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Notice of Annual Meeting
and Proxy Statement March 25, 2013
To our Stockholders:

The Annual Meeting of Stockholders of Papa John's International, Inc. will be held on Wednesday, May 1, 2013 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:

1.
Election of the directors nominated by the Board of Directors and set forth in this Proxy Statement;

2.
Ratification of the selection of Ernst & Young LLP as the Company's independent auditors for 2013;

3.
An advisory approval of the Company's executive compensation;

4.
A shareholder proposal contained in this Proxy Statement, if properly presented at the annual meeting; and

5.
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 6, 2013, 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 2012 results and answer your questions. After the meeting, we hope you will join us 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 May 1.

By Order of the Board of Directors,

John H. Schnatter
Founder, Chairman and Chief Executive Officer

YOU CAN VOTE IN ONE OF FOUR WAYS:

(1)
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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 May 1, 2013�this
Proxy Statement and the Papa John's 2012 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 of Papa John's International, Inc. (the "Company") is soliciting proxies for use at the Annual Meeting of Stockholders to
be held on May 1, 2013, 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, 2013.

 QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

 What is the purpose of the Annual Meeting?

At the Annual Meeting, stockholders will act upon 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 2013; an advisory
approval of the Company's executive compensation, and a vote on a shareholder proposal if properly presented at the meeting.

 Who is entitled to vote at the Annual Meeting?

The Board has set March 6, 2013, as the record date ("Record Date") for the Annual Meeting. If you were a stockholder of record at the close of
business on March 6, 2013, you are entitled to vote at the meeting. As of the Record Date, 22,458,372 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 the Company's 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 the broker, bank, trust or other nominee is considered to be the stockholder
of record with respect to those shares, while 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?"

1
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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 2013 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;

2
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�
FOR the ratification of the selection of Ernst & Young LLP as the independent auditors of the Company for the fiscal year
ending December 29, 2013;

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

�
AGAINST the shareholder proposal regarding polled cattle.

 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 as follows:

�
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 29, 2013;

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

�
AGAINST the shareholder proposal regarding polled cattle.

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, for the advisory approval of the Company's executive
compensation and for the shareholder proposal regarding polled cattle. In 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

3
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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 (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 (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, 2013 concurrently with the mailing of the Company's 2012 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 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.

 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 cast. 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 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.

4

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

13



Table of Contents

 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 seven of the Company's eight 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, William M. Street, 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.

As discussed below under Related Party Transactions, the Board of Directors has determined that marketing services provided by Dick Clark
Productions, whose former Chief Executive Officer and current Executive Producer is our director Mark Shapiro, is immaterial to Mr. Shapiro
and does not impact his independence.

 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 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.
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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. One of the key responsibilities of the Board is to develop
strategic direction for the Company, and provide management oversight for the execution of that strategy. 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, including oversight of our compliance
program with respect to our Code of Ethics and Business Conduct.

While each committee is responsible for evaluating and overseeing the management of such risks, the Board of Directors is regularly informed
through committee reports about such risks. In addition, the Board and the committees receive regular reports from the Chief Executive Officer,
Chief Financial Officer, Senior Vice President, Legal Affairs and other Company officers with roles in managing risks.

 Lead Independent Director

The Board of Directors has appointed Norborne P. Cole, Jr. to serve as the lead independent director of the Board. The lead independent director
has the duties and responsibilities, as approved by the Board's Corporate Governance and Nominating Committee, to perform the following
functions:

�
preside at meetings of the Board in the absence of or when requested to do so by the Chairman;

�
serve as ex officio member of all standing Board Committees;

�
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Officer;
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�
establish the dates, agendas and schedules for each Board meeting, in consultation with the Founder, Chairman and Chief
Executive Officer;

�
monitor information sent to the Board for quality, quantity and timeliness and discuss this information with the Founder,
Chairman and Chief Executive Officer;

�
as needed, call sessions of the independent directors and work with the other independent directors to establish the agenda
for those sessions; and

�
as deemed appropriate by the Board, make himself available for consultation with and direct communication from
stockholders.

 Meetings of the Board of Directors

The Board held six meetings in 2012. Each director attended at least 75% of the meetings of the Board and the Board committees on which he or
she served during the period of service in 2012.

