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Financial highlights

System sales UK like-for-like sales growth

£998.6m 5.0%’

2011: £530.6m 2011:3.7%

Adjusted profit before tax Adjusted diluted earnings per share

£49./m’ 21.95p°

2011: £43.6m 2011: 19.24p

» Earmings per share (pre-exceptional items)
— Diluted earrings per share up 14 1% to 21 95p (2011 19 24p)
— Basic earnings per share up 13 8% to 22 17p (2011 19 48p}

 Statutory basic earnings per share up 14 4% to 1904p (2011 16 65p)
* Final dwvidend increased by 16 2% to 7 90p per share (2011 6 80p}

* Record of 69 new stores opened in the year (2011 62 stores) and two closures (2011 three) resulting in a total of 805
stores in four countries as at 30 December 2012 {2011 726)

* Online system sales increased by 46 7% to £268 6m (2011 £183 1m) with online sales accounting for 55 7% of UK
delivered sales (2011 44 3%} Of this, 19 7% of online sales were taken through a mobile device {2011 10 1%)

= Adjusted net debt®>to EBITDA of 05 1 (2011 04 1), highlighting our low financial leverage

1 Sales made from all stores in the UX, Republic of Ireland, Germany and Switzerland to the public

2 Total sales of all UK stores opened on or before 26 December 2010 compared to the corresponding 53 week perod 1n
the prior year that were open i both penods being compared

3 Pre-exceptional items and excluding Germany and Switzerland

4 Pre-exceptional tems

5 Excludes Domino’s Leasing Limited's non-recourse loans and the non-controling shareholder loan in Germany

Q? Domino’s’

New logo

In October 2012, Doming’s Pizza International
launched a new logo, which we are beginning
to implement into our system as of February
2013 The Domino's diamend will be replaced
by a single red and blue dommino, stil with the
three dots Consumers easily recognise the
brand, so this amendment to our logo 1s just
part of the Company’s natural progression




From the relationships with our
suppliers to the loyalty

of our customers we are

valued every step of the way.

It’s what we do!
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Group at a glance

Our mission is to be the best pizza

delivery company in the UK, the Republic
of Ireland, Germany and Switzerland.
Last year we opened 69 new stores and
sold 61 million pizzas - an average of
nearly 1.2 million per week.

We are valued every step of the way from
supplier relationships to our customers

02

Suppliers

We are passionate
about using only
the finest qualty

ingredients and have
built leng term,
reliable relationships
with our suppliers
which ensures high
standards are
maintained and great
cormmercial terms

Commissary

Three of our
commissaries have
heen rated five-stars,
the top mark by
Doming's Pizza
International
Franchismng Inc

Franchisees

We currently have
124 franchusees and
this committed and

entrepreneunal group

15 the dnving force
hehind our success

Domne's Pizza Greup plc Annual Report & Accounts 2012



Domino’s in numbers

Number of franchisees Number of employees
124 1,002
Average number of Number of

stores per franchisee team members

6.31

Number of stores

23,000+

Number of stores

805

Number of
new stores

69

England Wales Isle of Man Republic of Ireland
Scotland Northern ireland Mobile Unit Germany

ol 20

2 18

Switzerland

12

Thus year we acquired 12
stores in Switzerland and there
are plans to open more

Delivery

From order to door we
deliver more — our
drivers are equipped
to face most weathers
to ensure that fresh,
piping-hot pizza gets
0 the customer in the
quickest possible time

Communities

We play an active part
n our local
commuribies with our
franchisees, store team
members and head
office staff regularly
interacting with local
chanties and clubs

www dominos.co uk | www dominos 1e | www domines de | www dominos ¢h

Customer

Our customers are our
number one prionty
and we actively seek
to continue widening
our product offering
and expanding the
ways a customer can

place an order
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Chairman’s statement

Key highlights

+12.8%

System sales
(2011 +9 3%)

+14.2%

Adjusted profit before tax
(2011 +109%}

+17.9%

Dividend per share
(2011 +206%)

66

The strong like-for-like sales growth of 5.0%
(2011: 3.7%) in our core UK system sales was
driven by a constant focus on the three pillars of
Domine’s success: product, service and image.”

04 Domino s Pizza Group pic Annual Report & Accounts 2012




| am very pleased to report another strong set of resulis
In 2012 Domino's delivered a record profit before tax
and excepbional items of £46 7m, up 10 8%, even after
the expected start up lesses of £3 Om in our relatively
new markets of Germany and Switzerland This was
dnven by strong [ike-for-like sales growth in our core
UK market and a record number of new store openings
across all our terntonies The resilience of the Domino's
Pizza mode! in these more challenging economic imes
15 a credit to the entrepreneunal spirit of our franchisees
who continue to find new ways of retaining the loyalty of
and growing our customer base

The strong like-for-like sales growth of 5 0% (2011

3 7%) 0 our core UK system sales was driven by a
constant focus on the three pillars of Domino's success
product, service and image The continued focus on
product quality, with a refusal to compromise in the face
of ever more rapidly nsing commodity prices, 1S a major
reason why customers return Another 1s the continuous
flow of exciting new products Service continues to be
ane of the most important factors as to why customers
return to Doming's for their home delivery pizza and 1n
2012 we maintained our delivery times and the reliability
of our customer service

While focus on product, service and image dnve the top
line, our operational geanng continues to drive the
bottom line still faster Of particular note 1s the success
of our recent investment in new commissary capacity,
which now produces more dough than &s predecessor
cid and still has sigrificant spare capacity to meet
increased demand n the future We are also seeing
economies of scale in procurement, marketing, and n
our headquarters and distnbution functions The
combined effect has drniven thus critical ratio of system
sales to adjusted net profit, in the core UK and Repubhc
of Ireland markets, up by a further 0 2% t0 8 4%

n 2012

The Group never forgets that the franchisee relationship
1s at the heart of all we do | am pleased to see so many
of our long standing franchisees thriving and still opening
new stores as they reach five, 10 or even 20 years in the
Domino’s systemn They are sometimes challenging, often
thought provoking and always fantastic business
partners and | salute them

| am pleased with the progress we are making in
Germany It is still early days of course, but sales growth
in the current stores 1s strong, new stores are opening at
encouraging sales levels, franchisees are joining us, and
the store opening programme 1s progressing well Whilst
the cost of putting in place the people and infrastructure
needed to develop a new market resulis in start-up
losses, | believe we are on track to achieve profit n
Germany by the end of 2015 Switzertand 15 also a new
and exciting market Pnor to our acquisition it had been
poorly run for a number of years and this will take time
to correct, but it has good potential We have started the
process of refurbishing and relocating the stores to
realise that potential and expect to be generating a
positive return in 2014

www dominos ¢o uk | www dominos ie | www dominos.de | www dominos ch

66

The Group never forgels that the
franchisee relationship is at the heart

of all we do. I am pleased to see so many
of our long standing franchisees thriving
and still opening new stores as they
reach five, 10 or even 20 years in the
Domino’s system.”

Your company, DPG, 15 one of the world's largest
Domino's master franchisees on many measures store
level sales and profit, total system sales and profit, number
of employees within the system, quantity of pizzas soid
every year and many operational effectiveness measures
Our UK and Insh commissaries continue to rank among
the world's best, scornng the maximum possible five star
ratings By sales, seven of the world's top ten Domino’s
Pizza stores are DPG stores This 1s a wonderful
foundation to build on

Of course underpinming all DPG's results are our people
2012 was Lance’s first full year as our CEQ and he has
settted in well His deep understanding and experience
of mobile web technalogies and international business
15 exactly what we needed as e-commerce platforms
become an even mare important route to market and our
international reach grows He Is also developing a really
strong team around him and in particutar | welcome
onboard Kory Spiroff as cur Managing Director for
Germany, Jan Hertzberg as our Marketing Director

for Germany, and Brian Trier as our Country Manager
for Switzerland

2012 was a year of real progress and achievement

I know Lance and his team are keen to budd on this
in 2013 and beyond | would Iike to thank them and,
of course, our franchisees, for ancther excellent year
and look forward to further progress in 2013

Stephen Hemsley
Chairman
22 February 2013
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Chief Executive Officer’s review

Introduction

As | arrive at the end of ry first year as your CEQ,

we have ancther set of strong results to share Doming's
profit before tax and exceptional items in 2012 reached
a new record level of £46 7m (2011 £422m) This

was an increase of 10 8% (2011 10 9%), even after
accountng for the ptanned £3 Om of totat start up losses
In our new German and Swiss businesses The core UK
and Republic of {reland market saw adjusted dituted EPS
nise by a remarkable 17 2% {2011 18 6%)

With a record 69 (2011 62) new store opemngs across
the group, plus the acquisition of 12 Swiss stores, DPG
now operates 805 stores in four countries That's a big
estate, with the largest sales and profits of any Demino’s
master franchise in the world But | am clear that most
of our growth stilf lies ahead The UK market still has
plenty of scope for store growth, and Germany and
Switzerland are virtually virgin terrtories

DPG 15 of course evolving over time, as the business
grows We now operate n four internabional markets,
with about 23,000 Domino’s people working daily across
the HQs, franchisee offices, commissanes, the corporate
and franchised stores, and our transport fleet That's a
big business that requires mature processes, disciplines
and structures We also retain an entrepreneurial streak
a mile wide, always looking for growth opportunities and
new ways t0 improve the customer experience One area
of personal focus is to ensure we remain hungry for
growth, even though we are a market leader

Let’s take a look at each of our key markets

UK

The core UK busmess grew very strongly in 2012 with
ke-for-hike sales up 5 0% year on year (2011 3 7%) and
adjusted PBT (for the UK and Repubiic of Irefand) up by
14 2% to £49 7m (2011 £43 6m) It 1s worth noting that
if you remove stores that have spht their delivery areas
and opened a second store in the terntory, this hike-for-
like growth was even higher, at 6 6% (2011 5 1%)

I am particularly pleased with the good performance

of the core UK business Despite a challenging retall
environment, low consumer confidence and an economy
that shrank gverall across 2012, we continue to trade
well We sold a remarkable 61 milion freshly made
pizzas last year in the system One of my favounte
metrics 1S that around our stores we currently only serve
on average 19% of households with delivered Domina’s
pizza That leaves about three quarters of all UK
households still to come into the brand, which i1s a huge
growth opportunity Several of our top franchisees are
now serving up to 40% of households

The UK business i1s now fundamentally a digital (1 e web
and mobile) business, with 55 7% (2011 44 3%) of
delivered sales ordered online By Q4, this figure had
reached 60%, and it shows little stgn of slowing down

In one recent week we had a dozen stores recewing over
80% of ther delivered sales onhine — this seems guite
extracrdinary, but s becoming a regular feature

€6 Doruno’s Pizza Group plc Annual Report & Accounts 2012

Going digital is a real advantage for Doming’s Customers
who order online have a lhigher net promoter score,

re they recommend us more often They themselves
order more often, and spend more Importantty a web
transaction generates higher marging for our franchisees,
because they do not need to incur labour costs to
answer the phones This has saved franchisees many
milions of pounds which can be invested into new store
openings, for example Finally a digital customer is a
customer with whom we have a one-to-one relationstup
This often allows us to market directly to them, and
indeed by year end we had over three million customers
who had agreed to allow us to communicate with them
via email etc We believe Domino's 1s far ahead of any

of our UK competitors in this field, and we intend to
cantinue exploiting this strategic advantage How far can
it go? About three quarters of our sales are delivery, and
in theory all of these coutd eventually migrate Currently
many customers still use the phone to order, but the
world s changing some of our franchisees are now
actually reducing the number of phone lines into their
stores, as they see ever more web orders One store has
even removed the phone number from its menus and
seen no dechne in sales

An important and dynanmic subset of our digital channel
1S mebile, which grew in 2012 by an extracrdinary 195%
to reach 19 7% (2011 10 1%) of all digital sales Coming
from a mobile industry background myself, | can say that
this 1s no accident, but a direct result of our time and
energy i this area We now have sales channels for all
the major mobile operating systems {iPhone, iPad,
Andreid and Windows 7) as well as recently refreshed
apps which have scored significantly higher on customer
ratings than our competitors Qur 1Phone, Android and
IPad mobile ordering apps won the Best Food & Cocking
award in the Carphone Warehouse Appys 2012, which
celebrate development and mnovation in app technology
Mobile s set to grow rapidly as a proportion of sales, and
we will stay ahead of the curve It 1s a real competitive
advantage for Domino’s that we are fully accessible
wherever and whenever our customers want to order
apizza

I am a passionate believer In new product development
This has formed an tmportant part of our 2012 story n
the UK, with 14% (2011 11 4%) of all sales coming from
items we had not sold a year earlier We innovated heavily
on our Doming's Stuifed Crust base, launching BBQ,
Mexican and other vanants through the year We also
launched several new cookie vanants, such as tnple choc
and toffee apple, a pork bites side dish, as well as twisted
dough balls — using our own dough as the main ingredient
—and new chicken wings m conunction with Franks’ Hot
Sauce We also saw the return of garlic mozzarella sticks
in response to demand from our customers through
social media Excellent new products such as these
create news and interest among the current Doming's
customer base They give customers a reason to visit us
more often and allow new users to try us Theyalso give
lapsed users a reason to come back and they keep our
competitors guessing



Key highlights

+9.0%

UK like-for-like sales
(2011 +37%)

+69

New stores opened
{2011 +62)

+46.7%

E-commerce sales
(2011 +430%)

www dominos co uk | www dominos g | www dommos de | www dominos ch
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In one recent week we had a dozen stores receiving
over 80% of their delivery sales online — this seems
quite extraordinary, but is becoming a regular feature.”

For more go to page 14 >
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Doming’s Pizza Box Office

What's perfect with pizza? A movie In 2012,
we partnered with Lionsgate UK to give our
customers the ability to download the latest
film releases by ordenng a movie direct with
their pizza

08 Domuno's Przza Group plc Annval Report & Accounts 2012

Feed 4 for £5 each

Dommno’s 1s all about shanng, so it
was time (o create the perfect deal for
families and those groups spending
a great night in, In front of the TV

You can still
order by phone
but 56% ordered
onhne In 2012
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/:54pm

Pizza Ordered!
We are on hand
when Dad needs
us most

Twisted Dough Balls

Each year we continue to launch new products
1o keep our menu fresh and exciing and 2012
was no different One addition to the menu was
the taunch of Twisted Dough Balls, the perfect
accompaniment to our pizzas These delicious
mouthfuls of dough filled with cheese and
twisted with the choice of pepperoni, ham or
cheese and herb sauce went down a treat with
our customers
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/:b5pm

Cur passionate staff
are on hand to help

Passionate People

We have over 23,000 team members,
with an average of 30 staff per store
Some of our franchisees began their
careers as In-store team members

10 Domino’s Plzza Group plc Annual Report & Accounts 2012




/:59pm

The fresh dough for
your pizza 1s lovingly
prepared with your
favourite toppings

8:08pm

Your pizza 15 baked
to the finest quahty

www dominos co tuk | www domtnos 1& | www dominos de | www dominos ch

Trusted Suppliers

We have built strong relationships with
our suppliers to ensure only the finest
ingredients are produced

8:09pm

Yaur pizza
15 0N Its way!

Doming’s Pizza Group pte Annual Repart & Accounts 2012 18
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Supporting our
communities

Qur stores are proactive In
therr tocal communities, with
many of them sponsoring
local sports teams and clubs

Delivery in
23.8 minutes

Dunng 2012, we averaged
a delivery time of 23 8
minutes throughout all our
stores Our team members
are fanatical about quick,
safe delivery times and we
are always looking to
reduce this by saving
seconds In store

8:17pm

Your piping hot
pizza s delivered
to your door

17 Domino’s Pizza Eroup pic Annual Report & Accounts 2012
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Late night, early
morning pizza

Somme of our stores are now
open until 5am, so fresh, hot
pizza, may arrive at the same
time as fresh, cold milk

3:3/pm

Tastebuds are satrsfied,
room for dessert?
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Chief Executive Officer’s review continued

Smart price promotions are also an important part of
what we do While protecting our position as the qualty
leader in the category, we also look for ways to tempt
new consumers to try us, and give our current customers
an additional purchase opportunity Duning 2012 we
continued our Two for Tuesday offer and ran a number
of short term, online only deals, helping us to further
increase our online sales More and more of our
promotions are targeted to individual customers or small
segments via email and web, which makes them more
efficient and measurable Our “Meal Deal Wizard” was
launched in 2012 allowing customers using the online
channels to ensure they get the very best deal possible

One thing | have really understood since joining the
Domino's board tn 2010 1s that our obsession with
customer service I1s at the heart of what we do In 2012
we kick started what we call the "service revolution” We
know that fast delivery of great tasting pizza 1s the key 1o
happy customers who order more often, $o we will never
give up chaltenging ourselves on reducing the delivery
time across the system from the very impressive 23 8
minutes on average that we achieved dunng 2012 But
it 1s not just about speed it 1s also abaut how we tatk

to our customers, at the doorstep, in our stores or over
the phone Our traiming teams conducted 20 i store
workshops lasting a week each, showing our franchisees
what true best practice service looks like

In 2012 we continued evoiving our marketing to reflect
the ever changing world, and the move of our customers
towards digital ordering Our scale allows us to continue
with a full suite of tradibonal marketing tools, including
TV, sponsorships, outdoor and leafleting, while
simultaneously adding to our investment in newer tools
ke emall, associate sites, search engme optimisation,
digital display and many others By year end we had
reached 747,000 (2011 330,000) Facebook Fans in
the UK and 68,000 followers on Twitter (2011 18,000)

case study >

14 Domine’s Pizza Group plc Annual Report & Accounts 2012

case study >

N Facebook fun

Cur Facehook fans have increased considerably
during the year and to ensure we look after
them we regularly give them the opportunity

to be the first to try our new products.

On the launch of our Mexicano Range, we decided to give
them a hittle something extra i the form of a spoof soap opera
called Los Passiones de la Familia Verduras This soap told the
tale of the Vegetable Family — but there was one thing missing
- an ending Our cusiomers were asked to devise their own
endings and upload them onto Facebook to win pnzes This
game was well received by our Facebook fans with 185,677
views of the video and 16,892 new Facebook fans added
duning this promoticn

<JWorkshops

Leading up to the Olympics in 2012, we needed
to ensure that our stores located in the
affected area were prepared for this event

We devised an Olympics committee and held a
workshop on the subject, explaning to all team
members the operational changes that were needed
during the Games Prepanng our stores for any
change in thewr enwironment 1s vitally important to us

Doming's receives a lot of attention from students,

so 1t goes without saying that our stores located in
university towns are very busy serving those students
Creating and maintaining this relationship 1s very
important to us, so we hold University Challenge
workshops fo train our staff en how best to relate

to the student market




In the UK, we opened 57 (2011 58) new stores In
2012, ending the year with 727 We remamn confident
that 1,200 stores 1s vtable, and the property and
franchise development teams are working hard at
identifying optimal sites with our franchisees, finding
stores and gaining planning permission {which can

be a slow and cumbersome process) Qur franchisees
demonstrate a real appetite for more stores and we
intend to carry on opeming at a similar rate

Our UK commissaries produce our fresh dough and
distnbute the food matenals needed to our franchisees
As the volume builds we need only mimmal extra
headcount 1n a world class efficient commissary such
as Milton Keynes In addition our procurement team
can use our scale to buy better, and t0 protect aganst
commodity pnce risks

Our 124 UK franchisees are at the very heart of this
business We work with them every day, hand in hand
They now have an average of about 6 3 (2011 57}
stores each Stores are showing improving sales,
operating efficiencies and in turn improving profitability
faster than the rate of sales growth Having such strong
franchisees gives DPG and the Domino's brand real
financial stability, financial strength to grow even in a
recession and, of course, passionate and committed
focus It 1s a huge privilege and pleasure to work

with them

Of special note 1s UK Franchisee Pali Grewal, who

in 2012 repeated his 2010 feat of being crowned
“World's Fastest Pizza maker” at the global franchisee
event held 1in Las Vegas

Republic of Ireland

Despite the tough economic ervironment, ke-for-like
sales, in Euros, stabilised at -0 2% This improved
result was on the back of very hard work by our insh
franchisees, backed by DPG Insh sales are 31% down
from the peak in 2007 but despite this, only one of
our 49 Insh Domino's stores has ever closed

case study >

Our e-commerce business continues to grow at a strong
rate and 1s now at 30 4% of all delvered sales, up

20 2% year on year Mobile incidence 1s particularly
strong at 19 6% of all e-commerce sales

Brand tracking continues to demonstrate that the
Domino’s brand 15 clearly held n high regard in the
market 1t continues to out-perform the competition

on all key attributes of product, service and value

This is testament to the continued commitment to
advertising, a continuous pipeline of product innovation,
communication of popular bundle meals like The Mega
deal and The Double deal and never cutting corners in
terms of product quality and our franchisees’ relentless
drive to service their customers quickly and reliably We
have been particularly encouraged by the growth seen
from extended trading hours, with sales post midnight
up 60 4%, n part benefithing from the communication
of late might opening on TV

Irefand however continues to be a very tough trading
environment We have worked closely with our Insh
franchisees during the last year and 1 have been really
impressed with therr tenacity After almost four years
of an Insh downiurn, only ane of the 49 Insh Domino’s
stores has closed Our competitors have suffered
much more

No one can confidently predict the turn of the economic
tide in Ireland, but when it comes, Domino’s Pizza will
be ready and waiing In the meantime the stores there
continue to generate some of the best operational
metrics anywhere in the world, and to dehght our
customers with great pizza

Germany

Having inhented just two stores back in Apnl 2011 and
reaching six a year ago, we now have 18 open There I1s
a full pipehine of planned opentngs in 2013 This s a
rapid pace of growth which has been chalfenging but
hugely exciting {n the past year we have seen our first
franchisee run stores and we have several more coming
aboard n the next few months

< Stuffed Crust
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Following the successful launch of our
Domino's Stuffed Crust pizza in 2011, we
decided to introduce some new flavours
to this product and in 2012 we launched
a Saucy BBQ Stuffed Crust and the Ring
of Fire Stuffed Crust, which is lined with
a fiery hot sauce to really liven up those
taste buds.

Future development will continue on
this product with more ideas currently
in the pipeline.
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Chief Executive Officer’s review continued

Our confidence in and enthusiasm for the German
opportunity has grown steadily with more on the ground
expenence Our earhest Berlin stores saw their ike-for-likes
grow by 19 3% and 24 1% respectively 1n 2012 as we
learned ever more about menu and marketing preferences
in Germany Other key indicators look good too — our first
three franchise stores in the West have achieved average
weekly unit sales (AWUS) of over €12 2k in Q4 with one
stare now regularly achieving an AWUS of €18K and our
new flagship corporate store in Diisseldorf opened in
November and achieved sales of over €18k in its first
week It 1s sull early days, we still have much to learn,

but we are seeing some really encouraging numbers

We expecl to add 18 more stores in 2013, doubhng the
German footpnnt to 36 stores This 1s an acceleration in the
store opening programme compared to the 14 stores in the
master franchise agreement In parallel we will continue to
drive weekly sales upwards in our current stores We are
investing for growth, building the required comrmissary and
staffing capacity for the future business As a result of the
accelerated store opening programme and further investment
In the central resources to suppart this growth we are expecting
marginally igher losses in 2013 and 2014 We are still on
track to reach profitability by the end of 2015

Qur Berlin commissary was relocated and substantially
upgraded i 2012 and now has capacity to supply at least
50 stores We will be bullding a2 commussary In the west of
the country in the commg year, which will add capacity for
100 more stores Al this reflects the momentum and our
confidence i the German opportunity

Switzerland

In the second half of 2012 we acquired the master
franchise agreement for Domino's Switzerland, and took
aver operation of the 12 stores there This business has
suffered from systemic under-investment and lack of
scale We strongly believe Switzertand can eventually host
at teast 50 stores and make solid profits We expect it to
be operating profitably by the end oif 2014 and we have
already begun the process of updating the stores,
systemns and menus, with an immediate nse in sales

Other international opportunities

With the Swiss deal we also obtained the nghts to operate
and franchise Domino's Pizza stores in Luxembourg and
Liechtenstein We also hold an option to acquire the master
franchise agreement for Austna before the end of 2014

We will keep all those opportuntties under review Along
with the four markets we already operate n, this represents
even more nternational opportunity ahead

Current trading

We have had a sold start to the first seven weeks of 2013,
with bke-for-like sales in the UK mature stores up by 1 6%
{2012 3 8%) Clearly the recent spell of poor weather and
wrdespread snow in week three and week four has had an
adverse yimpact on trading During these two weeks, we
had a total of 498 stores closed at some point - almost
two-thirds of our UK store network was impacted Excluding
the days these stores were closed, the undertying like-for-
like sales run rate was 2 6% which is an encouraging
early trend

Stores in the Republic of lrefand were not affected by the
snow and are in positive territory, with like-for-like sales
in the mature stores up 3 9% over the first seven week
reporting period
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case study >

Stores opened in Switzerland

In 2012, Domino’s acquired the master franchise
for Switzerland, which also came with the rights
to open and operate stores in Luxembourg

and Liechtenstein.

The Swiss market currentty has 12 stores and we have plans to open
an additional 25 slores within the next five years In the longer term,
we beheve this new market has the capacity for around 65 stores
We have also secured an option to acquire the master franchise
nghts for Austna before the end of 2014

This further expansion into Europe s an exciting time for us To
continue to build the brand and create a successful arm to our
already existing business is a challenge we look forward to

O

Geing forward

Despite a very challenging economic environment,

our people and our franchisees have delivered another
impressive set of results This periormance further
demonstrates the reslience of the Doming's Pizza
home delivery market.

We are making encouraging progress i Germany This
market has good demographics for our business and we
are seemng improving trading performances from these
stores 1tock forward to reporting further progress in
due course

I am cptrmistic about the {uture and, with the support of
our franchisees, we will continue to grow this outstanding
business by focusing on opening new stores, testing new
store formats and developing new products while always
ensunng the custormer 15 at the heart of everything we do

Lance Batchelor
Chief Executive Officer
22 February 2013




Our business model
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*The Group has no franchisees in Switzerland as at
30 December 2012 and all stores n Switzerland are
corparately run Similarly, Germany comprises a mix
of franchised and corporate stores Full details can
be found in the Director’s report on pages 32 to 36
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Our business model continued

Domino's Pizza International Franchising Inc. (DPIF) licences to us the right to
own, operate and franchise Domino’s Pizza stores and commissaries in the UK
(this includes the Channel Islands and the Isle of Man), Ireland, Germany,
Switzerland, Luxembourg and Liechtenstein.

We then (via the main operating subsidiary company in each territory) franchise
or corporately run Domino’s Pizza stores in each country. All stores operate in
accordance with our standard franchise agreement.

We offer support to all of our stores in a variety of ways, from local store marketing
support, the provision of IT systems and services, right through to dedicated
business partners that work with each franchisee to target growth opportunities

We typically take a headlease with the landlord for a store and grant a sub-lease
to the franchisee Each Domino's Pizza store buys its supplies directly from our
commissaries or, In some cases, through approved suppliers pursuant to our
standard franchise agreement in place with franchisees Our commissanes offer
stores everything from dough and ingredients through to uniforms and equipment
Stores then sell directly to customers, paying us royalties and contributions to the
national advertising fund based on a percentage of sales

1. Dommno’s Pizza International Franchising Inc.

One of the Graup's key relationships 1s with DPIF, the master franchisor of Domino's Pizza across the
globe We have three master franchise agreements (each a MFA) n place with DPIF, retating to the
terntones which the Group sub-franchises in  The first MFA was entered into on 29 December 1993
and relates to the UK and Republic of Ireland The second was entered into on 26 April 2011 and
relates to Germany and the third MFA was entered into on 24 September 2012 and relates to
Switzerland, Liechtenstein and Luxembourg The Company has also purchased from DPIF the option
to acquire the master franchise nghts 1n relation to Austria, which expires on 31 December 2014

2. Franchisees

The Group has a committed and entrepreneunal group of franchisees and actively seeks to recrut
new franchisees to the business The growth of existing franchisees s cntical to the continued growth
of the Group Whalst all of the stores in the UK and ROl are franchised, the Group operates some
corporate stores in Germany and all of the stores in Switzertand are corporate stores

Currently, the Group has 805 stores i total across all terntories Each store enters into a standard
franchise agreement with the Group's main operating substdiary for the terntory in which the store
operates Each standard franchise agreement has an initial term of ten years with an option to renew
for a further ten years The franchisee must comply with the standard franchise agreement and any
other operating and compliance policies at all imes All standard franchise agreements in each territory
are dentical, subject only to any changes that have been required to be made from a legal and
comphance perspective in each particular country

3. Third party suppliers and distribution

We have an extensive network of trusted third party suppliers In the UK and Ireland we operate our
own distribution but In Germany and Switzerland thus 15 outsourced to local logistics providers Store
delivenes occur up to three times a week Where the Group purchases from third party supphers, 1t
builds long-term relationships and endeavours to get the best commercial terms possible
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4. Customers

Our goal 1s 1o be the leading provider of freshly made home delivery pizza in each terntory
we operate In Customers can order online, by phone or In store

Stares continually endeavour to deliver piping hot, fresh pizza to customers as soon as possible
and, to widen the product offenng at the pomnt of placing an order, online customers can now
take advantage of not only ordering food and beverage products onfine but also have the
opportunity to purchase and stream a mowvie at the point of purchase

Customers in the UK ¢an order online at www dominos co uk, in the Republic of Ireland at
www dominos e, in Germany at www dominos de and in Switzerland at www dominos ch
In addtion, mobrle customers can order by downloading Domine’s Phone, iIPad and Android apps

5. People

Most of the employees that work for Domino’s Pizza stores are employees of the franchisee that owns
and cperates that store The Group employs staff at its head office and commussaries in the United
Kingdom, ireland, Germany and Switzerland

We place significant emphasis on these people, particularly with regard to how we recruit and how we
develop them We recognise the impartance of a happy workplace and beleve our employees are one of
the main champions of the brand We therefore do our utmost to ensure our workforce 1s a happy one

In addition, we put safeguards in place to ensure our franchisees treat their staff with respect and in
accordance with brand standards It i1s our franchisees’ staff that interface with our customers and we
recognise the importance of giving a customer great service We have a Team Member Helpline which
Iinstore staff can telephone, should they have any concerns or 1ssues at therr local store with ther
employer and we continuously strive to update and train all staff on a regutar basis

6. Revenue & cash flow
We generate most of our revenues from three main streams, as follows

(1) Royalties and sales to franchisees

This includes revenue from pizza sales i our corporate stores as well as revenue from sales

of commussary food, equipment and delivery charges to our franchisees It also includes

royalties generated from store sales to customers (referred to as ‘'system sales') which our franchisees
paytous

(1) Rental income
This anses from leasehold properties that the Group holds the headlease for and sub-leases
1o franchisees

{m) Finance lease income
Interest income from financing provided to franchisees or finance leases

These revenue streams generate cash for the Group which 1s collected on a regular basis from
franchisees The cash received I1s used to pay for the main costs to the Group which are food supplies,
salary costs, rental payments to landlords and royalty payments required by DPIF in accordance with
the vartous master franctuse agreements Other significant cash outflows anise from investing activities
such as purchasing plant, property and equipment as well as other non-current assets such as
investment in IT systems The Company also offers finance to franchisees, its associates and joint
ventures in the form of loans and finance leases for assets in new stores

7. Shareholder remuneration

The cash generated by the Group allows us to sustain a generous shareholder return in the form
of a progressive dividend policy as well as share buybacks, whilst also investing in the future of
the business
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Key performance indicators

We use eight financial and non financial key performance indicators (KPIs) to implement
and monitor the performance of the Group against our strategy, in addition to income \
statement measures of performance. Furthermore, it is a key principle of the Group to '
align the interests of the Directors and other employees with those of its shareholders.
Executive remuneration therefore includes two measures linked to our KPIs, namely
adjusted profit before tax growth (used for the Annual Performance Bonus scheme) and
adjusted diluted earnings per share growth (used for the Long Term Incentive Plan),
details of which can be found in the Report on Directors’ remuneration. The eight KPIs
and how we performed against them are set out below.

UK stores hke-for-hke sales growth (%)

The total sales of all UK stores opened on or before 13
26 December 2010 compared to the comparable 53 week

period in the pnor year that were open in both penods being

compared Like-for-like sales growth represents a very usefu!

barometer of organic growth, and 1s an accepted measure of 97 || 96
performance across all retaiting sectors Like-for-lke sales in o

the 612 stores that were open in both periods being compared + 5 0 / |
grew by 5 0% (2011 3 7% growth in 557 stores) Over the last L] (o

for- 50 \
5 years the average like-for-like growthis 8 5% (2011 10 3%) = 2011 +3.7% |

L IR L R 8]

System sales (Em)

The total sales of the Group’s franchisee system i the UK, 5986
Republic of Ireland, Germany and Switzerdand, to external 5306
customers, for the 53 week pencd, compared to the 52 week 485.3

reporting penod in 2008-2011 This represents the most W
usefub indicator of the overall strength of the Doming's brand

in the UK, Republic of Ireland, Germany and Switzerland In e
2012, system sales grew by 12 8% (2011 9 3%} to £598 6m
{2011 £5306m) a

2011- £530 6m
9§ 09 10 ([ nj 2 0

Delivered on time (%)

The Group’s target s to safely deliver its product to its custormer
within 30 minutes of an order being placed The % of orders

that are delivered within 30 minutes has improved and 15 atats 834
highest In 5 years at 83 4% (2011 82 7%} 830
827 |
|
83.4% |
B4 N o
P 2011 82171%
08 [joa fj 1o 02 N

Adjusted profit before tax (PBT) (£009)

Group profit before exceptional items and before the deduction [45.701]
of taxation for the 53 week reporting penod compared to the 2,156
52 week reporting penod n 2008-2011 Adjusted PBT growth
1s a geod indicator of the efficiency of the business model to

the benefit of shareholders, and franchisees allke Adjusted 9 865
PBT for the penod was up 10 8% to £46 7m (2011 £42 2m}
23361

2011 £42,156
08 |09 |fro ([ 1|2 0
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+46.1%

Growth Iin e-<commerce

sales (2011 43 0%)

Adjusted diluted earmings per share (EPS) (pence)

Total earmings, before operating and non-operating 21195
exceptional items, dwvided by the total number of dilutive [9.23]
outstanding shares Adjusted diluted earnmings per share N
for the penod was up 14 1% to 21 95p (2011 19 24p) 1675
- 2 1 9 5
mn p
]
2011:19.24p
88 (Lo [[ 10 [ nnffs2 N
Dividend per share {pence)
The mtenm dradend paid and the final dwvidend “s
proposed divided by the number of shares eligible for e
dwidends Dmdend per share for the peniod was up 1230
179% to 14 50p (2011 12 30p)
10.20
14.50
590 n p
2011 12 30p
08 Jlos fl w0 || ni A
E-commerce sales (Em)
The sales of the Group’s franchisee system in the UK and 2685
Republic of lreland, to external customers, via the website
{www dominos co uk and www dominos i) In 2012,
e-commerce sales grew by 46% to £268 6m (2011 £183 1m)
1831
180 £ 2 B 8 . 6 m
75 2011 £183 1m
559
o3 || 09 [l10 f| w |2 M
New store openings (number of stores)
Number of new stores opened during the period 1]
69 new stores were opened dunng the 53 week 52
penod to 30 December 2012 (2011 62) 155 51
52
2011.62
8 || o8 |l 10 || |1z )]
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Chief Financial Officer’s review

Key highlights

£398.6m

System sales
(2011 £5306m)

£46.7m

Adjusted profit before tax
(2011 £42 2m}

21.95p

Adjusted diluted
earnings per share
{2011 19 24p)

The Group's financial statements for the 53 weeks ended

30 December 2012 (‘the period’) have been prepared in accordance
with International Financial Reporting Standards (‘IFRS') as adopted
by the EU as were the results for the comparative penod last year

Financial mghhghts

2012 was another year of good progress for the Group, delivering a
strong financial performance against a challenging macro-economic
background and an increasingly constrained environment for
consumer-facing businesses With many households expenencing
miore pressure on avallable discretionary spend, harder choices
between competing consumption options are having to be made

A change to save {or pay down debt) dunng these more uncertan
economic times, has forced consumer-facing businesses to work
harder in order to achieve consistent growth Although trading
conditions were difficult and highly vanable over the year, the Group
has been able to further increase sales and profits Qur continued
focus on product iInnovation, exceptional service and the best quality
products has enabled the Group to continue its profitable progress

In addiion to having to manage the business against a backdrop of
pressure on household incomes the Group was also faced with some
fairly sizeable commodity pnce increases during the penod The
Group managed to minmise these input cost pressures by taking
out fixed pnce supply contracts where possible and being proactive
with our suppliers It 15 these long term relationships forged with
our supplers which has proven to be beneficial in these uncertain
ecenomuc himes, with both us and the suppliers working together to
ensure that cost pressures have not had a disproportionate impact
on either the Group’s or our franchisees’ margins and profits nor to
the detnment of our suppliers
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In addition we have increasingly harmessed digital media as an ever
increasing number of our customers are ordening their favourite
products through cur e-commerce platforms and this has enabled
the franchisees to keep part of their store based labour costs down
due to the efficency of these ordenng platforms These online and
mobile orders do not require any further in-store labour 1ntervention
in captunng the order thereby keeping labour costs down in the
franchisees’ stores The added benefit of these online and mobile
orders is that the customers’ orders are always correct!

Our business in Germany has made excellent progress over the year
with 12 new store openings in 2012 and we now have 18 stores in
that terrtory We are encouraged by the sales performance in our
Berlin stores with like-for-likes in the two mature stores increasing
by 19 3% and 24 1% Sales from our newly opened stores in the
west of the country have been strong particularly those stores
operated by our UK franchisees

During 2012 the Group took advantage of further opportuniies to
expand into new international markets by acquining the assets of

12 stores in Domino’s Pizza Switzedand AG {Domina’s Switzerland),
including the master franchise agreement {the MFA), which provides
the Group with the exclusive nght to operate and franchise Domino's
stores in Switzerland, Liechtenstein and Luxembourg We also hold
an oplion to acquire the MFA for Austna The Group believes that the
Swiss market represents an exciting opporiunity for the expansion

of the Group’s business in central Europe

Although trading conditions were jough, the Group has again
delivered increases in system sales, group revenue, profit before
tax and diluted earnings per share The table opposite highlights
this growth

Unadjusted Group profit before tax increased by 9 2% to £42 4m
(2011 £38 8m)




Adjusted Group EBITDA was up 13 8% to £51 9m (2011 £45 7m),
again demonstrating the strong cash generative nature of the
Domino’s Pizza business model As a result of this strong performance
the Board 1s propostng to increase the final dmvidend by 16 2% to
790p (2011 6 80p) and together with the intenm dividend of 6 60p
(2011 5 50p), total dvidends of 14 50p (2011 12 30p) will iIncrease
by 179%

At 30 December 2012, the Group had cash and cash equivalents
of £22 0m (2011 £24 4m), total debt of £49 6m (2011 £45 8m)
and consolidated adjusted net debt of £23 Om (2011 £1% 3m)
Adjusted net debt excludes non-recourse loans and non-controlling
shareholder loans The Group has substantial headroom against its
banking covenants and 1s in a very strong financial posibon

The rabio of adjusted profit before tax as a percentage of system
sales (excluding the losses of the Germany and Switzerland
operations) a key ratio which highlights the strength of the undertying
operational geanng of the business, grew to 8 4% in 2012 (2011 8 2%}
This has been achieved through higher volumes flowing through our
system, continuing focus on and tight contro! of the cost base, close
management of procurement costs and operational efficiencies
across the business

Group system sales
Group system sales increased by 12 8% to £538 6m (2011
£530 6m for 52 weeks) The marn drivers of this growth were

* Like-for-lke sales growth of 5 0% n 612 UK mature stores
{2011 3 7% in 557 mature stores)

* Buoyant e-commerce sales, growing by 46 7% to £268 6m
(2011 £183 Im for 52 weeks), supported by the smprovement
of our andraid and 1Pad apps and greater investment in online
marketing and the social media arena

e Arecord 69 (2011 62) new store openings, including 12 store
openings in Germany (2011 four) Durng the year two stores
closed (2011 three) both of which were in the UK and were trial
concepts that didn't meet our return ¢rnitena They have however
given us invaluable insights for new store concept 1deas

* Ongoing new product innovaton, ncludmg an extended range
of “Doming’s Stuffed Crust” pizzas

Commodity prices

2012 saw continued pressure on certain commodity prices (n
particular wheat and mik pnices) Wheat prices rose by over 40%
due to the droughts in America and Australia and the flpoding in the
UK and Northern Europe This had a further knock on effect on the
pnce of feed which adversely impacted the price of chicken, pork
and beef Milk pnices were irnpacted by the aforementioned as well
as ihe iobbying for increases in ine base rikk pnces paid 1o
farmers The Group was further impacted by the removal of the
quota subsidies in force in Portugal relating to our tomate growers,
which substantially increased raw material prices for our

pizza sauce

The Group's continued focus on its strong long term relationships
with our key suppliers and taking advantage of its buying power,
enabled us to mitigate the resultant impact of these commodity
price increases by securning longer term fixed price contracts and
forward buying in advance of the price increases taking effect An
example of the benefits of our long term partnerships with our
suppliers was therr ability to project the potential increases in the
wheat markets and for the Group to take advantage of weaknesses
In the markets to buy forward its flour supply This proactive policy
enabled the Group to mitigate the increased pricing to franchisees
sigmificantly over the year, protecting not only therr margins and
ours but alsa the suppliers Overall in 2012 the entwe food basket
only saw an aggregate increase of 2% over 2011 which was a
satisfactory outcome given the upward pressure on commodrbies

Net interest charge

The net interest charge for the year, including the non-cash impact
of £0 3m (2011 £0 4m) ansing on the unwinding of the discount
on the deferred consideration from the acquisition of Domino’s
Leasing Limited was £0 8m, an increase of 39 9% on the pror
year (2011 £06m}

International

The Group trades in the following four terntones, the results of
which are disclosed in the segmental reporting note m the Group
Report and Accounts {note 4}

* United Kingdom

+ Republic of Ireland
* Germany

* Switzerland

53 weeks 52 weeks
ended ended
30 December 25 December
2012 201 Vanance Yanance
Group results
System sales £5986m  £5306m £68 Om 12 8%
Group revenue £2405m  £2099m £306m 146%
Adjusted operating profit £47 2m £42 4m £4 8m 114%
Adjusted PBT £46 Tm £42 2m £4 5m 10 8%
Adjusted diluted EPS 21 95p 19 24p 271p 14 1%
Adjusted operating profit % of Group revenue 197% 20 2%
Adjusted PBT % of system sales 78% 79%
Broup results excluding Germany & Switzerland
System sales £5929m  £5300m £629m 11 9%
Group revenue £2336m £209 3m £278m 13 3%
Adjusted operating profit £50 0m £43 7m £6 3m 14 5%
Adjusted PBT £49 7m £43 6m £61m 14 2%
Adjusted diluted EPS 23 28p 19 86p 342p 17 2%
Adusted operating profit % of Group revenue 214% 209%
Adjusted PBT % of system sales 8 4% 82%

Note Adjusied measures refer o pre operating and non operating exceptional tems.
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Chief Financial Officer’s review ¢continued

The core UK market has seen further robust growth of 15 7% in
operating profits over the year This has been achieved through

a 5% like-for-hke sales growth in the mature stores, the opening

of 57 new stores and the resultant benefits from the operational
geanng that 1s manifest 1n cur operating model — tight control

over operating costs and the further margin progression in our
commussaries from the productivities that flow from the automation
of the dough making processes

Although trading in the Republic of Irefand remains tough due to

the continuing weak economic condibions, overall the Group was
satisfied with the results from this segment Stronger trading than
expected, especially in the City areas, resulted in the segment
delivering positive results compared to our forecasts and the ternitory
still boasts stores with some of the highest average weekly sales for
the International Division of Doming’'s Pizza stores worldwide

Durnng the year we opened 12 stores in Germany and the inihal
trading performances have been encouraging and in ine with our
forecasts We have also strengthened the management team in
the region dunng the year

Trading in Switzerland was marginally better than our expectations,
durning the initial penod of transition

