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Item 5.03              Amendment to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On November 29, 2012, DineEquity, Inc., a Delaware corporation (the “Corporation”), completed the automatic conversion of its Series B Convertible
Preferred Stock (the “Series B Preferred Stock”).  As a result of this automatic conversion, there are no longer any issued and outstanding shares of Series B
Preferred Stock.  The Corporation also previously redeemed all of its outstanding Series A Perpetual Preferred Stock (the “Series A Preferred Stock”).  On
December 14, 2012, the Corporation filed a Certificate of Elimination of the Series A Preferred Stock and a Certificate of Elimination of the Series B Preferred
Stock with the Secretary of State of the State of Delaware to eliminate its Series A Preferred Stock and Series B Preferred Stock.
 
The Certificates of Elimination, effective upon filing, had the effect of eliminating from the Corporation’s Restated Certificate of Incorporation, as amended, all
matters set forth in the Certificate of Designations of the Series A Preferred Stock and the Certificate of Designations of the Series B Preferred Stock with
respect to such series, both of which were previously filed by the Corporation with the Secretary of State on November 29, 2007.
 
On December 17, 2012, the Corporation also filed a Restated Certificate of Incorporation to reflect all prior amendments through and including the filing of the
Certificates of Elimination.  A copy of the Certificate of Elimination of the Series A Preferred Stock, the Certificate of Elimination of the Series B Preferred
Stock, and the Restated Certificate of Incorporation of DineEquity, Inc. are filed with this Current Report on Form 8-K as Exhibits 99.1, 99.2 and 99.3,
respectively, and are incorporated by reference into this Item 5.03.
 
Item 9.01.             Financial Statements and Exhibits.
 

(d)       Exhibits.
 

Exhibit
Number Description

99.1 Certificate of Elimination of the Series A Perpetual Preferred Stock of DineEquity, Inc., filed with the Secretary of State of
the State of Delaware on December 14, 2012

   
99.2 Certificate of Elimination of the Series B Convertible Preferred Stock of DineEquity, Inc., filed with the Secretary of State

of the State of Delaware on December 14, 2012
   
99.3 Restated Certificate of Incorporation of DineEquity, Inc., filed with the Secretary of State of the State of Delaware on

December 17, 2012
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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.
 
 
Date: December 17, 2012 DINEEQUITY, INC.
   
   

By: /s/ Bryan R. Adel
Bryan R. Adel
Senior Vice President, Legal, General Counsel and Secretary
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Exhibit 99.1
 

IHOP CORP.
 

CERTIFICATE OF ELIMINATION
OF

THE POWERS, PREFERENCES AND RELATIVE, PARTICIPATING,
OPTIONAL AND OTHER SPECIAL RIGHTS,

AND QUALIFICATIONS, LIMITATIONS AND RESTRICTIONS THEREOF,
OF

SERIES A PERPETUAL PREFERRED STOCK
 

 
Pursuant to Section 151(g) of the

General Corporation Law of the State of Delaware
 

 
DineEquity, Inc. (formerly, IHOP Corp.), a Delaware corporation (the “Corporation”), in accordance with the provisions of Section 151(g) of the

Delaware General Corporation Law (the “DGCL”), hereby certifies as follows:
 
FIRST: Pursuant to Section 151 of the DGCL and authority granted in the Restated Certificate of Incorporation of the Corporation (the “Certificate of

Incorporation”), the Board of Directors of the Corporation previously designated 220,000 shares of preferred stock as Series A Perpetual Preferred Stock, par
value $1.00 per share (the “Series A Preferred Stock”), and established the powers, preferences and rights of the shares of such series, and the qualifications,
limitations or restrictions thereof as set forth in the Certificate of Designations of the Powers, Preferences and Relative, Participating, Optional and Other
Special Rights, and Qualifications, Limitations and Restrictions Thereof  of Series A Perpetual Preferred Stock (the “Series A Certificate of Designation”),,
which Series A Certificate of Designation was filed in the Office of the Secretary of State of the State of Delaware and is in full force and effect on the date
hereof. None of the authorized shares of Series A Preferred Stock are outstanding and none will be issued.

