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Item 5.02.  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 
Appointment of Rob Lynch as Chief Executive Officer and Director
 
On August 27, 2019, Papa John’s International, Inc. (the “Company”) announced that its Board of Directors (the “Board”) has appointed Robert Lynch to serve as President and
Chief Executive Officer of the Company. The Board also appointed Mr. Lynch as a member of the Board with a term to last until the Company’s annual meeting of stockholders
in 2020.
 
Prior to joining the Company, Mr. Lynch, 42, served as President of Arby’s since August 2017, following his service as Arby’s Brand President and Chief Marketing Officer
beginning in August 2013. Mr. Lynch has also held leadership positions at Taco Bell, HJ Heinz Company, and Procter & Gamble and has 20 years combined experience in QSR
and consumer packaged goods. Among other recognition, Mr. Lynch was named the 2017 Outstanding Marketer of the Year by PRWeek, the 2017 Content Marketer of the Year
by Digiday, and a 2015 Marketer of the Year by AdAge. He is a graduate of the University of Rochester, where he obtained his B.A. and M.B.A.
 
Employment Agreement
 
In connection with his appointment, the Company entered into an employment agreement with Mr. Lynch on August 26, 2019 (the “Employment Agreement”). The
Employment Agreement has a three-year term and automatically renews for successive one-year terms thereafter unless either party elects not to renew by providing written
notice to the other party at least 180 days prior to the expiration of the then-current term.
 
The Employment Agreement provides for a minimum annual base salary of $900,000, an annual cash incentive opportunity with a target set at 110% of base salary, and annual
equity awards opportunities applicable to other of the Company’s executive officers. During the term of the Employment Agreement, base salary increases, and the amount,
performance criteria and terms of bonus awards and equity awards are at the discretion of the Compensation Committee of the Board. However, his initial annual equity awards
to be granted in fiscal year 2020 under the Company’s long-term incentive program will have a target grant-date fair value of $3.4 million, made in the same allocation of grant
types as awarded to other executive officers of the Company.
 
In addition, Mr. Lynch will be granted sign-on compensation intended to partially replace the value of his equity awards and other compensation forfeited from his prior
employer, consisting of (i) a $3 million sign-on cash bonus, payable on or prior to September 10, 2019, which is subject to certain claw-back provisions as described in the
Employment Agreement, and (ii) $3 million in restricted stock, which was granted on August 26, 2019, one-third of which will vest on the second anniversary of the grant date,
and two-thirds of which will vest on the third anniversary of the grant date. Mr. Lynch is also entitled to relocation benefits consistent with Company policy for executive
officers, plus an additional $165,000 payment to cover relocation and moving expenses. Relocation benefits will be “grossed-up” to cover applicable taxes.
 

 



 

 
Upon termination without Cause or resignation for Good Reason (each as defined in the Employment Agreement), not in connection with a Change in Control, Mr. Lynch
would be entitled to receive the following benefits:
 
 • (a) if such termination or resignation occurs on or prior to August 26, 2021, severance equal to 1.5 times the sum of (i) his base salary and (ii) his target annual incentive

opportunity; or (b) if such termination or resignation occurs after August 26, 2021, severance equal to 18 months of his base salary;
 
 • a pro rata portion of his annual incentive opportunity for the fiscal year in which the termination or resignation occurs based on actual full-year performance results;
 
 • reimbursement of his cost of COBRA medical and dental benefits for 18 months;
 
 • outplacement assistance, at a cost to the Company not to exceed $12,000, for a period of 12 months; and
 
 • accelerated vesting of his sign-on equity award.
 
A notice of non-renewal of the Employment Agreement provided by the Company to Mr. Lynch will be treated as Good Reason under the Agreement. Upon termination
without Cause or resignation for Good Reason in the 24 months after a Change in Control of the Company, Mr. Lynch would be entitled to the same benefits as described in the
immediately preceding paragraph, except that his severance would be equal to: (a) if such termination or resignation occurs on or prior to August 26, 2021, two times the sum
of (i) his base salary and (ii) his target annual incentive opportunity; or (b) if such termination or resignation occurs after August 26, 2021, three times his base salary. The
Employment Agreement provides for the reduction of Change in Control payments to the maximum amount that could be paid to him without giving rise to the excise tax
imposed by Section 4999 of the Internal Revenue Code if a reduction would provide him with a greater after tax benefit than if payments were not reduced.
 
This summary of the Employment Agreement is qualified in its entirety by reference to the text of the Employment Agreement, which is filed as Exhibit 10.1 to this Current
Report on Form 8-K and is incorporated herein by reference.
 
Other
 
Mr. Lynch has no direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K, has no arrangement or understanding
between him and any other person required to be disclosed pursuant to Item 401(b) of Regulation S-K and has no family relationships required to be disclosed pursuant to
Item 401(d) of Regulation S-K.
 
Mr. Lynch succeeds Steve M. Ritchie in the position of President and Chief Executive Officer effective August 26, 2019.
 
Item 7.01. Regulation FD Disclosure.
 
The Company issued a press release on August 27, 2019 to announce the Chief Executive Officer succession and to update the Company’s previously issued forward-looking
earnings guidance. A copy of the press release is attached as Exhibit 99.1 hereto.
 
The information in the press release is being furnished, not filed, pursuant to Item 7.01 of Form 8-K. Accordingly, the information in Item 7.01 of this Current Report, including
Exhibit 99.1, will not be incorporated by reference into any registration statement filed by the Company under the Securities Act of 1933, as amended, unless specifically
identified therein as being incorporated by reference.
 

 



 

 
Section 9 – Financial Statements and Exhibits
 
Item 9.01 Financial Statements and Exhibits
 
 (d) Exhibits
 
Exhibit
Number  Description
   
10.1  Employment Agreement between Papa John’s International, Inc. and Robert Lynch dated and effective August 26, 2019.
99.1  Papa John’s International, Inc. press release dated August 27, 2019.
104  Cover page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL Document.
 

