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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.
 
(e) Compensatory Arrangements of Certain Officers
 
Amended and Restated 2005 Stock Incentive Plan for Non-Employee Directors
 
On March 1, 2010, the Compensation Committee (the “Compensation Committee”) of the Board of Directors of DineEquity, Inc. (the “Company”) and the
Board of Directors of the Company amended and restated the 2005 Stock Incentive Plan for Non-Employee Directors (the “Directors’ Stock Plan”), to provide
for the grant of restricted stock units and stock appreciation rights thereunder.  Below is a summary of the material terms of the amendment, which summary
is qualified in its entirety by reference to the terms of the Directors’ Stock Plan, a copy of which is included as Exhibit 10.1 to this report.
 
Restricted stock units are awards denominated in units of shares of common stock of the Company (“Common Stock”) under which the issuance of such
shares (or cash in lieu thereof) is subject to such conditions (including continued service or performance conditions or both) and terms as the Compensation
Committee deems appropriate.  Unless determined otherwise by the Compensation Committee, each restricted stock unit will be equal to one share of Common
Stock.  The recipient of an award of restricted stock units will not have any voting rights with respect to the shares underlying the award unless and until
such shares are issued to the recipient in settlement of the award.  However, unless the Compensation Committee provides otherwise, the recipient of an award
of restricted stock units will be entitled to the accrual of dividend equivalents with respect to shares underlying the award from and after the date of the award,
and all special distributions paid with respect to the shares underlying the award will be credited to the participant’s account.  Amounts credited to a
participant’s account will vest in proportion to the satisfaction of any vesting conditions for the restricted stock units to which such amounts relate. The holder
of restricted stock units will receive a payment in cash of any amount in his or her account as soon as practicable after the vesting.
 
Stock appreciation rights are rights that entitle the holder to receive, in cash or shares of Common Stock or a combination thereof, value equal to or otherwise
based on the excess of (i) the fair market value of a specified number of shares of Common Stock at the time of exercise over (ii) the exercise price of the stock
appreciation right.  The stock appreciation rights may be granted either in tandem with or as a component of stock options granted under the Plan (“tandem
SARs”) or not in conjunction with stock options (“freestanding SARs”).  Any tandem SARs may be granted at the same time a stock option is granted or at
any time thereafter before exercise or expiration of the related stock option, and will have the same exercise price, vesting, exercisability, forfeiture and
termination provisions as the stock option to which it relates.  Any freestanding SARs may be granted subject to the terms and conditions set forth by the
Compensation Committee, provided, however, that the exercise price may not be less than fair market value on the date of grant, the post-termination exercise
period may not exceed three years and the freestanding SARs may not be transferable other than by will or pursuant to the laws of descent and distribution.
 
Incentive Plan Awards
 
Also, on Monday, March 1, 2010, the Board of Directors, at the recommendation of the Compensation Committee, identified which employees will participate
in the Company’s Officer Incentive Plan (the “Incentive Plan”) in 2010, and established (i) the performance goals for each participant, (ii) the target incentive
for each participant, and (iii) the formula or payout matrix for each participant.  Below is a summary of the material terms of the Incentive Plan, which
summary is qualified in its entirety by reference to the Incentive Plan, a copy of which is included as Exhibit 10.2 to this report.
 
All full-time officers (other than executive officers) approved by the Chairman & Chief Executive Officer and all executive officers approved by the
Compensation Committee are eligible to participate in the Incentive Plan.  Participants must be actively employed with the Company, or one of its subsidiaries,
through the end of the plan year in order to be eligible for an incentive award under the Incentive Plan.  However, participants who begin work with the
Company following the commencement of a plan year,
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participants who are on a leave of absence during a plan year and participants who die or retire during a plan year may be eligible for a prorated incentive
award.
 
The awards payable under the Incentive Plan are based on Company performance and the achievement of specific individual business objectives (IBOs) of the
participants.  The minimum, target and maximum incentive awards payable to each participant are expressed as a percentage of each participant’s base salary,
as determined by the Compensation Committee.
 
