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Rule 14a-8(i)(7) 

Re: Papa John's International, Inc. (Commission File No. 0-21660)- Shareholder 
Proposal Submitted by People for the Ethical Treatment of Animals 

Ladies and Gentlemen: 

On behalf of Papa John's International, Inc. ("Papa John's" or the "Company"), we are 
submitting this letter pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934 to notify 
the Securities and Exchange Commission (the "Commission") ofthe Company's intention to exclude 
from its proxy materials for its April 2015 annual meeting of stockholders (the "20 15 proxy 
materials") a shareholder proposal and statement in support thereof (the ·'Proposal") submitted by 
People for the Ethical Treatment of Animals (the "Proponent"). We also request confirmation that the 
staff of the Division of Corporation Finance will not recommend to the Commission that 
enforcement action be taken if the Company omits the Proposal from its 2015 proxy materials for the 
reasons discussed below. 

A copy of the Proposal and related correspondence from the Proponent is attached hereto as 
Exhibit A. 

In accordance with Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB No. 14D"), this letter 
and its exhibits are being delivered by e-mail to shareholderproposals@sec.gov. Pursuant to Rule 
14a-8(j), a copy of this letter and its exhibits also is being· sent to the Proponent. Rule 14a-8(k) and 
SLB No. 14D provide that a shareholder proponent is required to send the company a copy of any 
correspondence which the proponent elects to submit to the Commission or the staff. Accordingly, 
we hereby inform the Proponent that if the Proponent elects to submit additional correspondence to 
the Commission or the staff relating to the Proposal, the Proponent should concurrently furnish a 
copy of that correspondence to the undersigned. 

The Company currently intends to file its definitive 2015 proxy materials with the 
Commission on or about March 25, 2015. 
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THE COMPANY 

Papa John's operates and franchises pizza delivery and carry out restaurants and, in certain 
international markets, dine-in and delivery restaurants. Papa John's began operations in 1984. At 
September 28, 2014, there were 4,537 Papa John's restaurants (741 Company-owned and 3,796 
franchised) operating in all 50 states and in 36 international countries and territories. The Company's 
revenues are principally derived from retail sales of pizza and other food and beverage products to 
the general public by Company-owned restaurants, franchise royalties, sales of franchise and 
development rights, sales to franchisees of food and paper products, printing and promotional items, 
risk management services, and information services and related services used in their operations. 

THE PROPOSAL 

The Proposal requests that Papa John's shareholders approve the following resolution: 

"RESOL YEO, that in order to advance animal welfare, reduce its ecological footprint, expand its 
healthier options, and meet a growing demand for plant-based foods, shareholders encourage the 
board to have Papa John's expand its menu offerings to include vegan cheeses and vegan meats." 

BASIS FOR EXCLUSION 

We believe that the Proposal may be excluded from the Company's 2015 proxy materials 
under Rule 14a-8(i)(7), which permits the exclusion of a shareholder proposal that "deals with a 
matter relating to the company's ordinary business operations." According to the Commission's 
release accompanying the 1998 amendments to Rule 14a-8, the purpose of the ordinary business 
exclusion is ''to confine the resolution of ordinary business problems to management and the board of 
directors, since it is impracticable for shareholders to decide how to solve such problems at an annual 
meeting." See Release No. 34-.:/0018 (May 21, 1998) (the "1998 Release"). In the 1998 Release, the 
Commission indicated that the term "ordinary business" refers to "matters that are not necessarily 
'ordinary' in the common meaning of the word, and is rooted in the corporate law concept providing 
management with flexibility in directing certain core matters involving the company's business and 
operations." 

As the Commission explained in the 1998 Release, there are two "central considerations" 
underlying the ordinary business exclusion. The first consideration relates to the "subject matter" of 
the proposal, in regard to which the Commission indicated that "certain tasks are so fundamental to 
management's ability to run a company on a day-to-day basis that they could not, as a practical 
matter, be subject to direct shareholder oversight." Jd. The second consideration is the ''degree to 
which the proposal seeks to 'micro-manage' the company by probing too deeply into matters of a 
complex nature upon which shareholders, as a group, would not be in a position to make an informed 
judgment." Jd. (citing Exchange Act Release No. 12999 (Nov. 22, 1976)). 