Excepticnal items

Results for the year include total net exceptional costs of £5 1m
(2011 £4 5m)} The total amount has been excluded from the
adjusted profits and earmings to show the underlying performance of
the business The exceptional costs in 2012 comprise the following

* Operating exceptional iiems

— Acquisition and restructunng costs of £2 4m relating to the
acquisition of Doming’s Pizza Switzerland during the year

— Acquisition and one off costs of £0 6m relating to new UK joint
ventures established dunng the year

— An onerous lease charge of £0 5m (2011 £0 9m) relating to
three Insh sub-leases offset by release of prior year provisions
where the Group has been able to mitigate the kability

— During the year the Group undertook a review of alf of its
head office central overhead departments in order to create
efficiencies and streamline processes This resulted in
restructuning and reorganisation costs of £0 8m

— As a result of the Group reviewing the carrying value compared
to the recoverable amount of assets held, the Group has ncurred
an impairment charge of £0 2m (2011 £0 8m) for the year This
was due to the closure of a tral store concept durtng the year

* Non-operating exceptional items

— Duning the year, the Group sold its subsidiary, DP Milton
Keynes Limited and recognised a profit of £0 5m on the
sale

— Included within finance costs 1s a charge of £0 3m
{2011 £0 4m) relating to the unwinding of the discount
on the deferred consideration in relation to the acquisition
of Domino’s Leasing Limited

Taxation

Excluding the taxation effect of the exceptional tems, the effective
tax rate 1s 24 2% (2011 26 4%) This is lower than the statutory
tax rate in 2011 due to the reduction in the corporation tax rates
in the year and marginally lower than the underlying corporation
tax rate of 24 5% The marginally lower effective tax rate compared
to the underlying corporation rate ts due to the fevel of expenses
not deductible for tax purposes, offset by the impact of the
German segment losses, adjustments refating to prior years

and the impact of the lower tax rate applicable in the Group's
Republic of Ireland subsidiary

Inctuding the effect of excephional items, the effective tax rate n
2012 was 28 5% (2011 31 8%) The effective tax rate ncludes
the following exceptional ems

¢ Effective 1 Apnl 2012, the corporation tax rate reduced from
26% to 24%, and will further reduce t0 23% on 1 Apnl 2013
The impact of this change 15 to reduce the deferred tax asset
by £1 Im (2011 £1 3m) This charge has been recorded in
the taxation exceptional tems in the Group income statement

* The taxation impact of the operating and non-operating
exceptional items i1s a reduction of £0 3m (2011 £0 1m)
In the overall corporation tax for the year (see note 12 earnings
per share)

Group earnings per Share

Adjusted basic earnings per share for the peniod of 22 170 was up
13 8% on the prior year (2011 19 48p) Adjusted diluted earnings
per share for the period of 21 95p, was up 14 1% on the prior year
(2011 19 24p)

Unadjusted basic earrungs per share for the penod of 19 Q4p,

was up 14 4% on the prior year (2011 16 65p) Unadjusted diluted
earmings per share for the perod of I8 85p, was up 14 6% on the
prior year (2011 16 45p)

Dividends

Following the results achieved for the year, the Board 1s
recommending a final dvidend for 2012 of 790p (2011 6 80p)

per share This s a 16 2% Iincrease on the final dvidend for the prior
year Together with the intenm dividend of 6 60p per share pad on
6 September 2012, the totat dividend for the year will be 14 50p

per share, an increase of 17 9% on the dividend paid for the pnor
year (2011 12 30p} The full year dwidend 15 1 51 times covered

by adjusted profits after tax (2011 1 56 times)

Subject to shareholders’ approval at the Annual General Meeting on
26 March 2013 the final dividend will be payable on 12 April 2013
to shareholders on the register as at 15 March 2013

Cash flow and net deht

The Group has a consistent record of deliverning strong cash flows
and in 2012 this was agan the case Adjusted Group EBITDA
increased by 13 8% to £51 9m {2011 £45 7m) Net cash generated
from operations was £47 5m (2011 £31 5m), an increase of £16 Om
on the prior year

53 weeks 52 weeXs

ended ended

30 December 25 December
Segment 2012 201 Vartance Vaniance
UK £452m £39 Im £61m 157%
ROI £44m £4 3m £01m 24%
Germany* {£2 6)m {£1 3Im (£1 3)m (30 8)%
Swiizerland* * (£0 3)m - (£0 3)m -
Group £46 Tm £42 1m £46m 11 3%

*Acquued n Apri 2011 **Acquwred in September 2012
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During the year, outflows of £6 6m (2011 £4 Om) of carporation
taxes and £30 3m (2011 £16 9m)} of capital expenditure and
financial investment were incurred Included in the capital
expenditure and financial investment was £2 2m (2011 £4 4m)
relating to payments to Commerzbank under the arrangements

of the acquisttion of Domino’s Leasing Limited as well as £4 7m
investment in UK joint ventures during the year £5 5m (2011

£1 4m) was loaned to franchisees for the roll out of the new store
ePOS systern and £4 8m for new store openings These loans by
Doming's Pizza to franchisees for new store openings were provided
as one-off short-term brndging leans at a time when one of the major
lenders to franchisees temporanly suspended lending activity during
2012 We have now agreed with two major banks that these new
store loans will be refinanced by the banks directly to the franchisees
during the first half of 2013 thereby unwinding these loans from
Doming’s Pizza dunng the new financial year

Overall net cash flow before financing was £17 2m (2011 £14 5m)
Dunng the year we have distnbuted a further £25 0m {2011 £20 2m)
to shareholders through share buybacks of £3 3m {2011 £2 2m)
and £21 7m (2011 £18 Om) in dividends

In the penod, options over 1 4m (2011 0 3m) shares were
exercised generating an inflow of £2 &ém (2011 £0 6mj)

DP Capital Ltd continued to provide leasing support to franchisees
for therr in-store equipment as well as the refit of existing stores,
with new advances of £1 8m (2011 £1 3m) After repayments, the
balance outstanding at the year end on these leases was £3 Om
(2011 £3 3m) These facilities are financed by a imited recourse
facilty and the amount drawn down at the end of the year stood

at £29m (2011 £2 7m}

The Group's adjusted net debt increased by £77m to £23 Om
(2012 £153m)

The Greup monitors the ratio of adjusted net debt to earnings before
Interest, taxation, depreciation and amortisation (EBITDA) on a
quarterly basis as this 1s one of the financial covenants for the £30m
five-year faciity The Group includes within net debt, interest beanng
loans and barrowings, bank revalving facilities, less cash and cash
equivalents and excludes non-recourse loans and the Domino’s
Pizza Germany non-controlling interest loans The ratio of adjusted
net debt to EBITDA remains exceptionally low at 0 5 (2011 0 4)
against a covenantof 251

Banking facilities

During the year the Group successfully re-inanced its £25m five
year facility at very competitive interest rates During this process
the facility was increased from £25m to £30m This enabled the
Group to have the additional flexibility to take advantage of further
international growth opportumities and acquire Domino's Switzerland

At 30 December 2012 the Group had a total of £53 Om of
hanking faciities of which £8 Om was undrawn The man facilties
are a £30m five year faciity and a £13m seven year term facility
which attract an interest rate of LIBOR plus 135bps and

50 bps respectively

The Directors are comfortable that the Group will continue to have
sufficient ilquidity and headroom going forward

Capital employed

Non-current assets increased in the year from £99 1m to £112 5m
due to the acquisition of Domino's Switzerland and the increase In
the new point of sale and new store brndging loans to franchisees

Current assets increased from £54 3m to £69 3m This was
predominantly due to an increase in trade and other receivables of
£11 8m ofiset by a decrease in cash and cash equivalents of £2 4m
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Current habilities decreased from £62 6m to £52 4m, due to the
movement of the Group's £25m long term facility to non-current
habihities, following the successful refinancing of the facifity
dunng the year, offset by an increase of £12 3m in trade and
other payables

Non-current habilities increased from £31 Im to £59 Om, due
to the movement of the £25m five year facility from current to
non-current kabiliies following the refinancing of the facility and
due to the increase of the faciity from £25m to £30m

Treasury management

The Group's main treasury risks relate to the availability of funds
to meet its future requirements and fluctuations in mterest rates
The treasury policy of the Group 1s determined and monitored by
the Board

The Group monitors its cash resources through short, medium and
long-term cash forecasting Surplus cash is pooled into an interest
bearnng account The Group monitors its overall level of financial
geanng monthly, with our short, and medium-term forecasts
showing underlying levels of geanng well within our targets and
banking covenants, as discussed earlier under cash flow, net

debt and bank faclities

In addition the Group has invested in operations cutside the United
Kingdom and also buys and sells goods and services in currencies
other than sterling As a result the Group is affected by movements
n exchange rates, the Euro in particular It 1s the Group's policy

to mitigate these effects by agreeing fixed Euro rates with its
franchisees and suppliers wherever possible

Conclusion

Although trading conditions were difficult, and the economic
backdrop weak, the Group has been able to further grow its sales,
its estate and generate significant cash flows As always, our people
and franchisees successfully took on the challenge and delivered an
excellent set of results This performance again demonstrates the
resiience of the pizza home delivery market and Domino’s business
mode! n particular

The Group's international operations are performing in ine with our
expectations and we are starting to see encouraging results from
our investment in the Germany and Switzerland markets

We are well positioned to continue our expansion and implement
our plans for the future growth of the Group, backed by our strong
balance sheet and low financial geaning During 2013 we will
continue to

* Focus on our customers by providing excellent value, choice
through continued new product innovation and service

= Maintain high standards of operational efficiency and execution

* Carefully control our costs and seek to mitigate and mmimuse the
impact of inflationary input costs thereby driving operational
gearing benefits further

* Grow our store portfolio i line with our long term plans

= Focus on cash flow, returns and growing shareholder value

We will coentinue our retentless efforts to build a business capable
of delivering long-term, sustanable growth in cash flows to drive
shareholder value, which will be returned to shareholders through
share buybacks and dividends

Lee Ginsherg
Chuef Financial Officer
22 February 2013
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Board of Directors

1 Lance Batchelor (49)

Chief Executive Officer

Lance became Chief Executive Officer on
26 December 2011, having previously

been the Deputy Chief Executive Officer of
the Company since June 2011 He ongnally
Jjoined the Board as a Non-Executive
Director in July 2010 whiist the Chief
Executive Officer of Tesco Mabile, part of
Tesco plc Lance previously held senior roles
at Viodafone Group plc, Amazon com and
Procter & Gamble He began his career In
The Royal Navy where he served as an
officer in the submannes Lance holds an
MBA from Harvard Business School He

15 a trustee of The National Gallery
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2 Stephen Hemsley (55)
Non-Executive Chairman

Stephen jomed the Company as Finance
Director in 1998 In 2001 he was appointed
Chief Executive Stephen was appointed
Executrve Chairman of the Group at the
beginning of 2008 and became Non-
Executive Chairman with eifect from the
close of the 2010 AGM Stephen 1s also
Chairman of Franchise Brands Worldwide
Limited and 1ts subsidiary compames
Stephen 1s a chartered accountant

by profession

3 Lee Ginsbherg (55)

Chief Financial Officer

Lee jained the Company in 2004 as Finance
Director and Company Secretary He
previously hetd the post of Group Finance
Director for Health Club Heldings Limited,
formerly Holmes Place plc, where he also
served for 18 months as Deputy Chief
Executive Lee s a non-executive directar
of Mothercare plc and Onole Restaurants
Limited Lee s a chartered accountant

by profession

4 Michael Shallow (58)e0@
Non-Executive Director

Michael was appointed to the Board in
2006 Hes Charr of the Audit Committee
and Senior Independent Director of the
Company Michael is also a member of
the Company's Remuneration Committee
and Nomination Committee Michael s a
non-executive director of Britwic plc and
has worked 1n the food and dnnks sector
for the past 21 years He was previously
the Finance Director for Greene King plc

5 Syl Saller (55)e®

Non-Executive Director

Syl was appointed to the Board in September
2011, she 1s a committee member of the
Company’s Remuneration Committee and
Chair of the Nomination Commitiee Syl 1s
currently the Global Innovation Director for
Diageo plc Prior to this she held senior
marketing and general management roles
within Alhed Domecq, the Holson Burnes
Group and Gillette and has an MBA from
Harvard Business School




6 Colin Halpern (76) ©

Non-Executive Vice Chairman

Colin acquired the Domino’s Pizza Master
Franchise Agreement for the UK and
Republc of Ireland in 1993 through
International Franchise Systems Inc In
November 1999, with Colin as Chawrman,
the Company was taken public and histed
on AIM Colin 15 the Managing Director

of HS Real Company LLC, Chairman of
Calumet Holdings LLC and Dayenn Limited
and non-executive director of several other
companies Colin 1s a member of the
Company’s Nomination Commuttee

7 Helen Keays (48) @

Non-Executive Director

Helen was appomnted to the Board n
September 2011, she 15 a committee
member of the Audit Committee Helen 1s
also a non-executive director of Majestic
Wine plc and Mattioll Woods plc and a

trustee of The Shakespeare Birthplace Trust

Helen has previously been a Director of
Chrysals plc and The Bntanmia Building
Society and held senior roles within
Vodafone Group plc and GE Capital

10

8 John Hodson (66)ece

Non-Executive Director

John jomed the Board in 2005 having
previously been Chairman and Chief
Executive Officer of Singer and Fnedlander
Group He s currently Chairman of Strategic
Equity Capital plc and a director of Prestbury
Residual Limited John 15 a member of the
Company's Audit Commuttee and Nomination
Commuttee and Charr of the Remuneration
Committee

9 Nigel Wray (64)

Non-Executive Director

Nigel was appointed to the Board in

1998 He s Chairman of Saracens Rugby
Club and non-executive director of several
public and private companies
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10 Adam Batty (40)

General Counse! & Company Secretary
Adam joined the Company m 2008 from
leading pub company Mitchells & Butlers
plc where he was the Director of Legal
Affairs He 15 a quahfied sohcitor and has
previously held the position of Corporate
Lawyer at Six Continents plc and Norton
Rose LLP Adam is a trustee of the chanty
Born Free

Key to Committees

® Member of the Audit Committee

© Member of the Nomination Committee
® Member of the Remuneration Committee
= Indicates Chair of Committee

* Ages of Durectors are as at 22 February 2013

1 Adam Batty leaves the Campany with etfect from 17 February
2013 Mark Millar (43) has been appownted as General
Counsel and Company Secretary with effect from L8 February
2013 when he takes over from Adam Mark s a qualifed
selictor and joins from Future plc where he was General
Counsel and Company Secretary for over ten years Mark
Brngs with hum a wealth of commercal and legal expertise
including more than a decade a5 a City sohcitor hawng ined
Future plc from Allers & Overy
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Corporate social responsibility report

This section describes our responsibilities and provides an insight into our Corporate
Social Responsibility (CSR) activity. Our commitment to CSR means that we consider our
Impact on the environment, our employees, the communities in which we operate and all
other stakeholders in everything we do. We operate our business responsibly, from the
way we run our head office and commissaries and how we stipulate our franchisees run
their stores, to how we support our local communities and the products we source.

Community matters

In 2012, Domuno’s franchisees continued to be at the heart of thewr
communities H was a significant year, full of Jandmark events such
as the Queen's Dlamond Jubilee and the London Olympics Our
stores 1N and around London enjoyed supporbing the Games and
were on hand to feed the athletes and spectators, and many stores
elsewhere participated in the party atmosphere that prevailled in the
communities throughout the United Kingdom during this time

Our main chanty partners remained Special Olympics Great Brtain
(S0GB) In the UK and Barretstown in the Republic of Ireland, as well
as our continued partnership with Pennies, the electronic charity
box In 2012, the Northern Ireland’s Children's Hospice (NICH) was
added to our list of benefactors, receming 75% of all donations made
in Northern Ireland via the Penries scheme, which durning the year
equated to £5,000 SOGB recewved a £25,000 corporate donation
and over £130,000 from our customers via the Pennies scheme,
with Barretstown receving €15,000 donation from Domino’s and

our franchisees in the Republic of lreland

in December 2012, we joined forces with ITV to support the Text
Santa Appeal, which raises funds over the festive period for six
worthy charnities, namely, Age UK, Whizz Kids, The Anthony Nolan
Trust, Carers UK, Mane Curie Cancer Care and Together for Short
Lives Our customers showed their support for thss appeal and
through Pennies donated over £39,000 in just under six weeks

At our head office in Milton Keynes, our staff continued to be
pro-active in the local community and donated therr time to work
with local chanties Ride High {a chanty supporting disadvantaged
children}, HULA {Home for Unwanted and Lost Animals) and the
Milton Keynes Foodbank al! benefitted from our support in 2012
Volunteering activities ranged from the transformation of a suite of
rooms for HULA to participation in the Milton Keynes Sleepout, an
inttiative aimed at raising money for local vulnerable and efderly in
the area

case study >

On a local store level, our franchisees have given to many local
chanties by donating pizza, money or theirr time to a wealth of
different projects Our franchisees continue to amaze us by showing
how passionate they are about therr local communities and chanties
theremn and we have reported on many of their achievements dunng
the year via our internal magazine, Shee

In Engiand, one franchisee in Essex abseiled down the water tower
in Harlow to raise money for vulnerable and elderly people in his
region He successfully completed the task and raised over £3,000
tn Cornwall, a team member cycled all the way from Penzance to
Bomino’s head office in Milton Keynes, to raise £1,500 for Help

for Heroes

In Wales, Doming's celebrated 15 years in the region and a
community party was held with Miss Wales joming in the fun at

the first Welsh Dormino’s store based in Cardiff, alongstde a locat
Browrue group and representatives from the Welsh Guards Our
franchusees in Wales decided to support the Welsh Guards
Afghanistan Appeal and raised £1,500 for the Appeal, by donating
a percentage of sales from Texas BBQ przzas — statishically the most
popular pizza in Wales!

In Scotland, our stores again took part In raising money for the STV
Appeal in support of six major Scottish chanties (Aberlour, Action
for Chuldren, Barnardo's Scotland, Children 1st, Save the Children
Scotland and One Parent Families Scotland) and a total of £6,000
was raised Stores n the region also raised money for Alzheimer's
Scotland One group of 19 employees chimbed Ben Newis and one
employee cycled from Doming’s in Aberdeen to Doming’s in
Edinburgh Collectively they rarsed almost £3,000 for this

worthy cause

In Ireland, our franchisee in Coleraine suppoerted the Coleraine High
Schoot World Challenge and during the year raised over £2,500 by
running pizza for a £1 days, with all the money going to the schaool
His support has helped to fund the students’ expedition to Malaw,
to participate 1n a rural community project

<{JDonate-a-days

Our staff continue to be pro-active in the local

community and donate their time to work with local
charities. HULA {Home for Unwanted and Lost Animals)
and the Milton Keynes Foodbank both henefitted from

our support in 2012,

At HULA, our employees helped to create an animal hospital and handover
area by spending time cleaning, painting and tidying - the result was a
completely refurtished area, it for purpose and a very happy chanty

At the Foodbank, our team members spent the day making up food parcels

and serving visitors to the centre They were given an educational tour of
the site and shown just how the Foodbank works
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In Germany, our store count continues to increase and currently

sits at 18 These stores have fully immersed themselves nto the
Domino's way of life and into their communibies In December, a new
head office and store was cpened in Disseldorf ~ a large celebration
party took place to ensure the local residents knew that Domino's
was In town The opening event was a success with people turning
up in large numbers to visit the new store and pupils from 2 local
school were given a lesson in how to make a pizza

As well as the stories mentioned, there are many more examples
of chantable actiwties or local community support taking place m
our stores each week Dozens of school visits took place in 2012,
with pupils visiing their local store for a lesson In przza making
On more than one occasion stores were invited to visit their local
school to carry ocut a pizza demgonstration to children and teachers

We continue to run a 'Delivering More’ programme that recognises
the efforts of our team members who have gone above and beyond
In therr duties These random acts of kindness or gestures of
goodwill are recognised with a cheque for £500, a certificate and a
badge In 2012, the winners included a store manager who jumped
into a river to save someone from drowning and two groups who
gave their time to Keep Britan Tidy inibiatives, helping to restore
parks in therr loca! communities

As a Company we are passionate about people and about
developing those all important relationships with our customers,
our staff, our supplers, our chanties and our stakeholders

Developing Relationships

In 2012, Domino’s partnered with the Staffordshire Fire and Rescue
Service, In a programme to help encourage customers to think more
about fire safety in the home The project involved Domino's
providing a free pizza voucher to every customer who agreed to have
a home fire safety check Carrying out these checks, especially in
high nsk areas, is wially important to the Fire Service These checks
help o educate locat residents who are then prowided with fully fitted
smoke alarms and carbon monoxide monitors Such initiatives can
help to reduce the incidence of fires and ultmately saves fives

Doming's store in Llarell joined forces with The Wales Air
Ambulance to act as a collection point for the donation of unwanted
books The Wales Air Ambulance chanty shop located i the town
benefitted from the donation of these books, with all funds raised
from the sale of them going to the chanty

The over 70s are not generally Domino’s customers, but this does
not mean that they are a section of the community that we forget
about In 2012, several projects undertaken in Buckinghamshire and
Essex proved that the elderty actually do love pizza and want to taste
and learn more about it

Environment — Going the extra mile

In 2012, several of our franchisees introduced electric cars mto ther
fieet of delivery vehicles The Renault Twizy 1s becoming an
increasingly popular choice far Domino's franchisees It's compact,
economical and environmentally frendly, so makes a perfect pizza
delivery vehucle In Germany, the team’s flagship store in Dusseldorf
opened with a fleet of branded Twizys — which caught the eye of
local people and helped to spread the Domino's message
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case study >

() Pennies

Since our partnership with Pennies began in
2010, 1t has gone from strength to strength, with
over a million customers donating their spare
change online in its first year in 2012, Special
Olympics Great Britain (SOGB) received over
£130,000 in donations, with the Northern
Ireland’s Children’s Hospice (NICH) receving
£5,000 from just 20 steres in the region.

We added the Penmes faciity to our iPhone app this
year and saw an incredible 18% nse in donation figures
We are very grateful to our customers for their generosity
and engagement with this scheme

In December 2012, Doming's jomned forces wath 1TV to
support the Text Santa Appeal, which raises funds for
six worthy chanties, namely Age UK, Whizz Kids, The
Anthony Nolan Trust, Carers UK, Marne Cune Cancer
Care and Together for Short Lives Our customers
showed their passion for this appeal as in just six weeks
they raised over £39,000

In 2013, we will be selecting a new chanty partner

to benefit from Pennies We will retain our partnerships
with SOGB and NICH, who will continue to receve

a percentage of the funds, but we plan to choose

a new charty partner to work with too This 1s an
exciting opportunity for us to help spread the pennies
even further
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Corporate social responsibility report continued

Both oursetves and our franchisees recognise that reducing energy
consumption makes sound business sense, because it saves us
money and enables us to help in our own small way to tackle the
effects of chmate change We therefore continue to look at ways to
improve energy efficiency in our stores, head office and commissaries
by reducing energy consumption and energy costs We put this to
the test in our store in Alton when we worked with Eco Adapt to
undertake an electncity optirmsation trial We monitored the electrical
consumption within the store for 12 months then installed an Eco
Adapt solution system, which was then monitored for a further
12-month perniod The results were favourable, ensuring an annual
saving of approximatety £1,500 for the store, together with fewer
equipment falures and a clear reduction in CO2 emissions This
system has now been made avallable to all our franchisees

We continue to look at our supply chain for ways to reduce our
carbon footprint and we are working with WRAP (Waste and
Resources Action Programme), the Government-funded intiative,
to further reduce food waste and packaging within our business

We aim to keep our food waste to a mimtmum and our three
deliveries per week allow our franchisees to quickly adapt to changes
i customer demand We constantly review our packaging to see
where potential improvements can be made Qur boxes are already
made from 80% recycled cardboard and are 100% recyclable

and we continue to look for new ways to improve in this area

Our stores in Essex and Hertfordshire took part in the Sprng Clean
for the Queen campaign and helped remove htter, tidy the streets
and clean-up parks in their local areas At Christmas, our stores

in Hemel Hempstead and Glasgow also participated in clean-up
campaigns, helping to restore local parks and gardens

Workplace — Caring for aur employees

The welfare of our team members 1s important to us and we have
continued to invest in the wellbeng of our staff by introducing the
Vitality Programme, as well as offening our employees the chance

to take part in a corporate health revtew The programme enables
employees to complete theirr own health review and be provided with
a report containing tips and advice on how to improve therr Iifestyle
In addition, the programme offers our team members the
opportunity to attain discounts from a wide vanety of high street
retailers by gatning points Points are achieved by taking steps to
mprove thetr bfestyle — by reducing their alcohol intake, stopping
smaokung, visiting the gym more often or just taking a daily walk in
thew lunch hour We also provide company bicycles on site at head
office for our team members to use dunng lunch hours or after work

With our move into Germany and now Switzerland we have realised
the need for some of our employees to speak German, so German
lessons are being provided to key team members

We also renewed our contact with PERKZ — the online discount
scheme that ensures our employees are able to recerve money
off theatre hickets, holidays, clothes and a whole range of benefits
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case study >

N Shenley Village

In 2012, Bomino's established a
relationship with the ExtraCare Trust,
which owns 13 retirement villages
across the country.

Two of its villages are located in Milton Keynes and
the local stores regularly donate pizza to thew race
nights Members of the operations team visited one
of the villages to teach residents about Doming's
Pizza The visit included a talk on the histery of the
business, a pizza making demonstration and an
opportunity for some of the residents to have a go
at making their own pizzas

case study >

() Extraordinary Deliveries
Domina's delivers to any number of places.

This year some of qur extraordinary deliveries have
included happy couples who have just got marned,
a family on board a narrowboat, a businessman on
a train, hospital staff deahing with passengers from
a crash scene and even delivery via dinghy to a
customer stranded in the summer floods




Our brggest internal investment in 2012 was the roll-out of a
brand new Company intranet This new system, Doming's Base,
provides our employees with the latest news and company
information and has been designed to help promote staff
engagemeni and increase transparency

Shee magazine continues 10 be produced on a quarterly basis and
1s sent out to all employees, franchisees and stores The magazine
provides an insight into the business and shares best practice,
competitions and corporate news and information This colourful
magazine IS now also available online via Domino’s Base, ensunng
that our team members are always able to view the latest copy

We are immensely proud of those who work in our system, from
franchisees and head office employees to commissary staff and
store team members Therr wellbeing and happiness at work 1s
a high prionty for the business Without their drive, commitment
and passion for the business the Company would not achieve
the results it does

Marketplace — Quality remains our priority

We are proud of the food that our stores produce for our customers
and this pride starts with the supply chain As a company, we choose
our suppliers carefully and we continuously monitor the quality of
our ingredients and regularly meet with our suppliers

In 2012, we signed up to implement six pledges from the Department
of Health's Responsibility Deal The six pledges are Qut of Horme Calorie
Labeling, Health and Wellbeing Report, Active Travel, Physical Activity

in the Workplace, Salt Catenng and the non-use of Artificia! Trans Fats

in our food Accepting these standards evidences our commitment to
prowding only the best quality food and to improving the nutritional value
of our menu

A notable additton to our menu in 2012 was the Gluten Free pizza
base, a long awaited product that has been well received by coeliacs
and the Coellac Society, who have approved it We took great care
and time over the launch of this product to ensure it was safe for
coeliacs to eat

Duning 2012, we continued to challenge our suppliers to further
reduce salt, fat and calories from the products we use and sell

in the business We know that customers continue to show keen
interest n the qualty of products on gur menu and we are proud
to have no added hydrogenated fats, no GM foods and no artificial
colours or flavours on cur menu

Our Take a Fresh Look website (www takeafreshlook co uk) provides
our consumers with a wealth of mformation regarding our products,
including their ongin and their calonfic content We realise the
importance of this information and continually review and update
this site {o provide our consumers with as much relevant information
as possible This site recewed 550,900 umque views in 2012,
averaging (ust short of 46,000 wsitors per month Also, as members
of the Anaphylaxis Campaign, we do our best to provide clear
information to those with allergies
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Responsibility Deal

In 2012, we agreed to implement six pledges
from the Department of Health's Responsibility
Deal. The six pledges are Out of Home Calorie
Labelling, Health and Wellbeing Report, Active
Travel, Physical Activity in the Workplace, Salt
Catering and the Non use of Artificial Trans Fats
in our food.

Accepting these pledges confirms our commitment to providing
anly the best quality food to our customers The welfare of our
staff 1s also vitally important to us, so we wilt continue to
encourage our staff to be active by providing them with access
to discounts an gym membership, via the Vitality Programme

We have already started to make progress on the reduction of
salt in our procucts and plan to continue this work in 2013

We were delighted dunng the year to see all of our food and
packaging suppliers sign up to Sedex {Supplier Ethical Data
Exchange), helping us to manage ethical and responsible practices
in our supply chain In addition, we ensure that cur meat and dairy
supphers work closely with ther chosen farmers to ensure animal
welfare is to the required EU or international equivalent standard
This 15 an area we continue to monitor closely

During the year we also tnalled the use of pole and line caught tuna
(the most sustainable fishing method for skipiack tuna) and we will
be moving to this permanently during the first quarter of 2013

Going forward

In 2013, we will continue to provide SOGB and NICH with financual
support, via the Pennies scheme, but we will also select a new
chanty partner to work with and benefit from the funds raised We
have decided to allocate our corporate donation fund to matched
funding, so that we can support our employees and encourage
them to get involved in charitable events relating to causes that
have particular relevance to therr lives

In the coming year, we will work hard to meet the reguirements
of the pledges we agreed to as part of the Department of Health's
Responsibility Deat and we will continue to look at ways in which
to keep our menu fresh and exciing We plan to open many more
stores and develop our Eurgpean markets further Most of all, we
will continue te serve our customers with what we beleve is the
best quality pizza 0 town
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Directors’ report

The Directors have pleasure in presenting
their report for the 53 weeks ended
30 December 2012.

Principal Activity

Doming's Pizza Group plc (the Company) and s subsidiary
companies (together the Group) hold three master franchise
agreements in relation to Domino’s Pizza, one of the world's leading
home delivery pizza brands Pursuant to these three master
franchise agreements, the Group has the exclusive nght to operate
ang franchise the Doming’s Pizza brand in the UK {this includes the
Channel Istands and the Isle of Man), Republic of Ireland, Germany,
Switzerland, Luxembourg and Liechtenstein {each a Terntory and
together the Terntories) The Company 1s proud to report that it
operates the feading hoeme delivery pizza brand wn the UK and the
Republic of lreland and 1its goal 1s to operate the leading home
delwery pizza brand in Germany, Switzerland, Luxembourg and
Liechtenstein The Company believes its entry into the Swiss and
German markets offer exceptional opportunities to grow the
Doming’s brand in Europe

As at 30 December 2012, the Group had the following franchised
and corparate owned stores i the Territones

Corporate Corporate
Franchised Franchised Owned fwned
(asat30Dec (asat250ec (asat3IDDec {asat25 Dec

2012) 2011) 2012) 2011)
UK & Ireland 775 720 0 5
Germany 7 1 11 0
Switzerland 0 0 12 0

As at 30 December 2012, the Group did not have any stores in the
Channel Islands, Luxembourg and/or Liechtenstein

Business review

The Companies Act 2006 {the 2006 Act) requires the Company

10 set out m this Annual Report a fair review of the business of the
Group durning the financial year ended 30 December 2012, including
an analysis of the pesition of the Group at the end of the financial
year and a description of the principal risks and uncertainties facing
the Group, which 15 known as a business review

The information that fulfds the business review requirements can
be found in the following sections

* Chairman’s statement on pages 410 5

» Chief Executive Officer's report on pages 6 to 16

» Chief Financial Officer's report on pages 22 to 25
» Corporate Governance report on pages 37 to 51

* Principal nsks and uncertainties on pages 46 to 51
* OFR on pages 6 to 31

Together, this infermation 1s intended to provide a balanced and
comprehensive analysis of the development and performance

of the Group's business, its performance during the year, hkely
developments and any principal rnsks and uncertainhies assoclated
with the Group’s business
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Details of the Group’s policy on addressing financial nsks 1s given In
the OFR and details about financial nstruments are shown in note
30 to the financial staterments at page 105

Pages 32 to 36 inclusive (together with sechions of the Annual
Report incorporated by reference) consist of a Directors’ report
that has been drawn up and presented in accordance with and in
relance upon applicable Enghish company law and the liabilibes of
the directors in connection with that report shall be subject to the
himitations and restrictions provided by such law

Results and Dividends

Group results

The Group profit for the period after taxation was £30,307,000
(2011 £26,466,000) This s after a taxation charge of £12,062,000
(2011 £12,323,000) representing an effective tax rate of 28 5%
(2011 318%) The financial statements setting out the results of the
Group for the penod ended 30 December 2012 are shown on pages
6810 112

Dividends

The Directors recommend the payment of a final dividend of 7 9p
per ordinary share, to be paid on 12 Apni 2013 to members on the
Register at the close of business on 15 March 2013, subject to
shareholder approval Together with the intenm diwmdend of 6 6p per
ordinary share paid on & September 2012, the total dmdend for the
year will be 14 5p compared with 12 3p for the previous year, an
increase of 17 9% Dvidends are recogrised tn the accounts In the
year in which they are paid, or, in the case of the final dvidend,
when approved by sharehelders, such that the amount recognised
in the 2012 accounts, as descrrbed in note 13, comprises last year's
final dwvidend and this year's intenm dividend

Share capital

Share capital

As at 30 December 2012, the Company's authorised share capital
was £4,000,000 dwded into a stngle class of 256,000,000 ordinary
shares of 1 5625 pence each and there were 163,672,741 ordinary
shares n 1ssue The ordinary shares are listed on the London Stock
Exchange and can be held in certificated or uncertificated form
Holders of ordinary shares are entitied to attend and speak at
general meetings of the Company, to appoint one or more proxies
and, if they are corporations, corporate representatives are entitled
to attend general meetings and to exercise voting rights All 1ssued
ordinary shares are fully paid up

On a show of hands at a general meeting of the Company, every
holder of ordinary shares present in person or by proxy and entitled
to vote shall have one vote unless the proxy 15 appointed by more
than one shareholder and has been instructed by one or more
shareholders to vote for the resolution and by one or more
shareho!ders to vote against the resclution, in which case the proxy
has one vote for and one vote against This 1s to reflect the
Shareholders’ Rights Regulations 2009 which have amended the
2006 Act On a poll, every member present in person or by proxy
and entitled to vote shall have one vote far every ordinary share held
None of the ordinary shares carry any special voting nghts with
regard to control of the Company The Notice of annual general
meeting specifies deadlines for exercising voting rights and
appomniing a proxy or proxies to vote in relation to resolutions to be
passed at the annual general meeting The relevant proxy votes are
counted and the number for, against or withheld in relation to each
resolution are announced at the annual generat meeting and
published on the Company’s website after the meeting




There are na restrictions on the transfer of ordinary shares in the
Company other than certamn restrictions that may be impesed from
bime to time by laws and regulations and pursuant to the Listing
Rules of the Financial Services Authority whereby certain Directors,
officers and employees of the Group require the approval of the
Group to deal n ordinary shares of the Group The Group 1s not
aware of any agreements between holders of secunties that may
result in restrictions on the transfer of ordinary shares

Shares held by Employee Share Trusts

The Group has an employee benefit trust (EBT), the trustee of which
15 Ogier Employee Benefit Trust Limited As at 30 December 2012,
the EBT held 505,370 shares, which are used to satisfy awards
made under the Company’s share plans The voting rights in relation
o these shares are exercisable by the trustee, however in accordance
with investor protection guidehnes, the trustee abstains from voting

Acquisition - Switzerland

On 24 September 2012, the Company acquired certamn of the
business and assets of Domino's Pizza Switzeriand AG (Doming's
Switzerland) These assets included the master franchise agreement
for the territory which provides the Company with the exclusive nght
to operate and franchise Dopung's Pizza stores in Switzerland,
Liechtenstein and Luxembourg

Under the terms of the acquisition, the Company purchased the
business of Doming’s Switzerland for a maximum consideration of
CHF 7 million (£4 7 milion) m cash plus an amount for the stock,
cash in tills and rent deposits for CHF 0 4 miilon (£0 2 million) This
consideration 1s being pard in two tranches The first tranche of CHF
5 milon (£3 3 million) was payable on completion and the second
tranche of up to CHF 2 million (€1 3 million) 1s payable two years
from the date of completion and will be dependent upon the sales
performance of the twelve Domino’s Pizza stores in Switzerland
which were originally acquired  For futher details please refer to

note 19 on page 95

Option to acquire Austna

The Company has obtamed from Doming's Pizza International
Franchising Inc an option to acquire the master franchise nghts
for Domino’s Pizza In Austna The option expires on 31 December
2014 and provides a further opportunity for the Group to grow in
central Europe

Post acquisition update — Germany

Following the acquisition on 26 Apnl 2011 of a 75 per cent
shareholding interest n the master franchise far Domino’s Pizza in
Germany, the Group has continued to build and strengthen its team
in Germany whilst focusing on increasing store sales and continuing
to Increase brand awareness by opening 12 new stores during

the financial year ended 30 December 2012 The Group, as at

30 December 2012, now has a total of 18 stores in Germany

(2011 © stores) During the year the German business relocated

its Head Office from Berlin to Dusseldorf to focus its conbinued
growth in the west of Germany
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Purchase of own shares

At the 2012 annual general meeting (2012 AGM), a special
resolution was passed to authaorise the Company to make purchases
on the London Stock Exchange of up to 10% of its ordinary shares
750,000 ordinary shares with a nominat value of 1 5625 pence each
had been bought back and cancelled under this authority at a total
cost of £3,260,000, representing 0 5% of the Company’s called up
share capital as at 30 December 2012 The Company engages in
share buybacks to create value for shareholders when cash flows
permit and there 1s no iImmediate atternative investment use for the
funds Taking into account all of the buybacks since 2004, 16 6% of
the Company's 1ssued ordinary share capital has been purchased
Shareholders will be requested to renew this authority at the
forthcoming annual general meeting of shareholders, to be held

on 26 March 2013 (2013 AGM) 1t 1s the Company's present policy
to cancel any ordinary shares it buys back, rather than hold them

N treasury

Substantial shareholdings

As at 30 December 2012, the Company has been notified of the
following interests in 3% or more of the 1ssued share capital of
the Company

% of share
caprtal”
MFS Investment Management 9 54+~
Cppenheimer Funds 682
Vontobel Asset Management 650
Standard Life Investments 467
Montanaro Investment Managers 4 26
Ofd Mutual Asset Managers 308

* Using the tetal voting rights figure announced 10 the London Stock Exchange on 31 December
2012 of 163,672 741

** The percentage of share capital »n relation to MFS Investment Management is correct as at
6 February 213

Nigel Wray, a Non-Executive Director of the Company, has an
interest of 3% or more In the 1ssued share capital of the Company
Please see the Directors’ remuneration report on page 64 for the
full details of all of the Directors’ shareholdings

Except for the above, the Group 15 not aware of any ordinary
shareholders with interests of 3% or more in the 1ssued share
capual of the Company The Company has not been notified of
any other changes to the notifiable voting rights In «ts shares up
to 22 February 2013

Directors and their interests

The Directors who served dunng the year were Stephen Hemsley,
Lance Batchelor, Lee Ginsberg, Colin Halpern, Nigel Wray, Michael
Shallow, John Hodson, Syl Saller and Helen Keays The biographical
details of the present Directors are set out on pages 26 and 27 of
this Annual Report

The appointment and replacement of directors 1s governed by the
Company's arbicles of association, the UK Corporate Governance
Code, the 2006 Act and related legislabon Subject to the articles
of association, the 2006 Act and any directions given by special
resolution, the business of the Company 15 managed by the Board
who may exercise all the powers of the Company

Bormine’s Pizza Groep plc Annual Report & Accounts 2012 33

MOIAJAAQ

Wodas sopaaag I| MalAgd {e1aueuy pue Bunesedg |

Hedal S0NRISUNWAL $10}00.1]) " 2auewsaAnd g)esnd.o]

sjuswalels jRIdueuly




Directors’ report continued

The interests of Directars and their mmediate famihes in the shares
of the Company, along with details of the long term incentives
awarded to Executive Directors are contained in the Directors’
remuneration report set out on pages 52 to 64

No Directors have a beneficial interest in the shares of any
subsidiary Should any ardinary shares be requested to satisfy
awards of reversionary interests, these may be provided by the EBT
Further details relating to the rewards of reversionary interests, the
EBT and the current LTIP can be found on pages 62 to 64 of this
Annual Report

At no time during the year did any of the Directors have a2 matenal
interest in any significant contract with the Company or any of its
subsidharies There are procedures In place to deal with any
Drrectors’ conflicts of interest ansing under section 175 of the 2006
Act and such procedures have operated effectively since 1 October
2008 Directors have a continuing duty to update any changes to
these conflicts

There have been no changes in the interests of the Directors,
including share options and reversionary interest awards, in the
share capital of the Company as at 22 February 2013

Directors’ indemnities

The Directors have the benefit of an indemnity provision contained
In the Company'’s articles of association The provision, which 1s a
qualfying thwred party indemnity provision {as defined by section 234
of the 2006 Act), was In force dunng the year ended 30 December
2012 and remains in force and relates to certain losses and kabilities
which the Directors may incur {o third parties in the course of acting
as Directors or employees of the Company

The Group maintained a directors’ and officers’ labiity insurance
policy throughout the financial year, although no cover exists in the
event directors or officers are found to have acted fraudulently or
disheonestly No indemnity 1s provided for the Group's auditors

Employees

Umted Kingdom and Republic of Ireland

In the United Kingdom and the Republic of Ireland, the Group
employed an average of 435 people in 2012 {up to and including
30 December 2012) (2011 425)

Head Office —~ United Kingdom 245
Milton Keynes Commissary 164
Pennth Commussary 57
Naas Commussary 29

Germany
In Germany, the Group employed an average of 160 1n 2012 {up to
and in¢cluding 30 December 2012) (2011 388)

German Head Office

(Vs

German Commussary 3

German Corporate Stores 148
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Switzerland

In Switzerland, the Group employed an average of 229 people

from 24 September 2012 up to and including 30 December 2012
(2011 O - the acquisition of Doming’s Pizza Switzerland took place
on 24 September 2012)

Swiss Head Office 9
Swiss Corporate Stores 220

For further details please refer to note 8 on page 85

Employment policies

The Group s committed to the principle of equal opportunity

in employment The Group recruits and selects applicants for
employment based solely on a person’s gualifications and suitability
for the position, whilst beanng in mind equality and diversity It 1s the
Group's policy to recruit the most capable person avaidable for each
position The Group recognises the need to treat all employees
honestly and fairly The Group 1s committed to ensuring that its
employees feel respected, valued and are able to fulfill therr potential
and recognises that the success of the business relies on their skill
and dedication

The Group gwves full and far consideration to applications for
emptoyment from disabled persons, with regard to their particular
apttudes and abilitries Efforts are made to continue the employment
of those who become disabled dunng their employment

Procedures, diversity and inclusivity

Group human resource practices and procedures, including those
refating to pay, benefits, promotions, terminations, traning and
self-development opportunities, comply with relevant legislation,
without discnminatton regardless of gender, race, colour, ethnic or
national ongin, religious belief, political opinon, or affiliation, sex,
marital status, sexual onentation, gender reassignment, age or
disability The Group does not tolerate harassment of any employee

Traiming

To ensure the very highest brand standards and to maximise the
abiities of the Group's employees, the Group offers a comprehensive
traning and development programme for all its employees and
franchisees The Group's dedicated training centre provides the ideal
enviranment for franchisees to participate in the Group's franchise
development programme and numerous other training programmes
for franchisees and therr staff offered by the Group Corporate staff
are encouraged to participate in both internally held and externally
provided training courses

Following a successful mentoring pilot project delivered last year, the
Group has developed specialist mentors for corporate staff across
the business to share valuable expertise, knowledge and skilis
These experts provide development apportunities to other
employees in a meamingful and effective way In addition, to
continually drive performance, performance management
workshops have been held to enhance the performance review
process within the Group The Group has launched key skills pilots
including Team Leading, Managing People and Managing Remotely
To support the Group'’s international expansion, business German
language courses are also provided The Group 1s currently
developing a Reta)l Management degree which 15 based on the
Domino’s franchise mode! and will be available to both employees
and franchisees