For each plan year, the Compensation Committee establishes (i) the performance goals for each participant, (ii) the target incentive for each participant, and
(iii) the formula or payout matrix for each participant.  If required by the Compensation Committee, each participant sets IBOs in conjunction with his or her
immediate supervisor for each plan year.
 
Incentive award payouts are calculated based on the results of Company’s financial performance, completion of personal IBOs, and full-time active
employment with the Company; provided that the IBO performance will not payout if the Company’s performance does not meet certain minimum
thresholds.  The incentive awards are distributed within  2-½ months following the close of the plan year.
 
The Compensation Committee is the administrator of the Incentive Plan and has sole discretionary authority to interpret the Incentive Plan and to decide all
questions and disputes under the Incentive Plan, including but not limited to all questions regarding eligibility for benefits.  The Compensation Committee has
the right to modify, terminate or make exceptions to the Incentive Plan in its sole discretion at any time without prior notice.
 
Item 9.01       Financial Statements and Exhibits.
 
Exhibit No. Description

   
10.1 DineEquity, Inc. Amended and Restated 2005 Stock Incentive Plan for Non-Employee Directors.
   
10.2 DineEquity, Inc. Officer Incentive Plan.
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SIGNATURE

 
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 hereunto duly authorized.
 

DineEquity, Inc.
   
Date: March 5, 2010 By: /s/ John F. Tierney

Name: John F. Tierney
Title:  Chief Financial Officer
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EXHIBIT INDEX

 
Exhibit No. Description

   
10.1 DineEquity, Inc. Amended and Restated 2005 Stock Incentive Plan for Non-Employee Directors.
   
10.2 DineEquity, Inc. Officer Incentive Plan.
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Exhibit 10.1
 

DINEEQUITY, INC. AMENDED AND RESTATED 2005 STOCK INCENTIVE PLAN FOR NON-EMPLOYEE DIRECTORS
 

1.                                       Purpose.   The purpose of the DineEquity, Inc. Amended and Restated 2005 Stock Incentive Plan for Non-Employee Directors (the “Plan”) is to
provide DineEquity, Inc. (the “Company”) with an effective means of attracting, retaining, and motivating non-employee directors of the Company .

 
2.                                       Eligibility.   Any director of the Company who is not an employee of the Company (“Eligible Director”) is eligible to participate in the Plan.
 
3.                                       Administration.   The Plan shall be administered by the Compensation Committee (the “Committee”) of the Board of Directors of the Company (the

“Board”).  Except as otherwise expressly provided in the Plan, the Committee shall have full power and authority to interpret and administer the
Plan, to determine the Eligible Directors to receive awards and the amounts, types and terms of the awards, to adopt, amend, and rescind rules and
regulations, and to establish terms and conditions, not inconsistent with the provisions of the Plan, for the administration and implementation of the
Plan, provided, however, that the Committee may not, after the date of any award, make any changes that would adversely affect the rights of a
recipient under such award without the consent of the recipient.  The determination of the Committee on all matters shall be final and conclusive and
binding on the Company and all participants.

 
4.                                       Awards.   Awards may be made by the Committee in such amounts as it shall determine in cash, in common stock of the Company (“Common

Stock”), in options to purchase Common Stock of the Corporation (“Stock Options”), in stock appreciation rights with respect to shares of
Common Stock (“Stock Appreciation Rights”), in shares of Common Stock subject to certain restrictions (“Restricted Stock”), or in rights to receive
shares of Common Stock (or cash in lieu thereof) in the future (“Restricted Stock Units”), or any combination thereof.  Eligible Director’s annual
retainers shall also be paid under the Plan as provided in Section 6.  There shall be 200,000 shares available for issuance in connection with awards
under the Plan.  If any award under the Plan shall expire, terminate, or be canceled for any reason without having been vested or exercised in full, the
corresponding number of shares which were reserved for issuance in connection therewith shall again be available for the purposes of the Plan.
 Shares available under the Plan may be authorized and unissued shares or may be treasury shares.