As discussed below, the Proposal implicates both of the central considerations underlying the 
ordinary business exclusion. The subject matter of the Proposal deals with issues that are 
·'fundamental to management's ability to run the company on a day-to-day basis." Further, in 
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attempting to specify items for inclusion on the Company's menus, the Proposal seeks to ''micro
manage" the affairs of the Company. Accordingly, the Proposal relates to the Company's ordinary 
business operations and therefore may be excluded from the Company's 2015 proxy materials 
pursuant to Rule 14a-8(i)(7). 

A. The subject matter of the Proposal relates to the Company's decision to sell a particular 
product. 

The Proposal would "encourage the board to have Papa John's expand its menu offerings to 
include vegan cheeses and vegan meats." At its core, the Proposal attempts to direct the Company to 
sell a particular product and therefore involves the Company's "ordinary business." 

Allowing shareholders to dictate the Company's menu items would inappropriately delegate 
management's role to shareholders. Decisions regarding menu items inherently involve complex 
operational and business issues requiring knowledge of such things as the Company's array of 
current and contemplated menu items, the preferences of the Company's customers, survey and 
market data regarding consumer attitudes and pricing sensitivities, the feasibility of using certain 
ingredients on a large scale, the source and cost of ingredients and the menu items of the Company's 
competitors. Assessing these and the many other factors that influence the Company's decisions 
regarding particular menu items and ingredients requires the judgment of the Company's 
management, which, unlike individual shareholders, is well-positioned to and has the necessary 
skills, knowledge, information and resources to make informed decisions on such business and 
operational matters. 

The staff has long concurred with this view in allowing restaurant owners and franchisors to 
exclude, as relating to ordinary business operations, proposals seeking to influence management's 
decision whether to offer certain menu items. In McDonald's Corp. (Mar. 9, 1990), for example, the 
staff allowed exclusion of a proposal recommending that the board of directors introduce ''a 
vegetarian entree whose means of production neither degrades the environment nor exploits other 
species." Similarly, in McDonald's Corp. (Mar. 24, 1992), the staff permitted exclusion of a 
proposal requiring the company to offer a ''[low-fat] burger, switch to an all-vegetable cooking oil 
and offer salads ... in keeping with enlightened medical research findings and nutritional practice 
both in the U.S. and abroad." In each case, the company emphasized the complex decision-making 
process involved in selecting menu items. More generally, the staff has repeatedly allowed retailers 
to exclude, as relating to ordinary business operations, proposals seeking to influence management's 
decision whether to sell particular products. See, e.g., Wal-Mart Stores, Inc. (Mar. 24, 2008) 
(permitting exclusion of a proposal requesting that the board issue a report on the viability of Wal
Mart's U.K. cage-free egg policy); PetSmart, Inc. (Apr. 14, 2006) (permitting exclusion of a proposal 
requesting the company's board to issue a report based on the company's findings in an investigation 
into whether to end bird sales); Marriott International, Inc. (Feb. 13, 2004) (permitting exclusion of a 
proposal prohibiting the sale of sexually explicit material at Marriott-owned and managed 
properties); Albertson's, Inc. (Mar. 18, 1999) (permitting exclusion of a proposal that the company's 
board take steps necessary to assure that the company no longer sells, advertises, or promotes 
tobacco products). 
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B. The Proposal would permit shareholders to micro-manage the Company's operations. 

The Proposal also is excludable because it seeks to "micro-manage" the Company by probing 
too deeply into maters of a complex nature upon which the Company's shareholders, as a group, 
would not be in a position to make an informed judgment. The staff has permitted exclusion of 
proposals on this ground in a number of circumstances. In Amazon.com, Inc. (Mar. 20, 2013), for 
example, the staff permitted exclusion of a proposal requesting that the board of directors hold a 
competition for giving public advice on matters to be voted on at the company's annual meetings. In 
concurring in the company's view that the proposal was excludable under Rule 14a-8(i)(7), the staff 
stated that "the proposal seeks to micromanage the company to such a degree that exclusion of the 
proposal is appropriate." See also Bank of America Corp. (Feb. 27, 2008) (permitting exclusion of a 
proposal seeking to limit the bank's business dealings with persons who do not have social security 
numbers) and Wal-Mart Stores, Inc. (Mar. 23, 2001) (permitting exclusion of a proposal concerning 
the company's hours of business). 

