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Item 2.01.                                         Completion of Acquisition or Disposition of Assets.
 
On November 29, 2007, pursuant to the Agreement and Plan of Merger, dated as of July 15, 2007 (the “Merger Agreement”), among IHOP Corp., a Delaware
corporation (“IHOP”), CHLH Corp., a Delaware corporation and a wholly owned subsidiary of IHOP (“Merger Sub”), and Applebee’s International, Inc., a
Delaware corporation (“Applebee’s”), IHOP completed its acquisition of Applebee’s. Pursuant to the terms of the Merger Agreement, Merger Sub merged with
and into Applebee’s (the “Merger”), with Applebee’s continuing as the surviving corporation and becoming a wholly owned subsidiary of IHOP.
 
Pursuant to the Merger Agreement, each share of common stock of Applebee’s, par value $0.01 per share, issued and outstanding immediately prior to the
effective time of the Merger (other than treasury shares, shares held by IHOP, Merger Sub or any subsidiary of Applebee’s, and shares with respect to which
appraisal rights are perfected in accordance with Section 262 of the Delaware General Corporation Law) was converted into the right to receive $25.50 in
cash, without interest. The total transaction value (including transaction costs and expenses) was approximately $2.1 billion.
 
Applebee’s develops, franchises and operates restaurants under the Applebee’s Neighborhood Grill & Bar brand. As of November 25, 2007, there were 1,965
Applebee’s restaurants operating system-wide in 49 states, 17 international countries, and two U.S. territories, of which 510 were company-owned.
 
Item 2.03.                                         Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
As part of the financing for the Merger, on November 29, 2007, subsidiaries of IHOP completed two separate securitization transactions with total proceeds of
$2.039 billion. The securitization transactions consisted of an issuance of debt collateralized by Applebee’s restaurant assets and a separate issuance of debt
collateralized by IHOP restaurant assets.
 
Applebee’s Securitization
 
The Applebee’s securitization totals $1.794 billion and consists of the following four classes of fixed rate notes:
 
•                                          $675 million of Class A-2-II-A Senior Notes that have the benefit of a financial guaranty insurance policy covering payment of interest when due
and payment of principal at the applicable legal final maturity date. These notes have an expected life of approximately five years, with a legal maturity of 30
years.
 
•                                          $650 million of Class A-2-II-X Senior Notes, which do not have the benefit of a financial guaranty insurance policy. These notes have an expected
life of approximately five years, with a legal maturity of 30 years.
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•                                          $350 million of Class A-2-I Senior Notes, which do not have the benefit of a financial guaranty insurance policy. These notes have an expected life
of approximately six months, with a legal maturity of 30 years.
 
•                                          $119 million of Class M-1 Subordinated Notes, which do not have the benefit of a financial guaranty insurance policy. These notes have an
expected life of approximately four years, with a legal maturity of 30 years.
 
The Applebee’s securitization also includes a revolving credit facility of up to $100 million of variable funding notes issued in two classes, with each
drawdown allocated between the two classes on a pro rata basis. Variable funding notes of up to $30 million have the benefit of a financial guaranty insurance
policy covering payment of interest when due and payment of principal at the legal final maturity date. Variable funding notes of up to $70 million do not have
the benefit of a financial guaranty insurance policy. Approximately $75 million of variable funding notes were drawn at closing on November 29, 2007.
 
All of the notes issued in the Applebee’s securitization were issued by indirect subsidiaries of Applebee’s that hold substantially all of the intellectual property
and franchising assets of the Applebee’s system and a certificate representing the right to receive a portion of the weekly residual cash flow remaining in a
securitization by certain subsidiaries of IHOP Corp. The servicing and repayment obligations related to these notes and certain ongoing fees and expenses,
including the premiums payable to the financial guaranty insurance company, are solely the responsibility of these subsidiaries. Neither IHOP Corp., which is
the ultimate parent of each of the subsidiaries involved in the securitization, nor Applebee’s, has guaranteed or is in any other way liable for the obligations of
the subsidiaries involved in the securitization, including the notes and any other obligations of such subsidiaries incurred in connection with the issuance of
the notes.
 
All of the notes issued in the Applebee's securitization were issued pursuant to an indenture (the “Applebee ’s Base Indenture”), dated as of November 29,
2007, by and among Applebee's Enterprises LLC, Applebee's IP LLC, Applebee’s Restaurants North LLC, Applebee’s Restaurants Mid-Atlantic LLC,
Applebee’s Restaurants West LLC, Applebee’s Restaurants Vermont, Inc., Applebee’s Restaurants Texas LLC, Applebee’s Restaurants Inc., collectively, as co-
issuers (“Applebee’s Co-Issuers”), and Wells Fargo Bank, National Association, as trustee (the “Applebee’s Indenture Trustee”), and the related Series 2007-1
Supplement dated as of November 29, 2007 (together with the Applebee’s Base Indenture, the "Applebee’s Indenture") . The variable funding notes were sold
pursuant to the Class A-1 Note Purchase Agreement, dated as of November 29, 2007, among the Applebee’s Co-Issuers, Applebee's Services, Inc., and certain
conduit investors and financial institutions, and the remaining notes were sold pursuant to the Purchase Agreement, dated as of November 29, 2007, by and
among the Applebee’s Co-Issuers and the initial purchaser. The securitized assets in the Applebee's securitization will be serviced by Applebee's Services, Inc.
pursuant to the Servicing Agreement, dated as of November 29, 2007, by and among the Applebee’s Co-Issuers, Applebee's Franchising LLC, Applebee's
International Inc., Applebee's Services, Inc., Assured Guaranty Corp. and the Applebee’s Indenture Trustee. Neither Applebee's International nor IHOP Corp.
will be guarantors of the obligations of the co-issuers under the Indenture and the notes issued in the Applebee’s securitization.
 
IHOP Securitization
 
On November 29, 2007, two IHOP subsidiaries, IHOP Franchising, LLC and IHOP IP, LLC, as co-issuers, issued $245 million of fixed rate notes in a
securitized financing transaction. These notes have an expected life of five years, with a legal maturity of 30 years. This issuance was the third issuance of
debt securities by co-issuers pursuant to a securitization structure established on March 16, 2007.
 
The notes were issued by the co-issuers, which hold substantially all of the intellectual property and franchising assets of the IHOP system. The servicing and
repayment obligations related to these notes and certain ongoing fees and expenses are solely the responsibility of the co-issuers. Neither IHOP, which is the
ultimate parent of each of the co-issuers,
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nor International House of Pancakes, Inc., has guaranteed or is in any way liable for the obligations of the co-issuers, including the notes and any other
obligations of the co-issuers incurred in connection with the issuance of the notes.
 
All of the notes issued in the IHOP securitization were issued under a base indenture, dated March 16, 2007, by and among the co-issuers and Wells Fargo
Bank, National Association, as the indenture trustee, as amended and supplemented from time to time, and the related supplement of Indenture dated as of
November 29, 2007.  The notes were sold pursuant to a Purchase Agreement, dated as of November 29,2007, by and among IHOP Franchising, LLC, IHOP
IP, LLC and the initial purchaser.
 
The weighted average interest rate on all of the above securitized notes, exclusive of amortization costs associated with the completion of the transactions, is
7.1799%. Taking into account fees and expenses, excluding the interest rate swap transaction, associated with the securitization transactions, a portion of
which will be amortized as additional non-cash interest expense over a five-year period, which is the expected life of the notes, the weighted average effective
interest rate for the securitized notes is 8.4571%.
 
Item 3.02.                                          Unregistered Sales of Equity Securities.
 
As part of the financing for the Merger, on November 29, 2007, IHOP completed two separate private placements of preferred stock.
 
On November 29, 2007, IHOP issued and sold 190,000 shares of Series A Perpetual Preferred Stock for an aggregate purchase price of $190.0 million in
cash. All of the shares were sold to MSD SBI, L.P. (“MSD”), an affiliate of MSD Capital, L.P., pursuant to the Series A Perpetual Preferred Stock Purchase
Agreement, dated as of July 15, 2007 (the “MSD Stock Purchase Agreement”), between IHOP and MSD. On November 29, 2007, IHOP and MSD entered
into a First Amendment to Series A Perpetual Stock Purchase Agreement (the “MSD Stock Purchase Amendment”), which amended the MSD Stock Purchase
Agreement to, among other things, increase the maximum dollar amount of the shares of Series A Perpetual  Preferred  Stock that MSD agreed to purchase
from $133.8 million to $190.0 million and make certain changes to the terms of the Series A Perpetual Preferred Stock. MSD owns 2,100,100 shares of IHOP
common stock, which represented approximately 12.4% of the number of shares outstanding as of September 30, 2007. The description of the Series A
Perpetual Preferred Stock included under Item 5.03 of this Current Report is incorporated herein by reference. A copy of the MSD Stock Purchase Amendment
is attached as Exhibit 10.1 to this Current Report and is incorporated herein by reference.
 
On November 29, 2007, IHOP issued and sold 35,000 shares of Series B Convertible Preferred Stock for an aggregate purchase price of $35.0 million in
cash. All of the shares were sold to affiliates of Chilton Investment Company, LLC (collectively, “Chilton”) pursuant to the Series B Convertible Preferred
Stock Purchase Agreement, dated as of July 15, 2007 (the “Chilton Stock Purchase Agreement”), between IHOP and Chilton. Pursuant to the Chilton Stock
Purchase Agreement, on November 29, 2007, IHOP and Chilton entered into a registration rights agreement (the “Registration Rights Agreement”), pursuant to
which IHOP granted Chilton certain registration rights with respect to the shares of Series B Convertible Preferred Stock
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issued to Chilton pursuant to the Chilton Stock Purchase Agreement and the shares of IHOP common stock issuable upon conversion of the Series B
Convertible Preferred Stock. Chilton owns 1,802,000 shares of IHOP common stock, which represented approximately 11% of the number of shares
outstanding as of September 30, 2007. The description of the Series B Convertible Preferred Stock included under Item 5.03 of this Current Report is
incorporated herein by reference. A copy of the Registration Rights Agreement is attached as Exhibit 10.2 to this Current Report and is incorporated herein by
reference.
 
The shares of Series A Perpetual Preferred Stock and Series B Convertible Preferred Stock were offered and sold in reliance upon exemptions from the
registration requirements of the Securities Act of 1933, as amended (the “Securities Act”), pursuant to Section 4(2) thereof and Regulation D thereunder. The
shares were sold only to accredited investors who represented to IHOP that they were purchasing for themselves and not with any present intention of selling
the shares in violation of the Securities Act. Each purchaser acknowledged that the shares have not been registered under the Securities Act and cannot be
resold unless they are registered or an exemption from registration is available. The shares were not offered or sold by any form of general solicitation or general
advertising. Legends have been placed on the certificates evidencing the preferred stock that state that the shares have not been registered under the Securities
Act and setting forth the restrictions on their transferability and sale.
 
Item 3.03.                                          Material Modification to Rights of Security Holders.
 
The information set forth under Items 3.02 and 5.03 of this Current Report is incorporated herein by reference.
 
Item 5.03.                                          Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
Series A Perpetual Preferred Stock
 
On November 29, 2007, IHOP filed with the Secretary of State of the State of Delaware a Certificate of Designations with respect to the Series A Perpetual
Preferred Stock (the “Series A Certificate of Designations”). The shares of Series A Perpetual Preferred Stock rank (i) senior to the common stock, and any
series of preferred stock specifically designated as junior to the Series A Perpetual Preferred Stock, with respect to the payment of dividends and distributions,
in a liquidation, dissolution or winding up, and upon any other distribution of the assets of IHOP, and (ii) on a parity with all other series of preferred stock,
including the Series B Convertible Preferred Stock, with respect to the payment of dividends and distributions, in a liquidation, dissolution or winding up,
and upon any other distribution of the assets of IHOP.
 
The holders of the Series A Perpetual Preferred Stock are entitled to receive dividends, at the rates set forth in the Series A Certificate of Designations, if, as,
and when such dividends are declared by IHOP’s Board of Directors, out of funds legally available for the payment of dividends, which dividends are
payable in cash, subject to the right of IHOP to elect to accumulate any dividends payable after the first anniversary of the issue date. Shares of Series A
Perpetual Preferred Stock may be redeemed by IHOP, in whole or in part at IHOP’s option, on or after the first anniversary of the issue date, at the redemption
price and subject to the other terms
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set forth in the Series A Certificate of Designations. Subject to applicable law, the shares of Series A Perpetual Preferred Stock are required to be redeemed by
IHOP upon the occurrence of a Change of Control (as defined in the Series A Certificate of Designations). Holders of Series A Perpetual Preferred Stock have
no voting rights except as required by applicable law and except for a separate class vote with respect to any proposed amendment to IHOP’s certificate of
incorporation that would alter or change the powers, preferences or special rights of the shares of Series A Perpetual Preferred Stock or adversely affect in any
material respect the rights of such holders.
 
The foregoing description of the Series A Perpetual Preferred Stock does not purport to be complete and is subject to, and qualified in its entirety by, the full
text of the Series A Certificate of Designations, a copy of which is attached as Exhibit 3.1 to this Current Report and is incorporated herein by reference.
 
Series B Convertible Preferred Stock
 
On November 29, 2007, IHOP filed with the Secretary of State of the State of Delaware a Certificate of Designations with respect to the Series B Convertible
Preferred Stock (the “Series B Certificate of Designations”). The shares of Series B Convertible Preferred Stock rank (i) senior to the common stock and any
series of preferred stock specifically designated as junior to the Series B Convertible Preferred Stock, with respect to the payment of dividends and
distributions, in liquidation, dissolution or winding up, and upon any other distribution of the assets of IHOP, and (ii) on a parity with all other series of
preferred stock, including the Series A Perpetual Preferred Stock, with respect to the payment of dividends and distributions, in liquidation, dissolution or
winding up, and upon any other distribution of the assets of IHOP.
 
Each share of Series B Convertible Preferred Stock has an initial stated value of $1,000, that increases at the rate of 6% per annum, compounded quarterly,
commencing on the issue date of such share of Series B Convertible Preferred Stock to and including the earlier of (i) the date of liquidation, dissolution or
winding up or the redemption of such share, or (ii) the date such share is converted into IHOP common stock. The stated value of a share as so accreted as of
any date is refered to herein as the accreted value of the share as of that date. Shares of Series B Convertible Preferred Stock may be redeemed by IHOP, in
whole or in part at IHOP’s option, on or after the fourth anniversary of the issue date, at a redemption price equal to the accreted value as of the applicable
redemption date, subject to the terms set forth in the Series B Certificate of Designations. The Series B Convertible Preferred Stock entitles the holders thereof
to receive certain dividends and distributions to the extent that any dividends or distributions paid on the IHOP common stock exceed the annual accretion on
the Series B Convertible Preferred Stock. Holders of Series B Convertible Preferred Stock are entitled to vote on all matters (including the election of directors)
submitted to the holders of IHOP common stock, as a single class with the holders of IHOP common stock, with each share of Series B Convertible Preferred
Stock having one vote per share of IHOP common stock then issuable upon conversion of such share of Series B Convertible Preferred Stock.
 
At any time and from time to time, any holder of Series B Convertible Preferred Stock may convert all or any portion of the Series B Convertible Stock held
by such holder into a number of shares of IHOP common stock computed by multiplying (i) each $1,000 of aggregate accreted value of the shares to be
converted by (ii) the conversion rate then in effect (which initially is
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14.44878 shares of common stock per $1,000 of accreted value, but subject to customary anti-dilution adjustments). All outstanding shares of Series B
Convertible Preferred Stock will automatically convert into shares of IHOP common stock on the fifth anniversary of the issue date, at the conversion rate then
in effect, without any action on the part of the holder thereof.
 
The foregoing description of the Series B Convertible Preferred Stock does not purport to be complete and is subject to, and qualified in its entirety by, the full
text of the Series B Certificate of Designations, a copy of which is attached as Exhibit 3.2 to this Current Report and is incorporated herein by reference.
 
Item 8.01.                                          Other Events.
 
On November 29, 2007, IHOP issued a press release announcing the completion of the Merger. The press release is attached hereto as Exhibit 99.1 and is
incorporated herein by reference.
 
Also on November 29, 2007, IHOP issued a press release announcing the completion of the financing transactions used to fund the Merger. The press release
is attached hereto as Exhibit 99.2 and is incorporated herein by reference.
 
Item 9.01.                                          Financial Statements and Exhibits.
 
(a)                                                                                  Financial Statements of Business Acquired . Financial statements of the business acquired will be filed by amendment to this Current
Report no later than 71 calendar days after the date that this Report is required to be filed.
 
(b)                                                                                 Pro Forma Financial Information . Pro forma financial information will be filed by amendment to this Current Report no later than 71
calendar days following the date that this Report is required to be filed.
 
(d)                                                                                 Exhibits.
 
Exhibit No. Description

   
  3.1 Certificate of Designations with respect to the Series A Perpetual Preferred Stock
   
  3.2 Certificate of Designations with respect to the Series B Convertible Preferred Stock
   
  10.1 First Amendment to Series A Perpetual Preferred Stock Purchase Agreement, dated as of November 29, 2007, by and between IHOP Corp.

and MSD SBI, L.P.
   
  10.2 Registration Rights Agreement, dated as of November 29, 2007, by and among IHOP Corp. and the persons identified on Schedule A thereto
   
  99.1 Press Release, dated November 29, 2007, relating to the acquisition of
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Applebee’s

   
  99.2 Press Release, dated November 29, 2007, relating to the completion of financing transactions
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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.
 
Date: December 4, 2007 IHOP CORP.
  

By: /s/ Thomas G. Conforti
Thomas G. Conforti
Chief Financial Officer (Principal
Financial Officer)
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EXHIBIT INDEX

 
Exhibit No. Description

  3.1 Certificate of Designations with respect to the Series A Perpetual Preferred Stock
   
  3.2 Certificate of Designations with respect to the Series B Convertible Preferred Stock
   
  10.1 First Amendment to Series A Perpetual Preferred Stock Purchase Agreement, dated as of November 29, 2007, by and between IHOP Corp.

and MSD SBI, L.P.
   
  10.2 Registration Rights Agreement, dated as of November 29, 2007, by and among IHOP Corp. and the persons identified on Schedule A thereto
   
  99.1 Press Release, dated November 29, 2007, relating to the acquisition of Applebee’s
   
  99.2 Press Release, dated November 29, 2007, relating to the completion of financing transactions
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Exhibit 3.1
 

IHOP CORP.
 

