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Notice of Annual Meeting
and Proxy Statement March 25, 2014
To our Stockholders:

The Annual Meeting of Stockholders of Papa John's International, Inc. will be held on Tuesday, April 29, 2014 at 11:00 a.m. local time at the
Company's corporate offices located at 2002 Papa John's Boulevard, Louisville, Kentucky, to consider and vote on the:

1.
Election of the two directors nominated by the Board of Directors named in the attached Proxy Statement;

2.
Ratification of the selection of Ernst & Young LLP as the Company's independent auditors for 2014;

3.
Advisory approval of the Company's executive compensation;

4.
Amendment to the Company's Certificate of Incorporation to declassify the Board of Directors;

5.
Amendment to the Company's Certificate of Incorporation to increase the total number of authorized shares of common
stock; and

6.
Such other business as may properly come before the meeting or any adjournment or postponement thereof.

A Proxy Statement describing matters to be considered at the Annual Meeting is attached to this Notice. Only stockholders of record at the close
of business on March 7, 2014, are entitled to receive notice of and to vote at the meeting or any adjournment or postponement thereof.

Stockholders are cordially invited to attend the meeting. Following the formal items of business to be brought before the meeting, we will
discuss our 2013 results and answer your questions. Please join us after the meeting for a slice of Papa John's pizza!

Thank you for your continued support of Papa John's. We look forward to seeing you on April 29.

By Order of the Board of Directors,

John H. Schnatter
Founder, Chairman and Chief Executive Officer

YOU CAN VOTE IN ONE OF FOUR WAYS:
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(1)
Visit the Web site noted on your proxy card to vote via the Internet;

(2)
Use the toll-free telephone number on your proxy card to vote by telephone;

(3)
Sign, date and return your proxy card in the enclosed envelope to vote by mail; or

(4)
Attend the meeting in person.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be held on April 29, 2014�this
Proxy Statement and the Papa John's 2013 Annual Report are available at www.papajohns.com/investor.
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PAPA JOHN'S INTERNATIONAL, INC.
P.O. Box 99900

Louisville, Kentucky 40269-0900

PROXY STATEMENT

The Board of Directors (the "Board") of Papa John's International, Inc. (the "Company") is soliciting proxies for use at the Annual Meeting of
Stockholders to be held on April 29, 2014 at the Company's corporate offices located at 2002 Papa John's Boulevard, Louisville, Kentucky, and
at any adjournment or postponement of the meeting. This Proxy Statement and the enclosed proxy card are first being mailed or given to
stockholders on or about March 25, 2014.

At the Annual Meeting, stockholders will be asked to vote on the matters outlined in the Notice of Annual Meeting of Stockholders. These
include the election of two directors to the Board of Directors; ratification of the selection of the Company's independent auditors for 2014; an
advisory approval of the Company's executive compensation; a proposal to amend our Amended and Restated Certificate of Incorporation (the
"Certificate of Incorporation") to declassify our Board of Directors; and a proposal to amend our Certificate of Incorporation to increase the
number of authorized shares of common stock from 50,000,000 to 100,000,000.

 SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth certain information as of March 7, 2014 (except as noted otherwise), with respect to the beneficial ownership of
common stock by (i) each of the named executive officers identified in the Summary Compensation Table in this Proxy Statement, (ii) each
director or nominee for director of the Company, (iii) all directors and executive officers as a group and (iv) each person known to the Company
to be the beneficial owner of more than five percent of the outstanding common stock.

Name of Beneficial Owner

Amount and
Nature

of Beneficial
Ownership(1)(2)

Percent of
Common

Stock
Outstanding

John H. Schnatter
P.O. Box 991339
Louisville, Kentucky 40269

11,330,135(3) 26.5%

Norborne P. Cole, Jr. 79,362                   *
Christopher L. Coleman 5,961                   *
Philip Guarascio 60,912                   *
Olivia F. Kirtley 177,150(4)                   *
Timothy C. O'Hern 40,423(5)                   *
Steve M. Ritchie 40,521                   *
Mark S. Shapiro 31,798                   *
W. Kent Taylor 21,938                   *
Anthony N. Thompson 133,604(6)                   *
Lance F. Tucker 40,371(7)                   *
All directors and current executive officers as a group
(12 persons, including those named above)

11,964,662(8) 28.0%

*
Represents less than one percent of class.