The Proposal, like those addressed in the letters cited above, seeks to probe too deeply into 
matters of a complex nature which are not appropriate for shareholder determination. Many complex 
factors, many of which require analysis of information to which the Company's shareholders do not 
have access, are considered when the Company decides whether or when to introduce new menu 
items. These factors include, in addition to those noted in the discussion above, quality and taste of 
the item, food safety, availability of supplies, equipment and storage requirements, and ease of 
service. In addition, while the Proposal references customer preferences as a supporting rationale, 
this factor, too, falls squarely within the purview of management. The Proponent asks shareholders to 
support the introduction of new menu items without the benefit of the information and background 
necessary to understand the complexity of these decisions. New product implementation takes years 
of research and testing and is clearly within the ordinary business of the Company. The Company's 
menu has been developed over a long period of time with a focus on quality and service, offering 
only a limited number of high quality items. In addition to a rigorous research and development and 
testing process for introduction of a new menu item, the Company's process for menu development 
includes obtaining feedback from franchisees, supply chain considerations, and financial and 
marketing considerations related to whether a new product will drive incremental sales. In the quick
service and delivery restaurant environment, there are limits on the number of menu items that can be 
offered and management's ability to select the menu items that the restaurants offer based on 
financial, marketing and other reasons, is fundamental to its role in operating the business, and 
cannot be submitted to shareholders to micro-manage. 

C. The Proposal does not involve a matter of sign({icant policy. 

The Commission noted in the 1998 Release that shareholder proposals relating to ordinary 
business operations but "focusing on sufficiently significant social policy issues ... generally would 
not be considered to be excludable, because the proposals would transcend the day-to-day business 
matters and raise policy issues so significant that it would be appropriate for a shareholder vote." The 
Proposal, however, does not focus on any significant social policy issue. 

The Proposal's resolution requesting that the Company offer vegan meats and cheeses begins 
with the words "in order to advance animal welfare, reduce [the Company's] ecological footprint, 
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expand [the Company's] healthier options, and meet a growing demand for plant-based foods." The 
supporting statement, in contrast, is focused primarily on consumer demand for healthier food 
options and secondarily on the benefits to the environment of relying on plant-based rather than 
animal-based food sources. Neither of these considerations raises a significant social policy issue 
that transcends the ordinary business of selecting menu items. See, e.g., McDonald's Corp. (Mar. 24, 
1992) (permitting exclusion of a proposal asking the company to "offer [a low-fat] burger, switch to 
an all-vegetable cooking oil and offer salads ... in keeping with enlightened medical research 
findings and nutritional practice") and McDonald's Corp. (Mar. 9, 1990) (permitting exclusion of a 
proposal which sought to have the company "reduce its negative impact on the environment by 
introducing a vegetarian entree whose means of production neither degrades the environment nor 
exploits other species" on the ground that the proposal "deal[s] with a matter relating to the conduct 
of the Company's ordinary business operations (i.e., decision to develop and market a new menu 
item)"). To the extent that the staff has denied exclusion of health-related proposals on the ground 
that they raise a significant policy issue, the proposals have focused on inherent and significant 
hazards to human health. See, e.g., Columbia/HCA Healthcare Corp. (Mar. 30, 1999); Baxter 
International Inc. (Mar. 1, 1999); and Universal Health Services Inc. (Mar. 30, 1999). The Proposal, 
in contrast, focuses on the potential advantages of adding new menu items in furtherance of healthier 
eating and responsiveness to consumer preferences. 