 

https://content.equisolve.net/papajohns/sec/0001410578-19-000956/for_pdf/tv528441_ex10-1.htm
https://content.equisolve.net/papajohns/sec/0001410578-19-000956/for_pdf/tv528441_ex10-1.htm
https://content.equisolve.net/papajohns/sec/0001410578-19-000956/for_pdf/tv528441_ex99-1.htm
https://content.equisolve.net/papajohns/sec/0001410578-19-000956/for_pdf/tv528441_ex99-1.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.
 
 
 PAPA JOHN’S INTERNATIONAL, INC.
 (Registrant)
  
Date:  August 28, 2019 /s/ Caroline M. Oyler
 Caroline M. Oyler
 Senior Vice President, Chief Legal & Risk Officer  
 

 

 
 



Exhibit 10.1
 

EXECUTION COPY
 

EMPLOYMENT AGREEMENT
 

THIS EMPLOYMENT AGREEMENT (this “Agreement”) is entered into as of August 26, 2019 by and between PAPA JOHN’S INTERNATIONAL, INC., a
Delaware corporation (the “Company”), and Robert Lynch, a resident of Georgia (“Executive”).

 
RECITALS

 
WHEREAS, Executive has been offered the position of Chief Executive Officer of the Company.
 
WHEREAS, the Company desires to employ Executive, and Executive wishes to be employed as Chief Executive Officer of the Company, to be governed by the

terms and conditions set forth in this Agreement.
 

AGREEMENT
 

NOW, THEREFORE, in consideration of the foregoing premises and the respective agreements of the Company and Executive set forth below, the Company and
Executive, intending to be legally bound, agree as follows:

 
1.                  Effective Date. The terms and conditions of Executive’s employment hereunder shall become effective upon August 26, 2019 (the “Effective Date”).
 
2.                  Employment. Subject to all the terms and conditions of this Agreement, Executive’s period of employment under this Agreement shall be the period

commencing on the Effective Date and ending on August 26, 2022 (the “Third Anniversary Date”), which term, unless otherwise agreed to by the parties, shall be extended on
the Third Anniversary Date and on each anniversary of that date thereafter, for a period of one year (which term together with such extensions, if any, shall be hereinafter
defined as the “Term”), unless Executive’s employment terminates earlier in accordance with Section 9 hereof. Either party may elect not to renew the Term by providing
written notice to the other party at least 180 days prior to the expiration of the Term. Thereafter, if Executive continues in the employ of the Company, the employment
relationship shall continue to be at will, terminable by either Executive or the Company at any time and for any reason, with or without cause.

 
3.                  Position and Duties.
 

(a)               Employment with the Company. Executive shall be employed as the Chief Executive Officer of the Company and shall perform the duties and
responsibilities of the Chief Executive Officer position and such other duties and responsibilities as the Board of Directors of the Company (the “Board”) shall reasonably
assign to Executive from time to time, including duties and responsibilities relating to the Company’s wholly-owned and partially owned subsidiaries and other affiliates.

 

 



 

 
(b)               Performance of Duties and Responsibilities; Location. Executive shall observe and comply with all applicable policies of the Company and

directives promulgated from time to time by the Board that are not inconsistent with this Agreement. Executive shall serve the Company faithfully and to the best of
Executive’s ability and shall devote full working time, attention and efforts to the business of the Company during Executive’s employment with the Company hereunder.
While Executive is employed by the Company, Executive shall report to the Board. Executive hereby represents and confirms that Executive is under no contractual or legal
commitments that would prevent Executive from fulfilling Executive’s duties and responsibilities as set forth in this Agreement. During Executive’s employment with the
Company, Executive shall not accept other employment or engage in other material business activity, except as may be approved in writing by the Board. Executive may
participate in charitable activities and personal investment activities to a reasonable extent, and Executive may serve as a director of business organizations as approved by the
Board, so long as such activities and directorships are consistent with the Papa John’s International, Inc. Corporate Governance Guidelines, as amended from time to time, and
do not interfere with the performance of Executive’s duties and responsibilities hereunder. Executive’s principal office location shall be the Company’s offices located in
Louisville, KY or such other location as mutually agreed by the parties.

 
(c)               Board. The Board shall appoint Executive to serve as a member of the Board, within 5 days of the Effective Date. Thereafter, during the Term and

subject to the annual approval of the Corporate Governance and Nominating Committee of the Board in accordance with its duties and responsibilities, Executive shall be
nominated for election to the Board so long as he is then serving as Chief Executive Officer of the Company. Executive’s service as a member of the Board will terminate
automatically upon the termination of Executive’s employment with the Company for any reason. As a condition to Executive’s appointment to the Board, Executive has
submitted, or shall no later than the date hereof submit, an irrevocable resignation letter pursuant to which Executive shall resign from the Board and all applicable committees
thereof (and all applicable subsidiary boards and committees) effective automatically and immediately upon the termination of Executive’s employment with the Company for
any reason.

 
4.                  Compensation.
 

(a)               Base Salary. As of the Effective Date, the Company shall pay to Executive an initial base salary at the rate of $900,000 per year, less deductions
and withholdings, which base salary shall be paid in accordance with the Company’s normal payroll policies and procedures. Executive’s base salary shall be reviewed on an
annual basis by the Compensation Committee of the Board, at the same time and in the same manner as compensation is reviewed by the Compensation Committee of the
Board for other executive officers of the Company generally, to determine whether it should be increased (not decreased). Executive’s annual base salary, as in effect from time
to time, is hereinafter referred to as the “Base Salary.”

 
(b)               Incentive Bonus and Equity Awards.
 

(i)                 Sign-On Equity Awards. On the Effective Date, Executive shall be granted a time-based restricted stock award under the Company’s
2018 Omnibus Incentive Plan (the “Omnibus Plan”) with a number of shares equal to $3,000,000 divided by the closing price of a share of the Company’s common stock on
the Effective Date (the “Sign-On Equity Grant”). The Sign-On Equity Grant shall be subject to the terms and conditions of the Omnibus Plan and form of award agreement
attached hereto as Exhibit A.
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(ii)              Sign-On Cash Bonus. The Company shall pay to Executive a lump sum cash sign-on bonus of $3,000,000 (the “Sign-On Bonus”) within

15 days following the Effective Date; provided that, Executive shall repay to the Company (A) 100% of the Sign-On Bonus if, prior to August 26, 2021 (the “Second
Anniversary Date”), Executive terminates his employment without Good Reason (and not due to Disability, each as defined below) or the Company terminates Executive’s
employment for Cause (as defined below); or (B) 50% of the Sign-On Bonus if, after the Second Anniversary Date, but prior to the Third Anniversary Date, Executive
terminates his employment without Good Reason (and not due to Disability) or the Company terminates Executive’s employment for Cause.