 
SECOND: Pursuant to the authority conferred on the Board of Directors of the Corporation by the Certificate of Incorporation and in accordance

with the provisions of Section 151 of the DGCL, the Board of Directors of the Corporation, on December 13, 2012, duly adopted the following resolutions
authorizing the elimination of said Series A Preferred Stock:

 
Resolved, that pursuant to the authority conferred on the Board of Directors by the provisions of Section 151 of the Delaware General Corporation
Law (“DGCL”), the Board of Directors hereby eliminates the Series A Perpetual Preferred Stock, par value $1.00 per share (the “Series A Preferred
Stock”), none of which is currently outstanding and none of which will be issued; and
 
Further Resolved, that the appropriate officers of the Corporation, or any one or more of them, hereby are authorized, in the name and on behalf of
the Corporation, pursuant to Section 151(g) of the DGCL, to execute and file a Certificate of Elimination of the Series A Preferred Stock with the
Secretary of State of the State of Delaware, which shall have the effect when filed with the
 



 
Secretary of State of the State of Delaware of eliminating from the Restated Certificate of Incorporation of the Corporation all matters set forth in the
Series A Certificate of Designations.
 
THIRD: That in accordance with the provisions of Section 151 of the DGCL, the Restated Certificate of Incorporation is hereby amended to eliminate

all references to the Series A Preferred Stock, and the shares that were designated to such series hereby are returned to the status of authorized but unissued
shares of the preferred stock of the Corporation, without designation as to series.

 
IN WITNESS WHEREOF, the Corporation has caused this Certificate of Elimination to be signed by its duly authorized officer, as of the 14  day

of December, 2012.
 

 
DINEEQUITY, INC.

   
By: /s/ Bryan R. Adel

Bryan R. Adel
Senior Vice President, Legal, General Counsel
and Secretary
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Exhibit 99.2
 

IHOP CORP.
 

CERTIFICATE OF ELIMINATION
OF

THE POWERS, PREFERENCES AND RELATIVE, PARTICIPATING,
OPTIONAL AND OTHER SPECIAL RIGHTS,

AND QUALIFICATIONS, LIMITATIONS AND RESTRICTIONS THEREOF,
OF

SERIES B CONVERTIBLE PREFERRED STOCK
 

 
Pursuant to Section 151(g) of the

General Corporation Law of the State of Delaware
 

 
DineEquity, Inc. (formerly, IHOP Corp.), a Delaware corporation (the “Corporation”), in accordance with the provisions of Section 151(g) of the

Delaware General Corporation Law (the “DGCL”), hereby certifies as follows:
 
FIRST: Pursuant to Section 151 of the DGCL and authority granted in the Restated Certificate of Incorporation of the Corporation (the “Certificate of

Incorporation”), the Board of Directors of the Corporation previously designated 35,000 shares of preferred stock as Series B Convertible Preferred Stock, par
value $1.00 per share (the “Series B Preferred Stock”), and established the powers, preferences and rights of the shares of such series, and the qualifications,
limitations or restrictions thereof as set forth in the Certificate of Designations of the Powers, Preferences and Relative, Participating, Optional and Other
Special Rights, and Qualifications, Limitations and Restrictions Thereof  of Series B Convertible Preferred Stock (the “Series B Certificate of Designation”),
which Series B Certificate of Designation was filed in the Office of the Secretary of State of the State of Delaware and is in full force and effect on the date
hereof. None of the authorized shares of Series B Preferred Stock are outstanding and none will be issued.

 
SECOND: Pursuant to the authority conferred on the Board of Directors of the Corporation by the Certificate of Incorporation and in accordance

with the provisions of Section 151 of the DGCL, the Board of Directors of the Corporation, on December 13, 2012, duly adopted the following resolutions
authorizing the elimination of said Series B Preferred Stock:

 
Resolved, that pursuant to the authority conferred on the Board of Directors by the provisions of Section 151 of the Delaware General Corporation
Law (“DGCL”), the Board of Directors hereby eliminates the Series B Convertible Preferred Stock, par value $1.00 per share (the “Series B Preferred
Stock”), none of which is currently outstanding and none of which will be issued; and
 
Further Resolved, that the appropriate officers of the Corporation, or any one or more of them, hereby are authorized, in the name and on behalf of
the Corporation, pursuant to Section 151(g) of the DGCL, to execute and file a Certificate of Elimination of the Series B Preferred Stock with the
Secretary of State of the State of Delaware, which shall have the effect when filed with the
 



 
Secretary of State of the State of Delaware of eliminating from the Restated Certificate of Incorporation of the Corporation all matters set forth in the
Series B Certificate of Designations.
 