 Meetings of the Independent Directors

At both the Board and committee levels, the Company's independent directors meet in regular executive sessions in which members of
management do not participate. These sessions typically occur in conjunction with each regularly scheduled Board or committee meeting. The
lead independent director chairs these executive sessions.

 Annual Meetings of Stockholders

The Company strongly encourages each of its directors to attend each Annual Meeting of the Company's stockholders whenever attendance does
not unreasonably conflict with the director's other business and personal commitments. All of the Company's directors attended the 2012 Annual
Meeting of Stockholders.

 Committees of the Board of Directors

The Board has three standing committees to facilitate and assist the Board in the execution of its responsibilities: the Audit Committee, the
Compensation Committee and the Corporate Governance and Nominating Committee. In accordance with NASDAQ listing standards, all of the
committees are comprised solely of independent directors. Charters for each of our committees are available on the Company's website at
www.papajohns.com by first clicking on "Investor Relations" and then "Corporate Governance." The charter of each committee is also available
in print to any stockholder who requests it.

 Audit Committee

Members: Olivia F. Kirtley, Chairman
Christopher L. Coleman(1)

Mark S. Shapiro
William M. Street(2)

(1) Mr. Coleman became a member of the Audit Committee upon his
appointment to the Board on October 18, 2012.

(2)
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Mr. Street has reached the age of retirement under our Corporate
Governance Guidelines and is not standing for re-election at the
Annual Meeting.

The Audit Committee's purpose is to assist the Board in fulfilling its oversight responsibilities for the accounting, financial reporting and internal
control functions of the Company and its subsidiaries. The Audit Committee is responsible for the appointment, compensation and retention of
the independent auditors, and oversees the performance of the internal auditing function and the Company's compliance program with respect to
legal and regulatory requirements and risk management. The Audit Committee meets with management and the independent auditors to review
and discuss the annual audited and quarterly unaudited financial statements, reviews the integrity of our accounting and financial reporting
processes and audits of our financial statements, and prepares the Audit Committee Report included in this Proxy Statement. The responsibilities
of the Audit Committee are more fully described in the Audit Committee's Charter. The Audit Committee met five times during 2012.

As previously noted, each member of the Audit Committee is independent as determined by the Company's Board of Directors, based upon
applicable laws and regulations and NASDAQ listing
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standards. In addition, the Board has determined that Ms. Kirtley is an "audit committee financial expert" as defined by SEC rules.

 Compensation Committee

Members: Norborne P. Cole, Jr., Chairman
Olivia F. Kirtley
W. Kent Taylor

The Compensation Committee oversees the Company's compensation programs and is responsible for overseeing and making recommendations
to the Board of Directors regarding the Company's overall compensation strategies. Specifically, the Compensation Committee reviews and
approves annually the compensation of the Company's executive officers, including the executive officers named in the Summary Compensation
Table (our "named executive officers" or "NEOs"). The Committee has the authority to administer our equity plans and is responsible for all
determinations with respect to participation, the form, amount and timing of any awards to be granted to any such participants, and the payment
of any such awards. In addition, the Committee is responsible for recommending stock ownership guidelines for the executive officers and
directors, for recommending the compensation and benefits to be provided to non-employee directors, and for reviewing and approving the
establishment of broad-based incentive compensation, equity-based, and retirement or other material employee benefit plans. The Committee
also reviews risks, if any, created by the Company's compensation policies and practices and provides recommendations to the Board on
compensation-related proposals to be considered at the Annual Meeting.

The Committee has the authority to retain compensation consultants, outside counsel and other advisers. During 2012, the Committee engaged
Mercer Human Resource Consulting to advise it and to prepare market studies of the competitiveness of components of the Company's
compensation program for its senior executive officers, including the named executive officers. With the approval of the Compensation
Committee, management has also engaged a separate office of Mercer to provide both compensation and benefits consulting; however,
management did not engage this office of Mercer in any consulting specific to decisions made for the named executive officers. Specifically, in
2012, Mercer provided consulting services to management on the Company's 2012 benefit programs, advised us on the Affordable Care Act, and
equity plan administration. We paid this Mercer consultant utilized by management approximately $288,000 to perform these services, while the
Committee paid its consultant approximately $65,000. The Committee performed an assessment of Mercer's independence to determine whether
the consultant is independent, and based on that assessment determined that the firm's work has not raised any conflict of interest and the firm is
independent.