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
 

 
Pursuant to Section 151 of the

General Corporation Law of the State of Delaware
 

 
IHOP Corp., a Delaware corporation (the “Corporation”), does hereby certify that the Board of Directors of the Corporation (the “ Board of

Directors”), by unanimous written consent dated November 28, 2007, duly approved and adopted the following resolution:
 
RESOLVED, that, pursuant to the authority vested in the Board of Directors by the Corporation’s Restated Certificate of Incorporation, effective as

of July 30, 1992 (as it may be amended from time to time, subject to the provisions of this Certificate, the “ Certificate of Incorporation”), the Board of
Directors does hereby create, authorize and provide for the issuance, out of the authorized but unissued shares of the preferred stock, par value $1.00 per
share, of the Corporation (“Preferred Stock”), of a new series of Preferred Stock to be designated “Series A Perpetual Preferred Stock” (the “ Perpetual
Preferred Stock”), to consist of Two Hundred Twenty Thousand (220,000) shares (or such lesser number of shares as any authorized officer may
determine), par value $1.00 per share, of which the preferences and  rights, and the qualifications, limitations or restrictions thereof, shall be (in addition to
those set forth in the Certificate of Incorporation) as follows:

 
Section 1.               Ranking. Shares of Perpetual Preferred Stock shall rank prior to shares of Common Stock and any other Junior

Securities with respect to the payment of dividends and distributions and in the liquidation, dissolution or winding up, and upon any distribution of the
assets of, the Corporation. Unless specifically designated as junior to the Perpetual Preferred Stock with respect to the payment of dividends and distributions,
in the liquidation, dissolution, winding up, or upon any other distribution of the assets of, the Corporation, all other series of Preferred Stock of the
Corporation, including the Series B Convertible Preferred Stock, shall rank on a parity with the Perpetual Preferred Stock with respect to such dividends and
distributions, in such liquidation, dissolution or winding up, and upon any such distribution of the assets of, the Corporation, as applicable.

 
Section 2.               Dividends.
 
2A.          Dividend Rate. Each holder of a share of Perpetual Preferred Stock shall be entitled to receive dividends on such share of

Perpetual Preferred Stock, if, as, and when such dividends are declared by the Board of Directors, out of funds legally available for the payment of
dividends, at the rate set forth below (the “ Dividend Rate”), subject in each case to any applicable increase pursuant to Section 2E, for the applicable period
set forth below of:

 
(i)            ten percent (10%) per annum (computed on the Stated Value of such share) for each of the following periods (each, a

“10% Quarterly Dividend Period”):  (x) the
 



 
period from and including the date of issuance of such share (the “ Issue Date”) to and including December 31, 2007 (the “ Initial 10% Dividend
Period”), (y) each of the seven Quarterly Dividend Periods (as defined below) thereafter, and (z) the period from and including October 1, 2009 to
and including November 28, 2009 (the “ Final 10% Dividend Period”),

 
(ii)           twelve percent (12%) per annum (computed on the Stated Value of such share) for each of the following periods (each, a

“12% Quarterly Dividend Period”):  (x) the period from and including the second anniversary of the Issue Date to and including December 31,
2009 (the “Initial 12% Dividend Period”), (y) each of the thirty-one  Quarterly Dividend Periods thereafter, and (z) the period from and including
October 1, 2017 to and including November 28, 2017 (the “ Final 12% Dividend Period” and, together with the Final 10% Dividend Period, a
“Final Dividend Period”), and

 
(iii)          the greater of (x) fifteen percent (15%) per annum (computed on the Stated Value of such share) and (y) a percentage per

annum (computed on the Stated Value of such share) equal to the Treasury Rate plus five percent (5%) for each of the following periods (each, a
“15% Quarterly Dividend Period” and, together with the 10% Quarterly Dividend Periods and the 12% Quarterly Dividend Periods, a
“Quarterly Dividend Period”):  (x) the period from and including the tenth anniversary of the Issue Date to and including December 31, 2017 (the
“Initial 15% Dividend Period” and, together with the Initial 10% Quarterly Dividend Periods and the Initial 12% Quarterly Dividend Periods, an
“Initial Dividend Period”), and (y) for each Quarterly Dividend Period thereafter,

 
in each case, to and including the first to occur of (i) the date on which the Stated Value of such share (plus all accrued and unpaid dividends thereon up to
but not including the date of payment) is paid to the holder thereof in connection with the liquidation, dissolution or winding up, or distribution of the assets
of, of the Corporation or (ii) the date of the redemption of such share by the Corporation.
 

2B.          Quarterly Dividend Periods . Unless otherwise specified in Section 2A, Quarterly Dividend Periods shall commence on January
1, April 1, July 1 and October 1 in each year and shall end on and include the day immediately preceding the first day of the next Quarterly Dividend Period.
Dividends on shares of Perpetual Preferred Stock shall be payable on March 31, June 30, September 30 and December 31 of each year (a “ Dividend Payment
Date”), commencing December 31, 2007; provided, that the Corporation may elect to accumulate any dividends payable after the first anniversary of the
Issue Date as provided in Section 2C instead of paying such dividends in cash on the applicable Dividend Payment Date (such accumulated dividends, the
“Accumulated Dividends”), and such Accumulated Dividends shall constitute Passed Dividends pursuant to Section 2C but such accumulation shall not
constitute a default under, or a failure to pay a dividend, for purposes of this Certificate, provided that, for the avoidance of doubt, Section 6B shall apply so
long as there are accrued and unpaid Accumulated Dividends. Each such dividend shall be paid to the holders of record of the Perpetual Preferred Stock as
such holders shall appear on the stock register of the Corporation on the record date for such dividend, which record date shall not be more than forty-five (45)
days nor fewer than ten (10) days preceding such Dividend Payment Date as shall be fixed by the Board of Directors or a duly authorized committee thereof.
The quarterly dividend on a share of Perpetual Preferred Stock for each Initial Dividend Period, each Final Dividend Period and any other partial Quarterly
Dividend Period shall be prorated based on the number of days during such period as a proportion of ninety (90).

 
2C.          Accumulated Dividends . If, on any Dividend Payment Date, the holder of record (for such Dividend Payment Date) of a share of

Perpetual Preferred Stock shall not have received in cash the full amount of any dividend required to be paid on such share on such Dividend Payment Date
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pursuant to this Section 2 (such unpaid dividends that have accrued and were required to be paid, but remain unpaid, on a Dividend Payment Date, together
with any accrued and unpaid Accumulated Dividends, the “ Passed Dividends”), then such Passed Dividends shall accumulate on such outstanding share of
Perpetual Preferred Stock, whether or not there are funds legally available for the payment thereof or such Passed Dividends are declared by the Board of
Directors, and until such Passed Dividends have been paid, the Dividend Rate shall be computed on the sum of the Stated Value plus such unpaid Passed
Dividend. In the event that Passed Dividends shall have accrued but remain unpaid for two consecutive Quarterly Dividend Periods (each such Quarterly
Dividend Period, a “Passed Quarter”), the Dividend Rate shall, as of the end of such two-Passed Quarters period, prospectively increase by two percent
(2.0%) per annum, and the Dividend Rate shall further increase prospectively by two percent (2.0%) per annum as of the end of each subsequent two-Passed
Quarters period with respect to which Passed Dividends shall have accrued but remain unpaid; provided,  however, that, subject to Section 2E, under no
circumstances shall the Dividend Rate applicable at any time prior to the tenth (10 ) anniversary of the Issue Date exceed sixteen percent (16%) per annum,
and provided further, that upon payment by the Corporation of all accrued and unpaid Passed Dividends, the Dividend Rate shall thereupon automatically be
reduced prospectively to the applicable Dividend Rate per annum set forth in Section 2A above, subject to successive increases and reductions as provided by
this Section 2C.

 
2D.          Distribution of Partial Dividend Payments . Except as otherwise provided herein, if at any time the Corporation pays less than the

total amount of dividends then accrued with respect to the Perpetual Preferred Stock or any Parity Securities, such payment shall be distributed pro rata
among the holders thereof based upon the aggregate accrued but unpaid dividends on the shares of Perpetual Preferred Stock  or such Parity Securities, as
applicable, held by each such holder.

 
2E.           Increase Amounts .
 

 
(i)            Notwithstanding anything in this Certificate to the contrary, if, as of the Issue Date, since December 31, 2006 there shall have

occurred a material adverse effect on the business, condition (financial or otherwise), operations, assets or liabilities of the Corporation and its existing
subsidiaries (which for the avoidance of doubt excludes Applebee’s International, Inc., a Delaware corporation, and each of its subsidiaries), taken as a whole,
then (x) the Dividend Rates applicable from time to time pursuant to this Certificate shall in each case be increased by two percent (2%) per annum and (y) the
maximum Dividend Rate payable prior to the tenth (10 ) anniversary of the Issue Date shall be eighteen percent (18%) per annum.
 

(ii)           Notwithstanding anything in this Certificate to the contrary, if, as of the Issue Date, any of the representations and warranties of
the Corporation (which for the avoidance of doubt excludes Applebee’s International, Inc., a Delaware corporation, and each of its subsidiaries) set forth in that
certain Stock Purchase Agreement between the Corporation and MSD SBI, L.P., a Delaware limited partnership, shall fail to be true and correct in any
material respect as of the Issue Date as though made on and as of the Issue Date (except to the extent (x) that any such representation and warranty is qualified
as to “materiality” or “Material Adverse Effect”, in which case such representations and warranties shall fail to be true and correct in all respects and (y) any
such representation and warranty expressly relates to an earlier date, in which case such representation and warranty shall be true and correct in all material
respects as of such earlier date), then (x) the Dividend Rates applicable from time to time pursuant to this Certificate shall in each case be increased by one
percent (1%) per annum and (y) the maximum Dividend Rate payable prior to the tenth (10 ) anniversary of the Issue Date shall be seventeen percent (17%)
per annum.
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(iii)          If (A) any condition or event exists as of the Issue Date that is described in more than one of clauses (i) and (ii) above, or (B)

more than one of the conditions or events described in clause (i) and (ii) exist as of the Closing Date, then only clause (i) shall be deemed to apply.
 
Section 3.               Liquidation. Upon any liquidation, dissolution or winding up, or any other distribution of the assets, of the

Corporation (whether voluntary or involuntary), each holder of Perpetual Preferred Stock shall be entitled to be paid, before any distribution or payment is
made upon any Junior Securities, an amount in cash equal to the aggregate Stated Value of all shares of Perpetual Preferred Stock held by such holder (plus all
accrued and unpaid dividends thereon up to but not including the date of payment), and the holders of Perpetual Preferred Stock shall not be entitled to any
further payment in respect thereof. If upon any such liquidation, dissolution or winding up of the Corporation the Corporation’s assets to be distributed among
the holders of the Perpetual Preferred Stock and any Parity Securities are insufficient to permit payment to such holders of the Perpetual Preferred Stock of the
aggregate amount which they are entitled to be paid under this Section 3 and such holders of Parity Securities of the aggregate amount which they are entitled to
be paid in accordance with the terms of such Parity Securities, then the entire assets available to be distributed to the Corporation’s stockholders shall be
distributed pro rata among the holders of the Perpetual Preferred Stock and any Parity Securities, in accordance with the full respective preferential payments
that would be payable on such shares of Perpetual Preferred Stock and such shares of Parity Securities if all amounts payable thereon were payable in full.
Neither the consolidation or merger of the Corporation into or with any other entity or entities (whether or not the Corporation is the surviving entity), nor the
sale or transfer by the Corporation of all or any part of its assets, nor the reduction of the capital stock of the Corporation nor any other form of
recapitalization or reorganization affecting the Corporation shall be deemed to be a liquidation, dissolution or winding up of the Corporation within the meaning
of this Section 3 or any other section of this Certificate.

 
Section 4.               Redemptions.
 
4A.          Optional Redemption.
 
(i)            The Corporation may redeem the outstanding shares of Perpetual Preferred Stock, in whole (subject to the second proviso of this

paragraph (i)) or (subject to the following paragraph (ii) and the first proviso of this paragraph (i)) in part, upon not less than fifteen (15) nor more than sixty
(60) days’ notice, for cash at the redemption prices (expressed as percentages of Stated Value) set forth below plus accrued and unpaid dividends on the shares
of Perpetual Preferred Stock redeemed, up to but not including the applicable redemption date, if redeemed during the period indicated below; provided that if
fewer than all of the outstanding shares of Perpetual Preferred Stock are to be redeemed, then such redemption shall be in an aggregate Stated Value of no less
than $10,000,000 and the aggregate Stated Value of outstanding shares of Perpetual Preferred Stock not redeemed shall be no less than $20,000,000; provided
further that, except as described in Section 4B below, prior to the first anniversary of the Issue Date, not more than $40,000,000 aggregate Stated Value of
shares of Perpetual Preferred Stock may be redeemed.
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Period Percentage
    
Prior to but not including the second anniversary of the Issue Date 105.0%
Second anniversary of the Issue Date to but not including the third anniversary of the Issue Date 104.0%
Third anniversary of the Issue Date to but not including the fourth anniversary of the Issue Date 103.0%
Fourth anniversary of the Issue Date to but not including the fifth anniversary of the Issue Date 102.0%
On and after the fifth anniversary of the Issue Date 100.0%
 

(ii)           In the event that at any time fewer than all of the outstanding shares of Perpetual Preferred Stock are to be redeemed, either the
shares to be redeemed shall be selected by lot or the redemption shall be made pro rata in proportion to the number of shares held by each holder of Perpetual
Preferred Stock. In no event, however, may the Corporation redeem fewer than all outstanding shares of Perpetual Preferred Stock unless all accrued and
unpaid dividends on all then outstanding shares of Perpetual Preferred Stock have been paid as of the immediately preceding Dividend Payment Date.

 
4B.          Mandatory Redemption . Upon the occurrence of a Change of Control, unless prohibited by applicable law, the Corporation shall

redeem all then outstanding shares of Perpetual Preferred Stock for cash at the redemption price per share corresponding to the timing of such Change of
Control, as indicated below; provided that in the event that any shares of Perpetual Preferred Stock are not redeemed upon the occurrence of a Change of
Control pursuant to this Section 4B because of a prohibition under applicable law, the Corporation shall use its reasonable best efforts to cause such
prohibition not to apply and shall redeem such shares as soon as such prohibition no longer applies:

 
Timing of Change of Control Redemption Price

    
Prior to but not including the first anniversary of the Issue Date

105.0% of the Stated Value, plus the amount of dividends that have accrued or would
have accrued up to but not including the first anniversary of the Issue Date but that

have not been previously paid
    
First anniversary of the Issue Date to but not including the second
anniversary of the Issue Date 105.0% of the Stated Value, plus accrued and unpaid dividends up to but not

including the redemption date
    
Second anniversary of the Issue Date to but not including the third
anniversary of the Issue Date 104.0% of the Stated Value, plus accrued and unpaid dividends up to but not

including the redemption date
    
Third anniversary of the Issue Date to but not including the fourth
anniversary of the Issue Date 103.0% of the Stated Value, plus accrued and unpaid dividends up to but not

including the redemption date
 

5



 
Timing of Change of Control Redemption Price

    
Fourth anniversary of the Issue Date to but not including the fifth
anniversary of the Issue Date 102.0% of the Stated Value, plus accrued and unpaid dividends up to but not

including the redemption date
    
On and after the fifth anniversary of the Issue Date

100.0% of the Stated Value, plus accrued and unpaid dividends up to but not
including the redemption date

 
In the event that the Corporation fails to make any applicable redemption payment required to be made by this Section 4B when such

payment is required to be made by this Section 4B, then (i) the applicable redemption price with respect to each share of Perpetual Preferred Stock shall be
automatically increased by an amount equal to five percent (5%) of the Stated Value and (ii) until such time as the Corporation makes such redemption
payment (as so increased by this paragraph), dividends on the shares of Perpetual Preferred Stock called for redemption shall continue to accrue on and after
the redemption date at the then applicable Dividend Rate (including any applicable increases to the then applicable Dividend Rate pursuant to Section 2C).

 
In the event that any indenture or agreement relating to indebtedness for borrowed money of the Corporation would prohibit the Corporation

from redeeming the Perpetual Preferred Stock pursuant to this Section 4B upon the occurrence of a Change of Control, then the Corporation shall, not later
than the occurrence of such Change of Control, either obtain any requisite consents under such indenture or agreement relating to indebtedness for borrowed
money to permit the redemption of the Perpetual Preferred Stock pursuant to this Section 4B  or shall repay the outstanding indebtedness under such indenture
or agreement relating to indebtedness for borrowed money.

 
4C.          Notice of Redemption. The Corporation shall mail written notice of any redemption pursuant to this Section 4, postage prepaid, at

least fifteen (15) days but not more than sixty (60) days prior to the redemption date, to each holder of record of shares of Perpetual Preferred Stock to be
redeemed at such holder’s address appearing on the stock register of the Corporation. Each such notice shall state (i) the date fixed for such redemption, (ii) the
place or places where certificates for the shares of Perpetual Preferred Stock called for redemption are to be surrendered for payment, (iii) the redemption price,
(iv) that unless the Corporation defaults in making the redemption payment, dividends on the shares of Perpetual Preferred Stock called for redemption shall
cease to accrue on and after the redemption date, and (v) that if fewer than all of the shares of Perpetual Preferred Stock owned by such holder are then to be
redeemed, the number of shares which are to be redeemed.

 
If the notice of redemption shall have been so mailed and if prior to the date of redemption specified in such notice all funds necessary for

such redemption shall have been irrevocably deposited in trust, for the account of the holders of the shares of Perpetual Preferred Stock to be redeemed, with a
bank or trust company named in such notice doing business in New York, New York, and having capital surplus and undivided profits of at least
$500,000,000, then, without awaiting the redemption date, all shares of Perpetual Preferred Stock with respect to which such notice shall have been so mailed
and such deposit shall have been so made thereupon shall, notwithstanding that any certificate for shares of Perpetual Preferred Stock shall not have been
surrendered for cancellation, be deemed no longer to be outstanding, and all rights with respect to such shares of Perpetual Preferred Stock forthwith upon
such deposit in trust shall cease and terminate, except for the right of the holders
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thereof on or after the redemption date to receive out of such deposit the amount payable upon the redemption, without interest. If the holders of any shares of
Perpetual Preferred Stock which have been called for redemption shall not within two (2) years (or any longer period required by law) after the redemption date
claim any amount so deposited in trust for the redemption of such shares, then such bank or trust company shall, if permitted by applicable law, pay over to
the Corporation any such unclaimed amount so deposited with it and thereupon shall be relieved of all responsibility in respect thereof; and thereafter the
holders of such shares shall, subject to applicable unclaimed property laws, look only to the Corporation for payment of the redemption price for such shares,
without interest. Upon surrender, in accordance with such notice, of the certificates for any shares so redeemed, the applicable redemption price shall be paid
in cash by wire transfer of immediately available funds to an account or accounts designated by such holder of Perpetual Preferred Stock. In the event that less
than all of the shares of Perpetual Preferred Stock represented by any certificate are redeemed, a new certificate representing the unredeemed shares shall be
promptly issued to the holder thereof without cost to such holder.

 
4D.          Status of Shares. Shares of Perpetual Preferred Stock redeemed, purchased, or otherwise acquired by the Corporation shall, after

such acquisition, have the status of authorized but unissued shares of Preferred Stock and may be reissued by the Corporation at any time as shares of any
series of Preferred Stock, other than as shares of Perpetual Preferred Stock.

