume of our sales and our franchisees sales;

the timing of expenditures in anticipation of future sales;

sales promotions by us and our competitors;

changes in competitive and economic conditions generally;

changes in the cost or availability of our ingredients or labor; and

foreign currency exposure.

As a result, our results of operations may decline quickly and significantly in response to changes in order patterns or rapid
decreases in demand for our products. We anticipate that fluctuations in operating results will continue in the future.

Risks relating to this offering

Our current principal stockholders will continue to have significant influence over us after this offering, and they could
delay, deter or prevent a change of control or other business combination or otherwise cause us to take action with which
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you may disagree.

Upon the closing of this offering, investment funds affiliated with Bain Capital, LLC will together beneficially own approximately 45%
of our outstanding common stock. In addition, two of our directors following this offering will be representatives of investment funds
affiliated with Bain Capital, LLC. As a result, these investment funds affiliated with Bain Capital, LLC will have significant influence
over our decision to enter into any corporate transaction and may have the ability to prevent any transaction that requires the
approval of stockholders regardless of whether or not other stockholders believe that such transaction is in their own best interests.
Such concentration of voting power could have the effect of delaying, deterring or preventing a change of control or other business
combination that might otherwise be beneficial to our stockholders.

Our common stock has no prior public market, and our stock price may decline after this offering.

Prior to this offering, there has been no public market for our common stock. We cannot assure you that an active trading market
for our common stock will develop or be sustained after this offering. The initial public offering price for our common stock was
determined by negotiations between the representatives of the underwriters and us. The initial public offering
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price may not correspond to the price at which our common stock will trade in the public market subsequent to this offering, and the
price of our common stock available in the public market may not reflect our actual financial performance. The market price of our
common stock could be subject to significant fluctuations after this offering. Among the factors that could affect our stock price are:

variations in our operating results;

changes in revenues or earnings estimates or publication of research reports by analysts;

speculation in the press or investment community;

strategic actions by us or our competitors, such as sales promotions, acquisitions or restructurings;

actions by institutional and other stockholders;

changes in our dividend policy;

changes in the market values of public companies that operate in our business segments;

general market conditions; and

domestic and international economic factors unrelated to our performance.

The stock markets in general have recently experienced volatility that has sometimes been unrelated to the operating performance
of particular companies. These broad market fluctuations may cause the trading price of our common stock to decline. In particular,
you may not be able to resell your shares at or above the initial public offering price.

Shares eligible for public sale after this offering could adversely affect our stock price.

Sales of our common stock by existing investors may begin shortly after the closing of this offering, which could cause our stock
price to decline. Sales of a substantial number of shares of our common stock in the public market following this offering, or the
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perception that these sales could occur, could cause the market price of our common stock to decline. The shares of our common
stock outstanding prior to this offering will be eligible for sale in the public market at various times in the future. We, all of our
officers and directors and holders of substantially all of our common stock have agreed, subject to limited exceptions, not to sell
any shares of our common stock for a period of 180 days after the date of this prospectus without the prior written consent of J.P.
Morgan Securities Inc. and Citigroup Global Markets Inc. Upon expiration of the lock-up period described above, up to
approximately 13,603,329 additional shares of common stock may be eligible for sale in the public market without restriction, and
up to approximately 30,828,368 shares of common stock held by affiliates may become eligible for sale, subject to the restrictions
under Rule 144. In addition, some of our existing stockholders have the right to require us to register their shares.

Because we have a negative net tangible book value prior to this offering, the initial public offering price is significantly
higher than the book value attributable to our common stock, and you will experience immediate and substantial dilution
in the book value of your investment.

The initial public offering price per share will significantly exceed our net tangible book value deficiency per share. Investors
purchasing shares in this offering will suffer immediate and

18

Table of Contents 33



Edgar Filing: DOMINOS PIZZA INC - Form 424B4

Table of Conten

substantial dilution of $23.92 per share. As a result, your share of our net tangible book value deficiency immediately following this
offering is less than the price that you paid for our common stock in this offering. Consequently, unless we are able to increase our
net tangible book value per share through income from operations or otherwise, upon a liquidation of our company at net tangible
book value, you would receive less than the price that you paid for our common stock in this offering while our existing stockholders
may receive more than the price that they paid for their shares of our common stock.