 
5.                                       Restricted Stock Performance Formula.   Awards of Restricted Stock or Restricted Stock Units may be granted pursuant to the formula described

in this section, referred to herein as the “Restricted Stock Performance Formula.”  The Committee shall make an initial grant of shares of Restricted
Stock or Restricted Stock Units (the “Initial Grant”).  At the end of a specified performance period (determined by the Committee), the number of
shares in the Initial Grant shall be increased or decreased, based on the increase or decrease in the fair market value (as defined in Section 6 below) of
a share of Common Stock during the performance period, by a number of shares equal to (a) the excess of the fair market value of a share of
Common Stock on the last day of the performance period over the fair market value of a share of Common Stock on the grant date multiplied by
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(b) the number of shares of Common Stock subject to the Initial Grant and divided by (c) the fair market value of a share of Common Stock on the
last day of the performance period.  The number of shares of Common Stock so determined is added to (in the case of a higher fair market value) or
subtracted from (in the case of a lower fair market value) the number of shares of Restricted Stock or Restricted Stock Units to be earned at that time.
Once the number of shares of Restricted Stock or Restricted Stock Units has been adjusted, restrictions and/or vesting conditions will continue to be
imposed for a period of time determined by the Committee.

 
6.                                       Common Stock.   An Eligible Director may elect to receive the Eligible Director’s annual retainer in cash or in Common Stock or in a fifty percent

(50%) and fifty percent (50%) combination thereof. In the case of awards or payments of retainers in Common Stock, the number of shares shall be
determined by dividing the amount of the award or retainer elected to be received in Common Stock by the closing price of the Company’s Common
Stock on the New York Stock Exchange on the date of the award. The closing price is referred to throughout this Plan as the “fair market value.”

 
7.                                       Dividend Equivalents and Interest.
 

a.                                       Dividends.   If any award in Common Stock, Restricted Stock or Restricted Stock Units is to be paid on a deferred basis, the recipient
may be entitled, on terms and conditions to be established by the Committee, to receive a payment of, or credit equivalent to, any dividend
payable with respect to the number of shares subject to the award, which, as of the record date for the dividend, have been awarded or
made payable to the recipient but not delivered.

 
b.                                      Interest.   If any award in cash is to be paid on a deferred basis, the recipient may be entitled, on terms and conditions to be established

by the Committee, to be paid interest on the unpaid amount.
 
8.                                       Restricted Stock and Restricted Stock Unit Awards.   Restricted Stock represents awards made in Common Stock in which the shares granted

may not be sold, transferred, pledged, assigned, or otherwise alienated or hypothecated except upon passage of time, or upon satisfaction of other
conditions, or both, in every case as provided by the Committee.  Restricted Stock Units are awards denominated in units of shares of Common
Stock under which the issuance of Common Stock (or cash in lieu thereof) is subject to such conditions (including continued service or performance
conditions or both) and terms as the Committee deems appropriate.  Unless determined otherwise by the Committee, each Restricted Stock Unit will
be equal to one share of Common Stock, and will entitle the recipient to either the issuance of Common Stock, payment of an amount of cash
determined with reference to the value of the Common Stock or a combination thereof, as determined by the Committee.  The recipient of an award of
Restricted Stock shall be entitled to vote the shares awarded and to the payment of dividends on the shares from the date the award of shares is made;
and, in addition, all Special Distributions (as defined in Section 11 hereof) thereon shall be credited to an Account as described in Section 11.  The
recipient of an award of Restricted Stock Units shall not have any voting rights with respect to the shares underlying the award unless
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and until such shares are issued to the recipient in settlement of the award; however, unless the Committee provides otherwise, the recipient of an
award of Restricted Stock Units shall be entitled to the accrual of dividend equivalents with respect to shares underlying the award from and after the
date of the award, and all Special Distributions (as defined in Section 11 hereof) paid with respect to the shares underlying the award shall be
credited to an Account described in Section 11.  The recipient of an award of Restricted Stock or Restricted Stock Units shall have a nonforfeitable
interest in amounts credited to an Account described in Section 11 in proportion to the lapse of restrictions on the Restricted Stock and/or satisfaction
of any vesting conditions for the Restricted Stock Units to which such amounts relate. For example, when restrictions lapse and/or vesting conditions
are satisfied on fifty percent (50%) of the Restricted Stock or Restricted Stock Units granted in an award, the holder of such award shall have a
nonforfeitable interest in fifty percent (50%) of the amount credited to his or her account which is attributable to such award. The holder of Restricted
Stock or Restricted Stock Units shall receive a payment in cash of any amount in his account as soon as practicable after the vesting and/or lapse of
restrictions relating thereto.