 
Section 5.               Voting Rights. The holders of Perpetual Preferred Stock shall have no right to vote on any matters to be voted on by the

stockholders of the Corporation except (i) as required by applicable law, (ii) as set forth in Section 11 hereof, and (iii) that the holders of the Perpetual Preferred
Stock shall be entitled to vote as a separate class, with each share of Perpetual Preferred Stock being entitled to one vote, with respect to any proposed
amendment to the Corporation’s Certificate of Incorporation that would (1) alter or change the powers, preferences or special rights of the shares of Perpetual
Preferred Stock, or (2) adversely affect in any material respect the rights of such holders.

 
Section 6.               Negative Covenants.
 
6A.          No Prohibition on Dividends . So long as any shares of Perpetual Preferred Stock are issued and outstanding, the Corporation

shall not enter into any agreement  which, by its terms (other than in the event of a breach of, or a default under, such agreement), would prohibit the payment
of dividends on the Perpetual Preferred Stock; provided that the bridge credit facilities (collectively, the “Bridge Facility”) described in the Commitment Letter
(the “Commitment Letter”) dated as of July 15, 2007, among, the Corporation, CHLH Corp., Lehman Brothers Inc., Lehman Brothers Commercial Bank
and Lehman Commercial Paper Inc. may, for so long as the Bridge Facility remains outstanding, prohibit the payment of cash dividends on the Perpetual
Preferred Stock on any Dividend Payment Date on or after the first anniversary of the Issue Date to the extent that (in each case as set forth in the Commitment
Letter)  (x) the amount of any such dividends would cause the limitation on aggregate restricted payments of $17,400,000 for each annual period commencing
on the first anniversary of the Issue Date and ending on the day immediately preceding the next anniversary of the Issue Date to be exceeded or (y) immediately
before or after giving effect to such payment the Corporation shall not be in compliance with the agreed upon cash interest coverage ratio set forth in the Bridge
Facility (provided that the ratio applicable at any time under such test shall be the same as the ratio applicable at such time under the minimum cash interest
coverage ratio financial covenant).

 
6B.          Redemption Default; Passed Dividends . In the event of a failure by the Corporation to make any applicable redemption payment

required to be made pursuant to Section 4B when such payment is required to be made pursuant to Section 4B, or a Passed Dividend (including any
Accumulated Dividend), until such time as such required redemption payment has been made or the
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payment has been made with respect to all Passed Dividends, as applicable, the Corporation shall not, without the prior written consent of the holders of a
majority of the outstanding shares of Perpetual Preferred Stock: (i) redeem, purchase or otherwise acquire any Junior Securities or Parity Securities, nor shall
the Corporation pay or declare any dividend or make any distribution upon any Junior Securities or Parity Securities (other than dividends or distributions
payable in-kind, including through accretion of the stated value of such securities, in accordance with the terms of such securities); (ii) acquire or agree to
acquire by merging or consolidating with, or by purchasing all or a substantial portion of the assets of, or by purchasing all or a substantial equity or voting
interest in, or by any other manner, any Person or division thereof, other than acquisitions not to exceed $30,000,000 on an aggregate basis during the period in
which such Passed Dividends or redemption payment, as applicable, remain unpaid;  or (iii) incur capital expenditures in excess of $20,000,000 in any
consecutive twelve-month period commencing after the occurrence of such Passed Dividend or redemption payment, as applicable.

 
6C.          No Issuance of Senior or Parity Preferred Stock . So long as any shares of Perpetual Preferred Stock are issued and outstanding,

the Corporation shall not, without the prior written consent of the holders of at least a majority of the then outstanding shares of Perpetual Preferred Stock,
issue any additional shares of Perpetual Preferred Stock or any series of Preferred Stock ranking senior to or on a parity with the Perpetual Preferred Stock
with respect to the payment of dividends or distributions, redemption or in the liquidation, dissolution or winding up, or upon any distribution of the assets
of, the Corporation, provided that the accretion of the stated value of any such securities, in accordance with the terms of such securities, shall not constitute
an “issuance” of additional securities.

 
Section 7.               Transfer Restrictions.
 
(i)            None of the shares of Perpetual Preferred Stock may be offered, sold or otherwise transferred except in compliance with the

registration requirements of the Securities Act and any other applicable securities laws, or pursuant to an exemption therefrom, and in each case in compliance
with the terms of this Certificate and the restrictions set forth in the text of the restrictive legend required to be set forth on the Shares pursuant to clause (ii) of
this Section 7. The Corporation shall be entitled to give stop transfer orders to its transfer agent with respect to the shares of Perpetual Preferred Stock in order
to enforce the foregoing restrictions.

 
(ii)           Each certificate representing shares of Perpetual Preferred Stock shall contain a legend substantially to the following effect (in

addition to any legends required under applicable securities laws):
 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAWS. NEITHER THIS SECURITY NOR
ANY INTEREST OR PARTICIPATION HEREIN MAY BE DIRECTLY OR INDIRECTLY OFFERED, SOLD, TRANSFERRED,
ENCUMBERED, ASSIGNED OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS, OR
(B) AN  APPLICABLE EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT AND APPLICABLE STATE
SECURITIES LAWS, INCLUDING RULE 144, SUBJECT TO THE COMPANY’S AND THE TRANSFER AGENT’S RIGHT
PRIOR TO ANY SUCH OFFER, SALE, TRANSFER, ENCUMBRANCE, ASSIGNMENT OR OTHER DISPOSITION TO
REQUIRE THE DELIVERY OF REASONABLE AND
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CUSTOMARY CERTIFICATIONS AND/OR OTHER INFORMATION REASONABLY SATISFACTORY TO EACH OF THEM.
 
To the extent that the circumstances or provisions requiring the above legend have ceased to be effective, the Corporation will upon request

reissue certificates without the legend.
 
Section 8.               Registration of Transfer. The Corporation shall keep at its principal office a register for the registration of Perpetual

Preferred Stock. Upon the surrender of any certificate representing Perpetual Preferred Stock at such place, the Corporation shall, at the request of the record
holder of such certificate, execute and deliver (at the Corporation’s expense) a new certificate or certificates in exchange therefor representing in the aggregate the
number of shares of Perpetual Preferred Stock represented by the surrendered certificate. Each such new certificate shall be registered in such name and shall
represent such number of shares of Perpetual Preferred Stock as is requested by the holder of the surrendered certificate and shall be substantially identical in
form to the surrendered certificate, and dividends shall accrue on the Perpetual Preferred represented by such new certificate from the date to which dividends
have been fully paid on such Perpetual Preferred Stock represented by the surrendered certificate.

 
Section 9.               Replacement. Upon receipt of evidence reasonably satisfactory to the Corporation (an affidavit of the registered holder

shall be satisfactory) of the ownership and the loss, theft, destruction or mutilation of any certificate evidencing shares of Perpetual Preferred Stock, and in the
case of any such loss, theft or destruction, upon receipt of indemnity reasonably satisfactory to the Corporation ( provided that if the holder is a financial
institution or other institutional investor its own agreement shall be satisfactory), or, in the case of any such mutilation upon surrender of such certificate, the
Corporation shall (at its expense) execute and deliver in lieu of such certificate a new certificate of like kind representing the number of shares of Perpetual
Preferred Stock of such class represented by such lost, stolen, destroyed or mutilated certificate and dated the date of such lost, stolen, destroyed or mutilated
certificate.

 
Section 10.             Definitions.
 
“Business Day” means any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions

in New York City, New York are authorized or required by law, regulation or executive order to close.
 
“Certificate” means this Certificate of Designations of the Powers, Preferences and Relative, Participating, Optional and Other Special

Rights of Series A Perpetual  Preferred Stock, and Qualifications, Limitations and Restrictions Thereof.
 
“Change of Control” means the occurrence of any of the following:
 
(1)           the acquisition by any Person (including any syndicate or group deemed to be a “person” under

Section 13(d)(3) of the Exchange Act) of beneficial ownership (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, through a
purchase, merger or other acquisition transaction or series of transactions, of shares of capital stock of the Corporation entitling such person to
exercise 50% or more of the total voting power of all shares of Voting Stock of the Corporation, other than (a) any such acquisition by the
Corporation, any wholly owned subsidiary of the Corporation (provided that the “holding company condition is satisfied” (as defined below), if
applicable) or any employee benefit plan of the Corporation or (b) any such acquisition by any holding company which after the occurrence of such
acquisition
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owns 100% of the total voting power of all shares of Voting Stock of the Corporation and as a result of which the “holding company condition is
satisfied” (so long as no Change of Control would otherwise have occurred in respect of the Voting Stock of such holding company);

 
(2)           any consolidation of the Corporation with, or merger of the Corporation into, any other Person, any merger of another Person into

the Corporation, or any conveyance, sale, transfer, share exchange, lease (other than a mere grant of security interest) or other disposition of all or
substantially all of the assets of the Corporation to another Person, other than (a) any such transaction (x) that does not result in any reclassification,
conversion, exchange or cancellation of outstanding shares of capital stock of the Corporation unless the “holding company condition is satisfied,”
(y) pursuant to which the holders of 50% or more of the total voting power of all shares of the Corporation’s capital stock entitled to vote generally in
the election of directors immediately prior to such transaction have the entitlement to exercise, directly or indirectly, 50% or more of the total voting
power of all shares of capital stock entitled to vote generally in the election of directors of the continuing or surviving corporation or Person to whom
all or substantially all of the Corporation’s assets were transferred, immediately after such transaction and (z) in addition, in the case of a sale,
transfer or other disposition of all or substantially all of the assets of the Corporation, the holders of 50% or more of the shares of the Corporation’s
capital stock immediately prior to such transaction hold, directly or indirectly, 50% or more of the shares of capital stock of the Person to whom all
or substantially all of the Corporation’s assets were transferred, immediately after such transaction; (b) any transaction which is effected solely to
change the jurisdiction of incorporation of the Corporation and results in a reclassification, conversion or exchange of outstanding shares of Common
Stock into solely shares of common stock of the surviving entity), and as a result of which the “holding company condition is satisfied”, if
applicable; and (c) any such transaction with a holding company which after the occurrence of such transaction owns 100% of the total voting power
of all shares of Voting Stock of the Corporation (so long as no Change of Control would otherwise have occurred in respect of the Voting Stock of
such holding company), and as a result of which the “holding company condition is satisfied”;

 
(3)           the first day on which a majority of the members of the Board of Directors are not Continuing Directors; or

 
(4)           with respect to any indenture or agreement relating to indebtedness for borrowed money of the Corporation or its

significant subsidiaries in an aggregate outstanding principal amount in excess of $100,000,000, any event that, absent a waiver or consent of the
obligees (however denominated) under such indenture or agreement, would (a) constitute a change in control (however denominated) with respect to
the Corporation under and as defined in such indenture or agreement and (b) result under the terms of such indenture or agreement in an accelerated
obligation to repay such indebtedness as a result of such change in control (however denominated).

 
“Common Stock” means the Corporation’s common stock, par value $.01 per share.
 
“Continuing Directors” means, as of any date of determination, any member of the Board of Directors who:  (1)  was a member of such

Board of Directors on the date of this Certificate; or (2) was nominated for election or elected to such Board of Directors with the approval of a majority of the
Continuing Directors who were members of such Board at the time of such nomination or election.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“holding company condition is satisfied ” means that the Perpetual Preferred Stock and any other series of Preferred Stock, in each case,

outstanding immediately prior to the applicable transaction that remains outstanding immediately after such transaction, have become direct obligations of the
Person acquiring voting power over Voting Stock of the Corporation or becoming a surviving entity or the Person to whom all or substantially all of the assets
of the Corporation are transferred, as applicable, and that the Corporation (to the extent that it still exists) shall have guaranteed the performance of the
obligations of such Person with respect to the Perpetual Preferred Stock (to the extent that it remains outstanding immediately following such transaction).

 
“Junior Securities” means any shares of Common Stock of the Corporation and any shares of Preferred Stock specifically designated as

junior to the Perpetual Preferred Stock with respect to the payment of dividends and distributions, in the liquidation, dissolution, winding up, or upon any
other distribution of the assets of, the Corporation.

 
“Parity Securities” means any shares of Preferred Stock, including the Series B Convertible Preferred Stock, or other equity securities of

the Corporation that do not by their terms expressly provide that they rank senior to or junior to the Perpetual Preferred Stock with respect to the payment of
dividends and distributions, in the liquidation, dissolution, winding up, or upon any other distribution of the assets of, the Corporation.

 
“Person” means an individual, a partnership, a corporation, a limited liability company, a limited liability, an association, a joint stock

company, a trust, a joint venture, an unincorporated organization and a governmental entity or any department, agency or political subdivision thereof.
 
“redemption date” as to any share of Perpetual Preferred Stock means the applicable date specified herein in the case of any redemption;

provided that no such date shall be a redemption date unless the applicable redemption price is actually paid in full on such date, and if not so paid in full, the
redemption date shall be the date on which such amount is fully paid.

 
“Stated Value” of any share of Perpetual Preferred Stock as of any particular date shall be equal to $1,000. For the avoidance of doubt, no

dividend paid on any share of Perpetual Preferred Stock shall constitute an offset to or credit against such share’s Stated Value.
 
“Treasury Rate” for a Quarterly Dividend Period means the annual yield to maturity of U.S. Treasury securities with a ten-year

maturity, as compiled by and published in the most recent Federal Reserve Statistical Release H.15(519) which has become publicly available prior to the last
Business Day of such Quarterly Dividend Period (or, if such Statistical Release is no longer published, any publicly available source of similar data).

 
“Voting Stock” of a Person means capital stock of such Person entitled to vote generally in the elections of directors of such Person.
 
Section 11.             Amendment and Waiver. No amendment, modification, alteration, repeal or waiver of any provision of Sections 1 to 10

hereof or this Section 11 shall be binding or effective without the prior written consent of the holders of a majority of the shares of Perpetual Preferred Stock
outstanding at the time such action is taken.
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Section 12.             Notices. Except as otherwise expressly provided hereunder, all notices referred to herein shall be in writing and shall be

delivered by registered or certified mail, return receipt requested and postage prepaid, or by reputable overnight courier service, charges prepaid, and shall be
deemed to have been given when so mailed or sent (i) to the Corporation, at its principal executive offices and (ii) to any stockholder, at such holder’s address
as it appears in the stock records of the Corporation (unless otherwise indicated by any such holder).

 
[signature page follows]

 
12



 
IN WITNESS WHEREOF, the Corporation has caused this 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 of IHOP Corp. to be
executed by Thomas G. Conforti, its Chief Financial Officer, this 29th day of November, 2007.
 
 

IHOP CORP.
  

By: /s/ Thomas G. Conforti
Name: Thomas G. Conforti
Title: Chief Financial Officer

  
  

 



Exhibit 3.2
 

IHOP CORP.
 

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
 

 
Pursuant to Section 151 of the

General Corporation Law of the State of Delaware
 

 
IHOP Corp., a Delaware corporation (the “Corporation”), does hereby certify that the Board of Directors of the Corporation (the “ Board of

Directors”), at a duly called meeting on July 15, 2007, duly approved and adopted the following resolution:
 
RESOLVED, that, pursuant to the authority vested in the Board of Directors by the Corporation’s Restated Certificate of Incorporation, effective as

of July 30, 1992 (as it may be amended from time to time, subject to the provisions of this Certificate, the “ Certificate of Incorporation”), the Board of
Directors does hereby create, authorize and provide for the issuance, out of the authorized but unissued shares of the preferred stock, par value $1.00 per
share, of the Corporation (“Preferred Stock”), of a new series of Preferred Stock to be designated “Series B Convertible Preferred Stock” (the “ Convertible
Preferred Stock”), to consist of Thirty-Five Thousand (35,000) shares, par value $1.00 per share, of which the preferences and rights, and the
qualifications, limitations or restrictions thereof, shall be (in addition to those set forth in the Certificate of Incorporation) as follows:

 
Section 1.               Ranking. Shares of Convertible Preferred Stock shall rank prior to shares of Common Stock and any other Junior

Securities with respect to the payment of dividends and distributions and in the liquidation, dissolution or winding up, and upon any distribution of the
assets of, the Corporation. Unless specifically designated as junior to the Convertible Preferred Stock with respect to the payment of dividends and
distributions, in the liquidation, dissolution, winding up, or upon any other distribution of the assets of, the Corporation, all other series of Preferred Stock of
the Corporation, including the Series A Perpetual Preferred Stock, shall rank on a parity with the Convertible Preferred Stock with respect to such dividends
and distributions, in such liquidation, dissolution or winding up, and upon any such distribution of the assets of, the Corporation, as applicable.

 
Section 2.               Accreted Value; Extraordinary Dividends.
 
2A.          Accretion Rate. The Stated Value of each share of Convertible Preferred Stock shall increase at a rate of six percent (6%) per

annum (the “Accretion Rate”), compounded quarterly, commencing on and including the date of issuance of such share to and including the first to occur of
the date on which (i) the Accreted Value of such share is paid to the holder thereof in connection with the liquidation, dissolution or winding up, or the
distribution of assets, of the Corporation or the redemption of such share by the Corporation or (ii) such share is converted into shares of Conversion Stock
hereunder (the Stated Value, as so accreted as of any date of determination, the “ Accreted Value”). The Accreted Value shall be calculated based on a 360-day
year consisting of twelve 30-day months.

 



 
2B.          Extraordinary Dividends . In addition to (and not as an offset to or credit against) the accretion in the Stated Value pursuant to

Section 2A above, (i) in the event that the Corporation declares or pays any dividend or makes any distribution upon the Common Stock (whether payable in
cash, securities or other property, other than any rights, warrants or options to which Section 5E(vi) or Section 5E(viii) applies), and (ii) if such dividend or
distribution (assuming the fair market value of such dividend, together with the fair market value of any other dividends or distributions paid or made by the
Corporation upon the Common Stock (whether in cash, securities or other property, other than any rights, warrants or options to which Section 5E(vi) or
Section 5E(viii) applies) in the preceding consecutive twelve-month period, had been paid in cash to holders of the Convertible Preferred Stock based on the
number of shares of Common Stock issuable upon conversion of the Convertible Preferred Stock at the applicable Conversion Rate at the beginning of such
twelve-month period) would have resulted in holders of Convertible Preferred Stock having received dividends and distributions in the preceding consecutive
twelve-month period having a fair market value in excess of the sum of (x) the Increased Accreted Value (as defined below) for such twelve-month period plus
(y) any Extraordinary Dividend (as defined below) paid during such twelve-month period (any such dividend in excess of such sum, the “ Extraordinary
Dividend”), then the Corporation shall also declare and pay to the holders of the Convertible Preferred Stock at the same time that it declares and pays such
dividend to the holders of the Common Stock, an Extraordinary Dividend having a fair market value equal to such excess with respect to each share of
Convertible Preferred Stock. “Increased Accreted Value” means, for any twelve-month period, the increase in the Accreted Value of the Convertible Preferred
Stock from the beginning of such twelve-month period to the payment date of a dividend for which a calculation is made under this Section 2B. The fair
market value of any non-cash dividends or distributions shall be determined by the Board of Directors, whose determination shall be conclusive.
 