Performance Evaluation

Like ali organisations, the Group wants to ensure strong performance
from all its employees Durning 2012, a competency framework was
developed to communicate and reinforce the qualibes and
behawviours which are valued, encouraged and rewarded by the
Company from its employees Working with external specialists, the
Group has identified the competencies that represent the Group's
aspirations and both current and future needs This framework wilt
encourage and reward good performance and motivate and develop
employees to meet the Group's aspired standards, whilst detalling
the core competencies that all employees are expected to
demanstrate to varying degrees in carrying out their job

Whistleblowing

A “whistleblowng™ policy and procedure is in place and has
been notified by the Group to all employees The policy enables
employees to report any concerns on matters affecting the Group
or theirr employment, without fear of recnimination

Employee engagement and wellbeing

We believe that there is a close correlation between levels of
employee motivaiion, crganisational performance and the provision
of a safe and healthy workplace The Group ams to continue to
provide a high quality work environment for all its employees to
ensure they feel supported and valued Most importantly, the Group
seeks to make its employees feel proud to be a part of Domino’s
Pizza and to recognise that they contribute sigmificantly to the
Group’s success

During 2012, the Company signed up to an interactive wetl-being
website, called Vitality, provided by Pru Health, the Company's
private medical provider Vitality provides the opportunity for
employees to have access to a wealth of information, help and
support, from healthy eating and exercise to help »n achieving a
positive work-hfe balance

The Cempany also partnered with the 1Opener Institute for People
and Performance dunng 2012 and carned out an employee survey
guestionnaire on UK corporate staff (PPQ) The IPPQ 15 hased on
the science of happiness at work which was developed to help
indwiduals, teams and organisations analyse what adds to or
subtracts from therr happiness and performance at work Following
successful completion of the IPPQ, each employee received his/her
own confidential personal report which revealed what helps and
hinders them in the workplace It allowed employees to idenbify how
they can maximise how happy they are at work The results have
been extremely positve from the Company’s perspective n a
number of areas, for example many employees would recommend
Domino's as a great place to work and take great pride in working
for the Domine’s brand The resuits also show that significant
proportions of employees enjoy their job, like their colleagues and
trust in the Group's strategic vision The Group will work to build

on these strengths and will carry out the survey agan at the end

0i 2013

The Group remains committed to employee engagement throughout
the business and internal communications are designed to ensure
that employees are well informed about the business of the Group
Employees are kept well informed of the performance and strategy
of the Group through monthly staff briefings hosted by the Chief
Executive Officer, which all Milton Keynes based staff are invited to
At each monthly meeting there 1s a departmental update presented
by & depariment within the business The monthly staff briefing s
supplemented by regular employee and franchisee meetings and
publications including an internal magazine called ‘Shice’
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A cross funchonal employee team manages and implements
‘DOMcard’, the Group’s performance scorecard This team work
closely with the sentor management and the Executive Directors to
identfy and communicate the key strategic pniorihies for the Group
and the resulis are cascaded to all employees wia the Group's
intranet and the monthly staff briefing sessions

Employees are actively encouraged to become shareholders of the
Group through a vanety of schemes, principally the Company Share
Option Plan (CSOP) and the Share Save Scheme

General information

Annual General Meeting

The Notice convening the 2013 AGM to be held at 1 pm on
Tuesday 26 March 2013 at Domino's Pizza Head Office, The
Commussary, 1 Thombury, West Ashland, Milton Keynes MKG 4BB
15 contained i a circular sent to all shareholders with this report
Full detaits of all resolutions to be proposed are provided In this
shareholder circular The Directors consider that all of the resolutions
set out in the notice of 2013 AGM are in the best interests of the
Company and its shareholders as a whole The Directors will be
voting in favour of them and unanmously recommend that
shareholders vote in favour of each of them

Significant agreements and change of control provisions
The most significant agreements to the Group's business are as
follows UK and ROI Master Franchise Agreement {UK MFA), Know
How Licence Agreement, German Master Franchise Agreement
{German MFA), and Swiss, Luxembourg and Liechienstein Master
Franchise Agreement {(Swiss MFA), pursuant to which certain of
the Group's compames are granted the nght to franchise stores
and operate commissanes in the Terrtories by Doming’s Pizza
International Franchising Inc

The Group's most significant agreements (listed above) do not
terminate on a change of control The Group does not have
agreements with any Director or employee that would provide
compensation for toss of office or employment resulting from a
takeover except that provisions of the Group's share schemes and
plans may cause options and awards granted to employees and
Directors under such schemes and plans to vest on a takeover
The Group's banking arrangements do contain change of control
provisions which, if tnggered, could hmit future utiisations, require
the repayment of existing utihisations or lead to a renegotiation of
terms The Company renewed Its multicurrency Revolving Credit
Faciity up to the total commitment value of £30,000,000 with
Barclays Bank plc on 1 August 2012

Articles of Association

The Company's Articles remain unchanged dunng the 2012 financial
year and may only be amended by special resolution at a general
meeting of the shareholders

Branches

Domino’ s Pizza Germany Limited (a subsidiary company of the
Company) operated via a branch in Germany with effect from
23 January 2012

Environmental and social responsitulity

The Group acknowledges that it 1s part of 3 wider community and
recogruses that it has a responsibility to act in ways that respect the
envirenment and the social well-being of cthers Details of the
Group's approach to these issues are set out in the Corporate Social
Responsibility report at pages 28 to 31
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Directors’ report continued

Political and charitable donations

Financial donations to a range of charities and good causes
amounted to £38,000 (2011 £41,000) Principally this compnsed
a donation to Special Olympics Great Britain and a denation to
Barretstown, a specially-designed camp m Ireland that provides
therapeutic recreation programmes for children with serious
linesses, and therr families

The Company makes no political donations (2011 £nl)

Key Performance Indicators (KPEs)
Details of the Group's KPIs can be found in the OFR on
pages 20 to 21

Payments to supphers

The Group understands the benefits to be denved from maintaining
good relationships with 1its suppliers and, where possible, payment
terms and conditions are agreed with suppliers in advance based
on the Group's standard terms and conditions for the supply of
goods and services Where such terms have not been agreed, it 1s
the Group's policy to pay its creditors on a pay on time basis which
varies according to the type of product and service provided by the
suppher but is typically between 7 and 28 days and i1s agreed with
suppliers in advance

The average number of days of payments outstanding for the Group
at the financial period end was 26 (2011 24) The Company has

no trade creditors as these are assumed and settled by another
Group company

Change of name

At the 2012 AGM, a special resolution was passed changing the
name of the Company from Domino's Pizza UK & IRL plc to
Domino’s Pizza Group plc with effect from 1 May 2012 Following
the acquisition in April 2011 of a seventy five per cent interest in
the entity that holds the master franchise rights for Domino's Pizza
i Germany, the Directors considered 1t appropnate to change

the name of the Company to Doming's Pizza Group plc to more
accurately reflect the fact that the Group now operates in a number
of different terntones

As a result of the change of name of the Company, the mamn trading
entity of the Group n the United Kingdom and Ireland, previously
known as Doming’s Pizza Group Limited (a subsidiary company of
the Company}, changed its name with effect from 1 May 2012 from
Dommno's Pizza Group Limited to Domino's Pizza UK & lreland
Limited, to correctly reflect that it 1s the Master Franchisor of the
United Kingdom and Republi¢ of Ireland only Other subsidiary
companies have been incorporated by the Group to deal with the
franchising and operational activities tin Germany, Switzerland,
Liechtenstein and Luxembourg
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Auditors

Ernst & Young LLP have signified their willingness to continue
in office as audiors to the Company and the Group 15 satishied
that Ernst & Young LLP 15 independent and there are adequate
safeguards in place to safeguard its objectvity A resolution to
re-appoint Ernst & Young LLP as the Company’s auditors will
be proposed at the 2013 AGM

Directors’ statement of disclosure of infermation to auditors
Having made the requisite enquinies, the Directors tn office at the
date of this Annual Report and Accounts have each confirmed that,
so far as they are aware, there is no relevant audit information of
which the Group's auditors are unaware and each Director has
taken all the steps he/she ought to have taken as a Director to
make himself/herself aware of any relevant audst information and

1o establish that the Group’s auditors are aware of that information

Going cancern

The Company’s business activities, together with the factors likely to
affect its future development, performance and position are set out
in the OFR on pages 6 to 31 The financial position of the Company,
its cash flows, hquidity position and borrowing facilities are descrbed
in the Chief Financial Officer's Review on pages 22 to 25 In addition,
notes 29 and 30 to the financial statements include the Company’s
objectives, policies and processes for managing its capital, its
financial nsk management objectives, detalls of rts financial
instruments and hedging activiies and ts exposures to credit nisk
and hquidity nsk

The Directors have a reasonable expectation that the Company
has adequate resources to continue in operational existence for
the foreseeable future and have therefore continued to adopt the
going concern basis in prepanng the financial statements

Events after the Balance Sheet date
There have been no significant events since the balance sheet date
which would have a matenal effect on the financiai statements

Cautionary statement

This Annual Report contams forward looking statements

These forward looking statements are not guarantees of future
performance, rather they are based on current views and
assumptions as at the date of this Annual Report and are made
by the Directors in good fath based on the information avaldable
to them at the time of their approval of this report These statements
should be treated with caution due to the inherent nsks and
uncertamties underlying any such forward loocking information
The Group undertakes no abligation to update these forward
looking statements




Corporate governance

Chairman’s Overview

Dear Shareholder
On behalf of the Board, } am pleased to present our corporate
governance report for the financial year ended 30 December 2012

The purpose of my report 1s to provide a clear and accessible
explanation of what governance means to Domino's in terms of its
impact on decision making in the operation of our business

As a Board and as a Company, we believe that corporate governance
1S more than just a set of guidelines, rather it 1s a framewerk which
underpins the core values for running the business in which we

all believe

Effective governance supports the long term success of Domino's
and this 15 best realised through effective leadership, collaboration
and the desire to continually improve With our refreshed and
strengthened Board, we have concentrated on ensuring that our
corporate governance framework actually translates into meaningiul
practice at all levels within the business and across all ternitories

As I said in my introduction to this report last year, we recognise the
real benelits of greater board diversity and it has been particularly
pleasing to see this matenalise in terms of the skills, expenence and
robust chaltenge which emerged dunng the year under review
following the changes to the composttion of the Board in late 2011

This was coupled with Lance Batchetor having his first full year as
our Chief Executive Officer, and | believe we now have a balanced,
engaged and committed Board, who will and do challenge all
aspects of your business We continue to work hard to develop our
effectiveness as a team and to provide appropniate support to the
Executive team as they drive and deliver our strategy to become the
largest pizza brand in each of our territones

i am pleased to report that the Company 1s now in full complance
with the UK Corporate Governance Cede and that the required
regulatory and governance standards are reflected throughout this
report However, we will not rest on our laurels On your behalf, as
our shareholders, we will continue to work hard to smprove further
our governance and board performance

Stephen Hemsley
Chairman
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How did we comply with the Governance Code?

The pnnaipal corporate governance rules applying to UK
companes listed on the London Stock Exchange (LSE) for the
year ended 30 December 2012 are contained in the financial
Reporting Council's (FRC) UK Corporate Governance Code
adopted n June 2010 {the Code) and the UK Financial Services
Authonity (FSA) Listing Rules, which require companies hsted
on the Main Market of the LSE to describe in theirr annual report
their approach to corporate governance in terms of adherence
to the Code's main principles angd also non-compliance with any
of the Code's pravisions The FRC published a revised version
of the Code in September 2012 (Revised Code) that applies to
accounting periods beginnuing on or after 1 October 2012, so
whilst the Rewised Code does not apply to the Company for

the year ended 30 December 2012, the Company has decided
{o adopt a number of the additanal provisions i the

Revised Code

On the basis of reporting against these two elements of the
Code, sharehoiders should be able to make a judgement of the
Company's corporate governance positioning in relation to the
Code which represents best practice The Code {and Revised
Code) 1s avallable under the heading ‘Corporate Governance'
at www frc org uk

The Board considers that the Company has complied in all
respects with the provisions of the Code for the year ended
30 December 2012

The information required by DTR 7 1 1s set out in the Audit
Commitiee section of this report on pages 44 and 45 and the
information required by DTR 7 2 Is set cut in this report, other
than that required under DTR 7 2 6 which is set out In the
Directors’ report on pages 32 to 36
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Corporate governance continued

Leadership * monitonng nsk to ensure that the Group's nsk profile 15 aligned
The Board and the Committees with Its strategic objectives,
During the year, the Board, supported by its committees, has

focused on * development of the current {and future) leadership team across
all territories so that it can execute strategy effectively, and

= formulating and driving strategy (for example the acquisition of the
Switzerland business and the development of a five year growth

plan for the German marketplace),

» oversight of the careful but optimal management of the brand
for our customers, franchiseg partners and our shareholders

The Remuneration Committee The Nomination Commuttee
Determmines the terms and condihions of Manages the process {o advise and
employment, remuneration and benefits & make recommendations to tI]e Board on
of the Executive Directors, the Charman ,b\° 4, matters relating to the Board's
and senior executives and to advise the < 2. membership and Committee
Board on the Group’s remuneration 5 % appointments, ncluding reviewing

E - succession plans
strategy and framework to recrut, retain > B
and reward senior executives e =

Audit Committee
Assists the Board in discharging its
responsilities for the integnty of the
financial staternents, for the effectiveness
of the systems of internal control and
regulatory and financial nsk management
Audit and for monitonng the objectivity and
effectiveness of the external auditors and
to keep under review the need for an
internal audit function

Membership and attendance for the pertod ended 30 December 2012

Audit Mommation Remuneration Board
Commitiee Committee Committee meetings
Number of meetings held 3 2 3 10
Executive Directors
Lance Batchelor 10
Lee Ginsherg 10
Non-Executive Directors
Stephen Hemsley 10
Cohn Halpern 2 10
Michael Shallow 3 2 3 10
Nigel Wray 9
John Hodson 2 2 2 9
Syl Saller* 1 3 g
Helen Keays 2 )

* Syl Saller was apponted to the Nomnation Committee on 23 Oclober 2012
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Effectiveness

The Chairman and CEO

As required by the Code, there 1s a clear division of responsibilities
set out in writing between the Board and the Executive team and
between the Chairman and the Chief Executive Officer

* The Charman leads the Board, ensuning its effectiveness whilst
taking into account the interests of other stakeholders and
promoting high standards of governance

* The Chief Executive Officer has day to day responsibility for
operations and the performance of the Group, ensunng the
delwery of the strategic and financial objectives once they have
been agreed by the Board, and for effective communication to
employees and shareholders

* The Chairman meets with the Chief Executive Officer, off-site, at
least once a month and regularly meets the Chief Financial Officer
and members of senior management The Charrman also has
separate meetings with the Non-Executive Directors

Board composition and independence

During the year under review, the Board comprised two Executve
Directors and seven Non-Executive Directors, four of whom were
deemed to be independent under the Code {Michae! Shallow, John
Hodson, Syl Saller and Helen Keays) There have been no changes
to the Board n the year under review

The success of the Doming’s business has been underpinned by
entrepreneunal drnive and focus and we believe that the size and
expenence of the Board 1s appropriate for the current and future
business model However, we recognize that board development I1s
a continuing process and through the Nomination Committee we
will regularly review the evolving requirements for governance of
the business, not least in the light of the growing international
nature of the Group

The entrepreneurial theme above 15 epitomized by Colin Halpern
and Nige! Wray who have served with distinction on the Board of
the Company for over thirteen years Due to Nigel Wray's matenal
shareholding in the Company and, n Colin Halpern's case, because
of his previous executive role, neither Colin Halpern nor Nigel Wray
are considered an independent non-executive director for Code
purposes However, we strongly beleve that both Colin Halpern and
Nigel Wray bnng invaluable knowledge, entrepreneunal fiar and
business expenence to the Board that continues to be hugely
important to the continued success of the Group

At Doming’s, we are unmistakably proud of the diversity i our
system and both we and our franchisees recognize the benefits that
this brings Both we and our franchisees try to develop talent in our
respective businesses and encourage people to develop themselves
and succeed regard!ess of gender, race or any other charactenistic
As a result, In addition to the two fernale Non-Executive Directors on
the Board, four* of the eleven UK Leadershtp team are female and
a large percentage of store managers and assistant managers are
fernale We are of the view that it 1s 1n the interests of the Company
and the communities in which our franchisees operate that together
we recruit and develop the very best people from the widest pool

of talent

The Board recognizes the dwersity challenges set by Lord Davies
in his 'Women on Boards' report, but rather than set any target, the
Board feels that the chalflenge has been directly addressed through
the Board changes n 2011

* with effect from 31 January 2012

www dominos co uk | www dommos 18 | www dominos de i www dominos ch

We have a diversity of skills, backgrounds and expenence within
our mndependent Non-Executive Directors and they play a key
governance role in protecting shareholders’ interests and
complement the skills and expenence of the Executive Directors
All of the independent Non-Executive Directors are tasked with
ensunng Board and Company matters are effectively challenged
from a range of external perspectwes

Our Non-Executive Directors bring independent judgment to the
Board's deliberations, have a mindset to do what is night for the
business, and fulfil the following key roles

* Oversight of nsk management and internal control,

* Constructive challenge to the Executive Directors, and the
monitoring of Executive performance,

* Support of the Executive team in the shaping and delivery of the
strategic goals of the business,

+ Protection of shareholder and stakeholder interests,

» Optimisation of shareholder return and protection of shareholder
assets, and

* Ensure the Board 15 able to work together effectively and make
maximum use of 1ts time

The structure of the Board and the integnty of the individual
Directors ensure that no single individual or group dominates the
decision making process There 1s a common purpose of promoting
the overall success of the Company with a unified wision of the
defintions of success, the core strategic principles, and the
understanding, alignment and mittgation of nisk

The core focus during the year under review was the setthng in of
the new Chief Executive Officer Following the retirement of Chnis
Moore after 21 years in the business, Lance Batchelor has had a
smooth transition into the role of Chief Executive Officer from the
start of the 2012 financial year

From 2011, the Board decided to tmplement provision 8 71 of
the Code so at the 2012 AGM each Director retired voluntanly
and submitted themselves for re-election All were successfully
re-elected

Details of the Executive Directors’ service contracts are set out on
page 58 The Non-Executive Directors have letters of appomtment
which are available for mspection at the registered office of

the Company

Terms of reference for all Board committees, which are
approved by the Board and reviewed annually, are avalable
on the Company's website

Board responsmilltles

The Board held ten meetings duning the last year together with
a Strategy Offsite Meeting The Board 1s responsible for setting
and approving the strategy and key policies of the Group and for
monitoring the progress in achieving these objectives through
regular reporting and discussion on financial performance,
material operational 1ssues and nsk

The formal schedule of matters reserved for the Board remains
unaltered and can be found i the Investor Relations section of
the Group’s website www dorminos uk com
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Corporate governance continued

Semor Independent Director

Michael Shallow was the Senior Independent Director throughout
the year Michael was selected in May 2008 for the role because
of his extensive knowledge and expenence both as an executive
and non-execttive director Michae! chairs the Audit Committee,
and untik 22 October 2012, chaired the Nomination Committee
{(since that date he has reverted to betng a member), and 1s a
member of the Remuneration Committee

in his role as Servor Independent Director, Michael s responsible
for the appraisal of the Charman and s available to shareholders
if they have concerns which are not resolved through the normal
channels or for which such contact ts inappropnate

The independent Non-Executive Directors meet at least
twice during the year, under the leadership of the Senior
Independent Director

Board effectiveness evaluation

Following on from an external evaluation i 2010, in 2011, the
Board undertcok an internal formal evaluation of its own
performance and that of ts committees and indwidual Directors
The evaluation was prepared and carned out by the Chairman and
the Company Secretary and built on the key evaluation themes
that arose from the 2010 external evaluation exercise, with questions
posed to assess how the Board was progressing against the areas
highlighted the previous year

The Nomination Committee has recently recommended that the
Company invest in an external evaluation dunng 2013 to review
the performance and effectveness of the Board, its committees
and each Director dunng 2012 via an external faciitator, MBS
Limited, the independent governance consultancy who conducted
the last external evaluation in 2010 and therefore 15 well placed
to review the Board's progress over the last two years agamnst the
outputs of the original evaluation exercise An important part of
the review will be estabhshing cnteria against which the future
performance of each member of the Board and the Board as

a whole can be reviewed

In addition to the above process, the Senior Independent Director
meets with the Non-Executive Directars both formally and informally
throughout the year and uses a taiored questionnaire to assess
the Chairman's performance and effectiveness This review also
takes into account the views of the Executive Directors In 2012,
the conclusion of the review was that the Chairman continues to
provide effective leadership and management of the Board and
ensures accountability of the Executive Direciors
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Towards the end of 2012, the Chairmen of the Audit and Remuneration
Committees each appraised the performance of thewr Committee
and have confirmed that each Committee continues to operate
effectively (see pages 43 and 44 for further details) The Remuneration
Committee also reviews Executive Directors’ performance when 1t
reviews remuneration packages each year In summary, the Board

15 satisfied that the arrangements for review and appraisal of the
performance of the Board, its committees and individual Directors
are appropriate

Relations with shareholders

The Chief Executive Officer and the Chief Financial Officer carry out
extensive engagement with analysts, institutional shareholders and
potentiat shareholders to ensure that there 1s a strong relationship
and to understand their views on matenal 1ssues relating to the
business Feedback on all such meetings 1s provided to the Board In
summary form, together with sndependent feedback {rom investors
sought by the Company’s broker All brokers' notes are circulated to
the entire Board in order that the Board maintaing an understanding
of market perceptions of the Company In addition, the Chairman
and John Hodson meet with major shareholders, pnncipally relatng
to remuneration and governance 1ssues

The Sentor independent Director and the other Non-Executive
Drrectors are available for meetings with shareholders if
50 requested

The Company's AGM offers the opportunity to all shareholders to
communicate directly with the entire Board Notice of the AGM and
related papers are sent to shareholders at least 20 warking days
before the meeting All proxy votes recewed n respect of each
resolution at the AGM are counted and the balance for and against,
and any votes withheld are indicated The results are announced

at the meeting and pubhshed on the Company's website after the
meeting, which also contains a host of up to date information

on the Company for shareholders and other interested partes




Management of the Group

Executive Committee

1 2 3 4
5 & 7 8
G 10 11 12
Gverview

The Executive Committee s responsible for the day-to-day
management of the Group’s operations within the [imits
contained n the Board’s delegation of authority and for delivering
the Group's strategy The Committee effectively splits inte three
geographic leadership teams, namely a UK and Insh leadership
team, a German leadership team and a Swiss leadership team,
although there s significant commonalty of membership
between the terntornes In addition, the Committee has a
schedule of matters specifically reserved for wts approval

Senior managers on the Committee receve an executive licence
setting out their specific limits of authority in terms of entening
into financial and other business commutments and they in turn
are responsible for ensunng the spectfied process of delegation
15 followed in therr departments

Members

Lance Batchelor, Chuef Executive Officer (Chairman}

Lee Ginsberg, Chief Financial Officer

Adam Batty, Company Secretary & General Counsel

ian Douglas, Procurement Director

Simon Wallis, Sales and Marketing Director

Kern Saunders, Operations Director

Jane Franks, HR Director

Michzel Botha, Commercial Director

Andrew Emmerson, Business Development Director

10 Colin Rees, IT Director

11 Patncia Thomas, International Development Director
{retired 1 October 2012 )

12 Kory Spiroff, Germany Managing Director

{appointed 1 November 2012)

WO~ =W —

Changes since 30 December 2012 On 28 January 2013 Mark Mular jsned the Executve
Commitiee and UK Leadership Team replacing Adam Batty as Company Secretary and General
Counsel with effect from 18 February 2013 On 31 December 2012 Andrew Emmerson
stepped down from the Executive Committee ang LK Leadership Team

Activities

The Committee meets weekly (UK Leadership Team) and monthly
(German and Swiss Leadership Teams} The Committee has
delegated certain tasks to the following operational sub-commitiees
and recewes regular updates from the chairman of each of thern

* Germany Leaderstup Tearn (Kory Spiroff) — compnsing eight
members of Executive Committee who have dwect involvement in
therr specialist areas in the German business, meets monthly to
oversee the running of the Germany business

* Switzerland Leadership Team (Brian Trier” — Market Director) -
compnising seven members of the Executive Committee who have
direct involvernent in their specialist areas in the Swiss business,
meets monthly to oversee the running of the Swiss business

* Store Opening Committee (Andrew Emmerson) — ensures stores
are dentified, acquired and opened in accordance with the
Company's store opening plan

* Health & Safety Committee (Adam Batly) — promotes the well-
being and safety of our employees, franchisee employees and
customers and mintmizes the nsk of prosecution and financial
penalties

* Marketing Advisory Committee {Simon Wallis) — comprising ten
franchisees that have been elected to stand and represent the
interests of franchisees in their area, the Committee 1s tasked with
aligning on marketing strategy, promotionat planning and execution
as well as deployment of the Nationa! Advertising Fund There 1s
also an tnsh Marketing Adwisory Commuttee

* On 24 September 2012 Bnan Trier was apponied as Market Director for Switzertand and chairs
the Switzerland Leadershup Team. Bnan Tner s not a member of the Executive Commitiee

Changes since 30 December 2012 From 31 December 2012, the
UK Leadership Team also comprised the Head of Property (Julla
Poulson) and Head of Franchising {Georgina Wald), who are not
members of the Executive Commuttee and Mark Millar succeeded
Adam Batty as Company Secretary & General Counsel with effect
from 18 February 2013
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Corporate governance continued

Governance 10 action
Board responsibtiities and processes

Board achievements during the year

* Setting and approving the overall strategy of the Group

* Making and reviewing of major business decisions

» Monitonng of current trading against previously approved plans

¢ Exercise of contro! by annual review of ‘matters reserved’ for
the Board

* Changes to the Company’s capital structure

* Acquisitions

= Significant contractual commitments

* Review of corporate governance arrangements

¢ Review of major nsks and mitigation strategies

* Review and control of capital expenditure

Approval of key decisions

* Acquisibon of the Doming's Switzerland business, together with
an oplion to acquire Austna as a terntory

* Further financing for franchisees

* Redesign of the five-year strategic plan for Germany

* Approval of 2013 budget and operational plan

¢ Entry into two Joint ventures with franchisees in the UK and two
in Germany

Review of development targets

* Strengthentng the iIndependent challenge on the Board

* Understanding the need for and developing the next generatton
of senior managers within the business

* Oversight of the development of the new Chief Executive Officer

Decision making

Our governance structure aims to enable appropriate, effective
decision making with clear accountabiities and sets out how the
business 1s managed and operated at all levels and across all
terntonies It ams to ensure that the nsk profile of the business
reflects the strategic abjectives of the business, with the ultimate aim
of protecting the business from reputational or operational damage

In hne with the Comparnies Act 2006 {the 2006 Act), the Board has
clear procedures for Directors to formally disclose any actual or
potential conflicts to the whole Board for authonsation as necessary
All new conflicts are required to be disclosed as and when they

arise There 1s an annual review of conflicts disclosed and
authorsabions given The register of Cirectors’ conflicts 1s maintained
by the Company Secretary

Matters requinng Board and Committee approval are generally the
subject of a proposal by one or more of the Executive Directors or
the Company Secretary and are submitted to the Board, together
with supporting documentation, as part of the Beard or Committee
papers At each Board meeting, the Board pack includes an update
from the Chief Executive Officer, Chief Financial Officer, financial
results and functional updates There are presentations on the
Company's operations and regular discussions on strategy,
marketing, franchisee profitability and relationships, employee
engagement and social and governance matters

At each Board meeting, a senior manager Is invited to make a
presentation to the Board and there are a number of formal and
informal social occasions each year which enable the Board
members to meet senior management

All Directors have access to the services of the Company Secretary
and may take independent professional advice at the Company’s
expense The Company Secretary reports to the Chairman in respect
of his core duties to the Board The removal of the Company
Secretary 1s a matter specifically reserved for decision by the Board
Any questions shareholders may have on corporate governance
matters, policies or procedures should be addressed to the
Company Secretary
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Information and professienal development

* The Charrman, assisted by the Company Secretary, regularly
discusses any development or training needs with individual
Directors As a result, n the year under review, a number of
individual training needs were identified and action was taken

to address these needs

Non-Executive Directors are encouraged to attend one or

two mayor franchisee events a year to gain further nsight into
the business

During 2012, the Non-Executive Directors spent additional {ime
within the business, visiing stores and meeting semor managers
at the Company’s head office

Newly appointed Directors recewve a persenahsed induction
program, talored to their expenence, background and particular
areas of focus, which 1s designed to ensure that they have the
necessary knowledge and understanding of the Group and its
activities The program will usually include an gverview of the
business model and the Board processes, meetings with the
Executive Committee, senior managers and major franchisees,
store visits and briefings on key governance and

compliance 1ssues

The Board also recogmizes the importance of engoing training and
education, particutarly regarding new laws and regulations which
are relevant to the Group Such traning or education Is typically
provided and kept under review by the Company Secretary, who
15 responsible for Director induction and the en-going traming of
Directors During the year under review, training was provided in
matters including health and safety, the Bribery Act and the
Group's compliance procedures, changes to the Code and
competibon complance and merger control These franing
programs have alsc been shared, as appropriate, with the UK
Leadership Team to ensure that there I1s the necessary knowledge
and suppart nght across semor management in the Group

The Company provides insurance cover and indemnities for its
Directors and officers, although no cover exists in the event Directors
or officers are found to have acted fraudulently or dishonestly




Nomination Committee

Syl Saller (Chairman)

Chairman's overview

The pnncipal purpose of the Committee 1s to lead the process of
assessing the skills and attnbutes needed by the Board to function
effectively and discharge its responsibilities It also reviews the
structure, composition and size of the Board to ensure that the
Board continues to develop and remains effective over time

After an unusually busy 2011, 2012 has been a more
straightforward year for the Committee, meeting to review the
ongoing shape and capability of the Board and its committees

We also as a Committee helped to oversee the successful transition
of Lance Batchelor from Deputy Chief Executive Officer to Chief
Executive Officer

We regularly appraise Board and senicr management succession
aver the longer term and continue to focus on ensuring we have
the optimum mix of Directors to lead and support the business
actoss all terntonies for the future, informed by considerations

of the diversity in terms of expenence, relevant knowledge

and gender

Members

* Syl Salter (Chairman apponted 23 Qctober 2012)
* Colin Halpern

= Michael Shallow (Charman until 22 October 2012)
* John Hodson

The Company Secretary attends meetings in his capacity as
Secretary of the Committee

Activities

The Committee met on two occasions during the year and the
Committee considered

¢ the reappointment of all Dhrectors retinng at the 2012 AGM,

» the findings of the 2011 Board evaluation exercise that took
place in February 2012,

* consideration and recommengation of an external evaluation
exercise for 2012, to be carned out In February 2013,

= the strengthening of the Committee by the appointment of Syl
Saller as new chair of the Committee,

* Board Committee memberships following the Board changes
in 2011,

= the support of Lance Batchelor in his first full year of being
Cheef Executive Officer, and

¢ Board succession over the longer term

Remuneration Committee

John Hodsan (Chairman)

Chairman’s averview

The principal purpose of the Committee 1s to assess and
recommend to the Board executive remuneration arrangements
which are used to attract, retamn and motwate the Group's senior
managers and provide suitable alignment between individual
remuneration and indmdual contribution to the Group’'s overall
performance

Significant work was carried out in late 2011 and early 2012
relating to the adeption of the new long term incentive plan that
was approved at the 2012 AGM The Commitiee has spent time
dunng 2012 appraising the hkely impact of the new executive
remuneration disclosure proposals published by the Department
for Business, Innovation and Skills (BIS), which come into force In
their final form from the end of 2013, applying to reports published
in 2014 and beyond As can be seen from the Diwectors’
remuneration report set out on pages 52 to 64, we are adopting
early certain aspects of the new disclosures

Members

* lohn Hodson (Chairman}
* Michael Shallow
* Syl Saller

At all imes during the financial year, the Remuneration Committee
comprnised only independent Nen-Executive Directors The Chairman
of the Board, the Vice-Chairman and the Chief Executive Officer
often attend meetings, although some part of every meeting 1s
dedicated to discussion among only the Committee members

The Company Secretary attends in fus capacity as Secretary

of the Committee

Activities

The Committee met formally three times this year but, in addifion,
spent considerable time outside of formal meetings discussing
Committee matters Further detalls about the Remuneration
Commuttee, its actities dunng the year and an explanation of
how it applies the Directors’ remuneration principles of the Code
and other applicable rules and regulations governing remuneration
are set out in the Directors” remuneration report on pages 52

to 64

The Commuttee recenved training and/or briefings this year on
a range of areas, Including BIS reporting requirements and
Asscciation of Bntish Insurers (ABI) principles
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Corporate governance continued

Accountatulity — audit committee report and actions

Michael Shaltow (Chairman)

Chairman’s overview

I am pleased 1o present the Company’s first separate report to
shareholders on the work of the Audit Committee (the Committee)

In addition to monitonng the integrity of the financial statements
and announcements of the Group, the prncipal purpose of the
Committee 1s 10 review the effectiveness of the Group's internal
controls, and external audit in addition to providing assurance on
the Group's risk management processes

In kne wath the evolving expectations of the Financial Reporting
Council, the Commuttee also determines that the Annual Report
and Accounts contain farr, balanced and understandable
information, and that there 15 an appropriate balance and alignment
of financial and narrative reporting to enable shareholders to make
their assessment of the Company

The Comimittee has had a very active year We acknowledged in
our review of the Committee's effectiveness in 2011 that in 2012
we wanted to spend more time looking at internal controls and risk
management, which the Committee and Board beheve are
fundamental for the Company to achieve its strategic objectives,
and we have done that

As set out In the Assurance section below, the Commuttee feels the
Group has made good progress on internal controls systems dunng
the year, resulting 1n better processes and greater ability to manage
critical nsks and to remedy control falings or weaknesses

As a Committee, bulding on the work done last year, we have
overseen a further detailed review of how strategic and operationat
risk 15 identified, assessed and reported This led to further
modifications being made to the reporting of major financial and
operational nsks We have also helped to improve the frequency
and manner in which internat controls are operated, tested

and disclosed

The Committee has regular private discussions with the auditors
during the year with no management present, i order to
understand the auditors’ views on the control and governance
environment and management's effectiveness therein

Members

* Michael Shaltow (Chairrman}
¢ John Hodson
* Helen Keays

In accordance with the Code, Michael Shallow, 1s identified as
having recent and relevant financial expenence All other
members have an appropriate understanding of financial matters
The Committee also has access to the Company’s finance tearn
and to 1ts auditors and can seek further professional advice, at
the Company’s cost, as appropriate The meetings are regularly
attended by the Chairman of the Beard, the Chief Executive
Officer, the Chief Financial Officer and his team and the external
audrtors The Company Secretary also attends in his capacity as
Secretary of the Committee

Activities

The Committee met three times this year to

* review all results, announcements and the 2011 Annual Report
and Accounts, including half year results and interim
management statements Inherent in this review was
consideration of the accounting principles, policies and
procedures adopted in the Group's financial statements,
including where necessary, challenging the judgments made
and the accompanying narrative when appropnate,

* receve regular reports from the Chief Financial Officer, the
Fmancial Controlter, the Audit Partner and the Company
Secretary (on risk and compliance matters),

* oversee the further development of the internal controls
testing framewaork,

& approve the auditors work plan for the Group and the Group's
own annual controls testing plan,

* assess the need for an internal audit function,

= review emerging risks and matenal nsk profile,

* discuss the Company's tax strategy, and

= review and monitor the external auditors independence and
objectivity, consider the effectiveness of the audit process and
the re-appointment of the external auditors, approve the external
auditors’ remunerabion

After lengthy debate, the Committee satisfied itself that there
was apprapriate resource allocation, and sufficient ngour and
objectiveness in the internal control review and risk assessment
processes to obviate the need at this time for an internal

audit function

The Audit Committee alsc

* oversees the dedicated “whistleblowing” {acility for all
employees, which allows employees to raise concerns about
possible improprieties in financial reporting or other matters,
and

» reviews fees being charged by Emnst & Young for audit and
potential non-audit services

External Auditors

The effectiveness of the audit process carned out by the Company's external auditors, Ernst & Young LLP (Ernst & Young) 15 an important
aspect of the Committee’s confidence i the Company’s approach to controls and nsks and in the integrnity of its financial reporting Their

independence 1s evidenced through their robust challenge to management during the audit process Ernst & Young’s effectiveness enables

the Committee to recommend therr reappointment as external auditors for 2013 There was no non-audit work carned out by the external

auditors in the year under review
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* There 15 a formal policy governing the conduct of non-audit
work by the auditors in line with the Auditng Practice Board's
Ethical Standards

« Under this pohcy, any appomtments in respect of non-audit
work require the pnor approval of the Audit Committee within
an established budget and non-audit work cannot be
undertaken where there I1s an identifiable nsk that the work
of the indvidual from the external audtt firm could conflict
or compromise the quality or independence of the audit

¢ This prohibits the external auditors from providing certain
additional services to the Group such as bookkeeping, internal
audit, valuations and financial systems design and
implementation

Details of the audit fees for 2012 are given in note 6 to the
financial statements

Accountahility — assurance

Focus on nsk management and internal controls

Accepting that rnisk 15 an inherent part of domng business, the
Group’s nsk management system s designed both to encourage
entrepreneunal spint and also to provide assurance that nsk s fully
understood and managed

* The Board has overall responsibility for the Group's system
of nsk management and tnternal control and for monitonng its
effectiveness within the context of achieving the Group's objectives

« Executive management Is responsible for implementing and
maintaining appropriate control systems and for reporting on
the effectiveness of these controls to the Audst Committee

» The Board acknowledges that such a system is designed to
manage rather than etiminate the risk of failure to achieve the
Group’s business objectives and can only seek to provide
reasonable and not absclute assurance against matenal
misstatement or loss

* The Group's brand and reputation 1s fundamental to its continued
growth and success and therefore active management of
operational and ather nsks 15 seen as being cntical in ensuring that
these are maintained as valuable assets

There 15 an ongoing, embedded process across the business for
identifying, evaluating and managing significant risks

* Risks are priontised according to their expected hkelihood of
occurning and financial impact if they were to occur, and are then
categonzed as either pnmary risks or secondary nsks

» This categorization allows seror management to really focus on
those pnmary nsks that are most pertinent/real to the Group's
business, rather than nsk having the key risks tost in the wider pool
of other nsks

* Detaled mitigation strategies for all nsks have been worked up and
are reviewed regularly by senior management and received by and
reported on to the Audit Committee

* The register and the updating process for the register 1s managed
by the Company Secretary who oversees the process at an
operational level through the holding of quarterly meetings with the
nsk owners on the Executive Committee

* The resutts are then reviewed by the Audit Committee twice durning
the year and at least annually by the Board, in order to assist with
their annual assessments of all matenal internal controls

www domings £o uk | www dominos 1e | www dominas de | www dominas ch

All key business activities including franchising, marketing,
procurement, production, distribution and information technology
are controlled by the Executive Directors, with all activity being
organised within a defined structure built around responsibility
ang authority levels and a structured reporting framework The
key features of the Group's nternal controls {financial and
non-financial) and risk management systems are

* the latest iteration of the priontised risk register which s
regularly reviewed by the Executive Committee, Audit
Commuttee and Board,

» an internal controls testing framework approved by the
Committee at the start of the year and reported on at each
Committee meeting,

+ defined authonisation levels over all departments i all territones
as part of a comprehensive contracts authonsation and execution
policy {the Authority Policy),

* a monthly reporting pack that s circulated in advance of each
Board meeting which includes consoltdated management
accounts for each terrtory Each penod, annual budgets and
forecasts are compared agawnst actual performance,

darly statements of system sales and royalty income Rolling
cashflow forecasts and forecast banking covenant compliance
15 regularly tested,

a system whereby all invaices presented for payment are
reviewed by the Accounts Payable team in Finance {0 ensure
that they have been authonsed in accordance with the Authority
Policy All en-ltne banking payments are authonsed by two
finance managers and the weekly invoice payment run is
reviewed and approved by the Chief Financial Officer,

the financial reporting process includes control and reconciliation
processes which ensure there 1s an audit traill between the
Group’s operations in each terntory and the consolidated
financial statements and describes the system and controls that
are to be appled A review of the consolidation and financial
statements 15 completed by management to ensure that the
financial performance and posstion of the Group are appropniately
recorded, together with the review of results, announcements
and annual reports by the Audit Committee,

annual business reviews with each franchisee to review
operational standards, management and audited accounts,
cashflow forecasts and general financial health, in adddtion to
monthly monitonng of franchisee management accounts and
regular unannounced operational standards audits,

» a comprehensive sysiem of health and safety traming and
comphance monitering was re-launched dunng the year Best
practice management tools are in place and regulariy audited to
ensure compliance and the elected health and safety commitiee
representatives meet regularly at each production facility, and

the Group has in place an experienced insurance broker to
advise on and co-ordinate all insurance matters across the
Group (both corporate insurance and the franchisee insurance
program) The Group regularly reviews both the type and amount
of external insurance that it buys, with guidance from its broker,
bearing in mind the availability of such cover, Its cost and the
ikelthood and magnitude of the nsks nvolved
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Corporate governance continued

Accountability — nsk recognition and mitigation
Principal risks and uncertainties

Our approach to nsk management

Risk 15 an inherent part of doing business and the Board 1s fully committed to identifying, evaluating and monttoring significant risks facing
the business

It 1s important that nsks are identified, assessed and priontised in a tmety manner and that the controis designed to manage such nisks
operate effectively and are tested regularly Our approach to risk management includes developing key business plans and policies refating
to areas which are likely to have a severe impact on our business Each identified nsk has a business owner who manages and reports on
that particular risk to the Executive Committee The Execubive Committee assists the Board in the review of nsk management processes and
takes responsibility for designing the appropnate departmental specific internal control systems and policies with each business owner The
Board I1s therefore able to feed emerging nsks into the farmulation and management of its strategic objectives

As with any business, we face risks and uncertainties on a daily basis Below are the nisks the Board considers to be of most significant nsk
ta the Group in terms of preventing or restricting execution of our strategy, alongside details of our perception of the movement of each nsk
since the financial year ended 25 December 2011 and the impact each nsk could have and the mitigating activities that we have put
place When reviewing and determuning the Group's nsks and uncertainties, particularly in terms of categonsing each risk and uncertanty,
the Directors consider, amongst other things, the business strategy and the current business environment alongside reviewing the general
economical chmate We recognise that other nsks are stil! present and confirm they are managed accordingly but In this Annual Report we
have made the decision to disclose only those nisks of most concern to the business at the current ime and those which have been the
subyect of most debate at recent Executive Committee, Audit Committee and Board meetings

Arraws show movement of nsk since 25 December 2011

Risk is new or has been re-classified dunng 2012 by the B Levet of nsk remains unchanged
Board from a secondary rnsk to a pnmary (principal} nsk

External risks

Detnimental Risk descripbon Changes in the general economic Mitigation actmties On a regular basis we review,
economic chmate, recession, increased levels of unemployment, 1n conunction with our franchisees, our offering and
environment/ price inflation, Government austenty measures and promotional strategy, including competitor actmty,
Consumer spending  general pesstmism about the economic ocutlook for the  to flex the offenng so as to ensure that the Domino’s
future can have a detnmental effect on consumer proposition for customers i1s the most compelling in
confidence and therefore revenues the home delivery pizza market in terms of qualrty
and value

Impact Reduced disposable income alongside all of

the factors listed above could fead to a reduction in We believe that a number of prevailing trends actually

consumers’ willingness te spend disposable income  benefit our business, including a papulation with

on buying fast food This could adversely affect our increasingly greater disposable incomes whao are cash

business and results of operations and trading rich and tume poor and an increased trend of busier

conditions could become challenging and more hectic ifestyles leaving less time for home
cooking In terms of marketing power and therefore
brand awareness, each store contributes a percentage
of net sales to a nabional advertising fund which gives
significant marketing spending power {over £26 million
i 2012) as well as investing heavily in local store
marketing, so promotions can be adopted to suit each
local customer base