 
(iii)            Equity Awards. In fiscal year 2020 and thereafter during the Term, Executive shall be entitled to participate in such equity-based-

compensation plans of the Company and its affiliates in effect from time to time for other executive officers of the Company, and as approved by and at the discretion of the
Compensation Committee of the Board. Notwithstanding the foregoing, in fiscal year 2020, the target grant-date value of Executive’s equity-award grants shall be $3,400,000.
All such awards shall be granted in the same allocation of grant types as other executive officers of the Company and pursuant to the Company’s standard form of equity-award
agreements as used under the Omnibus Plan from time to time, in each case, as approved by the Compensation Committee of the Board.

 
(iv)             Annual Performance-Based Bonus. During the Term, Executive shall be eligible to earn an annual bonus (the “Annual Bonus”) based

upon the achievement of such corporate and individual performance goals and other criteria that are established by the Compensation Committee of the Board and which shall
be generally consistent with the goals and measures for other executive officers of the Company. Executive’s target Annual Bonus opportunity shall be 110% of Executive’s
Base Salary (the “Target Annual Bonus”) and the maximum Annual Bonus payable shall be equal to 300% of Executive’s Base Salary. The Annual Bonus shall be paid in
accordance with Company practices and any guidelines issued for that given Annual Bonus year. The Annual Bonus, if earned, shall be paid on the date that eligible executives
of the Company are paid a bonus for the applicable Annual Bonus year. With respect to fiscal year 2019, the Company shall pay to Executive an amount equal to or exceeding
the Target Annual Bonus. Except with respect to fiscal year 2019, the Annual Bonus, if earned, shall be pro-rated for any partial years of employment.

 
(c)               Benefits. Executive shall be entitled to participate in all employee benefit plans and programs of the Company that are available to executive

officers generally to the extent that Executive meets the eligibility requirements for each individual plan or program. The Company provides no assurance as to the adoption or
continuance of any particular employee benefit plan or program, and Executive’s participation in any such plan or program shall be subject to the provisions, rules and
regulations applicable thereto.

 
(d)               Expenses. The Company shall reimburse Executive for all reasonable and necessary out-of-pocket business, travel and entertainment expenses

incurred by Executive in the performance of Executive’s duties and responsibilities hereunder, subject to the Company’s normal policies and procedures for expenses, expense
verification and documentation. The Company shall reimburse Executive for the reasonable expenses of Executive’s legal counsel, in connection with Executive’s negotiations
and preparation of this Agreement (and Exhibits) to commence employment with the Company, up to a maximum of $25,000.
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(e)               Vacations and Holidays. Executive shall be entitled to such vacation and holiday benefits as provided to executive officers generally, as the

Company establishes by policy from time to time. Executive shall coordinate Executive’s vacation schedule with the Company so as not to impose an undue burden on the
Company.

 
(f)                Relocation Benefits. Executive shall be entitled to participate in the Company’s relocation benefits program available to executive officers, with

the modifications set forth on Exhibit B, subject to Executive’s execution of the Company’s standard form Relocation Agreement.
 

5.                  Subsidiaries. As used in this Agreement, “Company” shall include the Company and each corporation, limited liability company, partnership, or other
entity that is controlled by the Company (in each case “control” meaning the direct or indirect ownership of 50% or more of all outstanding equity interests), provided, however,
that Executive’s title need not be identical for each of the affiliated entities nor the same as that for the Company.

 
6.                  Confidential Information and Other Agreements. Executive agrees to abide by the terms of any and all agreements and obligations to the Company

regarding confidentiality, including but not limited to any offer letter, Code of Ethics provision, policy, or Executive’s Arbitration Agreement, all the terms of which are
reiterated and incorporated by reference herein, and any successor agreements of similar nature executed by Executive from time to time.

 
7.                  Restrictive Covenants.
 

(a)               Covenant Not-to-Compete. Executive agrees that during the period Executive is employed by the Company, and for a period of 12 months
thereafter, regardless of the reasons that such employment ceases or terminates and regardless of whether the employment is terminated by Executive for Good Reason or
without Good Reason or by the Company for Cause or without Cause, Executive shall not, engage in any of the following activities:

 
(i)                 directly or indirectly enter into the employ of, render any service to or act in concert with any person, partnership corporation or other

entity that owns, operates, manages, franchises or licenses any business that sells pizza on a delivery or carry-out basis, including business formats such as those described on
Exhibit C or for any person, partnership, corporation or other entity which provides, distributes or manufactures pizza goods, services or products the same or similar to those
provided, distributed or manufactured by the Company (a “Competitive Business”);

 
(ii)              directly or indirectly engage in any such Competitive Business on Executive’s own account; or
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(iii)            become interested in any such Competitive Business directly or indirectly as an individual, partner, shareholder, director, officer,

principal, agent, employee, consultant or in any other relationship or capacity; provided, that the purchase of a publicly traded security of a corporation engaged in such
business or service shall not in itself be deemed violative of this Agreement so long as Employee does not own, directly or indirectly, more than 1% of the securities of such
corporation.

 
(b)               Appropriation and Disclosure of Information. Except as required for Executive to discharge his duties as an officer of the Company during the

Term of the Agreement Executive will not at any time use, copy or duplicate any trade secrets, methods of operation, processes, formulas, advertising, marketing, designs,
plans, know-how or other proprietary ideas or information of the Company, nor will Executive convey, divulge, make available or communicate such information to any third
party or assist others in using, copying or duplicating any of the foregoing.