 
9.                                       Stock Option Awards.
 

a.                                       Type of Options.   Options shall be in the form of options which do not qualify as incentive stock options under Section 422 of the
Internal Revenue Code.

 
b.                                      Purchase Price.   The purchase price of the Common Stock under each option shall be determined by the Committee, but shall not be less

than 100 percent of the fair market value of the Common Stock on the date of the award of the option.
 
c.                                       Terms and Conditions.   The  Committee shall establish (i) the term of each option, (ii) the terms and conditions upon which and the

times when each option shall be exercised, and (iii) the terms and conditions under which options may be exercised after termination as an
Eligible Director for any reason for periods not to exceed three years after such termination.

 
d.                                      Purchase by Cash or Stock.   The purchase price of shares purchased upon the exercise of any stock option shall be paid (i) in full in

cash, or (ii) in whole or in part (in combination with cash) in full shares of Common Stock owned by the optionee or otherwise issuable
upon exercise of the option and valued at its fair market value on the date of exercise, all pursuant to procedures approved by the
Committee.

 
e.                                       Transferability.   Options shall not be transferable other than by will or pursuant to the laws of descent and distribution. During the

lifetime of the person to whom an option has been awarded, it may be exercisable only by such person or one acting in his stead or in a
representative capacity. Upon or after the death of the person to whom an option is awarded, an option may be exercised by the optionee’s
legatee or legatees under his last will, or by the option holder’s personal representative or distributee’s executive, administrator, or personal
representative or designee in accordance with the terms of the option.
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10.                                 Stock Appreciation Right Awards.   Stock Appreciation Rights may be granted to Eligible Directors from time to time either in tandem with or as a

component of Stock Options granted under the Plan (“tandem SARs”) or not in conjunction with Stock Options (“freestanding SARs”).  A Stock
Appreciation Right is a right that entitles the holder to receive, in cash or shares of Common Stock or a combination thereof, as determined by the
Committee, value equal to or otherwise based on the excess of (i) the fair market value of a specified number of shares of Common Stock at the time
of exercise over (ii) the exercise price of the right, as established by the Committee on the date of grant.  Any Stock Appreciation Right granted in
tandem with a Stock Option may be granted at the same time such Stock Option is granted or at any time thereafter before exercise or expiration of
such Stock Option.  All freestanding SARs shall be granted subject to the same terms and conditions applicable to Stock Options as set forth in
Section 9 and all tandem SARs shall have the same exercise price, vesting, exercisability, forfeiture and termination provisions as the Stock Option
to which they relate.  Subject to the provisions of Section 9 and the immediately preceding sentence, the Committee may impose such other
conditions or restrictions on any Stock Appreciation Right as it shall deem appropriate.  Stock Appreciation Rights may be settled in shares of
Common Stock, cash or a combination thereof, as determined by the Committee.

 
11.                                 Adjustments for Special Distributions.   The Committee shall have the authority to change all awards granted under this Plan to adjust equitably

the purchase or exercise price thereof (if any) and the number and kind of shares or other property subject thereto to reflect a special distribution to
shareholders or other extraordinary corporate action involving distributions or payments to shareholders (collectively referred to as “Special
Distributions”). In the event of any Special Distribution, the Committee may cause to be created a Special Distribution account (the “Account”) in the
name of the individual to whom awards have been granted hereunder (sometimes herein referred to as a “Grantee”) to which shall be credited an
amount determined by the Committee, or, in the case of non-cash Special Distributions, make appropriate comparable adjustments for or payments
to or for the benefit of the Grantee.