In recent years, the Group has moved away from having
sole rehance on the economies of the UK and Republic
of Ireland ang now has exposure to a broader range of
economies and markets
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Competitor activity

Risk description Existing or new competitors growing
and operating their businesses more aggressively so
that the stores suffer reduced sales and/or margin
erosion due to the commencement of a ‘price war'

in the home delivery pizza market

Impact The impact of increased competitor activity
could have a materal adverse effect on our revenues
and profitability and also the profitability of our
franchisees, which could result in a reduced
willingniess of franchisees to grow their businesses
and which i turn could have an adverse impact on
our future growth plans

Mitigation activities Considerable time and financial
investment 1s put into clearly differenbiating the
Domina’s brand, 1 e using consumer insight to give
customers clear reasons to choose Domino's Instead
of competitors whilst continuing to momitor competitor
actvity and adapting our offenng where necessary

Commercial leverage
of a large franchisee

Reisk descnption A few of our franchisees have
reached considerable scale, so therefore there 1s

a nisk that should these franchisees be allowed to
expand further they could try and leverage off their
size {o try and gain preferential treatment and terms
from senior management Given our policy of treating
all franchisees equally, there could be a nsk that
should the larger franchisees not be satisfied with
our unwillingness to give them preferential treatment,
such franchisees could stop growing thewr Domino's
businesses

Impact Should one of the iargest franchisees become
dissatisfied with our refusal to give them preferential
terms, they may seek to invest in alternative business
ventures and therefore there 1s the nsk that ther
existing Domino’s Pizza stores will suffer, as a result
of less focus and lack of nvestment for growth In
addition, the franchisee may stop opening new
Domino's stores which could have an adverse impact
on our growth plans

Mitigation activites The Executive Directors and senior
management maintain a strong and close working
relationship with each franchisee This allows for early
identification of 1Issues and enables resolutions to be
found as quickly as possible We also ensure that each
and every franchisee has an indwidual growth plan that
sets out the agreed posihon on store openings for the
next three years and we maintain a strong pipeline of
sites for new stores

Failure of a critical
supplier and cost of
goods increases

Risk description We are reliant on the continued
operation of various supply contracts with third party
supplers who provide raw matenals A major supplier
could, particularly in the current difficult economic or
geo-poltical conditions, cease trading with little or no
advance warning Sustained food cost pnce inflation
on our key food items could have a detrimental effect
on franchisee profit margins and/or our margins

Impact The failure of a key supplier could mean

we are unable to supply stores with products or are
forced to procure supply from a more expensive or
infenor quality source, which could have a material
adverse impact on our financial performance if
franchisee food costs escalate, their profitability could
be adversely impacted and this could hmit wilingness
to expand, which could have an adverse impact on
our growth plans

Mitigation actmities All core suppliers are routinely put
through a financial nsk assessment fo monitor therr
ongoing financial health Those supplers found to be
at nsk are followed up with individually and monitored
closely All have documented contingency plans that
are reviewed annually There 1s a dual supply approach
for products which are deemed cntical Exther the
suppler has two distinct production plants or we have
two distinct supphers We also maintain a close
relationship with suppliers and work with them to take
costs out of thewr supply base where possible The size
and continued growth of the business also helps us to
secure the most competitive pncing available n the
market, and, where appropnate, we forward buy certain
products to lock-in prices and mitsgate the nsk of
continued pnce inflaton on certan products
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Corporate governance continued

Major food
safety scares

Risk description We purchase and supply to stores a
large range of different food products from countnes
around the world Food 1s under increasing scrutiny
from government-led monitonng programmes, as well
as from non government organisations and consumer
groups It 1s possible that a food type that s a
component of our core product, pizza, (e g dough,
tomato sauce or cheese) may become subject toa
nattonat or international food safety scare which could
mean that we would have to withdraw that food type
or product from stores  Alternatively, there could be a
food scare based around supphers of a particularly
type of product (not necessarily a supplier used by
the Group), failling to comply with legal or regulatory
standards which Is subsequently highlighted through
testing or mspections Even if the food type we use 1s
not itself at the centre of the food scare, by
asseciation there may be a consumer boycott of all
types of that food product

Impact Consumers may refrain from purchasing
Domino's Przza products if there 1s a food safety scare
retating to a product strongly related with pizza, which
is based either on scientific findings or media
speculation If this consumer behaviour was to
continue for an extended penod of ime and no
acceplable substitute food products were avarlable,
there could be a matenal adverse impact on the
Group’s operating results for the penod{s) affected

Mitigation activities All food products that we purchase
go through a vigorous product nsk assessment This
nsk assessment highlights what makes the product safe
and flags If there are any potential hazards with the
product Any potential hazards are noted and the
appropnate prevention, elimination and monitoring of
such hazards takes place Ongoing testing and audits
are then carned out by us or the suppher and this forms
part of our stringent supplier assurance programme

We are also a member of Leatherhead Food Research,
who provide us with independent advice and food
testing facihties Suppliers are required to have
contingency plans in place should their usuat methods
of production or raw matenals become threatened

All suppliers are communicated with regularly to ensure
we are kept up to date and aware of any emerging food
safety scares We have an efficient communications
network through which it we can mform franchisees
about food safety so that customers can be re-assured,
as appropriate ' We pnide ourselves on maintaining good
refationships with suppliers and therefore subscnbe to
multiple infermation sources and organisations that deal
with food safety, this allows us to identify current and
potential emerging nsks as early as possible and as a
result prepare accordingly We also have in place crisis
and continuity plans which are tested and refreshed
regularly

Planning restrictions

Risk descnption New, more onerous, planning
restrictions could be imposed by central or local
government relating to the type of locations we seek
for new stores

Impact Should central or local governments put more
onerous planning restnictions in place, opening new
stores could become much more difficult and could
restrict our ability to expand in desirable areas and
achieve target openings in future years This could
have a matenally adverse impact on our future
revenue and proht growth

Mitigation actviies  There are legal routes of redress
available should more onerous planning restrictions

be enforced We also have the ability to consider
purchasing freeholds with existing, appropriate
planning Both ourselves and our planning consultants
actively build relationships with and work closely with
local authonties to ensure that there 15 an
understanding of the responsible way in which the
stores are operated and our willingness to accept
appropnate planning conditions
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Operational nsks

Risk description Food service husinesses are
afiected by vanous changes tn the following scenarios,
consumer tastes, the local, national and international
economic conditions, local and national competition
and demographic trends Any matenial change in
market perception of the home delivery and
converuence food industry, or the Domino’s brand

in particular, could adversely affect our business In
addition, increasing government and media iniiatives
to create greater awareness of healthy eating could
impact on the public’s perception of the convenience
food industry

Consumer relevance

'mpact If we fall to antictpate and respond to a
change in censumer demand for home delivery pizza,
this could have a matenal adverse affect on our future
results of operations and financial performance

Mitigation actvities We recognuse the ink between a
balanced diet, a happy Iifestyle and good health and
therefore provide nutntional information on our websites
to allow customers to make an informed choice We
offer a reduced fat mozzarella cheese offering as a
pizza topping and in 2012 ntroduced a new Gluten
free pizza, due to demand from Coeliacs We work
relentlessly to reflect changes n consumer tastes and
imprave our offenng by investing in pnce, gquality and
service In order to deliver the optimum home delivery
mzza service to our customers We have a strong focus
on new product development to ensure the menu has
bread appeal and reflects consumer trends In the UK
we have committed to the Department of Health's
Responsibility Deal, which includes prowiding calorie
nformation at the point of purchase and for our
products to contain no artificial trans fat We are also
working to reduce salt levels in our products and all our
products are GM free

We also ensure that our menus and product offerings
are updated regularly and reflect the terntory in which a
store 15 operating For example, the German and Swiss
markets’ taste differ substantially to the market in the
UK and the Republic of treland and as a result the
Swiss and German menus are each independent of
those in the UK and the Republic of Ireland

Inappropniate
financial or
corporate structure

Risk description This nsk covers a plethora of related
sub-risks but essentially comprises our corporate
structure being sub optimal from a tax, accouniing,
legal, commercial ar leverage perspective given the
size of the Group and the type of business we engage
n As we acquired the master franchise nghts for
Germany on 26 Apnl 2011 and 1n relation to
Switzerland, Liechtenstein and Luxembourg we
acquired the master franchise nghts on 24 September
2012, as with all mternational expansion, we must
ensure that we have the approrprrate corporate and
financial structure to ensure success N these new
international markets

Impact An inappropnate structure could lead to
nvestors or potential iInvestors viewing the Company’s
shares as undesirable to hold The wrong structure
could also lead to high overheads, high interest
charges, lack of financial strength, fall n profitability,
decrease in muitiples/share price, loss of faith n
management and the inability to flex the business
model to take advantage of business opportunities or
alternatively protect aganst damage to the brand
Poar performance and/or an inapprorpnate structure
in the German/Swiss markets could ultmately lead to
failure to attract new franchisees and therefore to grow
the brand, which could have a detnmental effect and
potentially lead to a failure to meet opening targets
and potentially the termination of the German MFA
and/or the Swiss MFA

Mitigation activities The Board i1s updated regularly with
regards the corporate and financial structure of the
Group and this includes taking external advice and
seeking feedback, alongside having open dialogue with
analysts and major investors and shareholders QOur
strong track record of financial performance combined
with effective and a robust business mede! means we
are seen as a strong covenant by the banks and
investors We alsa have in place in both Germany and
Switzerand an expenenced management and
operational team to dnve our growth plans in each
market and these teams are focused on bullding robust
systems and processes that align with the German and
Swiss strategy
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Corporate governance continued

Reputational damage
to the brand

Risk descnption We depend, in farge part, on the
Doming's brand Over the last few years, Doming’s
has become a very high profile business in the UK
and Republic of Ireland Therefore, any significant act,
omission or harmful allegation that 1s made public in
respect of cne or more stores could lead to significant
media interest and bad publicity The Doming’s brand
15 still relatively new to the German market and as a
result any significant act, bad publiaity or failure of the
brand in Germany could have severe consequences
for the future of the brand n that terntory With
regards Switzerland, the brand has been in the

Swiss market since 1999 it still remains relatively
undeveloped and any damage to the brand's
reputation could matenally affect our growth plans

in Switzerland

Impact A franchisee {or corporate store in the case
of Germany and Switzerland) could fail to operate to
the reguired standard and as a result attract adverse
local and national publicity which, if the fallings were
of a sufficiently matenal nature, could lead to lasting
damage to the brand with customers of the stores
choosing not to buy from Domino’s agan A material
loss In sales caused by brand damage could
adversely affect our future results of operaton

and financial condition

Mibigation activities Our franchisees must adhere to
quality, safety and image regulations that we stnictly
enforce through the imptementation of traning and
careful monitoning, funded by both the franchisees
and the Group This mentonng comprises store visits,
inspectrons and frequent business review meetings
In addition, we take a very pro-active approach to
following media coverage of the brand and respond
suitably to any customer complaints or material that
15 potentially damaging to the brand With regards
Germany and Switzerand, all of our current stores in
Switzerland and a number of stores in Germany are
corporate stores and we therefore have ulbmate control
over these stores and how they are run

Matenal
deterioration

n relationships
with franchisees

Risk descrption The relationship we have with our
franchisees 15 key to our success Any detenoration in
the relaticnship with the franchisee community as a
whole could have a detrimental effect on the success
and/or standards of the stores

Impact Should the refationship with the franchisees
matenally deteriorate we could lose certain of our
franchisees who may elect to go to a competior,
operational standards within stores could drop and we
may have difficulty requinng franchisees to support
changes to pohcies, standards and brand gudelines
and to continue opening stores This could have an
adverse iImpact on our ability to continue with our
strategic growth plans

Mitigation actvities Relatonships are carefully nurtured
by the Directors, senior management and franchisee
facing employees in all departments Regular one-to
-one business review meetings are held with each
franchisee at least annually We also host regional
franchisee dinners and national franchisee events
which allow franchisees to discuss anything of concern
or interest and for our detalled market strategies to be
outhned to the franchisees At all imes, we am to
provide great service to our franchisees that adds value
to their businesses In the event that a franchisee
leaves the Doming’s system, the standard franchise
agreement in place with each franchisee provides for a
non-compete clause post termination of the franchise
agreement which prevents against the franchisees
opening or operating another pizza cutlet for a penod
of one year post termination
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Commissary
production 1ssues

Risk descnption One of the key funcbions of our
business i1s the manufacture of dough and the
dhstrnbution of food and other items used in the stores
by our commussaries based in Mitton Keynes (UK),
Pennth (UK}, Naas {(Republic of Ireland) and Beriin
(Germany) 1t 15 possible that one or more of the
commissaries could suffer an interruption to
production or distribution caused by factors such
as mechanical fallure, power fallure, staff related
problems, fire, falure of a key supplier, adverse
weather preventing production or deliveries, or staff
unavallability on a large scale

Impact We could suffer a matenal decrease in the
volume of sales of the Group If there were a sinige
major fallure or repeated failures in our dough
production, distnbution of food or other store matenals
which prevented stores from trading regularly or for
prolonged periods I this were to happen in the UK
this could have a material adverse impact on our
financial performance

Mitigation actmities We work in partnership with our
suppliers and other Doming’s Pizza master franchisors
i nerghbounng terntories to manage the nsk of any
delays or interruptions in the supply chain, which may
affect trade In the UK, we have the ability to increase
production at cne of our other facilies should one of
our comimissaries have to reduce or stop production
for any reason Our Miton Keynes facility 1s the largest
commussary in the Group and has sufficient capacity
to handle any cessation in production at the other two
commussaries in the UK and the Republic of Ireland

A comprehensive Site Down Recovery Plan 15 also in
place across each production faciity m the UK and
Republic of Ireland, which forms part of our Business
Continuity Plan In Germany, we are n the process of
putting i place contingency plans with certain of the
other Domino’s Pizza Master Franchisors in Eurgpe
s0 they can assist should there be a fallure at any of
our German commissaries We currently have no
comrussary Switzertand and rely instead on third
party suppliers and distributors

IT infrastructure

Risk descniption The success of the Group’s sales
through channels of e-commerce 1s highly dependent
on our ability to maintain operational and efficient IT
systems in order to facilitate online sales and orders
made via smart phones and cther internet enabted
devices Furthermore, the stores utihse IT systems
which allow franchisees to electronically place delwery
orders directly with our commissary sites We also use
that same IT system to calculate the royalties payable
by each of the stores

Impact If any of our online ordenng websites were to
fail for an extended penod of time, there could be a
matenial loss of resultant orders and this would in tum
adversely affect sales for the day(s) in question, which
if this occurred on a regular basis may adversely
affect our business and results of operation A failure
of the IT system could lead to an inability to accurately
calculate royalty payments and for franchisees to
place food orders which could, if prolenged or
repeated on a regular basis, particularly in the UK,
adversely affect the Group's financial performance

Mitigation activities We have extensive controls and
reviews to maintan the integnty and efficient of our IT
infrastructure and data We control the IT function from
our Head Office at Milton Keynes, which ensures
consistency of delivery across all of our territornes and in
the LUK, where necessary, we outsource certain of our
server/hosting requirements We continue to heawvily
nvest in our IT systems and innovations in order to
improve business efficiency and the customer
expenence For example, we and our franchisees have
invested in a new and advanced electronic pont of sate
system which prowvides higher levels of resilence and
better supportabiity than our previous electronic point
of sales system We have put in place an IT disaster
recovery plan which will enable us to continue to
operate the T systems identified as being cntical in the
event of a site failure

The nisks Iisted do not compnise all those associated with the Group and are not set out in any order of prionity Additional nsks and
uncertanties not presently known to the Board or to management, or currently deemed to be less material, may also have an adverse

effect on the business

The Board's review of the system of interna! control

Through the monitonng processes described above, dunng the year the Audit Commuittee on behalf of the Board reviewed the effectiveness

and structure of the system of intemal controls

The Audit Committee satisfied itself that there 15 a continual process for identifying, evaluating and managing the Group's significant risks
This has been in place for the financial year being reported and up to the publication date of this Annual Report and financial statements

No matenal financial problems have been identified that would affect the results reported in these financial statements and the Board confirms
that i significant weaknesses had been dentfied dunng this review, the Board would have taken the necessary steps to remedy them

By order of the Board

Lee Ginsherg
Chief Financial Officer
22 February 2013
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Directors’ remuneration report

for the year ended 30 December 2012

Chairman’s Summary Statement

Dear Shareholder

| am pleased to present our Directors’ remuneration report for the
year ended 30 December 2012 We have made some changes to
the structure and layout of our Directors' remuneration report this
year fo improve transparency, particularty around the annual
earmings of the Executive Directors and how this inks to Company
strategy and performance There 15 now, inter alia, a single
remuneration figure, to reflect best practice in light of the
forthcoming executive disclosure requirements | hope that this
development of our disclosure practice will facilitate a better
understanding of our approach to executive remuneration and allow
for enhanced clanty and therefore better engagement with our
stakeholders in the future

As described in the QOperating and Financial Review, the FY 2012
results illustrate the ability of our business to continue growing sales,
profits and margins despite the tough economic conditions in the
United Kingdom, Ireland and in Germany The increase tn
profitability achieved in FY 2012 once again demanstrates the
strength of our business model and brand, the strong and effective
leadership of our management team, the talents of gur franchisees
and the commitment of both corporate and franchisee staff

Performance and reward

in hght of the combination of strong Company and Executive
Directors’ performance achievements during the year, the
Remuneration Comruttee (the Commuttee) considers the
remuneration paid to the Executive Directors to fairly reflect their
performance during the year As a result of exceeding the target
set for annual growth 1n adjusted PBT*, the annual bonus
entitlernent for the Executive Directors was 77% of salary

With regard to the Company’s longer-term performance, reflecting
the Company’s successiul implementation of its growth strategy over
the last three financial years, the 2010 reversionary interest awards
{measunng performance from 27 December 2009 to 30 December
2012) will vest in full as a result of defivering annuahsed adjusted
EPS™™* growth of 19 2% over the performance pericd, which
significantly exceeded the performance targets set, which the
Committee considered suitably challenging

Remuneration Pohcy for 2013

To ensure that our remuneration policy continues to support the
Company's growth strategy in the current economic enviranment,
and reflecting the feedback received from our shareholders following
our 2012 AGM, the Commuttee has recently undertaken a review of
its remuneration policy The key conclusion of the review was that
the current policy of providing at or below median base salaries and
an above median incentive opportunity for delivery of supenior
performance remains appropnate and therefore that no further
changes were required save for performance related cost of Iving
adjustments to base salary levels to ensure they remain appropriate
As a result, 2013 policy will operate on broadly similar terms to the
2012 pohcy save for the first tme there 15 an introduction of a second
performance measure (streiching personal objectives) alongside
growth in profit before tax for the annual performance bonus
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The Committee is comfortable that its policy continues to enable
recruitment, retention and motivabion of the quality of executive
required to continue to successfully deliver sustainable growth in
our bustness and further ¢reate returns for shareholders

Shareho!der views

The Remuneration Committee continues to take an active interest

in shareholder views The key 1ssues raised around the time of last
year’s AGM were In relation to the ntroduction of a new long-term
ncentive plan and the award of long-term incentives to the Executive
Director population in 2012 As a result of the consultation, which
included a number of meetings between the Company’s major
nstitutional shareholders and the Remuneration Committee Charrman
and Company Chairman, a number of changes to the new long-term
incentive plan were made (e g clawback provisions were
incorporated into the new plan as well as the annua! bonus plan

for 2012)

Given that only performance related adjustments have been made
to base salanes for 2013 and the annual bonus going forward wilt
incorporate two rather than one performance measures, it has
not been considered necessary to pre-consult with our targest
shareholders in respect of 2013 remuneration We hope to
receve your continued support at the 2013 AGM

John Hodson
Chairman of the Remuneration Committee

Adjusted profit before tax means profit before iax and before operating and non-operaung

exceptional itemns and befare any trachng results refating to Switzerlang

Adjusted profit befare tax means profit before tax and before operating and nan-operating

exceptonal items

Adjusted earmmgs. per share means dilutec earnings per share before operating and

non-operating exceptienal tems and before any trading resutts relating to the German and

Swiss businesses.

** Adjusted earnings per share means diluted earmings per share before operating and
nan-operating exceptional items




Introduction

This report sets out the Company’s policy on Directors’ remuneration
for the forthcoming year, and, so far as practicable, for subsequent
years, as well as information on remuneration pad to Directors in the
financtal year to 30 Decernber 2012 The report comphes with the
requirements of The Large and Medum-sized Companies and
Groups (Accounts and Reports) Regulations 2008 (the Regulations)
and has been prepared n Iine with the recommendations of the
Code and the UKLA Listing Rules

The Committee has considered the changes to Executive Directors’
pay reporting requirements which have been proposed by the
Department of Business, Innovation & Skills (BIS), and although
these proposals are not yet in force, in accordance with these
proposals, this report has been spit into two sections, a Policy
Report and an Implementation Report The structure and content of
this report remains compliant with the Regulations The parts of the
report which have been audited by Ernst & Young LLP have been
highlighted as required by the Regulations

What has the Remuneration Committee done duning the year?
The Committee met three times durning the year to consider and,
where appropnate, approve Key remuneration items mcluding

the following

A) Pay and Incentive Plan Reviews
* Reviewed and approved Executive Directors and senior
management base salaries and benefits

* Adopted the shareholder approved new long term incentive plan
with clawback provision

* Reviewed and approved overall remuneration policy for Executve
Directors and senior management for FY2013, including
performance measures for the annual performance bonus and
2013 share plan awards to ensure measures are aligned with
strategy and that targets are appropnately stretching

» Reviewed year-end business performance and performance linked
reward i order to determine annuat bonus payouts and vesting of
long term incentives

B) Governance
» Reviewed and approved the Directors’ remuneration report

* Reviewed updated BIS executive remuneration disclosure
proposals and assessed the Company’s approach to compliance
ahead of the changes coming into force Also, closely monitored
gudance and directional themes from institutional shareholder
bodtes

* Reviewed 2012 AGM results and feedback from instituhional
shareholders following consultation on modifications to the
remuneration policy for FY2012 Confirmed that the proposed
2013 remuneration proposals are not anticipated to inadvertently
encourage any undue nsk taking
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Going forward 1in 2013, the Commuttee will be focused on

» understanding the final form of the legislative changes on reporting
requirements and shareholder voling rights te be implemented by
the Government,

= understanding and responding to any shareholder feedback ansing
out of the 2013 AGM,

* assessing whether the current remuneration policy 1s appropriate
and targets in short and long term incentives are sufficiently
stretching, and

* ensuring that the current structure and level of executive
remuneration policy is sufficient to retain and attract the best
talent and retain an appropnate ink between performance
and reward

Remuneration policy report {unaudited)

This part of our Directors’ remuneration report sets out the
remuneration policy for the Company as applies for the year ended
29 December 2013 and beyond where appropriate

Policy Overview
In setting the remuneration policy for the Executive Directors, the
Comnuttee takes into account the following

» the need to set appropnate remuneration policies and packages
which will attract, retain and motivate executive directors and
senior management but avoid paying more than i1s necessary,

* to weight a significant proporton of the remuneration towards
variable pay with at or below median base salary vis-a-vis
comparable benchmarks and above market incentive opportunity
linked to the delivery of supenor performance,

* {0 have demanding short and long term performance targets that
are specific, measurable and fully aligned with the Company's
business objectives to provide strong linkage between
remuneration and performance,

* to create a strong alignment between the interests of senior
managers and the delivery of value to shareholders,

= tg avoid creating excessive nsks in the achievemnent of
performance targets,

« internal pay and benefits practice and employment conditions
both withun the Group as a whole and within the particular national
contexts in which it operates, and

* penodic external compansons to examine current market trends
and practices and equivalent rofes in similar companies taking into
account therr size, business complexity, international scope and
relative performance
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Directors’ remuneration report continued

The table below summanses our 2013 policy and the changes to apply for the current financial year

2013 Executive Director policy tahle

This policy 1s anticipated to apply to current Executive Directors from 1 January 2013

Element & maximum

Purpose and link to strategy

Operation

Base salary .

Reflects the value of the mdividual and
therr role

Reflect skills and expenence over time
Provide an appropnate level of basic fixed
ncome avoiding excessive nsk ansing from
over reliance on vanable income

*

Reviewed annually, effective 1 January

Agreed when results for the previous year
have been finalised

Takes penodic account against companies
with simifar charactenstics and sector
comparators

Targeted at below median position

Annua! performance bonus .

*

Incentvise annual debvery of financial
and operational goals linked to the
Company’s strategy

Relatively high potential rewards for
achieving demanding targets

Stretching profit targets drive operational
efficiency and influence the level of retums
that should utmately be delivered to
shareholders through share price and
dividends

For 2013, introduction of an individual
performance element hnked to delivery
of key strategic objectives

Introduction of clawback for 2012 to provide
further alignment with sharehclders

Paid as cash

Not pensionable

Clawback provisions apply

60% patd for on-target performance

Long Term Incentive Plan

Aligned to main strategic cbjectives of
delivening sustaned profitable growth

As primary long term incentive, aids retention
of semior management

Creates alignment with shareholders and
provides focus on sncreasing the Company's
share price aver the medium term

Annual grant of market value options or
performance shares

Subject to performance conditions measured
over three years

Clawback provisions apply

Pensian .

Provide market competitive, yet cost-effective
retirement benefits

Opporturuty for Executive to contnbute to
therr own retirement plan

Defined contnbution

HMRC approved salary sacrifice
arrangement

Salary sacnfice for employee contnbution

Other benefits

Provide cost-effective insured benefits to
support the individual and therr family

Access to company car to facilitate
effective travel

L d

Benefits provided through third party
providers

Company cars or cash equivalents provided

Share ownership guidetines

To prowide alignment between Executives
and shareholders

To encourage a focus on sustamable
long-terrn performance

Executives are required to build and maintain
a shareholding equivalent to a multiple of
salary within 5 years of joining

.

Adiusted profit before tax means prefit before tax and before opezating and non-operating exceptional items and before amy trading results relating to Switzerland
Ad;usted profit before tax means profit before 1ax and before opesating and non-operating excephonal items

*®  Adjusted earnings per share means dirted earmings per share before operating and non operating exceptional items and before any trading results retating 1o the German and Swiss busnesses
=T Adjusted earrungs per sharg means diuted eamings per share before operating and nan-operating exceptional tems.

The above policy would also be anticipated forming the basis on which a new executive director was appointed, however, the Committee
retains the flexibility to offer a remuneration package outside the above policy to facilitate a new appointment as deemed necessary
The ongong policy for the individual would then be subject to the above policy
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Maximum

Performance targets

Changes for 2013

-

-

Annual increases will usually be linked to
those of the wider workforce

Significant changes in responsibility, a
change of scope in a role or very strong
performance may merit base salary
increases beyond those of the

wider workforce

On appointment, if pay 1s set at a discount
1o the Company's normal policy, it may be
apprepnate to phase an indwidual towards
an appropriate rate based on performance
and experience

* N/A

* CEQ —ncrease from £430,000 to £452,630
* CFO —ncrease from £265,000 to £278,950

CEQ - maximum 150% of salary
CFO — maximum 125% of salary

* Growth in Group profit before tax* of 10 3%
* Meeting mdvidual chjectives

* Annual bonus plan now based 80% on
financiai measure and 20% on specific
individual business objectives

Maximum opportunity of 500% of salary
market value share options or 200% of
salary performance shares

¢ Performance measured over three years

* EPS reflects profitability and 1s a key
measure for shareholders

* Performance targets aligned with the Group’s
strategy of delivenng profitable growth

* Awards still to be subject to annual average
growth in adjusted EPS**** of 9% 10 15%

» CEO —no award to be granted in 2013 due to
recruitment award

* CFO — 300% of salary market value options
* None

Monthly employer contribution of 15%
of basic salary

* N/A

* N/A

Farmily level private medical insurance
cover provided

Life insurance cover of 4x muihiple

of salary

Company car or cash allowance provided,
CEQ £18,000, CFO £15,000

s N/A

* N/A

L

150% of salary holding for
Executive Directors

* N/A

* N/A
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Directors’ remuneration report continued

Balance between fixed and vanable pay

The vanable elements of remuneration are dependent upon

the achievernent of performance measures that are identified

as important sustamnable growth dnivers for the business and that
are aligned with the creation of shareholder value The balance
achieved in the packages 1s significantly mere performance related
than that operated n comparatively sized leisure compantes and
FTSE All-Share companies of a comparative size more generally,
particularly at ligh levels of performance

Choice of performance metrics

As detailed in the Chief Executive Officer’s strategy review on

page 16, the Group remains fully aligned with delivering profitable
growth through targeting organic growth and the desire to be the
market leader in each of its territones The Board sets stretching
performance targets for the business and its senior managers,

with the aim of driving optimal delivery of the Company's strategy In
return for commensurate ievels of remuneration All ncentives are
capped in order that inappropriate nsk taking s neither encouraged
nor rewarded

Whilst noting the encouragement receved from a number of
shareholders ahead of the 2012 AGM to consider introducing more
than ane performance metric for the new LTIP, we continue to
consider EPS to be the most appropriate measure of long-term
performance at the Company since it 15 a key measure of long-term
financial performance assessed by the Board and aligned with the
Company’s abjectives of delivening long-term profitable growth and
a progressive dividend policy Use of absolute or relative total
shareholder return (TSR) 1s considered less effective as a measure
of underlying financial performance given its potential to be
influenced by external genera! market factors (to either the
advantage or disadvantage of participants) which I1s beyond
management'’s control This concurs with some of the feedback we
recewed from some shareholders that absolute TSR was not their
preferred metric and the fact there are no natural comparators to
compare our performance against for the purposes of relative TSR

EPS is therefore being retained as the sole performance measure

Given our growth strategy, we are keen to incentivise growth i each
of our terntones and, accordingly, this has been integrated into our
short term annual bonus

Remuneration scenarios for Executive Directors

The charts below show how the composition of each of the
Executive Director’s remuneration packages vartes at different levels
of performance under the policy set cut above, as a percentage of
total remuneration opportunity and as a total value Since the Chief
Executive Officer will not receve a long term incentive award In
2013, given he received above policy recrutment-related awards in
2011 and 2012, the annualised value of his 2012 award included in
the chart below 1s an approximation of the typical weighting that we
would expect at different levels of performance ansing with our
rernuneration policy for the Chief Executive Officer
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Notes

1 Chart iabels show proportion of the total package compnsed of each element

2 Since no LTIP award ts to be granted to the Chuef Executive Officer in 2013 (foliowing the second
part of his recruitment incentive being granted in 2012) the annualised valtue of hus 2012 LTIP
awarg has been incluged m the chart above

3 Toplace 3 value on the LTIP the following assumptions were employed at the threshiold
performance level 14% of the award vests based on 9% p 2 share pnce growth at the target
performance level 56% of the award vests based on 12% p a share pnce growth and maxunum
vesting takes place for share pnce growth of 15% pa The share pnce growth levels are indicative
and selected based on an assumed coastant price earmings ratia in bne with the 2013 LTIP
targets These are illustrative

How employees’ pay is taken into account

Pay and conditions elsewhere in the Group were considered when
finalsing the current polcy for the Executive Directors In particular,
the Committee 1s kept updated throughout the year on salary
increases for the general employee population, Company-wide
benefit provision, level of annual bonuses and staff parhicipation i
long term incentive schemes, so the Committee 15 aware of how the
total remuneration of the Executive Directors compares with the
average total remuneration of employees The Committee 1s also
informed of the results of employee engagement surveys, the most
recent of which indicated that most employees show high fevels of
engagement and feel that reward 1s an important attnbute of

therr job

Whilst the base salary increases awarded to the Executive Directors
{5%) were above the average increase for employees across the
Group (2 5%) for 2013, the increases were In line with the policy
range applied to rewarding the highest performing employees within
the Group and the Executive Directors were considered to fall into
this category Furthermore, the Executtve Directors are now
responsible for a larger, more complex business than was the case
last year given Domino's international expansion and continued
organic growth and, in part, the salary increases reflect this increase
In scale

How the Executive Directors’ remuneration policy relates to
the wider Group

The remuneration pohcy descnbed above provides an overview of
the structure that operates for the most senior executives in the
Group with a sigmificant element of remuneration dependent on
Company and indvidual performance

Lower aggregaie incentive quantum operates at below executive
level with levels driven by market comparatives, interna! refativities
and the impact of the role The vast majonty of cur employees
participate in an annual bonus pfan, although the hmits and
performance conditions vary according to job level




The Commitiee believes that broad-based employee share
ownership provides a key element in retention and motivatron in

the wider workforce and therefore long-term wicentives are provided
outside of the most senior executives, with most staff in all territones
eligible to participate in market value share opticn plans The
Company operates HMRC approved savings-related share option
schemes for all UK based employees whao have achieved more

than six months service and who wish to participate, including
Executive Directors

All newly appointed employees, including Executive Directors,
are eligible to join a defined contnbution pensicn plan, whereby
they are required to make a contnbution to a nominated plan and
the Company contribution depends on job level

How 1s nsk managed in relation to short- and long-term
incentives?

The Commuttee believes that the consideration and management

of nsk 1s very important when formulating and then operating
appropriate remuneration structures {notably the performance
cntena) for senior management The majonty of the Commuttee also
are mermbers of the Audit Committee and liaison between the two 1s
frequent, so the Committee has an excellent understanding of risk
factors in the business that may be relevant to the remuneration
strategy and more particularly the setting of the short and tonger
term performance targets

In hne with the Association of Bribsh Insurers’ (ABI) Guidelines on
Responsible Investment Disclosure, the Committee ensures that the
incentive structure for Executive Directors and senior management
will not raise environmental, social or governance (ESG) nisks by
inadvertently motivating irresponsible behaviour More generally, with
regard to the overall remuneration structure, there is no restriction
on the Committee which prevents it from taking into account
corporate governance on ESG matters and it takes due account

of 1ssues of general operational nsk when structuring incentives

The introduction in 2012 of the clawback provision in respect of
annual benuses and share plans also provides the Committee with a
mechanic 1o recover monies in the event of a material performance
fallure Share ownership guidelines ensure Executive Directors have
a focus on long-term sustainable performance which s aligned to
the shareholder experience

How shareholders’ views are taken into account

The Committee considers shareholder feedback received in

relation to the AGM each year mmediately following the AGM

This feedback, plus any additional feedback recewved during any
meetings from time to time, 1s then considered as part of the
Company's annual review of remuneration policy The Committee
also undertakes a consultation exercise with 1ts largest shareholders
as appropnate The Commuittee values this feedback and seeks to
maintain a continued open dialogue

Detalled Remuneration Policy for 2013

Base salary

Salaries for the Executive Directors and senior managers are
reviewed annually by the Committee, although not necessarily
ncreased Salary increases are determined after taking into account
an indmdual's performance and expenence, any change in the
size and nature of the role as well as both the Group's own salary
structures and salary budget On a bi-annual basis, the Committee
will consider independent market data on salary rates for similar
positions In comparative companies and from across all FTSE
sectors more generally although this data i1s reviewed with caution
to avoid the racheting of pay
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This approach ts consistent with previous years, with the 2013
salary levels continuing to be set below the median benchmarks
considered for each position

For the year commencing 1 January 2013, the basic salares for
the Executive Directors were increased by 5% which, as noted
earlier, took due account of the salary increases awarded across
the Group for hugh performers, therr own strong performance and
the increase 1n scale of the business achieved dunng 2012 Salary
levels are £452,630 for the Chief Executive Officer and £278,950
for the Chuef Financial Officer for the 2013 financial year

Annuat Performance Bonus (APB}

The APB provides a focus on the delivery of the stretching targets
that are set by the Committee following consideration of the
Company's annual operating plan by the Board each year and
there 1s a threshold performance below which no award 1s paid

The performance conditions for the APB for the financial year
ended 29 December 2013 will be based both on achieving and
exceeding the Group’s adjusted PBT** growth targets set by the
Board and on achieving individual business objectives that were
denved frorm a set of common goals considered to be key
imperatives supporting the delvery of the business plan The
targets applying to the bonus will operate on a banded bonus scale
commencing at 20% of salary through to 60% of salary at target
levels of performance through to 150% (for Chief Executive Officer)
or 125% (for Chief Financial Officer) of salary at maximum
performance levels There Is siraight hne vesting in between the
performance bands

For the year ended 30 December 2012, the target for Group
adjusted PBT* growth was 10 3%

Gven the financial targets require significant growth from a 2012
actual adjusted PBT base point (which in itself was a substantial
growth from 2011), the Committee believes these targets to be
extremely challenging yet achievable The Committee belheves the
addition of a second performance measure provides an appropriate
balance of focus between annual profitability objectives and driving
changes which underpin the Group's strategy However, no
individual objective component of the bonus may be earned unless
a ‘threshold’ level of Group PBT has been achieved

Any bonus payments made are in cash A clawback provision has
applied to bonus awards since 28 March 2012 which wili enable
the Commuttee to clawback any value which was overpaid in the
event of a misstatement of the Company's Report and Accounts

Any bonuses paid are non-pensionable and are not taken into
account when determining base salary for performance-related
rermuneration

Long-term incentives

Long Term Incentive Share Plan

The Company’s long-term incentive plan for the Executive
Directors and other members of the Executive Committee i1s the
2012 Long Term Incentive Plan (the Plan), which was approved
by shareholders at the 2012 AGM Awards made under the
Plan can be n the form of rmarket value share options or
performance shares

The Remuneration Committee is responsible for selecting eligible
employees to participate and for granting conditional awards of a
specified number of shares n the Company under the Plan No
payment Is required on grant, vesting or exercise of an award
Until an option 1s exercised or an allocation vests, a participant
has no voling, dividend or other rights in respect of the shares
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Directors’ remuneration report continued

Participants are eligible to be considered for awards annually The
aggregate market value of awards made under the Plan in any one
financial year may not exceed 500% of basic salary {for market
value share aptions) or 200% of basic salary {for performance
shares) The normal grant policy under the Plan I1s to award market
value options at 300% of salary and the Committee intends to grant
the Chief Financial Officer an award at this level in respect of the
2013 financial year As disclosed in last year's Directors’
remuneration report, the Chief Executive Officer s not eligible to
receive an award In 2013 due to him receming an excepticnal
recrutment ncentive on becoming an executrve in 2011 as
descnbed in more detall in the Implementation Report

As noted earlier, the Committee reviewed performance measures

at the inception of the Plan and more recently in late 2012 when
considening awards to be made under the Plan in 2013 It considers
that sustained growth in EPS maost accurately captures the impact
of management's decisions and actions in areas such as production
efficiency, margin improvement and efficent use of resources In
terms of creating long-term shareholder value, sustained growth in
profitability means that EPS 1s the most appropriate measure of
performance Therefore, it 1s anticipated that the 2013 awards will
be subject to EPS performance alone and the Commitiee considers
it appropriate o use the same EPS performance condition used for
the 2012 awards in 2013 (albest tested from the 2012 EPS result)

The table below shows the performance vesting schedule of
earnings per share under the current Plan

Adjusted annual EPS growth Proportien vesting

Below 9% 0%
9% 14%
10% 28%
11% 42%
12% 56%
13% 70%
14% 84%
15% 100%

Straight ine vesting i between performance points

Fatlure to achieve the threshold level of performance will result in the
full award lapsing, there 15 no retest facility Vesting between the
threshold and maximum 1s on a straight-line sliding scale basis

A clawback provision will apply to all awards made under the LTIP
Plan which will enable the Remuneration Cemmuttee to clawback any
value which was overpaid in the event of a misstatement of the
Company’s Report and Accounts

Benefits and supplements

Benefits in kind provided for the Executive Directors are principally
a fully expensed car, mobile telephone, Iife insurance cover and
private health cover for the Director and his farmily Benefits in kind
are not pensionable and are not taken into account when
determining base salary for performance-related remuneration
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Pension

The Committee reviews the pensions arrangements for the Executive
Directors to ensure the benefits provided are consistent with those
provided by other simitar companies and take account of changes in
relevant legislation

The Company does not offer a defined benefit pension scheme
Instead, the Company contnbutes to the Executive Directors’
personal pensions at a rate of 15% of basic salary

The Committee approves the pension arrangements and
contributions made by the Group on behalf of the Executive
Directors The Company dees not contribute to any pension
arrangements for the Non-Executive Directors

Service Contracts and Policy on Exit
The Committee reviews the contractual terms for new Executive
Dwrectors to ensure that these reflect best practice

Service contracts normally continue until the Executive Director's
agreed retrement date or such other date as the parties agree The
service contracts contain prowision for earty termination Notice penods
given by the employing company are normally hmited to 12 months
or less The contracts of the Executve Directors are dated 27 June
2011 (as Deputy Chief Executive Officer) for the Chief Executive
Officer and 1 November 2004 for the Chief Financial Officer Both
centracts operate on a rolling basis with a 12 month notice penod

An Executive Director’s service contract may be terminated without
notice and wathout any further payment or compensation, except for
sums accrued up to the date of termination, on the occurrence of
certain events such as gross misconduct If the Company terminates
the employment of an Executive Director in breach of contract,
compensation 1s imited to salary due for any unexpired notice
period and any amount assessed by the Committee as representing
the value of other contractual benefits which would have been
receved dunng the penod Payments in lleu of notice are not
pensionable In the event of a change of control of the Company,
there 15 no enhancement to contractual terms

In summary, the contractual provisions for the Executive Directors
are as follows

Provision Detailed terms

Naotice penod 12 months

Maximum termination payment Base salary plus benefits, subject
to mitigation

Remuneration entitiements A pro-rata bonus may also become
payable for the period of active
service algng with vesting for
outstanding share awards (in certain

circumstances — see below)

In all cases performance targets
would apply

As on termination

Change of contral

Any share-based entitiements granted to an Executive Director
under the Company’s LTIP or bonus entitlement under the APB
will be determined based gn the relevant plan rules

With regards to the circumstances under which the Executive
Directors might leave service, these are described opposite with
a descniption of the anticipated payments




Reason for leaving
payment

“Bad” leaver
(e g resignation)

Departure on agreed terms
(e g asked to leave due to revised
skill sets required for role)

“Good™ leaver (e g 1ll health, retirement)

Salary in heu of notice
penod

Salary for proportion
of nolice penod
served

Pension and benefits

Prowided for penod of
notice period served

Bonus

If resigns, reduced
pro rata to reflect
proportion of bonus
year elapsed
(provided
performance
condibons met) If
dismissed for cause,
none payable

Treatment will normally fall
between Good Leaver and Bad
Leaver treatment, subject to the
discretion of the Remuneration
Committee and the terms of any
termination agreement

Up to a maximum of 100% of salary (e g redundancy)

Up to one-year's worth of pension & benefits (e g
redundancy)
Possible payment of pension and insured benefits

triggered by the leaver event (this would be governed by
the terms of the benefits provided}

If resigns, reduced pro rata to reflect proportion of bonus
year elapsed {provided performance conditions met) If
dismissed for cause, none payable

MAIAJRAQ
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Long-term incentive Lapse Up to full vesting, based on performance tested over the
entittements {2012 full perfermance period (or to the date of cessation at the
LTIP) discretion of the Committee)
Where awards are granted as market value options, the g
award may also be reduced pro-rata {(at the discretion of 2
the Commuitee) to reflect the proportion of the E,
performance pernod elapsed to the date of cessation E:
Where awards are granted as performance shares awards g8
will be subject to a pro-rata reduction unless the
Committee determmines otherwise
Other payments None Disbursements such as legal costs, outplacement
Non-Executive Director remuneration
The Non-Executive Directors are not employed under service contracts and do not receive compensation for foss of office, but (with the
exception of Colin Halpern) are appointed for fixed terms of three years renewable for further three-year terms if both parties agree and g
subject to annual re-election by shareholders =]
o
The following table shows details of the terms of appointment for the Non-Executive Directors st
Date mostrecent Expected date of §
Appointment date term commenced expiry of current term ]
[x]
Stephen Hemsley (Chairman) 1 January 2008 30 March 2010 30 March 2013 =
{as Executive Chairman) (as Non-Executwe Charrman)
Colin Halpern {Vice-Chairrman) 15 November 1999 Rolling annuai N/A
Michael Shallow (SID} 1 January 2006 1 January 2012 1 January 2015 I
Nigel Wray 15 November 1999 8 May 2011 8 May 2014
John Hodson 14 February 2005 14 February 2011 14 February 2014
Syl Saller 20 September 2011 20 September 2011 20 September 2014
Helen Keays 20 September 2011 20 September 2011 20 September 2014