THIRD: That in accordance with the provisions of Section 151 of the DGCL, the Restated Certificate of Incorporation is hereby amended to eliminate

all references to the Series B Preferred Stock, and the shares that were designated to such series hereby are returned to the status of authorized but unissued
shares of the preferred stock of the Corporation, without designation as to series.

 
IN WITNESS WHEREOF, the Corporation has caused this Certificate of Elimination to be signed by its duly authorized officer, as of the 14  day

of December, 2012.
 

 
DINEEQUITY, INC.

   
By: /s/ Bryan R. Adel

Bryan R. Adel
Senior Vice President, Legal, General Counsel
and Secretary
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Exhibit 99.3
 

RESTATED CERTIFICATE OF INCORPORATION
OF DINEEQUITY, INC.

reflecting amendments through December 14, 2012
[This document represents the Restated Certificate of Incorporation of

DineEquity, Inc. in compiled form, incorporating all amendments. This compiled
document has not been filed with the Delaware Secretary of State.]

 



 
RESTATED CERTIFICATE OF INCORPORATION

OF
DINEEQUITY, INC.

 
DineEquity, Inc., a corporation organized and existing under the laws of the State of Delaware, does hereby certify and by virtue of the General

Corporation Law of the State of Delaware does hereby restate the Certificate of Incorporation of the Corporation, which was originally filed on May 7, 1976,
under the name “IHOP Corp.”:

 
FIRST: The name of the Corporation is DineEquity, Inc. (hereinafter the “Corporation”).
 
SECOND: The address of the registered office of the Corporation in the State of Delaware is 2711 Centerville Road, Suite 400, Wilmington, Delaware

19808, County of New Castle. The name of its registered agent at that address is Corporation Service Company.
 
THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the General Corporation

Law of the State of Delaware as set forth in Title 8 of the Delaware Code (the “DGCL”).
 
FOURTH: The total number of shares which the Corporation shall have authority to issue is 50,000,000 shares, consisting of (a) 40,000,000 shares of

common stock, par value $.01 per share (the “Common Stock”), and (b) 10,000,000 shares of preferred stock, par value $1.00 per share (the “Preferred
Stock”).

 
The Board of Directors of the Corporation (the “Board of Directors”) is expressly authorized, at any time and from time to time, to fix, by resolution or
resolutions, the following provisions for shares of any class or classes of Preferred Stock of the Corporation or any series of any class of Preferred Stock:
 

(a)         the designation of such class or series, the number of shares to constitute such class or series and the stated value thereof if different from the
par value thereof;

 
(b)         whether the shares of such class or series shall have voting rights, in addition to any voting rights provided by law, and, if so, the terms of

such voting rights, which may (i) be general or limited, (ii) subject to applicable law or regulation, including without limitation the rules of any
securities exchange on which securities of any class of the Corporation may be listed, permit more than one vote per share, or (iii) vary among
stockholders of the same class based upon such factors as the Board of Directors may determine including, without limitation, the size of a
stockholder’s position and/or the length of time with respect to which such position has been held;

 
(c)          the dividends, if any, payable on such class or series, whether any such dividends shall be cumulative, and, if so, from what dates, the

conditions and dates upon which such dividends shall be payable, the preference or relation which such dividends shall bear to the dividends
payable on any shares of stock of any other class or any other series of the same class;

 
(d)         whether the shares of such class or series shall be subject to redemption by the Corporation, and, if so, the times, prices and other conditions of

such redemption;
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(e)          the amount or amounts payable upon shares of such series upon, and the rights of the holders of such class or series in, the voluntary or

involuntary liquidation, dissolution or winding up, or upon any distribution of the assets, of the Corporation;
 
(f)           whether the shares of such class or series shall be subject to the operation of a retirement or sinking fund and, if so, the extent to and manner in

which any such retirement or sinking fund shall be applied to the purchase or redemption of the shares of such class or series for retirement or
other corporate purposes and the terms and provisions relative to the operation thereof;