 
Amounts credited to the Account in accordance with the preceding rules shall be credited with interest, accrued monthly, at an annual rate equal to the
higher of Moody’s Corporate Bond Yield Average or the prime rate in effect from time to time, and such interest shall be credited in accordance with
rules to be established by the Committee. Notwithstanding the foregoing, at no time shall the Committee permit the amount credited to the Grantee’s
Account, to the extent created with respect to outstanding Stock Options or Stock Appreciation Rights, to exceed ninety percent (90%) of the purchase
or exercise price of the Grantee’s outstanding Stock Options and Stock Appreciation Rights to which such amount relates. To the extent that any
credit would cause the Account to exceed that limitation, such excess shall be distributed to the Grantee.
 
Amounts credited to the Grantee’s Account shall be paid to the Grantee or, if the Grantee is deceased, his or her beneficiary at the time that the awards
to which it relates are exercised or expire, whichever occurs first, or, in the case of Restricted Stock or Restricted Stock Units, the date on which the
award vests and/or the restrictions relating to the award lapse.
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The Account shall for all purposes be deemed to be an unfunded promise to pay money in the future in certain specified circumstances. As to
amounts credited to the Account, a Grantee shall have no rights greater than the rights of a general unsecured creditor of the Company, and amounts
credited to the Grantee’s Account shall not be assignable or transferable other than by will or the laws of descent and distribution, and such amounts
shall not be subject to the claims of the Grantee’s creditors.
 

12.                                 Adjustments and Reorganizations.   The Committee may make such adjustments to awards granted under the Plan (including the terms, exercise
price, and otherwise) as it deems appropriate in the event of changes that impact the Company, the Company’s share price, or share status.

 
In the event of any merger, reorganization, consolidation, change of control, recapitalization, separation, liquidation, stock dividend, stock split,
extraordinary dividend, spin-off, split-up, rights offering, share combination, or other change in the corporate structure of the Company affecting the
Common Stock, the number and kind of shares that may be delivered under the Plan shall be subject to such equitable adjustment as the Committee
may deem appropriate. Except as otherwise provided by the Committee, all authorized shares, share limitations, and awards under the Plan shall be
proportionately adjusted to account for any increase or decrease in the number of issued shares of Common Stock resulting from any stock split,
stock dividend, reverse stock split, or any similar reorganization or event. Notwithstanding anything in this Plan to the contrary, all awards
outstanding hereunder shall become fully vested upon the occurrence of a change in control.
 
In the preceding paragraph, “change of control” means any of the following events:
 
a.                                       An acquisition (other than directly from the Company) of any voting securities of the Company by any Person (as used in Section 13(d) or

14(d) of the Securities Exchange Act, and including any “group” as such term is used in such sections) who immediately after such
acquisition is the Beneficial Owner (as used in Rule 13d-3 promulgated under the Securities Exchange Act of 1934, as amended) of 40
percent or more of the combined voting power of the Company’s then outstanding voting securities; provided that, in determining whether a
change of control has occurred, voting securities which are acquired by (i) an employee benefit plan (or a trust forming a part thereof)
maintained by the Company or any subsidiary of the Company, (ii) the Company or any subsidiary of the Company, (iii) any Person that,
pursuant to Rule 13d-1 promulgated under the Securities Exchange Act, is permitted to, and actually does, report its beneficial ownership of
voting securities of the Company on Schedule 13G (or any successor Schedule) (a “13G Filer”) (provided that, if any 13G Filer
subsequently becomes required to or does report its Beneficial Ownership of voting securities of the Company on Schedule 13D (or any
successor Schedule) then such Person shall be deemed to have first acquired, on the first date on which such Person becomes required to or
does so file, Beneficial Ownership of all voting securities of the Company Beneficially Owned by it on such date, or (iv) any person in
connection with a Non-Control
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Transaction (as hereinafter defined), will not constitute an acquisition which results in a change of control;

 
b.                                      Consummation of:
 

(1)                                  a merger, consolidation, or reorganization involving the Company or any direct or indirect subsidiary of the Company, unless:
 

(A)                              the stockholders of the Company immediately before such merger, consolidation, or reorganization will own, directly or
indirectly, immediately following such merger, consolidation, or reorganization, at least 50 percent of the combined
voting power of the outstanding voting securities of the corporation resulting from such merger, consolidation, or
reorganization (the “Surviving Company”) or any parent thereof in substantially the same proportion as their ownership
of the voting securities of the Company immediately before such merger, consolidation, or reorganization; and