See "Compensation Discussion and Analysis" for a further description of the Compensation Committee's use of Mercer during 2012, as well as
the role of our executive officers in determining or recommending the amount or form of compensation paid to our named executive officers
during 2012, and the Committee's process in setting compensation.

The responsibilities of the Compensation Committee are more fully described in the Committee's Charter. The Compensation Committee met six
times during 2012.

 Corporate Governance and Nominating Committee

Members: William M. Street, Chairman
Christopher L. Coleman(1)

Philip Guarascio
Mark S. Shapiro

(1) Mr. Coleman became a member of the Corporate Governance and
Nominating Committee upon his appointment to the Board on
October 18, 2012.

The Corporate Governance and Nominating Committee assists the Board in identifying qualified individuals for service as directors of the
Company and as Board committee members. In addition, the Committee develops and monitors the process for evaluating Board effectiveness
and oversees the development and administration of the Company's corporate governance policies. The Corporate Governance and Nominating
Committee recommended the nomination of two directors for election to the Board at the 2013 Annual Meeting.

As provided in its charter, the Corporate Governance and Nominating Committee leads the search for qualified candidates to serve as new
directors, evaluates incumbent directors before recommending
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renomination, and recommends all such approved candidates to the Board for appointment or nomination to the Company's stockholders. The
Corporate Governance and Nominating Committee selects as candidates for appointment or nomination individuals of high personal and
professional integrity and ability who can contribute to the Board's effectiveness in serving the interests of the Company's stockholders. The
Corporate Governance and Nominating Committee oversees the Company's compliance program with respect to the Company's Code of Ethics
and Business Conduct and also reviews and approves matters pertaining to possible conflicts of interest and related person transactions. See the
discussion under "Approval of Related Person Transactions" below.

The responsibilities of the Corporate Governance and Nominating Committee are more fully described in the Committee's Charter. The
Committee met five times during 2012.

 Communications with the Board

Stockholders of the Company may communicate with the Board in writing addressed to:

Board of Directors
c/o Corporate Secretary
Papa John's International, Inc.
P.O. Box 99900
Louisville, Kentucky 40269-0900

The Secretary will review each stockholder communication. The Secretary will forward to the entire Board (or to members of a Board
committee, if the communication relates to a subject matter clearly within that committee's area of responsibility) each communication that
(a) relates to the Company's business or governance, (b) is not offensive and is legible in form and reasonably understandable in content, and
(c) does not merely relate to a personal grievance against the Company or a team member or further a personal interest not shared by the other
stockholders generally.

 Nominations for Directors

 Identifying Candidates

The Corporate Governance and Nominating Committee assists the Board in identifying qualified persons to serve as directors of the Company.
The Committee evaluates all proposed director nominees, evaluates incumbent directors before recommending renomination, and recommends
all approved candidates to the Board for appointment or nomination to the Company's stockholders.

Our Corporate Governance and Nominating Committee considers diversity in its nomination of directors to the Board, and in its assessment of
the effectiveness of the Board and its committees. In considering diversity, the Corporate Governance and Nominating Committee looks at a
range of different personal factors in light of the business, customers, suppliers and employees of the Company. The range of factors includes
diversity of personal and business backgrounds and prior board service, financial expertise, international experience, industry experience,
leadership skills, including prior management experience, and a variety of subjective factors. The Corporate Governance and Nominating
Committee reports regularly to the full Board on its assessment of the composition and functioning of the Board.

The Company has focused on assembling a group of Board members who collectively possess the skills and experience necessary to oversee the
business of the Company, structure and oversee implementation of the Company's strategic plan and maximize stockholder value in a highly
competitive environment. In particular, the Company relies on the skills of its Board members described under Item 1, Election of Directors,
below.

