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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q
(Mark One)
] Quatrterly report pursuant to Section 13 or 15(d) ofthe Securities Exchange Act of 1934
For the quarterly period ended September 27, 2009
OR
O Transition report pursuant to Section 13 or 15(d) dthe Securities Exchange Act of 1934

Commission File Number: 0-21660

PAPA JOHN'S INTERNATIONAL, INC.

(Exact name of registrant as specified in its @rart

Delaware 61-1203323
(State or other jurisdiction « (I.LR.S. Employer Identificatio
incorporation or organizatiol number)

2002 Papa Johns Boulevard
Louisville, Kentucky 40299-2367
(Address of principal executive offices)

(502) 261-7272
(Registrant’s telephone number, including area rode

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days: Y& No O

Indicate by check mark whether the registrant ldsnstted electronically and posted on its corpo¥atb site, if any, every
Interactive Data File required to be submitted posted pursuant to Rule 405 of Regulation S-T {8e&32.405 of this chapter) during the
preceding 12 months (or for such shorter periotttiaregistrant was required to submit and post iles). Yessd No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-accelerated filer or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act.

Large accelerated file[X] Accelerated filerOd
Non-accelerated fileid Smaller reporting compan

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgje Act). Yesdd No

At October 28, 2009, there were outstanding 28 shares of the registr’s common stock, par value $0.01 per sh
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

Papa John’s International, Inc. and Subsidiaries
Condensed Consolidated Balance Sheets

(In thousands September 27, 2009 December 28, 2008
(Unaudited) (Note)
Assets
Current assets:
Cash and cash equivale $ 42,67: $ 10,98:
Accounts receivabl 22,53¢ 23,77
Inventories 17,35: 16,87:
Prepaid expense¢ 6,17: 9,79i
Other current asse 3,92¢ 5,27¢
Assets held for sal 1,01¢ 1,54(
Deferred income taxe 8,431 7,10z
Total current assets 102,11: 75,34¢
Investments 1,492 53C
Net property and equipme 190,41: 189,99:.
Notes receivabl 11,23: 7,594
Deferred income taxe 10,08: 17,51¢
Goodwill 76,16¢ 76,91«
Other asset 21,01 18,57
Total assets $ 41250 $ 386,46¢

Liabilities and stockholders’ equity
Current liabilities:

Accounts payabl $ 26,467 $ 29,14¢
Income and other taxt 12,98: 9,68t
Accrued expense 53,76: 54,22(
Current portion of dek 87¢ 7,07¢
Total current liabilities 94,081 100,12¢
Unearned franchise and development - 5,66¢ 5,91¢
Long-term debt, net of current portic 99,05¢ 123,57¢
Other lon¢-term liabilities 19,64¢ 18,60

Stockholders' equity:
Preferred stoc — —
Common stocl 35¢ 352

Additional paic¢-in capital 231,23( 216,55:
Accumulated other comprehensive income (I (1,599 (3,819
Retained earning 177,51« 133,75¢
Treasury stocl (221,819 (216,86()
Total stockholder equity, net of noncontrolling interes 185,69: 129,98t
Noncontrolling interests in subsidiari 8,361 8,252
Total stockholders’ equity 194,05 138,23t
Total liabilities and stockholders’ equity $ 41250 $ 386,46t

Note: The balance sheet at December 28, 2008dwsderived from the audited consolidated finarst@tements at that date, but does
include all information and footnotes required log@unting principles generally accepted in the éthiBtates for a complete set of financial
statements. See Note 2 for modifications maderasudt of adopting recent accounting pronouncements

See accompanying notes.




Table of Contents

Papa John’s International, Inc. and Subsidiaries

Consolidated Statements of Income

(Unaudited)
Three Months Ended Nine Months Ended

(In thousands, except per share amot Sept. 27, 200¢ Sept. 28, 200t Sept. 27, 200¢ Sept. 28, 200t
Domestic revenues

Compan-owned restaurant sal $ 122,020 $ 130,66 $ 378,69: $ 403,33:

Variable interest entities restaurant s: 10,35¢ 2,01 27,25( 6,29:

Franchise royaltie 15,02¢ 14,37¢ 45,05: 44,58:

Franchise and development fe 144 194 45C 1,361

Commissary sale 93,62¢ 108,80« 302,98! 321,17:

Other sale: 11,94¢ 13,64 40,69¢ 46,92:
International revenues:

Royalties and franchise and development 3,17: 3,32¢ 9,79¢ 9,45¢

Restaurant and commissary se 7,64¢ 7,00% 20,62¢ 19,32t
Total revenues 263,94¢ 280,02¢ 825,55! 852,44
Costs and expenses:
Domestic Compan*-owned restaurant expenses

Cost of sale: 23,99( 29,75( 73,78¢ 92,12¢

Salaries and benefi 35,82: 39,06¢ 110,18: 120,67¢

Advertising and related cos 11,28¢ 12,12 33,93¢ 36,73

Occupancy cosi 8,171 9,51¢ 23,80¢ 26,521

Other operating expens 17,45t 18,20¢ 52,26¢ 54,58:
Total domestic Compal-owned restaurant expens 96,72 108,66: 293,97: 330,64t
Variable interest entities restaurant expel 6,861 1,76t 20,99¢ 5,54t
Domestic commissary and other expense

Cost of sale: 77,83¢ 91,89: 253,37! 271,87:

Salaries and benefi 8,59z 8,72¢ 26,06 26,82(

Other operating expens 11,52¢ 12,42¢ 33,14( 36,07:
Total domestic commissary and other expe! 97,954 113,04° 312,57¢ 334,76!
(Income) loss from the franchise cheese-purchgsiogram,

net of minority interes (4,177 (2,587 (16,736 7,33t
International operating expens 6,577 6,20( 17,83 17,35¢
General and administrative expen 29,99( 26,17( 87,75t 80,62:
Other general expens 2,21¢ 4,67: 10,26¢ 7,42¢
Depreciation and amortizatic 8,13( 8,59( 24,26¢ 25,00(
Total costs and expense 244,27 266,51¢ 750,92¢ 808,69!
Operating income 19,67 13,50¢ 74,62¢ 43,74¢
Investment incom 14¢ 193 42t 64C
Interest expens (1,434 (1,930 (4,290 (5,624
Income before income taxe 18,38¢ 11,77: 70,76 38,76:
Income tax expens 5,75% 3,801 24,092 13,32:
Net income, including noncontrolling interests 12,63¢ 7,96¢ 46,66¢ 25,44
Less: income attributable to noncontrolling intés (897) (21€) (2,919 (1,427)
Net income, net of noncontrolling interest: $ 11,73¢ $ 7,740 $ 43,75t $ 24,02(
Basic earnings per common sh $ 04: $ 0.2¢ $ 157 $ 0.8¢
Earnings per common she- assuming dilutior $ 04z $ 0.2¢ $ 157 $ 0.8¢
Basic weighted average shares outstan 27,91¢ 27,78 27,78t 28,28t

28,01: 27,98¢ 27,95 28,47¢

Diluted weighted average shares outstan

See accompanying notes.
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Papa John’s International, Inc. and Subsidiaries
Consolidated Statements of Stockholders’ Equity
(Unaudited)

Papa Johr’s International, Inc.
Accumulated

Common Additional Other Noncontrolling Total
Stock Shares Common Paid-In Comprehensive Retained Treasury Interests in Stockholder¢
(In thousands Outstanding Stock Capital Income (Loss) Earnings Stock Subsidiaries Equity
Balance at December 30, 20C 28,777 $ 34¢ 208,59¢ $ 15¢ $ 96,96: $ (179,16) $ 8,03t $ 134,93
Comprehensive incom
Net income — — — — 24,02( — 1,421 25,44
Change in valuation of interest re
swap agreements, net of tax of
($64) — — — (142) — — — (142)
Foreign currency translatic — — — (254) — — — (259
Comprehensive incomrr 25,04¢
Exercise of stock optior 25¢ 3 4,61¢ — — — — 4,617
Tax effect related to exercise of I-
qualified stock option — — 77C — — — — 77C
Acquisition of treasury stoc (1,397 — — — — (37,65%) — (37,659
Distributions to noncontrolling interes — — — — — — (1,110 (1,110
Other — — 2,997 — — — — 2,997
Balance at September 28, 20C 27,63¢ $ 352 216,97 $ (240 $ 120,98! $  (216,82) $ 8,34t $ 129,59¢
Balance at December 28, 20C 27,631 $ 352 216,55. $ (3819 $ 133,75¢ $  (216,86() $ 8,25. $ 138,23t
Comprehensive incom
Net income — — — — 43,75t — 2,91« 46,66¢
Change in valuation of interest r
swap agreements, net of tax of
$519 — — — 921 — — — 921
Foreign currency translatic — — — 1,30¢ — — — 1,30¢
Comprehensive incorr 48,89:
Exercise of stock optior 59¢ 6 9,64¢ — — — — 9,65¢
Tax effect related to exercise of I-
qualified stock option — — 77C — — — — 77C
Acquisition of treasury stoc (275) — — — — (4,95¢) — (4,95¢)
Distributions to noncontrolling interes — — — — — — (2,805 (2,80%)
Other — — 4,25¢ — — — — 4,25¢
Balance at September 27, 20C 27,96( $ 35¢ $ 23123 § (1599 $ 17751 $ (221819 $ 8,361 $ 194,05;

At September 28, 2008, the accumulated other cdmpsgve loss of $240 was comprised of a net umesdlioss on the interest rate swap

agreements of $1,442, partially offset by unrealifareign currency translation gains of $1,202.

At September 27, 2009, the accumulated other cdmeprave loss of $1,593 was comprised of a net linegbloss on the interest rate swap
agreements of $3,029 and an $88 pension planitiafol PIJUK, partially offset by unrealized for@igurrency translation gains of $1,524.

See accompanying notes.
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Papa John’s International, Inc. and Subsidiaries
Consolidated Statements of Cash Flows

(Unaudited)
Nine Months Ended
(In thousands Sept. 27, 200! Sept. 28, 200¢
Operating activities
Net income, net of noncontrolling intere $ 43,75 $ 24,02(
Adjustments to reconcile net income to net caskigea by operating activitie:
Restaurant impairment and disposition los — 5,071
Provision for uncollectible accounts and notes ixetde 2,467 1,89¢
Depreciation and amortizatic 24,26¢ 25,00(
Deferred income taxe 5,59( (5,379
Stocl-based compensation expel 4,25¢ 2,99i
Excess tax benefit related to exercise of-qualified stock option (987) (770
Other 1,32( 1,094
Changes in operating assets and liabilities, natqtiisitions
Accounts receivabl (13%) (2,036
Inventories (311) 1,89¢
Prepaid expense¢ 3,64¢ 3,45(
Other current asse 1,93¢ 10¢
Other assets and liabiliti¢ (1,667 (1,359
Accounts payabl (4,089 (1,749
Income and other tax 3,297 (3,357
Accrued expense (671) (3,227
Unearned franchise and development- (251) (94)
Net cash provided by operating activit 82,42% 47 ,57:
Investing activities
Purchase of property and equipm (21,007 (24,02)
Purchase of investmer (1,187 (632)
Proceeds from sale or maturity of investme 22t 843
Loans issuel (11,577 (925)
Loan repayment 5,39¢ 1,46¢
Acquisitions (464) (100
Proceeds from divestitures of restaur 83C —
Other 10€ 20€
Net cash used in investing activit| (27,677) (23,160)
Financing activities
Net (repayments) proceeds from line of credit fic (24,500 11,00(
Net (repayments) proceeds from s-term debi- variable interest entitie (6,200) 30C
Excess tax benefit related to exercise of-qualified stock option 987 77C
Proceeds from exercise of stock opti 9,65¢ 4,617
Acquisition of Company common sto (4,959 (37,659
Noncontrolling interests, net of distributio 10¢ 311
Other 594 91
Net cash used in financing activiti (24,319 (20,570)
Effect of exchange rate changes on cash and casvaénts 157 (42
Change in cash and cash equival 30,60( 3,801
Cash recorded from consolidation of VI 1,087 —
Cash and cash equivalents at beginning of pe 10,98’ 8,871
Cash and cash equivalents at end of pe $ 42,67« $ 12,67¢

See accompanying notes.
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Papa John’s International, Inc. and Subsidiaries

Notes to Condensed Consolidated Financial Statement
(Unaudited)

September 27, 2009
1. Basis of Presentation

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit accounting principles
generally accepted in the United States for intdiancial information and with the instructionsRorm 10-Q and Article 10 of Regulation S-
X. Accordingly, they do not include all of the imfoation and footnotes required by accounting pples generally accepted in the United
States (GAAP) for complete financial statementghmopinion of management, all adjustments, ctingi®f normal recurring accruals,
considered necessary for a fair presentation haga mcluded. Operating results for the nine moatited September 27, 2009 are not
necessarily indicative of the results that may Xygeeted for the fiscal year ended December 27, 2B08further information, refer to the
consolidated financial statements and footnoteetbéncluded in the Annual Report on Form 10-KFapa John's International, Inc.
(referred to as the “Company”, “Papa John’s” othia first person notations of “we”, “us” and “ourffgr the year ended December 28, 2008.
2. Accounting Standards Update

Generally Accepted Accounting Principles

In June 2009, the Financial Accounting Standardsr8¢9FASB) issued the Accounting Standards Codifica(“Codification” or “ASC"),
which became the single official source of auttatiie, nongovernmental U.S. GAAP, other than raled interpretive releases issued by the
Securities and Exchange Commission. The Codifinadid not change GAAP but reorganized the litefnd changed the naming
mechanism by which topics are referenced. Compamnies begin using the Codification for interim aarthual periods ending after
September 15, 2009. As required, references tequdication accounting literature have been chdreoughout this quarterly report on
Form 10-Q to appropriately reference the CodifmatiThe Company’s accounting policies and amourgsgnted in the financial statements
were not impacted by this change.