 
(c)               Solicitation of Customers. Executive agrees that during the period Executive is employed by the Company, and for a period of 12 months

thereafter, regardless of the reasons that such employment ceases or terminates and regardless of whether the employment is terminated by Executive for Good Reason or
without Good Reason or by the Company for Cause or without Cause, Executive will not directly or indirectly, including without limitation, providing information concerning a
customer to third parties, solicit, entice or induce any customer of the Company to cease doing business with the Company.

 
(d)               Solicitation of Employees. Executive agrees that during the period Executive is employed by the Company, and for a period of 24 months

thereafter, regardless of the reasons that such employment ceases or terminates and regardless of whether the employment is terminated by Executive for Good Reason or
without Good Reason or by the Company for Cause or without Cause, Executive will not directly or indirectly, including without limitation, providing information concerning
an employee to third parties, solicit, entice or induce any employee to leave the employment of the Company.

 
(e)               Non-disparagement. Executive agrees that Executive shall not make, directly or indirectly, to any person or entity including, but not limited to,

present or former employees of the Company and/or the press, any disparaging oral or written statements about the Company, or their products or services. Executive further
agrees to not post any such statements on the internet or any blog or social networking site. The Company (via any authorized public statement), its executive officers and
members of the Board shall not make, directly or indirectly, to any person or entity including, but not limited to, present or former employees of the Company and/or the press,
any disparaging oral or written statements about Executive or his performance with the Company. Each of Executive, the Company, its executive officers and members of the
Board, respectively, agrees to not post any such statements on the internet or any blog or social networking site. The foregoing shall not be violated by (i) truthful statements by
the Company, Executive or the executive officers or members of the Board in response to an internal investigation, legal process, governmental investigation, inquiry, request
for information, testimony or filings, or administrative, court or arbitral proceedings (including, without limitation, depositions in connection with such proceedings), (ii) the
Company, Executive or the executive officers or members of the Board rebutting false or misleading statements made by others, (iii) actions taken by the Executive or the
executive officers or members of the Board, or statements made by the Executive or the executive officers or members of Board, in the good faith performance of their
respective duties to the Company, or (iv) any disclosure made by the Company in a filing required to be made with the Securities and Exchange Commission. Nothing in this
Section 7(e) or any other provision of this Agreement shall be construed or enforced in a manner that would interfere with Executive’s, or the Company’s (or executive officers’
or members of the Board’s) rights under the National Labor Relations Act, if any, to discuss or comment on the terms and conditions of Executive’s employment.
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(f)                Reasonableness of Scope and Duration. Executive agrees that the covenants in this Section 7 are, taken as a whole, reasonable with respect to the

activities covered and their geographic scope and duration, and Executive shall not raise any issue of the reasonableness of the areas, activities or duration of any such
covenants in any proceeding to enforce any such covenants.

 
(g)               Enforceability. Executive agrees that the Company may not be adequately compensated by damages for a breach of any of the covenants

contained in this Section 7, and that the Company shall, in addition to all other remedies, be entitled to injunctive relief and specific performance. The covenants contained in
this Section 7 shall be construed as separate covenants, and if any court shall finally determine that the restraints provided for in such covenants are too broad as to the area,
activity or time covered, said area, activity or time covered may be reduced to whatever extent the court deems reasonable, and such covenants shall be enforced as to such
reduced area, activity or time.

 
8.                  Intellectual Property.
 

(a)               Disclosure and Assignment. As of the Effective Date, Executive hereby transfers and assigns to the Company (or its designee) all right, title, and
interest of Executive in and to every idea, concept, invention, trade secret and improvement (whether patented, patentable or not) conceived or reduced to practice by Executive
whether solely or in collaboration with others while Executive is employed by the Company, whether or not conceived or reduced to practice during the regular hours of
Executive’s employment (collectively, “Creations”) and all copyrighted or copyrightable matter created by Executive whether solely or in collaboration with others while
Executive is employed by the Company that relates to the Company’s business (collectively, “Works”) whether or not created during the regular hours of Executive’s
employment. Executive shall communicate promptly and disclose to the Company, in such form as the Company may request, all information, details, and data pertaining to
each Work and Creation. Every copyrightable Work, regardless of whether copyright protection is sought or preserved by the Company, shall be a “work made for hire” as
defined in 17 U.S.C. § 101, and the Company shall own all rights in and to such matter throughout the world, without the payment of any royalty or other consideration to
Executive or anyone claiming through Executive.

 
(b)               Trademarks. All right, title, and interest in and to any and all trademarks, trade names, service marks, and logos adopted, used, or considered for

use by the Company during Executive’s employment (whether or not developed by Executive) to identify the Company’s business or other goods or services (collectively, the
“Marks”), together with the goodwill appurtenant thereto, and all other materials, ideas, or other property conceived, created, developed, adopted, or improved by Executive
solely or jointly during Executive’s employment by the Company and relating to its business shall be owned exclusively by the Company. Executive shall not have, and will not
claim to have, any right, title, or interest of any kind in or to the Marks or such other property.
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(c)               Documentation. Executive shall execute and deliver to the Company such formal transfers and assignments and such other documents as the

Company may request to permit the Company (or its designee) to file and prosecute, defend and enforce such registration applications and other documents it deems useful to
protect or enforce its rights hereunder.

 
9.                  Termination of Employment.
 

(a)               Executive’s employment with the Company shall terminate immediately upon:
 

(i)                 Executive’s receipt of written notice from the Company of the termination of Executive’s employment;
 
(ii)              the Company’s receipt of Executive’s written or oral resignation from the Company;
 
(iii)            Executive’s Disability (as defined in the Omnibus Plan); or
 
(iv)             Executive’s death.
 

(b)               The date upon which Executive’s termination of employment with the Company occurs shall be the “Termination Date.”
 

10.              Payments upon Termination of Employment.
 

(a)               If Executive’s employment with the Company is terminated for any reason, the Company shall pay to Executive his Base Salary through the
Termination Date and all other benefits to which Executive may be entitled under any applicable Company policy, plan or procedure (without duplication of benefits) through
the Termination Date, and reimbursement of Executive’s expenses incurred through the Termination Date in accordance with Section 4(d), (collectively, “Accrued
Obligations”).