1
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Other 5% Beneficial Owners

Amount and
Nature of
Beneficial

Ownership(1)

Percent of
Common

Stock
Outstanding

FMR LLC(9)
245 Summer Street
Boston, Massachusetts 02210

3,219,633 7.5%

BlackRock, Inc.(10)
40 East 52nd Street
New York, NY 10022

3,015,299 7.0%

Neuberger Berman Group LLC(11)
605 Third Avenue
New York, NY 10158

2,457,545 5.7%

(1)
Based upon information furnished to the Company by the named persons and information contained in filings with the SEC. Under
SEC rules, a person is deemed to beneficially own shares over which the person has or shares voting or investment power or of which
the person has the right to acquire beneficial ownership within 60 days. Unless otherwise indicated, the named persons have sole
voting and investment power with respect to their shares and such shares are not subject to any pledge.

(2)
Includes the following shares subject to options exercisable within 60 days after March 7, 2014, and time-based restricted stock over
which the named persons have sole voting power.

Name

Options
exercisable

within
60 days

Restricted
Stock Name

Options
exercisable

within
60 days

Restricted
Stock

John H. Schnatter 849,542 28,636 Steve M. Ritchie 20,514 10,279
Norborne P. Cole, Jr 44,338 5,444 Mark S. Shapiro 19,266 3,748
Christopher L.
Coleman 2,376 3,016

W. Kent Taylor
12,760 4,618

Philip Guarascio 29,872 3,748 Anthony N. Thompson 72,718 17,697
Olivia F. Kirtley 41,236 3,748 Lance F. Tucker 6,332 10,657
Timothy C. O'Hern 16,802 6,644

(3)
Includes 154,000 shares held in a 501(c)(3) charitable foundation of which Mr. Schnatter has both voting and investment power, and
31,194 shares owned by Mr. Schnatter's spouse.

(4)
Ms. Kirtley also holds units deemed invested in 61,786 shares of common stock through a deferred compensation plan provided by the
Company, 44,470 of which are distributable in an equivalent number of shares of common stock within 60 days of termination of
service on the Board and are included in the shares reported, and 17,316 of which are not included in the shares reported.

(5)
Includes 3,911 shares owned by Mr. O'Hern's spouse of which 1,840 are options exercisable within 60 days after March 7, 2014, 430
are restricted stock and 230 are held in the 401k Plan. Mr. O'Hern also holds units deemed invested in 1,195 shares of common stock
through a deferred compensation plan provided by the Company, which are not included in the shares reported.

(6)
Mr. Anthony Thompson also holds units deemed invested in 5,848 shares of common stock through a deferred compensation plan
provided by the Company, which are not included in the shares reported.

(7)
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Mr. Lance Tucker also holds units deemed invested in 3,336 shares of common stock through a deferred compensation plan provided
by the Company, which are not included in the shares reported.

(8)
Includes 1,117,596 shares subject to options exercisable within 60 days, 101,153 shares of unvested restricted stock and 44,470 shares
which may be acquired within 60 days of termination of service under the deferred compensation plan, held by all directors and
executive officers. Holders of units deemed invested in common stock under the deferred compensation plan have no voting or
investment power over any of these units.