Fair Value Measurements and Disclosu

The Fair Value Measurements and Disclosures tdpiceoFASB’s ASC requires companies to determiievi@ue based on the price that
would be received to sell the asset or paid tosfearthe liability to a market participant. The iFdalue Measurements and Disclosures topic
emphasizes that fair value is a market-based measunt, not an entity-specific measurement. The gnadance required a phased-in
approach: (1) phase one was effective for finaragakts and liabilities in our first quarter o£&52008 and (2) phase two was effective for
our first quarter of fiscal 2009. The new provisalid not have a significant impact on our 2008 20@0 financial statements.

Business Combinatior

The Business Combinations topic of the ASC esthétigrinciples and requirements for how an acquirarbusiness combination recogni
and measures in its financial statements the ifigle assets acquired, the liabilities assumed,ay noncontrolling interest; recognizes and
measures the goodwill acquired in the business gwtibn or a gain from a bargain purchase; andradetees what information to disclose to
enable financial statement users to evaluate theeand financial effects of the business comimnafThe latest guidance in the Business
Combinations topic of the ASC applies to businesalmnations for which the

6
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acquisition date is on or after December 15, 200&. adoption of the new guidance had no impactuwr2609 consolidated financial
statements.

Consolidation

The Consolidation topic of the ASC requires aliitezg to report noncontrolling (minority) interestssubsidiaries as equity in the
consolidated financial statements, but separata the equity of the parent company. The Consobdetibpic further requires that
consolidated net income be reported at amounibuttible to the parent and the noncontrolling egérrather than expensing the income
attributable to the minority interest holder. Adllitally, sufficient disclosures are required toaelg identify and distinguish between the
interests of the parent company and the interdgsteeaoncontrolling owners, including a disclosorethe face of the consolidated statem
for income attributable to the noncontrolling irgst holder. The presentation and disclosure rempeines were applied retrospectively for all
periods presented, and thus, the prior year firustatements have been modified to incorporataé¢werequirements.

Papa John’s had two joint venture arrangement$ Seftember 27, 2009 and September 28, 2008, wiéch as follows:

Restaurants Noncontrolling
as of Restaurant Papa Johr's Interest
Sept. 27, 200¢ Locations Ownership * Ownership *
Star Papa, LI 75 Texas 51% 49%
Colone’s Limited, LLC 51 Maryland and Virginie 70% 30%

*The ownership percentages were the same for betR®09 and 2008 periods presented in the accormmpognsolidated financial
statements.

The pre-tax income of the joint ventures totaledB$gillion and $7.6 million for the three and nimenths ended September 27, 2009,
respectively, compared to $700,000 and $4.0 miliarihe three months and nine months ended Sejgte?®) 2008, respectively. The
portion of pretax income attributable to the noncontrolling ietgrholders was approximately $900,000 and $2.fomilor the three and nit
months ended September 27, 2009, respectively, a@dfo approximately $200,000 and $1.4 milliontfar three and nine months ended
September 28, 2008, respectively. The noncontliliterest holders’ equity in the joint ventureasngements totaled $8.4 million as of
September 27, 2009 and $8.3 million as of Decer@Be2008.

Derivatives and Hedgin

In the first quarter of 2009, Papa John's adoptedatest provisions of the ASC topic, Derivatiaesl Hedging The guidance enhances the
required disclosures regarding derivatives and imgdactivities, including disclosures regarding hamd why an entity uses derivative
instruments, how derivative instruments and rel&iedged items are accounteahd how derivative instruments and related hedigeas

affect an entity’s financial position, results gfevations and cash flows. See Note 5 for additioriatrmation.

Subsequent Events

The Subsequent Events topic of the ASC require@obmpanies to evaluate subsequent events thrihegtiate the financial statements are
issued. Accordingly, we evaluated for subsequeahtsvoccurring after September 27, 2009 (our firrdistatement date) through

November 3, 2009 (the date this report was filg¢d.determined no subsequent events disclosuresregueed.

7
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Statement of Financial Accounting Standards (SM&)167, Amendments to FASB Interpretation No. 46(R)

In June 2009, the FASB issued SFAS No. ¥giiendments to FASB Interpretation No. 468BAS No. 167 has been deemed authoritative
literature even though the provisions of this seaddchave not yet been integrated into the ASC.

The objective of SFAS No. 167 is to improve thefinial reporting of companies involved with varabiterest entities (VIES). As required
by this statement, the provisions required by F&R) will be applicable for entities previously citered qualifying specigdurpose entities
as the concept of these entities was eliminated B&AS No. 140 with the issuance of SFAS No. ¥&founting for Transfers of Financial
Asset—an amendment of FASB Statement No. TH8. Statement amends FIN 46(R) to replace thetdative-based risks and rewards
calculation for determining which enterprise, iffahas a controlling financial interest in the MAith a qualitative approach focused on
identifying which company has the power to diréet &ctivities of a VIE that most significantly ingtdahe entityS economic performance a
(1) the obligation to absorb losses of the entit{2) the right to receive benefits from the entiglditionally, this statement requires a
company to perform ongoing reassessments of whathenterprise is the primary beneficiary of aafale interest entity. Prior to this
statement, a company was only required to reasisestatus when specific events occurred. We augined to adopt the provisions of SFAS
No. 167 for our first quarter of 2010. We have yet assessed the impact, if any, of the adoptidhisfstatement on our financial stateme

Deferred Income Tax Assets and Tax Rese

Papa John's is subject to income taxes in the Qr8tates and several foreign jurisdictions. Sigaiiit judgment is required in determining
Papa John'’s provision for income taxes and theaelassets and liabilities. The provision for ineotaxes includes income taxes paid,
currently payable or receivable and those defeDederred tax assets and liabilities are determbaeskd on differences between financial
reporting and tax basis of assets and liabilites] are measured using enacted tax rates andHatare expected to be in effect when the
differences reverse. Deferred tax assets are etgnized for the estimated future effects of tess Icarryforwards. The effect on deferred
taxes of changes in tax rates is recognized ipéni@d in which the enactment date changes. Aswtreur effective tax rate may fluctuate.
Valuation allowances are established when necessaayjurisdictional basis to reduce deferred &sets to the amounts we expect to realize.

As of September 27, 2009, we had a net deferraahiedax asset balance of $18.5 million, of whichragimately $7.7 million relates to the
net operating loss carryforward of BIBP Commodities. (“BIBP”). We have not provided a valuatiolloavance for the deferred income tax
assets associated with our domestic operationsidimg) BIBP, since we believe it is more likely thaot that future earnings will be suffici
to ensure the realization of the net deferred ineta assets for federal and state purposes.

Certain tax authorities periodically audit the C@amp. We provide reserves for potential exposurssdan the requirements of the Income
Taxes topic of the ASC. We evaluate these issuesdurarterly basis to adjust for events, such agt colings or audit settlements that may
impact our ultimate payment for such exposures.

3. Acquisitions and Dispositions

During the second quarter of 2009, we completedtiagiisition of 11 restaurants in Florida. The pase price for those restaurants totaled
$2.8 million, which was comprised of cash and taecellation of a $2.3 million note due to us, ofisthapproximately $1.5 million was
recorded as goodwill. The acquisition was accoufdgetly the purchase method of accounting, whemgrating results subsequent to the
acquisition date are included in our consolidatedrfcial results.

During the second quarter of 2009, we completedéhe of ten Company-owned restaurants locatectim Mexico. The sales price of $1.1
million consisted of a cash payment of $600,000 rzotés financed by Papa

8




Table of Contents

John'’s to the purchasers, who are current Papdslhnchisees, for $500,000. We recorded a pregtax of approximately $350,000
associated with the sale of the restaurants.

4. Accounting for Variable Interest Entities

The Consolidation topic of the ASC provides a framik for identifying variable interest entities (I1%s”) and determining when a company
should include the assets, liabilities, non-cofitrglinterests and results of activities of a ViHts consolidated financial statements.

In general, a VIE is a corporation, partnershipjtéd-liability company, trust, or any other legalucture used to conduct activities or hold
assets that either (1) has an insufficient amofiatjaity to carry out its principal activities wiaht additional subordinated financial support,
(2) has a group of equity owners that are unabfeake significant decisions about its activities(3) has a group of equity owners that do
not have the obligation to absorb losses or tha tigreceive returns generated by its operations.

Consolidation of a VIE is required if a party wah ownership, contractual or other financial inseie the VIE (a “variable interest holder”)
is obligated to absorb a majority of the risk afddrom the VIE’s activities, is entitled to receia majority of the VIE's residual returns (if no
party absorbs a majority of the VIE’s losses), othb A variable interest holder that consolidatesYIE is called the primary beneficiary.
Upon consolidation, the primary beneficiary gengralust initially record all of the VIE's assetglbilities and non-controlling interests at
fair value and subsequently account for the VIH @svere consolidated based on majority votinteiest. Disclosures about VIEs that the
variable interest holder is not required to cordai® but in which it has a significant variable=hetst are also required.

We have a purchasing arrangement with BIBP Comresdliinc. (“BIBP”), a special-purpose entity formatkhe direction of our Franchise
Advisory Council for the sole purpose of reducifgese price volatility to domestic system-wideaesdnts. BIBP is an independent,
franchisee-owned corporation. BIBP purchases chatetbee market price and sells it to our distribntsubsidiary, PJ Food Service, Inc.
(“PJFS"), at a fixed price. PJFS in turn sells cee® Papa John's restaurants (both Compaymed and franchised) at a set price. Effecti
March 2009, we modified the BIBP formula to estsiblihe price of cheese on a more frequent basesllmas projected spot market prices. At
the current rate of repayment, BIBP’s cumulativBaitewould be substantially repaid at the end 61.2. PJFS purchased $35.5 million and
$106.5 million of cheese from BIBP for the threel ane months ended September 27, 2009, respeagto@hpared to $45.1 million and
$125.3 million in the 2008 comparable periods, eetipely.

We are deemed the primary beneficiary of BIBP, B\for accounting purposes. We recognize the ojperiisses generated by BIBP if
BIBP’s shareholders’ equity is in a net deficit pios. Further, we will recognize the subsequergraging income generated by BIBP up to
the amount of any losses previously recognized. réfegnized preéax income of $5.1 million ($3.2 million net of taor $0.12 per share) a
$21.0 million ($13.3 million net of tax, or $0.4&8mpshare) for the three and nine months ended ®bpte27, 2009, respectively, and pre-tax
income of $2.8 million ($1.8 million net of tax, $0.07 per share) for the three months ended Ségte28, 2008 and a pre-tax loss of $11.4
million ($7.4 million net of tax, or $0.27 per skafor the nine months ended September 28, 206Beatively, from the consolidation of
BIBP. The impact on future operating income froma tlonsolidation of BIBP is expected to continuéécsignificant for any given reporting
period due to the volatility of the cheese market.