 
(b)               Except in the case of a Change of Control, which is governed by Section 10(c) below, if Executive’s employment with the Company is terminated

by the Company pursuant to Section 9(a)(i) effective on the date of or before the date of expiration of the Term for any reason other than for Cause or by Executive for Good
Reason, then the Company shall provide to Executive, subject to Section 10(i) of this Agreement, the following:

 
(i)                 the Accrued Obligations;
 
(ii)              (A) if such termination is on or prior to the Second Anniversary Date, an amount equal to one and one-half (1.5) times the sum of

Executive’s Base Salary and Executive’s Target Annual Bonus, payable in equal installments for the 18 months following such Termination Date; or (B) if such termination is
after the Second Anniversary Date, continuation of Executive’s Base Salary paid in equal monthly installments for 18 months following such Termination Date;
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(iii)            any earned and unpaid Annual Bonus for the fiscal year preceding the fiscal year in which the Termination Date occurs;
 
(iv)             a pro-rata portion of Executive’s Annual Bonus for the fiscal year in which the Termination Date occurs, subject to the achievement of

applicable performance measures, and paid at the same time as bonuses are paid to other executives generally, but in no event later than March 15 following the year in which
the Termination Date occurs;

 
(v)               in the event that Executive timely elects medical and dental coverage under the provisions of the Consolidated Omnibus Budget

Reconciliation Act of 1985 (“COBRA”), the Company shall reimburse Executive for Executive’s cost of COBRA coverage for 18 months following the Termination Date;
 
(vi)             the Company shall make outplacement services available to Executive, at a cost not to exceed $12,000, for a period of time not to exceed

12 months following the Termination Date; and
 
(vii)          Executive shall not be subject to the repayment obligations set forth in Section 4(b)(ii) or Section 4(f) (and the applicable Relocation

Agreement).
 

(c)               If Executive’s employment is terminated by the Company without Cause in the 24 months following a Change of Control (as defined below) and
on or prior to the date of the expiration of the Term, or if Executive’s employment is terminated by Executive for Good Reason in the 24 months following a Change of Control
and on or prior to the date of the expiration of the Term, then the Company shall provide to Executive, subject to Executive’s compliance with Section 10(i) of this Agreement,
the following:

 
(i)                 the Accrued Obligations;
 
(ii)              (A) if such termination is on or prior to the Second Anniversary Date, an amount equal to two (2) times the sum of Executive’s Base

Salary and Executive’s Target Annual Bonus payable in a single lump sum payment to be paid no later than 60 days following the Termination Date; or (B) if such termination
is after the Second Anniversary Date, an amount equal to three (3) times Executive’s Base Salary payable in a single lump sum payment paid no later than 60 days following
the Termination Date;

 
(iii)            any earned and unpaid Annual Bonus for the fiscal year preceding the fiscal year in which the Termination Date occurs;
 
(iv)             a pro-rata portion of Executive’s Target Annual Bonus for the fiscal year in which the Termination Date occurs, to be paid no later than

60 days following the Termination Date;
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(v)               in the event that Executive timely elects medical and dental coverage under COBRA, the Company shall reimburse Executive for

Executive’s cost of COBRA coverage for 18 months following the Termination Date;
 
(vi)             the Company shall make outplacement services available to Executive, at a cost not to exceed $12,000, for a period of time not to exceed

12 months following the Termination Date; and
 
(vii)          Executive shall not be subject to the repayment obligations set forth in Section 4(b)(ii) or Section 4(f) (and the applicable Relocation

Agreement).
 

(d)               A “Change of Control” hereunder shall mean a “Corporate Transaction” as defined in the Omnibus Plan (as may be amended from time to time).
 
During the Term, Executive shall not participate in the Company’s Change of Control Severance Plan, effective as of November 1, 2018.
 
(e)               A termination by Executive for “Good Reason” shall mean a termination based on:
 

(i)                 the assignment to Executive of different job responsibilities that results in a material decrease in the level of responsibility (including
reporting responsibilities);

 
(ii)              removal from, or a failure to nominate Executive for election (and re-election) to, the Board;
 
(iii)            a material reduction by the Company in Executive’s Base Salary;
 
(iv)             if occurring on or following a Change of Control, a material reduction by the Company or the surviving company in total benefits

available to Executive under cash incentive and other employee benefit plans after the Change of Control compared to the total package of such benefits as in effect prior to the
Change of Control;

 
(v)               the requirement that Executive be based more than 50 miles from where Executive’s office is then located, except for required travel on

Company business;
 
(vi)             the failure by the Company to obtain from any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to

all or substantially all of the business and/or assets of the Company (“Successor”) the assent to this Agreement contemplated by Section 14(h) hereof; or
 
(vii)          the Company’s notice to Executive of a non-extension of the Term under Section 2.
 

Provided, however, that the foregoing events shall not be deemed to constitute Good Reason unless (x) Executive has notified the Company in writing of the
occurrence of such event(s) within 60 days of such occurrence, (y) the Company has failed to have cured such event(s) (if curable) within 30 days of its receipt of such written
notice, and (z) Executive terminates employment within 30 days of the expiration of the time within which the Company has to cure and such occurrence is uncured.
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(f)                If Executive’s employment with the Company is terminated effective on or prior to the date of expiration of the Term by reason of Executive’s

death or Disability, the Company shall pay to Executive or Executive’s beneficiary or estate, as the case may be, the Accrued Obligations, any earned and unpaid Annual Bonus
for the fiscal year preceding the fiscal year in which the Termination Date occurs, and a pro-rata portion of Executive’s Annual Bonus for the fiscal year in which the
Termination Date occurs, subject to the achievement of applicable performance measures and paid at the same time as bonuses are paid to other executives generally but in no
event later than March 15 following the year in which the Termination Date occurs.

 
(g)               “Cause” hereunder shall mean:
 

(i)                 gross negligence or willful material misconduct in connection with the performance of Executive’s duties;
 
(ii)              conviction of a criminal offense (other than minor traffic offenses) that is, or may reasonably be expected to be, injurious to the

Company, its business, reputation, prospects, or otherwise;
 
(iii)            material breach of any term of any agreement between Executive and the Company, including any employment, consulting or other

services, confidentiality, intellectual property, non-competition or non-disparagement agreement;
 
(iv)             violation in any material respect of the code of conduct generally applicable to executive officers, including, but not limited to, the

Company’s Code of Ethics and Business Conduct;
 
(v)               acts or omissions involving willful or intentional malfeasance or misconduct that is materially injurious to the Company, its business,

reputation, prospects, or otherwise; or
 
(vi)             commission of any act of fraud or embezzlement against the Company.
 