Section 3.               Liquidation. Upon any liquidation, dissolution or winding up, or any other distribution of the assets, of the
Corporation (whether voluntary or involuntary), each holder of Convertible Preferred Stock shall be entitled to be paid, before any distribution or payment is
made upon any Junior Securities, an amount in cash equal to the aggregate Accreted Value of all shares of Convertible Preferred Stock held by such holder,
and the holders of Convertible Preferred Stock shall not be entitled to any further payment in respect thereof. If upon any such liquidation, dissolution or
winding up of the Corporation the Corporation’s assets to be distributed among the holders of the Convertible Preferred Stock are insufficient to permit
payment to such holders of the aggregate amount which they are entitled to be paid under this Section 3, then the entire assets available to be distributed to the
Corporation’s stockholders shall be distributed pro rata among the holders of the Convertible Preferred Stock and any Parity Securities, based upon, in the
case of the Convertible Preferred Stock, the aggregate Accreted Value of the Convertible Preferred Stock held by each such holder, and in the case of any Parity
Securities, in accordance with the terms of such Parity Securities. Neither the consolidation or merger of the Corporation into or with any other entity or entities
(whether or not the Corporation is the surviving entity), nor the sale or transfer by the Corporation of all or any part of its assets, nor the reduction of the
capital stock of the Corporation nor any other form of recapitalization or reorganization affecting the Corporation shall be deemed to be a liquidation,
dissolution or winding up of the Corporation within the meaning of this Section 3 or any other section of this Certificate.

 
Section 4.               Redemption.
 
4A.          Optional Redemption. Shares of Convertible Preferred Stock will not be redeemable by the Corporation prior to the fourth

anniversary of the Issue Date. On and after the fourth anniversary of the Issue Date, the Corporation may redeem the outstanding shares of Convertible
Preferred Stock, in whole or (subject to the following sentence) in part, upon not less than fifteen (15) nor more than sixty (60) days’ notice, for cash at a
redemption price equal to the Accreted Value as of,
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but not including, the applicable redemption date. In the event that at any time fewer than all of the outstanding shares of Convertible Preferred Stock are to be
redeemed, either the shares to be redeemed shall be selected by lot or the redemption shall be made pro rata in proportion to the number of shares held by each
holder of Convertible Preferred Stock.
 

4B.          Notice of Redemption. The Corporation shall mail written notice of any redemption pursuant to this Section 4, postage prepaid, at
least fifteen (15) days but not more than sixty (60) days prior to the redemption date, to each holder of record of shares of Convertible Preferred Stock to be
redeemed at such holder’s address appearing on the stock register of the Corporation. Each such notice shall state (i) the date fixed for such redemption, (ii) the
place or places where certificates for the shares of Convertible Preferred Stock called for redemption are to be surrendered for payment, (iii) the redemption
price, (iv) that unless the Corporation defaults in making the redemption payment, dividends on the shares of Convertible Preferred Stock called for
redemption shall cease to accrue on and after the redemption date, and (v) that if fewer than all of the shares of Convertible Preferred Stock owned by such
holder are then to be redeemed, the number of shares which are to be redeemed.
 

If the notice of redemption shall have been so mailed and if prior to the date of redemption specified in such notice all funds necessary for
such redemption shall have been irrevocably deposited in trust, for the account of the holders of the shares of Convertible Preferred Stock to be redeemed, with
a bank or trust company named in such notice doing business in Los Angeles, California, and having capital surplus and undivided profits of at least
$100,000,000, then, without awaiting the redemption date, all shares of Convertible Preferred Stock with respect to which such notice shall have been so
mailed and such deposit shall have been so made thereupon shall, notwithstanding that any certificate for shares of Convertible Preferred Stock shall not have
been surrendered for cancellation, be deemed no longer to be outstanding, and all rights with respect to such shares of Convertible Preferred Stock forthwith
upon such deposit in trust shall cease and terminate, except for the right of the holders thereof on or after the redemption date to receive out of such deposit the
amount payable upon the redemption, without interest. If the holders of any shares of Convertible Preferred Stock which have been called for redemption shall
not within two (2) years (or any longer period required by law) after the redemption date claim any amount so deposited in trust for the redemption of such
shares, then such bank or trust company shall, if permitted by applicable law, pay over to the Corporation any such unclaimed amount so deposited with it
and thereupon shall be relieved of all responsibility in respect thereof; and thereafter the holders of such shares shall, subject to applicable unclaimed property
laws, look only to the Corporation for payment of the redemption price for such shares, without interest.

 
4C.          Status of Shares. Shares of Convertible Preferred Stock redeemed, purchased, or otherwise acquired by the Corporation shall,

after such acquisition, have the status of authorized but unissued shares of Preferred Stock and may be reissued by the Corporation at any time as shares of
any series of Preferred Stock, other than as shares of Convertible Preferred Stock.
 

4D.          Voting Rights. The holders of the Convertible Preferred Stock shall be entitled to notice of all stockholders meetings in accordance
with the Corporation’s Bylaws, and in addition to any circumstances in which the holders of the Convertible Preferred Stock shall be entitled to vote as a
separate class under the General Corporation Law of the State of Delaware, the holders of the Convertible Preferred Stock shall be entitled to vote on all matters
(including the election of directors) submitted to the stockholders for a vote together with the holders of the Common Stock voting together as a single class
with each share of Common Stock entitled to one vote per share and each share of Convertible Preferred Stock entitled to one vote for each share of Common
Stock issuable upon conversion of the Convertible Preferred Stock as of the record date for such vote or, if no record date is specified, as of the date of such
vote.
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Section 5.               Conversion.
 
5A.          Conversion Rights. Subject to the third and fourth sentences of Section 5C(vii) , at any time and from time to time, any holder of

Convertible Preferred Stock may convert all or any portion of the Convertible Preferred Stock held by such holder into a number of shares of Conversion
Stock computed by multiplying (i) each $1,000 of aggregate Accreted Value of the shares of Convertible Preferred Stock to be converted by (ii) the Conversion
Rate then in effect.

 
5B.          Automatic Conversion. Subject to the third and fourth sentences of Section 5C(vii) , all outstanding shares of Convertible

Preferred Stock shall automatically convert into shares of Common Stock on the fifth anniversary of the Issue Date at the Conversion Rate then in effect,
without any action on the part of the holder thereof.
 

5C.          Conversion Procedure.
 

(i)            To convert shares of Convertible Preferred Stock into shares of Common Stock, the holder thereof shall (x) transmit by facsimile
(or otherwise deliver) a copy of an executed notice of conversion in the form attached hereto as Exhibit 1 to the Corporation, and (y) deliver to the Corporation
the original certificates representing the shares of Convertible Preferred Stock being converted.

 
(ii)           Except as otherwise provided herein, and subject to the third and fourth sentences of Section 5C(vii), each conversion of

Convertible Preferred Stock shall be deemed to have been effected as of the close of business on the date on which the certificate or certificates representing the
Convertible Preferred Stock to be converted have been surrendered for conversion at the principal office of the Corporation. At the time any such conversion
has been effected, the rights of the holder of the shares of Convertible Preferred Stock converted as a holder of Convertible Preferred Stock shall cease and the
Person or Persons in whose name or names any certificate or certificates for shares of Conversion Stock are to be issued upon such conversion shall be deemed
to have become the holder or holders of record of the shares of Conversion Stock represented thereby.

 
(iii)          The conversion rights of any share of Convertible Preferred Stock subject to redemption hereunder shall terminate on the

redemption date for such share of Convertible Preferred Stock unless the Corporation has failed to pay to the holder thereof the Accreted Value of such share.
 
(iv)          As soon as possible after a conversion has been effected (but in any event within three (3) Business Days in the case of

subparagraph (a)(x) below), the Corporation shall deliver to the converting holder:
 

(a)           (x) a certificate or certificates representing the number of shares of Conversion Stock issuable by reason of such
conversion in such name or names and such denomination or denominations as the converting holder has specified, or (y) provided that the
Corporation’s transfer agent is participating in The Depositary Trust Company (“ DTC”) Fast Automated Securities Transfer Program, upon the
request of such holder, credit such aggregate number of shares of Common Stock to which the holder shall be entitled to the holder’s or its designee’s
balance account with DTC through its Deposit Withdrawal Agent Commission system;

 
(b)           payment of any amount payable under subparagraph (viii) below with respect to such conversion; and
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(c)           a certificate representing any shares of Convertible Preferred Stock which were represented by the certificate or

certificates delivered to the Corporation in connection with such conversion but which were not converted.
 

(v)           The issuance of certificates for shares of Conversion Stock upon conversion of Convertible Preferred Stock shall be made
without charge to the holders of such Convertible Preferred Stock for any issuance tax in respect thereof or other cost incurred by the Corporation in connection
with such conversion and the related issuance of shares of Conversion Stock. Upon conversion of each share of Convertible Preferred Stock, the Corporation
shall take all such actions as are necessary in order to ensure that the Conversion Stock issuable with respect to such conversion shall be validly issued, fully
paid and nonassessable.

 
(vi)          The Corporation shall not close its books against the transfer of Convertible Preferred Stock or of Conversion Stock issued or

issuable upon conversion of Convertible Preferred Stock in any manner which interferes with the timely conversion of Convertible Preferred Stock. The
Corporation shall assist and cooperate with any holder of shares required to make any governmental filings or obtain any governmental approval prior to or in
connection with any conversion of shares hereunder (including, without limitation, making any filings required to be made by the Corporation and the
Corporation shall pay all filing fees and expenses payable by the Corporation or any such holder in connection therewith).

 
(vii)         The Corporation shall at all times reserve and keep available out of its authorized but unissued shares of Conversion Stock,

solely for the purpose of issuance upon the conversion of the Convertible Preferred Stock, such number of shares of Conversion Stock issuable upon the
conversion of all outstanding Convertible Preferred Stock. All shares of Conversion Stock which are so issuable shall, when issued, be duly and validly
issued, fully paid and nonassessable and free from all taxes, liens and charges. The Corporation shall take all such actions as may be necessary to assure that
all such shares of Conversion Stock may be so issued without violation of any applicable law or governmental regulation or any requirements of any domestic
securities exchange upon which shares of Conversion Stock may be listed (except for official notice of issuance which shall be immediately delivered by the
Corporation upon each such issuance). In the event that a holder of Convertible Preferred Stock desires to convert shares of Convertible Preferred Stock
pursuant to Section 5A or the Convertible Preferred Stock is to automatically convert pursuant to Section 5B but, in either such case, the issuance of shares
of Conversion Stock is limited by any applicable law or governmental regulation or any requirements of any domestic securities exchange upon which shares
of Conversion Stock may be listed, the Corporation shall permit such conversion, and shall issue such shares of Conversion Stock, in each case, to the extent
it may do so in accordance with such applicable law or governmental regulation or requirements of such domestic securities exchange, and shall permit the
remainder of such conversion, and shall issue any remaining shares of Conversion Stock issuable upon such conversion, at such time as it may do so in
accordance with such applicable law or governmental regulation or requirements of such domestic securities exchange. The Corporation shall not take any
action which would cause the number of authorized but unissued shares of Conversion Stock to be less than the number of such shares required to be
reserved hereunder for issuance upon conversion of the Convertible Preferred Stock.

 
(viii)        If any fractional interest in a share of Conversion Stock would, except for the provisions of this subparagraph, be delivered upon

any conversion of the Convertible Preferred Stock, the Corporation, in lieu of delivering the fractional share therefor, shall either issue an additional share or
pay an amount to the holder thereof equal to the product of (x) the then Current Market Price per share of Common Stock times (y) such fractional interest as
of the date of conversion.
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5D.          Conversion Rate.

 
(i)            The initial Conversion Rate shall be 14.44878 shares of Common Stock per $1,000 of Accreted Value (as it may be adjusted

from time to time as provided in this Certificate, the “ Conversion Rate”). In order to prevent dilution of the conversion rights granted under this Section 5,
the Conversion Rate shall be subject to adjustment from time to time pursuant to Section 5E.

 
5E.           Conversion Rate.

 
The Conversion Rate shall be subject to adjustments from time to time as follows:
 

(i)            Subdivisions and Combinations . In case outstanding shares of Common Stock shall be subdivided into a greater number of
shares of Common Stock, the Conversion Rate in effect at the opening of business on the day following the day upon which such subdivision becomes
effective shall be proportionately increased, and, conversely, in case outstanding shares of Common Stock shall be combined into a smaller number of shares
of Common Stock, the Conversion Rate in effect at the opening of business on the day following the day upon which such combination becomes effective
shall be proportionately reduced, such increase or reduction, as the case may be, to become effective immediately after the opening of business on the day
following the day upon which such subdivision or combination becomes effective.

 
(ii)           Reclassification. The reclassification of Common Stock into securities other than Common Stock (other than any reclassification

upon a consolidation or merger to which paragraph (vii) of this Section 5E applies) shall be deemed to involve:
 

(a)           a distribution of such securities other than Common Stock to all holders of Common Stock, which distribution shall be
taken into account pursuant to Section 2B, and

 
(b)           a subdivision or combination, as the case may be, of the number of shares of Common Stock outstanding immediately

prior to such reclassification into the number of shares of Common Stock outstanding immediately thereafter (and the effective date of such
reclassification shall be deemed to be “the day upon which such subdivision becomes effective” or “the day upon which such combination becomes
effective,” as the case may be, and “the day upon which such subdivision or combination becomes effective” within the meaning of paragraph (i) of
this Section 5E).

 
(iii)          De Minimis Adjustment . No adjustment in the Conversion Rate shall be required unless such adjustment (plus any adjustments

not previously made by reason of this paragraph (iii)) would require an increase or decrease of at least one percent in such rate; provided,  however, that any
adjustments which by reason of this paragraph (iii) are not required to be made shall be carried forward and taken into account in any subsequent adjustment.
All calculations under this Section 5E shall be made to the nearest cent or to the nearest one-hundredth of a share, as the case may be.

 
(iv)          Voluntary Increases. To the extent permitted by applicable law, the Corporation from time to time may increase the Conversion

Rate by any amount for any period of time if the period is at least twenty (20) Business Days, the increase is irrevocable during such period, and the Board of
Directors shall have made a determination that such increase would be in the best interests of the Corporation, which determination shall be conclusive.
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(v)           No Adjustments . Notwithstanding the foregoing provisions of this Section 5E, no adjustment of the Conversion Rate shall be

required to be made (a) upon the issuance of shares of Common Stock pursuant to any present or future plan for the reinvestment of dividends, (b) upon a
change in the par value of the Common Stock, (c) because of a tender offer, (d) because of an exchange offer of the character described in Rule 13e-
4(h)(5) under the Exchange Act or any successor rule thereto, or (e) for the payment of any dividends or distributions upon Common Stock, whether payable
in cash, securities or other property, other than any rights, warrants or options to which Section 5E(vi) or Section 5E(viii) applies); provided that for the
avoidance of doubt, the dividends and distributions referred to in this clause (e) (other than any rights, warrants or options to which Section 5E(vi) or Section
5E(viii) applies) shall be taken into account in any calculation made pursuant to Section 2B.

 
(vi)          Stockholder Rights Plan . Rights or warrants distributed by the Corporation to all holders of Common Stock entitling the holders

thereof to subscribe for or purchase shares of the Corporation’s capital stock (either initially or under certain circumstances), which rights or warrants, until
the occurrence of a specified event or events (“ Trigger Event”) (i) are deemed to be transferred with such shares of Common Stock, (ii) are not exercisable,
and (iii) are also issued in respect of future issuances of Common Stock shall not be deemed distributed for purposes of Section 2B or Section 5E(viii), as
applicable, until the occurrence of the earliest Trigger Event. If the Corporation adopts a stockholder rights plan, in lieu of any calculation pursuant to Section
2B or Section 5E(viii), as applicable, the shares of Convertible Preferred Stock will become entitled to receive upon conversion, in addition to the shares of
Common Stock issuable upon conversion, any associated rights to the same extent as holders of the Common Stock.

 
(vii)         Provision in Case of Consolidation, Merger or Sale of Assets . In case of any merger or consolidation of the Corporation with or

into any other Person (other than a merger that does not result in any reclassification, conversion, exchange or cancellation of outstanding shares of Common
Stock of the Corporation) or any conveyance, sale, transfer, lease (other than a mere grant of security interest) or other disposition of all or substantially all of
the assets of the Corporation (other than a sale of all or substantially all of the assets of the Corporation that does not result in any reclassification, conversion,
exchange or cancellation of outstanding shares of Common Stock of the Corporation), the Person formed by such consolidation or resulting from such merger
or which acquires such assets, as the case may be, shall make appropriate provision (including providing for adjustments that, for events subsequent thereto,
shall be as nearly equivalent as may be practicable to the adjustments provided for in Section 2B and this Section 5E) so that the holders of each share of
Convertible Preferred Stock then outstanding shall have the right thereafter to convert such share only into the kind and amount of securities, cash and other
property receivable upon such consolidation, merger, conveyance, sale, transfer, lease (other than a mere grant of security interest) or other disposition by a
holder of the number of shares of Common Stock of the Corporation into which such share might have been converted immediately prior to such
consolidation, merger, conveyance, sale, transfer, lease (other than a mere grant of security interest) or other disposition, assuming such holder of Common
Stock of the Corporation (i) is not (A) a Person with which the Corporation consolidated or merged with or into or which merged into or with the Corporation
or to which such conveyance, sale, transfer, lease (other than a mere grant of security interest) or other disposition was made, as the case may be (a
“Constituent Person”), or (B)  an Affiliate of a Constituent Person and (ii) failed to exercise his rights of election, if any, as to the kind or amount of
securities, cash and other property receivable upon such consolidation, merger, conveyance, sale, transfer, lease (other than a mere grant of security interest)
or other disposition (provided that if the kind or amount of securities, cash and other property receivable upon such consolidation, merger, conveyance, sale,
transfer, lease (other than a mere grant of security
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interest) or other disposition is not the same for each share of Common Stock of the Corporation held immediately prior to such consolidation, merger,
conveyance, sale, transfer, lease (other than a mere grant of security interest) or other disposition by others than a Constituent Person or an Affiliate thereof and
in respect of which such rights of election shall not have been exercised (“ Non-electing Share”), then for the purpose of this paragraph (vii) the kind and
amount of securities, cash and other property receivable upon such consolidation, merger, conveyance, sale, transfer, lease (other than a mere grant of security
interest) or other disposition by the holders of each Non-electing Share shall be deemed to be the kind and amount so receivable per share by a plurality of the
Non-electing Shares). The above provisions of this paragraph (vii) shall similarly apply to successive consolidations, mergers, conveyances, sales, transfers
or leases (other than a mere grant of security interest).
 