 
(B)                                the individuals who were members of the Board immediately prior to the execution of the agreement providing for such

merger, consolidation, or reorganization constitute a majority of the members of the Board of Directors of the Surviving
Company or any parent thereof; and

 
(C)                                no person (other than the Company, any subsidiary of the Company, any employee benefit plan (or any trust forming a

part thereof) maintained by the Company, any Schedule 13G Filer, the Surviving Company, any subsidiary or parent
of the Surviving Company, or any person who, immediately prior to such merger, consolidation, or reorganization, was
the Beneficial Owner of 40 percent or more of the then outstanding voting securities of the Company) is the Beneficial
Owner of 40 percent or more of the combined voting power of the Surviving Company’s then outstanding voting
securities;

 
(D)                               a transaction described in clauses (A) through (C) above is referred to herein as a “ Non-Control Transaction;”
 

(2)                                  the complete liquidation or dissolution of the Company; or
 
(3)                                  a sale or other disposition of all or substantially all of the assets of the Company (other than a sale or other disposition to an entity

(1) of which at least 50% of the combined voting power of the outstanding voting securities are owned, directly or indirectly, by
stockholders of the Company in substantially the same proportion as their ownership of the voting securities of the Company,
(2) a majority of whose board of directors is comprised of individuals who were members of the Board
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immediately prior to the execution of the agreement providing for such sale or other disposition and (3) of which no Person (other
than the Company, any Subsidiary of the Company, any employee benefit plan (or any trust forming a part thereof) maintained
by the Company, any Schedule 13G Filer, the Surviving Corporation, any Subsidiary or parent of the Surviving Corporation, or
any Person who, immediately prior to such merger, consolidation or reorganization, was the Beneficial Owner of 40% or more of
the then outstanding voting securities of the Company) has Beneficial Ownership of 40% or more of the combined voting power of
the entity’s outstanding voting securities.

 
c.                                       Individuals who, as of the date hereof, constitute the Board (the “Incumbent Board”), cease for any reason to constitute at least a majority

of the Board; provided, however, that any individual becoming a director subsequent to the Effective Date whose election, or nomination
for election by Company stockholders, was approved by a vote of two-thirds of the directors then comprising the Incumbent Board shall be
considered as though such individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose
initial assumption of office occurs as a result of either an actual or threatened election contest (including, but not limited to, a consent
solicitation).

 
d.                                      Notwithstanding the foregoing, a change of control will not be deemed to occur solely because any person (a “ Subject Person”) acquires

beneficial ownership of more than the permitted amount of the outstanding voting securities of the Company as a result of the acquisition of
voting securities by the Company which, by reducing the number of voting securities outstanding, increases the proportional number of
shares beneficially owned by the Subject Person, provided that if a change of control would occur (but for the operation of this sentence) as
a result of the acquisition of voting securities by the Company, and after such share acquisition by the Company, the Subject Person
becomes the beneficial owner of any additional voting securities which increases the percentage of the then outstanding voting securities
beneficially owned by the Subject Person, then a change of control will be deemed to have occurred.

 
13.                                 Tax Withholding.   The Company shall have the right to (i) make deductions from any settlement of an award under the Plan, including the delivery

or vesting of shares, or require shares or cash or both be withheld from any award, in each case in an amount sufficient to satisfy withholding of
any federal, state, or local taxes required by law, or (ii) take such other action as may be necessary or appropriate to satisfy any such withholding
obligations. The Committee may determine the manner in which such tax withholding may be satisfied, and may permit shares of Common Stock
(rounded up to the next whole number) to be used to satisfy required tax withholding based on the fair market value of any such shares of Common
Stock, as of the appropriate time of each award.

 
14.                                 Expenses.   The expenses of administering the Plan shall be borne by the Company.
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15.                                 Amendments.   The Board shall have complete power and authority to amend the Plan, provided that the Board shall not amend the Plan in any

manner that requires shareholder approval under applicable law without such approval. No amendment to the Plan may, without the consent of the
individual to whom the award shall theretofore have been awarded, adversely affect the rights of an individual under the award.