(h)               “Disability” hereunder shall have the same meaning as contained in the Omnibus Plan.
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(i)                 Notwithstanding any other provision hereof, the Company shall not be obligated to make any payments under Section 10 of this Agreement other

than for the payment of Base Salary through the Termination Date unless Executive has signed a full release of claims against the Company substantially in the form attached
hereto as Exhibit D, all applicable consideration periods and rescission periods provided by law shall have expired, and Executive is in strict compliance with the terms of this
Agreement and any other agreements between Executive and the Company as of the dates of the payments. Within five business days of the Termination Date, the Company
shall deliver to Executive the release for Executive to execute. Executive will forfeit all rights to the payments provided pursuant to Section 10, other than for the payment of
the Accrued Obligations, and any equity acceleration provided in any equity award agreements to which Executive is subject unless Executive executes and delivers to the
Company the release within 30 days of delivery of the release by the Company to Executive and such release has become irrevocable by virtue of the expiration of the
revocation period without the release having been revoked (the first such date, the “Release Effective Date”). The Company shall have no obligation to provide the payments
pursuant to Sections 10(b) or any acceleration of equity prior to the Release Effective Date. Payments will commence with the next regular payroll date that occurs more than
three business days after the Release Effective Date, with any payment that would have been made but for the Release Effective Date not having occurred being made at that
time, provided, however, that if the length of the five business day release delivery date, plus the 30 day or any other applicable review period, plus any revocation period, each
as described above or in the release described above, begins in one taxable year and ends in the next taxable year, the Release Effective Date will not occur until the next
taxable year.

 
(j)                 With respect to payments provided pursuant to Section 10, and subject to Executive’s execution and non-revocation of a full release of claims as

set forth in Section 10(i), in no event shall Executive be obliged to seek other employment or take any other action by way of mitigation of the amounts payable to Executive
under any of the provisions of this Agreement, nor shall the amount of any payment hereunder be reduced by any compensation earned by Executive as a result of employment
by another employer.

 
(k)               To the extent Executive would be subject to the additional 20% tax imposed on certain deferred compensation arrangements pursuant to Section

409A (“Section 409A”) of the Internal Revenue Code of 1986, as amended (the “Code”), as a result of any provision of this Agreement, such provision shall be deemed
amended to the minimum extent necessary to avoid application of such tax and preserve to the maximum extent possible the original intent and economic benefit to Executive
and the Company, and the parties shall promptly execute any amendment reasonably necessary to implement this Section 10(k).

 
(i)                 For purposes of Section 409A, Executive’s right to receive installment payments pursuant to this Agreement including, without

limitation, each severance shall be treated as a right to receive a series of separate and distinct payments.
 
(ii)              Executive will be deemed to have a Termination Date for purposes of determining the timing of any payments or benefits hereunder that

are classified as deferred compensation only upon a “separation from service” within the meaning of Section 409A.
 
(iii)            Notwithstanding any other provision hereof, to the extent Executive is a “specified employee” as defined in Section 409A and the final

regulations promulgated thereunder, and any portion of Executive’s severance pay is not exempt from Section 409A, but would otherwise be payable within the first six (6)
months following the date of Executive’s date of termination, such severance pay will not be paid to Executive until the first payroll date of the seventh (7th) month following
the date of termination.

 

 11  



 

 
(iv)             (A) Any amount that Executive is entitled to be reimbursed under this Agreement will be reimbursed to Executive as promptly as

practical and in any event not later than the last day of the fiscal year after the fiscal year in which the expenses are incurred, (B) any right to reimbursement or in kind benefits
will not be subject to liquidation or exchange for another benefit, and (C) the amount of the expenses eligible for reimbursement during any taxable year will not affect the
amount of expenses eligible for reimbursement in any other taxable year.

 
(v)               Whenever a payment under this Agreement specifies a payment period with reference to a number of days (e.g., “payment shall be made

within 30 days following the date of termination”), the actual date of payment within the specified period shall be within the sole discretion of the Company.
 
(vi)             Notwithstanding anything to the contrary in this Agreement, if payments are to be made pursuant to Section 10(c) as a result of a Change

of Control that is not also a “change in control event” as defined in Section 409A, then payments to be made pursuant to Section 10(c)(i) shall be made in installments over 18
months.

 
11.              Return of Property. Upon termination of Executive’s employment with the Company, Executive shall deliver promptly to the Company all records, files,

manuals, books, forms, documents, letters, memoranda, data, customer lists, tables, photographs, video tapes, audio tapes, computer disks and other computer storage media,
and copies thereof, that are the property of the Company, or that relate in any way to the business, products, services, personnel, customers, prospective customers, suppliers,
practices, or techniques of the Company, and all other property of the Company (such as, for example, computers, cellular telephones, pagers, credit cards, and keys), whether
or not containing Confidential Information, that are in Executive’s possession or under Executive’s control.

 
12.              Remedies. Executive acknowledges that it would be difficult to fully compensate the Company for monetary damages resulting from any breach by

Executive of the provisions of Sections 6, 7, 8, and 11 hereof. Accordingly, in the event of any actual or threatened breach of any such provisions, the Company shall, in
addition to any other remedies it may have, be entitled to injunctive and other equitable relief to enforce such provisions, and such relief may be granted without the necessity
of proving actual monetary damages. Any such action shall only be brought in a court of competent jurisdiction in the Commonwealth of Kentucky, and the parties consent to
the jurisdiction, venue and convenience of such courts.