(9)
All information regarding FMR LLC and its affiliates is based on an amendment to Schedule 13G filed with the SEC on January 10,
2014, by FMR LLC and Edward C. Johnson 3d. As of December 31, 2013, FMR LLC and Edward C. Johnson 3d each had sole
dispositive power over all of the shares indicated, and sole power to vote 796,648 shares. Fidelity Management & Research Company,
a

2
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wholly owned subsidiary of FMR LLC and an investment adviser registered under Section 203 of the Investment Advisers Act of
1940, is the beneficial owner of 2,269,015 of the shares indicated. Fidelity SelectCo, LLC, a wholly owned subsidiary of FMR LLC
and an investment adviser registered under Section 203 of the Investment Advisers Act of 1940, is the beneficial owner of 126,770 of
the shares indicated. Pyramis Global Advisors, LLC, an indirect wholly-owned subsidiary of FMR LLC and an investment adviser
registered under Section 203 of the Investment Advisers Act of 1940, is the beneficial owner of 14,600 of the shares indicated.
Pyramis Global Advisors Trust Company, an indirect wholly-owned subsidiary of FMR LLC and a bank as defined in Section 3(a)(6)
of the Securities Exchange Act of 1934, as amended, is the beneficial owner of 752,648 shares. FIL Limited, a qualified institution
under Rule 13d-1(b)(1)(ii), is the beneficial owner of 31,600 of the shares indicated.

(10)
All information regarding BlackRock, Inc. and its affiliates is based on an amendment to Schedule 13G filed with the SEC on
January 30, 2014 by BlackRock, Inc. BlackRock has sole power to vote 2,916,241 shares and has sole dispositive power over all
shares indicated above.

(11)
All information regarding Neuberger Berman Group LLC and its affiliates is based on a Schedule 13G filed with the SEC on
February 13, 2014 by Neuberger Berman Group LLC, Neuberger Berman LLC and Neuberger Berman Management LLC. Of the
shares indicated, each of Neuberger Berman Group LLC and Neuberger Berman LLC have shared voting power over 2,452,945 shares
and shared dispositive power of all shares. Neuberger Berman Management LLC has shared voting and dispositive power over
2,247,845 shares.

 QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

 Who is entitled to vote at the Annual Meeting?

The Board has set March 7, 2014, as the record date ("Record Date") for the Annual Meeting. If you were a stockholder of record at the close of
business on the Record Date, you are entitled to vote at the meeting. As of the Record Date, 41,860,754 shares of common stock, representing all
of our voting stock, were issued and outstanding and eligible to vote at the meeting.

 What are my voting rights?

Holders of our common stock are entitled to one vote per share. There are no cumulative voting rights.

 How many shares must be present to hold the Annual Meeting?

In accordance with the Company's amended and restated bylaws, shares equal to a majority of the voting power of the outstanding shares of
common stock entitled to vote as of the Record Date must be present at the Annual Meeting in order to hold the meeting and conduct business.
This is called a quorum. Shares are counted as present at the meeting if:

�
you are present and vote in person at the meeting; or

�
you have properly and timely submitted your proxy as described below under "How can I submit my proxy?"

Abstentions and broker "non-votes" are counted as present and entitled to vote for purposes of determining whether a quorum exists. A broker
"non-vote" occurs when a nominee holding shares for a beneficial owner does not vote on a particular proposal because the nominee has not
received voting instructions from the beneficial owner and does not have discretionary voting power with respect to that item.

 What is the difference between a stockholder of record and a "street name" holder?
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If your shares are registered directly in your name, you are considered the stockholder of record with respect to those shares. If your shares are
held in a brokerage account or by a bank, trust or other nominee, then you are considered the beneficial owner of those shares. In that case, your
shares are said to be held in "street name." Street name holders generally cannot vote their shares directly and must instead instruct the broker,
bank, trust or other nominee how to vote their shares using the method described below under "How can I submit my proxy?"

3
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 How can I submit my proxy?

You can designate a proxy to vote stock you own. If you designate someone as your proxy in a written document, that document also is called a
proxy or a proxy card. When you designate a proxy, you also may direct the proxy how to vote your shares. Two Company officers, S. Caroline
Oyler and Clara M. Passafiume, have been designated as proxies for the Company's 2014 Annual Meeting of Stockholders.