 
(g)          whether the shares of such class or series shall be convertible into, or exchangeable for, shares of stock of any other class or any other series of

the same class or any other securities (including Common Stock) and, if so, the price or prices or the rate or rates of conversion or exchange and
the method, if any, of adjusting the same and any other terms and conditions of conversion or exchange;

 
(h)         the limitations and restrictions, if any, to be effective while any shares of such class or series are outstanding upon the payment of dividends or

the making of other distributions on, and upon the purchase, redemption or other acquisition by the Corporation of, the Common Stock or
shares of stock of any other class or any other series of the same class;

 
(i)             the conditions or restrictions, if any, upon the creation of indebtedness of the Corporation or upon the issue of any additional stock, including

additional shares of such class or series or of any other series of the same class or of any other class;
 
(j)            the ranking (be it pari passu, junior or senior) of each class or series vis-a-vis any other class or series of any class of Preferred Stock as to the

payment of dividends, the distribution of assets and all other matters; and
 
(k)         any other powers, preferences and relative, participating, optional and other special rights, and any qualifications, limitations and restrictions

thereof, insofar as they are not inconsistent with the provisions of this Restated Certificate of Incorporation, to the full extent permitted in
accordance with the laws of the State of Delaware.

 
The powers, preferences and relative, participating, optional and other special rights of each class or series of Preferred Stock, and the

qualifications, limitations or restrictions thereof, if any, may differ from those of any and all other series at any time outstanding.
 

FIFTH: The following provisions are inserted for the management of the business and the conduct of the affairs of the Corporation, and for further
definition, limitation and regulation of the powers of the Corporation and of its directors and stockholders:

 
(a)         The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.
 
(b)         The directors shall have concurrent power with the stockholders to make, alter, amend, change, add to or repeal the By-Laws of the

Corporation.
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(c)          The business and affairs of the Corporation shall be managed by or under the direction of a Board of Directors consisting of not less than three

nor more than 13 directors, the exact number of directors to be determined from time to time by resolution adopted by the affirmative vote of a
majority of the directors then in office. The directors shall be divided into three classes, designated Class I, Class II and Class III. Each class
shall consist, as nearly as may be possible, of one-third of the total number of directors constituting the entire Board of Directors. Immediately
following the adoption by the Corporation of this Restated Certificate of Incorporation, a majority of the Board of Directors shall elect Class I
directors for a one-year term, Class II directors for a two-year term and Class III directors for a three-year term. At each annual meeting of
stockholders beginning in 1992, successors to the class of directors whose term expires at that annual meeting shall be elected for a three-year
term. If the number of directors is changed, any increase or decrease shall be apportioned among the classes so as to maintain the number of
directors in each class as nearly equal as possible, but in no case shall a decrease in the number of directors shorten the term of any incumbent
director. A director shall hold office until the annual meeting for the year in which his term expires and until his successor shall be elected and
shall qualify, subject, however, to prior death, resignation, retirement, disqualification or removal from office. Any vacancy on the Board of
Directors that results from an increase in the number of directors may be filled by a majority of the Board of Directors then in office, provided
that a quorum is present, and any other vacancy occurring in the Board of Directors may be filled by a majority of the directors then in office,
even if less than a quorum, or by a sole remaining director. Any director of any class elected to fill a vacancy resulting from an increase in the
number of directors in such class shall hold office for a term that shall coincide with the remaining term of that class. Any director elected to fill
a vacancy not resulting from an increase in the number of directors shall have the same remaining term as that of his predecessor.

 
Notwithstanding the foregoing, whenever the holders of any one or more classes or series of Preferred Stock issued by the Corporation, if any,
shall have the right, voting separately by class or series, to elect directors at an annual or special meeting of stockholders, the election, term of
office, filling of vacancies and other features of such directorships shall be governed by the terms of this Restated Certificate of Incorporation
applicable thereto, and such directors so elected shall not be divided into classes pursuant to this Article FIFTH unless expressly provided by
such terms.
 

(d)         Directors of the Corporation may be removed by stockholders of the Corporation only for cause.
 