While the Proposal merely mentions animal welfare, even a proposal with a focus on animal 
welfare is excludable as relating to ordinary business if it relates to a specific product offering. In 
Home Depot, Inc. (Jan. 24, 2008), for example, the staff permitted exclusion of a proposal seeking to 
end the sale of glue traps "because they are cruel and inhumane to the target animals and pose a 
danger to companion animals and wildlife as well." While the focus of the proposal was on animal 
welfare, the staff noted that the proposal related to the company's "ordinary business operations (i.e. , 
the sale of a particular product)." See also Lowe's Companies, Inc. (Feb. I, 2008) (permitting 
exclusion of a similar proposal on the ground that it related to the sale of a particular product, despite 
the proponent's assertion that animal welfare is a matter of significant social policy). In both Home 
Depot, Inc. (Jan. 24, 2008) and Lowe's Companies, Inc. (Feb. 1, 2008), the proposal described 
alleged incidents of animal cruelty in significant detail. The Proposal, in contrast does not contain 
any allegations of animal cruelty. Accordingly, even to the extent that animal welfare might, in some 
contexts, raise a social policy issue, no such issue is raised by the Proposal. 

Similarly, the staff has permitted exclusion of proposals that merely reference but do not 
focus on environmental issues. In Alpha Natural Resources, Inc. (Feb. 17, 2009), for example, the 
staff permitted exclusion of a proposal requesting a report on the company's response to regulatory 
and public pressure to reduce carbon dioxide emissions, on the basis that the proposal related to the 
company's ordinary business operations. Likewise, in Danaher Corp. (Mar. 8, 20 13), the staff 
permitted exclusion of a proposal requesting that the board issue a report summarizing the 
company's policies and plans for eliminating releases of mercury from company products. In its no
action letter, the staff noted that the proposal was excludable because it related to the company's 
product development. The Proposal merely references the environment by making a general claim 
that "[ v ]egan foods are also best for the environment," and does not otherwise link the Proposal to 
any environmental issue. The Proposal does not seek to eliminate meat menu items or animal 
agriculture in general, and it is unclear how the Proposal to add a vegan meat and cheese menu 
option addresses any environmental issue. 
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Incidentally, the Company already offers menu items which allow consumers to eat vegan, 
including original crust fresh dough pizza with sauce and vegetable toppings (but no meat or cheese). 
As the Proponent notes on its own website, the Company's pizza sauce and dough are vegan, and "by 
omitting the cheese and choosing your favorite vegetable toppings, you can easily make a delicious 
vegan pizza." See http://www.peta.org/living/food/chain-restaurants (Dec. 16, 20 14). 

CONCLUSION 

For the reasons state above, it is our view that the Company may exclude the Proposal from 
its 2015 proxy materials pursuant to Rules 14a-8(i)(7). We request the staffs concurrence in our 
view or, alternatively, confirmation that the staff will not recommend any enforcement action to the 
Commission ifthe Company so excludes the Proposal. 

If you have any questions or need additional information, please feel free to contact me at 
(202) 637-5737. When a written response to this letter is available, I would appreciate your sending it 
to me by e-mail at Alan.Dye@hoganlovells.com. 

(1;;~~ 
Alan L. Dye r-
Enclosures 

cc: People for the Ethical Treatment of Animals 
Clara M. Passafiume (Papa John's International, Inc.) 
John B. Beckman (Hogan Lovells US LLP) 
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November 24, 2014 

Clara M. Passafiume 
Corporate Counsel and Secretary 
Papa John ' s International, Inc. 
P.O. Box 99900 
Louisville, Kentucky 40269-0900 

VIA USPS 1 DAY SHIPPING 

Dear Ms. Passafiume: 

Attached to this letter is a shareholder proposal submitted for inclusion in the 
proxy statement for the 2015 annual meeting. Also enclosed is a letter from 
People for the Ethical Treatment of Animals' (PETA) brokerage tirm, RBC 
Wealth Management, confirming ownership of 54 shares of Papa John's 
International, Inc. common stock, most of which were acquired at least one 
year ago. PET A has held at least $2,000 worth of common stock continuously 
for more than one year and intends to hold at least this amount through and 
including the date of the 2015 shareholders meeting. 

Please communicate with PET A's authorized representative Jared S. Goodman 
if you need any further infonnation. Mr. Goodman can be reached at Jared S. 
Goodman, PETA Foundation, 1536 16111 St. NW, Washington, DC 20036, by 
telephone at (202) 540-2204, or by e-mail at JaredG@PetaF.org. If Papa 
John's International, Inc. will attempt to exclude any portion of this proposal 
under Rule 14a-8, please advise Mr. Goodman within 14 days of your receipt 
of this proposal. 