If you are a stockholder of record, you can submit a proxy to be voted at the Annual Meeting in any of the following ways:

�
electronically, using the Internet;

�
over the telephone by calling a toll-free number; or

�
by completing, signing and mailing the enclosed proxy card.

The Internet and telephone voting procedures have been set up for your convenience. These procedures have been designed to authenticate your
identity, allow you to give voting instructions, and confirm that those instructions have been recorded properly. When you vote by Internet or
telephone, you reduce the Company's mailing and handling expenses. If you are a stockholder of record and would like to submit your proxy by
Internet or telephone, please refer to the specific instructions provided on the enclosed proxy card. If you wish to vote using a paper proxy card,
please return your signed proxy card promptly to ensure we receive it before the Annual Meeting.

If you hold your shares in street name, you must vote your shares in the manner prescribed by your broker, bank, trust or other nominee. Your
broker, bank, trust or other nominee has enclosed or otherwise provided a voting instruction card for you to use in directing the broker, bank,
trust or other nominee how to vote your shares. In many cases, you may be permitted to submit your voting instructions by Internet or telephone.

 How do I vote if I hold shares in the Papa John's International, Inc. 401(k) Plan?

If you hold shares of the Company's common stock in the Papa John's International, Inc. 401(k) Plan, please refer to the voting instructions
provided by the plan's trustee. Your voting instructions must be received by the plan trustee at least three days prior to the Annual Meeting in
order to be counted. If you do not timely direct the plan trustee how to vote, the trustee will vote your shares in the same proportion as those
shares for which the trustee received direction.

 What does it mean if I receive more than one set of proxy materials?

If you receive more than one set of proxy materials or multiple control numbers for use in submitting your proxy, it means that you hold shares
registered in more than one account. To ensure that all of your shares are voted, sign and return each proxy card or voting instruction card you
receive or, if you submit your proxy by Internet or telephone, vote once for each card or control number you receive.

 Can I vote my shares in person at the Annual Meeting?

If you are a stockholder of record, you may vote your shares in person at the Annual Meeting by completing a ballot at the Annual Meeting.
Even if you currently plan to attend the Annual Meeting, the Company recommends that you also submit your proxy as described above so your
vote will be counted if you later decide not to attend the Annual Meeting. If you submit your vote by proxy and later decide to vote in person at
the Annual Meeting, the vote you submit at the Annual Meeting will override your proxy vote.

If you are a street name holder, you may vote your shares in person at the Annual Meeting only if you obtain and bring to the Annual Meeting a
signed letter or other form of proxy from your broker, bank, trust or other nominee giving you the right to vote the shares at the Annual Meeting.

If you are a participant in the Company's 401(k) Plan, you may submit voting instructions as described above, but you may not vote your shares
held in the Company's 401(k) Plan in person at the Annual Meeting.
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 How does the Board recommend that I vote?

The Board of Directors recommends a vote:

�
FOR each of the nominees for director;

�
FOR the ratification of the selection of Ernst & Young LLP as the independent auditors of the Company for the fiscal year
ending December 28, 2014;

�
FOR the advisory approval of the Company's executive compensation;

�
FOR the approval of the amendment to the Certificate of Incorporation to declassify the Board of Directors; and

�
FOR the approval of the amendment to the Certificate of Incorporation to increase the total number of authorized shares of
common stock.

 What if I do not specify how I want my shares voted?

If you are a stockholder of record and submit a signed proxy card or submit your proxy by Internet or telephone but do not specify how you want
to vote your shares on a particular item, your shares will be voted by the proxies in accordance with the Board's recommendations.

If you are a street name holder and hold your shares with a broker, and do not instruct your broker as to how to vote, your shares may be voted
by your broker in its discretion on the proposal to ratify the independent auditors. As described below, your broker does not have discretion to
vote your uninstructed shares on the remaining proposals.

Your vote is important. The Company urges you to vote, or to instruct your broker, bank, trust or other nominee how to vote, on all
matters before the Annual Meeting.