(e)          No director shall be personally liable to the Corporation or any of its stockholders for monetary damages for breach of fiduciary duty as a

director, except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of law, (iii) pursuant to Section 174 of the DGCL or (iv) for any
transaction from which the director derived an improper personal benefit. Any repeal or modification of this Article FIFTH by the stockholders
of the Corporation shall not adversely affect any right or protection of a director of the Corporation existing at the time of such repeal or
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modification with respect to acts or omissions occurring prior to such repeal or modification.

 
(f)           In addition to the powers and authority hereinbefore or by statute expressly conferred upon them, the directors are hereby empowered to exercise

all such powers and do all such acts and things as may be exercised or done by the Corporation, subject, nevertheless, to the provisions of the
DGCL, this Restated Certificate of Incorporation, and any By-Laws adopted by the stockholders; provided, however, that no By-Laws hereafter
adopted by the stockholders shall invalidate any prior act of the directors which would have been valid if such By-Laws had not been adopted.

 
SIXTH: Whenever a compromise or arrangement is proposed between the Corporation and its creditors or any class of them and/or between the

Corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may, on the application in a summary
way of the Corporation or of any creditor or stockholder thereof or on the application of any receiver or receivers appointed for the Corporation under the
provisions of Section 291 of the DGCL or on the application of trustees in dissolution or of any receiver or receivers appointed for the Corporation under the
provisions of Section 279 of the DGCL, order a meeting of the creditors or class of creditors, and/or of the stockholders or class of stockholders of the
Corporation, as the case may be, to be summoned in such manner as the said court directs. If a majority in number representing seventy-five percent (75%) in
value of the creditors or class of creditors, and/or of the stockholders or class of stockholders of the Corporation, as the case may be, agree to any compromise
or arrangement and to any reorganization of the Corporation as a consequence of such compromise or arrangement, the said compromise or arrangement and
the said reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all the creditors or class of creditors,
and/or on all the stockholders or class of stockholders, of the Corporation, as the case may be, and also on the Corporation.

 
SEVENTH: Any action required or permitted to be taken by the stockholders of the Corporation must be effected at an annual or special meeting of

stockholders of the Corporation and may not be effected by any consent in writing by such stockholders. Special meetings of stockholders of the Corporation
may be called only by the Chairman of the Board, if there be one, the President or the Board of Directors pursuant to a resolution adopted by a majority of the
total number of authorized directors (whether or not there exist any vacancies in previously authorized directorships at the time any such resolution is presented
to the Board of Directors for adoption). Written notice of a special meeting stating the place, date and hour of the meeting and the purpose or purposes for
which the meeting is called shall be given not less than ten (10) nor more than sixty (60) days before the date of the meeting to each stockholder entitled to vote
at such meeting.

 
EIGHTH: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Restated Certificate of Incorporation or in

the By-Laws of the Corporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to
this reservation, provided, however, that subject to the powers and rights provided for herein with respect to Preferred Stock issued by the Corporation, if any,
but notwithstanding anything else contained in this Restated Certificate of Incorporation to the contrary, the affirmative vote of the holders of at least eighty
percent (80%) of the combined voting power of all of the then outstanding shares of capital stock entitled to vote generally in the election of directors, voting
together as a single class, shall be required to alter, amend, rescind or repeal (i) Article FOURTH, Article FIFTH, Article SIXTH, Article SEVENTH or this
Article EIGHTH of this Restated Certificate of Incorporation or to
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adopt any provision inconsistent therewith or (ii) Section 3 or 8 of Article II, Section 1, 2, 3 or 4 of Article III, Article VIII or Article IX of the By-Laws of the
Corporation or to adopt any provision inconsistent therewith.

 
The foregoing Restated Certificate of Incorporation was duly adopted in accordance with the provisions of Section 245 of the DGCL. The foregoing Restated
Certificate of Incorporation only restates and integrates and does not further amend the provisions of the Corporation’s Restated Certificate of Incorporation as
heretofore amended or supplemented, and there is no discrepancy between those provisions and the provisions of this Restated Certificate of Incorporation.
 

IN WITNESS WHEREOF, DineEquity, Inc. has caused this Restated Certificate of Incorporation to be duly executed in its corporate name this 17  day
of December, 2012.
 
 

DINEEQUITY, INC.
  

By: /s/ Julia A. Stewart
Julia A. Stewart
Chairman of the Board and Chief Executive Officer
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