Sincerely, 

Sara Britt, Department Coordinator 
PETA Corporate Atl'airs 

Enclosures: 2015 Shareholder Resolution 
RBC Wealth Management letter 
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25 Hanover Road RBC Waatth Management 
Florham Park, NJ 07932·1424 

. 

November 24, 2014 

Clara M. Passafiwne 
Corporate Co\lnsel and Secretary 
Papa John's International, !no. 
P.O. Bo" 99900, 
Louisville, Kentucky 40269-0900 

Phone1 973·821-2500 
Toll Frl!@l 800·322·3240 
Fax: 976·966·0;09 

Re: Verification of Shareholder Ownership in Papa John's International, Inc. 

Dear Ms. Passafiume: 

This letter verifies that People for the Ethical Treatment of Animals is the beneficial 
owner of 54 shares of Papa John's International common stock and that PETA has 
continuously held at least $2,000.00 in market value, or 1 o/o of Papa John's International 
for at least one year prior to and including the date of this letter, 

Should you have any questions or require additional information, please contact me at 
(973) 410-3563. 

Sincerely, 

l2c"tut~{J~ 
Diana Baroni 
Assistant to Joshua Levine 
First Vice President - Financial Advisor 
RBC Wealth Management 

RBC Wealth Manaaemant,a division of RBC Capital Markets, ~~c. Memher NYSE/FINRA/SIPC, 



Shareholder Resolution Regarding Vegan Menu Offerings 

RESOLVED, that in order to advance animal welfare, reduce its ecological footprint, expand its 
healthier options, and meet a growing demand for plant-based foods, shareholders encourage the 
board to have Papa John's expand its menu offerings to include vegan cheeses and vegan meats. 

Supporting Statement 
"According to Google Trends," the Huffington Post notes, "public interest in a vegan diet is 
higher than ever before." Surveys and rankings continue to list vegan foods as a top trend. In the 
National Restaurant Association's 2014 "What's Hot" survey of top food trends as perceived by 
leading chefs. 74 percent of those surveyed say that vegan entrees are either a ''hot trend" or a 
"perennial favorite." 

As a result, pizza chains across the country, such as zpizza, Uncle Maddie's Pizza Joint, 
PizzaRev, Mellow Mushroom, RedBrick Pizza, Brixx, Your Pie, and Blaze Pizza, have 
responded by adding vegan cheese, and many offer vegan meats. Heated competition is now 
coming from the surge of fast casual brands, many with big backing, and it's common to find 
them leading the way with premium vegan toppings. 

Premium vegan toppings can also expand Papa John's healthier menu offerings. The Academy of 
Nutrition and Dietetics states that vegetarians and vegans enjoy a lower risk of death from 
ischemic heart disease, lower blood cholesterol levels, lower blood pressure, lower rates of 
hypertension and type 2 diabetes, and a lower body mass index as well as lower overall cancer 
rates. Young people are more likely to be vegetarian or vegan, and more adults are also 
becoming vegan. Public figures ranging from fmmer president Bill Clinton to Ellen DeGeneres 
are raising awareness of the health benefits of vegan eating. 

Vegan foods are also best for the environment. The Food and Agriculture Organization (FAO) of 
the United Nations has declared that the "livestock sector is one of the top two or three most 
significant contributors to the most environmental problems at every scale from global to local." 
Animal agriculture is a leading contributor to climate change-accounting for 18 to a staggering 
51 percent or more of global greenhouse-gas emissions. according to reports published by the 
United Nations and the Worldwatch ln<>titute, respectively. Plant-based foods also contribute to 
food security and price stabilization as we face major droughts. As David Pimentel of Cornell 
University noted, producing a pound of animal protein requires about I 00 times more water than 
producing a pound of grain protein. 

Papa John's has reportedly noted that it already has "many customers who order the Garden 
Fresh pizza with ... no cheese"; apparently, its cull'ent piua sauce and original crust are already 
vegan. By offering premium vegan toppings, Papa John's can do more than just keeping up with 
the growing public interest in animal-free foods- it can also promote operations that are less 
detrimental to the environment, public health, and animal welfare. 

We urge. shareholders to supp011 this socially and ethically responsible resolution. 