(viii)        Common Stock Issued at Below Market Price . In case the Corporation shall issue rights, warrants or options to all holders of its
Common Stock entitling them to subscribe for or purchase shares of Common Stock at a price per share less than the Current Market Price per share of the
Common Stock on the date fixed for the determination of stockholders entitled to receive such rights, warrants or options (other than any rights, options or
warrants that by their terms will also be issued to any holder upon conversion of a share of Convertible Preferred Stock into shares of Common Stock without
any action required by the Corporation or any other Person), in lieu of any calculation pursuant to Section 2B, the Conversion Rate in effect at the opening of
business on the day following the date fixed for such determination shall be increased by dividing

 
(a)           the Conversion Rate in effect immediately prior to such date, by
 
(b)           a fraction of which
 

(x)            the numerator shall be the sum of (A) the number of shares of Common Stock outstanding at the close of
business on the date fixed for such determination plus (B) the number of shares of Common Stock that the aggregate of the offering price of
the total number of shares of Common Stock so offered for subscription or purchase would purchase at such Current Market Price, and

 
(y)           the denominator shall be the sum of (A) the number of shares of Common Stock outstanding at the close of

business on the date fixed for such determination plus (B) the number of shares of Common Stock so offered for subscription or purchase,
 

such increase to become effective immediately after the opening of business on the day following the date fixed for such determination. If, after any such date
fixed for determination, any such rights, options or warrants are not in fact issued, or are not exercised prior to the expiration thereof, the Conversion Rate
shall be immediately readjusted, effective as of the date such rights, options or warrants expire, or the date the Board of Directors determines not to issue such
rights, options or warrants, to the Conversion Rate that would have been in effect if the unexercised rights, options or warrants had never been granted or such
determination date had not been fixed, as the case may be. For the purposes of this Section 5E(viii), the number of shares of Common Stock at any time
outstanding shall not include shares held in the treasury of the Corporation but shall include shares issuable in respect of scrip certificates issued in lieu of
fractions of shares of Common Stock. The Corporation shall not issue any rights, warrants or options in respect of shares of Common Stock held in the
treasury of the Corporation. For the avoidance of doubt, any rights, warrants or options subject to this Section 5E(viii), and any shares of Common Stock
acquired upon exercise thereof, shall not be taken into account for any purpose under Section 2B, and the sole right of a holder of Convertible Preferred Stock
under this Certificate with respect to such rights, warrants or options and any shares of Common Stock acquired upon exercise thereof shall be the adjustment
in the Conversion Rate pursuant to this Section 5E(viii).
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5F.           Notice of Adjustments of Conversion Rate .

 
Whenever the Conversion Rate is adjusted as herein provided, (i) the Corporation shall compute the adjusted Conversion Rate in accordance

with Section 5E; and (ii) upon each such adjustment, a notice stating that the Conversion Rate has been adjusted and setting forth the adjusted Conversion
Rate shall be provided by the Corporation to all holders of the Convertible Preferred Stock.

 
5G.          Notice of Certain Corporate Action .

 
In case:
 
(i)            the Corporation shall declare a dividend (or any other distribution) on its Common Stock, or shall authorize the granting to all or

substantially all of the holders of its Common Stock of rights, options or warrants to subscribe for or purchase any shares of capital stock of any class or of
any other rights, in any such case that would result in an Extraordinary Dividend pursuant to Section 2B or an adjustment in the Conversion Rate pursuant to
Section 5E(viii);

 
(ii)           of any reclassification of the Common Stock, or of any consolidation, merger or share exchange to which the Corporation is a

party and for which approval of any stockholders of the Corporation is required, or of the conveyance, sale, transfer, lease (other than a mere grant of security
interest) or other disposition of all or substantially all of the assets of the Corporation;

 
(iii)          of the voluntary or involuntary dissolution, liquidation or winding up of the Corporation;
 
(iv)          of any voluntary increase in the Conversion Rate pursuant to Section 5E(iv); or
 
(v)           the Corporation shall take any other action requiring adjustment to the Conversion Rate;
 

then the Corporation shall cause to be provided to all holders of Convertible Preferred Stock, (1) at least ten (10) days prior to the applicable record or effective
date hereinafter specified, a notice stating (x) in the case of clause (i) above, the date on which a record is to be taken for the purpose of such dividend,
distribution, rights, options or warrants, or, if a record is not to be taken, the date as of which the holders of Common Stock of record to be entitled to such
dividend, distribution, rights, options or warrants are to be determined, (y) in the case of clause (ii) or (iii) above, the date on which such reclassification,
consolidation, merger, conveyance, transfer, sale, lease (other than a mere grant of security interest), dissolution, liquidation or winding up is expected to
become effective, and the date as of which it is expected that holders of Common Stock of record shall be entitled to exchange their shares of Common Stock
for securities, cash or other property deliverable upon such reclassification, consolidation, merger, conveyance, transfer, sale, lease, dissolution, liquidation
or winding up, and (z) in the case of clause (v) above, the date on which such other action is expected to become effective, and (2) in the case of clause (iv)
above, the increased Conversion Rate and the period during which it will be in effect. Neither the failure to give such notice or the notice referred to in the
following paragraph nor any defect therein shall affect the legality or validity of the proceedings described in clauses (i) through (v) of this Section 5G.
 

Section 6.               Compliance with Securities Laws; Legends .
 
(i)            None of the shares of Convertible Preferred Stock nor any Conversion Stock may be offered, sold or otherwise transferred except

in compliance with the registration requirements of
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the Securities Act and any other applicable securities laws, or pursuant to an exemption therefrom, and in each case in compliance with the terms of this
Certificate and the restrictions set forth in the text of the restrictive legend required to be set forth on the shares of Convertible Preferred Stock and the shares of
Conversion Stock pursuant to clause (ii) of this Section 6. The Corporation shall be entitled to give stop transfer orders to its transfer agent with respect to the
shares of Convertible Preferred Stock in order to enforce the foregoing restrictions.
 

(ii)           Each certificate representing shares of Convertible Preferred Stock and each certificate representing shares of Conversion Stock
shall contain a legend substantially to the following effect (in addition to any legends required under applicable securities laws):

 
THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAWS. NEITHER THIS SECURITY NOR
ANY INTEREST OR PARTICIPATION HEREIN MAY BE DIRECTLY OR INDIRECTLY OFFERED, SOLD, TRANSFERRED,
ENCUMBERED, ASSIGNED OR OTHERWISE DISPOSED OF EXCEPT PURSUANT TO (A) AN EFFECTIVE REGISTRATION
STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS, OR
(B) AN APPLICABLE EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT AND APPLICABLE STATE
SECURITIES LAWS, INCLUDING RULE 144, SUBJECT TO THE COMPANY’S AND THE TRANSFER AGENT’S RIGHT
PRIOR TO ANY SUCH OFFER, SALE, TRANSFER, ENCUMBRANCE, ASSIGNMENT OR OTHER DISPOSITION TO
REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATIONS AND/OR OTHER INFORMATION
REASONABLY SATISFACTORY TO EACH OF THEM.
 
To the extent that the circumstances or provisions requiring the above legend have ceased to be effective, the Corporation will upon request

reissue certificates without the legend.
 
Section 7.               Registration of Transfer. The Corporation shall keep at its principal office a register for the registration of Convertible

Preferred Stock. Upon the surrender of any certificate representing Convertible Preferred Stock at such place, the Corporation shall, at the request of the record
holder of such certificate, execute and deliver (at the Corporation’s expense) a new certificate or certificates in exchange therefor representing in the aggregate the
number of shares of Convertible Preferred Stock represented by the surrendered certificate. Each such new certificate shall be registered in such name and
shall represent such number of shares of Convertible Preferred Stock as is requested by the holder of the surrendered certificate and shall be substantially
identical in form to the surrendered certificate, and dividends shall accrue on the Convertible Preferred Stock represented by such new certificate from the date
to which dividends have been fully paid on such Convertible Preferred Stock represented by the surrendered certificate.

 
Section 8.               Replacement. Upon receipt of evidence reasonably satisfactory to the Corporation (an affidavit of the registered holder

shall be satisfactory) of the ownership and the loss, theft, destruction or mutilation of any certificate evidencing shares of Convertible Preferred Stock, and in
the case of any such loss, theft or destruction, upon receipt of indemnity reasonably satisfactory to the Corporation ( provided that if the holder is a financial
institution or other institutional investor its own agreement shall be satisfactory), or, in the case of any such mutilation upon surrender of such certificate, the
Corporation shall (at its expense) execute and deliver in lieu of such certificate a new certificate of like kind representing the number of shares of Convertible
Preferred Stock of such class represented by
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such lost, stolen, destroyed or mutilated certificate and dated the date of such lost, stolen, destroyed or mutilated certificate, and dividends shall accrue on the
Convertible Preferred Stock represented by such new certificate from the date to which dividends have been fully paid on such lost, stolen, destroyed or
mutilated certificate.
 

Section 9.               Definitions.
 
“beneficial ownership” shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules and regulations

promulgated thereunder.
 
“Business Day” means any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions

in New York City, New York are authorized or required bylaw, regulation or executive order to close.
 
“Change of Control” means the occurrence of any of the following:
 
(1)           the acquisition by any Person (including any syndicate or group deemed to be a “person” under

Section 13(d)(3) of the Exchange Act) of beneficial ownership, directly or indirectly, through a purchase, merger or other acquisition transaction or
series of transactions, of shares of capital stock of the Corporation entitling such person to exercise 50% or more of the total voting power of all
shares of Voting Stock of the Corporation, other than (a) any such acquisition by the Corporation, any subsidiary of the Corporation or any
employee benefit plan of the Corporation or (b) any such acquisition by any holding company which after the occurrence of such acquisition owns
100% of the total voting power of all shares of Voting Stock of the Corporation (so long as no Change of Control would otherwise have occurred in
respect of the Voting Stock of such holding company);

 
(2)           any consolidation of the Corporation with, or merger of the Corporation into, any other Person, any merger of another Person into

the Corporation, or any conveyance, sale, transfer, lease (other than a mere grant of security interest) or other disposition of all or substantially all of
the assets of the Corporation to another Person, other than (a) any such transaction (x) that does not result in any reclassification, conversion,
exchange or cancellation of outstanding shares of capital stock of the Corporation and (y) pursuant to which the holders of 50% or more of the total
voting power of all shares of the Corporation’s capital stock entitled to vote generally in the election of directors immediately prior to such transaction
have the entitlement to exercise, directly or indirectly, 50% or more of the total voting power of all shares of capital stock entitled to vote generally in
the election of directors of the continuing or surviving corporation immediately after such transaction, (b) any transaction which is effected solely to
change the jurisdiction of incorporation of the Corporation and results in a reclassification, conversion or exchange of outstanding shares of Common
Stock into solely shares of common stock of the surviving entity), and (c) any such transaction with a holding company which after the occurrence
of such transaction owns 100% of the total voting power of all shares of Voting Stock of the Corporation (so long as no Change of Control would
otherwise have occurred in respect of the Voting Stock of such holding company); or

 
(3)           the first day on which a majority of the members of the Board of Directors of the Corporation are not Continuing Directors.
 
“Closing Price Per Share” means, with respect to the Common Stock, for any day, (i) the last reported sale price regular way on The New

York Stock Exchange or, (ii) if the Common
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Stock is not quoted on The New York Stock Exchange, the last reported sale price regular way per share or, in case no such reported sale takes place on such
day, the average of the reported closing bid and asked prices regular way, in either case, on the principal national securities exchange on which the Common
Stock is listed or admitted to trading, (iii) if the Common Stock is not quoted on The New York Stock Exchange or listed or admitted to trading on any
national securities exchange, the average of the closing bid and asked prices in the over-the-counter market as furnished by any New York Stock Exchange
member firm selected from time to time by the Corporation for that purpose.
 

“Common Stock” means the Corporation’s common stock, par value $.01 per share.
 
 “Continuing Directors” means, as of any date of determination, any member of the Board of Directors of the Corporation who:  (1)  was

a member of such Board of Directors on the date of this Certificate; or (2) was nominated for election or elected to such Board of Directors with the approval of
a majority of the Continuing Directors who were members of such Board at the time of such nomination or election.

 
“Conversion Price” means, as of any date of determination, $1,000 divided by the Conversion Rate then in effect.
 
“Conversion Stock” means Common Stock; provided that if there is a change such that the securities issuable upon conversion of the

Convertible Preferred Stock are issued by an entity other than the Corporation or there is a change in the type or class of securities so issuable, then the term
“Conversion Stock” shall mean one share of the security issuable upon conversion of the Convertible Preferred if such security is issuable in shares, or shall
mean the smallest unit in which such security is issuable if such security is not issuable in shares.

 
“Current Market Price” per share of Common Stock on any date shall be calculated by the Corporation and be the average of the daily

Closing Prices Per Share for the five consecutive Trading Days selected by the Corporation commencing not more than ten (10) Trading Days before, and
ending not later than the earlier of the day in question and the day before the “ex date” with respect to the issuance or distribution requiring such computation.
For purposes of this paragraph, the term “‘ ex date,” when used with respect to any issuance or distribution, means the first date on which the Common
Stock trades regular way in the applicable securities market or on the applicable securities exchange without the right to receive such issuance or distribution.

 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
 “Issue Date” means the date of issuance of the Convertible Preferred Stock.
 
 “Junior Securities” means any shares of Common Stock of the Corporation and any shares of Preferred Stock specifically designated as

junior to the Convertible Preferred Stock with respect to the payment of dividends and distributions, in the liquidation, dissolution, winding up, or upon any
other distribution of the assets of, the Corporation.

 
“Parity Securities” means any shares of Preferred Stock, including the Series A Perpetual Preferred Stock, or other equity securities of the

Corporation that do not by their terms expressly provide that they rank senior to or junior to the Convertible Preferred Stock with respect to the payment of
dividends and distributions, in the liquidation, dissolution, winding up, or upon any other distribution of the assets of, the Corporation.
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“Person” means an individual, a partnership, a corporation, a limited liability company, a limited liability, an association, a joint stock

company, a trust, a joint venture, an unincorporated organization and a governmental entity or any department, agency or political subdivision thereof.
 
“redemption date” as to any share of Convertible Preferred Stock means the applicable date specified herein in the case of any

redemption; provided that no such date shall be a redemption date unless the applicable redemption price is actually paid in full on such date, and if not so
paid in full, the redemption date shall be the date on which such amount is fully paid.

 
“Stated Value” of any share of Convertible Preferred Stock as of any particular date shall be equal to $1,000. For the avoidance of doubt,

no dividend paid on any share of Convertible Preferred Stock shall constitute an offset to or credit against such share’s Stated Value.
 
“Trading Day” means (i) if the Common Stock is quoted on The New York Stock Exchange or any other system of automated

dissemination of quotations of securities prices, days on which trades may be effected through such system, (ii) if the Common Stock is listed or admitted for
trading on any national or regional securities exchange, days on which such national or regional securities exchange is open for business, or (iii) if the
Common Stock is not listed on a national or regional securities exchange or quoted on The New York Stock Exchange or any other system of automated
dissemination of quotation of securities prices, days on which the Common Stock is traded regular way in the over-the-counter market and for which a closing
bid and a closing asked price for the Common Stock are available.

 
“Voting Stock” of a Person means capital stock of such Person entitled to vote generally in the elections of directors of such Person.
 
Section 10.             Amendment and Waiver. No amendment, modification, alteration, repeal or waiver of any provision of Sections 1

through 9 or this Section 10 shall be binding or effective without the prior written consent of the holders of a majority of the Convertible Preferred Stock
outstanding at the time such action is taken.

 
Section 11.             Notices. Except as otherwise expressly provided hereunder, all notices referred to herein shall be in writing and shall be

delivered by registered or certified mail, return receipt requested and postage prepaid, or by reputable overnight courier service, charges prepaid, and shall be
deemed to have been given when so mailed or sent (i) to the Corporation, at its principal executive offices and (ii) to any stockholder, at such holder’s address
as it appears in the stock records of the Corporation (unless otherwise indicated by any such holder).

 
[signature page follows]
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IN WITNESS WHEREOF, the Corporation has caused this 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 of IHOP Corp. to be
executed by Thomas G. Conforti, its Chief Financial Officer, this 29th day of November, 2007.
 
 

IHOP CORP.
  

By: /s/ Thomas G. Conforti
Name: Thomas G. Conforti
Title: Chief Financial Officer

 



 
Exhibit 1

 
IHOP CORP.

CONVERSION NOTICE
SERIES B CONVERTIBLE PREFERRED STOCK

 
Reference is made to 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 of IHOP Corp. (the “ Certificate of Designations”). In
accordance with and pursuant to the Certificate of Designations, the undersigned hereby irrevocably elects to convert the number of shares of Series B
Convertible Preferred Stock, par value $1.00 per share (the “ Convertible Preferred Stock”), of IHOP Corp., a Delaware corporation (the “ Corporation”),
indicated below into shares of Common Stock, par value $.01 per share (the “ Common Stock”), of the Corporation, in accordance with the terms of the
Certificate of Designations, and directs that the shares of Common Stock issuable and deliverable upon such conversion, together with any check in payment
for cash, if any, payable for fractional shares and any shares of Convertible Preferred Stock representing any unconverted shares, be issued and delivered to
the registered holder unless a different name has been indicated below. Capitalized terms used herein but not defined shall have the meanings ascribed to such
terms in the Certificate of Designations. If shares, or any portion of the shares of Convertible Preferred Stock not converted, are to be issued in the name of a
person other than the undersigned, the undersigned will provide the appropriate information below and pay all transfer taxes payable with respect thereto.

 
Dated:
 
   
  
   

Signature(s)
  

Signature(s) must be guaranteed by an “eligible
guarantor institution” meeting the requirements of the
Transfer Agent for the Common Stock, which
requirements include membership or participation in the
Security Transfer Agent Medallion Program
(“STAMP”) or such other “signature guarantee 
program” as may be determined by the Note Registrar in 
addition to, or in substitution for, STAMP, all in 
accordance with the Securities Exchange Act of 1934, as 
amended.

  
   

Signature Guarantee
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Fill in the registration of shares of Common Stock, if any, if to be issued, and any portion of the shares of Convertible Preferred Stock not

converted, if any, to be delivered, and the person to whom cash and payment for fractional shares is to be made, if to be made, other than to and in the name
of the registered holder:

 
Please print name and address
 
 
    
(Name)
   
    
(Street Address)
   
    
(City, State and Zip Code)
   
   
DTC Account No.
(if shares not converted are to be credited):
   
    
    
    
Number of shares to be converted
(if less than all):
   
$
   
   
Social Security or Other Taxpayer
Identification Number:
   
    
   
Stock certificate no(s). of shares of Convertible Preferred Stock to be converted:
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Exhibit 10.1
 

FIRST AMENDMENT
TO

SERIES A PERPETUAL PREFERRED STOCK PURCHASE AGREEMENT
 

This FIRST AMENDMENT TO SERIES A PERPETUAL PREFERRED STOCK PURCHASE AGREEMENT  (this
“Amendment”), dated as of November 29, 2007, is by and between IHOP Corp., a Delaware corporation (the “ Company”), and MSD SBI, L.P., a
Delaware limited partnership (the “Purchaser”). Capitalized terms used but not defined in this Amendment have the respective meanings set forth in the
Purchase Agreement (as defined below).

 
WHEREAS, on July 15, 2007, the Company and the Purchaser entered into the Series A Perpetual Preferred Stock Purchase Agreement (the

“Purchase Agreement”); and
 
WHEREAS, pursuant to Section 6.3 of the Purchase Agreement, the parties desire to amend the Purchase Agreement as set forth in this

Amendment.
 