 
16.                                 Effective Date of the Plan.   The Plan was effective on March 1, 2005 the date of its adoption by the Board (the “Effective Date”).  This

amendment and restatement of the Plan shall become effective on March 1, 2010, the date of its adoption by the Committee.
 
17.                                 Termination.   The Board may terminate the Plan or any part thereof at any time, provided that no termination may, without the consent of the

individual to whom any award shall theretofore have been made, adversely affect the rights of an individual under the award.
 
18.                                 Other Actions.   Nothing contained in the Plan shall be deemed to preclude other compensation plans which may be in effect from time to time or be

construed to limit the authority of the Company to exercise its corporate rights and powers, including, but not by way of limitation, the right of the
Company (a) to award options for proper corporate purposes otherwise than under the Plan to an employee or other person, firm, corporation, or
association, or (b) to award options to, or assume the option of, any person in connection with the acquisition, by purchase, lease, merger,
consolidation, or otherwise, of the business and assets (in whole or in part) of any person, firm, corporation, or association.
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Exhibit 10.2
 

DineEquity, Inc.
Officer Incentive Plan

 
Objectives
 
International House of Pancakes, LLC (“IHOP”), Applebee’s Services, Inc. (“Applebee’s”)  and DineEquity, Inc. (“DineEquity” and together with IHOP and
Applebee’s, the “Company”) have established this Officer Incentive Plan (the “Plan”) to reward eligible employees whose performance meets or exceeds the
Company’s expectations, to provide incentives for future excellent performance that will contribute to the Company’s success and profitability, and to serve as
a means by which eligible employees may share in the Company’s financial success.  The Plan shall continue until terminated by the Compensation
Committee (the “Committee”).
 
Eligibility
 
All full-time officers (other than executive officers) employed by the Company and approved by the Chairman & Chief Executive Officer shall be eligible to
participate in the Plan.  All executive officers employed by the Company and approved by the Committee also shall be eligible to participate in the Plan. 
Participants must be actively employed with the Company, or one of its subsidiaries through the end of the Plan Year in order to be eligible for any benefit
under this Plan.
 
Except as otherwise specifically provided in the Plan, participants who terminate employment for any reason before the end of the Plan Year shall not be
entitled to any benefits under this Plan.   The Company’s Plan Year is based on its fiscal year.  The last day worked is the last day an employee is considered
active.  In the case of termination, for the purpose of bonus eligibility, vacation or personal time cannot be used to extend the last day worked.
 
New Hires/Re-Hires
 
For participants who begin work with the Company following the commencement of a Plan Year, any incentive will be paid on a prorated basis.  The prorated
percentage will be determined based on when the employee begins work.  If the employee begins work during the first full work week of the month, the
employee will be credited for a whole month worked. However, if the employee begins work after the first full work week of the month, he/she will not be
entitled to receive an incentive for that month. New hires or re-hires with an effective date on or after October 1st of a Plan Year will not be eligible for an
incentive for such Plan Year.
 
Promotions
 
Promotion from one eligible position to another : When an employee is promoted from one eligible position to another, that month’s incentive in which the
promotion occurs will be based on the prior position providing that the promotion occurred after the first week of the month. When a promotion during the first
full work week of the month, that month’s incentive will be based on the new position.
 
The base salary as of the last day of the fiscal year will be used for all calculations even though the applicable percentage may have changed during the Plan
Year (the “Base Salary”).
 
Transfer from one entity to another entity: When an employee of any Company (“Old Company”) is transferred to a bonus eligible position for another
Company (“New Company”), that month’s incentive in which the transfer occurs will be based on the performance objectives based on the employee’s
position with the Old Company provided that the transfer occurred after the first full work week of the month. When a transfer to another Company occurs
during the first full work week of the month, that month’s incentive will be based on the performance objectives based on the employee’s position with the
New Company.
 



 
The base salary as of the last day of the fiscal year will be used for all calculations even though the applicable percentage may have changed during the Plan
Year.
 