BIBP has a $10.0 million line of credit with a coraraial bank, which is guaranteed by Papa John’adtition, Papa John’s has agreed to
provide additional funding in the form of a loanB&BP. As of September 27, 2009, BIBP had outstagdiorrowings of $875,000 and a le
of credit of $3.0 million outstanding under the aduercial line of credit facility and outstanding bmwings of $26.3 million with Papa Jolsn’
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In addition, Papa John'’s has extended loans taiogdranchisees. Papa John’s was deemed the pripeasficiary of five franchise entities as
of September 27, 2009 and three franchise entisesf September 28, 2008, even though we had nership in the franchise entities. The
five franchise entities at September 27, 2009 dpexaotal of 65 restaurants with annual revenpesaximating $44.0 million. Our net loan
balance receivable from those entities was $7.Bamiht September 27, 2009, with no further fundegnmitments. The consolidation of
those franchise entities had no significant immecPapa John’s operating results and is not exgiéoteave a significant impact in future
periods.

The following table summarizes the balance shegtsdr consolidated VIEs as of September 27, 20@Recember 28, 2008:

September 27, 2009 December 28, 2008
(In thousands BIBP Franchisees Total BIBP Franchisees Total
Assets:
Cash and cash equivalel $ 3,06¢ $ 1,937 $ 4,99¢ 3% — 3 70 $ 7C
Accounts receivabl- Papa Joh’s 1,40(C — 1,40(C 4,68 — 4,68
Other current asse 3,30¢ 69C 3,99¢ 1,08¢ 55 1,14¢
Net property and equipme — 6,59t 6,59¢ — 4,314 4,31¢
Goodwill — 1,40¢ 1,40¢ — 4,55¢ 4,55¢
Deferred income taxe 7,71% — 7,71% 15,057 — 15,05
Other noncurrent asse — 9 9 — — —
Total asset $ 1548 $ 1063« $ 26,127 $ 20,83 $ 8,99t $ 29,82¢
Liabilities and stockholders’ equity (deficit):
Accounts payable and accrued expet $ 2,36 $ 1,258 $ 3,61¢ $ 5391 $ 381 % 5,772
Shor-term debr- third party 87¢ 87¢ 7,07t — 7,07t
Shor-term deb- Papa Joh's 26,33¢ 7,84 34,18 35,74 7,991 43,73¢
Total liabilities 29,571 9,097 38,67 48,20¢ 8,37z 56,58:
Stockholder equity (deficit) (14,090 1,531 (12,559 (27,376 623 (26,757

Total liabilities and stockholde’ equity (deficity $ 1548 $ 10,63« $ 26,120 $ 20,830 $ 8,99t § 29,82

5. Debt

Our debt is comprised of the following (in thousghd

September 27, December 28,
2009 2008
Revolving line of credi $ 99,00( $ 123,50!
Debt associated with VIES 87t 7,07t
Other 58 79
Total debt 99,93t 130,65
Less: current portion of de (875) (7,075
Long-term debr $ 99,05¢ $ 123,57!

*Papa John’s is the guarantor of BIBP’s outstandialt.

In January 2006, we executed a five-year, unseaenaalving credit facility (“Credit Facility”) totlng $175.0 million. Under the Credit
Facility, outstanding balances accrue interestd ® 100.0 basis points over the London Interb@ffkred Rate (LIBOR) or other bank-
developed rates, at our option. The commitmenbfee

10




Table of Contents

the unused balance ranges from 12.5 to 20.0 basisspThe increment over LIBOR and the commitnfeptare determined quarterly based
upon the ratio of total indebtedness to earnindsrbeanterest, taxes, depreciation and amortizati€Bl TDA), as defined. The remaining
availability under our line of credit, reduced fmrtain outstanding letters of credit, approximab8.0 million and $31.1 million as of
September 27, 2009 and December 28, 2008, resplyctihe fair value of our outstanding debt appmedes the carrying value since our
debt agreements are variable-rate instruments.

The Credit Facility contains customary affirmatased negative covenants, including financial covénagquiring the maintenance of
specified fixed charges and leverage ratios. At&aper 27, 2009 and December 28, 2008, we werempkance with these covenants.

We presently have two interest rate swap agreenfswsps”) that provide fixed interest rates, ampared to LIBOR, as follows:

Floating Fixed

Rate Debt Rates
The first interest rate swap agreeme
January 16, 2007 to January 15, 2 $ 60 million 4.98%
January 15, 2009 to January 15, 2 $ 50 million 4.98%
The second interest rate swap agreem
January 31, 2009 to January 31, 21 $ 50 million 3.7{%

Our swaps are derivative instruments that are dagigl as cash flow hedges because the swaps pehielige against the effects of rising
interest rates on present and/or forecasted flimm®wings. The effective portion of the gain asdan the swaps is reported as a component
of other comprehensive income and reclassifiedeéatmings in the same period or periods during wttie swaps affect earnings. Gains or
losses on the swaps representing either hedgeatie#ness or hedge components excluded from gessisient of effectiveness are
recognized in current earnings. Amounts payablecgivable under the swaps are accounted for astaugnts to interest expense.
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The following tables provide information on thedtion and amounts of our swaps in the accompargongolidated financial statements (in
thousands):

Fair Values of Derivative Instruments

Liability Derivatives

Fair Value Fair Value
Balance Sheet Locatior Sept. 27, 2009 Dec. 28, 2008
Derivatives designated as hedging instrume
Interest rate sway Other lon¢-term liabilities $ 477 $ 6,17:

There were no derivatives that were not designasetedging instruments under the provisions oAfBE topic, Derivatives and Hedging.

Effect of Derivative Instruments on the Consolidatd Financial Statements

Location of Gain

or (Loss) Amount of Gain or
Recognized in (Loss) Recognized in
Income on Income on
Location of Gain Derivative Derivative
or (Loss) Amount of Gain or (Ineffective (Ineffective Portion
Amount of Gain or Reclassified from (Loss) Reclassified Portion and and Amount
Derivatives - Cash (Loss) Recognized in Accumulated OCI from Accumulated Amount Excluded Excluded from
Flow Hedging OCI on Derivative into Income OCl into Income from Effectiveness Effectiveness
Relationships (Effective Portion) (Effective Portion) (Effective Portion) Testing) Testing)*
Sept. 27,  Sept. 28, Sept. 27,  Sept. 28, Sept. 27,  Sept. 28,
2009 2008 2009 2008 2009 2008
Interest rate swap Interest expenst Interest expenst
Quiarter to dat $ 34 $ 87  Quarter to dat: $ (1,030$% (58€) Quarter to dat $ 40 % —
Year to date $ 921$ (142 Yearto date $ (2,990% (1,42¢ Year to date $ 40 % —

*A portion of our second interest rate swap becaner-hedged during the third quarter of 2009 stheeoutstanding debt balance associated
with this swap was $49 million (floating rate delbthe swap is $50 million).

The weighted average interest rates for our Creatitlity, including the impact of the previously ntmned swap agreements, were 4.98%
4.74% for the three months ended September 27, 200%eptember 28, 2008, respectively, and 4.75%6&4% for the nine months ended
September 27, 2009 and September 28, 2008, resggctnterest paid, including payments made oeingzd under the swaps, was $1.3
million and $4.1 million for the three and nine nfemended September 27, 2009, respectively, compar®l.9 million and $5.4 million for
the three and nine months ended September 28, B} ctively. As of September 27, 2009, the pontibthe $4.8 million interest rate swap
liability that would be reclassified into earningigring the next 12 months as interest expense gippates $3.6 million.
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6. Calculation of Earnings Per Share

The calculations of basic earnings per common shiageesarnings per common shareassuming dilution are as follows (in thousandsgeex
per share data):

Three Months Ended Nine Months Ended
Sept. 27, 200 Sept. 28, 200t Sept. 27, 200 Sept. 28, 200t

Basic earnings per common she

Net income, net of noncontrolling intere $ 11,73¢  $ 7,741 $ 43,75 % 24,02(
Weighted average shares outstant 27,91¢ 27,78 27,78¢ 28,28t
Basic earnings per common sh $ 04z $ 0.2¢ $ 157 $ 0.8¢
Earnings per common she- assuming dilution

Net income, net of noncontrolling intere $ 11,73¢  $ 7,741 $ 43,75 % 24,02(
Weighted average shares outstant 27,91¢ 27,78 27,78 28,28t
Dilutive effect of outstanding stock compensatiaraeds 92 197 16¢ 192
Diluted weighted average shares outstan 28,01 27,98¢ 27,95 28,47¢
Earnings per common she- assuming dilutior $ 04z $ 0.2¢ § 157 § 0.8¢

Shares subject to options to purchase common stithlan exercise price greater than the averag&eharice of our common stock for the
three and nine months ended September 27, 2009netmecluded in the computation of the dilutivéeet of common stock options because
the effect would have been antidilutive. The wédghaverage number of shares subject to the artidiloptions were 1.4 million and 1.0
million for the three- and nine-month periods egd8eptember 27, 2009 and September 28, 2008, tashgc

7. Comprehensive Income

Comprehensive income is comprised of the following:

Three Months Ended Nine Months Ended
(In thousands Sept. 27, 2009 Sept. 28, 2008 Sept. 27, 2009 Sept. 28, 2008
Net income, including noncontrolling intere $ 12,63¢ $ 7,968 $ 46,66¢ $ 25,44:
Change in valuation of interest rate swap agreesneet of
tax 34¢ 87 921 (142)
Foreign currency translatic (95€) (387) 1,304 (254)
Comprehensive incon $ 12,02¢ $ 7,668 $ 48,89: $ 25,04!
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8. Notes Receivable

Selected franchisees have borrowed funds fromuhsidiary, Capital Delivery, Ltd., principally farse in the acquisition, construction and
development of their restaurants. We have alsaeshiato loan agreements with certain franchiskaspgurchased restaurants from us or-
other franchisees. In addition, as part of the 2616 of our former Perfect Pizza operations, wefzaloan outstanding from the purchaser.
Loans outstanding, net of allowance for doubtfdcamts, were approximately $11.2 million as of $egier 27, 2009 and $7.6 million as of
December 28, 2008.

We have recorded reserves of $7.3 million and $Slion as of September 27, 2009 and December @83 2respectively, for potentially
uncollectible notes receivable from franchiseesthedourchaser of the Perfect Pizza operationsctveluded the reserves were necessary
due to certain franchisees’ economic performanckeusiierlying collateral value and credit risk retato the Perfect Pizza operations.

In connection with the 2006 sale of our former BerPizza operations, we remain contingently lidbigpayment under approximately 70
lease arrangements, primarily associated with PeFfizza restaurant sites for which the Perfecd@franchisor is primarily liable. The leas
have varying terms, the latest of which expire20i7. The potential amount of undiscounted paymeetsould be required to make in the
event of non-payment by Perfect Pizza and assacfedachisees is approximately $6.2 million. We dnaot recorded a liability with respect
to such leases as of September 27, 2009, as as-default provisions with the Perfect Pizza frasmhsubstantially reduce the risk that we
will be required to make payments under these teatthe present time.

9. Segment Information

We have defined six reportable segments: domessiaurants, domestic commissaries, domestic fraimchiinternational operations, varia
interest entities (“VIEs”) and “all other” businessits.

The domestic restaurant segment consists of thextipes of all domestic (“domestic” is defined amtiguous United States) Company-
owned restaurants and derives its revenues prilhcipam retail sales of pizza and side items, sastbreadsticks, cheesesticks, chicken
strips, chicken wings, dessert pizza, and softkdrio the general public. The domestic commissagyrent consists of the operations of our
regional dough production and product distributenters and derives its revenues principally froengale and distribution of food and paper
products to domestic Compawyrned and franchised restaurants. The domesticHising segment consists of our franchise salesapdor
activities and derives its revenues from salesafdhise and development rights and collectiorogéities from our domestic franchisees.
international operations segment principally cassig our Company-owned restaurants and distribugades to franchised Papa John's
restaurants located in the United Kingdom, Chind lexico and our franchise sales and support aietsyiwhich derive revenues from sales
of franchise and development rights and the cadlaatf royalties from our international franchise®$Es consist of entities in which we are
deemed the primary beneficiary, as defined in Motend include BIBP and certain franchisees to wiie have extended loans. All other
business units that do not meet the quantitatikestiolds for determining reportable segments cbobigperations that derive revenues from
the sale, principally to Company-owned and franethisestaurants, of printing and promotional iterisk, management services, and
information systems and related services usedsitaueant operations and certain partnership demaop activities.

Generally, we evaluate performance and allocateuress based on profit or loss from operationsresfacome taxes and eliminations.
Certain administrative and capital costs are atkmtéo segments based upon predetermined ratesuad astimated resource usage. We
account for intercompany sales and transferstag ifales or transfers were to third parties aimirete the related profit in consolidation.