 
13.              IRC 280G “Net Best”. Notwithstanding anything to the contrary in this Agreement, to the extent that the payment and benefits to be provided under this

Agreement and any payments and benefits provided to Executive or for Executive’s benefit under any other Company plan or agreement (collectively, the “Payments”) would
be subject to the excise tax (the “Excise Tax”) imposed under Code Section 4999, the Payments shall be reduced to the extent necessary so that no portion thereof shall be
subject to the Excise Tax, but only if, by reason of such reduction, the net after-tax benefit (taking all income, employment and excise taxes into account) received by Executive
shall exceed the net after-tax benefit that would be received by Executive if no such reduction was made.
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14.              Miscellaneous.
 

(a)               Governing Law. This Agreement shall be governed by, subject to, and construed in accordance with the laws of the Commonwealth of Kentucky
without regard to conflict of law principles.

 
(b)               Dispute Resolution. Subject to Section 12 of this Agreement, the parties agree that to the extent permitted by law, any dispute arising between

Executive and the Company, including whether any provision of this Agreement has been breached, shall be resolved through confidential mediation, or confidential binding
arbitration in accordance with an Arbitration Agreement to be entered into in the form provided to Executive in connection with entering into this Agreement (“Arbitration
Agreement”). Any such dispute shall initially be submitted for resolution to a neutral mediator, mutually selected by the parties. If such dispute is not resolved to the
satisfaction of the parties, or the parties cannot agree upon a mediator, then it shall be submitted for resolution in accordance with the Arbitration Agreement. The parties agree
to keep confidential both the fact that any mediation/arbitration has or will take place between them, all facts related thereto, and any resolution thereunder. Any resolution
reached via mediation or award of an arbitrator shall be final and binding on the parties.

 
(c)               Indemnification Agreement. Effective the Effective Date, the Company and Executive shall enter into the Company’s customary Indemnification

Agreement for directors and officers in the form that has been provided to Executive.
 
(d)               Entire Agreement. This Agreement contains the entire agreement of the parties relating to Executive’s employment with the Company and

supersedes all prior agreements and understandings with respect to such subject matter, and the parties hereto have made no agreements, representations or warranties relating
to the subject matter of this Agreement that are not set forth herein.

 
(e)               No Violation of Other Agreements. Executive hereby represents and agrees that neither (i) Executive’s entering into this Agreement, (ii)

Executive’s employment with the Company, nor (iii) Executive’s carrying out the provisions of this Agreement, will violate any other agreement (oral, written or other) to
which Executive is a party or by which Executive is bound.

 
(f)                Amendments. No amendment or modification of this Agreement shall be deemed effective unless made in writing and signed by the parties

hereto.
 
(g)               No Waiver. No term or condition of this Agreement shall be deemed to have been waived, except by a statement in writing signed by the party

against whom enforcement of the waiver is sought. Any written waiver shall not be deemed a continuing waiver unless specifically stated, shall operate only as to the specific
term or condition waived and shall not constitute a waiver of such term or condition for the future or as to any act other than that specifically waived.
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(h)               Assignment. This Agreement shall not be assignable, in whole or in part, by either party without the prior written consent of the other party,

except that the Company may, without the consent of Executive, assign its rights and obligations under this Agreement (i) to any entity with which the Company may merge or
consolidate, or (ii) to any corporation or other person or business entity to which the Company may sell or transfer all or substantially all of its assets. Upon Executive’s written
request, the Company will seek to have any Successor by agreement assent to the fulfillment by the Company of its obligations under this Agreement. After any assignment by
the Company pursuant to this Section 14(h), the Company shall be discharged from all further liability hereunder and such assignee shall thereafter be deemed to be the
“Company” for purposes of all terms and conditions of this Agreement. All amounts due to Executive (including under Section 10, subject in such event to the legal
representative of Executive’s estate satisfying the requirement of a full release of claims provided in Section 10(i) if Executive had not done so) shall be paid to Executive’s
estate or beneficiary, as the case may be, in the event of his death before all such payments have been made.

 
(i)                 Deductions and Withholdings. Any amount payable to Executive pursuant to this Agreement shall be subject to deductions and withholdings as

required by applicable law.
 
(j)                 Counterparts. This Agreement may be executed in any number of counterparts, and such counterparts executed and delivered, each as an

original, shall constitute but one and the same instrument.
 
(k)               Severability. To the extent that any portion of any provision of this Agreement shall be invalid or unenforceable, it shall be considered deleted

herefrom and the remainder of such provision and of this Agreement shall be unaffected and shall continue in full force and effect.
 
(l)                 Survival. The terms and conditions set forth in Sections 3(c), 6, 7, 8, 11, 12, 13 and 14 of this Agreement, and any other provision that continues

by its terms, shall survive expiration of the Term or termination of Executive’s employment for any reason.
 
(m)             Captions and Headings. The captions and paragraph headings used in this Agreement are for convenience of reference only and shall not affect the

construction or interpretation of this Agreement or any of the provisions hereof.
 
(n)               Notices. Any notice required or permitted to be given under this Agreement shall be sufficient if in writing and either delivered in person or sent

by first class certified or registered mail, postage prepaid, if to the Company, to SVP, General Counsel at the Company’s principal place of business, and if to Executive, at
Executive’s home address most recently filed with the Company, or to such other address or addresses as either party shall have designated in writing to the other party hereto.
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IN WITNESS WHEREOF, Executive and the Company have executed this Agreement as of the date set forth above.
 

 PAPA JOHN’S INTERNATIONAL, INC.
   
   
 By:  /s/ Jeffrey C. Smith
  Jeffrey C. Smith
  Chairman of the Board of Directors
   
   
 EXECUTIVE
   
   
 By:  /s/ Robert Lynch
  Robert Lynch
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Exhibit 99.1
 

Papa John’s Appoints Proven, Transformational Leader Rob Lynch as President and CEO
 

Company Reaffirms Most Recent Guidance for Adjusted Diluted Earnings per Share of $1.00 to $1.20, North America Comparable Sales of -1.0% to -4.0% and
International Comp Sales of 0.0% to 3.0%

 
LOUISVILLE, Ky.--(BUSINESS WIRE)--Aug. 27, 2019-- Papa John's International, Inc. (NASDAQ: PZZA) today announced the appointment of Rob Lynch as President and
Chief Executive Officer, effective immediately. Previously, Mr. Lynch was President of Arby’s, the second-largest sandwich restaurant brand in the world with more than 3,400
restaurants across eight countries, where he led the brand’s dramatic turn-around to strong growth and profitability.
 