Your percentage ownership in us may be diluted by future issuances of capital stock, which could reduce your influence
over matters on which stockholders vote.

Following the closing of this offering, our board of directors has the authority, without action or vote of our stockholders, to issue all
or any part of our authorized but unissued shares of common stock, including shares issuable upon the exercise of options, or
shares of our authorized but unissued preferred stock. Issuances of common stock or voting preferred stock would reduce your
influence over matters on which our stockholders vote, and, in the case of issuances of preferred stock, would likely result in your
interest in us being subject to the prior rights of holders of that preferred stock.

Participants in our directed share program must hold their shares for a minimum of 90 days following the date of the final
prospectus related to this offering and accordingly will be subject to market risks not imposed on other investors in the
offering.

At our request, the underwriters have reserved up to 1,277,760 shares of the common stock offered hereby for sale to our
employees and franchisees. As a condition to the purchase of these shares, the purchasers will be required to agree that they will
not, subject to exceptions, offer, sell, contract to sell or otherwise dispose of or hedge any such shares for a period of 90 days after
the date of the final prospectus relating to this offering. As a result of such restriction, such purchasers may face risks not faced by
other investors who have the right to sell their shares at any time following the offering. These risks include the market risk of
holding our shares during the period that such restrictions are in effect.
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Special note regarding forward-looking statements

The matters discussed in this prospectus that are forward-looking statements are based on current management expectations that

involve substantial risks and uncertainties which could cause actual results to differ materially from the results expressed in, or

implied by, these forward-looking statements. These statements can be identified by the fact that they do not relate strictly to

historical or current facts. They use words such as aim, anticipate, believe, could, estimate, expect, intend, may, plan,
should, willbe, will continue, will likely result, would and other words and terms of similar meaning in conjunction with a discuss

of future operating or financial performance. You should read statements that contain these words carefully because they discuss

our future expectations, contain projections of our future results of operations or of our financial position or state other
forward-looking information.

We believe that it is important to communicate our future expectations to our investors. However, there are events in the future that
we are not able to accurately predict or control. The factors listed under Risk factors, as well as any cautionary language in this
prospectus, provide examples of risks, uncertainties and events that may cause our actual results to differ materially from the
expectations we describe in our forward-looking statements. Although we believe that our expectations are based on reasonable
assumptions, actual results may differ materially from those in the forward looking statements as a result of various factors,
including, but not limited to, those described above under the heading Risk factors, which include, but are not limited to, the
following:

Our ability to maintain good relationships with our franchisees;

Our ability to successfully implement cost-saving strategies;

Increases in our operating costs, including cheese, fuel and other commodity costs and the minimum wage;
Our ability to compete domestically and internationally in our intensely competitive industry;

Our ability to retain or replace our executive officers and other key members of management and our ability to adequately staff our
stores and distribution centers with qualified personnel;

Our ability to pay principal and interest on our substantial debt;

Our ability to borrow in the future;
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Our ability to find and/or retain suitable real estate for our stores and distribution centers;

Adverse legislation or regulation;

Adverse legal judgments or settlements;

Our ability to pay dividends;

Changes in consumer taste, demographic trends and traffic patterns;
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Our ability to sustain or increase historical revenues and profit margins;

Continuation of certain trends and general economic conditions in the industry; and

Adequacy of insurance coverage.

Before you invest in our common stock, you should be aware that the occurrence of the events described in these risk factors and
elsewhere in this prospectus could have an adverse effect on our business, results of operations and financial position. You should
read this prospectus completely and with the understanding that our actual future results may be materially different from what we

expect.

Forward-looking statements speak only as of the date of this prospectus. Except as required under federal securities laws and the
rules and regulations of the Securities and Exchange Commission, we do not have any intention, and do not undertake, to update
any forward-looking statements to reflect events or circumstances arising after the date of this prospectus, whether as a result of
new information, future events or otherwise. As a result of these risks and uncertainties, readers are cautioned not to place undue
reliance on the forward-looking statements included in this prospectus or that may be made elsewhere from time to time by, or on
behalf of, us. All forward-looking statements attributable to us are expressly qualified by these cautionary statements.
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The reclassification