Our reportable segments are business units thaiderdifferent products or services. Separate mamagt of each segment is required
because each business unit is subject to diffeqeertational issues and strategies. No single eatetustomer accounted for 10% or more of
our consolidated revenues.
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Our segment information is as follows:

Three Months Ended Nine Months Ended

(In thousands Sept. 27, 2009 Sept. 28, 2008 Sept. 27, 2009 Sept. 28, 2008
Revenues from external customers:

Domestic Compar-owned restauran $ 122,020 $ 130,66 $ 378,69: $ 403,33:

Domestic commissarie 93,62t 108,80« 302,98! 321,17.

Domestic franchisint 15,17: 14,57: 45,50: 45,94

Internationa 10,82: 10,33 30,42/ 28,77¢

Variable interest entities (; 10,35¢ 2,01« 27,25( 6,29:

All others 11,94¢ 13,64 40,69¢ 46,92:
Total revenues from external customer: $ 263,941 $ 280,02¢ $ 825,55! $ 852,44
Intersegment revenues

Domestic commissarie $ 38,64: $ 36,44 $ 108,86¢ $ 108,51!

Domestic franchisint 48C 4632 1,49 1,407

Internationa 28C 324 79C 932

Variable interest entities (. 35,48: 45,057 106,48: 125,29(

All others 2,87¢ 3,90¢ 8,661 12,04:
Total intersegment revenues $ 77,760 $ 86,19: $ 226,29 $ 248,19
Income (loss) before income taxe:

Domestic Compar-owned restauran $ 7,43¢ $ (1,067 $ 27,98: $ 13,88t

Domestic commissarie 5,76 6,14 22,63t 22,19¢

Domestic franchisini 13,12; 12,59¢ 39,63t 40,16¢

Internationa (9049) (1,199 (2,52¢) (4,452

Variable interest entities (. 5,104 2,82¢ 20,98: (11,4279

All others (103 1,03¢ 911 5,557

Unallocated corporate expen: (12,99) (8,529 (38,689 (26,88¢)

Elimination of intersegment profi (50) (51) (16€) (287)
Total income before income taxe $ 18,38¢ $ 11,77 $ 70,76: $ 38,76:
Income attributable to noncontrolling intere (897 (21¢) (2,919 (1,429
Total income before income taxes, net of noncontiaig

interests $ 17,49: $ 1155 $ 67,84 $ 37,34:
Property and equipment:

Domestic Compar-owned restauran $ 156,40:

Domestic commissarie 81,357

Internationa 13,76(

Variable interest entitie 10,11¢

All others 23,33%

Unallocated corporate ass 121,41!

Accumulated depreciation and amortizat (215,979
Net property and equipment $  1904%

(1) The revenues from external customers for variatikrést entities are attributable to the franchistties to which we have extended Ic
that qualify as consolidated VIEs. The intersegmewnénues for variable interest entities are attable to BIBP
(2) Represents BIE's operating income (loss), net of minority inteiesbme for each year, if an
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations
Results of Operations and Critical Accounting Poliees and Estimates

Papa John's International, Inc. (referred to as‘@ampany,” “Papa John’'s” or in the first persortatmns of “we,” “us” and “our”) began
operations in 1985. At September 27, 2009, there 858 Papa John's restaurants (613 Company-oam$@,845 franchised) operating in
all 50 states and in 29 countries. Our revenuegianeipally derived from retail sales of pizza asttier food and beverage products to the
general public by Company-owned restaurants, frigeatoyalties, sales of franchise and developnights, sales to franchisees of food and
paper products, printing and promotional item&k nemnagement services, and information systemsedatéd services used in their
operations.

The results of operations are based on the préparat consolidated financial statements in confityrwith accounting principles generally
accepted in the United States (GAAP). The prepamaif consolidated financial statements requiresagament to select accounting policies
for critical accounting areas and make estimatdsaasumptions that affect the amounts reporteldarconsolidated financial statements.
Significant changes in assumptions and/or conditiarour critical accounting policies could mathyiampact the operating results. We have
identified the following accounting policies andated judgments as critical to understanding tiselte of our operations:

Allowance for Doubtful Accounts and Notes Recew

We establish reserves for uncollectible accountsranes receivable based on overall receivablegdgirels and a specific evaluation of
accounts and notes for franchisees with known fir@mlifficulties. These reserves and corresponélinite-offs could significantly increase
the identified franchisees begin to or continuexperience deteriorating financial results. We halge established a reserve for notes
receivable from the purchaser of our former Perfizza operations.

Long-Lived and Intangible Assets

The recoverability of long-lived assets is evaldatémpairment indicators exist. Indicators of impment include historical financial
performance, operating trends and our future opgratians. If impairment indicators exist, we eafithe recoverability of long-lived assets
on an operating unit basis (e.g., an individualanesnt) based on undiscounted expected futureflzag before interest for the expected
remaining useful life of the operating unit. Reaxad/alues for long-lived assets that are not expkitt be recovered through undiscounted
future cash flows are written down to current faitue, which is generally determined from estimatesdounted future net cash flows for
assets held for use or estimated net realizableevfal assets held for sale.

The recoverability of indefinite-lived intangiblssets (i.e., goodwill) is evaluated annually or enibpequently if impairment indicators exist,
on a reporting unit basis by comparing the estichfaé value to its carrying value. Our estimatait f/alue for Companypwned restaurants
comprised of two components. The first componettigésestimated cash sales price that would bewedeit the time of the sale and the
second component is an investment in the continfranichise agreement, representing the discourgke \of future royalties less any
incremental direct operating costs, that would deected under the ten-year franchise agreement.

At September 27, 2009, we had a net investmerpmioximately $21.1 million associated with our witkingdom subsidiary (PJUK).
During the fourth quarter of 2008, we recorded adyall impairment charge of $2.3 million associateith our PJUK operations. We have
developed plans for PJUK to continue to improvejfisrating results. The plans include efforts toéase Papa Jotmbrand awareness in t
United Kingdom, improve sales and profitability fodividual restaurants and increase net PJUK fiesed unit openings over the next
several years. We will continue to periodically lenadie
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our progress in achieving these plans. If ouratiites with PJUK are not successful, future impaintrcharges could occur. Additionally, if
financial performance were to deteriorate in certass profitable domestic markets, future impairtreharges could occur.

Insurance Reserve

Our insurance programs for workers’ compensatienggal liability, owned and non-owned automobiled health insurance coverage
provided to our employees are self-insured up tateindividual and aggregate reinsurance leuadsses are accrued based upon estimates
of the aggregate retained liability for claims inea using certain third-party actuarial projeci@nd our claims loss experience. The
estimated insurance claims losses could be sigmifig affected should the frequency or ultimatet adlaims significantly differ from
historical trends used to estimate the insuraneerves recorded by the Company.

From October 2000 through September 2004, ourveapisurance company, which provided insurancaitdranchisees, was setfsured. Ir
October 2004, a third-party commercial insuranaagany began providing fullinsured coverage to franchisees participating énfthnchist
insurance program. Accordingly, this arrangememiahtes our risk of loss for franchise insuranoeerage written after September 2004.
Our operating income is still subject to potensidjustments for changes in estimated insurancevesséor policies written from the incepti
of the captive insurance company in October 200Beptember 2004. Such adjustments, if any, willétermined in part based upon peric
actuarial valuations.

Deferred Income Tax Assets and Tax Rese

Papa John's is subject to income taxes in the di8tates and several foreign jurisdictions. Sigaifit judgment is required in determining
Papa John'’s provision for income taxes and théaglassets and liabilities. Income taxes are adeduor under the Income Taxes topic of
the Accounting Standards Codification (“ASC”). Tim®vision for income taxes includes income taxed,paurrently payable or receivable
and those deferred. Deferred tax assets and tiabilire determined based on differences betwaandial reporting and tax basis of assets
and liabilities, and are measured using enactedatas and laws that are expected to be in effaenwhe differences reverse. Deferred tax
assets are also recognized for the estimated faefteets of tax loss carryforwards. The effect efedred taxes of changes in tax rates is
recognized in the period in which the enactment datinges. As a result, our effective tax rate fluayuate. Valuation allowances are
established when necessary on a jurisdictionakliasieduce deferred tax assets to the amountgpezEto realize.

As of September 27, 2009, we had a net deferreahiedax asset balance of $18.5 million, of whichragimately $7.7 million relates to the
net operating loss carryforward of BIBP Commodities. (“BIBP”). We have not provided a valuatioloavance for the deferred income tax
assets associated with our domestic operationsidimg BIBP, since we believe it is more likely thaot that future earnings will be sufficis
to ensure the realization of the net deferred inetem assets for federal and state purposes.

Certain tax authorities periodically audit the Camp. We provide reserves for potential exposuresdban the requirements of the Income
Taxes topic of the ASC. We evaluate these issuesararterly basis to adjust for events, such agt calings or audit settlements, which n
impact our ultimate payment for such exposures.

Consolidation of BIBP Commodities, Inc. as a Valealmterest Entity

BIBP is a franchisee-owned corporation that conglaatheese-purchasing program on behalf of dom@stigpany-owned and franchised
restaurants. As required by the Consolidation topihe ASC, we
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consolidate the financial results of BIBP sincequalify as the primary beneficiary, as definedBtBP. We recognized pre-tax income of
$5.1 million and $21.0 million for the three andi@imonths ended September 27, 2009 and pre-tam@ob $2.8 million for the three

months ended September 28, 2008 and a pre-tapfi@isl .4 million for the nine months ended Septen®8 2008 from the consolidation of
BIBP. We expect the consolidation of BIBP to conérto have a significant impact on Papa John’sadjpgy income in future periods due to
the volatility of cheese prices. Papa John’s witlagnize the operating losses generated by BIBRihareholders’ equity of BIBP is in a net
deficit position. Further, Papa John’s will recagnsubsequent operating income generated by BIBP tiyg amount of BIBP losses
previously recognized by Papa John's.

Recent Accounting Pronounceme

Fair Value Measurements and Disclosures

The Fair Value Measurements and Disclosures tdpiieeoFinancial Accounting Standards Board's (FASB)C requires companies to
determine fair value based on the price that wbeldeceived to sell the asset or paid to trankieliability to a market participant. The Fair
Value Measurements and Disclosures topic emphattiatair value is a market-based measuremengmentityspecific measurement. T
new guidance required a phased-in approach: (I9epbae was effective for financial assets andliias in our first quarter of fiscal 2008
and (2) phase two was effective for our first geiadf fiscal 2009. The new provisions did not haw&gnificant impact on our 2008 and 2009
financial statements.

Business Combinations

The Business Combinations topic of the ASC esthdtigrinciples and requirements for how an acquirarbusiness combination recogni
and measures in its financial statements the ifigole assets acquired, the liabilities assumed,ay noncontrolling interest; recognizes and
measures the goodwill acquired in the business gwtibn or a gain from a bargain purchase; andragtees what information to disclose to
enable financial statement users to evaluate theeand financial effects of the business comimnafThe latest guidance in the Business
Combinations topic of the ASC applies to businesalmnations for which the acquisition date is orafter December 15, 2008. The adop!

of the new guidance had no impact on our 2009 dmzed financial statements.

Consolidation

The Consolidation topic of the ASC requires aliitegg to report noncontrolling (minority) interestssubsidiaries as equity in the
consolidated financial statements, but separata the equity of the parent company. The Consobdetibpic further requires that
consolidated net income be reported at amounibuttible to the parent and the noncontrolling egerrather than expensing the income
attributable to the minority interest holder. Adlitally, sufficient disclosures are required toaelg identify and distinguish between the
interests of the parent company and the interéstssaoncontrolling owners, including a disclosorethe face of the consolidated statem
for income attributable to the noncontrolling irgst holder. The presentation and disclosure rempeines were applied retrospectively for all
periods presented, and thus, the prior year firustatements have been modified to incorporataé¢werequirements.

We have joint venture arrangements with Coloneifsited, LLC (51 restaurants) and Star Papa, LPrésfaurants). The minority interest
holders own 30% and 49% of Colonel's Limited andr$tapa, respectively.

Derivatives and Hedging

In the first quarter of 2009, Papa John's adoptedatest provisions of the ASC topic, Derivatiaesl Hedging The guidance enhances the
required disclosures regarding derivatives and imgdactivities, including disclosures regarding hamd why an entity uses derivative
instruments, how derivative instruments and rel&edged items are accounteahd how derivative instruments and related hedged
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items affect an entity’s financial position, resultf operations and cash flows. See Note 5 fortiadh@il information.