NOW, THEREFORE, in consideration of the foregoing and the covenants and agreements contained in this Amendment, and intending to

be legally bound by this Amendment, each of the parties hereto hereby agrees as follows:
 

ARTICLE I
AMENDMENTS

 
SECTION 1.1         Amendment of Section 1.1 . Section 1.1 of the Purchase Agreement is hereby amended by deleting the reference therein

to “133,800” and replacing it with “190,000”.
 

SECTION 1.2         Amendment of Section 6.5 . Section 6.5(a) of the Purchase Agreement is hereby amended by deleting the reference
therein to “One Million Three Hundred Thirty-Eight Thousand United States Dollars ($1,338,000)” and replacing it with “One Million Nine Hundred
Thousand United States Dollars ($1,900,000)”.
 

SECTION 1.3         Replacement of Exhibit A . Exhibit A to the Purchase Agreement is hereby deleted in its entirety and replaced with the
Exhibit A attached hereto.
 

ARTICLE II
MISCELLANEOUS

 
SECTION 2.1         Effect of Amendment . This Amendment shall not constitute an amendment or modification of any provision of, or

exhibit to, the Purchase Agreement not expressly referred to in this Amendment. Except as expressly amended or modified in this Amendment, the provisions of
the Purchase Agreement are and remain in full force and effect. On and after the date hereof, whenever the Purchase Agreement is referred to in the Purchase
Agreement or in any other agreement, document or instrument, or any reference is made in the Purchase Agreement to “this Agreement”, “herein”, “hereof”,
“hereunder” or words of similar import, such reference shall be deemed to be to the Purchase Agreement, as amended by this Amendment.
 

SECTION 2.2         GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH CONTRACTS MADE AND TO BE PERFORMED IN THE STATE OF NEW YORK.
 



 
SECTION 2.3         Severability. If any provision of this Amendment is held to be illegal, invalid or unenforceable under present or future

laws, then, if possible, such illegal, invalid or unenforceable provision will be modified to such extent as is necessary to comply with such present or future
laws and such modification shall not affect any other provision hereof; provided that if such provision may not be so modified such illegality, invalidity or
unenforceability will not affect any other provision, but this Amendment will be reformed, construed and enforced as if such invalid, illegal or unenforceable
provision had never been contained herein.

 
SECTION 2.4         Counterparts. This Amendment may be executed in one or more counterparts, all of which shall be considered one and

the same agreement and shall become effective when one or more counterparts have been signed by each of the parties and delivered to each of the other parties,
it being understood that all parties need not sign the same counterpart.
 

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Amendment as of the date first above written.
 

IHOP CORP.
  
  

By: /s/ Thomas G. Conforti
Name: Thomas G. Conforti
Title: Chief Financial Officer

 
[Signature Page to Perpetual Preferred Stock Purchase Agreement Amendment]

 



 
MSD SBI, L.P.

   
By: MSD Capital, L.P.,

its general partner

By:
MSD Capital Management
LLC,
its general partner

   
   

By: /s/ Marc R. Lisker
Name: Marc R. Lisker
Title: Manager and General Counsel

 
[Signature Page to Perpetual Preferred Stock Purchase Agreement Amendment]

 



 
EXHIBIT A

 
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

 
[attached]
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IHOP CORP.
 

REGISTRATION RIGHTS AGREEMENT
 

This REGISTRATION RIGHTS AGREEMENT (this “Agreement”) is entered into as of November 29, 2007, by and among IHOP Corp., a
Delaware corporation (the “Company”), and the persons identified on Schedule A hereto (each, an “Investor” and, collectively, the “Investors”).

 
WHEREAS the Investors are a party to that Stock Purchase Agreement, dated as of July 15, 2007, among the Investors and the Company (the

“Purchase Agreement”), pursuant to which, on the date hereof, the Investors purchased from the Company, for a cash purchase price of $35,000,000,
35,000 shares of Series B Convertible Preferred Stock, par value $1.00 per share, of the Company (the “ Convertible Preferred Stock”), which Convertible
Preferred Stock is convertible into shares of common stock, par value $.01 per share, of the Company (the “ Common Stock”); and

 
WHEREAS, the Investor and the Company desire to enter into this Agreement to set forth certain registration rights of Investor with respect to such

shares of Convertible Preferred Stock and the Common Stock into which such shares of Convertible Preferred Stock may be converted in accordance with the
terms thereof.

 
NOW THEREFORE, in consideration of the mutual promises, representations, warranties, covenants and conditions set forth herein, the parties

mutually agree as follows:
 

Definitions. As used in this Agreement, the following terms shall have the following meanings:
 
“Affiliate” of any Person shall mean any other Person who either directly or indirectly is in control of, is controlled by, or is under

common control with, such Person. For purposes of this definition, “control” when used with respect to any Person means the power to direct the management
and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise.

 
“Business Day” shall mean any Monday, Tuesday, Wednesday, Thursday or Friday that is not a day on which banking institutions in

The City of New York are authorized by law, regulation or executive order to close.
 
“Common Stock” shall mean the common stock, par value $.01 per share, of the Company.
 
“Company Registration” has the meaning set forth in Section 2.2 hereof.
 
“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended (or any similar successor federal statute), and the rules and

regulations thereunder, as the same are in effect from time to time.
 
“Holder” shall mean the Investors and each Permitted Transferee of any Investor. For purposes of this Agreement, the Company may deem

the registered holder of a Registrable Security as the Holder thereof.
 
“Material Development Condition” shall have the meaning set forth in Section 2.4(b) hereof.

 



 
“Person” shall mean an individual, partnership, corporation, limited liability company, joint venture, trust or unincorporated

organization, a government or agency or political subdivision thereof or any other entity.
 
“Permitted Transferee” shall mean a transferee of Registrable Securities.
 
“Prospectus” shall mean the prospectus included in any Registration Statement, as amended or supplemented by a prospectus supplement

with respect to the terms of the offering of any portion of the Registrable Securities covered by such Registration Statement and by all other amendments and
supplements to the prospectus, including post-effective amendments and all material incorporated by reference in such prospectus.

 
“Registrable Securities” shall mean the shares of Common Stock issuable upon conversion of the shares of Convertible Preferred Stock,

in accordance with its terms, held by the Investors as of the date hereof and any other securities issued or issuable with respect to such shares of Common
Stock as a result of or in connection with any stock dividend, stock split or reverse stock split, combination, reclassification, merger, consolidation or
similar transaction in respect of such shares of Common Stock (“ Successor Securities”); provided, that any shares of Common Stock and any Successor
Securities held by the Investors or any other Holder shall cease to be Registrable Securities upon the earliest of the following:  (i) a registration statement
registering such shares of Common Stock or Successor Securities, as the case may be, under the Securities Act has been declared or becomes effective and
such shares of Common Stock or Successor Securities, as the case may be, have been sold or otherwise transferred by the Holder or owner thereof pursuant to
such effective registration statement; (ii) such shares of Common Stock or Successor Securities, as the case may be, are sold or otherwise transferred to the
public pursuant to Rule 144; or (iii) all such shares of Common Stock or Successor Securities, as the case may be, held by such Holder may be sold in a
single transaction without registration in compliance with Rule 144(k) under the Securities Act.

 
“Registration Expenses” shall have the meaning set forth in Section 2.5 hereof.
 
“Registration Statement” shall mean any registration statement which covers any of the Registrable Securities pursuant to the provisions

of this Agreement, including the Prospectus included therein, all amendments and supplements to such Registration Statement, including post-effective
amendments, all exhibits and all material incorporated by reference in such Registration Statement.

 
“Requesting Securityholder Registration” has the meaning set forth in Section 2.2 hereof.
 
“Rule 144” shall mean Rule 144 promulgated under the Securities Act, as amended from time to time, or any similar successor rule thereto

that may be promulgated by the SEC.
 
 “SEC” shall mean the Securities and Exchange Commission, or any other federal agency at the time administering the Securities Act or the

Exchange Act.
 
“Securities Act” shall mean the Securities Act of 1933, as amended (or any similar successor federal statute), and the rules and regulations

thereunder, as the same are in effect from time to time.
 
“Underwritten Offering” shall mean a registered offering in which shares of Common Stock are sold to an underwriter for reoffering to the

public.
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Section 1.              Registration Rights.
 

1.1          Demand Registrations.
 

(a)           Demand. Upon the written request of Holders owning at least one-third of the Registrable Securities that the Company effect an
offering of Registrable Securities on a Registration Statement under the Securities Act and specifying the aggregate number of Registrable Securities to be
registered and the intended method of disposition thereof, the Company shall, subject to Section 2.4(b) hereof, use its commercially reasonable efforts to effect
the registration under the Securities Act of the Registrable Securities which the Company has been so requested to register by the Investor as soon as
practicable; provided,  however, that the Company shall not be obligated to effect, or to take any action to effect, any such registration pursuant to this Section
2.1(a):

 
(i)            unless the Registrable Securities requested to be included therein constitute at least 50% of the shares of Common Stock

into which the Convertible Preferred Stock is convertible on the date of this Agreement;
 
(ii)           after the Company has effected one (1) such registration; or
 
(iii)         during the period commencing with the date thirty (30) days prior to the Company’s good faith estimate of the date of

filing of, and ending on a date ninety (90) days after the effective date of, a Company Registration, provided that the Company is actively employing in good
faith all reasonable efforts to cause such registration statement to become effective; provided, that, if the Company abandons such Company Registration, the
Company shall promptly notify the Holders requesting a registration pursuant to this Section 2.1(a) .

 
The Holders requesting a registration pursuant to this Section 2.1(a) may, at any time prior to the effective date of the Registration Statement

relating to a registration requested pursuant to this Section 2.1(a), revoke such request by providing a written notice to the Company revoking such request
and, if applicable, request withdrawal of any Registration Statement filed with the SEC, and the Company shall use its commercially reasonable efforts to so
withdraw such Registration Statement. A registration requested pursuant to this Section 2.1(a) shall not be deemed to have been effected unless a Registration
Statement with respect thereto has become effective and the Registrable Securities registered thereunder for sale are sold thereunder or are not so sold solely by
reason of an act or omission by the Investor; provided,  however, that if such registration does not become effective after the Company has filed it solely by
reason of the Investor’s revocation of its registration request or refusal to proceed (other than a refusal to proceed based upon the advice of counsel relating to a
matter with respect to the Company), then such registration shall be deemed to have been effected unless the Investor shall have elected to pay all Registration
Expenses and any out-of-pocket expenses of any party required to be borne by the Company pursuant hereto.

 
(b)           Effectiveness of Registration Statement . Subject to Section 2.4(b), the Company agrees to use its commercially reasonable efforts

to (i) cause the Registration Statement relating to any demand registration pursuant to this Section 2.1 to become effective as promptly as practicable following
a request for registration under Section 2.1(a), and (ii) thereafter keep such Registration Statement effective continuously for the period specified in the next
succeeding paragraph.

 
Except as provided in the last paragraph of Section 2.1(a) above, a demand registration requested pursuant to this Section 2.1 will not be

deemed to have been effected:
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(i)            unless the Registration Statement relating thereto has become effective under the Securities Act and remained

continuously effective (except as otherwise permitted under this Agreement) for a period ending on the earlier of (x) the date which is ninety (90) days after the
effective date of such Registration Statement (subject to extension as provided in Sections 2.3(b) and 2.4(b)) and (y) the date on which all Registrable Securities
covered by such Registration Statement have been sold and the distribution contemplated thereby has been completed;

 
(ii)           if, after it has become effective, such registration is interfered with for any reason by any stop order, injunction or other

order or requirement of the SEC or any other governmental authority, or as a result of the initiation of any proceeding for such a stop order by the SEC through
no fault of the Holders, and the result of such interference is to prevent the Holders from disposing of such Registrable Securities proposed to be sold in
accordance with the intended methods of disposition, or

 
(iii)         if the conditions to closing specified in the purchase agreement or underwriting agreement entered into in connection with

any Underwritten Offering shall not be satisfied or waived with the consent of the participating Holders, other than as a result of any breach by any Holder or
any underwriter of its obligations thereunder or hereunder.

 
(c)           Inclusion of Other Securities; Cutback . The Company, and any other holder of the Company’s securities who has registration

rights, may include its securities in any demand registration effected pursuant to this Section 2.1 on a basis no less favorable to the Holders than that of any
other holder of the Common Stock of the Company who has registration rights; provided,  however, that if the managing underwriter of a proposed
Underwritten Offering contemplated thereby advises the Holders in writing that the total amount or kind of securities to be included in such proposed public
offering exceeds the number or is not of a type that can be sold in such offering within a price range acceptable to the Holders, then the amount or kind of
securities offered for the account of the following groups of holders shall be reduced pro rata among members of such group in accordance with such
managing underwriter’s recommendation in the following order of priority (with the securities to be reduced first listed first): (i) securities other than Registrable
Securities; (ii) securities offered by the Company; and (iii) Registrable Securities; and provided,  further, that no Registrable Securities shall be reduced until
all securities other than Registrable Securities and securities offered by the Company are entirely excluded from the underwriting.

 
1.2          Piggyback Registration.
 

If the Company at any time proposes to file a registration statement with respect to any of its equity securities, whether for its own account
(other than a registration statement on Form S-4 or S-8 (or any successor or substantially similar form), or in connection with (A) an employee stock option,
stock purchase or compensation plan or securities issued or issuable pursuant to any such plan, or (B) a dividend reinvestment plan) (any of the foregoing, a
“Company Registration”), or for the account of a holder of securities of the Company pursuant to demand registration rights granted by the Company (a
“Requesting Securityholder” and, such registration, a “Requesting Securityholder Registration”), then the Company shall in each case give written notice
of such proposed filing to all Holders of Registrable Securities at least twenty (20) days before the anticipated filing date of any such registration statement by
the Company, and such notice shall offer to all Holders the opportunity to have any or all of the Registrable Securities held by such Holders included in such
registration statement.

 
Each Holder of Registrable Securities desiring to have its Registrable Securities registered under this Section 2.2 shall so advise the

Company in writing within ten (10) days after the date of receipt of such notice (which request shall set forth the amount of Registrable Securities for which
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registration is requested), and the Company shall include in such Registration Statement all such Registrable Securities so requested to be included therein. If
the Registration Statement relates to an Underwritten Offering, such Registrable Securities shall be included in the underwriting on the same terms and
conditions as the securities otherwise being sold through the underwriter, as provided herein. Any Holder shall have the right to withdraw a request to include
its Registrable Securities in any public offering pursuant to this Section 2.2 by giving written notice to the Company of its election to withdraw such request at
least ten (10) Business Days prior to the effective date of such Registration Statement. Notwithstanding the foregoing, if the managing underwriter of any such
proposed public offering advises the Company in writing that the total amount or kind of securities which the Holders of Registrable Securities, the Company
and any other persons or entities intended to be included in such proposed public offering is sufficiently large or of a type which such managing underwriter
believes would adversely affect the success of such proposed public offering, then the amount or kind of securities offered for the account of the following
groups of holders shall be reduced pro rata among members of such group in accordance with such managing underwriter’s recommendation in the following
order of priority: (i) if a registration under this Section 2.2 is a Company Registration, then the order of priority shall be (with the securities to be reduced first
listed first) (A) subject to the provisions of Section 2.8 hereof, Registrable Securities and securities other than Registrable Securities, on a pro rata basis, and
(B) securities offered by the Company; (ii) if a registration under this Section 2.2 is a Requesting Securityholder Registration (and the Requesting
Securityholder is not a Holder), then the order of priority shall be (with the securities to be reduced first listed first) (A) Registrable Securities (other than
securities of the Requesting Securityholder), (B) securities offered by the Company and (C) securities of the Requesting Securityholder; and (iii) if a
registration under this Section 2.2 is a Requesting Securityholder Registration made pursuant to Section 2.1 hereof, then the order of priority shall be as set
forth in Section 2.1(c). Anything to the contrary in this Agreement notwithstanding, the Company may withdraw or postpone a Registration Statement referred
to in this Section 2.2 at any time before it becomes effective or withdraw, postpone or terminate the offering after it becomes effective, without obligation to any
Holder of Registrable Securities, unless such registration statement was filed pursuant to Section 2.1 hereof.