 Can I change my vote after submitting my proxy?

If you are a stockholder of record, you may revoke your proxy and change your vote at any time before your proxy is voted at the Annual
Meeting, in any of the following ways:

�
by submitting a later-dated proxy by Internet or telephone before the deadline stated on the enclosed proxy card;

�
by submitting a later-dated proxy to the Corporate Secretary of the Company, which must be received by the Company
before the time of the Annual Meeting;

�
by sending a written notice of revocation to the Corporate Secretary of the Company, which must be received by the
Company before the time of the Annual Meeting; or

�
by voting in person at the Annual Meeting.
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If you are a street name holder, you may change your vote only if you comply with the procedures contained in the voting instructions provided
to you by your broker, bank, trust or other nominee.

If you are a participant in the Company's 401(k) Plan, you may change your vote only if you comply with the procedures contained in the voting
instructions provided by the plan's trustee.

 What vote is required to approve each item of business included in the Notice of Annual Meeting?

A majority of votes cast at the meeting is required to elect directors. A majority of the votes cast means that the number of shares voted "FOR" a
director must exceed the number of votes cast "AGAINST" that director (with abstentions and broker non-votes not counted as a vote cast with
respect to that director) in order for the director to be elected. The affirmative vote of a majority of the shares present in person or by proxy and
entitled to vote on the matter is required to ratify the selection of our independent auditors, and for the advisory approval of the Company's
executive compensation. The affirmative vote of not less than 75% of all outstanding shares entitled to vote generally in the election of directors
is required to adopt and approve the amendment of the Certificate of Incorporation to declassify the Board of Directors and provide for an
annual election of directors. Finally, the affirmative vote of a majority of the shares entitled to vote on the matter is required to approve the
amendment to the Certificate of Incorporation to increase the total number of authorized shares of common stock. In

5

Edgar Filing: PAPA JOHNS INTERNATIONAL INC - Form DEF 14A

16



Table of Contents

determining whether these proposals have received the requisite number of affirmative votes, abstentions will not be counted and will have the
same effect as a vote against the proposal.

If your shares are held by a broker, bank, trust or other nominee, that entity will ask you how you want your shares to be voted. If you give
instructions, your shares will be voted as you direct. If you do not give instructions, one of two things can happen, depending on the type of
proposal. For the ratification of the independent auditors, the broker, bank, trust or other nominee may vote your shares in its discretion. For all
other proposals, the broker, bank, trust or other nominee may not vote your shares at all.

 What is householding?

The Securities and Exchange Commission (the "SEC") has adopted rules that permit companies and intermediaries such as brokers to satisfy
delivery requirements for proxy statements and annual reports with respect to two or more stockholders sharing the same address by delivering a
single proxy statement or annual report, as applicable, addressed to those stockholders. This process, which is commonly referred to as
"householding," potentially provides extra convenience for stockholders and cost savings for companies. Brokers household our proxy materials
and annual reports, delivering a single proxy statement and annual report to multiple stockholders sharing an address unless contrary instructions
have been received from the affected stockholders.

If at any time you no longer wish to participate in householding and would prefer to receive a separate proxy statement or annual report, or if
you are receiving multiple copies of either document and wish to receive only one, please contact the bank, broker or nominee directly or contact
us at P. O. Box 99900, Louisville, Kentucky 40269-0900, Attention: Corporate Secretary or via telephone at (502) 261-7272. We will deliver
promptly upon written or oral request a separate copy of our annual report and/or proxy statement to a stockholder at a shared address to which a
single copy of either document was delivered.

 Who pays for the cost of proxy preparation and solicitation?