Non-Executive Director fees (with the exceptron of the Company Chairman fee) are reviewed on a bi-annual basis by the Board of Directors

The Company Chairman’s fee 1s set by the Committee The fees are set at a level to attract indwduals with the suitable expenence and skills

to challenge and support the Company's strategy

The fee levels set take into account the size and complexity of the Group and the time commitment involved with each Non-Executive
Drrector role Non-Executive Directors are paid a basic fee with additional fees for chainng the Remuneration and Audit Commuttees
There are no addticnal fees for chairing the Norination Committee The Senor Independent Director 1s also paid a fee given the extra
respensibiity and time commitment required of this position Non-Executive Directors do not participate in any annual bonus, share
incentive plans, or pension arrangements
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Directors’ remuneration report continued

For the year ending 29 December 2013, the Board has set the
follewing fees for Non-Executive Directors

2013 2012
Chairman £194,000 £194,000
Non-Executive Vice Chairman* £265,000 £265,000
Non-Executive Director (Base fee) £39,000 £39,000
Audit Commuittee Charrman £7,000 £37,000
(Supplemental fee}
Remuneration Commuttee Chairman £7,000 £37,000
(Supplemental fee)
Senior Independent Director £5,000 £5,000

(Supplemental fee)

* Colin Halpern the Non Executive Vice Chairman, is seconded 1o the Company from HS Real LLC
under the terms of 3 management agreemnent onginally entered intoin 1993 Cohin Halpem has.
played an sntegral part for 20 years m buslding our busingss and continues 10 provide regular
adwvice and assistance to the Exgcutive Directors and a5 an intematonal ambassador for the
Company was closely mvoived in secuning the acquisibian opportunity for Germany As disclosed n
previous years the 2 fees are r d annually The figure for 2013 was agreed asa
basic fee of £265 000 plus expenses (2012 £265 000k

External appointments

The Committee recognises that Executive Directors may be invited to
become non-executive directors in other companies and that these
appointments can enhance ther knowledge and experience to the
benefit of the Company Subject io pre-agreed conditions, and with
prior approval of the Board, each Executive Director 1s permitted to
accept one appointment as a non-executive director in another listed
company The Executive Director 15 permitted to retain any fees

paid for such service Lee Ginsberg is currently a non-executive
director of Mcthercare plc, having been appointed to its board

on 2 July 2012

Implementation report

Role and membership

The Commuittee 1s responsible for the Chairman’s and the Executive
Directors’ remuneration and also oversees the remuneration
packages of other semor management The remuneration and terms
of appointment of the Non-Executive Directors are determined by
the Board as a whole

The Chairman and Chief Executive Officer are consulted on
proposals relating to the remuneration of the Chief Financial Officer
and designated senior management and, when appropriate, are
invited by the Committee to attend meetings but are not present
when their own remuneration 1s considered

The Company Secretary acts as secretary to the Committee

The role of the Commuttee 1s set out in rts terms of reference which
are reviewed annually and can be found on the Group's website
www dominos ¢o uk The Committee meets at least twice each year
and thereafter as circumstances dictate

During the year the members of the Committee and their atiendance
at the meetings were

Name From Attendance
John Hodson (Chairman) 14 February 2005 2 outof 3
Michael Shallow 1 January 2006 3outof 3
Syl Saller 22 November 2011 3 outof 3

External Advisors

During the year, New Bndge Street (NBS), a trading name of

AON plc (NBS's parent company), was engaged by the Commuttee
to prowide it with remuneration consultancy services The terms

of engagement between the Company and NBS are available from
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the Company Secretary on request NBS Is a signatory to the
Remuneration Consultants’ Code of Conduct NBS (and AON plc)
did not provide any other services to the Company except in relation
to senior management remuneration matters

The Committee reviews it relationship with external advisors on
a regufar basis and continues to believe there are no conflicts
of interest

Statement of shareholding voting at AGM
At last year's AGM, the Directors’ remuneration report received the
following votes from shareholders

Total number of votes % of votes cast

For 87,961,172 83 4%
Against 17,434,797 16 5%
Chairman'’s discretion 33,534 003%
Total votes cast 105, 429,503 100%
(for and against)

Votes withheld* 310,490 Q29%
Total votes cast (including 105,739,993 -

a withheld votes)

* Avgte withheld s not a vote m liw and s not counted i the calculation of the proporton of votes
cast 'For and ‘Against a resolufion

Total Shareholder Return (TSR)
Source Thomson Reuters
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The folowing graph Wlustrates the performance of the Company
measured by TSR for the tast five years to 30 December 2012
against the TSR performance of the AJM Index and FTSE 250 Index
over the same period TSR 1s the product of movements in the share
price plus dwvidends reinvested on the ex-dividend date As required
by the Regulations, the Company's TSR performance s required to
be shown against a recognised broad-based share index The AIM
Index has been selected for this comparison because up until
adrmission to the Official List on 19 May 2008, this was the index in
which the Company's shares were quoted and it provides a broad
based comparator group of retall and non-retall companies

The FTSE 250 Index (excluding Investment Trusts) has been
selected for this comparison because this is the index in which the
Company's shares have been quoted since admission to the Official
List TSR provides a useful, widely used benchmark to illustrate the
Company’s performance over the last 5 years The graph shows the
value, by 30 BPecember 2012, of £100 wnvested in the Company on
31 December 2007 compared with the value of £100 invested in the
FTSE AIM Index and the FTSE 250 Index (excluding Investment
Trusts} The other points plotted are the values at intervening
financial year-ends




Directors’ remuneration {Excluding LTIP emoluments) (audited)

For 53 weeks ended 30 December 2012 Benefits' and remuntr::::r: remunur:;::
£000 Satary  supplements Bonus n 2012 m 2011
Executives

Lance Batchelor? 438 17 332 7187 256
Lee Ginsberg 270 34 205 509 388
Chnstopher Moore? - - - - 630
Non-Executives

Stephien Hemsley 198 1 - 199 196
Colin Halpern* 265 31 - 296 291
Michael Shallow 52 - - 52 50
Nige! Wray® 40 - - 40 38
John Hodson 47 - - 47 45
Syl Saller 40 - - 40 11
Helen Keays 40 — — 40 11
Peter Klauber® - - - - 31
Lance Batchelor? - - — - 20
Total 1,390 83 537 2,010 1,967

1 The value of benefits relates primanly to the provision of 3 company car or equivalent allowance

2 Lance Batchelor became an Executve Director on 27 Jung 2011 Prior 10 this he was a Non Executve Director from 13 July 2010

3 Chnistopher Moore retired as an Executive Director on 26 Decermber 2011

4 Coln Halpern 1s not remunerated by the Company and management fee of £265000 (2011 £260 000) was pawd to HS Read Company LLC in respect of his services A further benefit of £31 000
(2011 £31 00Q) relatng to hfe nsurance premums was pandt 1o HS Read Company LLC duning the year

5 Nigel Wray was not directly remunerated by the Company and a managesment fee of £40 000 (2011 £38 000) was pad to Brendon Street imvestments Lunited a company of which Nigel Wray 15 a
director {and has a controling nterest} in respect of his sernces

6 Peter Klauber reured as a Non Executwe Director on 30 September 2011

Single total remuneration figure for each Director (as per BIS proposals) (unaudited)

Performance
Fixed pay related pay
Deferred Total
Benefits' and interest remuneraton
For 53 weeXs ended 30 December 2012 Salary  supplements Pension Subtotal Bonus veasting® Subtotal n 2012
Executives
Lance Batchelor? 438 17 65 520 332 — 332 852
Lee Ginsherg 270 34 37 341 205 347 552 893
Non-Executives
Stephen Hemsley 198 1 - 199 — - — 199
Colin Halpem? 265 31 - 296 - - - 296
Michael Shallow 52 - - 52 - - - 52
Nigel Wray* 40 - - 40 - - - 40
John Hodson 47 - - 47 - - - 47
Syl Saller 40 - - 40 — - - 40
Helen Keays 40 - - 40 - - - 40
Total 1,390 83 102 1,575 537 347 884 2,459

1 The value of benefits relates primanly to the provision of a company car or equivalent allewance

2 Lance Batchelor became an Executve Director on 27 June 2011 Prior to this he was a Non-Executre Cirector from 13 July 2010

3 Colin Halpem 15 not remunerated by the Company and management fee of £265 000 (2011 £260 000) was paxd to HS Read Company LLC in respect of his services A further benefit of
£31000 (2011 £31000) relating to #fe insurance premiums was patd ta HS Read Company LLC duning the year

4 Nigel Wray was ool girectly remunerated by the Company and a management lee of £40 000 (2011 £38 000) was pad 1o Brendon Street Investments Limited a company of which Nigel Wray 1s
a dwectar {and has a controlkng interest) in respect of hus sernces

5 The value of the deferred interest vesting 1s calculated by takung the number of options expected to vest which aze dependent on the cusrent year performance and multiplying by the difference between
the exertisa price and the year end share pnce
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Directors’ remuneration report continued

Defined Contribution Pensions {audited)

Executive Directars receve 15% of salary from the Company
totalling £65,000 (2011 £17,000) in the case of the Chief Executive
Officer and £37,000 (2011 £37,000) in the case of the Chief
Financial Officer

Details of Variable Pay Earned in the Year

Annual bonus plan

The incentive for the financial year ended 30 December 2012 was
i the form of a cash bonus based on a requirement for a significant
increase in the Group's adjusted PBT (profit before tax and before
operating and non-operating exceptional items and before any
trading results relating to the Swiss business)

The targets applying to the bonus operated on a banded bonus
scale commencing at 20% of salary through to 60% of salary at
target levels of performance through to 150% (for Chief Executive
Officer) or 125% (for Chief Financial Qfficer) of satary at maximum
performance levels

The actual adjusted consohdated PBT growth for the year was
11 2%, 101% of the performance target

This resulted in bonuses being pawd at £332,000 and £205,000 for
the Chief Executive Officer and Chief Financial Officer respectively
More details are provided in the report below

The condition 13 only tested at the end of the three years with the
award lapsing if the condition 1s not met at that tme In each year
that awards were made, the Committee reviewed the adjusted
EPS*** growth conditions prior to making any awards and retained
the same range of targets since 2009 As disclosed in pnor years,
awards granted prior to 2009 were granted under a similar
reversionary interests structure but with performance conditions
tested over a 5 year penod

On 2 lune 2012, the reversionary interests granted in June 2009
to the Chief Financial Officer as represented by 260,606 Ordinary
shares vested The performance conditions for the reversionary
interests had already been met in full prior to that date as a result
of delwering annualised adjusted EPS growth of 15 9% over the
performance period which significantly exceeded the performance
targets set

Chnis Moore retired as Chief Executive Officer on 26 December 2011
and, as such, was ehgible to be treated as a 'good leaver’ under the
terms of the LTIP On 2 June 2012, following the vesting of 381,091
reversionary interests, an amount of £1,072,678 was paid to him on
the sale of the vested shares

As at 30 December 2012, Lance Batchelor had not been awarded
any reversionary interests The following 1s a surmmary of the
reversionary interests granted to Lee Ginsberg

Resulting
Total bonus Actuzl honus At At
Performance avatlable Targetset  performance out-turn 25 December Vested 30 December
hurdle ° of salary  for year achieved % of salary 2011 during theyear  Percentage 2012
No shares No shares of award Ne shares
Growth in Adjusted  150% for  Target Actual 77% represented by represented by vesting represented by
Profit Before Taxof  CEQ growth n  adjusted Lee Ginsberg
between 95% of adusted  growth in Grant date
target {20% payout) PBT* was PBT* was
and 110% or more (1:’2:%% for 10 3% 11 2% 2 June 2009 260,606 (260,606) 100% —
(fukt payout} 17 February
2010 211,009 - - 211,009
* Agjusted profit before tax means profd before tax and before eperating and non-cperating 9 August 20E1 336,307 - - 336,307
exceptional iterms and before any trading results relating to Switzerland Total 8 07. 933 547316
Reversionary interests (audited) Weighted
Prior to the implementation of the current LTIP in 2012, the average inthal
Executive Directors and serior management had been eligible, at the  value of the
discretion of trustees of the EBT that holds shares ior the purpose of ~ awards 33388p 206 25 = 394 65

operating the Company’s share plans, to be awarded an mterest n
the growth in value of a specific sub-fund of the EBT {reversionary
interests), represented by the increase in value of the Company's
shares The economic impact of the arrangement from a
participant’s perspective 15 such that, subject to achieving the
performance targets, the increase in value of the said sub-fund may
be settled on vesting in the form of shares The performance

The total aggregate value of awards that vested during 2012 was
£825,276 (2011 £11,262,000)

The following is a summary of the performance critena and
vesting conditions relating to the reversionary interests granted
o Lee Ginsberg

condition that applied to the grant of reversionary interests required nitial price ““'“‘é;g,
the following challenging adjusted EPS*** growth condition to be pershare  required tor
met over the three years Potential on grant vesting
vesting penog? Pence Pence
Average annual compound EPS growth Level of vesting 17 February
Less than 9% + RPI 0% 2010 17 February 2013 32700 Footnote 2
RPI + 8% 25% 9 August 2011 9 August 2014 43710 Footnote 2
RPI + 12% (or better) 100% 1 Adjusted EPS means diluted eamings per share before sperating and non-operating exceptional
Between RPI + 9% and RPI + 12% Straight ine vesting between 25% 2 L‘i’,’;ﬁ,;";’ﬁf‘;{,i:.’{:‘ﬂ;’i‘f . rﬁ?,fu:mr.u oond Rrowth in acjusted EPS at between
and 100% RPI plus 9% and RPI plus 12% or more to get 100% of award
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3 Abseni a person being declared a Good Leaver 3 Relevant Transaction occurnng or the early
attainment of the Performance Condition (each as defined i the LTIP Deed of Appontment)




As a result of delivening annualised adjusted EPS’ growth of 19 2% over the performance period, the performance conditions for the
reversionary interests granted duning 2010 as represented by 211,009 Ordinary shares were significantly exceeded but will not be capable
of vesting until February 2013

Based on the year end share price of 491 5p, the increase :n value of the reversionary interests will be met on vesting by 70,623 Ordinary
shares and these have been included in the diluted earmings per share (see note 12) The vesting of the interests will be met with Ordinary
shares as follows

Ehgible to Value at Eligible to Value at

vestduring 30 December vestdurmg 25 December

2013 2012 2012 2011

No share price No share pnce

Lee Ginsberg 70,623 347,110 125,556 499,712

The market price of the Company's shares on 30 December 2012 was 491 5p per share and the hugh and low share prices during the year
were 563p and 397 5p respectively

Share Options (Recruitment Award) (audited)
The following is a summary of the market value share option awards made to Lance Batchelor under a special recruitment incentive
(Recruitment Award), details of which were disclosed in the last Directors’ remuneration report

Options held at Dptions Options Opuions held at  Exercise price Dates Dates

25 December granted exercised 30 Qecemhber tor options exercisable exercisable
Grant date 2011 durmg the year during the year 202 granted from U] Performance conditiens
28 July 1,000,000 - - 1,000,000 386 8p 28 July 2014 28 July 2021 100% EPS growth of RPI + 9%
2011 (25% vesting) to RP1 + 12%
(100% vesting) pa
3 years performance period,
no retesting, straight-line
vasting between the points
2 Apnl - 1,000,000 - 1,000,000 3980p 2 Apnl 2017 2 Apnl 2022 100% EPS growth of 9%
2012 (14% vesting) to 15%

{100% vesting) pa

5 years performance period,
no retesting, vesting schedule
as per target described on p58

With regard to the award granted on 2 Apnl 2012, 75% of the award will vest on 2 April 2017 subject to the achievement of the performance
condition with the remaining 25% of the award vesting after a further year

Long-term incentive plan awards granted in the year (audited)

Under the LTIP, the Company’s policy 1s to make annual a wards of up to 500% of salary over shares In 2012 (as disclosed in last year's
Directors’ remuneration report), the Company made an exceptional award of 400% of salary to Lee Ginsberg and the number of shares
awarded was determined according to the average of the mid-market price of the Company’s shares at the close of bustness for the five
dealing days immedsately preceding the award date No award under the LTIP was made in 2012 to Lance Batchelor due {o his receipt of
the second part of his Recruitment Award detalled above The detalls of the award made to Lee Ginsberg in the year ended 30 December
2012 are set out below

The award was made on 2 Aprit 2012

Scheme Basis of award Face value Vesting penod Perlormance conditions

Lee Ginsberg 2012 LNP 400% of salary, £1,060,000 2 Apnl 2015 100% EPS growth of 9% (14% vesting) to
(market value compnsing options over to 2 Apnl 2022 15% {100% vesting) pa
options) 245,597 shares at an

3 years performance perntod, no retesting,
exercise pnce 431 6p straight-line vesting between the paints
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Directors’ remuneration report continued

Dilution limits (audited)

We ensure that the aggregate of ali share-based awards does not exceed the best practice all share plan guidehne set by the ABI The
guideline provides that outstanding awards granted to employees over new issue shares under the Company’s employee share schemes
when aggregated to new shares 1ssued in relation to exeraised histonc share awards should not exceed 10% of the Company’s 1ssued share
capital n any 10 year roling persod Shares 1ssued or to be 1ssued under awards or options granted before the Company was admitted to
trading on AIM 1n 1999 are excluded from this imit

Termination payments

No Director feft in the year and no compensation for loss of cffice was paid The principles governing compensation for loss of office
payments are set out on page 58

Directors’ shareholdings {(audited)

To reinforce the inkage between senior executives and shareholders, the Committee has adopted a shareholding policy that applies to

Executive Directors under its long-term incentive arrangements The Executive Directors are required to build up and retain a personal

shareholding worth an equivalent of a mimmum of 150% of thewr prevailing base salary 1t 1s expected that the required shareholding will be

built up over a maximum of five years The Committee has discretion to waive the requirement in exceptional circumstances Once attained,

a subsequent fall below the required level may be taken into account by the Commitiee when determining the grant of future awards
Subjectto Subject to

performance perlormance Subject to Subject to
Subjectto conditions conditions performance pertormance

perfermance under under conditions conditions
Legally tegally condiipns revisionary  revisionary under under % of salary
owned owned  under 2012 interest Interest recruitment recruitment shareholding
{No of shares} (No of shares) Share Opton awards awards incentive incentive  requirement
30 Dec 2012 25 Dec 20131 Scheme’ 20107 20113 20114 2012 met*
Executive Directors
tance Batchelor” 21,775 21,775 - - - 1,000,000 1,000,000 25%
Lee Ginsberg? 115,748 100,320 245,597 211,009 336,307 - - > 100%
Non-Executive Directors
Stephen Hemsley? 2,890,462 3,948,914 - - - - - -
Calin Halpern® 557,900 4,457,900 - - - - - -
Michael Shallow!! 48,000 48,000 - - - - - -
Nigel Wray!2 10,585,179 16,595,368 - - - - - -
John Hodsont? 48,000 48,000 - - - - - -
Syl Saller - - - - - - - _
Helen Keays - - - — - - - -

1 Awarded on 2 Apnt 2012 vesting date 2 Apnl 2015 Market price on date of award 431 6p
2 Awarded on L7 February 2010 vesting date 25 February 2013 Performance conditions met on 25 February 2013 Market price on date of award 327p
3 Awarded on 9 August 2011 vesting date 9 August 2014 Market price on date of award 437 1p
4 Awarded on 28 July 2011 vesting date 28 July 2014 Exercse price on date of award 386 8p
S Awarded on 2 Apnl 2012 vesting date 2 Apnl 2017 Exercise price on date of awarg 398 Op
6 Based on share price at end of year number of legally owned shares and salary as paid i year
721 775 ardinary shares (2011 21 775) are held by Lance Batchelor personally
827748 ordinary shares (2011 100 320) are held by Lee Ginsberg personalty 88 000 ordinary shares are held in Lee s setf invested pension plan (2011 0)
9450 462 ordinary shares {2011 1000 462) are held by CTG Investment Limited a discretionary trust of which Stephen Hemsley and his farmity are patentul beneficianes 2 340 000 ordinary shares
(2011 2 790 000) are held by The Stephen Hemsley Trusis Nos 1to 5 a dseretionary trust of which Stephen Hemsley and tus lamaly are potential beneficanes 100 000 ordinary shares
{2011 158 452) are held in Stephen s seff invested pension plan
10 557 900 ordinary shares (2011 4 457 S00) are helc by HS Real LLC HS Real LLC 1s owned by 2 discretionary trust the beneficianes of which are the adult children of Colin ang Gail Halpern
11 48 Q00 orckinary shares (2011 48 000} are held by Michael Shallow personally In 2011 these shares were held by Brewin Dolptn Secunties bimited on behalf of Michael Shallow
12 807 775 ordinary shares are held by Roy Nominees Limded which 1s benefitially owned by the family rusts of Nigel Wray prncipal beneficianes of which are Nigel Wray s children s (2011 407 775)
8977 A04 ordinary shares are held by Pershing Nominees Limited on behalf of Syncbeam Limited and Eurablue Investments Lrmuted and 1 200000 ordwary shares are held by Barclays Bank (Suisse
SAJ also on behalf of Syncheam Lwmuted Syncbeam and Euroblue Investments are companies whotly owned by Nigel Wray (2011 16 177 204 ordinary shares helkd by Syncbeam and 10 189 ordinary
shases weee held on behalf of Migel Wray's son}
13 48 000 ordinary shares (2011 48 000) are held in John Hodson s sell wnvested pensign plan

Cn behalf of the Board

John Hodson
Chairman of the Remuneration Committee
22 February 2013
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Statement of Directors’ responsibilities

Directors’ responsibility statement

The Dwrectors are responsible for prepanng the Annual Report,

the Report on Directors’ remuneration and the financial statements
(Group and Company) In accordance with applicable UK laws and
regufations UK company law requires the Directors io prepare
financial statements for each financial year Under that law, the
Directors have prepared the Group financial statements in accordance
with International Financial Reporting Standards (IFRSs) as adopted
by the European Union (EU) and applicable UK law Further, they
have elected to prepare the Company financial statements in
accordance with UK accounting standards (UK GAAP) and
apphcable UK law

Under company law the directors must not approve the financial
statements unless they are satisfied that they are a true and fair view
of the Group and Company and of the profit or loss of the Group for
that period

In preparing the Group financial statements, the Directors are
requered to

 Select suitable accounting pohicies i accordance with IAS 8
Accounting policies, changes in accounting estimates and errors
and then apply them consistently,

= Present information, inctuding accounting policies, in a manner
whuch presents relevant, reliable, comparable and understandable
information,

¢ Provide additional disclosures when compliance with the specific
requirements in IFRS 1s insuffictent to enables users to understand
the impact of particular transactions, other events and condrions
on the Group's financial position and financial performance, and

* State that the Group has complied with IFRS, subject to
any material departures disclosed and explained in the
financial statements

In preparing the Company financial statements, the Directors are
required to

* Select suitable accounting policies and apply them consistently,
* Make judgements and estimates that are reasonable and prudent

« State whether applicable UK Accounting Standards have been
followed, subject to any matenal departures disclosed and
explained in the financial statements, and

* Prepare the financial statements on the going concern basis
untess 1t 1s appropriate to presume that the Company will
continue In business
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The Directors are responsible for keeping adequate accounting
records that disclose with reasonable accuracy at any tme the
financial position of the Company and the Group and enable them

to ensure that the Annual Report and financial statements comply
with the Companies Act 2006 and with regard to the Group financial
statements, Article 4 of the IAS Regulation They are also responsible
for the system of internal control for safeguarding the assets of the
Company and the Group and hence for taking reasonable steps to
prevent and detect fraud and other irregulanties

A copy of the financial statements of the Company 15 posted on

the Company’s website The Directors are responsible for the
maintenance and integrity of the corporate and financial mformation
included on the website Information published on the Company’s
website Is accessible in many countries with different legal
requirements Legislation in the UK governing the preparation

and dissemination of financial statements may differ from

leguslation n other junsdictions

DTR 4 1 statement

Each of the Directors, the names and functions of whom are set
out on pages 26 and 27 confirms that to the best of his knowledge,
they have complied with the above requirements in prepanng the
financial staternents in accordance with applicable accounting
standards and that the financial statements give a true and fair view
of the assets, habilities and financial position and profit of the Group
and the Company and of the Group's Income statement for that
perted In addition, each of the Directors confirms that the
management report represented by the Directors’ report includes

a fair review of the development and performance of the business
and the position of the Company and Group, together with a
description of the principal nsks and uncertamnties that 1t faces

Signed on behalf of the Board

Lance Batchelor
Chief Executive Officer
22 February 2013

Lee Ginsherg
Chief Financial Officer
22 February 2013




Independent auditor’s report

to the members of Domino’s P1zza Group plc

We have audited the group financial statements of Domino's Pizza
Group plc for the 53 weeks ended 30 December 2012 which
compnse the Group Income Statement, the Group Statement of
Caomprehensive Income, the Group Balance Sheet, the Group
Statement of Changes in Equity, the Group Cash Flow Statement
and the related notes 1 to 36 The financial reporting framework
that has been applied in ther preparation I1s applicabie law and
International Financial Reporting Standards (IFRSs) as adopted
by the European Union

This report 1s made solely to the company's members, as a body, In
accordance with Chapter 3 of Part 16 of the Companies Act 2006
Our audit work has been undertaken so that we might state to the
company's members those matters we are required to state to them
in an auditor’s report and for no other purpose To the fullest extent
permitted by law, we do not accept or assume responsibility to
anyone other than the company and the company's members as

a body, for our audit work, for this report, or for the opinions we
have formed

Respective respansibilities of directors and auditor

As explained more fully in the Statement of Directors’
Responsibiliies set out on page 38, the directors are responsible for
the preparation of the group financial statements and for being
sabisfied that they give a true and fair view Our responsibility 15 to
audit and express an opinion on the group financial statements n
accordance with applicabie law and International Standards on
Auditing (UK and Ireland) Those standards require us to comply
with the Auditing Practices Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit Involves obtaimng evidence about the amounts and
disclosures in the financial statements sufficient to give reasonable
assurance that the financial statements are free from material
misstaterment, whether caused by fraud or error This includes an
assessment of whether the accounting palicies are appropnate to
the group’s circemstances and have been consistently apphed and
adequately disclosed, the reasonableness of significant accounting
estimates made by the directors, and the overall presentation of
the financial statements In addition, we read all the financial and
non-financial infarmation 1n the Annual Report and Accounts

to identify matenal inconsistencies with the audited financial
statements If we become aware of any apparent material
misstatements or inconsistencies we consider the implications

for our repart

Opinion on financial statements
In our opinion the group financial statements

* give a frue and fair view of the state of the group's affairs as at
30 December 2012 and of its profit for the 53 weeks then ended,

* have been properly prepared in accordance with 1IFRSs as adopted

by the European Unien, and

* have been prepared in accordance with the requirements of the
Companies Act 2006 and Article 4 of the IAS Regulation

www dominos co uk | www domines ie | www dominos de [ www dominas ch

Opimon on other matters prescnbed by the Companies

Act 2006

In our opinion the information given n the Directors’ Report for the
financial year for which the group financial statements are prepared
Is consistent with the group financial statements

Matters on which we are required to report by exception
We have nothing to report in respect of the following

Under the Companies Act 2006 we are required to report to you if,
N OUr oRINION

= certain disclosures of directors’ remuneration specified by law are
not made, or

* we have not received all the information and explanations we
require for our audit

Under the Listing Rules we are required to review

* the Drrectors’ statement, set out on page 36, in relation to going
concem, and

» the part of the Corporate Governance Statement relating to the
company’s comphance with the nine provisions of the UK
Corporate Governance Code specified for our review, and

» certain elements of the report to shareholders by the Board on
directors’ remuneration

Other matter

We have reported separately on the parent company financial
statements of Domino's Pizza Group plc for the 53 weeks ended
30 December 2012 and on the information in the Directors’
Remuneration Report that is descrbed as having been audited

Simon 0’Neifl

Senior statutory auditor

for and on behalf of Ernst & Young LLP, Statutory Auchtor
Birmingharn

22 February 2013
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Group income statement

53 weeks ended 30 December 2012

52 weaks ended 25 December 2011

Befare Exceptional Belore Exceptional
exceptronal Items exceptional tems
inems {Note 7} Total items (Note 7) Totat
Notes £000 £000 £000 £000 £000 £000
Revenue 3 240,524 - 240,524 209,863 - 209,863
Cost of sales (152,509) - (152,508) (132939) - {132,939}
Gross profit 88,015 - 88,015 76924 - 76,924
Distribution costs (14,792) - (14,792) (13,026) - (13,026}
Adrninustrative costs {26,427) {4,553) {30,980) {21,360y (3,007 (24,867)
486,796 {4,553) 42,243 42038 {3,007) 39,031
Share of post tax profits of associates
and joint ventures 426 - 426 335 - 335
Operating profit 5 47,222 (4,553) 42,669 42373 (3,007) 39,366
Profit on the sale of subsidiary undertakings 20 - 507 507 - - -
Profit hefore interest and taxation 41,222 {4,046) 43,176 42,373 (3,007 39,366
Finance income 9 606 - 606 334 - 334
Finance expense 10 (1,127) (286) (1,413) (551) (360) 911
Profit before taxation 46,701 (4,332) 42,369 42,156 (3,367} 38,789
Taxation 11 {11,321) (741) {12,062) {11,141) {1,182) (12,323)
Profit for the pericd 35,380 (5,073) 30,307 31,015 {4,549) 26,466
Profit for the period attributable to
Owners of the parent 30,910 26,746
Non-controling interests {603) (280)
30,307 26,466
Earnings per share (post exceptional items}
- Basic {pence} 12 1904 16 65
- Diluted (pence) 12 18 85 16 45
Earmings per share {pre exceptianal items)
— Basic (pence} 12 2217 1948
— Diluted (pence) 12 2195 1924
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Group statement of comprehensive income

53 weeks 52 weeks
ended ended
30 December 25 December
2012 2011
£000 £000
Profit for the penod 30,307 26,466
Other comprehensive income
Exchange differences on retranslation of foreign operations (154) (917} ‘
Other comprehensive income for the penod, net of tax (154) 917}
Tatal comprehensive income for the penad 30,153 25,549
Total comprehensive income for the year atinbutable to
Owners of the parent 30,756 25,829
Non-controlling interests (603) (280)
30,153 25,549
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Group balance sheet

At

At

30 December 25 December
2012 20m
Notes £000 £000
Non-current assets
Intangible assets 15 23,092 16,611
Property, plant and equipment 14 56,813 55,564
Prepaid operating lease charges 16 1,479 676
Trade and other recevables 23 10,210 2,705
Net investment in finance leases 17 1,978 5,745
Investments in associates and joint ventures 18 6,245 1,423
Deferred tax asset 11 12,533 16,349
112,450 99,073
Current assets
Inventones 21 7,329 3,878
Trade and other recevables 23 36,147 24,343
Net investment in finance leases 17 3,658 1,532
Prepaid operaling lease charges 16 217 165
Cash and cash equivalents 24 21,975 24,427
69,326 54,345
Total assets 181,776 153 418
Current habihties
Trade and other payables 25 {41,683) (29,444)
Deferred income {162) {136)
Financial habilities 26 (3,741) (26,529)
Deferred and contngent consideration 22 {1,199) (2,164)
Current tax kabilities (4,985) (4,248)
Provistons 28 (654) (66)
(52,424) (62,587)
Non-current iabihties
Financial habilities 26 {45,852) (19,222)
Deferred incorne (2,307) (2,021
Deferred and contingent consideration 22 (8,075) (7,875)
Deferred tax habilities 11 (1,111) {1,078)
Provisions 28 (1,679} g7l
Totat bahilives (111,448) (93,754)
Net assets 70,328 59,664
Sharehoiders’ equity
Called up share capital 31 2,557 2,532
Share prermum account 17,932 15,358
Capital redemption reserve 425 414
Capital reserve — own shares (9) {1,151)
Currency translation reserve (58) 96
Other reserve 3,432 3,432
Retaned earnings 45,028 37179
Equity shareholders’ funds 69,307 57,860
Non-controlling interests 1,021 1,804
Total equty 70,328 59,664

Lee Ginsberg
Chief Financial Officer
22 February 2013
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Group statement of changes in equity

Share Capital Capital turrency Equity Non-
Share premium  redemption reservg-  translation QOther Retained shareholder's cantrolling Total
capitat account reserve  own shares feserve reserve eamings funds taterests equity

£000 £000 £000 £000 £000 £000 £000 £000 £000 £000
At 26 December 2010 2,514 9,592 406 {5,526} 1,013 - 33,512 41,511 151 41,662
Profit for the pened - - - - - 26,746 26,746 (280) 26,466
Qther comprehensive
Income — exchange
differences - - - - (817) - - 917} - 917)
Total comprehensive
income for the penod - - ~ - (917) - 26,746 25,829 (280) 25549
Proceeds from share issue 26 5,766 - - - - - 5,792 - 5,792
Share buybacks (8} - 8 - - - (2,200  (2,200) - {2,200)
Share transaction charges - - - - - - {19) (19) - (19)
Vesting of LTIP grants - - - 4,375 - - {4,375) - - -
Share option and
LTIP charge - - - - - - 1,499 1,499 - 1,499
Tax on employee
share options - - - - - - 41 41 - 41
Equity dividends paid - - - - - - {18,025 (18,025} - (18,025)
Contingent consideration - - - - - 3432 - 3432 - 3,432
Nen-controlling interest
movement - - - - - — - - 1,933 1,833
At 25 December 2011 2,532 15,358 414 {1,151} 96 3,432 37179 57,860 1,804 59,664
Profit for the penod - - - - - - 30,910 30,910 603y 30,307
Other comprehensive
income — exchange
differences - - - - (154} - - (154} - (154)
Total comprehensive
income for the pencd - - - - (154) - 30,910 30,756 (603) 30,153
Proceeds from share issues 20 2,574 - - - - - 2,594 - 2,594
Share buybacks {1y - 11 - - - (3,260) (3,2600 - (3,260)
Share transaction charges - - - - - - 47 4a7) - 47}
Vesting of LTIP grants - - - 1,142 - - (4,711) (3,569) - {3,569)
Tax on employee
share options - - - - - - 793 793 - 793
Shares 1ssued to EBT 16 - - (16) - - - - - -
Disposal of shares to EBT - - - 16 - 3,553 3,569 - 3,569
Share optons and
LTIP charge - - - - - - 2,357 2,357 - 2,357
Equity dvidends paid - - - - - - (2L746) (21,746} - {21,746)
Non-cantrolling interest
movement - - ~ - — - - - (180) (180)
At 30 December 2012 2,557 17,932 425 (9) (58} 3,432 45,028 69,307 1,021 70,328
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Group cash flow statement

S3 weeks 52 weeks
ended ended
30 December 25 December
2012 2011
Notes £000 £000
Cash flows from operating actwities
Profit before taxation 42,369 38,789
Net finance costs 807 577
Share of post tax profits of associates 18 (198) (335)
Amortisation and depreciation 14, 15, 16 4118 3,280
Impatrment 243 837
Loss on disposal of non-current assets 12 -
Profit on disposal of subsidhary undertaking 20 (507 -
Share option and LTIP charge 2,357 1,499
Other non cash movements 39 -
{Increase)/decrease in inventones {3,312} 1,180
Increase In recelvables (5,959) (9,910}
Increase/(decrease) in payables 11,953 (2,341)
Increase in deferred iIncome 313 980
Increase in provisions 1,296 918
Cash generated from gperations 54,131 35,474
UK corporation tax {6,257) (3,751)
Overseas corporation tax paid (376) (241)
Net cash generated by operating activities 47,498 31,482
Cash flows from investing acuvities
Interest received 178 175
Dividends recewed from associates 75 70
(Increase)/decrease in loans to associates and jont ventures (3,000) 30
Increase n loans o franchisees (10,941) (1447}
Payments to acquire finance lease assets 1,214 {1,112}
Receipts from repayment of franchisee finance leases 2,902 2,186
Purchase of property, plant and equipment 14 4,437 (9,841)
Deferred consideration for Domino’s Leasing 22 (2,164) (4,413)
Net cash outflow from business combinations 19 (3,555) -
Purchase of other non-current assets (4,424} (3,171)
Cash proceeds on the disposal of subsidiary undertaking 20 821 -
Receipts from the sale of other non-current assets 590 585
Investment in joint ventures 18 (4,699) -
Purchase of non-controlling interest 20 (402) -
Net cash used by investing activities {30,270) {16,938)
Cash inflow before financing 17,228 14,544
Cash flow from binancing activibes
Interest paid {705) (521)
Issue of ordinary share capital 2,610 593
Purchase of own shares (3,307) (2,219
Bank revolving facility 4702 -
New long-term loans 1,758 1,327
Repayment of long-term loans {2,848) (2,225)
Equity dvidends paid (21,746) (18,025)
Net cash used hy financing activities {19,536) (21,0700
Net decrease in cash and cash equivalents (2,308} (6,526)
Cash and cash equivalents at beginning of penod 24,427 31,128
Foreign exchange loss on cash and cash equivalents (144) (175)
Cash and cash equivalents at end of penod 21,975 24,427
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Notes to the Group financial statements

1. Authorisation of financial statements and statement of Comphiance with 1IFRS

The financial statements of Doming’s Pizza Group plc and its subsidianes ({the Graup) for the 53 weeks ended 30 December 2012 were
authonsed for issue by the board of directors on 22 February 2013 and the balance sheet was signed on the Board's behalf by Lee
Ginsberg Domino’s Pizza Group plc 1s a public imited company {the Company) incorporated n the United Kingdom under the Comparies
Act 2006 (registration number 03853545) The Company 1s donmciled in the United Kingdom and its registered address 1s 1 Thornbury,
West Ashland, Milton Keynes, MKG 4BB The Company’s ordinary shares are listed on the Official List of the FSA and traded on the mam
market of the LSE

The Group’s financial statements have been prepared in accordance with International Financial Reporting Standards (IFRSs) as adopted
by the European Umon as they apply to the financial statements of the Group for the perniod ended 30 December 2012

The pnncipal accounting policies adopted by the Group are set out in note 2

2. Accounting policies

Basis of preparation

The Group's financial statements have been prepared in accordance with International Financial Reporing Standards (IFRS) as adopted

by the European Union as they apply to the financial statements of the Group for the 53 weeks ended 30 December 2012 and applied n
accordance with the Companies Act 2006 The accounting policies which follow set out those policies which apply in prepanng the financial
statements for the 53 weeks ended 30 December 2012

The Group financial statements are presented in Sterling and alf values are rounded to the nearest thousand pounds (£000) except when
otherwise indicated

The Group financial statements have been prepared on a going concern basis as the directors have a reasonable expectation that the
Group has adequate resources to continue in operational existence for the foreseeable future Please refer to the Directors’ Report for
further detalls

Judgements and key sources of estimation uncertainty

The preparation of financial statements requires management to make judgements, estimates and assumptions that affect the amounts
reported for assets and habilities as at the balance sheet date and the amounts reported for revenues and expenses dunng the perod
The nature of estimation means that actual outcomes could differ from those estimates

The following judgements (apart from those involving estimates) have had the most significant effect on amounts recognised in the
financiat statements

* A key jJudgement was required in determining the impact of the acquisition of Boming’s Leasing Limited dunng the 52 weeks ended
27 December 2009 This has been accounted for as a business combination in accordance with IFRS3 and resulted in the recognition
of deferred tax assets, contingent consideration and a credit to the income statement relating to the accounting for the excess of fair
value of net assets over consideration See note 22 for further detals Had this transaction been accounted for as an asset purchase,
the deferred tax assets and day one excepticnal credit in the income statement would not have been reflected Instead, the Group tax
charge would have benefitted from tax relief over the penod of the leases acquired with Domino's Leasing Limited

Franchisees within the Domino’s Pizza system pay a percentage of their sales into a central fund designed to build store sales through
increased public recognition of the Daming's Pizza brand The Fund 1s managed for the benefit of franchisees in the system with the
objective of driving revenues for the franchised stores The Fund s used to pay for national marketing strategies and promotional plans
The Fund 1s planned to operate at breakeven with any short-term timing surplus or deficit carried n the Group balance sheset

As all Fund income 1s designated for specific purposes and does not result 1n a profit or loss for the Group, the revenue recognition
critena as cutlined in our accounting policy are not met and therefore the income and expenses of the Fund are not included 10 the
group Income statement

The assets and habtlities relating to the Fund are ncluded in the appropriate headings in the Group balance sheet as the related legal,
but not beneficial, nghts and obligations rest with the Group These assets and liabilities include the short-term timing surpluses and
deficits and any receivables and payables refated to the fund

The cash flows relating to the fund are included within ‘Cash generated from operations’ in the Group statement of cash flows due to the
close interrelationship between the Fund and the trading operations of the Group

The following eshimates are dependent upon assumptions which could change in the next ftnancizl year and have a matenal effect on the
carrying amounts of assets and habilities recognised at the balance sheet date

» A key source of estimation uncertainty that has a significant nisk of causing matenial adjustment to the carrying amounts of assets and
labilities within the next financial year i1s the estimation of share-based payment costs The estimation of share-based payment costs
requires the selection of an appropriate valuation model, consideration as to the inputs necessary for the valuation madel chosen and the
estimation of the number of awards that will ultimately vest, inputs for which anse from judgements relating to the probability of meeting
non-market performance conditions and the continuing participation of employees

+ The calculation of the Group’s total tax charge necessarily involves a degree of estimation and judgement in respect of certain tems
whose tax treatment cannot be finally determined unti! resclution has been reached with the relevant {ax authority The final resolution
of certain of these tems may give nse to materal income statement and or cash flow vanances
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Notes to the Group financial statements continued

2. Accounting policies (continued)

Judgements and key sources of estmation uncertainty {(continued)

= Residual values and useful lives are determined with reference to manufacturer's guidelines, past expenence and market trends 1f useful
lives were shorter than estimated a reassessment of the future depreciation charge may be required Useful lives are reassessed annually
which may lead to an increase or reduction i depreciation accordingly

= Determining the far vatue of acquired intangible assets and goodwill acquired in business combinations requires the use of estimates
regarding the value of the intangible assets and deferred consideration payable in particular These values are determined using
discounted cash flows based on latest approved budgets which necessanly include estimates concerning factors such as levels of sales
and timing of store openings Subsequent impairment reviews also require the use of estimates to value the cash generating units to which
goodwilt has been allocated

Basis of consolidation
The full year consckdated financial statements incorporate the results and net assets of the Company and its subsidiary undertakings drawn
up to the nearest Sunday to 31 December each year The intenim results are prepared for the first 26 weeks of the relevant full penod

Basis of consolidation from 1 January 2010

Subsidaries are consolidated from the date of their acquisition, being the date on which the Group obtains control, and continue to be
consolidated untit the date that such control ceases Control comprises the power to govern the financial and operating policies of the
investee so as to obtain benefit from s actvities and 1s achieved through direct or indirect ownership of voting nghts, currently exercisable
or converhible potential veting rights, or by way of contractual agreement The financial statements of subsidianes used in the preparation
of the consolidated financial statements are prepared for the same reporting peried as the parent company and are based on consistent
accounting policies Alt inter-company transactions and balances between Group entities, including unrealised profits arising from them,
are eliminated upon consolidation

A change in the ownership interest of a subsidiary, without loss of control, 1s accounted for as an equity transaction If the Group loses
control over a subsidiary, it (1} derecognises the assets (including goodwill) and liabilities of the subsidiary, (1) derecognises the carrying
amount of any non-controlling interest, ()} derecognises the cumulative translation differences and any gains on losses on transactions with
owners in therr capacity as owners recorded in equity, (iv) recogruses the fair value of any investment retamed, (v1) recogruses any surplus or
deficit in profit or loss, {vi} reclassifies the parent’s share of components previously recognised in other comprehensive income to profit or
loss or retained earnings, as approprate