Subsequent Events

The Subsequent Events topic of the ASC requireigoabmpanies to evaluate subsequent events thrihegtiate the financial statements are
issued. Accordingly, we evaluated for subsequeehtsvoccurring after September 27, 2009 (our firsdustatement date) through

November 3, 2009 (the date this report was filg¢d.determined no subsequent events disclosuresregueed.

SFAS No. 167Amendments to FASB Interpretation No. 46(R)
In June 2009, the FASB issued Statement of FinbAcieounting Standards (SFAS) No. 18¥mendments to FASB Interpretation No. 46(R).
SFAS No. 167 has been deemed authoritative literatven though the provisions of this standard mate/et been integrated into the ASC.

The objective of SFAS No. 167 is to improve thefinial reporting of companies involved with var@abiterest entities (VIES). As required
by this statement, the provisions required by F&{R) are now applicable for entities previously sidered qualifying special-purpose
entities, as the concept of these entities wasmdited from SFAS No. 140 with the issuance of SRS 166,Accounting for Transfers of
Financial Asse—an amendment of FASB Statement No. TH8. Statement amends FIN 46(R) to replace thetgative-based risks and
rewards calculation for determining which entempyi$ any, has a controlling financial interestlie VIE with a qualitative approach focused
on identifying which company has the power to ditbe activities of a VIE that most significantippact the entity’s economic performance
and (1) the obligation to absorb losses of thetyenti (2) the right to receive benefits from theitgn Additionally, this statement requires a
company to perform ongoing reassessments of whathenterprise is the primary beneficiary of aafale interest entity. Prior to this
statement, a company was only required to reafisestatus when specific events occurred. We augnedl to adopt the provisions of SFAS
No. 167 for our first quarter of 2010. We have yet assessed the impact, if any, of the adoptidhisfstatement on our financial stateme
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Restaurant Progression

Papa Johr's Restaurant Progression
U.S. Compan-owned:
Beginning of perioc
Openec
Closed
Acquired from franchisee
Sold to franchisee
End of perioc
International Compar-owned:
Beginning of perioc
Openec
Closed
End of perioc
U.S. franchised
Beginning of perioc
Openec
Closed
Acquired from Compan
Sold to Compan
End of perioc
International franchiset
Beginning of perioc
Openec
Closed
End of perioc

Total restaurant- end of perioc

Note: U.S. Compar-owned unit count includes 126 and 127 majority-edjoint venture restaurants as of September 200 26d

September 28, 2008, respectively.

Three Months Ended

Nine Months Ended

Sept. 27, 2009

Sept. 28, 2008

Sept. 27, 2009

Sept. 28, 2008

58¢ 652 592 64¢
2 — 5 9
) ©) (6) )
— — 11 1
— — (12 —
59C 64¢ 59C 64¢
23 18 23 14
— 4 1 9
— @) 1) 2
23 21 23 21
2,19 2,117 2,20C 2,117
33 25 58 71
(13 (14) (47) (54)
— — 12 —
— — (12) @
2,212 2,12¢ 2,21z 2,12¢
614 482 56& 434
26 38 88 93
@) @ (20 ®)
63< 51¢ 63< 51¢
3,45¢ 3,317 3,45¢ 3,317
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Results of Operations
Variable Interest Entities

Our operating results include BIBP’s operating hssrhe consolidation of BIBP had a significanpaet on our operating results for the first
nine months of 2009 and for the full year of 20884 is expected to have a significant impact onfatre operating results, including the
year of 2009

Consolidation accounting requires the net impamnfthe consolidation of BIBP to be reflected priityan three separate components of our
statement of income. The first component is theigoiof BIBP operating income or loss attributatighe amount of cheese purchased by
Company-owned restaurants during the period. Thiggn of BIBP operating income (loss) is reflectesda reduction (increase) in the
“Domestic Company-owned restaurant expenses -af@stles” line item. This approach effectively repaost of sales for Company-owned
restaurants as if the purchasing arrangement wBiPBlid not exist and such restaurants were puichaheese at the spot market prices
the impact of BIBP is eliminated in consolidation).

The second component of the net impact from theadadation of BIBP is reflected in the caption “lso§ncome) from the franchise cheese-
purchasing program, net of minority interest.” Thig item represents BIBP’s income or loss fromcpasing cheese at the spot market price
and selling to franchised restaurants at a fixedthiy price, net of any income or loss attributatoléhe minority interest BIBP shareholders.
The amount of income or loss attributable to thBMBEhareholders depends on its cumulative sharetsdlequity balance and the change in
such balance during the reporting period. The tbathponent is reflected as investment income erést expense, depending upon whether
BIBP is in a net investment or net borrowing pasitduring the reporting period.

In addition, Papa John'’s has extended loans taiodranchisees. Papa John's is deemed to be ittmanyrbeneficiary of certain franchisees
even though we have no ownership interest in th¥mconsolidated the financial results of five fraise entities operating a total of 65
restaurants with annual sales approximating $44lllbmfor the three and nine months ended Septer@Be2009 and three franchise entities
operating a total of twelve restaurants with anrsadgs approximating $8.3 million for the three amte months ended September 28, 2008.
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The following table summarizes the impact of VIgsor to the required consolidating eliminations,aur consolidated statements of income
for the three and nine months ended Septemberd®B, 2nd September 28, 2008 (in thousands):

Three Months Ended Three Months Ended
September 27, 2009 September 28, 2008
BIBP Franchisees Total BIBP Franchisees Total

Variable interest entities restaurant si ~ $ — 3 10,35¢ $ 10,35¢ $ — 3 2,012 $ 2,014
BIBP sales 35,48 — 35,48: 45,057 — 45,057
Total revenue 35,48: 10,35¢ 45,83¢ 45,057 2,01« 47,07:
Operating expenst 30,07( 8,851 38,92: 41,62 1,90 43,52¢
General and administrative expen 137 687 824 99 127 22¢
Other general expenses (incor — 38t 38t — (35) (35)
Depreciation and amortizatic — 38E 38E 19 19
Total costs and expens 30,20: 10,30¢ 40,51¢ 41,72 2,014 43,73¢
Operating incom: 5,27¢ 48 5,324 3,33t — 3,33t
Interest expens (172) (48) (220 (509 — (509)
Income before income tax $ 510¢ § — $ 510/ § 2,82t $ — $ 2,82¢

Nine Months Ended Nine Months Ended

September 27, 2009 September 28, 2008

BIBP Franchisees Total BIBP Franchisees Total

Variable interest entities restaurant si  $ — 3 27,25( % 27,25( $ — $ 6,29: $ 6,29:
BIBP sales 106,48: — 106,48: 125,29( — 125,29(
Total revenue 106,48: 27,25( 133,73: 125,29( 6,29: 131,58:
Operating expenss 84,65 24,13 108,78: 135,06¢ 5,99 141,06!
General and administrative expen 187 1,125 1,31¢ 14t 291 43¢
Other general expenses (incor — 1,02( 1,02C — (44) (44)
Depreciation and amortizatic — 924 924 — 49 49
Total costs and expens 84,83¢ 27,20: 112,04: 135,21 6,29: 141 ,50¢
Operating income (lost 21,64« 48 21,69: (9,929 — (9,929
Interest expens (661) (48) (709) (1,509 — (1,509
Income (loss) before income ta $ 20,98: $ — $ 2098: $  (11.42) $ — $  (11,42)

Nor-GAAP Measures

Certain components of the financial informationpresent in this report that exclude the impachefdonsolidation of BIBP, are not
measures that are defined in accordance with GAABse non-GAAP measures should not be construadialsstitute for or a better
indicator of the Company’s performance than the gamy’'s GAAP measures. We believe the financialrimfation excluding the impact of
the consolidation of BIBP is important for purposégomparison to prior periods and developmertitifre projections and earnings growth
prospects. We analyze our business performanceemds excluding the impact of the consolidatioBiBP because we believe the results
of BIBP are not indicative of our principal operagiactivities. In addition, annual cash bonused,aantain long-term incentive programs for
various levels of management, are based on finbma&asures that exclude BIBP. The presentatioh@hbnGAAP measures in this repor
made alongside the most directly comparable GAABSuees.
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Summary of Operating Results

Total revenues were $263.9 million for the thircager of 2009, representing a decrease of $16llomibr 5.7%, from revenues of $280.0
million for the comparable period in 2008. For thire-month period ended September 27, 2009, tet@nues were $825.6 million,
representing a decrease of $26.9 million, or 328t revenues of $852.4 million for the comparatdeiod in 2008. The decreases of $16.1
million and $26.9 million in revenues for the thi@ed nine months ended September 27, 2009, regplgctivere primarily due to the
following:

»  Domestic Company-owned restaurant revenues decr&8sé million or 6.6% and $24.6 million or 6.1% tbe three and nine
months ended September 27, 2009, respectivelgctafy the sale of 62 lower-performing Companwned restaurants to franchis
during the fourth quarter of 2008.

»  Domestic commissary sales decreased $15.2 milidr$4.8.2 million for the three and nine months eh8eptember 27, 2009,
respectively, due to decreases in the prices tdicecommodities, primarily cheese.

»  Other sales decreased $1.7 million and $6.2 mifiaorihe three and nine months ended Septembe(@B, respectively, primarily
due to a decline in sales at our print and promatgubsidiary, Preferred Marketing Solutions.

*  Variable interest entities restaurant sales ine@&8.3 million and $21.0 million for the three aride months ended September 27,
2009, respectively, due to the consolidation of é&lditional franchise entities during 2009. We aged loans to these two entities
in the fourth quarter of 2008 in conjunction withrsale of the Company-owned restaurants.

Our income before income taxes, net of noncontrglinterests, totaled $17.5 million and $67.8 millfor the three and nine months ended
September 27, 2009, respectively, compared to $hillién and $37.3 million for the same period2i@08, respectively, as summarized in
the following table on an operating segment basithpusands):

Three Months Ended Nine Months Ended
Sept. 27, Sept. 28, Increase Sept. 27, Sept. 28, Increase
2009 2008 (Decrease) 2009 2008 (Decrease)

Domestic Compar-owned restauran $ 7,43¢ $ (1,067 $ 8,50¢ $ 27,98. $ 13,88¢ $ 14,09:
Domestic commissarie 5,761 6,142 (37%) 22,63t 22,19¢ 43€
Domestic franchisin 13,127 12,59¢ 52¢ 39,63: 40,16¢ (539
International (9049 (1,199 28¢ (2,52¢) (4,457) 1,92¢
All others (203%) 1,03¢ (1,142 911 5,557 (4,64¢€)
Unallocated corporate expens (11,99) (8,529 (3,46%) (38,689 (26,88¢) (11,809
Elimination of intersegment profi (50) (51) 1 (166) (28%) 117
Income before income taxes, excluding

variable interest entitie 13,28¢ 8,94¢ 4,33¢ 49,77¢ 50,18¢ (411
Variable interest entitie 5,104 2,82¢ 2,27¢ 20,98: (11,427 32,41(
Total income before income taxe 18,38¢ 11,77 6,617 70,76 38,76: 31,99¢
Income attributable to noncontrolling

interests (897) (21¢) (679) (2,919 (1,42)) (1,497
Total income before income taxes, net «

noncontrolling interests $ 17,49: $ 11,55 $ 5,93t $ 67,84° $ 37,34. $ 30,50¢

Excluding the impact of the consolidation of BIBRird-quarter 2009 income before income taxesphebncontrolling interests was $12.4
million, or an increase of approximately $3.7 mitlifrom 2008 comparable results, and income befame@me taxes for the nine months en
September 27, 2009 was $46.9 million, or a decrehapproximately $1.9 million from 2008 comparahdsults. The increase of

23




Table of Contents

$3.7 million and the decrease of $1.9 million, exgjvely, for the three and nine months ended Seipée 27, 2009 (excluding the
consolidation of BIBP) were principally due to tledowing:

Domestic Company-owned Restaurant Segmeribomestic Company-owned restaurants’ operating ircomoreased $8.5 million
and $14.1 million for the three and nine monthseeh8eptember 27, 2009, respectively, compriseleofdllowing:

Three Months Ended Nine Months Ended
Sept. 27, Sept. 28, Increase Sept. 27, Sept. 28, Increase
2009 2008 (decrease’ 2009 2008 (decrease’
Recurring operation $ 7,43¢ % 2,861 $ 457¢ $ 27,98. $ 18,95¢ $ 9,02:
Impairment and disposition loss (3,929 3,92¢ — (5,07 5,071
Total segment operating income (lo $ 7,43¢ $ (1,067 $ 8,50¢ $ 27,98: $ 13,88¢ $ 14,09

The increases of $4.6 million and $9.0 million fiee three and nine months ended September 27, &8}8:ctively, in domestic
Company-owned restaurants’ income from recurringrafions were primarily due to lower commodity anitity costs and the sale
of 62 restaurants in late 2008 that were collebtivaprofitable.