The accompanying proxy is solicited by the Board of Directors of the Company. This Proxy Statement is being mailed to the stockholders on or
about March 25, 2014 concurrently with the mailing of the Company's 2013 Annual Report to Stockholders. We have also retained the firm of
Georgeson, Inc. to aid in the solicitation of brokers, banks, institutional and other stockholders for a fee of approximately $6,500, plus
reimbursement of expenses. All costs of the solicitation of proxies will be borne by the Company. The Company pays for the cost of proxy
preparation and solicitation, including the reasonable charges and expenses of brokerage firms, banks, trusts or other nominees for forwarding
proxy materials to street name holders. The Company is soliciting proxies primarily by mail. In addition, the Company's directors, officers and
regular employees may solicit proxies by telephone or facsimile or personally. The Company's directors, officers and regular employees will
receive no additional compensation for these services other than their regular compensation.

 CORPORATE GOVERNANCE

Principles of corporate governance that guide the Company are set forth in the Company's Board of Director committee charters, the Company's
Corporate Governance Guidelines and the Company's Code of Ethics and Business Conduct, all of which are available on our website at
www.papajohns.com by first clicking "Investor Relations" and then "Corporate Governance." (The information on the Company's website is not
part of this Proxy Statement and is not soliciting material.) The principles set forth in those governance documents were adopted by the Board to
ensure that the Board is independent from management, that the Board adequately oversees management, and to help ensure that the interests of
the Board and management align with the interests of the stockholders. The Board annually reviews its corporate governance documents.

6
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 Majority Voting Standard for Director Elections

Our amended and restated bylaws provide for a majority voting standard for uncontested director elections and a mechanism for consideration of
the resignation of an incumbent director who does not receive a majority of the votes cast in an uncontested election. Under the majority voting
standard, a majority of the votes cast means that the number of shares voted "for" a director nominee must exceed the number of votes cast
"against" that director nominee. In contested elections where the number of nominees exceeds the number of directors to be elected, the vote
standard will be a plurality of votes represented in person or by proxy and entitled to vote on the election of directors. In addition, if an
incumbent director is nominated in an uncontested election, the director nominee is required, as a condition of the director's nomination, to
submit an irrevocable letter of resignation to the Chairman of the Board. If an incumbent director nominee does not receive a majority of the
votes cast, the Corporate Governance and Nominating Committee will make a recommendation to the Board on whether to accept or reject the
resignation, or whether other action should be taken. The Board will act on the Committee's recommendation and publicly disclose its decision
and the rationale behind the decision within 90 days from the date of certification of the election results. The director whose resignation is being
considered will not participate in the recommendation of the Committee or the Board's decision.

 Code of Ethics and Business Conduct

The Company's Code of Ethics and Business Conduct, which is the Company's code of ethics applicable to all directors, officers and employees
worldwide, embodies the Company's global principles and practices relating to the ethical conduct of the Company's business and its
longstanding commitment to honesty, fair dealing and full compliance with all laws affecting the Company's business.

The Board has established a means for employees, customers, suppliers, stockholders and other interested parties to submit confidential and
anonymous reports of suspected or actual violations of the Company's Code of Ethics and Business Conduct relating, among other things, to:

�
violations of the federal securities laws;

�
fraud or weakness in the Company's accounting, audit or internal controls, financial statements and records; or

�
misconduct by any member of the Company's senior management.

Any employee, stockholder, or interested party may contact the Company's Senior Vice President, Legal Affairs, or submit a confidential,
anonymous report by following procedures established by the Company, approved by the Corporate Governance and Nominating Committee of
the Company's Board of Directors and communicated to team members from time to time. Any employee, stockholder or interested party may
also learn about these procedures for reporting issues and concerns by visiting our website at www.papajohns.com, by first clicking "Investor
Relations" and then "Corporate Governance."

 Director Independence

The Board of Directors has determined that the following six of the Company's seven current directors are "independent" as defined by
applicable law and NASDAQ listing standards: Ms. Olivia F. Kirtley and Messrs. Norborne P. Cole, Jr., Christopher L. Coleman, Philip
Guarascio, Mark S. Shapiro, and W. Kent Taylor. Each of our Audit, Compensation, and Corporate Governance and Nominating committees is
comprised only of independent directors, as identified below under the heading "Committees of the Board of Directors."