Non-controlling interests represent the equity in a subsidhary not attributable, directly and indirectly, to the parent company and 1s presented
separately within equity in the consolidated balance sheet, separately from equity attnbutable to owners of the parent Losses within a
subsidiary are attributed to the non-controlling interest even if that results in a deficit balance

Certan of the above-mentioned requirements were applied on a prospective basis The following differences are carned forward n certan
instances from the previous basis of consohdation

Non-controlling interests represent the portion of the profit or loss and net assets in subsidianies that 15 not held by the group and 1s
presented separately within equity in the consolidated balance sheet, separately from parent shareholder's equity Acqusition of non-
controling nterests, prior to 1 January 2010, were accounted for using the parent entity extension method, whereby, the difference between
the consolidation and the book value of the share of the net assets acquired were recogmised in goodwill

Losses incurred by the Group were attributed to the non-centrolling interest until the balance was reduced o nil Any further excess losses
were attributed to the parent, unless the non-controling interest had a binding obligation to cover these Losses prior to 1 January 2010
were not allocated between non-controling interests and the parent shareholders

Upon loss of control, the Group accounted for the investment retained at s proportionate share of net asset value at the date of control
was lost The carrying value of such investments at 1 January 2010 has not been restated

Interests 1n associates and joint ventures

The Group's interests in its associates, being those entities over which it has sigmificant influence and which are neither subsidiaries nor joint
ventures are accounted for using the equity method of accounting The Group has also entered into a number of contractual arrangements
with other parties which represent joint ventures These take the form of agreements to share control over other entiies Where the joint

venture 1s established through an interest in a company, the Group recognises its interest in the entibies’ assets and labiities using the
equity method of accounting

Under the equity method, the investment in an assecciate or joint venture is carmed in the balance sheet at cost plus post acquisition
changes in the Group's share of net assets of the associate or joint venture, less distnbutions received and less any impairment in value
of mdmdual investrments The Group's ncome statement reflects the Group's share of the associate or joint venture’s results after tax The
Group statement of changes in equity reflects the Group's share of any income and expense recognised by the associate or joint venture
outside profit and loss

Any goodwill anising on the acquisition of an associate or joint venture, representing the excess of the cost of the investment compared to
the Group's share of the net fair value of the associate or joint venture’s identifiable assets, habilities and contingent hiabilities, 1s included In
the carrying amount of the assocrate or jont venture and 1s not amortised To the extent that the net fair value of the associate or joint
venture’s identifiable assets, hatilities and contingent labilites are greater than the cost of the investment, a gain I1s recognised and added
to the Group's share of the associate or joint venture’s profit or loss i the perod in which the investment 15 acquired
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2 Accounting policies (continued)

Interests in associates and joint ventures (coentinued)

Financial statements of associates and joint ventures are prepared for the same reporting period as the Group Where necessary,
adpustments are made to bring the accounting policies used in ine with those of the Group, to take inte account far values assigned at the
date of acquisition and to reflect impairment losses where appropniate  Adjustments are also made in the Group's financial statements to
ehminate the Group's share of unreahised gains and losses on transactions between the Group and its associates and joint ventures

Forelgn currenctes

Foreign operations

The income and expenses of overseas subsidiaries are translated at the spot rate on the transaction date The balance sheet of the overseas
subsidiary undertaking 1s translated into Sterling at the rate of exchange ruling at the balance sheet date Exchange differences arising, if
any, are included in cther comprehensive mcome and transferred to the Group's translation reserve Such translation differences are
recognised as income or as expenses in the penocd in which the operation 15 disposed

The Group utilised the exemption avalable in IFRS 1 whereby cumulative transtation differences were deemed to be zero at 1 January 2006
{the date of transition {o IFRS)

Non-monetary items that are measured in terms of historical cost in a foreign currency are translated using the exchange rates as at the
dates of the initial transactions

Foreign currency transactions

Transactions denominated in foreign currencies are translated at the exchange rate on the date of the transaction Monetary assets and
kabiliies denominated in fereign currencies at the balance sheet date are translated at the exchange rate ruling at that date Foreign
exchange differences ansing on translaticn are recognised 1in the income statement for the penod

Business combnations and goodwill

Business combinations froam 1 January 2010

Business combinations are accounted for using the acquisition method The cost of an acquisition 1s measured as the aggregate of the
consideration transferred, measured at the acquisition date fair value and the amount of any non-controlling interest in the acquiree The
chowce of measurement of non-controlling interest, either at farr value or at the proportionate share of the acquiree’s identifiable net assets
is determined on a transaction by transaction basis Acquistion costs incurred are expensed and (ncluded in administrative expenses

When the Group acquires a business, i assesses the financial assets and liabiities assumed for appropnate classification and designation
in accordance with the contractual terms, economic circumstances and pertinent conditions as at the acquisition date This includes the
separation of embedded denvatives in host contracts by the acquiree

Any contingent consideration to be transferred by the acquirer will be recognised at fair value at the acquisition date Subsequent changes
to the farr value of the contingent consideration which 1s deemed to be an asset or liability will be recognised in accordance with 1AS 39
either in profit or loss or in other comprehensive iIncome If the contingent consideration 1s classified as equrty, it should not be remeasured
until it 1s finally settled within equity

Goodwill 1s inhally measured at cost being the excess of the aggregate of the acquisition-date fair value of the consideration transferred and
the amount recognised for the non-controlling interest (and where the business combination 1s achieved tn stages, the acquistion-date fair
value of the acquirer’s previously held equity interest in the acquire) over the net identifiable amounts of the assets acquired and the
labifities assumed 1n exchange for the business combination Assets acquired and liabilities assumed in transactions separate to the
business combinations, such as the settlement of pre-existing relationships or post-acquisition remuneration arrangements are accounted
for separately from the business combination in accordance with their nature and applicable IFRSs Identifiable mtangible assets, meeting
either the contractual-legal or separabilty critenon are recognised separately from goodwilt Contingent liabilities representing a present
obligation are recognised f the acquisition-date fair value can be measured reliably

If the aggregate of the acquisition-date fair value of the consideration transferred and the amount recognised for the non-controlling interest
{and where the business combination 1s achieved n stages, the acquisition-date fair value of the acquirer's previously held equity interest in
the acquiree) 15 lower than the fair value of the assets, liabitities and contingent labilittes and the fatr value of any pre-existing interest held in
the business acquired, the difference 1s recogmised in profit and loss

After imtial recognition, goodwill 1s measured at cost less any accumulated impairment losses For the purpose of impairment testing,
goodwill acquired mn a business combinations 15, from the acquisition date, allocated to each of the Group’s cash-generating units {or groups
of cash generating units) that are expected to benefit from the combination, rrespective of whether other assets or liabilities of the acquiree
are assigned to those units Each unit or group of units to which goodwill 1s allocated shall represent the fowest level wathin the entity at
which the goodwill 1s momitored for internal management purposes and not be larger than an cperating segment before aggregation

When goodwill forms part of a cash-generating unit and part of the operation within that unit 1s disposed of, the goodwill associated with
the operation disposed of Is included in the carrying amount of the operation when determining the gain or loss on disposal of the operation
Goodwill disposed of in this circumstance 15 measured based on the relative values of the operation disposed of and the portion of the
cash-generating uni retained
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Notes to the Group financial statements continued

2. Accounting policies (continued}

Business comhinations and goodwill {continued)

Business combinations prior to 1 January 2010

Business combinations were accounted for using the purchase method Transaction costs directly attributable to the acquisition formed part
of the acquisition costs  The munority interest 1s accounted for using the parent-entity extension method, whereby the difference between
the consideration paid and the book value of the share In the net assets acquired 1s recognised in goodwill

Goodwill 1s inibially measured at cost, being the excess of the cost of the business combination over the group's interest in the net farr value
of the identfiable assets, liabilities and contingent habilities If the net fair value of the acquired entty’s identifiable assets, liabiliies and
contingent habilities 15 greater than the cost of the nvestment, the difference 1s recognised in profit and loss Goodwall recogrised as an
asset at 31 December 2003 15 recorded at its carrying arnount under UK GAAP and 1s not amortised Any goodwill asset ansing on the
acquisition of equity accounted entities 1s included within the cost of those entibies

After imitial recognition, goodwill 1s stated at cost less any accumulated impairment losses, with the carrying amount being reviewed
for )imparment at least annually and whenever events or changes in circumstances inchicate that the carrying value maybe impaired

The carrying amount of goodwill allocated to cash generated units 1s taken into account when determiming the gain or loss on disposal
of the umt, or of an operation within it

Contingent consideration was recognised if, and only if, the Group had a present ahligation, the economic outflow was more likely than not
and a reliable esumate was determinable Subsequent adjustments to the contingent consideration were recognised as part of goodwill

Intangible assets

Computer software

Computer software 1s carned at cost less accumulated amortisation and any imparment loss Externally acquired computer software and
software licences are capitalised at the costs incurred to acquire and bring into use the specific software Internally developed computer
software programs are capitalised to the extent that costs can be separately identfied and attrnibuted to pariicular software programs,
measured reliably, and that the asset developed can be shown to generate future economic benefits These assets are considered to have
finite useful lives and are amortised on a straight line basis over the estimated useful economic lives of each of the assets, considered to be
between three and five years

The carrying value of intangible assets 1s reviewed for impawrment whenever events or changes in circumstances indicate the carrying value
may not be recoverable

Property, plant and equipment

Property, plant and equipment assets are carned at cost less accumulated depreciation and any recognised impairment in value Cost
compnses the aggregate amount paid and the fair value of any gther consideration given to acquire the asset and includes costs directly
attnbutable to making the asset capable of operating as intended

Depreciation 15 calculated to write down the cost of the assets to their residual values, on a straight-line method on the following bases

* Freehold land Not depreciated

* Freehold buldings 50 years

* Assets under construction Not depreciated

e Leasehold improvements Over the hie of the lease
* Fixtures and fittings Over 5to 10 years

+ Commissary equipment Over 3 to 30 years

The assets’ residual values, useful lives and methods of depreciation are reviewed and adjusted, f appropnate, on an annual basis The
matority of assets within commissary equipment are being depreciated over ten years or more An item of property, plant and equipment
15 derecogmised upon disposal or when no future economic benefits are expected from its use or disposal Any gain or loss ansing on
derecognition of the asset {calculated as the difference between the net disposal proceeds and the carrying amount of the asset) I1s
included in the iIncome statement in the year that the asset 15 derecognised

All tems of property, plant and equipment are reviewed for impairment in accordance with 1AS 36, Impairment of Assets, when there are
indications that the carrying value may not be recoverable

Prepatd short leasehold costs

Prepaid short leasehold property costs are classified as current and non-current prepayments On initial recognition these assets are held
at cost and subsequently at amortised cost over the length of the lease

Non-current assets held for sale

Non-current assets are classified as held for sale f therr carrying amount will be recovered through sale rather than continuing use This
condition 1s regarded as met If a sale is expected to matenalise within twelve months after the balance sheet date and the asset 1s available
for immediate disposal i its present conditton Non-current assets classified as held for sale are measured at the lower of carrying amount
and farr value less costs to sell After classification as assets held for sale, no further depreciation 1s provided for on the assets
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2. Accounting policies (continued})

Leases

Group as lessee

Leases are classified as finance leases when the terms of the lease transfer substantially all the risks and rewards of ewnership to the Group
All other leases are classified as operating leases

Assets held as finance leases are recognised as assets of the Group at their far value or, of lower, at the present value of the minimum lease
payments durnng the lease term at the inception of the lease Lease payments are apportioned between the reduction of the lgase hability
and finance charges i the income statement so as to achieve a constant rate of interest in the remaining balance of the habitity Assets held
under finance leases are depreciated over the shorter of the estimated useful Iife of the assets and the lease term

Assets leased under operating leases are not recorded on the balance sheet Rental payments are charged directly to the income statement
on a straight ine basis over the lease term Lease incentives, primanly up-front cash payments or rent-free penods, are capitalised and
spread over the perod of the lease term Payments made to acquire operating leases are treated as prepaid lease expenses and amortised
over the life of the lease

Group as lessor

Assels leased out under operating leases are included 1n property, plant and equipment and depreciated over therr useful ives Rental
mecome, ncluding the effect of lease incentives, 1s recogrised on a straight hne basis over the lease term

Where the Group transfers substanhially all the risks and benefits of ownership of the asset, the arrangement 1s classified as a finance lease
and a recevable 1s recognised for the initial direct costs of the lease and the present value of the mimimum lease payments Finance income
1s recognised in the income staternent so as to achieve a constant rate of return on the remaining net Investment in the lease

Impairment of assets

The Group assesses at each reporting date whether there 1s an indication that an asset may be impaired If any such indication exsts,

or when annual impairment testing for an asset is required, the Group makes an estimate of the asset’s recoverable amount An asset’s
recoverable amount 1S the higher of an asset’s or cash-generating unit’s fair value less costs to sell and its value i use and 15 determined
for an indwvidual asset, unless the asset does not generate cash inflows that are largely independent of those from other assets or groups
of assets Where the carrying amount of an asset exceeds its recoverable amount, the asset 1s considered impaired and 1s written down
to its recoverable amount In assessing value in use, the estmated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks specific to the asset Impairment losses
on continuing operations are recognised in the iIncome statement in those expense categoeries consistent with the function of the
impaired asset

An assessment 1s made at each reporting date as to whether there 1s any indication that previously recognised impairment losses may no
longer exist or may have decreased If such indication exists, the recoverable amount 1 estimated A previously recognised impairment loss
1s reversed only if there has been a change in the estimates used to determine the asset’s recoverable amount since the last impairment
loss was recognised If that 1s the case the carrying amount of the asset 1s increased to its recoverable amount That increased amount
cannot exceed the carrying amount that would have been determmned, net of depreciatron, had no imparment loss been recogrused for the
asset in prior years Such reversal 1s recognised in profit or loss After such a reversal the depreciation charge 1s adjusted in future periods
to alfocate the asset’s revised carrying amount, less any residual value, on a systematic basis over its remaimng useful hfe

Provisions

Provisions are recognised when there 15 a present legal or constructive obligation as a result of past events, for which 1t 1s probable that
an outflow of economic benefit will be required to settle the obligation and where the amount of the obligatton can be reliably measured
The amount recaognised as a provision 1s the best estimate of the consideration required to settle the present obligation at the balance
sheet date, taking into account the nsks and uncertainties surrounding the obligation Where a provision 1s measured using the cash flows
estimated {o settle the present obligation, its carrying amount 1s the present value of those cashflows where the impact of discounting

15 matenial

A restructuring provision 15 recegrised when the Group has developed a detalled formal plan for the restructuring and has raised a vald
expectation in those affected that it will carry out the restructuning by starting to implement the plan or announcing its man features to
those affected by it The measurement of a restructurnng provision includes only the direct expenditures ansing from the restructunng,
which are those amounts that are both necessarly entailed by the restructunng and not associated with the ongoing activities of the entity

Present obligabions arising under onerous lease contracts are recognised and measured as provisions An onerous contract 1s considered to
exist when the Group has a contract under which the unavoidable costs of meeting the obligations under the contract exceed the economic
benefits expected to be receved under #

Inventories

Inventones are stated at the lower of cost and net realisable value Cost i1s determined on a first in, first out basis Net reahsable value 1
based on estimated selling price less any further costs expected to be incurred to disposal
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Notes to the Group financial statements continued

2 Accounting policies (continued)}

Trade and other receivahbles

Trade receivables, which generally have 7 — 28 days terms, are recognised and camed at the lower of therr oniginal invoiced value and
recoverable amount Provision 1s made when it I1s likely that the balance will not be recovered i full Balances are written off when the
probability of recovery s considered remote

The Group provides interest free loans to assist franchisees in the opening of new stores, the difference between the present value of loan
recognised and the cash advanced has been capitalised as an intangible asset in recognition of the future value that will be generated via the
royalty income and commussary sales that will be generated These assets are amortised over the life of new franchise agreement of 10 years

National advertising fund

In addition to franchise fees, franchisees pay contributions which are collected by the Group for specific use within the National advertising
fund The Group operates the funds on behalf of the franchisees with the atyjective of driving revenues for ther stores The fund 15
specifically used to pay for marketing and advertising The fund 1s planned to operate at breakeven with any short term timing surplus or
deficit carried in the Group balance sheet within working capital As all fund contnbutions are designated for specific purposes and do not
result in a profit or loss for the Group, revenue recognition criteria are not met and therefore the income and expenses of the fund are not
included in the Group income statement

Cash and cash equivalents

Cash and cash equivalents in the balance sheet compnse cash at bank and in hand and short-term deposits with an oniginal maturity of
three months or less

Interest-bearmg loans and bormwmgs

Obligations for loans and borrowings are recognised when the Group becomes party to the related contracts and are measured wihally
at far value less directly attributable transaction costs After initial recognition, interest-bearing loans and borrowings are subsequently
measured at amortised cost using the effective interest method Gains and losses ansing on the repurchase, settlement or otherwise
cancellation of iabities are recegnised respectively in finance revenue and finance cost

Income taxes

Current tax assets and habiities are measured at the amount expected to be recovered or paid to the taxation authonties, based on tax rates
and laws that are enacted or substantively enacted by the balance sheet date

Deferred income tax 1s recognised using the balance sheet hability method, providing for temporary differences between the tax bases and
the accounting bases of assets and habiibes Deferred tax 1s calculated on an undiscounted basis at the tax rates that are expected to apply
in the period when the hability 1s settled or the asset is realised, based on tax rates and laws enacted or substantively enacted at the
balance sheet date Deferred income tax liabities are recognised for all temporary differences, with the following exceptions

* where the temporary difference anses from the intial recognibion of goodwill or of an asset or liability in a transaction that 15 not a business
combenation and at the ime of the transaction, affects neither the accounting profit nor taxable profit or loss,

* in respect of taxable temporary differences associated with investments in subsidianes, associates and jont ventures, where the tming
of the reversal of the temporary differences can be controlled and it 1s probable that the temporary differences will not reverse in the
foreseeable future, and

» deferred income tax assets are recognised only to the extent that it 1s probable that taxable profit will be avaitable against which the
deductible temporary differences, carned forward tax credits or losses can be utiised

Income tax 1s charged or credited to the income statement, except when 1t relates to items charged or credited directly to other
comprehensive Income or to equity, N which case the income tax Is also dealt with in other comprehensive Income or equity respectively

Deferred tax assets and labililies are offset aganst each other when the Group has a legally enforceable nght to set off current tax assets
and hiabities and the deferred tax relates to income taxes levied by the same tax junsdiction on either the same taxable entity, or on
different taxable entities which intend to settle current tax assets and hiabilities on a net basis or to realise the assets and settle the liabiltties
simultaneously in each future penod in which significant amounts of deferred tax habilities are expected to be settled or recovered

Derecognition of financiat assets and habilities
A financial asset or liability 1s generally derecogrused when the contract that gives rise to it 1s settled, sold, cancelled or expires

Where an existing financial lability 1s replaced by another from the same lender on substantially different terms, or the terms of an existing
habulity are substantialy modified, such an exchange or modification is treated as a derecognition of the orginal ability and the recogrition of a
new liability, such that the difference in the respective carrying amounts together with any costs or fees incurred are recogmised n profit or loss

Penstons
The Group contributes to the personal pension plans of certain staff The contributions are charged as an expense as they fall due Any

cantnbutions unpard at the balance sheet date are included as an accrual at that date The Group has no further payment obhigatons once
the contrnbutions have been pawd

Capital reserve — own shares
Domino's Pizza Group plc shares held by the Company and the Group are classified in shareholders’ equity as “Capital reserve — own
shares” and are recognised at cost Mo gain or l0ss 1 recognised in the income statement on the purchase or sale of such shares The

Employee Benefit Trust (EBT) has waived its entitlement to dwvidends The Group will meet the expenses of the EBT as and when they
fall due
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2. Accounting policies (continued}

Revenue recognition

Revenue Is recognised to the extent that 1t 1s probable that the economic benefits will flow to the Group and the revenue can be reliably
measured Revenue 1s measured at the fair value of consideration net of returns, rebates and value-added taxes

The following critena must also be met before revenue 1s recognised

Sale of goods
Revenue from pizza delivery, commussary and equipment sales is recognised on delivery to customers and franchisees

Franchise fees
The franchise fee 15 effectively a joming fee, 1t 15 non-refundable and no element of the franchise fee relates to subsequent services
Revenue from franchisee fees 1s recogrused when a franchisee opens a store for trading

Royatties
Royaities are based on Domino’s Pizza store sales to customers and are recognised as the incorme 15 earned

Rental iIncome
Rental income ansing from leasehold properties 1s recognised on a straight fine basis in accordance with the lease terms

Finance income
Interest income 15 recognised as the interest accrues, using the effective interest method Finance lease interest ncome 1s recognised
as set out in the leasing accounting policy

Borrowing costs

Borrowing costs are generally expensed as incurred Borrowing costs that are directly attnbutable to the acquisitron or construction of an
asset are capitalised while the asset 1s being constructed as part of the cost of that asset Borrowing costs consist of interest and other
finance costs that the Group incurs The policy 1s adopted for all assets that meet the definition of qualfying assets under IAS 23

Capitalisation of borrowing costs should commence when
= expenditures for the asset and borrowing costs are being incurred, and
» activibes necessary to prepare the asset for its intended use are in progress

Capntalisation of borrowing costs ceases when the asset 1s substantially ready for its miended use If active development is interrupted for
an extended penod, capitahsation is suspended When construction occurs piecemeal and use of each part 1s possible as construction
continues, capitalisation for each part ceases on substantial completion of that part

For borrowing associated with a specific asset, the actual borrowing costs less any investment income on temporary investment of those
borrowings are capitahsed To the extent funds are borrowed generally and used for the purpose of obtaining a qualifying asset, the amount
of borrowing costs ehgible for capitalisation shall be determined by applying a capitalisation rate to the expenditure on that asset The
capitalisation rate shall be the weighted average of the borrowing costs applicable to the borrowings of the entity that are outstanding duning
the perod, other than borrowings made specifically for the purpose of obtaining a qualfying asset

Exceptional items

The Group presents as exceptional items on the face of the Income statement, those matenal tems of income and expense which, because
of the nature and expected infrequency of the events giving rise to them, ment separate presentation to allow shareholders to understand
better the elements of hnancial performance in the year, so as to facilitate companson with prior periods and to assess better trends in
financial performance

Share-based payments

The Group provides benefits to employees (including Directors) in the form of share-based payment transactons, whereby employees
render services as consideration for equity instrumenis (equity-settled transactions) The cost of the equity-settled transactions with
employees and Directors 15 measured by reference to the fair value at the date at which they are granted and 1s recognised as an expense
over the vesting penod, which ends on the date on which the relevant employees become fully entitled to the award Fair values of employee
share option plans are calculated using the Black-Scholes and Binomial models In valuing equity settled transactions, no account 1s taken
of any service and performance (vesting conditions}, other than performance conditicns inked to the price of the shares of the Company
{market condihons) Any other condibons which are required to be met in order for an employee to become fully entitled to an award are
considered to be non-vesting condions  Like market performance conditions, non-vesting conditions are taken into account in determining
the grant date far value

No expense 1s recognised for awards that do not ulimately vest, except for awards where vesting 1s conditional upon a market or non-
vesting condition, which are treated as vesting irrespective of whether or not the market or non-vesting condition 1s satisfied, provided
that all other performance canditions and/or service conditions are satisfied

At each balance sheet date before vesting, the cumulative expense 1s calculated, representing the extent to which the vesting perrod
has expired and the Directors’ best estimate of the number of equity instruments that will ulmately vest on achievement or otherwise
of non-market conditions or in the case of an instrument subject to a market condtion, be treated as vested as descnbed above
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Notes to the Group financial statements continued

2 Accounting policies (continued)
Share-based payments (continued)

The movement In the cumulative expense since the previous balance sheet date 15 recognised i the income staternent, with the
corresponding ncrease n equity

Where the terms of an equity-settied award are modified or a new award 1s designated as replacing a cancelled or settled award, the cost
based an the onginal award terms continues to be recognised over the onginal vesting penied tn addition, an expense 1s recogrised over the
remainder of the new vesting penod for the ncremental fair value of any modification, based on the difference between the fair value of the
orginal award and the farr value of the modified award, both as measured on the date of the modification No reduction 1s recognised if this
difference 1s negative

Where an equity-settled award 15 cancelled, it 1 treated as if it had vested on the date of cancellation, and any cost not yet recognised I
the income statement for the award 1s expensed immediately This includes any where non-vesting conditions within the control of either the
entity or the employee are not met However, If a new award 1s subshituted for the cancelled award, and designated as a replacement award
on the date that 1t 1s granted, the cancelled and new awards are treated as if they were a modification of the onginal award, as described in
the prewious paragraph All cancellations of equity-settled transaction awards are treated equally

Any compensation paid up to the fair value of the award at the cancellation or settlement date 1s deducted from equity, with any excess
over fair value being treated as an expense 1n the income statement

The dilutive effect of outstanding options 1s reflected as additional share dilution in the computation of diluted earmings per share (further
details are given in note 12)

The Group has taken advantage of the transitional provisions of IFRS 2 1n respect of equity-settled awards so as to apply IFRS 2 only to
those equity-settled awards granted after 7 November 2002 that had not vested before 3 January 2005

New standards and mterpretations not appled

At the date of authonsation of these financial statements, the following Standards and Interpretations which have not been applied in
these financral statements were in 1ssue but not yet effective {and in some cases had not yet been adopted by the EU), none of which
are anticipated to significantly impact the Group's results or assets and liabilities and are not expected to require significant disclosure

Etfective date

Internatienal Financial Reporting Standards (‘IFRS')

Amendment to IFRS 7 Disclosures — Offsetting Financial Assets and Financial Labilities 1 January 2013
IFRS 9 - Financial Instruments Classification and Measurement 1 January 2015
IFRS 10 - Consolidated Financial Statements* 1 January 2013
IFRS 11 - Joint Arrangements* 1 January 2013
IFRS 12 - Disclosure of Interests in Other Entities* 1 January 2013
IFRS 13 - Fair Value Measurement I January 2013
International Accounting Standards (‘IAS")
Amendment to IAS 1 Presentation of ltems of Other Comprehensive Income 1 Juty 2012
IAS 27 (Rewised 2011) - Separate Financial Statements* 1 January 2013
IAS 28 (Revised 2011) - Investments in Associates and Joint Ventures* 1 January 2013
Amendment to IAS 32 — Offsetting Financial Assets and Financial Liabiliies 1 January 2014
* Required to be apphed no Later than the first accounting penod staring on or after 1 January 2014 but early adoption s permitted
3. Revenue
Revenue recogmised in the income statement 1s analysed as follows
92 weeks 52 weeks
ended ended
30 December 25 December
2012 201
£000 £000
Royalbies and sales to franchisees 226,053 196,135
Rental income on leasehold and freehold property 14,121 13416
Finance lease income 350 312

240,524 209,863
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4 Segment information

For management purposes, the Group 1s organised into four geographical bustness units, the United Kingdom, treland, Germany and
Switzerland, based on the territortes governed by the Master Franchise Agreement ("MFA”)} These are considered {o be the Group’s
operating segments as the mdormation provided to the chief operating decision makers, who are considered to be the Executive Directors
of the Board, 1s based cn these territories Revenue included in each includes all sales {royalties, commissary sales, rental income and
finance lease iIncome) made to franchise stores located in that segment Segment results for the Ireland segment include both the Republic
of Ireland and Northern ireland as both of these terntones are served by the same commissary The new Switzerland operating segment 15
in respect of business acquered in Switzerland dunng the penod

Management monitors the operating results of its business units separately for the purpose of making decisions about resource allocation
and performance assessment Segment performance is evaluated based on operating profit or loss Group financing (including finance
costs and finance revenue) and income taxes are managed on a group basis and are not allocated to operating segments

Unallocated assets include cash and cash equivalents and taxation assets Unallocated liabibties include the bank revolving faciity, bank
loans, deferred consideration and taxation latiiies

] at

30 December 25 December

2012 2011

£000 £000

Deferred tax asset 12,533 16,349
Cash and cash equivalents 21,975 24,427
Unallocated assets 34,508 40,776
Deferred consideration — Domino's Leasing 8,161 10,039
Current tax habilies 4,985 4,248
Deferred tax liabiities 1.1 1,078
Bank revolving faciity 29,137 25,000
Bank loans 12,035 12035
Unallocated habiities 56,029 52,400
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Notes to the Group financial statements continued

4. Segment information (continued)
Cperating segments

33 weeks ended 30 Decamber 2012 52 weeks ended 25 December 2011
United United
Switzerland Germany Ireland Kingdom Total Germany Ireland Xingdom Total
£000 £000 £000 £000 £000 £000 £000 £000 £000
Segment revenue
Sales to external customers 2,971 3,919 18,937 214,697 240,524 579 19,130 190,154 209,863
Results
Segment result (250) (2,559) 4,362 45,243 46,796 (1,341} 4,261 39,118 42,038
Exceptional items (1,431} - - {3,122) (4,553) - (1,061} (1,946) (3,007)
Share of profit of associates - - - 426 428 - - 335 335
Group operating profit (1,681} {2,559} 4,362 42,547 42,669 (1,341 3,200 37,507 39,366
Profit on sale of subsidrary
undertakings - - - 507 507 - - - -
(1,681) (2,559) 4,362 43,054 43,176 (1,34b 3,200 37,507 39,366
Net finance costs (807) (5773
Profit before tax 42,369 38,789
Assets
Segment current assets 3811 3,850 818 38,87 47,350 436 738 28,858 30,032
Segment non-current assets 5,182 16,171 2,376 69,944 93,673 13,607 2,135 65,445 81,187
Equity accounted investments 6,245 6,245 - - 1,423 1,423
Unallocated assets 34,508 - - - 40,776
Total assets 8,893 20,021 3,194 115,060 181,776 14,043 2,873 95726 153,418
Liabilities
Segment habilities 5,51 2,840 668 46,400 55,419 3,111 1,100 37143 41,354
Unallocated habiihies 56,029 = - - 52,400
Total habilihes 5,511 2,840 668 46,400 111,448 3,111 1,100 37143 93,754
Additions to non-current assets
Property, plant and equipment
~ Freehold land and buildings - - 82 368 450 - 3 275 278
— Assets under construction - 576 - 110 686 - - 6,565 6,565
- Leasehold improvements 56 - - - 56 - - 3 3
— Commssary equipment - - 167 1,764 1,931 - 495 1,211 1,706
— Fixtures and fittings 282 1,020 - 256 1,658 770 - 519 1,289
Intangible assets 4,757 359 - 3,290 8,406 13,288 - 2,856 16,184
Prepaid operating lease charges - 207 - 843 1,050 - - 275 275
Other segment information
Depreciation 30 187 110 2,208 2,535 47 134 1,962 2,143
Amortisation 40 428 - 1,715 2,183 232 - 905 1137
Share-based payment charge - 60 - 2,297 2,357 - - 1,499 1,499
Wnie-off of inventones - - - - - - - 48 48
Unwinding of discount — exceptional - - - 286 286 - - 360 360
Unwinding of discount - non
excephional 4 - - 260 264 - - - -
Entity wide disclosures
Royalties and sales to franchisees 2,97 3919 18,093 201,070 226,053 579 18,128 177428 196,135
Rental income on leasehold and
freehold property - - 844 13,277 14,121 - 1,002 12,414 13,416
Finance lease income - - - 350 350 - - 312 312
2,9M 3,919 18,937 214,697 240,524 579 19,130 190,154 209,863
Major customers

Annual revenue from two franchisees amounted to £32,977,000 (2011 £30,051,000) and £28,772,000 (2011 £25,465,000) respectively,
arising from sales reported in the Unred Kingdom segment
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S5 Group operating profit
This 15 stated after charging

53 weeks 52 weeks

ended ended

30 December 25 December

2012 201

£000 £000

Depreciation of property, plant and equipment 2,535 2,143

Amortisation of prepaid lease charges 198 142

Amortisation of intangible assets 1,985 995

Total depreciation and amortisation expense 4,718 3,280
Operatng lease payments (minimum lease payments}

—land and buldings 14,747 13,678

- plant, machinery and vehicles 2,11 2,478

Total operating lease payments recognised in the income statement 17,468 16,156

{Lossy/profit on disposal of non-current assets (12) 119

Net foreign currency loss 107 173

Cost of inventones recognised as an expense 105,542 85,518

Write-down of inventories to net realisable value - 43

6. Auditors’ remuneration

The Group paid the following amounts to its auditors in respect of the audit of the financial statements and for other services provided to

the Group
53 weeks 52 wesks
ended ended
30 December 25 December
2012 2011
£000 £000
Audit of the financial statements* 122 111
Audit of subsidianies 59 34
Total audit 181 145
Audit related assurance senvices 16 16
Total non-audst services 16 16
Total fees 197 1ol
* of which £2,000 (2011 £2,000) relates to the Company
7. Exceptional items
(a) Recognised as part of operating profit
53 weeks 52 weeks
ended ended
30 December 25 December
2012 201
£000 £000
Acquisition costs and restructunng costs relating to Domino's Pizza Swatzerland 2,365 -
Acquisthon costs and one off costs relating to new UK joint ventures 620 -
Restructuning and reorganisation costs 800 -
Onerous lease provision 525 938
Impairment costs 243 837
Acquisihion costs and one off costs relating to Doming’s Pizza Germany - 1,232
4553 3,007

Acgusition costs and restructuring costs relating to Domino’s Pizza Switzerland

Costs of £2,365,000 have been incurred during the period In relation to the acquisitton and restructunng of Domino's Pizza Switzerland
(see note 19) This includes the recagribon of a £1,347,000 prowvtsion for restructuning costs (see note 28) and one-off costs relating to

the acquisihon of £1,018,000
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Notes to the Group financial statements continued

7 Exceptional items (continued)

{a} Recognised as part of operating profit {(continued)

Acquisition costs and one off costs relating to new UK Joint Ventures

Costs of £620,000 have been incurred dunng the period in relation 10 the acquisition of two companies, DA Halt Trading Limited and DAHT
Limited, and the subsequent establishment of two new joint ventures with third party franchisees Further details about these transactions are
included in note 18

Restructunng and regrganisation costs
During the penad the Group has undertaken a review of all of its head office central overhead departments in order to create efficiencies and
streambine processes As a result of this review, restructunng and reorganisation costs of £800,000 were incurred

Onerous lease provision

A provision of £938,000 was made n the penod ended 25 December 2011 in relation to the rent obligation for the three Domino’s stores closed
during the period and other onerous leases wentified Dunng the current period, as detalled tn note 28, the provision has been ncreased by
£271,000 This takes account of three further Insh sub-leases which have become onerous (£886,000) and the release of part of the 2011
provision following the surrender of one of the leases (£361,000)

Acquisition costs and one off costs relating to Domino’s Pizza Germany
Costs of £1,232,000 were incurred dunng the period ended 25 December 2011 in relation to the acquisition of DP Cyco Limited (formeriy
Intergrowth Enterprises Limited), the master franchisor for Domino’s Pizza Germany

Impairment costs

The Group undertook a review of certan of its assets previously held for sale as at 25 December 2011 As a result of the review the assets were
considered to no longer meet the critena to be disclosed as held for sale On transfer back into property, plant and equipment the Group
wentified that the carrying value of these assets exceeded the recoverable amount and an impairment of £837,000 was recognised in relation to
four of the stores held for sale

In the penod ended 30 December 2012 an impairment of £243,000 has been recognised relating to assets at one store closed dunng the year

(b) Recognised below operating profit

Profit on the sale of subsidiary undertaking

During the penod ended 30 December 2012, the Group recognised a profit on the sale of a subsidiary of £507,000 (see note 20 for
further details)

Unwinding of discount
Included within finance costs 1s a charge of £286,000 (2011 £360,000) relating to the unwinding of the discount on the deferred consideration
payable in relation to the acquistion of Domino's Leasing Limited

Change in tax rates

Dunng the penod the Group has mcurred an exceptional tax charge of £1,055,000 (2011 £1,272,000) in relation to an adjustment to deferred
tax following a change i tax law The financial statements reflect the corporation tax rate changes announced by the Chancellior of the
Exchequer in his budget on 21 March 2012 and in his Autumn statement of 5 December 2012 to 23% from Agnl 2013, as these changes have
been enacted at the penod end The impact of these tax rate changes has been classified as excephonal due to its matenal impact on the
Group's tax charge for the penod

This charge s reduced by £314,000 to £741,000 due to the tax impact of other exceptional tems discussed above (2011 reduced by £90,000
10 £1,182,000)

8. Employee benefits and directors’ remuneration
(a) Employee benefits expense

53 weeks 52 weeks

ended ended

30 December 25 December

2012 2011

£000 £000

Wages and salaries 20,904 17,056
Socral secunty costs 2,346 1,749
Other pension Costs 457 403
Share-based payment charge 2,357 1,499

26,064 20,707
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8 Employee benefits and directors’ remuneration (continued)
(a) Employee benefits expense (continued)
The average monthly number of employees dunng the year was made up as follows

53 weeks 52 weaeks
ended ended
30 Decemher 25 December
2012 201
£000 £000
Admirustration 219 201
Production and distribution 253 233
Corporate stores 258 121
730 555
(b) Directors' remuneration
53 woeks 52 weeks
ended ended
25 December 25 December
2012 20m
£000 £000
Drrectors’ remuneration 2,010 1,967
Aggregate contributions to defined contnbution pension schemes 102 115
Number of directors accruing benefits under
- Defined contnbution schemes 2 3
Additienal infermation regarding dwectors’ remuneration 1s included in the Directors’ remuneration report on pages 52 to 64
9 Finance income
53 weeks 52 weeks
ended ended
30 December 25 December
2012 2011
£000 £000
Bank interest recewvable 84 1ol
Franchisee loans 81 39
Other interest 359 134
Unwinding of discount — non exceptional 82 -
Total finance income 606 334

The finance income relates to financial assets at amortised cost Total interest on financial assets not at farr vatue through profit or loss,

including finance lease revenue 1s £956,000 (2011 £646,000)
10 Finance expense

53 weeks 52 weeks

ended ended

30 December 25 December

2012 2011

£000 £000

Bank loan in relation to the EBT 181 167
Bank revolving credit facity interest payable 528 325
Other interest payable 72 59
Unwinding of discount - exceptional 286 360
Unwinding of discount — non excepiional 346 -
1,413 911

The finance expense relates to financial iabilites at amortised cost Total interest on financial habilities not at fair value through profit
or loss, including loans cost related to DP Capital Limited and Domino's Leasing Limited reported within cost of sales 1s £1,710,000
(2011 £1,169,000) In the penod to 30 December 2012 no interest was capitalised under 1AS 23 (2011 £54,000 - included in additions

w the period in note 14, resulting n total cash flows relating to interest payable of £863,000)
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Notes to the Group financial statements continued

11 Taxation
(a) Tax on profit on ordinary activities
Tax charged in the income statement

53 weeks 52 weeks
ended ended
30 December 25 December
2012 2011
£000 £000
Current income tax
UK corporation tax
— current penod 8,387 5,885
- adjustment in respect of pnor periods {475) (32)
1912 5,853
Income tax of overseas operations on profits for the penod 364 349
Total current ncome tax 8,276 6,202
Deferred tax
Origination and reversal of temporary differences 2,586 4,874
Effect of change in tax rate 1,055 1,272
Adjustrnent in respect of prior penods 145 (25)
Total deferred tax 3,786 5,121
Tax charge in the income statement 12,062 12,323
The tax charge in the mmcome statement s disclosed as follows
Income tax expense on continuing operations 12,062 12,323
Tax retating to items credited/{(charged) to equity
Reduction in current tax Labilty as a result of the exercise of share options 856 218
Ongination and reversal of temporary differences in relahon to unexercised share options (63) {177)
Tax credit tn the Group statement of changes in equity 793 41

There 15 no tax impact in relation to the foreign exchange differences n the statement of comprehensive income

{b) Reconcihiation of the total tax charge
The tax expense in the income statement for the 53 weeks ended 30 December 2012 1s higher than the statutory corpeoration tax rate of
24 5% (2011 26 5%) The differences are reconciled below

53 weeks 52 weeks

ended ended

30 December 25 December

2012 2011

£000 £000

Profit before taxation 42,369 38,789
Accounting profit multiplied by the UK statutory rate of corporation tax of 24 5% (2011 26 5%) 10,380 10,279
Expenses not deductible for tax purposes 597 677
Accounting depreciation not ehgible for tax purposes 201 181
Adjustments relating to prior years (330) Bl}
Adjustment to deferred tax in respect of change in tax law 1,055 1,272
Other 457 315
Tax rate differences (298) (340}
Total tax expense reported in the iIncome statement 12,062 12,323
Effective tax rate (%) 285 318
Effective tax rate — pre exceptional items (%) 242 264

In hus budget on 21 March 2012 and then in his Autumn Statement of 5 December 2012, the Chancellor of the Exchequer announced tax
changes, which have an effect on the Group's current and future tax position The changes announced were further decreases from the
planned rate of UK corporation tax of 25% to 23% from Apni 2012 and by a further 1% each year to 21% {rom Apnl 2014 The reduction
of the UK corporation tax rate to 24% from Aprl 2012 and 23% from April 2013 had been substantively enacted dunng the year The effect
of these changes to the UK tax system have been reflected 1n the Group's financial statements for the 53 weeks ending 30 December 2012
to the extent that they had been substantively enacted by that date

The further reductions to 21% had not been substantively enacted at the year end and therefore are not reflected in these financial
statements The maximum effect of the future reduction in the tax rate on the Group's deferred tax asset would be to reduce the asset
by £805,000 (2011 £860,000) The rate change will also impact the amount of future cash tax payments to be made i the Group
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11. Taxation (continued)
(c) Temporary differences associated with Group investments

At 30 December 2012, there was no recognised deferred tax liability (2011 ni) for taxes that would be payable on the unremitted earnings
of the Group's subsidianes, or its associates and joint ventures, as there are no corporation tax consequences of the Group's UK, Insh or
overseas subsidiaries or associates paying dwidends to their parent companies

There are no income tax consequences for the Group attaching to the payment of dvidends by the Group to its shareholders

{(d) Deferred tax
The deferred tax ncluded i the batance sheet 1s as follows

At at
30 December 25 December
2012 201
£000 £000
Deferred tax ansing in the UK on non-capital items 12,360 16,349
Deferred tax ansing in Ireland and the UK on capital gains {108) {55)
Deferred tax ansing on acquisition of subsidiary - (1,023)
Deferred tax ansing on other overseas subsidianes (830) -
11,422 15,271
A At
30 December 25 December
2012 2014
£000 £000
Gross movement in the deferred incame tax account
Cpening balance 15,271 22,614
Tax (charge)/credit to equity {63) 177
Income statement charge (3,786) 6,121}
Ansing on acquisition of subsidiary undertaking - (1,045)
Closing balance 11,422 15,271
Deferred tax ansing in the UK on non-capital items
Accelerated
Share-based camtal Lease  Goodwill and
payments allowances mducemems amortisation Provisions Total
£000 £0CO £0CD £0600 £000 £000
At 26 December 2010 813 21,537 283 4 39 22,658
Charge to equity (177) - - - - 177
Credit/(charge) to income 126 (6,426) (30} 1 197 (6,132)
At 25 Decermnber 2011 762 15,111 253 (13} 236 16,349
Charge o equity 63 - - - - 63
Credit/(charge) to ncome 112 (4,034) (46) - 42 {3,926)
At 30 December 2012 811 1,077 207 (13) 278 12,360

A deferred tax asset of £12,360,000 (2011 £16,349,000) has been recognised to the extent that future taxable profits are expected to
be in excess of the profits ansing from the reversal of existing taxable temporary differences

The Group has tax losses of £824,000 (2011 £nil) which arose in relation to the Swiss business durnng the penod and are availlable for

offset against future taxable profits in Switzerland A deferred tax asset has been recognised in relation to these taxable losses In
Switzerland on the basis that they are expected to be recovered in the near future In addiion there are £940,000 losses (2011
£1,190,000) which have ansen in Germany and Cyprus i prior pertods which are available for offset against future taxable profits in these
jurisdictions No deferred tax asset has been recognised in respect of these losses due to the uncertain tming of the availability of future
profits in these territonies Taxable losses that have ansen in the penod in the German branch of Domino’s Pizza Germany Limited are
avallable to group relieve amongst the UK Group and have been fully utiised
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Notes to the Group financial statements continued