Restaurant operating margins on an external basis 20.7% and 22.4% for the three and nine momttieceSeptember 27, 2009,
respectively, compared to 16.8% and 18.0% for tmeparable 2008 periods. Excluding the impact ofcitriesolidation of BIBP,
restaurant operating margins were 19.7% and 21d0%é three and nine months ended September B9, 28spectively, compared
to 16.2% and 18.6%, respectively, in the prior camaple periods. In addition to lower commodity amitity costs, restaurant
operating margins in the current year were favgrabpacted by the sale in late 2008 of the 62 ufitafdle restaurants noted above.

The restaurant impairment and disposition lossesrded in the first nine months of 2008 primariyate to the above-mentioned
sale of restaurants.

Domestic Commissary SegmenDomestic commissaries’ operating income decreagprbaimately $400,000 for the three-month
period ended September 27, 2009 and increasedxamately $400,000 for the nine-month period endedt&mber 27, 2009, as
compared to the corresponding 2008 periods. Theedse for the three-month period was primarily @ugpproximately $500,000
of costs associated with the planned closing ofafreir commissaries. The operating margin improseinfior the ninenonth perior
was primarily due to lower fuel costs, which weegtglly offset by reductions in pricing and theoab-noted commissary closing
costs. In addition, our commissary operations irediapproximately $800,000 of management transgasts during the first nine
months of 2009.

Domestic Franchising SegmentDomestic franchising operating income increased@pmately $500,000 to $13.1 million for the
three months ended September 27, 2009, from $1#i6rmin the prior comparable period and decreaapggroximately $500,000 to
$39.6 million for the nine-month period ended Sagier 27, 2009, from $40.2 million in the prior coangble period. The increase
for the three-month period was primarily due tdrasrease in franchise royalties resulting from26@6 increase in the royalty rate
effective for the last five weeks of the third qugar(the standard rate increased from 4.25% ta%4)50he increase in royalties for-
nine-month period ended September 27, 2009 was thaneoffset by lower franchise and developmend fixge to fewer unit
openings and more development incentive prograifeseaf by the Company in 2009. In addition, durif@& we collected
approximately $500,000 in franchise renewal fess@ated with the domestic franchise renewal progra
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Additionally, during the three- and nine-month pes of 2009, incentive payments were made of $D86ahd $225,000,
respectively, to certain franchisees under ouf Zqniversary development incentive program for opgmew units in advance of
previously scheduled dates.

» International Segment.The international segment reported operating los68900,000 and $2.5 million for the three andenin
months ended September 27, 2009, respectively, a@dfo losses of $1.2 million and $4.5 milliorthie same periods in 2008. The
improvement in the operating results reflects lageron the international organizational structusenfincreased revenues due to
growth in number of units and unit volumes. The mityear-ovesear improvement declined in the third quarter ttuglowing sale
and unit growth in response to general worldwidenemic conditions.

e All Others Segment.O perating income for the “All others” reportinggseent decreased approximately $1.1 million and $4.6
million for the three and nine months ended Sepw&r@, 2009, respectively, as compared to the sporeding 2008 periods. The
decreases occurred primarily in our online ordesystem business ($800,000 and $2.7 million dedtivra 2008 in operating
income for the three- and nine-month periods, retdedy), and our print and promotions subsididyeferred Marketing Solutions
($400,000 and $1.6 million decline from 2008 opegincome for the three- and nine-month periodspectively). The decline in
the online ordering system business reflected actézh in the online fee percentage in accordarnitie our previously disclosed
agreement with the domestic franchise system toadg@éhe online business at a break-even levehbagj in 2009. The decline in
profitability in the print and promotions businaegas due to lower sales in 2009, as compared to,28€08cting the deterioration of
the U.S. economic environment.
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Unallocated Corporate SegmentUnallocated corporate expenses increased appradyr®®.5 million and $11.8 million for the
three and nine months ended September 27, 20@@atésely, as compared to the same periods in ZDB8.components of the
unallocated corporate expenses were as followth@¢usands):

Three Months Ended Nine Months Ended
Sept. 27, Sept. 28, Increase Sept. 27, Sept. 28, Increase
2009 2008 (decrease) 2009 2008 (decrease)

General and administrative ( $ 8,01z $ 515( $ 2,86: $ 22,70¢ $ 17,34¢ $ 5,35¢
Net interes 1,07( 1,28¢ (21¢) 3,18¢ 3,64¢ (45¢)
Depreciatior 2,20¢ 2,01¢ 19C 6,451 5,75 69¢
Franchise support initiatives ( 94¢€ 75 871 5,361 22¢ 5,13¢
Provision (credit) for uncollectible

accounts and notes receiva (152 22¢ (37¢) 1,36( 591 76¢
Other income (97 (230) 13¢ (379 (673) 30C

Total unallocated corporate expen $ 11,99 $ 8,52 % 3,46¢ $ 38,68¢ $ 26,88¢ $ 11,80:

(&) The increases in unallocated general and admitiisraxpenses for the three- and nine-month pegoded September 27,
2009, were due to the following factors:

Three Months Ended Nine Months Ended
Sept. 27, Sept. 28, Increase Sept. 27, Sept. 28, Increase
2009 2008 (decrease) 2009 2008 (decrease)
Severance and other management
transition cost: $ 974 $ — % 974%$ 1,607 $ 422 $ 1,18t
Short- and long-term incentive
compensatiol 3,71 1,89: 1,82¢ 9,58: 7,95¢ 1,62¢
Litigation settlemen — — — 1,06t — 1,06t
Consulting and other professional fe 265 45 22C 99t 16¢ 827
Other, ne 3,05¢ 3,217 (156) 9,454 8,79 657
Total unallocated general and
administrative expenst $ 8012$ 515($ 286:$% 22,70¢0$ 17,34t $ 5,35¢

In addition to routine management transition casis,Company implemented a reduction-in-force dutire third quarter of
2009 in which 35 positions were eliminated, mostlgorporate support areas. Severance and relastd associated with this
reduction-in-force were approximately $900,000, #rigl action is expected to reduce future generdladministrative costs by
approximately $2.6 million annually.

(b) Franchise support initiatives primarily consistigcretionary contributions to the national mankgtiund and other local
advertising cooperatives.
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Diluted earnings per share were $0.42 (includi$®.42 per share gain from the consolidation of BIBRhe third quarter of 2009, compared
to $0.28 (including a $0.07 per share gain fromcesolidation of BIBP) in the third quarter of Z0@-or the nine months ended September
27, 2009, diluted earnings per share were $1.Elu@iing a $0.48 per share gain from the consolidatif BIBP), compared to $0.84 per st
(including a $0.27 per share loss from the conatitich of BIBP) for the comparable period in 200Ba& repurchase activity had a $0.01 and
$0.03 impact on earnings per diluted share fothlihee and nine months ended September 27, 20@&atasely (zero impact and $0.02
impact excluding BIBP for the three- and nine-mophiods.)

Review of Operating Resu

RevenuesDomestic Company-owned restaurant sales were $12ilion for the three months ended September R092compared to
$130.7 million for the same period in 2008, and&3million for the nine months ended September2BD9, compared to $403.3 million for
the same period in 2008. The decreases for the-threl nine-month periods of 2009 were primarilg ttuthe sale of 62 Company-owned
restaurants to franchisees during the fourth quaft2008. Comparable sales decreased 0.6% afl @eBpectively, for the three and nine
months ended September 27, 2009. “Comparable sa&psisents sales generated by restaurants optrefentire twelve-month period
reported.

Variable interest entities restaurant sales inchedéaurant sales for franchise entities to whiehhave extended loans. Revenues from these
restaurants totaled $10.4 million and $27.3 millionthe three and nine months ended Septembe(PB, as compared to $2.0 million and
$6.3 million for the corresponding periods in 20D8ring the first quarter of 2009, we began comadlng the financial results of two
additional franchise entities. We extended loarthése two entities in the fourth quarter of 2008dnnection with our sale of Company-
owned restaurants.

Domestic franchise sales increased 3.7% to $38lilibmand increased 4.1% to $1.168 billion, foettihree and nine months ended
September 27, 2009, respectively, from $367.6 amland $1.122 billion for the same periods in 2@@8narily resulting from increases of
3.6% and 3.7%, respectively, in equivalent units tiuthe franchise entities’ purchase of 62 restaisrfrom the Company during the fourth
guarter of 2008 and increases in comparable s&@2% for both the three and nine months endede®dper 27, 2009. “Equivalent units”
represents the number of restaurants open at tiertdeg of a given period, adjusted for restauramisned, closed, acquired or sold during
the period on a weighted average basis. Domesticihise royalties were $15.0 million and $45.1liarilfor the three and nine months en
September 27, 2009, respectively, representingases of 4.5% and 1.1% from prior comparable psridd previously mentioned, the
standard royalty rate increased 0.25% (from 4.26%%0%) for the last five weeks of the third qaeadf 2009.

Average weekly sales for comparable units incledgaurants that were open throughout the pericetsepted below. The comparable sales
base for Company-owned and franchised restaunasigectively, includes restaurants acquired byCihimpany or divested to franchisees, as
the case may be, during the previous twelve mowthsrage weekly sales for non-comparable unitaighelrestaurants that were not open
throughout the periods presented below and noiitivadl sites such as Six Flags theme parks and Nation concert amphitheaters.
Average weekly sales for non-traditional units suiject to continuous operation are calculateddapen actual days open.
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The comparable sales base and average weeklyfea309 and 2008 for domestic Company-owned amdestic franchised restaurants
consisted of the following:

Three Months Ended

September 27, 200! September 28, 200
Company Franchise Company Franchise
Total domestic units (end of peric 59C 2,21z 64¢ 2,12¢
Equivalent units 58€ 2,14z 647 2,06¢
Comparable sales base ur 573 2,02¢ 62€ 1,921
Comparable sales base percen 97.&% 94.7% 96.8% 92.¢%
Average weekly sale- comparable unit $ 16,078 $ 13,49( $ 15,68( $ 13,53¢
Average weekly sale- traditional no-comparable unit $ 16,01« $ 11,67« $ 11,16¢ $ 10,43:
Average weekly sale- nor-traditional no-comparable unit $ 8,77 $ 26,63 $ 10,06¢ $ 34,21
Average weekly sale- total noi-comparable unit $ 1397 % 17,21: $ 10,96: $ 15,51
Average weekly sale- all units $ 16,03( $ 13,68t¢ $ 15,52 $ 13,67¢
Nine Months Ended
September 27, 2009 September 28, 2008
Company Franchise Company Franchise
Total domestic units (end of peric 59C 2,21z 64¢ 2,12¢
Equivalent units 58t 2,137 64€ 2,061
Comparable sales base ut 56€ 2,024 62C 1,915
Comparable sales base percen 97.1% 94.7% 96.(% 93.(%
Average weekly sale- comparable unit $ 16,66( $ 13,97: $ 16,20 $ 13,99
Average weekly sale- traditional no-comparable unit $ 16,21¢ $ 11,40: $ 12,087 $ 10,767
Average weekly sale- nor-traditional no-comparable unit $ 7,208 $ 23,29¢ $ 7,97 $ 28,81¢
Average weekly sale- total noi-comparable unit $ 14260 $ 14,73¢ $ 11,46 $ 13,557
Average weekly sale- all units $ 16,59 $ 14,01: $ 16,00¢ $ 13,96

Domestic franchise and development fees were appetgly $100,000 and $500,000 for the three and mpnnths ended September 27,
2009, or decreases of $50,000 and $900,000, resggcfrom the comparable periods in 2008. Thstfguarter of 2008 included
approximately $500,000 in fees associated wittctirapletion of the franchise renewal program. Theai@ing decreases were due to fewer
domestic franchise unit openings during 2009 ametcaverage opening fees due to various incentiograms in place during the current
year.