Based on such standards, John H. Schnatter is not independent because he is an executive officer of the Company.

Ms. Kirtley, Chairman of the Audit Committee and a member of the Compensation Committee, is a member of the board of directors of U.S.
Bancorp. We have a banking relationship with U.S. Bancorp that predates Ms. Kirtley's appointment to the U.S. Bancorp board of directors.
Ms. Kirtley is also a member of the board of directors of Delta Dental. Based on a comprehensive request for proposal in 2009, the Company
chose Delta Dental as its dental insurance carrier. The Board reviewed these relationships and determined that they do not impact Ms. Kirtley's
independence.
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 Board Leadership Structure and Risk Management

Our Board of Directors is committed to the highest standards of corporate governance. As stated in our Corporate Governance Guidelines, our
Board has determined that it is in the best interests of the Company and our stockholders for both the positions of Chairman of the Board and
Chief Executive Officer to be held by our Founder, John Schnatter, at this time. If circumstances change in the future, the Board may determine
that these positions should be separated. This policy allows the Board to evaluate regularly whether the Company is best served at any particular
time by having the Founder and Chief Executive Officer or another director hold the position of Chairman. Our Board considers this issue
carefully in light of the structure the Board believes will be in the best interest of the Company and our stockholders. The positions are currently
combined, but were separate during the years of 2005 through 2008.

The Board of Directors believes that Mr. Schnatter is best suited to serve as Chairman because, as our Founder, he is the director most familiar
with our business, industry and our franchise system, and can lead the Board in identifying and prioritizing our strategies and initiatives. The
combined role facilitates communication between the Board and management and facilitates development and implementation of our Board
approved corporate strategy. We believe this current leadership structure is effective. Our non-management directors and management have
different perspectives and roles in business and strategy development. Our independent directors bring experience, oversight and expertise from
outside the Company and industry, while Mr. Schnatter offers specific Company and industry experience and expertise.

Under our Corporate Governance Guidelines, our independent directors elect a lead independent director. The Board believes the combined role
of Chairman and Chief Executive Officer, together with an independent lead director having the duties described below, is in the best interests of
stockholders at this time because it provides the appropriate balance between strategy development and independent oversight of management.

Our Board has three standing committees�Audit, Compensation, and Corporate Governance and Nominating. Each of the Board committees is
comprised solely of independent directors, with each of the three committees having a separate chair. See "Committees of the Board of
Directors" below for a description of each of these Board committees and its members. The key responsibilities of the Board include developing
the strategic direction for the Company and providing oversight for the execution of that strategy by management. The Board has an active role,
as a whole and also at the committee level, in overseeing management of the Company's risks. The Board regularly reviews information
regarding the Company's financial, strategic and operational issues, as well as the risks associated with each. At the committee level, risks are
reviewed and addressed as follows:

�
The Audit Committee oversees management of financial risks and the Company's Enterprise Risk Management program,
reporting on such matters to the full Board. The Audit Committee's agendas include discussions of individual risk areas
throughout the year, and through its oversight of Enterprise Risk Management, the Audit Committee monitors management's
responsibility to identify, assess, manage and mitigate risks. Our Enterprise Risk Management program, with oversight of
the Audit Committee and a management level Enterprise Risk Management team, helps establish a culture of managing risk
and coordination of risk management between our executive team and the Board.

�
The Compensation Committee is responsible for overseeing the management of risks relating to the Company's
compensation plans and arrangements. The Compensation Committee reviews our compensation policies and practices to
determine whether they subject us to unnecessary or excessive risk. As a result of that evaluation, the Compensation
Committee concluded that the risks arising from those policies and practices are not reasonably likely to have a material
adverse effect on the Company.

�
The Corporate Governance and Nominating Committee manages risks associated with potential conflicts of interest and
reviews governance and compliance issues with a view to managing associated risks, inclu
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