 
1.3          Registration Procedures.
 

(a)           General. In connection with the Company’s registration obligations, pursuant to Section 2.1 and 2.2 hereof, at its expense, except
as provided in Section 2.6, the Company will, as expeditiously as possible:

 
(i)            prepare and file with the SEC a Registration Statement with respect to such Registrable Securities as described in

Sections 2.1 and 2.2 on a form permitted by Section 2.1 or 2.2 and available for the sale of the Registrable Securities by the Holders thereof in accordance with
the intended method or methods of distribution thereof or such amendments and post-effective amendments to an existing Registration Statement as may be
necessary to keep such Registration Statement effective for the time periods set forth in Section 2.1(b) (if applicable); provided that no Registration Statement
shall be required to remain in effect after all Registrable Securities covered by such Registration Statement have been sold and distributed as contemplated by
such Registration Statement;

 
(ii)           take such reasonable action as may be necessary so that:  (1) any Registration Statement and any amendment thereto

and any Prospectus forming part thereof and any amendment or supplement thereto (and each report or other document incorporated therein by reference)
complies in all material respects with the Securities Act and the Exchange Act and the respective rules and regulations thereunder, (2) any Registration
Statement and any amendment thereto does not, when it becomes effective, contain an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein not misleading, and (3) any Prospectus forming part of any Registration Statement,
and any amendment or supplement to such Prospectus, does
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not, as of such date, include an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light
of the circumstances under which they were made, not misleading;

 
(iii)         notify the selling Holders of Registrable Securities and the managing underwriters, if any, promptly and, if requested by

the Holders, confirm such notice in writing (1) when a new Registration Statement, Prospectus or any Prospectus supplement or post-effective amendment has
been filed, and, with respect to any new Registration Statement or post-effective amendment, when it has become effective, (2) of any request by the SEC for
amendments or supplements to any Registration Statement or Prospectus or for additional information, (3) of the issuance by the SEC of any comments with
respect to any filing and of the Company’s responses thereto, (4) of any stop order suspending the effectiveness of any Registration Statement or the initiation
of any proceedings for that purpose, (5) of any suspension of the qualification of the Registrable Securities for sale in any jurisdiction or the initiation or
threatening of any proceeding for such purpose and (6) of the happening of any event which makes any statement of a material fact made in any Registration
Statement, Prospectus or any document incorporated therein by reference untrue or which requires the making of any changes in any Registration Statement,
Prospectus or any document incorporated therein by reference in order to make the statements therein (in the case of any Prospectus, in the light of the
circumstances under which they were made) not misleading (which notice shall be accompanied by an instruction to suspend the use of the Prospectus relating
to such Registrable Securities until the requisite changes have been made);

 
(iv)          furnish to each selling Holder of Registrable Securities prior to the filing thereof with the SEC, a copy of any

Registration Statement, and each amendment thereof and each amendment or supplement, if any, to the Prospectus included therein and afford such Holder,
the managing underwriter and their respective counsel a reasonable opportunity within a reasonable period to review and comment on copies of all such
documents (including a reasonable opportunity to review copies of any documents to be incorporated by reference therein and all exhibits thereto) proposed to
be filed;

 
(v)            furnish to each selling Holder of Registrable Securities, without charge, as many conformed copies as may reasonably

be requested, of the then effective Registration Statement and any post-effective amendments thereto, including financial statements and schedules, all
documents incorporated therein by reference and all exhibits (including those incorporated by reference);

 
(vi)          deliver to each selling Holder of Registrable Securities, without charge, as many copies of the then effective Prospectus

(including each prospectus subject to completion) and any amendments or supplements thereto as such Persons may reasonably request in order to permit the
offering and sale of the shares of such Registrable Securities to be offered and sold, and the Company consents (except during a suspension period permitted
by this Agreement) to the use of the Prospectus or any amendment or supplement thereto by the selling Holder in connection with the offering and sale of the
Registrable Securities covered by the Prospectus or any amendment or supplement thereto in accordance with the terms hereof;

 
(vii)         use its reasonable best efforts to prevent the issuance, and if issued to obtain the withdrawal, of any order suspending

the effectiveness of the Registration Statement relating to such Registrable Securities;
 
(viii)        prior to the offering of Registrable Securities pursuant to any Registration Statement, use commercially reasonable

efforts to register or qualify or cooperate with the selling Holders of Registrable Securities and their respective counsel in connection with the registration or
qualification of such Registrable Securities for offer and sale under the securities or blue sky laws of
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such jurisdictions as any selling Holder of Registrable Securities or underwriter reasonably requests in writing and to keep such registration or qualification (or
exemption therefrom) effective during the period such Registration Statement is required to be kept effective and to do all other acts or things reasonably
necessary or advisable to enable the disposition in such distributions of the securities covered by the applicable Registration Statement; provided, however,
that the Company will not be required to (1) qualify to do business in any jurisdiction where it would not otherwise be required to qualify, but for this
paragraph (viii), (2) subject itself to general taxation in any such jurisdiction or (3) file a general consent to service of process in any such jurisdiction;

 
(ix)          cooperate with the selling Holders of Registrable Securities to facilitate the timely preparation and delivery to the selling

Holders or the managing underwriters, at the Company’s expense, of certificates representing Registrable Securities to be sold and not bearing any restrictive
legends; and enable such Registrable Securities to be in such denominations and registered in such names as the selling Holders or managing underwriters, if
any, may request at least two Business Days prior to any sale of Registrable Securities to any underwriters and instruct the transfer agent and registrar of the
Registrable Securities to release any stop transfer orders with respect to the Registrable Securities;

 
(x)           cause all Registrable Securities covered by the Registration Statement to be listed on each securities exchange (or

quotation system operated by a national securities association) on which identical securities issued by the Company are then listed on or prior to the effective
date of any Registration Statement and enter into customary agreements including, if necessary, a listing application and indemnification agreement in
customary form;

 
(xi)          provide the Holders, the transfer agent and registrar a CUSIP number for the Registrable Securities no later than the

effective date of such Registration Statement;
 
(xii)         use its commercially reasonable efforts to comply with all applicable rules and regulations of the SEC relating to such

registration and the distribution of the securities being offered and make generally available to its securities holders, as soon as reasonably practicable,
earnings statements satisfying the provisions of Section 11(a) of the Securities Act;

 
(xiii)       cooperate and assist in any filings required to be made with the National Association of Securities Dealers, Inc.;
 
(xiv)        if requested, include or incorporate in a Prospectus supplement or post-effective amendment to a Registration Statement,

such information as the managing underwriters administering an Underwritten Offering of the Registrable Securities registered thereunder reasonably request to
be included therein and to which the Company does not reasonably object and make all required filings of such Prospectus supplement or post-effective
amendment as soon as reasonably practicable after they are notified of the matters to be included or incorporated in such Prospectus supplement or post-
effective amendment;

 
(xv)          upon the occurrence of any event contemplated by clauses (4), (5) or (6) of Section 2.3(a)(iii) above, as soon as

reasonably practicable prepare a post-effective amendment to any Registration Statement or an amendment or supplement to the related Prospectus or file any
other required document so that, as thereafter delivered to purchasers of the Registrable Securities included therein, the Prospectus will not include an untrue
statement of a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading;
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(xvi)        subject to the proviso in paragraph (viii) above, cause the Registrable Securities covered by the Registration Statement to

be registered with or approved by such other governmental agencies or authorities as may be necessary to enable the seller or sellers thereof to consummate the
disposition of such Registrable Securities (other than as may be required by the governmental agencies or authorities of any foreign jurisdiction and other than
as may be required by a law applicable to a selling Holder by reason of its own activities or business other than the sale of Registrable Securities);

 
(xvii)       if such offering is an Underwritten Offering, enter into an underwriting agreement with an investment banking firm

selected in accordance with Section 2.3(c) of this Agreement containing representations, warranties, indemnities and agreements then customarily included by
an issuer in underwriting agreements with respect to secondary underwritten distributions and take all such other actions as are reasonably requested by the
managing underwriters for such underwritten offering in order to facilitate the registration or the disposition of such Registrable Securities, including delivery
of customary accountants comfort letters and legal opinions;

 
(xviii)      if such offering is an Underwritten Offering, (a) make reasonably available for inspection by each selling Holder of

Registrable Securities and any managing or lead underwriter in such Underwritten Offering, and any attorney, accountant or other agent retained by such
selling Holder or any such underwriter, all relevant financial and other records, pertinent corporate documents and properties of the Company and its
subsidiaries as shall be reasonably necessary to enable them to conduct a “reasonable” investigation for purposes of Section 11(a) of the Securities Act; (b)
cause the Company’s officers, directors and employees to make reasonably available for inspection all relevant information reasonably requested by the selling
Holder or any such underwriter, attorney, accountant or agent in connection with any such Registration Statement, in each case, as is customary for similar
due diligence examinations; provided that any information that is designated by the Company as confidential at the time of delivery of such information shall
be kept confidential by the selling Holder, such underwriter, or any such, attorney, accountant or agent, unless such disclosure is required by law, or such
information becomes available to the public generally or through a third party without an accompanying obligation of confidentiality; and (c) deliver such
documents and certificates as may be reasonably requested by the selling Holder and the managing underwriters, if any, including customary opinions of
counsel and “cold comfort” letters as may be reasonably required pursuant to the underwriting agreement relating thereto;

 
(xix)        in connection with an Underwritten Offering requested pursuant to Section 2.1, the Company will participate, to the

extent reasonably requested by the managing underwriter for the offering or the Holders participating therein, in customary efforts to sell the securities under
the offering, including, without limitation, participating in “road shows” or other investor meetings, and the Company shall secure the reasonable participation
of its senior management for such purposes; and

 
(xx)         use its commercially reasonable efforts to take all other reasonable steps necessary to effect the registration, offering and

sale of the Registrable Securities covered by the Registration Statement contemplated hereby.
 

The Company may require each seller of Registrable Securities, prior to inclusion of its Registrable Securities in a Registration Statement as
to which any registration is being effected, to furnish to the Company such information regarding such seller and the distribution of such securities as the
Company may from time to time reasonably request and as shall be required in connection with any registration referred to herein. No Holder may include
Registrable Securities in any Registration Statement pursuant to this Agreement unless and until such Holder has furnished to the Company such
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information. Each Holder further agrees to furnish as soon as reasonably practicable to the Company all information required to be disclosed in order to make
information previously furnished to the Company by such Holder not materially misleading.

 
(b)           Each Holder of Registrable Securities agrees that, upon receipt of any written notice from the Company of the happening of any

event of the kind described in clause (4), (5) or (6) of Section 2.3(a)(iii) or in Section 2.4(b), such Holder will forthwith discontinue disposition of Registrable
Securities pursuant to the then current Prospectus until (1) such Holder is advised in writing by the Company that a new Registration Statement covering the
offer of Registrable Securities has become effective under the Securities Act or (2) such Holder receives copies of a supplemented or amended Prospectus
contemplated by this Section 2.3(b), or until such Holder is advised in writing by the Company that the use of the Prospectus may be resumed. If the
Company shall have given any such notice during a period when a demand registration is in effect, the Company shall extend the period described in Section
2.1(b)(i) (as applicable) by the number of days during which any such disposition of Registrable Securities is discontinued pursuant to this paragraph, if so
directed by the Company, on the happening of such event, the Holder will deliver to the Company (at the Company’s expense) all copies, other than permanent
file copies then in such Holder’s possession, of the prospectus covering such Registrable Securities current at the time of receipt of such notice.

 
(c)           Selection of Underwriters . With respect to any Underwritten Offering, the Company shall be entitled to select the managing

underwriter; provided, that if the Underwritten Offering is undertaken pursuant to Section 2.1 hereof, such managing underwriter shall be selected by the
Holders of a majority of the Registrable Securities included in such registration, subject to approval of the Company, which approval shall not be
unreasonably withheld.

 
1.4          Other Agreements.
 

(a)           “Market Stand-Off” Election . In the case of any Underwritten Offering, upon the request of the managing underwriter, each
Holder agrees not to effect any public sale or distribution of Registrable Securities, except as part of such underwritten registration pursuant to the terms hereof,
during the period beginning fifteen (15) days prior to the closing date of such underwritten offering and during the period ending ninety (90) days after such
closing date (or such longer period, not to exceed 180 days, as may be reasonably requested by the Company or by the managing underwriter or underwriters).

 
(b)           Material Development Condition . With respect to any Registration Statement filed or to be filed pursuant to Section 2.1, if the

Company determines, in its good faith judgment, that (i) it would (because of the existence of, or in anticipation of, a material acquisition or corporate
reorganization or other transaction, financing activity, stock repurchase or development involving the Company or any subsidiary, or the unavailability of any
required financial statements, or any other event or condition of similar significance to the Company or any subsidiary) be seriously detrimental to the
Company or any subsidiary or its stockholders for such a Registration Statement to become effective or to be maintained effective or for sales of Registrable
Securities to continue pursuant to the Registration Statement, or (ii) the filing or maintaining effectiveness of a Registration Statement would require disclosure
of material information that the Company has a valid business purpose of retaining as confidential (each, a “ Material Development Condition”), the
Company shall, notwithstanding any other provisions of this Agreement, be entitled, upon the giving of a written notice (a “ Delay Notice”) to such effect,
signed by the Chief Executive Officer, President or any Vice President of the Company, to any Holder of Registrable Securities included or to be included in
such Registration Statement, (A) to cause sales of Registrable Securities by such Holder pursuant to such Registration Statement to cease, (B) to delay actions
to bring about the effectiveness of such Registration Statement and sales thereunder or, upon the written advice of counsel, cause such Registration Statement
to be withdrawn and the effectiveness of such Registration
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Statement terminated, or (C) in the event no such Registration Statement has yet been filed, to delay filing any such Registration Statement, until, in the good
faith judgment of the Company, such Material Development Condition no longer exists (notice of which the Company shall promptly deliver to any Holder of
Registrable Securities with respect to which any such Registration Statement has been filed).

 
Notwithstanding the foregoing provisions of this paragraph (b):
 
(1)           the Company shall not be entitled to cause sales of Registrable Securities to cease or to delay any registration of Registrable

Securities required pursuant to Section 2.1 by reason of any existing or anticipated Material Development Condition for a period of more than sixty (60)
consecutive days; provided, that the Company shall not be entitled to exercise any such right more than two times in any calendar year or less than 30 days
from the prior such suspension period; and provided further, that such exercise shall not prevent the Holders from being entitled to at least 240 days of
effective registration per calendar year;

 
(2)           in the event a Registration Statement is filed and subsequently withdrawn by reason of any existing or anticipated Material

Development Condition as hereinbefore provided, the Company shall cause a new Registration Statement covering the Registrable Securities to be filed with the
SEC as soon as reasonably practicable after the occurrence of the earlier of  (i) the expiration of such Material Development Condition and (ii) the expiration of
the period set forth in clause (1) above, and the registration period for such new registration statement shall be the number of days that remained in the required
registration period with respect to the withdrawn Registration Statement at the time it was withdrawn; and

 
(3)           in the event the Company elects not to withdraw or terminate the effectiveness of any such Registration Statement but to cause a

Holder or Holders to refrain from selling Registrable Securities pursuant to such Registration Statement for any period during the required registration period,
such required registration period with respect to such Holders shall be extended by the number of days during such required registration period that such
Holders are required to refrain from selling Registrable Securities.

 
1.5          Registration Expenses. All expenses incident to the Company’s performance of or compliance with this Agreement, including without

limitation all registration and filing fees, listing fees, fees and expenses of compliance with securities or blue sky laws (including reasonable fees and
disbursements of counsel in connection with blue sky qualifications or registrations (or the obtaining of exemptions therefrom) of the Registrable Securities),
fees of the National Association of Securities Dealers, transfer and registration fees of transfer agents and registrars, printing expenses (including expenses of
printing Prospectuses), messenger and delivery expenses, internal expenses (including, without limitation, all salaries and expenses of its officers and
employees performing legal or accounting duties), fees and disbursements of its counsel and its independent certified public accountants (including expenses
of any special audit or accounting review), securities acts liability insurance (if the Company elects to obtain such insurance), fees and expenses of any
special experts retained by the Company in connection with any registration hereunder, reasonable fees and expenses, not to exceed $50,000 per registration
hereunder, of one counsel for the Holders (and any necessary local counsel), and fees and expenses of other Persons retained by the Company (all such
expenses being referred to as “Registration Expenses”), shall be borne by the Company; provided, that Registration Expenses shall not include out-of-pocket
expenses incurred by the Holders (except as specifically provided above in this Section 2.5) and underwriting discounts, commissions or fees attributable to
the sale of the Registrable Securities, which shall be paid by the Holders pro rata on the basis of the number of shares of Common Stock registered on their
behalf.
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1.6          Indemnification.
 

(a)           Indemnification by the Company . The Company agrees to indemnify and hold harmless, to the full extent permitted by law, but
without duplication, each Holder of Registrable Securities included in a Registration Statement, its officers, directors, employees, partners, principals,
equityholders, managed or advised accounts, advisors and agents, and each Person who controls such Holder (within the meaning of the Securities Act) and,
unless indemnification of such Persons is otherwise provided for in the applicable underwriting agreement, each underwriter, its partners, members, directors
and officers and each person, if any, who controls such Underwriter (within the meaning of the Securities Act) (individually, an “ Indemnified Person”),
against all losses, claims, damages, liabilities and expenses (including reasonable costs of investigation and reasonable legal fees and expenses and including
expenses incurred and amounts paid in settlement of any litigation, commenced or threatened) arising out of or based upon any untrue statement (or alleged
untrue statement) of a material fact in, or any omission (or alleged omission) of a material fact required to be stated in, such Registration Statement or
Prospectus or necessary to make the statements therein (in the case of a Prospectus in light of the circumstances under which they were made) not misleading,
as such expenses are incurred, except insofar as the same are caused by or contained in any information furnished in writing to the Company by any
Indemnified Person expressly for use therein.

 
(b)           Indemnification by Holders of Registrable Securities . In connection with any Registration Statement in which a Holder of

Registrable Securities is participating, each such Holder will furnish to the Company in writing such information and affidavits as the Company reasonably
requests for use in connection with any such Registration Statement or Prospectus and agrees to indemnify and hold harmless, to the full extent permitted by
law, severally but not jointly with any other Holder, but without duplication, the Company, its officers, directors, shareholders, employees, advisors and
agents, and each Person who controls the Company (within the meaning of the Securities Act) against any losses, claims, damages, liabilities and expenses
(including reasonable costs of investigation and reasonable legal fees and expenses and including expenses incurred and amounts paid in settlement of any
litigation, commenced or threatened) arising out of or based upon any untrue statement (or alleged untrue statement) of material fact in, or any omission (or
alleged omission) of a material fact required to be stated in, the Registration Statement or Prospectus or necessary to make the statements therein (in the case of
a Prospectus in light of the circumstances under which they were made) not misleading, as such expenses are incurred, to the extent, but only to the extent, that
such untrue statement or omission is contained in any information or affidavit so furnished in writing by such Holder to the Company specifically for
inclusion therein. In no event shall any participating Holder be liable for any amount in excess of the proceeds (net of payment of all expenses (excluding
underwriting discounts and commissions paid or payable by such Holder)) received by such Holder from the Registrable Securities offered and sold by such
Holder pursuant to such Registration Statement.

 
(c)           Conduct of Indemnification Proceedings . Any Person entitled to indemnification hereunder will (i) give prompt notice to the

indemnifying party of any claim with respect to which it seeks indemnification and (ii) permit such indemnifying party to assume the defense of such claim
with counsel of such indemnifying party’s choice; provided, however, that any Person entitled to indemnification hereunder shall have the right to employ
separate counsel and to participate in the defense of such claim, but the fees and expenses of such counsel shall be at the expense of such indemnified Person
unless (A) the indemnifying party shall have agreed in writing to pay them, (B) the indemnifying party shall have failed to assume the defense of such claim
and employ counsel reasonably satisfactory to the indemnified party in a timely manner or (C) the named parties to an action, claim or proceeding (including
any impleaded parties) include any indemnified party and the indemnifying party or any of its Affiliates and in the reasonable judgment of any such Person,
based upon advice of its counsel, (1) a conflict of interest may exist between such person and the indemnifying party with respect to such claims (in which
case, if
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the Person notifies the indemnifying party in writing that such Person elects to employ separate counsel at the expense of the indemnifying party, the
indemnifying party shall not have the right to assume the defense of such claim on behalf of such person) or (2) there may be one or more legal defenses
available to it which are different from or in addition to those available to the indemnifying party; provided, that such counsel only be hired to the extent
necessary for such defense or defenses; and provided,  further, that the indemnifying party shall be responsible to pay the fees and expenses of only one law
firm plus one local counsel in each necessary jurisdiction pursuant to these clauses (A), (B) and (C). The indemnifying party will not be subject to any
liability for any settlement made without its written consent (which consent shall not be unreasonably withheld). No indemnified party will be required to
consent to entry of any judgment or enter into any settlement which does not include as an unconditional term thereof the giving by the claimant or plaintiff to
such indemnified party of a release from all liability in respect of such claim or litigation. An indemnifying party who is not entitled to, or elects not to,
assume the defense of the claim will not be obligated to pay the fees and expenses of more than one counsel (plus one local counsel if required in a specific
instance) for all parties indemnified by such indemnifying party with respect to such claim. The failure by an indemnified party to give notice as provided
herein shall not relieve the indemnifying party of its obligations under this Section 2.6, except to the extent the failure to give such notice is materially
prejudicial to the indemnifying party’s ability to defend such action.