Domestic commissary sales decreased 14.0% to $88ién for the three months ended September 209Z6om $108.8 million in the
comparable 2008 period and decreased 5.7% to $&Bidn for the nine months ended September 20926rom $321.2 million for the
comparable 2008 period, reflecting decreases iptices of certain commodities, primarily cheeser @ommissaries charge a fixed dollar
mark-up on the cost of cheese, and cheese coaséslhupon an adjusted 40 Ib. cheddar block pribishndecreased from $2.04 per pound in
the third quarter of 2008 to $1.48 per pound intthel quarter of 2009, or a 27% decrease, andedsed from $1.80 per pound for the first
nine months of 2008 to $1.53 per pound for the fise months of 2009, or a 15% decrease. See3tdar more details regarding cheese
costs.

Other sales decreased to $11.9 million for theetimenths ended September 27, 2009, from $13.6omilfi the prior comparable period and
decreased to $40.7 million for the nine months driéieptember 27, 2009, from $46.9 million in thepdomparable period. These declines
were due to decreases in revenues from our oniheriog system business unit, reflecting a reduadticthe online fee percentage in
accordance with our previously disclosed agreemithtthe domestic franchise system to operate the
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online business at a break-even level beginniPDB, and decreases in sales at our print and pramsdousiness reflecting the deterioration
of the U.S. economic environment.

International revenues were $10.8 million and $36ikion for the three and nine months ended Septm7, 2009, respectively, compared
to $10.3 million and $28.8 million for the compal@periods in 2008, reflecting the increase in khthnumber and average unit volumes of
our Company-owned and franchised restaurants beegpdst year. The rate of year-over-year improveémeclined in the third quarter due to
slowing sales and unit growth in response to gemesddwide economic conditions. Our PJUK operasiopgenominated in British Pounds
Sterling and converted to U.S. dollars, represppt@imately 50% of international revenues durimg nine-month period in 2009, compared
to 57% during the nine-month period in 2008.

Costs and ExpensesThe restaurant operating margin for domestic Comgwned units was 20.7% and 22.4% for the three amelmonth
ended September 27, 2009, respectively, compar£@.8% and 18.0% for the same periods in 2008.uUgtey the impact of consolidating
BIBP, restaurant operating margin increased 3.5%9t@% in the third quarter of 2009 from 16.2%he same quarter of the prior year, and
increased 2.4% to 21.0% for the nine months endpdegber 27, 2009 from 18.6% in the correspondargd of 2008, consisting of the
following differences:

e Cost of sales were 2.7% and 1.4% lower (excludiegconsolidation of BIBP) for the three and ninenthe ended September 27,
2009, as compared to the same periods of 2008aphndue to lower commodity costs.

e  Salaries and benefits were 0.5% and 0.8% lowemes@entage of sales for the three and nine mamttied September 27, 2009,
respectively, compared to the 2008 correspondimigge primarily due to the divestiture in late 808f 62 restaurants that had a
higher labor cost as a percentage of sales.

» Advertising and related costs as a percentageled seere relatively consistent with the 2008 pesiod

»  Occupancy costs and other operating costs, on dioechbasis, as a percentage of sales, were 0:2&% for the three months
ended September 27, 2009 and were relatively densisn a year-to-date basis. The decrease in fardtse threemonth period wa
primarily due to lower utility costs.

Domestic commissary and other margin was 7.2% al#b $or the three and nine months ended Septenh&0P9, respectively, compared
to 7.7% and 9.1% for the same periods in 2008. Gosales was 73.7% for both the three and ninethsoended September 27, 2009,
compared to 75.0% and 73.9% for the three- andmioeth periods in 2008, respectively. Salaries lagmkfits were $8.6 million and $26.1
million for the three and nine months ended Septar, 2009, respectively, compared to $8.7 mildod $26.8 million in the prior year
periods. Other operating expenses decreased apmtety $900,000 and $2.9 million for the three aimt months ended September 27,
2009, as compared to the prior comparable perieflecting decreases in distribution costs fromdovuel prices. The favorable impact th
lower cheese cost would be expected to have ors gnasgin percent (given a fixed dollar mankper pound) was offset by additional mai
reductions on non-cheese products at the commiglsairyg the year, with a disproportionate impacthurd quarter.

We recorded pre-tax income from the franchise adapeschasing program, net of minority interest$4f2 million and $16.7 million for the
three and nine months ended September 27, 200%azedhto pre-tax income of $2.6 million for theemonths ended September 28, 2008
and a pre-tax loss of $7.3 million for the nine henended September 28, 2008. These results qmgsent the portion of BIBP’s operating
income related to the proportion of BIBP cheesesstd franchisees. The total impact of the conatibd of BIBP on Papa John'’s pre-tax
income was income of approximately $5.1 million &24..0 million for the three and nine months en8egtember 27, 2009, compared to
income of

29




Table of Contents
approximately $2.8 million in the third quarter2908 and a loss of $11.4 million for the nine-mopéniod of 2008.

General and administrative expenses were $30.tbmilr 11.4% of revenues for the three months e®atember 27, 2009, compared to
$26.2 million or 9.3% of revenues in the same pkab2008, and $87.8 million or 10.6% of revendesthe nine months ended September
27, 2009, compared to $80.6 million, or 9.5% ofemawes, for the same period in 2008. The increasgsranarily due to the items noted as
comprising the increases in unallocated generabanainistrative expenses for the Unallocated CajgoBegment in the Summary of
Operating Results section.

Other general expenses reflected net expense 2hdifion and $10.3 million for the three and nmenths ended September 27, 2009,
respectively, compared to $4.7 million and $7.4iomil for the comparable periods in 2008 as detdileldw (in thousands):

Three Months Ended Nine Months Ended
Sept. 27, Sept. 28, Increase Sept. 27, Sept. 28, Increase
2009 2008 (Decrease’ 2009 2008 (Decrease’

Restaurant impairment and disposition los $ — % 3,92¢ $ (3,926 $ — % 5,071 $ (5,07))
Disposition and valuatic-related cost 201 367 (16€) 1,00¢ 1,01C Q)
Provision (credit) for uncollectible accounts amdes

receivable (297 26¢ (46€) 1,431 75€ 673
Pre-opening cost 33 58 (25) 66 127 (61)
Franchise support initiatives ( 1,09¢ 104 992 5,741 592 5,14¢
25th Anniversary incentive 165 — 165 22t — 22t
Commissary closing cos 51¢ — 51¢ 51¢ — 51¢
Other (b) 397 (593 45C 1,27: (139) 1,40¢
Total other genera| expense $ 2214 % 467 % (2,455) $ 10,26+ $ 742 $ 2,83¢

(&) Primarily consists of discretionary contributionsthie national marketing fund and other local atisieig cooperatives.
(b) The increase is primarily due to the consolidatibtwo additional VIE franchise entities in 2009.

Depreciation and amortization was $8.1 million £8.&f revenues) and $24.3 million (2.9% of revendes}he three and nine months ended
September 27, 2009, respectively, compared toiddlién (3.1% of revenues) and $25.0 million (2.@¥aevenues) for comparable periods
in 2008, respectively. The dollar decrease is priijndue to the sale of 62 Companoyvned restaurants to franchisees during the fautitel
of 2008.

Net interestNet interest expense was $1.3 million for the thmemths ended September 27, 2009 as comparedsariion in 2008 and
$3.9 million for the nine months ended SeptemberP®9, compared to $5.0 million for the compargig#eod in 2008. The decrease in net
interest expense reflects the decrease in our geenatstanding debt balance and lower interess.rate

Income Tax Expens Our effective income tax rates were 31.3% an@%¢respectively, for the three and nine monthsdrgeptember 27,
2009 (29.3% and 32.9%, respectively, for the theeet nine-month periods, excluding BIBP) compace82.3% and 34.4%, respectively, for
the three- and nine-month periods in the corresipgn2i008 periods (31.5% and 34.5%, respectivelytHe three- and nine-month periods,
excluding BIBP). During the third quarter of 20@8e Company recorded reductions in its customamgrre tax expense of $500,000 (none
of significance in 2009) due to the finalizationagfitain income tax issues. The primary reasothitower effective rate in 2009 is the
impact of the nontaxable funding mechanism forrtbe-qualified deferred compensation plan duringtktirel quarter, which is not expected
to impact future quarters in any consistent, simitanner.
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Liquidity and Capital Resources

Our debt is comprised of the following (in thousghd

September 27 December 28
2009 2008
Revolving line of credi $ 99,00 $ 123,50(
Debt associated with VIES 87¢ 7,07t
Other 58 79
Total debt 99,93t 130,65
Less: current portion of de (875) (7,075
Long-term debi $ 99,05¢ $ 123,57¢

*Papa John’s is the guarantor of BIBP’s outstandialt.

Our revolving line of credit allows us to borrow tg$175.0 million until its expiration date in deamy 2011. Outstanding balances accrue
interest at 50.0 to 100.0 basis points over thedborinterbank Offered Rate (LIBOR) or other bankealeped rates at our option. The
commitment fee on the unused balance ranges froft@20.0 basis points. The increment over LIBOR the commitment fee are
determined quarterly based upon the ratio of iotibtedness to earnings before interest, taxpsediation and amortization (“EBITDA"),
as defined in the line of credit.

During the first nine months of 2009, we repaid $24illion on our line of credit. We expect our stainding line of credit balance to
approximate $99.0 million for the remainder of 2@0® into 2010, as any excess cash flow will bel teéncrease our cash and cash
equivalents.

Cash flow from operating activities was $82.4 roilliin the first nine months of 2009 compared to.64fillion for the same period in 2008.
The consolidation of BIBP increased cash flow froperations by approximately $21.0 million in thesfinine months of 2009 and decreased
cash flow from operations by approximately $11.4iam in the first nine months of 2008 (as refletia the income from operations and
deferred income taxes captions in the accompanyongsolidated Statements of Cash Flows). Excludiegrpact of the consolidation of
BIBP, cash flow from operating activities was $6n#dlion for the first nine months of 2009 and $3®nillion for the first nine months of
2008. The $2.4 million increase, excluding the odidation of BIBP, was primarily due to an improvent in working capital, including
accounts receivable and income taxes.

We require capital primarily for the developmermgaisition, renovation and maintenance of restaarahe development, renovation and
maintenance of commissary and print and promofiacifities and equipment and the enhancement gfarate systems and facilities. In
addition, we have a common stock repurchase pragpaming the nine months ended September 27, 288mon stock repurchases of $
million and capital expenditures of $21.0 milliorere funded primarily by cash flow from operationsl &rom available cash and cash
equivalents.

In 2008, our Board of Directors authorized the repase of an additional $100.0 million of our conmstock through the end of 2009.
During the nine months ended September 27, 2009epurchased approximately 275,000 shares of aumumn stock at an average price of
$18.05 per share, or a total of $5.0 million (theere no repurchases in the third quarter of 2088)of October 28, 2009, approximately
$57.3 million remains available for repurchase@hmon stock under this authorization.
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We expect to fund planned capital expendituresaanydadditional share repurchases of our commork $twc¢he remainder of 2009 from
operating cash flows and the $58.0 million remajréwailability under our line of credit, reduced é@rtain outstanding letters of credit.

Forward-Looking Statements

Certain matters discussed in this report, includirigrmation within Management’s Discussion and Kmeis of Financial Condition and
Results of Operations, and other Company commuaitatonstitute forward-looking statements withie theaning of the federal securities
laws. Generally, the use of words such as “expéestimate,” “believe,” “anticipate,” “will,” “foreast,” “plan,” project,” or similar words
identify forward-looking statements that we inténde included within the safe harbor protectiors/ged by the federal securities laws.
Such statements may relate to projections conggmnewvenue, earnings, unit growth and other findrasid operational measures. Such
statements are not guarantees of future performamténvolve certain risks, uncertainties and aggions, which are difficult to predict and
many of which are beyond our control. Thereforéyalcoutcomes and results may differ materiallyrfrihose matters expressed or implie
such forward-looking statements.