In connection with this offering, on May 11, 2004, TISM, Inc., the then parent company of the Domino s Pizza business,
reincorporated in Delaware through a merger into Domino s Pizza, Inc., its then wholly-owned subsidiary. The merger effected a
two-for-three reverse split of each class of common stock and reclassified TISM, Inc. s Class A common stock into Domino s
Pizza, Inc. s common stock and non-voting common stock. As part of the merger, all outstanding options to purchase shares of
TISM, Inc. s Class A common stock became options to purchase shares of Domino s Pizza, Inc. s non-voting common stock, and
all outstanding options to purchase shares of TISM, Inc. s Class L common stock became options to purchase shares of

Domino s Pizza, Inc. s Class L common stock. Immediately prior to this offering, we had two classes of common stock
outstanding, common stock and Class L common stock. Our common stock was further divided into two series, voting common
stock and non-voting common stock, identical in all respects, except that the non-voting common stock was non-voting and was
convertible upon transfer on a share-for-share basis into voting common stock. The Class L common stock was identical to the
common stock, except that the Class L common stock was non-voting and was convertible into shares of our voting common stock
as described below, and each share of Class L common stock was entitled to a preferential payment upon any distribution by us to
holders of our capital stock (whether by dividend, liquidating distribution or otherwise) equal to the base amount for such share
($71.75) plus an amount which accrued from June 25, 2003, the date of TISM, Inc. s 2003 recapitalization, at a rate of 12.0% per
annum, compounded quarterly. After payment of this preference amount, each share of common stock and Class L common stock
shared equally in all distributions by us to holders of our common stock.

Immediately prior to this offering, we converted each outstanding share of Class L common stock into one share of common stock
plus an additional number of shares of common stock determined by dividing the Class L preference amount, $81.23, by $12.92,
the initial public offering price of a share of our common stock in this offering net of the estimated underwriting discount and a pro
rata portion, based upon the number of shares being sold in this offering, of the estimated offering-related expenses incurred by us.
59,036,611 shares of common stock (including 7,452,053 shares of non-voting common stock) were outstanding immediately after
the reclassification but before this offering.

References to the reclassification throughout this prospectus refer to the reincorporation in Delaware, the two-for-three reverse
stock split, the reclassification of TISM, Inc. s Class A common stock into Domino s Pizza, Inc. s common stock and non-voting
common stock and the conversion of our Class L common stock into our common stock.

Following the reclassification, all of our outstanding capital stock is voting common stock except for shares held by an affiliate of
J.P. Morgan Securities Inc., one of the underwriters of this offering. In addition, shares of common stock issuable upon the exercise
of options granted prior to this offering will be non-voting. All such shares, including those held by the affiliate of J.P. Morgan
Securities Inc., are convertible into shares of our voting common stock upon transfer to a non-affiliate of the holder or otherwise in a
brokerage transaction. Following this offering, we do not expect to issue any additional shares of non-voting common stock, except
upon the exercise of options granted prior to this offering.
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Use of proceeds

The net proceeds to us from this offering are approximately $119.3 million. We will not receive any of the net proceeds from the
sale of shares of common stock by the selling stockholders, which are estimated to be approximately $193.6 million, or $241.0
million if the underwriters over-allotment option is exercised in full. See Principal and selling stockholders.

We intend to use the net proceeds to us from this offering to redeem approximately $109.1 million aggregate principal amount of
Domino s, Inc. s 8V4% senior subordinated notes and accrued interest of approximately $1.1 million. Pending such use, we will
invest such proceeds in short-term, investment-grade securities. In addition, in connection with this or at the time of offering, we
intend to:

use approximately $16.9 million of general funds to prepay in full contingent notes held by our former majority stockholder and his
spouse;

pay $10.0 million out of general funds to Bain Capital Partners VI, L.P., an affiliate of our principal stockholder, in connection with
the termination of its management agreement with us;

pay $500,000 out of general funds to each of Messrs. Silverman and Soignet, two of our executive officers, under the terms of our
senior executive deferred bonus plan, which payments are required as a result of this offering; and

pay approximately $305,000 out of general funds to each of Messrs. Silverman and Soignet, two of our executive officers, for the
repurchase of their outstanding options to purchase shares of our Class L common stock.

Domino s, Inc. s 8/4% senior subordinated notes were issued in the aggregate principal amount at maturity of $403.0 million in
connection with