11 Taxation {continued)
(d) Deferred tax (continued)
Deferred tax ansing In lreland and the UK on capital gamns

Accelerated
Roll aver caprtal
relef allowances Total
£000 £000 £000
At 26 December 2010 26) (18) (44)
Cradit/Charge to ncome 1 (12} (11}
At 25 December 2011 (25) 30 (55)
Credit/Charge to income 2 {55) (53)
At 30 December 2012 (23) (85) {(108)
Deferred tax ansing on other overseas subsidianes
£000
At 26 December 2010 -
Ansing on acquisition of subsidiary undertaking (1,045)
Credit o income 22
At 25 December 2011 (1,023
Credit to Income 193
At 30 December 2012 (830)

Included within the above Is a deferred tax asset of £173,000 (2011 £nil) in relation to the recogmition of Switzerland tax losses and a
deferred tax liability relating to accelerated capitat allowances in Switzerland There 1s also a deferred tax hability in respect of the Domino's
Pizza Germany Group based on the amortised value of the Master Franchise Agreement and the related intangible asset ansing on
consolidation Deferred tax in respect of Switzerland cannot be offset against the deferred tax in respect of Germany as the Group does not
have a legally enforceable nght to offset these assets and habilities due to them ansing in differing terntones

12 Earmings per share
Basic earnings per share amounts are calculated by dividing profit for the year attributable to ordinary equity holders of the parent by the
weighted average number of ordinary shares outstanding dunng the year

Diluted earmings per share are calculated by dividing the profit attributable to ordinary equity holders of the parent by the weighted average
number of ordinary shares outstanding during the year plus the weighted average number of ordinary shares that would have been i1ssued
on the conversion of all diutive potential ordinary shares into ordinary shares

The following reflects the income and share data used in the basic and diluted earnings per share computations

53 weeks 52 weeks

ended ended

0 25 r

2012 2011

£000 £000

Profit for the penod 30,307 26,466

Adjusted for — non-controlling interests 603 280

Profit attnbutable to owners of the parent 30,910 26,746

At At

30 December 25 December

2012 20m

Na No

Basic weighted average number of shares {excluding treasury shares) 162,337,757 160,677,858
Dilutive potential ordinary shares

Employee share options 808,996 716,109

Reversionary inferests 815,792 1,230,921

Diluted weighted average number of shares 163,962,545 162,624,888

There have been no other transachions involving ordinary shares or potenhal ordhnary shares between the reporting date and the date of
completion of these financial statements

The performance conditions for reversionary interests granted over 4,243,340 (2011 4,531,403) shares and share options granted over
4,198,563 (2011 3,662,061) shares have not been met in the current financial period and therefore the dilutive effect of the number of
shares which would have been 1ssued at the penod end have not been included in the diluted earmings per share calculation

There are no share options excluded from the diluted earnings per share calculation because they are anii-dilutive (2011 476,737)
See note 32 for further information on reversionary interests and share options
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12 Earnmings per share (continued)
Earnings per share pre exceptional items

The Group presents as exceptional gems on the face of the income statement, those matenal tems of income and expense which, because
of the nature and expected infrequency of the events giving nse to them, ment separate presentation to allow shareholders to understand
better the elements of financial performance in the year, so as to facihtate comparison with prior perieds and to assess better the trends in

financial performance

To this end, basic and diluted earnings from continuing operaticns per share 1s also presented on this basis and using the weighted average
number of shares for both basic and diluted amounts as per the table above The amounts for earnings per share frorn continuing

operations before exceptional items are as follows

53 weeks 52 weeks
ended ended
30 December 25 December
2012 20m
£000 £000
Basic earnings per share 2217p 1948p
Diluted earmings per share 2195p 19 24p
Net profit before exceptional items and attributable to owners of the parent 1s denved as follows
53 weeks 52 weeks
ended ended
30 Decemb 25 December
2012 2011
£000 £000
Profit for the period 30,307 26,466
Adjusied for - non-controlling interests 603 280
Profit attnbutable to owners of the parent 30,910 26,746
Exceptional items after tax — attnibutable to equity holders of the parent 5,073 4 549
- Acquisihion costs and one off costs relating to Demino’s Pizza Germany - 1,232
— Acquisition costs and restructuring costs relating to Domino’s Pizza Switzerland 2,365 -
- Acquisition costs and one off costs relating to new UK joint ventures 620 -
— Restructunng and reorgamsation costs 800 -
— Onerous lease provision 525 938
- Imparment 243 837
- Profit on the sale of subsidhary undertaking (507) -
- Unwinding of discount 286 360
— Taxation impact {314) {90)
= Change in corporalion tax rate ~impact on deferred tax asset 1,055 1,272
Profit before exceptional items atinbutable to owners of the parent 35,983 31,295
13 Dividends paid and proposed
53 woeks 52 weeks
ended ended
30 December 25 December
2012 2011
£000 £000
Declared and paid during the year
Equity dividends on ordinary shares
Final dwidend for 2011 6 80p (2010 5 70p) 11,001 9,144
Intenm dwidend for 2012 6 60p (2011 5 50p) 10,745 8,881
Dwidends paid 21,746 18,025
Proposed for approval by shareholders at the AGM (not recognised as a liability at 30 December 2012 or
25 December 2011}
Finat dwidend for 2012 790p (2011 6 80p) 12,890 10,980
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Notes to the Group financial statements continued

14 Property, plant and equipment

Freehold Assets Fuxtures

langt and under Leasehold and  Commissary

bulldings  construction improvements fittings equipment Total

£000 £000 £000 £000 £000 £000

Cost or valuation
At 26 December 2010 31,766 1,062 322 5,387 23,221 61,758
Addtions 278 6,565 3 1,289 1,706 9,841
Disposals - - - (3,869) (1,254 (5,123)
Foreign exchange on translaton (30) - L - (41) (72)
Reclassification 1,617 (7.627) - 710 5,300 -
Acquisibon of subsidiary - - - 534 - 534
At 25 December 2011 33,631 - 324 4051 28,932 66,938
Additions 450 686 3 1,367 1,931 4437
Disposals (522) - - {351} - 873
Disposal of subsidiary - - (133) (141) - (274)
Fereign exchange on translation (22) 7 3 4) (22) (38)
Reclassification (to software) - - - (165) (1)) (195)
Acquisition of subsidiary - - 53 191 - 244
At 30 December 2012 33,537 693 250 4,948 30,811 70,239
Depreciation and impairment.
At 26 December 2010 3,286 - 135 4,803 6,156 14,380
Provided during the year 470 - 30 468 1,175 2,143
Disposals - - - {3.869) (1,254} (5,123
Foreign exchange on transiation 4) - - - (22} (26)
Reclassification {116) - - - 116 -
At 25 December 2011 3,636 - 165 1,402 6,171 11,374
Provided dunng the year 534 - 32 546 1,423 2,535
Disposals {20 - - {254) - (274)
Disposal of subsidiary - - (133 (112) - (245)
Foreign exchange on translation 2} - - - (10) (12)
Reclassification (to software) - - - (29) {23) {52)
At 30 December 2012 4,148 - 64 1,553 7,561 13,326
Net book vatue at 30 December 2012 29,389 693 186 3,395 23,250 56,913
Net book value at 25 December 2011 29,995 - 159 2,649 22,761 55,564

Freehold land and bumildings

Included within freehold land and buldings 1s an amount of £4,689,000 (2011 £4,689,000) in respect of land which 1s not depreciated

Capitalised interest

Included within freehold land and buildings 1s an amount of £1,117,000 (2011 £1,117,000) of capitalised interest, of which £nil
(2011 £54,000) was camtalised in the current penod and included wath additions  This interest retates to the revolving credit facility
used to finance the bullding of the new commissary and head office Tax relief on capitalised interest 1s clamed in full in the period

n which the interest 1s paid

For details of property, plant and equipment pledged as secunty for labilities see note 26
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15. Intangible assets

Franchise
Goodwill fees Software Other Total
£000 £000 £000 £000 £0600

Cost or valuation
At 26 December 2010 - 1,035 3916 - 4,951
Additions - - 2,896 - 2,896
Acquisihion of subsidiary 2835 10,453 - - 13,288
Disposals - - (1,834) - (1,834}
Foreign exchange on translation (176} (650) - - (826)
At 25 December 2011 2,659 10,838 4,978 - 18,475
Additions - 349 3,025 552 3926
Disposal of subsiciary - (7) - - (7)
Foreign exchange on translation (5) (93) - - 98)
Reclassification (from property, plant and equipment) - - 195 - 195
Acquisition of subsichary 1,603 2,870 7 - 4,480
At 30 December 2012 4,257 13,957 8,205 552 26,9
Depreciation and impairment
At 26 December 2010 - 819 1,898 - 2,717
Provided dunng the year - 285 710 - 995
Disposals - - (1,834) - (1,834)
Foreign exchange on translation - (14) - - (14}
At 25 December 2011 - 1,090 774 - 1,864
Prowided during the year - 400 1,555 30 1,985
Disposal of subsidiary - 2 - - (2}
Foreign exchange on translation - 20) - - (20)
Reclassification {from property plant and equipment) - - 52 - 52
At 30 December 2012 - 1,468 2,381 30 3,879
Net book value at 30 December 2012 4,257 12,489 5,824 522 23,092
Net book value at 25 December 2011 2,659 9,748 4204 - 16,611

Goodwill acquired 1n a business combination 1s allocated, at acquisition, to the cash generating units (CGUSs) that are expected to benefit
from that business combination or are established as a result of the business combination The carrying amount of goodwill has been
allocated as follows

At At

3oo b 25D b
2012 20114
£000 £000
Germany 2617 2,659
Switzerand 1,640 8]
4,257 2,659

The Group tests goodwill annually for impairment, or more frequently if there are indications that goodwill might be impaired The
recoverable amounts of the CGUs are determined from fair value less costs {o sell (FVLCS’) calculations The key assumptions for the
valuations are those regarding discount rates, store openings and expected changes o level of sales in stores Management estimates
discount rates using pre-tax rates that reflect current market assessment of the time value of money and the nsks specific to the CGUs
Growth rates are based on market growth forecasts Changes in tevels of AWUS (average weekly unit sales) and store openings are based
on past practices and expectations of future changes in the market

The Group prepares cash flow forecasts denved from the most recent financial budgets approved by management for the next five years
and extrapolates cashilows for the remaining term of the MFA based on the average long-term growth rate of 1 4% for Germany and 1 7%
for Switzerland which does not exceed the average long tenm growth rate for the relevant markets

The rate used to discount the forecast cash flows from the Germany CGU 15 12 0% and from the Swiss CGU 1s 12 5%

The Group has conducted a sensitivity analysis on the impairment est of each CGU's carrying value including reducing sales level and
changing discount rates At 30 December 2012 no reascnably expected change in the key assumptions to the German CGU would give
rise to an imparment charge Given the proxmity of our Swiss acquisition to the year end, the FVLCS calculated is not significantly higher
than the carrying value of the CGU As such, changes in key assumptions such as an increase in the discount rate by 1% would result

in the carrying value of goodwill being reduced to its recoverable amount
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Notes to the Group financial statements continued

15 Intangible assets (continued)

Franchise fees consist of costs relating to the Master Franchise Agreement (MFA) for the UK and Ireland, Germany and Switzertand
The UK and Ireland MFA runs into perpetuity, with a development clause which 1s renewable on a 10 year basis The German MFA
has a term of 30 years and the addition in the period relates to the Swiss MFA which also has a term of 30 years

During the peniod ended 30 December 2012, the Group has purchased from Domino’s Pizza International Franchising Inc an option
to acquire the master franchise rights for Doming’s Pizza in Austnia for £217,000 The option expires on 31 December 2014 and prowdes
a further opportunity for growth by building on Doming’s presence in central Europe

An asset has been recogrused in the year of £552,000 (2011 £nil) in refation to interest free loans given to franchisees to assist In the
opeming of new steres The difference between the present value of loan recognised and the cash advanced has been capitalised as
an intangible asset in recognition of the future value that will be generated

The amortisation of intangible assets 1s included within admenistration expenses in the mcome statement
16 Prepaid operating lease charges

At At
30 December 25 Decemb

2012 2011

£000 £000

Balance at the beginning of the penod 841 708
Additions 1,050 275
Forergn exchange on translation 3 -
Amortisation {198) {142}
Balance at the end of the penod 1,696 841

Analysed as follows

Non-current assets 1,479 676
Current assets 217 165
1,696 841
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17. Financial assets

The balance shown in franchisee leasing consists of leases over store equipment granted to franchisees on terms of between one and five
years bearing interest at fixed rates of an average of 7 1% (2011 8 1%) Other leases include leases over assets which were acquired with
Doming’s Leasing Limited They are repayable over terms of up to five years and bear interest at O 5% above LIBOR

AL 300 hes 2012 A 25 December 2011
Franchisee Other Franclusee Other
leastng leases Total leasing leases Total

£000 £000 £000 £000 £000 £000
Net investment in finance leases 3,026 2,610 5,636 3,324 3,953 7277
Analysis of net investment in finance leases
Current 1,048 2,610 3,658 1,016 516 1,532
Non-current 1,978 - 1,978 2,308 3,437 5,745
3,026 2,610 5,636 3,324 3,853 7,277
Future mimimum payments recewvable
At 30 December 2012 At 25 December 2011
Franchisee Other Franchisee Dther
leasing leases Total leasing leases Total
£000 £000 £000 £000 £000 £000
Not later than one year 1,173 2729 3,802 1,175 892 1,867
After one year but not more than five years 2,077 - 2,077 2,440 3,642 6,082
3,250 2,729 5979 3,615 4,334 7,949
Less finance income allocated to future periods (225} (119) (343} (291) (381) (672)
3,026 2,610 5,636 3,324 3,953 7,277

The present value of mimmum lease payments recewvable is analysed as follows

At300 ber 2012 At 25 December 2011
Franchisee Other Franchisee Other

{easing leases Total leasing leases Total
£000 £000 £000 £000 £000 £000
Not later than one year 1,048 2,610 3,658 1,016 516 1,532
After one year but not more than five years 1,978 - 1,978 2,308 3,437 5,745
3,026 2,610 5,636 3,324 3953 7277

18. Investments in associates and joint ventures
At At
30 December 25 December
2012 201
£000 £000
Investment in associates 1,514 1,423
tnvestment ; joint ventures 4,731 -
6,245 1,423

(@) Investments In assoctates

The Group has a 41% interest in Full House Restaurants Limrted, a 50% interest iIn Mungo Park and a 50% interest n Dominoid Limited,
private companies which manage pizza delivery stores in the United Kingdom These interests are accounted for as associates as Group
has significant influence but does not control the entities or have joint control

Summansed financial information for significant associates Is aggregated below

At At

30 December 25 December

2012 20m

£000 £000

Share of the associate’s balance sheet

Current assets 564 518
Non-current assets 2,388 2,335
Current habiliies (650) 475)
Non-current habilities (788) (955)
Share of net assets 1,514 1,423
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Notes to the Group financial statements continued

18. Investments in associates and joint ventures {continued)
Share of associate's revenue and profit

53 weeks 52 weeks

ended ended

30 December 25 December

2012 2011

£000 £000

Revenue 8,622 7623
Profit after tax for the year 166 335

(b) investments in joint ventures

On 29 July 2012 the Group acquired 100% of the 1ssued share capital of two companies, DA Hall Trading Limited and DAHT Lirited
These companies owned and operated eight stores in the United Kingdom The companies were acquired with the intention to establish
two new joint ventures with third party franchisees As such, these entities were classified as held for sale under IFRS 5 and the identifiable
assets and habilifies acquired were measured at farr value The identifiable assets and labiities acquired in the two companies was
£344,000 aleng with intangibles of £4,336,000 The consideration of £4,681,000 was satisfied by cash

On 2 December 2012, the share capital of the companies acquired was contrnibuted into the first of the two joint ventures, Doming’s Pizza
West Country Lirmted (‘West Country'} along with a company previously contralled by the joint venture party West Country is accounted
for as a joint venture as the Group has joint control through voting nghts and share ownership as well as being party to a joint venture
agreement which ensures that strategic, hinancial and operational decisions relating to the joint venture activities require the unanimous
consent of the two joint venture parties

0On 9 December 2012, the share capital of two subsidiary companies of DA Hall Trading Limited and DAHT Limited was transferred mto the
other joint venture company, DP Shayban Limited {DP Shayban’), along with the share capital of three companies previously controlled by
the other joint venture party As with West Country, DP Shayban 1s accounted for as a joint venture due to the Group's Jjoint control as set
out Iin the joint venture agreement for the same reasons as set above

Dunng the period from 29 July 2012 to 2 December 2012 the wholly owned subsidiaries held for resale generated profit of £228,000 Due
to the substance of the acquisition which was completed as part of an overall transaction to establish the joint venture entities, the Directors
have deemed it nappropriate to present the contribution from these companies within the operating results of the Group and have therefore
included the profits within the iIncome from associates and joint ventures No further disclosures have been included regarding the initizl
business combination due to the purchase beng for resale within the year

At 30 December 2012
DP Shayban  Waest Country Total
£000 £000 £000

Share of joint ventures’ balance sheets

Current assets 214 330 544

Non-current assets 1,969 3,026 4,995

Current habilities (405) (304) (709
Non-current abilities (30} (77} {107)
Share of net assets 1,748 2,975 4723

Share of joint ventures' revenue and profit

53 weeks ended 30 December 2012

DP Shaydan  West Country Total

£000 £000 £000

Revenue 199 305 503
Profit after tax for the year 27 15 42

Durnng the penod to 30 December 2012 the Group also invested in two further entities which are jointly controlled and therefore deemed
to be joint ventures An investment of €12,500 was made to acquire 50% of the share capital of Deutsche Dominoid GmbH and €10,000
was made to acquire 40% of the share capital of HIS Pizza Deutschland GmbH Both entities have been established in order to facilitate
the epening of new stores in the German market

Due to the start up nature of these entities, losses were incurred dunng the period in Deutsche Dominoid GmbH which have exceeded
the Group’s Interest in the joint venture The Group's share of unrecognised losses for the penod to 30 December 2012 was £210,000

HJS Pizza Deutschland GmbH began trading on 28 December 2012 and generated £l profit to 30 December 2012
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19. Business combinations

On 24 September 2012, the Group acquired the trade and assets of Doming’s Pizza Switzerland AG into a wholly owned subsidiary,
DP Cyco Switzerland bimited, and its wholly owned subsidiary, Domino's Pizza GmbH (known collectively as ‘Domino’s Switzerland’)
These assets ncluded the master franchise agreement for the terntory which provides the Company with the exclusive night to operate
and franchise Domino's Pizza stores In Switzerland, Liechtenstein and Luxembourg

The fair values of the identifiable assets and hiabilities of Demino’s Switzerland as at the date of acquisition were as follows

Fair value
to Group
E00D
Master franchise agreement 2,870
Other intangible assets 7
Property, plant & equipment 244
Inventory 143
Trade and other recevables 238
Cash and cash equivalents 7
Trade and other payables (463}
Net assets acquired 3,046
Goodwill 1,603
Total acyuisition cost 4,649
Discharged by
Cash consideration 3,562
Deferred consideration 1,087
4,649
Net cash outflow ansing on acquisition
Cash consideration 3,562
Less cash and cash equivalent balances acquired 7
3,555

Under the terms of the acquisiion the Group purchased the business of Domino's Switzerland for a maximum constderation of CHF
7,000,000 (£4,645,000) in cash plus an amount for the stock, cash in tills and cash and rent deposits for CHF 369,000 (£245,000)
This consideration 15 being paid in two tranches The first tranche of CHF 5,000,000 (£3,318,000) was payable on completion and the
second tranche of up to CHF 2,000,000 (£1,327,000) 1s payable twa years from the date of completion and will be dependent upon
the sales performance of the twelve Doming’s Przza stores in Switzerland which were acquired at completion

The fair value of the contingent consideration arrangement of £1,087,000 was estimated by applying a probability weighted average for
a number of s¢cenanos based on performance aganst budget The impact of discounting was considered but as it was not matenal the
contingent consideration recognised 1s undiscounted The potential undiscounted amount of all future payments that the Group could
be required to make under the contingent consideration arrangement 1s between £nil and CHF 2,000,000 (£1,327,000)

The goodwill of £1,063,000 ansing from the acquisition represents the opportunities in the three terntories together with the synergies
obtainable through the economies of scale across the Group It has been allocated for impairment testing to the Swiss cash generating
unit as descnbed m note 15 There 15 no tax deduction for the goodwill ansing on the acquisition of Domino’s Switzerland

From the date of acquisition, Domina's Switzerland contributed £2,971,000 revenuse and a loss of £254,000 pre-exceptiona! administration
costs of £1,431,000 If the combination had taken place at the beginning of the financial percd the profit before tax {excluding exceptional
items) would have been £45,780,000 and revenue from continuing operations would have been £250,702,000 See note 7 for further
details about acquisition costs and restructuring costs relating to the acquisition
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Notes to the Group financial statements continued

20 Disposal of subsidiary

At 25 December 2011 the Group owned 75% of the share capital of DP Milton Keynes Limited { DPMK') This was increased to 100%

on 24 July 2012 following the acquisition of the remaining share capital for cash constderation of £402,000, resulting i a £225,000 loss
on acquisition of the non-controlling interest which was recogrised in reserves due to this being a transaction with owners in their capacity
as owners

On 21 December 2012 the Group disposed of 100% of its interest In DPMK for cash consideration of £840,000 (less transaction costs
of £12,000) The net assets at the date of disposal were £41,000 A gain of £5607,000 has been recogmised on this thisposal following
recognition of the loss In reserves and an accrual of £55,000 for final settlement obligations

£000
Net cash inflow ansing on disposat
Consideration receved In cash and cash equivalents 840
Disposal costs (12}
Less cash and cash equivalents disposed of {7}
821

21 Inventories

At At
30 December 25 December

2012 2011

£000 £000

Raw matenals 259 169
Finished goods and goods for sale 7,070 3,709
Total inventories at lower of cost or net realisable value 1,329 3,878

22. Deferred and contingent consideration

Deferred Contingent Total

£000 £000 £000

At 26 December 2010 14,092 - 14,092
Paid dunng the period 4,413) - {4,413)
Unwinding of discount 360 - 360
At 25 December 2011 10,039 - 10,039
Acquisthon of subsidiary - 1,087 1,087
Paid dunng the peniod (2,164) - (2,164
Unwinding of discount 286 - 286
Foreign exchange movements - 26 26
At 30 December 2012 8,161 1,113 9,274
At At

30 December 25 December

2012 2011

£000 £000

Current 1,199 2,164
Non-current 8,075 7875
Total 9,274 10,039

On 1 July 2008, the Group acquired 100% of the ordinary shares of Dresdner Klemwort Leasing March (2) Limited (“Domino's Leasing”),
a private company based in England which provides funding in the form of finance leases to a number of corporate clients As a company
with an established leasing trade, Domino’s Leasing owns the leased equipment and 1s entifled to an on-gomng rentatl income from each
lease far the remaining term of that lease and it 15 entitled to certain tax reliefs from its ownership of that equipment On acquisition, the
tax reliefs avallable had a total value of £29,240,000 and a deferred consideration of £15,364,000 was payable, the amount and timing
of which depends on the amount and timing of the benefits to the Group ansing from this tax rehef The deferred consideration is payable
until Apnl 2016

Finance costs reflect the unwinding of the discount on contingent constderation Therefore, while the cash flow statements reflect lower
tax paid as a result of this transaction, this 1s partly oifset by investing cashflow for the consideration paid

During the period the Group has utilised £13,099,000 (2011 £17,700,000) of the capital allowances which were acquired with Doming’s
Leasing The uhlisation of these capital allowances reduces the value of the deferred tax asset which was recogrised on acquisition,
however results in no overall impact on the tax charge for the penod as there 1s an equal and opposite reduction in the Group's corporation
tax hability

0On 24 September 2012, the Group acquired the trade and assets of a business in Switzerland on which contingent consideration may
be payable The fair value of contingent consideration has been estimated to be £1,087.000 (see note 19) and 1s a financial hability at
fair value through proht or loss
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23 Trade and other receivables
Included 10 non-current assets

At At

300D b 250 b
2012 201
£000 E00O
Amounts owed by associates and joint ventures® 2,565 114
Loans to franchisees* 6,155 1,464
Other recevables* 1,490 1,127
10,210 2,705

Included i current assets

At At
30 December 25 December
2012 201
£000 £000
Trade recevables™ 8,403 6,462
Amounts owed by associates and joint ventures® 1,325 328
Loans to franchisees* 3,193 745
QOther recevables* 12,603 9,612
Prepayments and accrued income 10,623 7,195

36,147 24,343

* Financial assets at amortised cost

Trade receivahles
Trade recewvables are denominated in the following currencies

At At

30 December 25 December

2012 20t1

£000 £000

Sterling 11717 5,623
Euro 1,219 839
Swiss Franc 7 -
8,403 6,462

The Euro denorminated receivables relate to franchisee recevables within the Group's Insh and German operations which have a Euro
functional currency

Trade recevables are non-interest beanng and are generally on 7 — 28 days terms As at 30 December 2012, trade recevables at nominal
value of £160,000 (2011 £65,000) were provided for Dunng the 53 weeks ended 30 December 2012 no bad debts were wnitten off
(2011 £nil

The ageing analysis of trade recewables 1s as follows

Neither past

due nor Past due but nat impaired
Total impaired < 30 days > 30 days
EOOD £000 £000 £000
As at 30 December 2012 8,403 5,687 1,246 1,470
As at 25 December 2011 6,462 5,797 70 595

Loans to franchisees

Leans to franchisees are repayable within 1-5 years The loans are either interest free or bear interest on a quarterly basis at an average of
3 0% above LIBOR and are repaid in monthly or quarterly instalments
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Notes to the Group financial statements continued

23. Trade and other receivables (continued)
Amounts owed by associates and joint ventures

At At
30 December 25 December

2012 20m

£000 £000

Amounts owed by associates 2,427 443
Amounts owed by joint ventures 1,463 -
3,890 443

Included within the balance due from associates are loan balances totalling £1,797,000 (2011 £120,000) due from Full House Restaurants
Limited and £211,000 (2011 £n1)) due from Dominoid Limited Included within the balance due from joint ventures are loan balances of
£549,000 due from DP Shayban Limited, £277,000 due from Demino's Pizza West Country Limited and £284,000 due from Deutsche
Dominoid GmbH The terms of these loans are consistent with the loan terms prowded to franchisees (see above) The remainder of the
balance due from associates and joint ventures are trading balances

An analysis is provided below of the movement in trading and loan balances with associates and joint ventures

Trading balance  Loan balance Totad

£000 £000

At 26 December 2010 320 173 493
Movement in trading balance (20) - (20)
Repayment of foan batance — (30) (30)
At 25 December 2011 300 143 443
Movement in trading balance 447 — 447
Repayment of loan balance - (261) (261)
Increase in loan balance — 3,261 3,261
At 30 December 2012 147 3,143 3,890

The movement in the trading balance 1s included within the 'increase in receivables’ in ‘cash generated from operations’ in the
cash flow statement

Other receivables

included in the current element of other receivables is the National Advertising Fund ('NAF") balance of £5,562,000 (2011 £5,475,000),
due to the timing of the cash flows of the marketing actvities committed to by the fund and the contributions received from the franchisees
Total contribubons made to the fund during the 53 weeks ended 30 December 2012 were £23,323,000 (2011 £22,518,000) The
outstanding balance of the NAF bears interest at 4 5% above Barclays Bank plc base rate

24 Cash and cash equivalents

At At

30 Decemb 25 Decemt
2012 2001
£000 £000
Cash at bank and in hand 8,87 6,363
Short-term deposits 13,084 18,064
21,975 24,427

Cash is denominated in the following currencies

At At
30 December 25 December
2012 2011
£000 £000
Sterling 19,483 20,563
Euro 1,999 3,864
Swiss Franc 493 -

21,975 24,427
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25, Trade and other payables

At At
30 December 25 December

2012 20m

£000 £000

Trade payables* 13,839 11,078
Other taxes and social security costs 3,730 1,995
Other payables* 3,343 3,445
Accruals 20,11 12,926

41,683 29,444

* Financial habiities at amortised cost

Terms and condrtions of the above financal habilities

* Trade payables are non-interest beaning and are normally settled on 7 —~ 30 day terms
» Other payables are non-interest bearing and have an average term of six months

26. Financial habilities

At At
30 December 25 December
2012 2011
£000 £000
Current
Current instalments due on other loans 1,036 1,013
Current instafments due on non-recourse loans 2,604 516
Current instalments due on finance leases 101 -
Bank revolving facility - 25,000
3741 26,529
Non current
Bank revolving facility 29,737 -
Non-current instatments due on bank loans 12,035 12,035
Non-current instalments due on other loans 3,953 3,760
Non-current instatments due on nen-recourse loans - 3,427
Non-current instalments on finance leases 127

45,852 19,222

Banking facilities

Cash at bank earns interesi at floating rates based on daily deposit rates Short-term deposits are made for varying penods of between one
day and three months depending on the Immediate cash requirements of the Group, and earn interest at the respective short-term deposit
rates depending on the balance on depasit The interest rate applicable to the short-term deposits dunng the financial period was 0 25%
{2011 0 25%) The farr value of cash and cash equivalents 1s £21,975,000 (2011 £24,427,000) At 30 December 2012 the Group had

a total of £53,000,000 (2011 £43,000,000) of banking facilties, of which £8,027,000 (2011 £3,276,000) was undrawn

Bank revolving facility

On 1 August 2012, the Group completed the refinancing of the existing £25,000,000 revolving credst facility with Barclays Bank plc,
increasing it to a £30,000,000 facility The facility was fully drawn down at 30 December 2012 and has a five year term The interest i1s
charged at 1 35% (2011 O 5%) per annurr above LIBOR in addition to a 0 5% utiisation fee Arrangement fees of £298,000 directly
incurred n relation to the re-financing were included n the carrying value of the facility and are being amortised over the term of the
facility, at 30 December 2012, amortisation of £35,000 has been recognised agamnst the carrying vatue of the faciity The faciity 1s secured
by an unhimited cross guarantee between the Campany, Domino’s Pizza UK & Ireland Limited, DPG Holdings Limited, DP Realty Limited,
DP Pizza Limited and DP Group Developments Limited as well as negative pledges given by the Company, Domino's Pizza UK & Ireland
Limited, DPG Holdings Limited, DP Reaity Limited, DP Pizza Limited and DP Group Developments Limited

Bank overtraft faCIlll)‘
On 5 October 2012, the Company obtained an overdraft facility from Barclays Bank plc for a maximum imit of £5,000,000 for working
capital purposes The interest 1s charged at 1 25% per annum above LIBOR At 30 December 2012 there was £nil drawdown on the facility

www dormmos co uk | www domenos 1e | www dominos de | www domines ch Domino’s Pizza Group pic Annual Report & Accounts 2012 99

saueusaAnd ajesodiog wodas s10)9ang Mataal erduevy pue Suneladp MalAJaAD

1J0das uoljeIUNWAL SI0)jaalI]

SHIaweels [RI30eUly




Notes to the Group financial statements continued

26. Financial habifities (continued)

Bank loans

The Group has entered into an agreement to obtain bank loans and mortgage facilites These are secured by a fixed and floating charge
over the Group's assets and an unhmited guarantee provided by the Company At 30 December 2012 the balance due under these facilities
was £12,035,000 (2011 £12,035,000) all of which 1s in relation to the Employee Benefit Trust The loan bears interest at 0 5% (2011

0 5%) above LIBOR The loan facility has a term of seven years and matures on 31 January 2014 The imit for this facility 1s £13,000,000

Other loans

Other loans include loans entered into to acquire assets which are then leased onto franchisees under finance lease arrangements The
Group has an asset finance facility of £5,000,000 (2011 £5,000,000) with a term of 5 years The balance drawn down on this facility and
held within ‘other loans’ as at 30 December 2012 1s £2,939,000 (2011 £2,689,000) The loans are repayable in equal instalments over a
penod of up to five years The loans are secured by a limited guarantee and indemnity by the Company and Domino's Pizza UK & reland
Limited {imited to an annual sum of £300,000) and a mortgage charge over the assets financed The interest rate on these loans 1s fixed
at an average of 6 16% (2011 6 8%)

Also included within other loans s a balance of £2,050,000 (2011 £2,084,000) in relation to a loan due to the Non-Controlling Interest in
Doming's Pizza Germany This loan was acquired as part of the acquisition of Doming’s Germany It 1s repayable in 2016 and bears interest
at a rate of 2 5% above the 3 month Euro LIBOR

Non-recourse loans

Non-recourse loans of £2,604,000 (2011 £3,943,000) were acquired with Doming’s Leasing Limited The loans are repayabte over terms
of up to six years and bear Interest at 0 5% above LIBOR The loans are secured over the related lease recewables and are only repayable
provided the related lease recewables are settled in full

Finance leases

Durnng the period ended 30 December 2012 the Group acguired a number of finance leases for corporate store equipment and vehicles in
Switzerland and Germany The average lease term 1s 2 5 years Dunng the penod the average effective borrowing rate was 5 8% Interest
rates are fixed at the contract rate All leases are on a fixed repayment basis and no arrangements have been entered into for contingent
rental payments The Group’s obligattons under finance leases are secured by the lessors’ rights over the leased assets At 30 December
2012 the leased assets have a carrying value of £196,000 No further disclosures have been included due to the immatenality of the lease
abilities to the Group’s balance sheet

27. Obhgations under leases and hire purchase contracts

Operating lease commitments where the Group 1s lessee

For the stores in the franchisee systern, the Group has entered into commercial leases, taking the head lease, and then subletting the
properties to the franchisees These leases have an average duration of between 10 and 25 years Under the terms of the franchise
agreement the franchisee 1s granted an inthial penod of 10 years to operate a Doming's Pizza delivery store under the Doming's system
Under the agreement the franchisee also has the aption ta renew for a further 10 years at the end of the initia! penod, provided at the time
of the renewal the franchisee 15 not in default of any matenial provision of the franchise agreement In addition the Group has entered into
commercial leases on motor vehictes and items of plant, machinery and equipment These leases have an average duration of between
three and five years Only the property lease agreements contain an option for renewal, with such options being exercisable three months
before the expiry of the lease term at rentals based on market prices at the time of exercise There are no restrictions placed upon the
lessee by entenng into these leases

Future mimimum rentals payable under non-cancellable operating leases are as follows

At At

30 December 25 December

2012 201

£000 £000

Not later than one year 17,132 13,639
After one year but not more than five years 61,578 49,982
After five years 125,001 102,559

203,711 166,180
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27. Obligations under leases and hire purchase contracts (continued)

Operating lease commitments where the Group 1s lessor

For the stores in the franchisee system, the Group has entered into commercial leases, taking the head lease {and in a few nstances
acquinng the freehold), and then subletting the properties to the franchisees These non-cancellable leases have remaining terms of
between five and ten years All leases include a provision for five-yearly rent reviews according to prevalling market conditions

Future mimimum rentals recevable under non-cancellable operating leases are as follows

At At

30 December 25 December

2012 2011

£000 £000

Not later than one year 13,794 13,239
After one year but not more than five years 45,185 42,743
After five years 26,068 18,430
85,047 74,412

28. Provisions
Onerous lease  Restructunng Property

provisions provisions provisions Total

£000 £000 £000 £000

At 25 Decemnber 2011 938 - 99 1,037
Ansing during the penod 886 1,347 - 2,233
Utilised during the penod (264) (239) - (503)
Released dunng the period (361} - (99) (4e0)
Impact of discounting 11 4 - 15
Foreign exchange on transtation — 11 - 11
At 30 December 2012 1,210 1,123 - 2,333
At at

30 December 25 December

2012 2011

£000 £000

Current 654 66
Non-current 1,679 971
2,333 1,037

Onerous lease provision

The anerous lease provision relates to the outstanding rent obligation for three Domino's stores which were closed durmg the prior period
and other onerous teases identified Dunng the penod to 30 December 2012 one of these leases was surrendered leading to the release

of the unutilised provision Additional provisions have been recogmsed for three Insh leases, two of which are sub-let to commercial tenants,
changes n circumstances brought about by the current economic environment have resulted in these sub-leases becoming onerous The
proviston will be utilised over the remaining lease term on the properties identified which range between three and 25 years

Restruclunng provisions

The restructunng prowision has ansen on acquisition of Doming's Switzerland and relates to outstanding rent obhigations for eight stores
which were are being closed and relocated as well as other commitments ansing from the restructuring plan such as redundancy and
relocation costs The provision witl be utilised within five years

Property provisions

The property provision at 25 December 2011 related to outstanding rent reviews, rates, service charges and dilapidation costs for stores
sold as part of the sale of subsidiary undertakings during prior years Following the completion of the outstanding rent and rates reviews
with no further costs incurred the remaning provision has been released
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Notes to the Group financial statements continued

29. Fiancial nsk management objectives and policies
The Group's financial sk management objectives consist of identsfying and monitoring those nsks, which have an adverse impact on the
value of the Group's financial assets and habilifies or on reparted profitability and on the cash flows of the Group

The Group's principal financial labiities compnise bank loans, bank revolving facilities, other lvans and finance leases The Group has
vanous financial assets such as trade recetvables and cash and short-term deposits, which anse directly from s operations The Group
has not entered mto any denvative transactions such as interest rate swaps or iinancial foreign currency contracts It 1s, and has been
throughout 2012 and 2011, the Group's policy that no trading In derivatives shall be undertaken

The Group’s main treasury nsks relate to the avalability of funds to meet its future requirements and Auctuations in nterest rates The
treasury policy of the Group 1s determined and monitored by the Board The Group monitors ts cash resources through short, medium

and long-term cash forecasting, agamnst available facilities Surplus cash is pooled into an interest beanng account with the Group’s bankers
The Group maonitors its overall level of financal geaning menthly, with short and medium-term forecasts showing levels of gearing within
targets It 1s the Group’s policy not to have high financial leverage, companng adjusted net debt to earmings before interest, taxation,
depreciation and amaortisation (“EBITDA")

The Group includes within adjusted net debt, interest bearing loans and borrowings, bank revolving facilities, less cash and cash eguivalents
and excludes, for this calculation, the Domino’s Leasing Limited non-recourse loans and the Doming's Germany nion-controling wnterest

loan The Dorming's Germany non-controlhing interest loan 1s excluded from the Group's net debt calculation as it does not form part of the
long term funding strategy of the Group

The main nsks ansing from the Group’s financial instruments are foreign currency nisk, credit sk, price nsk, liquidity nsk and cash flow
interest rate risk The Board reviews and agrees policies for managing each of these nisks, which are summansed helow

FDfEIgI‘I currency nsk

The Group has invested in operations in the Republic of Ireland, Germany and Switzerland and alsc buys and sells goods and services in
currencies other than Stering As a result, the value of the Group’s non-Sterling revenues, purchases, financial assets and labilities and
cash flows can be affected by movements in exchange rates, the Euro in particular The Group seeks to mitigate the effect of its currency
exposures by agreeing fixed Euro rates with franchisees and supphers wherever possible The Board does not consider there to be any
significant unmitigated foreign currency nisk in relation to the Group’s profit before tax

The following table demonstrates the sensitivity to a reasonably possible change in the Steriing against Euro exchange rates with all other
vanahles heki constant, of the Group's equity (due to changes In the carrying value of Euro denominated assets in subsidiaries with a
Sterling functional currency and Sterling denominated assets in subsichanes with a Euro functional currency)

tncrease/

decrease 1n Effect

Sterhing vs on profit

Eura rate before tax

% £000

2012 +25 16
-25 (27)

2011 +25 (504)
-25 840

Credst risk
Customers who trade on credit terms and obtain finance leasing and loans from the Group are predominantly franchisees and it 1s
considered that the franchisee selection process 1s sufficiently robust to ensure an appropniate credit venfication procedure

Non-recourse loans are only repayable provided the related lease recevables are settled in full This mits the Group’s exposure to the
non-repayment of other lease recewvables

In additron, trade receivable balances are monitored on an ongeing basis with the resul that the Group'’s exposure to bad debts Is not
significant Since the Group trades only with franchisees that have been subject to the franchisee selection process and prowide guarantees
as required under the franchisee agreements, there Is no requirement for colfateral

It 1s Group policy that cash deposits are only made with banks that have been approved by the Board and have a high credit rating {in
accordance with the Group's treasury policy) to ensure that the Group 1s not exposed to unnecessary nisk
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29. Financial risk management objectives and policies (continued}
Liquidity nisk

The Group amms to mitigate iquidity nsk by managing cash generation by its operations with cash collection targets set throughout the
Group All major investment decisions are considered by the Board as part of the project appraisal and approval process In this way the
Group aims to maintain a good credit rating to facilitate fund raising Financial habilities due within 3 menths of the penod end will be
settled by the Group using cash and receipts from trade receivables outstanding at the penod end

The table below summanses the maturity profile of the Group's financial habilities at 30 December 2012 based on contractual

undiscounted payments

MIIAIRAD

Less than §
On demand 3 months 3 ta 12 months 110 5 years = 5 years Total E
£000 £000 £000 £000 £000 £000 E
Peniod ended 30 December 2012 g
Floating rate borrowings §'
Bank loan EBT - 38 115 12,035 - 12,188 §
Bank revohang faciity - 236 709 33,544 - 34,489 2
Non-recourse loans - 87 2,635 - - 2722 | &
Other loans - 76 227 2847 - 3,250
Fixed rate borrowings ===
Other loans - 287 862 1,997 - 3,146
Finance leases - 25 76 127 - 228
Non-interest beanng
Trade and other payables - 37953 - - - 37953 | §
Deferred consideration - 450 987 8,561 - 9,998 g’
— 39,152 5,611 59,211 - 103,974 ;
Less than =
On demand 3 months 3to 12 months 1to 5years > 5 years Total
£000 £000 £000 £000 £000 £000
Penod ended 25 December 2011
Floating rate borrowings —
Bank loan EBT - 32 95 12,161 - 12,288
Bank revolving facility - 133 25,398 - - 25,531 -
Non-recourse loans - 262 726 3,346 - 4334 | &
Other loans - 79 237 2,308 936 3,560 §
Fixed rate borrowings 'E
Other loans - 286 858 1,788 - 2932 | §
Non-tnterest bearing 3
Trade and other payables - 27,449 — - - 27,449 =
Deferred consideration - 616 1,516 8,886 - 11,018
- 28,857 28,830 28,489 936 87112 L___

Interest rate risk

The Board has a policy of ensunng a mix of fixed and floating rate borrowmgs based on the best avalable rates Whulst fixed rate interest
beanng debt 1s not exposed to cash flow interest rate rsk, there 1s no opportunity for the Group to benefit from a reduction in borrowing
costs when market rates are dectning Conversely, whilst floating rate berrowings are not exposed to changes in farr value, the Group I1s

exposed to cash flow interest rate risk as costs are impacted by changes in market rates

The sensitivity analyses below have been determined based on the exposure to interest rates at the balance sheet date For floating rate
labilities, the analysis 1s prepared assuming the amount of kability outstanding at the balance sheet date was outstanding for the whole year

If nterest rates had been O 5 per cent higher/lower and all other vanables were held constant, the Group's profit for the 53 week penod
ended 30 December 2012 would decrease/increase by £111,000 (2011 £73,000) This 1s mainly attnibutable to the Group's exposure to
interest rates on s variable rate borrowings There would be no impact on other comprehensive Income

www dominos co uk | www dominas 1e | www dominos de | www dominos ch

Bomino s Pizza Group plc Annual Report & Accounts 2012 103

1Jodey uonesaLNIWal 51032903

sjuawaleys [RIduelL




Notes to the Group financial statements continued

29, Financial risk management objectives and policies {continued)

Capital management

The primary objective of the Group’s capital management Is to ensure that it remains a strong credit rating and healthy capita! ratios in order
to support its business and maximise shareholder value

The Group manages its capital structure and makes adjusiments to it, in light of changes in economic conditions  To mamntamn or adjust the
capital structure, the Group may adjust the dividend payment to shareholders, return capital to shareholders or 1ssue new shares No
changes were made 1n the objectives, policies or processes dunng the penods ended 30 December 2012 and 25 December 2011