Short-Term or Long-Term Disability, Workers’ Compensation and other Leaves of Absence
 
Any participant on leave of absence or otherwise not actively working during the incentive period may be eligible for a prorated incentive excluding the period
on leave.  The date the leave is effective and the date ending leave will be used to calculate the number of whole months worked in the incentive period.
 
Termination Due to Death or Retirement
 
In the event of an employee’s death or retirement, any incentive earned will be prorated for the incentive period based upon the actual number of whole months
worked and paid simultaneously with the normal distribution of incentives.  If the death or retirement of the participant occurs during the first full work week
of the month, credit will be for a full month worked. For the purposes of the Plan, retirement occurs when employment ends and at a time when the employee’s
age plus years of service is equal to, or greater than, seventy.
 
Plan Description
 
The Plan is an annual incentive plan.  For all participants, the Plan is based on the financial performance of IHOP, Applebee’s and/or DineEquity (as
determined by the Committee at the end of the annual incentive period) and on the achievement of specific individual business objectives (IBOs) of the
participants.
 
Level of Incentive
 
The target and maximum incentive payouts shall be expressed as a percentage of Base Salary.  The incentive award payouts shall be determined by the
Committee and may differ for each participant.
 
Financial Objectives
 
Subject to the terms of the Plan, the Committee, in its sole discretion, shall establish and set forth in writing for the applicable Plan Year (i) the performance
goals for each participant, (ii) the target incentive for each participant, and (iii) the formula or payout matrix for each participant.
 
Individual Business Objectives (IBOs)
 
If required by the Committee, for each Plan Year, each participant in the Plan shall set IBOs in conjunction with his or her immediate supervisor each year. 
During this process, challenging, measurable objectives that significantly impact the Company performance are to be mutually determined and approved by
the Chairman and Chief Executive Officer.  No participant will have more than three IBOs without approval by the Chairman & Chief Executive Officer. 
After the fiscal year, a percentage of achievement is then established by the immediate supervisor and approved by the Chairman & Chief Executive Officer. 
This amount is used to determine the IBO portion of the annual payout; provided, however, the IBO performance will not be paid if the Company’s Financial
Objectives threshold is not met, as determined by the Committee.
 
In the event there is a significant change in IBOs for an employee due to a change in job or function, annual IBO achievement will be determined by the
employee’s supervisors during the year and reviewed by Human Resources, as necessary.
 



 
Payment Distribution
 
Incentive payouts will be calculated based on the results of Company’s financial performance, completion of personal IBOs, and full-time active employment
with the Company and distributed within  2 ½ months following the close of the Plan Year.  No incentive shall be deemed to be earned under this Plan until the
amount of the incentive (if any) has been determined by the Committee.  Payouts will be paid in a separate check from the regular payroll check, and are
subject to supplemental withholding deductions.  No payout shall be made to an employee who is terminated for cause after the close of the Plan Year but prior
to the distribution of payment.
 
Plan Administration
 
The Committee is the administrator of the Plan and has sole discretionary authority to interpret the Plan and to decide all questions and disputes under the
Plan, including but not limited to all questions regarding eligibility for benefits.  The Committee’s decision shall be final and binding on all persons.  The
Committee may delegate its Plan administration duties to the DineEquity Inc. Compensation Department.
 
This Plan Document and its provisions regulate all plan guidelines and participant eligibility.  Any exception must be submitted in writing to the
DineEquity, Inc. Compensation Department and must be approved by the Chairman & Chief Executive Officer.
 
No Guarantee of Employment
 
The Plan and this plan document do not constitute or imply an employment contract, and participants accrue no interest, right or benefit whatsoever except as
specifically set forth in this document.
 
Modification of the Plan
 
The Committee reserves the right to modify, terminate or make exceptions to the Plan in its sole discretion at any time without prior notice.  The Plan will be
reviewed on an annual basis or at other appropriate intervals as determined in the Committee’s sole discretion, allowing for updates or revisions to be
considered.  The Plan and this plan document do not constitute or imply an employment contract, and participants accrue no interest, right or any benefit in
the Plan, except as specifically set forth in this document.
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