The risks, uncertainties and assumptions thataahied in our forward-looking statements inclubdet are not limited to: changes in pricing
or other marketing or promotional strategies by petitors which may adversely affect sales; new pcbdnd concept developments by food
industry competitors; the ability of the Companylats franchisees to meet planned growth targedsoperate new and existing restaurants
profitably; general economic conditions and resgliimpact on consumer buying habits; changes iswoer preferences; increases in or
sustained high costs of food ingredients and atbermodities, paper, utilities, fuel, employee congaion and benefits, insurance and
similar costs; the ability of the Company to palssmi@ such increases in or sustained high costatehisees or consumers; the Company is
contingently liable for the payment of certain leasrangements, approximating $6.2 million, invotybur former Perfect Pizza operations
that were sold in March 2006; the impact of ledalms and current proposed legislation impactinglusiness; and increased risks
associated with our international operations. Thagbother risk factors as discussed in detaiPiart I. Item 1A. — Risk Factors” of the
Annual Report on Form 10-K for the fiscal year esh@december 28, 2008, and “Part Il, Item 1A. — Risictors” of the Quarterly Report on
Form 10-Q for the fiscal quarter ended March 292@ould materially affect the Company’s businéissncial condition or operating
results. We undertake no obligation to update piybény forwardlooking statements, whether as a result of futuents, new information ¢
otherwise, except as required by law.
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Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

Our debt at September 27, 2009 was principally asag of a $99.0 million outstanding principal bala on the $175.0 million unsecured
revolving line of credit. The interest rate on thgolving line of credit is variable and is basedldBOR plus a 50.0 to 100.0 basis point

spread, tiered based upon debt and cash flow levelmsed on other bank-developed rates at oioropt

We have two interest rate swap agreements thatdedor fixed rates of 4.98% and 3.74%, as comptrddBOR, on the following amount
of floating rate debt:

Floating Fixed

Rate Debt Rates
The first interest rate swap agreeme
January 16, 2007 to January 15, 2/ $ 60 million 4.98%
January 15, 2009 to January 15, 2 $ 50 million 4.98%
The second interest rate swap agreem
January 31, 2009 to January 31, 21 $ 50 million 3.7{%

The effective interest rate on the line of credl of the two interest rate swap agreements, v@89gas of September 27, 2009. An increase
in the present interest rate of 100 basis pointtherine of credit balance outstanding as of Saper 27, 2009, net of the interest rate swap
agreements based on present interest rates, wawddrto impact on interest expense.

We do not enter into financial instruments to manggeign currency exchange rates since less t@aonfbur total revenues are derived from
sales to customers and royalties outside the aomtig) United States.

Cheese costs, historically representing 35% to 40&ar total food cost, are subject to seasonatdiations, weather, availability, demand
and other factors that are beyond our control. resipusly discussed in Results of Operations aritic@r Accounting Policies and Estimates,
we have a purchasing arrangement with a third-pertity, BIBP, formed at the direction of our Fraise Advisory Council for the sole
purpose of reducing cheese price volatility to dsticesystem-wide restaurants. The BIBP formula usezbtablish the price of cheese
charged to restaurants was modified effective imdd2009. Under the modified formula, the BIBP pris adjusted monthly and the amount
of mark-up depends on projected spot market pridader the modified price formula, we anticipatdBIwill substantially repay its
cumulative deficit by the end of 2011.

As required by FIN 46, Papa John’s consolidate®fierating results of BIBP. Consolidation accouptiequires the portion of BIBP

operating income (loss) related to domestic Comgamyed restaurants to be reflected as a reduaticre@se) in the “Domestic Company-
owned restaurant expenses — cost of sales” ling itieus reflecting the actual market price of cedesd the purchasing arrangement not
existed. The consolidation of BIBP had a significampact on our operating results for the firsteimonths of 2009 and 2008 and is expected
to have a significant impact on future operatinguies depending on the prevailing spot block mapkiete of cheese as compared to the price
charged to domestic restaurants.

33




Table of Contents

The following table presents the actual averagelbjoice for cheese and the BIBP block price byrtgwaas projected through the third
quarter of 2010 (based on the October 28, 2009agbid/ercantile Exchange (CME) milk futures markates) and the actual prices in 2009
and 2008 to date:

2010 2009 2008
BIBP Actual BIBP Actual BIBP Actual
Block Price Block Price Block Price Block Price Block Price Block Price
Quatrter 1 $ 1.674# $ 1.55¢ $ 1.621 $ 1.18/ % 1.60¢ $ 1.904
Quarter 2 1.69¢* 1.59¢* 1.47¢ 1.17¢ 1.75¢ 1.99¢
Quarter & 1.737 1.63%* 1.47¢ 1.24(C 2.04% 1.85¢
Quatrter 4 N/A N/A 1.61& 1.47¢* 1.831 1.74¢
Full Year N/A N/A $ 1.54¢% $ 1.27* $ 1.80¢ $ 1.87i

*Amounts are estimates based on futures prices.
N/A - not available

The following table presents the 2008 impact byrggwabn our pre-tax income due to consolidating BBincome (loss) (in thousands):

Actual

2008
Quarter 1 $ (7,95))
Quarter 2 (6,302
Quarter & 2,82¢
Quatrter 4 887
Full Year $ (10540

Additionally, based on the CME milk futures markeices as of October 28, 2009, and the projectedssh costs to restaurants as determinec
by the BIBP pricing formula for the next four quexg, the consolidation of BIBP is projected to @age our pre-tax income as follows (in
thousands):

Quarter 1- 2009 $ 9,02t
Quarter z- 2009 6,85¢
Quarter - 2009 5,104
Quarter 4- 2009 3,14
Full Year- 2009 $ 24,13*
Quarter 1- 2010 $ 2,631
Quarter z- 2010 $ 2,35€*
Quarter 2- 2010 $ 2,31

*The projections above are based upon currentdstararket prices. Historically, actual results haeen subject to large fluctuations and
have differed significantly from previous project®using the futures market prices.

Over the long-term, we expect to purchase cheesgrte approximating the actual average markeé@nd therefore we do not generally
make use of financial instruments to hedge commquites.
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Item 4. Controls and Procedures

Our Chief Executive Officer (“CEO”) and Chief Finaal Officer (“CFQO”) evaluated the effectivenessonfr disclosure controls and
procedures (as defined in Rules 13a-15(e) and 5%l df the Securities Exchange Act of 1934, asraied (1934 Act”)), as of the end of
the period covered by this report. Based upon #hetuation, the CEO and CFO concluded that thelatiare controls and procedures are
effective.

We also maintain a system of internal control direncial reporting (as defined in Rules 13a-15¢f 15d15(f) of the 1934 Act) designed
provide reasonable assurance regarding the réjabflfinancial reporting and the preparation ivfaincial statements for external purposes in
accordance with accounting principles generallyepted in the United States. During our most refiscal quarter, there have been no
changes in our internal control over financial n¢ipg that occurred that have materially affectedi@ reasonably likely to materially affect
our internal control over financial reporting.

PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

We are subject to claims and legal actions in tlénary course of our business. We believe thadwh claims and actions currently pending
against us are either adequately covered by insaranwould not have a material adverse effectif decided in a manner unfavorable to
us.

Item 2 . Unregistered Sales of Equity Securities ahUse of Proceeds

The Papa John’s Board of Directors authorized ¢peiichase of up to $775.0 million of common stocHler a share repurchase program that
began December 9, 1999, and runs through Decemb@089. Through September 27, 2009, a total & 4fllion shares with an aggregate

cost of $717.7 million and an average price of $QGer share have been repurchased under thisspnogihe following table summarizes
repurchases by fiscal period during the first mmanths of 2009 (in thousands, except per-share atspu

Total Number Maximum Dollar

Total Average of Shares Purchased Value of Shares

Number Price as Part of that May Yet Be
of Shares Paid per Publicly Announced Purchased Under the

Fiscal Period Purchased Share Plans or Programs Plans or Programs

12/29/200¢- 01/25/200¢ 13¢ $ 17.68 42327 $ 59,84:
01/26/200¢- 02/22/200¢ 127 $ 18.3i 42,45¢ $ 57,51¢
02/23/200¢- 03/29/200¢ 10 $ 19.71 42,46¢ $ 57,31¢
03/30/200¢- 04/26/200¢ —* — 42,46 $ 57,31¢
04/27/200¢- 05/24/200¢ —* — 42,46 $ 57,31¢
05/25/200¢- 06/28/200¢ —* — 42,46 $ 57,31¢
06/29/200¢- 07/26/200¢ —* — 42,46 $ 57,31¢
07/27/200¢- 08/23/200¢ —* — 42,46 $ 57,31¢
08/24/200¢- 09/27/200¢ —* — 42,46 $ 57,31¢

*There were no share repurchases during this period

In December 2008, we adopted a written trading plasher Rule 10b5-1 under the Securities ExchangefAt934, as amended, to facilitate
the repurchase of shares of our common stock uthigeshare repurchase program. There can be ncaassuthat we will repurchase shares
of our common stock either through our Rule 10kEadliing plan or otherwise. We may terminate theeRulb5-1 trading plan at any time.
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Iltem 6. Exhib its

Exhibit

Number Description

10.1 Agreement and Release by and between Julie LanaeP& Food Service, Inc. and Papa John's Intemmdtitnc. dated
July 6, 2009. Exhibit 10.1 to our report on For-K/A dated July 10, 2009 is incorporated herein dfgrence

31.1 Certification of Chief Executive Officer PursuantExchange Act Rule 13a-15(e), As Adopted Purst@mBection 302 of
the SarbaneOxley Act of 2002

31.2 Certification of Chief Financial Officer PursuantExchange Act Rule 13a-15(e), As Adopted PurstmBection 302 of
the Sarban«Oxley Act of 2002

32.1 Certification of Chief Executive Officer Pursuant8 U.S.C. Section 1350, As Adopted Pursuant ti®e906 of the
Sarbane-Oxley Act of 2002

32.2 Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, As Adopted Pursuant ti&@e906 of the
Sarbane-Oxley Act of 2002

101 Financial statements from the quarterly report omF10-Q of Papa John's International, Inc. for g@rter ended

September 27, 2009, filed on November 3, 2009, &btead in XBRL: (i) the Consolidated Statementsnmiome, (ii) the
Condensed Consolidated Balance Sheets, (iii) thes@imlated Statements of Stockholders’ Equity, ¥ Consolidated
Statements of Cash Flows and (v) the Notes to QwateConsolidated Financial Statements taggedaksbf text.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

PAPA JOHN'S INTERNATIONAL, INC.
(Registrant

Date: November 3, 2009 /s/ J. David Flaner
J. David Flanen
Senior Vice President ar
Chief Financial Officel
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EXHIBIT 31.1

SECTION 302
CERTIFICATION

[, John H. Schnatter, certify that:
1. | have reviewed this quarterly report on Form 18f@apa John’s International, Inc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsitéde a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this
report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige prepared,;

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

c) Evaluated the effectiveness of the registradisclosure controls and procedures and presentéis report our conclusiol
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d) Disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contradrofinancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaaizd report financial
information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the
registrant’s internal control over financial repogt

Date: November 3, 2009 /s/ John H. Schnatt
John H. Schnatte
Founder Chairman ar
Chief Executive Office




EXHIBIT 31.2

SECTION 302
CERTIFICATION

[, J. David Flanery, certify that:
1. | have reviewed this quarterly report on Form 18f@apa John’s International, Inc.;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsitéde a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this
report;

4. The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige prepared,;

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

c) Evaluated the effectiveness of the registradisclosure controls and procedures and presentéis report our conclusiol
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d) Disclosed in this report any change in the registsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an aimeport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationtexhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contradrofinancial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaaizd report financial
information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significdain the
registrant’s internal control over financial repogt

Date: November 3, 2009 /s/ J. David Flaner
J. David Flanen
Senior Vice President ar
Chief Financial Officel




EXHIBIT 32.1

SECTION 906
CERTIFICATION

I, John H. Schnatter, Founder Chairman and ChietEtve Officer of Papa John's International, Ifibe “Company”), certify, p ursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, 18.0. Section 1350, that:

1. The Report on Form 10-Q of the Company for the tgulrperiod ended September 27, 2009 (the “Repéulty complies with the
requirements of Section 13(a) or 15(d) of the SdesrExchange Act of 1934 (15 U.S.C. 78m); and

2. The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
the Company.

Date: November 3, 2009 /s/ John H. Schnatt

John H. Schnatte
Founder Chairman ar
Chief Executive Office




EXHIBIT 32.2

SECTION 906
CERTIFICATION

I, J. David Flanery, Senior Vice President and €hRirancial Officer of Papa John’s Internationalc | (the “Company”), certify, pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, 18.0. Section 1350, that:

1. The Report on Form 10-Q of the Company for the gubyrperiod ended September 27, 2009 (the “Repéutly complies with
the requirements of Section 13(a) or 15(d) of theusities Exchange Act of 1934 (15 U.S.C. 78m); and

2. The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
the Company.

Date: November 3, 2009 /s/ J. David Flaner

J. David Flanen
Senior Vice President ar
Chief Financial Officel