The Group monitors the ratio of adjusted net debt to earnings befare interest, taxation, depreciation and amartisation (“EBITDA”) The Group
meludes within adjusted net debt, interest beanng loans and borrowings, bank revolving factiities, less cash and cash equivalents and
excludes, for this calculation, the Domine’s Leasing Limited non-recourse loans and the Doming’s Germany non-controlling interest loan

A at
30 December 25 December
2012 201
£000 £000
Bank loan EBT 12,035 12,035
Qther loans 2,939 2,689
Finance leases 228 -
Bank revolving facihities 29,737 25,000
Less cash and cash equivalents (21,975) {24,427)
Adjusted net debt 22,964 15,297
Non-recourse loans 2,604 3,943
Doming's Germany non-controling interest loan 2,050 2,084
Net debt 27,618 21,324
EBITDA 47,894 42,646
Adjusted gearing ratio 05 04

For further commentary on cash flow, net debt and gearing see the Chief Financial Officer's review
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30. Financial instruments
Fair values

Set out betow 1s a comparison by category of carrying amounts and fair values of all the Group's financial nstruments that are carried in the
financial statements

MBIAJEAQ

Faw Fair
Carrying value Carrying value value value

2012 2011 2012 2011

£000 £000 £000 £000 |
Financial assets
Cash and cash equivalents 21,975 24427 21,975 24 427 )
Net nvestment in finance leases 5,636 7,277 5,324 7,027 2
Financial habihities .5':
Bank revolving facilities 29,737 25,000 29,737 25,000 E
Bank loan EBT 12,035 12,035 12,035 12,035 §’
Fixed rate borrowings 2,939 2,689 2,981 2,824 E
Finance lease habilities 228 - 228 -l3
Floating rate borrowings 4,654 6,027 4,654 6,027 g
Contingent consideration 1,113 - 1,113 -

The farr value of the net investment in finance leases has heen calculated by discounting the expected future cash flows at the market
nterest rate

The fair value of fixed rate borrowings has been calculated by discounting the expected future cash flows at a market rate of interest

Trade and other receivables and trade and other payables are excluded from the above analysis as the fair values approximate to the
carrying amounts due to therr short term nature

Cash, bank revolving facilities and bank loans are all held with banks that have been approved by the Board and have a high credit rating
and as a result they are recorded at carrying value Interest payable on the bank loan EBT and bank revolving facilittes 1s at floating rate
and hence no fair value adjustment s required

The farr value of the contingent consideration has been estimated by applying a probability weighted average for a number of scenarios
based on performance against budget as explained in note 19 This equates to a Level 2 classification under the IFRS 7 requirement to
classify financial instruments at fair value by reference to the following three-level hierarchy based on the source of inputs used to derive
the fair value

Level 1 — Quoted pnices (unadjusted) in active markets for identical assets or iabilities

Level 2 — Other techmgues for which all inputs which have a significant effect on the recorded fair value are observable, either directly
or indirectly

Level 3 — Technmiques which use inputs which have a significant effect on the recorded fair value that are not based on observable
market data

31. Share capital and reserves
Authorised share capitat
At 30 December At 25 December

2012 2011
Orginary shares of 1 5625p each
— Number 256,000,000 256,000000
—Value - £ 4,000,000 4,000,000
Aliotted, called up and fully paid share capital
AL 30 December 2012 At 25 December 2011

Number £ Number £
At 25 December 2011 and 26 December 2010 162,035,784 2,531,809 160903435 2,514,116
Issued on exercise of share options 2,386,957 37,296 312,349 4,880
Issued on acguisition — - 1,320,000 20,625
Share buybacks (750,000) (11,719) (500,000 (7,813)
At 30 December 2012 and 25 December 2011 163,672,741 2,557,386 162,035,784 2,531,808

Dunng the period 2,386,957 (2011 312,349) ordinary shares of 1 5625p each with a nominal value ¢f £37,296 (2011 £4,880)
were 1ssued between 64 53p (2011 17 19p) and 482 4p (2011 341 00p) for a total cash consideration recewed of £2,594,000
(2011 £593,000) to sahisfy the share options that were exercised

During the penod the Company bought back a total of 750,000 (2011 500,000) ordinary shares of 1 5625p each for a total value of
£3,307,000 {including costs of £47,000) (2011 £2,219,000, including costs of £19,000} The average price for which these shares were
purchased was 434 67p (2011 439 78p) per share
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Notes to the Group financial statements continued

31. Share capital and reserves (continzed)

Nature and purpose of reserves

Share capital

Share capital compnses the nominal value of the Company's ordinary shares of 1 5625p each

Share premium
The share premium reserve 1s the premium paid on the Company’s 1 5625p ordinary shares

Capital redemption reserve
The capital redemption reserve includes the nominal value of shares bought back by the Company

Capital reserve — own shares

This reserve relates to shares held by an independently managed EBT The shares held by the EBT were purchased in order to satisfy
potential awards under the Long-Term Incentive Plan (LTIP) and other incentive schemes At 30 December 2012, the Trust hetd 505,370
(2011 560,527) shares, which had a historic cost of £7,881 (2011 £1,151,169) These shares had a market value at 30 December 2012
of £2,483,894 (2011 £2,230,897)

Currency translation reserve
The foreign currency translation reserve 1s used to record exchange differences ansing from the translation of the financial statements of
the Group's foreign subsicharies

Other reserve
The other reserve relates to the contingent consideration payable for the acquisiton of Domino's Gerrmany, being 880,000 ordinary shares
on the opening of the 35" Doming's store in Germany

32 Share-based payments

The expense recognised for share-based payments in respect of employee services receved during the 53 weeks ended 30 December
201215 £2,357,000 {2011 £1,499,000) This all anses on equity-settled share-based payment transactions

Long Term Semor Executive Incentive Plan

Reversionary interests over assets held in the Domino's Pizza Group plc emptoyee benefit trust are approved and granted, at the discretion
of the trustees, to senior executives The interests are capable of vesting within a five year period should certain performance targets be
achieved by the Group and alt awards will be equity-settled Dunng the penod further reversionary interests were granted, represented by
1,282,296 (2011 2,507,549) shares At 30 December 2012 reversionary interests represented by 5,367,194 (2011 6,259,160) shares in
Domino's Pizza Group plc have been granted The weighted average fair value of each reversionary interest granted during the year was
68 8p (2011 70 3p)
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32 Sshare-based payments (continued)
Long Term Semor Executive Incentive Plan (continved}

The following tables lists the performance cntena attached to the reversionary interests for the periods ended 30 December 2012 and
25 December 2011

No interests represented by

Imtial value 25 Dece;sb:: 30 Del:e;sb::
Grant date per interast Performance conditions 201 Granted Vested Forleited 2012
2 June 2009 206 25p Growth of RPI plus 12% 1,727,757 - (1,727,757) - -
}7 February 2010 327 00p Growth of RPI plus 12% 1,123.854 - - - 1,123,854
17 Jure 2010 366 10p Growth of RPI plus 12% 300,000 - - - 300,000
27 July 2010 424 90p Growth of RPI plus 12% 300,000 - - - 300,000
23 September 2010 45750p Growth of RPI plus 12% 300,000 - - - 300,000
9 August 2011 43710p Growth of RPI plus 12% 2,507,549 - - (219,629} 2,287,920

2 Apnl 2012 43160p Adjusted annual EPS growth
{see page 58)

1,282,296 (226,876) 1,055,420

6,259,160 1,282,296 (1,727,757} (446,505) 5,367,194

Performance conditigns Mo _interests represented by
Adjusted Adjusted As at As at
Inttial value earnings profit before 26 Decembar 25 December
Grant date per interast per share* tax** 2010 Granted Vested Forteited 2011
6 March 2007 210 00p 1250p £28,600000 1,600,000 - (1,600,000 - -
22 February 2008 21200p 1640p £37000,000 3,170,000 - (3,170,000 - -
2 June 2009 206 25p Growth of RPI plus 12% 1,727,757 - - - 1,727757
17 February 2010 32700p Growth of RPI plus 12% 1,123,854 - - - 1,123,854
17 June 2010 366 10p Growth of RPI plus 12% 300,000 - - - 300,000
27 June 2010 424 90p Growth of RPI plus 12% 300,000 - - - 300,000
23 September 2010 45750p Growth of RPI plus 12% 300,000 - - - 300,000
9 August 2011 43710p Growth of RPI plus 12% - 2,507,549 - - 2,507549
8,521,611 2507549 (4,770,000} - 6,289,160

Adjusted earnings per share means diluted earrungs per share before operating and non-operating exceptional items

**  Adjusted profit before tax means profit before tax and before operating and non-aperating exceptional tems

Employee Share-option

On 24 November 1999 participants in the Domino’s Pizza Group Limited (Unapproved) Share Option Scheme (which had been i place
since 31 March 1999) had the option of exchanging options over shares in Doming’s Pizza Group Limiuted in return for equivalent options
over ordinary shares in the Company under Doming’s Przza Share Option {Unapproved) Scheme

On 23 March 2004, the Company established the Doming's Pizza Group plc Enterprise Management Incentive Scheme (EMI Scheme)

All employees are eligible for grants of options under these schemes, which are approved by the Board Prior to 2011, the options vest
over a 3 year period and are exercisable subject to the condition that the growth in adjusted diluted earmngs per share, during each of
the 3 years foliowing the date of grant, exceeds growth in the Retail Pnce Index by at least 3% For 2011 and 2012 the options vest over
a 3 year penod and are exercisable subject to the condition that real growth in adjusted diluted earnings per share, during each of the

3 years following the date of the grant, exceeds at least 3%

The ophons lapse after 10 years or in certain other circumstances connected with leaving the Company There are no cash settlement
alternatives and all awards are equity settled

In Apnl 2012 a total of 1,317,077 (2011 1,160,323) share options were granted under the Unapproved Share Option Scheme and 352,931
(2011 334,050) share options were granted under the Approved Share Option Scheme The options vest after a 3 year pernod and are
exercisable subject to the condition that the growth in adjusted basic earnings per share i any financial year between grant and vesting
exceeds the real growth by at least 3% The contractual hfe of each option granted i1s 10 years There are no cash settlement alternatives
and all awards are equity settled

The weighted average fair value of each option granted in 2012 was 91 8p (2011 86 1p)

Sharesave scheme

During 2009 the Group infroduced a Sharesave scheme giving employees the option to acquire shares in the Company Employees have
the option to save an amount per month up to a8 maximum of £250 and at the end of three years they have the option to purchase shares
In the company or to take their savings in cash The contractua) Iife of the scheme I1s three years The weighted average fair value of each
option granted in 2012 was 68 8p (2011 69 8p)
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Notes to the Group financial statements continued

32 Share-based payments (continued)
Sharesave scheme (continued)
As at 30 December 2012, the following share options were outstanding

Outstandmyg at Granted Exercised Forfeited Dutstanding at
25 December during durimg duning 30 December
20m the peried the period the persiod 2012
Date of grant Exercise price No No No Ne No
Domino's Pizza (unapproved) Scheme
15 December 2005 10703p 212,426 - (93,147} - 119,279
30 March 2007 210 00p 210,878 - {79,105} - 131,773
3 Apnl 2008 209 00p 297466 - (137,752} - 159,714
29 May 2009 205 50p 189,734 - (131,577} - 58,157
13 Aprl 2010 341 00p 242672 - - (45,981) 196,691
26 July 2011 482 40p 160,323 - (2047} (25,777) 132,499
9 August 2011 38680p 1,000,000 - - - 1,000,000
2 April 2012 431 60p - 317,077 - (29,774) 287,303
2 Aprl 2012 398 00p — 1,000,000 — — 1,000,000
2,313,499 1,317,077 (443,628) (55,551) 3,085,416
Domino’s Pizza (approved) Scheme
29 May 2009 205 50p 881,050 - {352,880) {37999 270,171
13 Apnl 2010 341 00p 510,296 - (18,710) (22,885) 468,701
26 July 2011 482 40p 316,414 - (14,409 (13,5860) 288,419
2 April 2012 431 60p - 352,931 - (14,312) 338,619
1,707,760 352,931 (385,999) {88,782) 1,365,910
EMI Scheme
23 March 2004 64 53p 76,037 - (35,200) - 40,837
Sharesave Scheme
1 February 2009 135 81p 299,705 - (298,292) {1,413 -
1 March 2010 23792p 48,923 - (291) (8,600) 40,032
1 March 2011 426 00p 57,485 - - 9,377 48,108
1 March 2012 352 64p 147,561 - (19,540) 128,021
406,113 147,561 (298,583} (38,930) 216,161
4,503,410 1817569 (1,383,410) (229,244) 4,708,324
Weighted average exercise prnice 289 7p 406 7p 186 0p 359 6p 3619p
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32. Share-based payments {continued)
Sharesave scheme (continued)
As at 25 December 2011, the following share options were gutstanding

Outstanding at Granted Exercised Forfeitesd Qutstanding at
26 December during during during 25 December
2010 the period the pencd the period 201
Date of grant Exercise price No No No No No
Domina’s Pizza (unapproved) Scheme
25 October 2001 1719p 4,800 - {4,800) - -
15 December 2005 10703p 226,875 - {14,449) - 212426
30 March 2007 21000p 271,927 - {60,047) (1,002 210,878
3 April 2008 209 00p 479,996 - (177,800} (4,730) 297,466
29 May 2009 205 50p 189,734 - - - 189,734
13 Apnl 2010 341 00p 242,672 - - - 242,672
26 July 2011 482 40p - 160,323 - - 160,323
9 August 2011 386 80p - 1,000,000 - - 1,000,000
1,416,004 1,160,323 {257,096} (5,732) 2,313,499
Domino’s Pizza (approved) Scheme
29 May 2009 205 50p 926,815 - (9,606) (36,159) 881,050
13 Apnl 2010 341 00p 558,199 - (6,577) (41,326} 510,296
26 July 2011 482 40p - 334,050 — (17,636) 316,414
1,485,014 334,050 (16,183) 85121y 1,707,760
EMI Scheme
23 March 2004 64 53p 96,507 - (20,470) - 76,037
Sharesave Scheme
1 February 2009 13581p 309,599 - (1,608) (8,286) 299,705
1 March 2010 23792p 51,973 - - (3,050} 48923
1 March 201} 426 00p - 60,696 - (3.211) 57,485
361,572 60,696 (1,608) (14,547) 406,113
3,358,098 1,555,069 (295,357}  (115,400) 4,503,410
Weighted average exercise pnce 221 8p 418 7p 193 5p 298 5p 2897p
The weighted average remaining contractual life of the optiens outstancing at 30 December 2012 1s 7 8 years (2011 73 years) The

weighted average share price for options exercised during 2012 was 490 9p (2011 455 1p)

The following share options were exercisable at the period end

A
25 December

At
25 December

2012 20m
No No
Domino’s P1zza (unapproved) Scheme
15 December 2005 119,279 212,426
30 March 2007 131,773 210,878
3 Apnl 2008 159,714 297,466
29 May 2009 58,157 -
468,923 720,770
Damino’s Pizza (approved) Scheme
29 May 2009 270,171 -
EMI Scheme
23 March 2004 40,837 76,037
779,931 796,807
Weighted average exercise price 184 5p 168 3p

The farr value of both options and reversionary interests granted 1s estimated at the date of granting using a Black-Schales madel, taking into

account the terms and condittons upon which they were granted
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Notes to the Group financial statements continued

32. Share-based payments (continued)
Sharesave scheme {continued)

The following table %ists the inputs to the model used for the pernod ended 30 December 2012

Expected Histoncal Imtial value/
Dinidend yield volatility volatility Risk free rate Expectedterm exercise price Share price
(%) (%) 4 {years) ()] {p)
LTIP {2 April 2012) 30 288 288 11 3 4316 4316
Employee share options (2 Apnt 2012} 30 288 288 11 4 4316 4316
Employee share options (2 April 2012) 30 321 321 11 5 3980 4316
The following table lists the mputs to the model used for the period ended 26 December 2011
Expected Historical Imtial vatue/
Dividend yield volatility volatiity  Risk-free rate  Expectedterm exercisa price Share price
{%) {%} {%) {years) i {p)
LTIP (9 August 2011) 30 293 293 09 3 4371 4371
Employee share options (26 July 2011) 30 293 293 12 3 4824 4824
Emplayee share options (9 August 2011) 30 293 293 09 3 3868 4371

The expected life 1s based on historical data and 1s not necessarily indicative of exercise patterns that may cccur The expected volatility
reflects the assumplion that the historical volatiity 1s indicative of future trends, which may also not necessarnly be the actual outcome
No other features of the options or reversionary interests were incorporated into the measurement of fair value, and non-market conditions

have not been included in calculating fair value

33 Additional cash flow information
Analysis of Group net debt

At

At Cash Exchange Non-cash 30 December

25 December flow ditferences moyements 2012

2011 £000 £000 £000 £000

Cash and cash equwalents 24,427 {2,308) (144) - 21,975
Bank revolving facility (25,000) {4,702) - (35) (29,737)
Bank loans {12,035) - - - {12,035)
Finance leases - - L] (224) (228)
Other loans {2,689) {250) - — (2,939)
Adjusted net debt (15,297} {7,260) (148) (259) {22,964)
Non-recourse loans (3,943) 1,339 - - (2,604)
Other loans (2,084) - 34 - (2,050)
Net debt (21,324) (5,921) (114) (259) {27,618)
At

At Cash Exchange Non-cash 26 December

26 December flow differences movements 2010

2010 EQCD £000 £000 £000

Cash and cash equivalents 31,128 {6,526} (175) - 24,427
Bank revolving facility {25,000 - - - (25,000)
Bank loans {12,035) - - ~ {12,035)
Other loans (2,722) 43 - - (2,689)
Adjusted net debt (8,639) {6,483) (175) - (15,297}
Non-recourse loans {4,798) 855 - - (3,943)
QOther loans - - 138 (2,222) (2,084)
Net debt {13437} (5,628) (37) (2,222) (21,324)
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34 Capital commitments

At 30 December 2012, amounts contracted for but not provided in the financial statements for the acquisition of property, plant and
equipment amounted to £92,000 (2011 £184,000) for the Group

35 Contingent hiahilities

Pursuant to the refevant regulation of the European Commumnties (Companies Group Accounts) Regulations, 1992 the Company has
guaranteed the labilities of the Insh subsidiary, DP Pizza Limited and as a result the Insh company has been exempted from the filing
provisiens section 7, Companies (Amendment) Act 1986 of the Republic of Ireland

36 Related party transactions

The financial statements include the financial statements of Domina's Pizza Group PLC and the subsidiary undertakings listed below

Name of company

Coumry of
ncorperation

Preportion of voting
rights and shares hetd

Nature of business

Directly hetd subsidiary undertakings
DPG Holdings Lirmited

DP Realty Limited

DP Group Developments Limited

DP Capital Limited

Amernican Pizza Company Limited

DP Milten Keynes Limited*

Domina's Pizza {Isle of Man) Limited
DP Cyco Limited

DP Cyco Switzerland Limited

Indirectly held subsidsary undertakings
Domino’s Pizza UK & Ireland Limited

DP Newcastle Limited
Livebait Limited
DP Pizza Limited

Domino’s Leasing Limited
Boming’s Pizza Germany Limited

Doming's Pizza Germany GmbH
Doming’s Pizza GmbH

Associate undertakings

Full House Restaurants Limited
Borminord Limited

Mungo Park Limited

Jaint venture undertakings

Deutsche Dominoid GmbH

Domino’s Pizza West Country Limited
DP Shayban Limited

HJS Pizza Deutschland GmbH

*DP Milton Keynes sold 21 December 2012 (see note 20)
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England
England
England
England
England
England
Isle of Man
Cyprus

Cyprus

England

England
England

Repubhe of
Ireland

England
England

Germany
Switzerland

England
England
England

Germany
England
Engiand
Germany

100% ordinary
100% ordinary
100% ordinary
100% orchinary
100% orchinary
100% ordinary
100% ordinary
75 % ordinary

100% ordinary

100% ordinary

100% ordinary
100% ordinary
100% ordinary

100% ordinary
75% ordinary

75% ordinary
100% ordinary

41% ordinary
50% ordinary
50% ordinary

50% ordinary
50% ordinary
50% ordinary
40% ordmmary

Investment

Property management

Property development

Leasing of store equipment

Dormant

Management of pizza delivery stores
Property management

Operatvon and management of franchise
business in Germany

Operation and management of franchise
business in Switzerland

Operation and management of franchise
business and commissanes

Dormant
Dormant
Qperation of commssary

Leasing

Operation of commissary and pizza
delivery stores in Germany
Investment

Operation of commissary and pizza
delivery stores in Switzerland

Management of pizza delivery stores
Management of pizza delivery stores
Management of pizza delivery stores

Management of pizza delivery stores
Management of pizza delivery stores
Management of pizza delivery stores
Management of pizza delivery stores
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Notes to the Group financial statements continued

36. Related party transactions (continued}
Dunng the period the Group entered into transactions, in the ordinary course of business, with related parties For details of loan

balances due from associates please refer to note 23 Transactions entered into, and trading balances outstanding at 30 December

(2011 25 December) with related parties, are as follows

Amounts

Salesto owed by
related related
party panty
£000 £000
Related party
Associates and Joint ventures
2012 13,118 3,399
2011 3,675 443

Terms and conditions of transactions with related parties

Sales and purchases between related parties are made at normal market prices Qutstanding balances with entities are unsecured, interest
free and cash settlement 1s expected within seven days of invoice The Group has not provided for or benefited from any guarantees for any
related party recewvables or payables During the financial period ended 30 December 2012, the Group has not made any provision for

doubtful debts relating 1o amounts owed by related parties (2011 same)
Compensation of key management personnel {1ncluding directors)

53 weeks 52 weeks

ended ended

30 December 25 Qetember

2012 201

£000 £000

Shori-term employee benefits 4,601 4,998
Post-employment benefits 200 230
Share-based payment 1,797 1,126
6,598 6,354

The table above includes the remuneration costs of the directors of the Company and the directors of Dormino’s Pizza UK and Ireland

Limited, Domung's Pizza Germany Limited and Domino’s Pizza GmbH
Other related parties

During the penod, the Group paid £62,333 (2011 £62,500) to Saracens rugby club, in the normal course of business as part of its
on-gong marketing strategy and £nil (2011 £9,549) to Prestbury Two LLP in respect of Group travel arrangements MNigel Wray has an
interest in each of these entities, being Non-Executive Chairman of Saracens Limited and a partner in Prestbury Two LLP The transaction

was paid at arm’s length values under normal business terms

112 Domwme's Pizza Group plc Annual Report & Accounts 2012




Independent auditor’s report

to the members of Donuno’s Pi1zza Group plc

We have audited the parent company financial statements of Doming's Pizza Group ple for the 53 weeks ended 30 December 2012 which
compnse the Company Balance Sheet and the related notes 1 to 10 The financial reporting framework that has been applied in their
preparation 1s applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This report I1s made solely to the company's members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act 2006
Our audit work has been undertaken so that we might state to the company’s members those matters we are required to state to them in
an auditor's report and for no other purpose To the fullest extent permitted by law, we do not accept or assume responsibility to anyone
ather than the company and the company’s members as a body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditor

As explained more fully in the Statement of Directors’ Responsibilities set out on page 66, the directors are responsible for the preparation
of the parent company financial statements and for being satisfied that they give a true and far view Qur responsibility 1s to audrt and
express an opmion on the parent company financial statements in accoardance with applicable law and International Standards on Auditing
(UK and Ireland) Those standards require us to comply with the Auditing Practices Board's Ethical Standards for Audrors

Scope of the audit of the financial statements

An audit involves abtaining evidence about the amounts and disclosures in the financial statements sufficient to give reasonable assurance
that the financial statements are free from material misstatement, whether caused by fraud or error This inctudes an assessment of
whether the accounting pelicies are appropnate to the parent company’s circumstances and have been consistently apphed and adequately
disclosed, the reasonableness of significant accounting estimates made by the directars, and the overall presentation of the financial
statements In addition, we read all the financial and non-financial information in the Annual Report and Accounts to identify material
incensistencies with the audited financial statements If we become aware of any apparent matenal misstatements or inconsistencies

we consider the implications far our report

Opinion on financial statements

In our opinion the parent company financial statements

* gve a true and fair view of the state of the company's affairs as at 30 December 2012,
* have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Prachice, and
+ have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matters prescribed by the Companies Act 2006
In our opinion

* the part of the Directors'’ Remuneration Report to be audited has been properly prepared in accordance with the Companies Act 2006,
and

» the infarmation given in the Directors’ Repori for the financial year for which the financial statements are prepared 1s consistent with the
parent company financial statements

Matters on which we are required to report hy exception
We have nothing to report in respect of the following matters where the Compamies Act 2006 requires us to repert to you if, in our opinion

* adequate accounting records have not been kept by the parent company, or returns adequate for our audit have not been receved from
branches not visited by us, or

» the parent company financial statements and the part of the Directors’ Remuneration Report to be audited are not in agreement with the
accounting records and returns, or

¢ certain disclosures of directors’ remuneration specified by law are not made, ar
* we have not received all the information and explanations we require for our audit

Other matter
We have reported separately on the group financial statements of Domino's Pizza Group plc for the 53 weeks ended 30 December 2012

Simon 0'Neill

Senior statutory auditar

for and on behalf of Ernst & Young LLP, Statutory Auditor
Birmingham

22 February 2013
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Company halance sheet

At At
30 Detember 25 December

2012 2018
Notes £000 £000
Fixed assets
Investment in subsichary undertakings 3 22,206 15,856
Investment in associate and joint venture undertakings 3 4,886 205
Total nvestments 27,092 16,061
Current assets
Amounts owed by group undertakings 4 121,052 117494
Deferred tax asset - 2
Cther debtors 302 -
Cash and cash equivalents 848 10,102
122,202 127,598
Creditors amounts falling due within one year 5 {18,069) (21,226)
Net current assets 104,133 106,372
Total assets less current lamhites 131,225 122,433
Credstors amounts falling due after more than one year 6 (41,772) (12,035)
Pravisions for llamlities 7 - (99)

89,453 110,299

Shareholder's equity

Called up share capital 8 2,557 2,532
Share premium account 10 17,932 15,358
Capital redemption reserve 10 425 414
Capital reserve - own shares 10 (9) (1,151}
QOther reserve 10 3,432 3,432
Profit and loss account 10 65,116 89,714
Equity shareholders' funds 10 89,453 110,299

Lee Ginsberg
Chief Financial Officer
22 February 2013
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Notes to the Company financial statements

1 Accounting policies

Basis of preparation

The parent company financial statements of Domino’s Pizza Group plc {formerly Domine’s Pizza UK & IRL plc) are presented as required
by the Companies Act 2006

The iinancial statements are prepared under the historical cost convention and in accordance with Urited Kingdom Generally Accepted
Accounting Practice The balance sheet 1s presented in pounds Sterling and all values are rounded to the nearest thousand (£000} except
where ctherwise indicated

No profit and loss account i1s presented by the Company as permitted by Section 408 of the Companies Act 2006 and the Company has
taken the exemption under FRS 1 not to present a cash flow statement

The Company has taken the advantage of the exemption in paragraph 2D of FRS29 Financial Instruments Disclosures and not disclosed
information required by that standard, as the Group's publicly available consohidate financial statements, in which the company 15 included
provide equivalent disclosures for the Group under IFRS 7 Frnanciat Instruments Disclosures

Investments

Shares in the subsidiary companies and fixed asset investments are stated at cost less provisions for any imparrment Where shares have
been 1ssued as part of the consideration for an acguisition these are accounted for at their norminal value In accordance with the exemption
under Sections 131 and 133 of the Comparnies Act 1985 {for 1ssues prier to 1 October 2009} and sections 612 and 615 of Companies Act
2006 thereafter

Proviston 1s made against the carrying vatue of investments where there 15 impairment in value

Deferred taxation

Deferred tax 1s recognised in respect of all ttming differences that have onginated but not reversed at the balance sheet date where
transactions or events have occurred at that date that will result in an obligation to pay more, or nght to pay less or to receive more, tax,
with the following exceptions

= Provision 1s made for tax on gamns from revaluation {and similar fair value adjustments) of fixed assets, or gains on disposal of fixed assets
that have been rolled over into replacement assets, only {o the extent that, at the balance sheet date, there I1s a binding agreement to
dispose of the assets concerned However, no prowision 1s made where, on the basis of all available evidence at the batance sheet date,
it 1s more likely than not that the taxable gain will be rolled over into replacement assets and charged to tax only where the replacement
assets are sold

* Deferred tax assets are recognised only to the extent that the Directors consider that it 1s more likely than not there will be suitable taxable
profits from which the underlying tming differences can be deducted

Deferred tax 1s measured on an undiscounted basis at the tax rates that are expected to apply in the penods in which timing differences
reverse, based on tax rates and laws enacated or substantially enacted at the balance sheet date

Capital reserve — own shares
Treasury shares held by the Employee Benefit Trust are ctassified in capital and reserves, as ‘Capital reserve —own shares’ and recognised at
cost No gain or loss 1s recognised on the purchase or sale of such shares The Employee Benefit Trust has waived its entitlement to dividends

Share-based payment transactions
Enrectors of the company recewve an element of remuneration in the form of share-based payment transactions, wherety employees render
services as consideration for equity instruments

The awards vest when certain performance and/for service conditions are met, see note 9 for the individual vesting conditions for the
varnous schemes

The cost of equity-settled transachons with employees 1s measured by reference to the fair value at the date at which they are granted and
15 recognised as an expense over the vesting penod which ends on the date on which the employees become fully entritled to the award
Fair value 1s deterrmined by an external value using an appropriate pnicing mode! tn valuing equity-settled transacttons, no account 1s taken
of any vesting conditions, other than conditions linked to the price of the shares of the Company (market conditions)

No expense 1s recognised for awards that do not ultimately vest, except for awards where vesting 1s conditional upon a market condition,
which are treated as vesting rrespective of whether or not the market condition 1s satishied, provided that all other performance conditions
are satisfied

At each batance sheet date before vesting, the cumulative expense Is calculated, representing the extent to which the vesting penod has
expired, management’s best estmate of the achievement or otherwise of non-market conditions and the number of equity Instruments
that will uttimately vest or in the case of an instrument subject to a market condition, be treaied as vesting as described above The
movement in the cumulative expense since the previous balance sheet date 1s recognised in the income statement, with a corresponding
entry Into equaity

Where the terms of an equity-settled award are modified or a new award s designated as replacing a cancelled or settled award, the cost
based on the onginat award terms continues to be recognised over the onginal vesting penod In addition, an expense 1s recognised over
the remainder of the new vesting penod for the incremental farr value of any modification, based on the difference between the fair value

of the onginal award and the farr value of the modified award, both as measured on the date of the modification No reduction 1s recognised
if this difference s negative
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Notes to the Company financial statements continued

1 Accounting policies (continued)

Share-based payment transactions (continued)

Where an equity-settied award I1s cancelled, it 1s treated as If it had vested on the date of cancellation, and any cost not yet recognised in
the income statement for the award 1s expensed immediately Any compensation paid up to the fair value of the award at the cancellation
or settlement date 1s deducted from equity, with any excess over fair value being treated as an expense In the income statement

The Company has taken advantage of the transitional provisions in respect of equity-settled awards and has apphed FRS 20 only to awards
granted after 7 November 2002 that had not yet vested at 3 January 2005

The Company records an increase in s investment in subsidiaries with a credit to equity equivalent to the FRS 20 costs in the subsidiary
undertakings

Provisions for liabilities
A provision 1s recognised where the Company has a legal or constructive obligation as a result of a past event and it 1s probable that an
outflow of ecenemic benefits will be required to settle the obligation

Interest-bearing loans and borrowings
Obligations for loans and borrowings are recognised when the Group becomes party to the related contracts and are measured initially at
fair value less directly attnbutable transaction costs

After initial recognition, interest-bearing loans and borrowings are subsequently measured at amortised cost using the effective interest
method Gains and losses arising on the repurchase, settlement or otherwise cancellation of Tiabilities are recogmsed respectively i finance
revenue and finance cost

2 Loss attnbutable to members of the parent Company
The loss dealt with 1n the financial statements of the parent Company is £744,000 (2011 £943,000)

3. Investments
Subsidiary Associates and

undertakiags  joiat ventures Total
£000 £000 £000

Cost or valuation
At 26 December 2010 6,102 205 6,307
Share options granted to subsidiary employees 1,123 - 1,123
Addiions 8,631 - 8,631
At 25 December 2011 15,856 205 16,061
Share options granted to subsidiary employees 1,551 - 1551
Addihaons 4912 4681 9,593
Acquisthon of non-controlling interest 404 - 404
Disposals {517) — (517)
At 30 December 2012 22,206 4,886 27,092
Amounts prowded for
At 25 December 2011 and 30 December 2012 - - -
Net book value at 30 December 2012 22,206 4,886 21,092
Net book value at 25 December 2011 15,856 205 16,061

Additions dunng the peniod relate to the acquisition of Doming's Switzerland, and the new joint venture companies Please refer to notes 18
and 19 of the Group accounts for further detaiis The acquisiion of non-controling mterest relates to the purchase of the DP Milton Keynes
Limited 25% non-controlling interest and the disposal in the penod relates to the disposal of 100% ownership of DP Milton Keynes Limited
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3. Investments {(continued)

Details of the mvestments in which the Company holds 20% or more of the norminal value of any class of share capital are as follows

Name of company

Country of
tncorporation

Proportion of voting

rights and shares held

Nature of busimess

Directly held subsidiary undertakings

DPG Holdings Limited

DP Realty Limited

DBP Group Developments Limited
DP Capital Limited

Amencan Pizza Company Limited
Domino’s Pizza {Isle of Man) Lirited
DP Cyco Limited

DP Cyco Switzerland Limited

Indirectly held subsidiary undertakings
Domino’s Pizza UK & Ireland Limited

DP Newcastle Limited
Livebait Limited
DP Pizza Limited

Domino's Leasing Limited

Domino’s Pizza Germany Lirmited
Domino's Pizza Germany GmbH
Domino’s Pizza GmbH

Assoclate undertakings
Full House Restaurants Limited
Bominoid Limited

Mungo Park Limited

Joint venture undertakings
Deutsche Dominoid GmbH

Doming's Pizza West Country Limited
DP Shayban Limited

HJS Pizza Deutschland GmbH

England
England
England
England
England
Isle of Man
Cyprus

Cyprus

England

England
England
Repubhc of
Ireland
England

England
Germany
Switzerland

England
England

England

Germany
England
England

Germany

100% ordinary
100% ordinary
100% ardinary
100% ordinary
100% ordinary
100% ordinary
75% ordinary

100% ordinary

100% ordinary

100% ordinary
100% ordinary
100% ordinary
100% ordinary

75% orchnary
75% ordinary
100% ordinary

41% ordinary
50% ordinary

50% ordinary

50% ordinary
50% ordinary
50% ardinary

40% ordinary

Investment

Property management
Property development
Leasing of store equipment
Darmant

Property management

Operation and management of franchise
business in Germany

Operation and management of franchise
business in Swiizerland

Operation and management of franchise
business and commssaries in the UK
and Ireland

Dormant
Dormant
Operation of commussary in Ireland

Leasing

Operation of commissary and pizza
delvery stores in Germany

Investment

Operation and management of franchise
business in Switzerland

Management of pizza delivery stores in
the UK
Management of pizza delivery stores in
the UK

Management of pizza delivery stores in
the UK

Management of pizza delivery stores in
Germany

Management of pizza delivery stores in
the UK

Management of pizza delvery stores in
the UK

Management of pizza delivery stores in
Germany

4. Debtors

At At

30 December 25 December
2012 2011

£000 EQ00

Amounts owed by Group undertakings

121,052 117,494
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Notes to the Company financial statements continued

5 Creditors. amounts falling due within one year

at At

30 December 25 December

2012 2011

£000 £000

Amounts owed to Group undertakings 17,730 3,833
Other creditors 88 88
Accruals and deferred income 251 55
Bank revolving facility — 17,250

18,069 21,226

6 Creditors- amounts falling due after one year
Loans repayable are analysed as follows

A At
30 December 25 December

2012 2011

£000 £000

Bank revolving faciity 29,7137 -
Bank lnans — wholly repayable within five years 12,035 12,035

41,772 12,035

Bank revolving facility

On 1 August 2012, the Group completed the refinancing of the existing £25,000,000 revolving credit faciity with Barclays Bank plc,
increasing it to a £30,000,000 facility of which ali 1s held in the Company The facibity was fully drawn down at 30 December 2012 and has
a five year term The interest s charged at 1 35% (2011 O 5%) per annum above LIBOR in addition to a 0 5% utilisation fee Arrangement
fees of £298,000 directly incurred in relation to the re-financing were included in the carrying value of the new revolving credt facility

and are being amorhsed over the term ¢f the facility, at 30 December 2012, amortisation of £35,000 has been recognised against the
carrying value of the facility The facility 1s secured by an unlimited cross guarantee between the Company, Domino's Pizza UK & Ireland
Limited, DPG Holdings Limited, DP Realty Limited, DP Pizza Limited and DP Group Developments Limited as well as negative pledges given

by the Company, Doming’s Pizza UK & Ireland Limited, DPG Holdings Limited, DP Realty Limited, DP Pizza Limited and DP Group
Developments Limited

Bank loans
The Company has entered into an agreement to obtain bank loans and mortgage facilities These are secured by a fixed and floating charge
over the Group's assets and an unhmited guarantee provided by the Company At 30 December 2012 the balance due under these facilities

was £12,035,000 of which all 1s i relation to the Employee Benefit Trust (2011 £12,035,000) The loans bear interest at 0 5% (2011
0 5%) above LIBOR The loan facility has a term of seven years and matures on 31 January 2014 The lemit for this faciity 1s £13,000,000

7 Provisions for habihties

Property

provisions

£000

At 25 December 2011 99
Released dunng the pernod (99)

At 30 December 2012

Property provisions

The property provisions brought forward refated o outstanding rent reviews, rates, service charges and dilapidation costs for stores sold as
part of the sale of subsidiary undertakings in 2005/2006 which have now been undertaken with no additional costs incurred
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8 Authonised and 1ssued share capital
Authorised share capntal

At At
30 December 25 December
2012 2011
Ordinary shares of 1 5625p each
- Number 256,000,000 256,000,000
-Value - £ 4,000,000 4,000,000
Allotted, called up and fully paid share capital
At 30 becember At 25 December
2012 201
Numbes £ Number £
At 25 December 2011 and 26 December 2010 162,035,784 2,531,809 160,903,435 2,514,116
Issued on exercise of share options 2,386,957 37,296 312,349 4,880
Issued on acquisition - - 1,320,000 20,625
Share buybacks (750 000) (11,718)  (500,000) {7,813)
At 30 December 2012 and 25 December 2011 163,672,741 2,557,386 162,035,784 2,531,808

During the penod 2,386,957 (2011 312,349) ordinary shares of 1 5625p each with a norminal value of £37,296 (2011 £4,880) were
1ssued between 64 53p (2011 17 19p) and 482 4p (2011 341 00p) for a total cash consideration received of £2,594,000 (2011
£593,000) to satisfy the share options that were exercised

During the penod the Company bought back a total of 750,000 (2011 500,000} ordinary shares of 1 5625p each for a total value of
£3,307,000 (inctuding costs of £47000) (2011 £2,219,000, ncluding costs of £19,000) The average price for which these shares were
purchased was 434 67p {2011 439 78p) per share

Please refer to note 9 for details of outstanding share awards in relation to the Company

9. Share-based payments

The total charge recogresed for share-based payments in respect of employee services received during the 53 weeks ended 30 December
201215 £2,357,000 (2011 £1,499,000) This all anses on equrty-settied share-based payment transactions Of this total £806,000

(2011 £376,000) relates to employees of the Company and £1,551,000 {2011 £1,123,000) relates to shares options granted to employees
of subsidiaries The FRS 20 cost relating to employees of subsidianes Is recorded as an increase in the cost of investment For full
disclosures refating to the total charge for the pertod including grants to both employees of the Company and its subsidianies please refer

to note 32 to the Group financial statements
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Notes to the Company financial statements continued

10. Reconciliation of shareholders’ funds and movements on reserves

Share Capital Capital Profit Equity

Share premium redemption reserve Other & loss  shareholder's

capita! accaunt reserva —own shares reserve accoumt funds

£000 £000 £000 £000 £000 £000 £000

At 25 December 2011 2,514 9,582 406 (5,526} - 113,777 120,763
Proceeds from share 1ssue 26 5,766 - - - - 5,792
Share buybacks 8) - 8 - - (2,200) (2,200)
Share transaction charges - - - - - (19) (19)
Vesting of LTIP grants - - - 4,375 - (4,379) -
Loss for the penod - - - - - (943) (943)
Share option and LTIP charge - - - - - 376 376
Share optrons granted to subsidiary employees - - - - - 1,123 1,123
Equity dmdends paid - - - - - (18,025) (18,025)
Contingent consideration ~ - - - 3432 - 3,432
At 30 December 2012 2532 15,358 414 (1,151) 3432 89,714 110,299
Proceeds from share 1ssue 20 2,574 - - - - 2,594
Share buybacks (11) - 11 - - {3,260) {3,260)
Share transaction charges - - - - - an 47)
Vesting of LTIP grants 16 - - 1,142 - (1,158) -
Loss for the perod - - - - - {744) (744)
Share option and LTIP charge - - - - - 806 806
Share options granted to subsidiary empioyees - - - - - 1,551 1,551
Equity dvidends paid - - - - - (21,746} (21,746}
At 30 December 2012 2 557 17,932 425 [€:)] 3,432 65,116 89,453

Capital reserve — own shares

This reserve relates to shares held by an independently managed EBT The shares held by the EBT were purchased in order to satisfy
outstanding employee share options and potential awards under the Long Term Incente Plan {LTIP) and other incentive schemes

At 30 December 2012, the Trust held 505,370 (2011 560,527) shares, which had a historic cost of £7,881 (2011 £1,151,169)
These shares had a market value at 30 December 2012 of £2,483,894 (2011 £2,230,897)

Dther reserve
The other reserve relates to the contingent consideration payable for the acquisition of Doming’s Germany
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Five year financial summary

30 December 25 December

26 December

27 December

28 December

2012 2011 2010 2009 2008
Trading weeks 53 52 52 52 52
System sales! {(£m) 5986 5306 4853 4069 3508
Group revenue (£m) 2405 2099 1881 1650 1360
Profit before tax (pre exceptional items) (£000s} 46,701 42,156 38,007 29,865 23,361
Profit before tax (post exceptional tems) (£000s) 42,369 38,789 35,204 40,968 22,149
Basic earmings per share
— Pre exceptional items 2217 1948 1736 13 812 1086
- Post excephonal items 1904 1665 1540 21453 1012
Diluted earnings per share
— Pre exceptiona! items 2195 1924 1675 13 493 1071
- Post exceptional items 18 85 16 45 14 85 2095% 997
Dvidends per share {pence) 14 50 12 30 1020 775 590
Earnings before interest, taxation, depreciation and amortisation {£000s) 47,894 42646 38,467 30,9957 24,485
Adjusted net debt (E000s)3 (22,964) {15,297) (8,639 (15,741} (8,174}
Adjusted geanng ratio 0s 04 a2 05 03
Stores at start of year 726 665 608 553 501
Stores opened 69 62 57 55 52
Stores acquired 12 2 - - -
Stores closed (2) 3 - - -
Stores at year end 805 726 665 608 553
Corporate stores at year end 23 5 - - -
UK like-for-ke sales growth (%) 5 0%:* 37% 14 3% 96% 97%

1 Sales from all stores i the UK Republc of Ireland Germany and Switzerland to the publc

2 Excludes excess of fair value of assets acquired over consideration recognised in the income statement and smparment charge

3 Excludes non recourse ioans Germany non controling interest loan and share buy back cbiigation
4 Compared to the comparabile 53 week peaod n the prior year
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It’s what we do...

7-54 tasty pepperoni passion ordered
via Domino’s mobile app > 7:55 Our
passionate staff are on hand to help
> 7:59 the dough for your pizza is
slapped by our expert pizza maker
and topped with the finest ingredients
> 8:08 your pizza is baked to the
finest quality > 8:09 your pizza is
on its way! > 8:17 piping hot pizza
delivered to your door in record
breaking time > 8:37 taste buds

are satisfied. Room for dessert?

@? Domino’s