Jeff Smith, Chairman of the Papa John’s Board of Directors, said, “I am thrilled to welcome Rob to Papa John’s at this pivotal moment in the company’s history. His proven
record transforming organizations and realizing the growth potential of differentiated brands is ideally suited for Papa John’s as the company sets forth on its next chapter. I
would also like to thank Steve Ritchie for his steady leadership as CEO over the past year and a half. Papa John’s is stronger today because of Steve’s good work stabilizing the
company, and our business continues to perform on plan. We are all grateful for his dedication and contribution to the company for more than 20 years and wish him success in
the future.”
 
As recently disclosed, Papa John’s reported continued progress against its strategic plan in the second quarter of 2019, including a significant investment in marketing and the
franchise system, improved profitability and a third quarter of sequential improvement in comparable sales. The company also announced that operating results were in-line
with its fiscal 2019 plan. On the basis of continued solid results as of the current date, the company has reaffirmed its most recent outlook for adjusted diluted earnings per
share and North America and international comparable sales.1
 
As Papa John’s new President and CEO, Mr. Lynch’s priority is to focus the company and its franchisees on the brand’s tremendous future potential, building on Papa John’s
history of great food, outstanding customer service and passionate team members. His record reigniting purpose-driven organizations, leading high-performing, collaborative
teams and growing successful consumer brands was demonstrated most recently during his tenure at Arby’s. Mr. Lynch and his team transformed Arby’s into the “Fast-Crafted”
QSR brand of choice, delivering 16 consecutive quarters of same store sales growth and achieving record sales and profits for the brand last year.
 
“I am humbled and excited by the opportunity to work with this outstanding team to help make Papa John’s the best pizza company in the world,” Mr. Lynch commented.
“Papa John’s has the most loved pizza in the industry, incredibly dedicated team members and franchisees that have proven their resilience and commitment, and a long history
of innovation that puts the company at the front of where the foodservice industry is going. I look forward to building on these strengths, working with Papa John’s team
members, franchisees and business partners. I absolutely believe that Papa John’s best days are ahead.”
 
 

1 The company confirms its forward-looking guidance for adjusted diluted earnings per share and North America and international comparable sales set forth under “2019
Outlook” in the company’s August 6, 2019, press release announcing second quarter 2019 results. The company intends to include any additional compensation expense in
2019 as a result of CEO succession in Special items for purposes of its adjusted earnings per share and other non-GAAP results. Please see the August 6, 2019, press release for
more details including details about the company’s use of non-GAAP financial measures.
 

 



 

 
Since 2017 Rob Lynch was President of Arby’s and led the company’s operations, marketing, culinary, and development, as well as its digital transformation. Mr. Lynch joined
Arby’s as Chief Marketing Officer in 2013, during which time he created the “We Have the Meats” campaign. As President of the Arby’s Franchisee Association since 2013, he
rebuilt strong franchisor/franchisee relations, driving the first new restaurant growth in ten years.
 
Mr. Lynch has also held leadership positions at Taco Bell, HJ Heinz Company, and Procter & Gamble and has 20 years combined experience in QSR and consumer packaged
goods. Among other recognition, Mr. Lynch was named the 2017 Outstanding Marketer of the Year by PRWeek, the 2017 Content Marketer of the Year by Digiday, and a 2015
Marketer of the Year by AdAge. He is a graduate of the University of Rochester, where he obtained his B.A. and M.B.A.
 
About Papa John's
 
Headquartered in Louisville, Kentucky, Papa John's International, Inc. (NASDAQ: PZZA) is the world's third-largest pizza delivery company. In 2019, consumers rated Papa
John’s No. 1 in product and service quality among national pizza chains in the American Customer Satisfaction Index (ACSI). For 18 of the past 20 years, consumers have rated
Papa John's No. 1 in customer satisfaction among national pizza chains in the ACSI. For more information about the company or to order pizza online, visit Papa John’s at
www.papajohns.com.
 
Forward-Looking Statements
 
Certain matters discussed in this press release and other company communications constitute forward-looking statements within the meaning of the federal securities laws.
Generally, the use of words such as “expect,” “intend,” “estimate,” “believe,” “anticipate,” “will,” “forecast,” “plan,” “project,” or similar words identify forward-looking
statements that we intend to be included within the safe harbor protections provided by the federal securities laws. Such forward-looking statements may relate to projections or
guidance concerning business performance, revenue, earnings, cash flow, earnings per share, contingent liabilities, resolution of litigation, commodity costs, currency
fluctuations, profit margins, unit growth, unit level performance, capital expenditures, restaurant and franchise development, royalty relief, the strategic investment by
Starboard and use of the proceeds, the ability of the company to mitigate negative consumer sentiment through advertising, marketing and promotional activity, the
effectiveness of our strategic turnaround efforts and other business initiatives, corporate governance, future costs related to the company’s response to negative consumer
sentiment and business challenges, management reorganizations, compliance with debt covenants, stockholder and other stakeholder engagement, strategic decisions and
actions, share repurchases, dividends, effective tax rates, regulatory changes and impacts, the impact of the Tax Cuts and Jobs Act and the adoption of new accounting
standards, and other financial and operational measures. Such statements are not guarantees of future performance and involve certain risks, uncertainties and assumptions,
which are difficult to predict and many of which are beyond our control. Therefore, actual outcomes and results may differ materially from those matters expressed or implied
in such forward-looking statements.
 

 



 

 
Risk factors are discussed in detail in “Part I. Item 1A. – Risk Factors” in our Annual Report on Form 10-K/A for the fiscal year ended December 30, 2018, as updated by “Part
II. Item 1A. – Risk Factors” in our Quarterly Report on Form 10-Q for the period ended March 31, 2019. We undertake no obligation to update publicly any forward-looking
statements, whether as a result of future events, new information or otherwise, except as required by law.
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VP, Communications
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Jeffrey Mathews / Dan Gagnier, 646-569-5711 
Gagnier Communications 
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Investors:
Joe Smith, 502-261-7272
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