The Corporate Governance and Nominating Committee will consider candidates for election to the Board recommended by a stockholder in
accordance with the Company's Certificate of Incorporation, and will do so in the same manner as the Committee evaluates any other properly
recommended nominee. Any nomination by a stockholder of a person for election to the Board at an annual meeting of stockholders, or a special
meeting of stockholders called by the Board for the purpose of electing directors, must be received at the Company's principal offices not less
than 60 days nor more than 90 days prior to the scheduled date of the meeting, and must comply with certain other requirements set forth in the
Company's Certificate of Incorporation.
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Nominations must be addressed to the Chairman of the Corporate Governance and Nominating Committee in care of the Secretary of the
Company at the Company's headquarters address listed below, and must be received on a timely basis in order to be considered for the next
annual election of directors:

Chairman of the Corporate Governance and Nominating Committee
c/o Corporate Secretary
Papa John's International, Inc.
P.O. Box 99900
Louisville, Kentucky 40269-0900

 Director Qualifications

The Corporate Governance and Nominating Committee expects qualified candidates will have high personal and professional integrity and
ability, and will be able to contribute to the Board's effectiveness in serving the interests of the Company's stockholders. In addition to the
factors described above, when considering the diversity of the Board, the Committee also considers qualifications that include: business
experience and skills, independence, judgment, integrity, the ability to commit sufficient time and attention to Board activities, and the absence
of potential conflicts with the Company's interests. The Committee considers these criteria in the context of the perceived needs of the Board as
a whole and seeks to achieve and maintain the diversity of the Board.

 ITEM 1, ELECTION OF DIRECTORS

The Company's Certificate of Incorporation provides for a classified board of directors, with three classes of directors each nearly as equal in
number as possible. Each class serves for a three-year term and one class is elected each year. The Board of Directors is authorized to fix from
time to time the number of directors within the range of three to fifteen members, and currently the Board size is set at eight members. William
M. Street has reached the age of retirement under our Corporate Governance Guidelines and is not standing for re-election at the Annual
Meeting. The Board has reduced the size of the Board to seven members effective immediately prior to the Annual Meeting.

Upon the recommendation of the Corporate Governance and Nominating Committee, Messrs. Cole and Coleman have been nominated as
directors in the class to serve a term expiring at the 2016 Annual Meeting and until their successors are elected or appointed. Mr. Coleman was
appointed to the Board in October 2012. His appointment to the Board was recommended by a non-management director. The remaining five
directors will continue to serve in accordance with their previous election.

 THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH OF THE NOMINEES FOR DIRECTOR.

Set forth below is information concerning the nominees for election and each director whose term will continue after the 2013 Annual Meeting,
and their ages as of the date of this Proxy Statement.

 NOMINEES FOR ELECTION TO THE BOARD: TERM EXPIRING IN 2016

Name Age Company Position or Office
Director
Since

Term Expiring in 2016
Norborne P. Cole, Jr. 71 Director 2003
Christopher L. Coleman 44 Director 2012

Norborne P. Cole, Jr.    Mr. Cole currently serves as Vice Chairman of the Board for Silver Eagle Distributors, L.P. of Houston, Texas, which
distributes Anheuser-Busch InBev and other products. He also serves as the senior independent director of Randgold Resources Limited, Isle of
Jersey, U.K. (including as chairman of its remuneration committee and as a member of its nominating and governance committee). Mr. Cole
retired in 1998 after a 32-year career with the Coca-Cola Company and its bottlers, most recently serving as Managing Director and Chief
Executive Officer of Coca-Cola Amatil in Sydney, Australia, and previously as President and Chief Executive Officer of Coca-Cola
Bottling S.A. in Paris, France. Mr. Cole also served as a director of Lancer Corporation from 1999 until it was acquired by Hoshizaki
Electric Co., Ltd. in 2006, including service as chairman of its compensation committee and on its audit and nominating and corporate
governance committees. Mr. Cole's career with the Coca-Cola Company and its bottlers brings extensive experience in management, distribution
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Board. This experience, together with his additional service on other public company boards and committees, has provided him with the
leadership, business and governance skills and background to serve as our lead independent director.

Christopher L. Coleman.    Mr. Coleman was appointed to the Board of Directors in October, 2012. Mr. Coleman is based in the UK where he is
Head of Banking at Rothschild. He is a Managing Director of Rothschild, Chairman of Rothschild Bank International and also serves on a
number of other boards and committees of the Rothschild Group, which he joined in 1989. He is also a non-executive director on the board of
Randgold Resources Limited. Mr. Coleman's extensive financial experience and international business acumen provide additional insight and
expertise to the Board.

 DIRECTORS CONTINUING IN OFFICE

Name Age Company Position or Office
Director
Since

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

26