 
(d)           Contribution. If for any reason the indemnification provided for in Section 2.6(a) or Section 2.6(b) is unavailable to an

indemnified party or insufficient to hold it harmless as contemplated by Section 2.6(a) and Section 2.6(b), then the indemnifying party shall contribute to the
amount paid or payable by the indemnified party as a result of such loss, claim, damage or liability in such proportion as is appropriate to reflect the relative
fault of the indemnifying party and the indemnified party, as well as any other relevant equitable considerations. The relative fault shall be determined by
reference to, among other things, whether the untrue or alleged untrue statement or the omission or alleged omission relates to information supplied by the
indemnifying party or parties on the one hand or the indemnified party on the other and the parties’ relative intent, knowledge, access to information and
opportunity to correct or prevent such untrue statement or omission. No Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of
the Securities Act) shall be entitled to contribution from any Person who was not guilty of such fraudulent misrepresentations. The amount paid or payable by
a party as a result of any losses shall be deemed to include any legal or other fees or expenses incurred by such party in connection with any proceeding, to the
extent such party would have been indemnified for such expenses if the indemnification provided for in Section 2.6(a) or Section 2.6(b) were available to such
party. In no event shall any participating Holder be liable for any amount in excess of the proceeds (net of payment of all expenses (excluding underwriting
discounts and commissions paid or payable by such Holder)) received by such Holder from the Registrable Securities offered and sold by such Holder
pursuant to such Registration Statement.

 
(e)           Remedies Cumulative. The indemnity, contribution and expense reimbursement obligations under this Section 2.6 shall be in

addition to any liability each indemnifying person may otherwise have and shall remain operative and in full force and effect regardless of any investigation
made by or on behalf of any indemnified party.

 
1.7          Participation in Underwritten Registrations. No Person may participate in any Underwritten Offering hereunder unless such Person (i)

agrees to sell such Person’s Registrable Securities on the basis provided in any underwriting arrangements related thereto and (ii) completes and executes all
questionnaires, powers of attorney, indemnities, underwriting agreements and other documents required under the terms of such underwriting arrangements.
Nothing in this Section 2.7 shall be construed to create any additional rights regarding the registration of Registrable Securities in any Person otherwise than as
set forth herein.
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1.8          Subsequent Registration Rights. The Company shall not modify or amend any existing agreement providing for registration rights in a

manner that would adversely affect the rights of the Holders hereunder. In addition, the Company shall not grant any Person any registration rights with
respect to shares of Common Stock other than registration rights that expressly permit the Holders to participate in the registration pro rata with the Person
being granted registration rights based on the number of shares requested to be included (and on a basis no less favorable to the Holders than that of the Person
being granted registration rights). Notwithstanding anything herein to the contrary, the Company may grant registration rights with respect to shares of
Common Stock issued in connection with an acquisition of stock or assets of another company so long as the registration rights would not be in conflict with
or inconsistent with the rights of the Holders hereunder in any material respect.

 
1.9          Rule 144 Reporting. With a view to making available the benefits of certain rules and regulations of the SEC that may permit the sale of

the restricted securities to the public without registration, the Company agrees to use its commercially reasonable efforts to:
 

(a)           make and keep public information regarding the Company available as those terms are understood and defined in Rule 144 under
the Securities Act;

 
(b)           file with the SEC in a timely manner all reports and other documents required of the Company under the Securities Act and the

Exchange Act at any time after it has become and remains subject to such reporting requirements; and
 
(c)           so long as a Holder owns any Restricted Securities, furnish to the Holder forthwith upon written request a written statement by the

Company as to its compliance with the reporting requirements of Rule 144 of the Securities Act and the Exchange Act (at any time after it has become and
remains subject to such reporting requirements), a copy of the most recent annual or quarterly report of the Company, and such other reports and documents
so filed as a Holder may reasonably request in availing itself to any rule or regulation of the SEC allowing a Holder to sell any such securities without
registration.

 
Section 2.              Miscellaneous.
 

2.1          Notices. All notices and other communications hereunder shall be in writing and shall be deemed sufficiently given and served for all
purposes (a) when personally delivered or given by machine-confirmed facsimile, (b) one business day after a writing is delivered to a national overnight
courier service or (c) three business days after a writing is deposited in the United States mail, first class postage or other charges prepaid and registered,
return receipt requested, in each case, addressed as follows (or at such other address for a party as shall be specified by like notice):

 
(i)            in the case of the Company, to:
 

IHOP Corp.
450 North Brand Boulevard
Glendale, California 91203-2306
Attention:  General Counsel
Facsimile No.:  (818) 637-3131
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with a copy to:
 
Skadden, Arps, Slate, Meagher & Flom LLP
300 South Grand Avenue
Los Angeles, California 90071
Attn:  Rodrigo A. Guerra, Esq.
Facsimile No.:  (213) 621-5217
 

(ii)           in the case of a Holder, to the address set forth opposite such Holder’s 
name, on Schedule A hereto,

 
with a copy to:
 
Cadwalader, Wickersham & Taft LLP
One World Financial Center, Suite 32-106
New York, New York  10281 
Attention:  Dennis J. Block, Esq.
Facsimile No:  (212) 504-5557
 

2.2          Amendment and Waiver. This Agreement may not be amended, modified or supplemented, and waivers or consents to departures from
the provisions of this Agreement may not be given, unless (a) with respect to a particular offering under Section 2, the Company has obtained the written
consent of Holders of a majority of the Registrable Securities included in such offering as are then outstanding as determined by the Company, and (b) in any
other event, the Company has obtained the written consent of Holders of a majority of the Registrable Securities then outstanding as determined by the
Company. Whenever the consent or approval of Holders of a specified number of Registrable Securities is required hereunder, Registrable Securities held by
the Company shall not be counted in determining whether such consent or approval was given by the Holders of such required number.

 
2.3          Successors and Assigns. This Agreement shall be binding upon, and shall inure to the benefit of, the parties hereto and their respective

successors and permitted assigns. Notwithstanding the foregoing, the rights and obligations of the Company and the Holders under this Agreement shall not be
assigned or delegated without the prior written consent of the other; provided,  however, that if any Holder or any Permitted Transferee (collectively, the
“Transferor”) sells or otherwise transfers any of its Registrable Securities to another Holder, such Transferor may assign (in whole or in part) its rights under
this Agreement to such Holder; provided,  however, (i) the Transferor shall, at least five (5) days prior to such Transfer, furnish to the Company written
notice of the name and address of such proposed Holder and a description (including amount) of the securities with respect to which such rights are being
assigned and (ii) such transferee Holder shall assume in writing, concurrently with such transfer, the obligations of the Transferor under this Agreement and
shall be added to Schedule A hereto; and provided further that no such assignment shall relieve the Investor or the Transferor of any of its obligations under
this Agreement. Any attempted or purported assignment that does not comply with this Section 3.3 shall be null and void and shall be of no effect.

 
2.4          Interpretation. When a reference is made in this Agreement to Sections, paragraphs or clauses, such reference shall be to a Section,

paragraph or clause of this Agreement unless otherwise indicated. The words “include,” “includes,” and “including” when used herein shall be deemed in each
case to be followed by the words “without limitation.”  The table of contents and headings contained in this Agreement are for reference purposes only and
shall not affect in any way the meaning or interpretation of this Agreement. This Agreement has been negotiated by the respective parties hereto and their
attorneys and the language hereof will not be construed for or against any party. The phrases
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“the date of this Agreement,” “the date hereof,” and terms of similar import, unless the context otherwise requires, shall be deemed to refer to November 29,
2007. The words “hereof,” “herein,” “herewith,”  “hereby” and “hereunder” and words of similar import shall, unless otherwise stated, be construed to refer
to this Agreement as a whole and not to any particular provision of this Agreement.

 
2.5          Further Assurances. Each party to this Agreement shall do and perform or cause to be done and performed all such further acts and

things and shall execute and deliver all such agreements, certificates, instruments and documents as the other party hereto may reasonably request in order to
carry out the intent and accomplish the purposes of this Agreement and the consummation of the transactions contemplated hereby.

 
2.6          No Third-Party Beneficiaries. No person or entity not a party to this Agreement shall be deemed to be a third-party beneficiary hereunder

or entitled to any rights hereunder. All representations, warranties or agreements of the Holders contained in this Agreement shall inure to the benefit of the
Company.

 
2.7          Entire Agreement. This Agreement and all other documents required to be delivered pursuant hereto constitute the entire agreement among

the parties with respect to the subject matter hereof and supersede all prior documents, agreements and understandings, both written and verbal, among the
parties with respect to the subject matter hereof and the transactions contemplated hereby.

 
2.8          Severability. If any provision of this Agreement is held to be illegal, invalid or unenforceable under present or future laws, then, if

possible, such illegal, invalid or unenforceable provision will be modified to such extent as is necessary to comply with such present or future laws and such
modification shall not affect any other provision hereof; provided that if such provision may not be so modified such illegality, invalidity or unenforceability
will not affect any other provision, but this Agreement will be reformed, construed and enforced as if such invalid, illegal or unenforceable provision had
never been contained herein.

 
2.9          GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH

CONTRACTS MADE AND TO BE PERFORMED IN THE STATE OF NEW YORK.
 
2.10        Counterparts. This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement

and shall become effective when one or more counterparts have been signed by each of the parties and delivered to each of the other parties, it being understood
that all parties need not sign the same counterpart.

 
(signature page follows)
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date first above written.
 

IHOP CORP.
  
  

By: /s/ Thomas G. Conforti
Name: Thomas G. Conforti
Title: Chief Financial Officer

 
[Signature Page to Registration Rights Agreement]

 



 
INVESTORS:

   
CHILTON INVESTMENT PARTNERS, L.P.

   
By: Chilton Investment Company, LLC,

as general partner
    

By: /s/ Patricia Mallon
Name: Patricia Mallon
Title: Executive Vice President

    
    

CHILTON QP INVESTMENT PARTNERS, L.P.
    

By: Chilton Investment Company, LLC,
as general partner

    
By: /s/ Patricia Mallon
Name: Patricia Mallon
Title: Executive Vice President

    
    

CHILTON INTERNATIONAL, L.P.
    

By: Chilton Investment Company, LLC,
as general partner

    
By: /s/ Patricia Mallon
Name: Patricia Mallon
Title: Executive Vice President

    
    

CHILTON STRATEGIC VALUE PARTNERS, L.P.
    

By: Chilton Investment Company, LLC,
as general partner

    
By: /s/ Patricia Mallon
Name: Patricia Mallon
Title: Executive Vice President

    
    

CHILTON OPPORTUNITY TRUST, L.P.
    
    

By: Chilton Investment Company, LLC,
as general partner

    
By: /s/ Patricia Mallon
Name: Patricia Mallon
Title: Executive Vice President

 
[Signature Page to Registration Rights Agreement]

 



 
CHILTON GLOBAL PARTNERS, L.P.

    
By: Chilton Investment Company, LLC,

as general partner
    

By: /s/ Patricia Mallon
Name: Patricia Mallon
Title: Executive Vice President

    
    

CHILTON OPPORTUNITY INTERNATIONAL,
L.P.

    
By: Chilton Investment Company, LLC,

as general partner
    

By: /s/ Patricia Mallon
Name: Patricia Mallon
Title: Executive Vice President

    
    

CHILTON PRIVATE EQUITY PARTNERS I, L.P.
    

By: Chilton Investment Company, LLC,
as general partner

    
By: /s/ Patricia Mallon
Name: Patricia Mallon
Title: Executive Vice President

    
    

CHILTON INVESTMENT COMPANY, LLC
    

By: /s/ Patricia Mallon
Name: Patricia Mallon
Title: Executive Vice President

    
    

BIRCHWOOD INVESTMENTS LTD. LLC
    

By: Chilton Investment Company, Inc.,
as member manager

    
By: /s/ Patricia Mallon
Name: Patricia Mallon
Title: Vice President

 
[Signature Page to Registration Rights Agreement]

 



 
SCHEDULE A

 
SCHEDULE OF PURCHASERS

 

Name of Purchaser Address of Purchaser

Number of 
Shares to be

 Purchased by
 such Purchaser

      
Chilton Investment Partners, L.P. 1266 East Main Street

Stamford, CT 06902 1,320
      
Chilton QP Investment Partners, L.P. 1266 East Main Street

Stamford, CT 06902 5,615
      
Chilton International, L.P. Kingston Chambers

P.O. Box 173 
Road Town, Tortola 
British Virgin Islands 6,751

      
Chilton Strategic Value Partners, L.P. 1266 East Main Street 

Stamford, CT 06902 5,104
      
Chilton Opportunity Trust, L.P. 1266 East Main Street 

Stamford, CT 06902 1,885
      
Chilton Global Partners, L.P. 1266 East Main Street 

Stamford, CT 06902 991
      
Chilton Opportunity International, L.P. Kingston Chambers 

P.O. Box 173 
Road Town, Tortola 
British Virgin Islands 1,984

      
Chilton Private Equity Partners I, L.P. 1266 East Main Street 

Stamford, CT 06902 1,500
      
Chilton Investment Company, LLC 1266 East Main Street 

Stamford, CT 06902 350
      
Birchwood Investments Ltd. LLC 1266 East Main Street 

Stamford, CT 06902 9,500
      

Total Shares 35,000
 

Schedule A-1
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IHOP CORP. SUCCESSFULLY COMPLETES THE ACQUISITION OF

APPLEBEE’S INTERNATIONAL, INC.
 

Combination Brings Together Two Leading Restaurant Brands and
Creates Significant Opportunities to Generate Shareholder Value

 
GLENDALE, Calif., November 29, 2007 —  IHOP Corp. (NYSE: IHP) today announced that it successfully completed the acquisition of Applebee’s
International, Inc. for $25.50 per share in cash, representing a total transaction value of approximately $2.1 billion.  With more than 3,250 restaurants, the
combination brings together two leading restaurant brands and creates the largest full service restaurant company in the world.
 
Julia A. Stewart, IHOP Corp. Chairman and Chief Executive Officer, said, “We are delighted to complete the acquisition of Applebee’s as it represents an
opportunity to create significant long-term value for IHOP shareholders over and above what we could had achieved on a standalone basis.  Additionally,
we believe that our core competencies of re-energizing restaurant brands, franchising and expense management are ideally suited to improve Applebee’s
overall brand and financial health.  We look forward to applying the same focus and discipline that we have employed successfully at IHOP over the last
several years to generate meaningful and sustainable improvements within the Applebee’s business.”
 
Business Model Transformation
 
As previously announced, IHOP Corp. intends to franchise the majority of Applebee’s 510 company-owned restaurants as it transitions the business to a
highly franchised system.  This fundamental business transformation is expected to significantly enhance IHOP Corp.’s cash generating profile resulting
from:
 
•                  Franchising approximately 475 Applebee’s company-owned and operated restaurants by the end of 2010.  The Company has begun to cultivate a

pipeline of new and existing franchisees who have expressed interest in buying company-operated Applebee’s restaurants.  Efforts are already
underway to sell specific company markets with the expectation of completing the sale of select markets in early 2008.

 
•                  Selling Applebee’s-owned real estate and executing related leasebacks.  The Company has selected an advisor and begun the marketing of this real

estate to likely buyers.  The sales are expected to be completed sometime in early 2008.
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•                  Significantly reducing General & Administrative expenses at Applebee’s over the next three years in line with franchising Applebee’s operated

restaurants as well as through efficiencies created by integration efforts.
 
•                  Significantly reducing capital expenditures as Applebee’s quickly transitions out of its more capital intensive company operations model to a highly

franchised model.
 
Stewart said, “The investor proposition presented by IHOP’s acquisition of Applebee’s centers on the fundamental business model transformation we
intend to implement at the company.  This transition will allow us to benefit from the low capital expenditure, high cash flow generating characteristics
enjoyed by a highly franchised business.”
 
Applebee’s Re-Energizing Efforts
 
Management intends to take a comprehensive approach to re-energizing the Applebee’s brand with the goal of returning to positive system-wide same-store
sales growth over time as enhanced marketing and operational strategies take hold.  The Company is currently establishing the strategic plan and tactical
elements that are expected to strengthen Applebee’s competitive position.
 
“Of utmost importance is the brand positioning which will serve as a filter for the menu, advertising, marketing, restaurant remodel package and new
restaurant prototype initiatives that will be designed to re-energize the Applebee’s brand.  Additionally, the operations efficiencies and franchise
development strategies will be a top priority.  Together, these efforts will serve to establish a strong point of differentiation for the Applebee’s brand and
enhance its competitive position over time,” said Stewart.
 
Additional Investor Information
 
Primarily due to the settlement of the interest rate swap transaction and financing costs related to the swap detailed in a separate news release today, the
Company no longer expects the acquisition of Applebee’s International, Inc. to be accretive to earnings in 2008.
 
Shares of Applebee’s stock will cease to trade on NASDAQ effective November 30, 2007, while IHOP Corp. stock will continue to trade on the New York
Stock Exchange under ticker symbol “IHP.”  IHOP expects to file consolidated historical pro forma financial statements for the combined company with the
Securities and Exchange Commission by February 12, 2008.  The Company expects to provide information regarding purchase price accounting sometime
during the first quarter 2008.  Additionally, IHOP currently expects to report fourth quarter and fiscal 2007 financial results and issue 2008 financial
performance guidance on Wednesday, February 27, 2008.
 
About IHOP Corp.
 
The IHOP family restaurant chain has been serving a wide variety of breakfast, lunch and dinner selections for nearly 50 years.  Offering 14 types of
pancakes as well as omelettes, breakfast specialties, burgers, sandwiches, salads, chicken and steaks, IHOP’s diverse menu appeals to people of all ages.
IHOP restaurants are franchised and operated by Glendale, California-based IHOP Corp.  As of September 30, 2007, the end of IHOP’s third quarter, there
were 1,328 IHOP
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restaurants in 49 states, Canada, Mexico and the U.S. Virgin Islands.  IHOP Corp. common stock is listed and traded on the NYSE under the symbol “IHP.” 
For more information, call the Company’s headquarters at (818) 240-6055 or visit the Company’s Web site located at www.ihop.com.
 
About Applebee’s International, Inc.
 
Applebee’s International, Inc., headquartered in Overland Park, Kan., develops, franchises and operates restaurants under the Applebee’s Neighborhood Grill
& Bar brand, the largest casual dining concept in the world.  As of November 25, 2007, there were 1,965 Applebee’s restaurants operating system-wide in 49
states, 17 international countries, and two U.S. territories, of which 510 were company-owned.  Additional information on Applebee’s International can be
found at the company’s website (www.applebees.com).
 
Forward-Looking Statements
 
There are forward-looking statements contained in this news release. They use such words as “may,” “will,” “expect,” “believe,” “plan,” or other similar
terminology, and include statements regarding the strategic and financial benefits of the acquisition of Applebee’s International, Inc., expectations regarding
integration and cost savings, and other financial guidance. These statements involve known and unknown risks, uncertainties and other factors, which may
cause the actual results to be materially different than those expressed or implied in such statements. These factors include, but are not limited to: the
implementation of IHOP’s strategic growth plan; the availability of suitable locations and terms for the sites designated for development; the ability of
franchise developers to fulfill their commitments to build new restaurants in the numbers and time frames covered by their development agreements; legislation
and government regulation including the ability to obtain satisfactory regulatory approvals; risks associated with executing IHOP’s strategic plan for
Applebee’s; risks associated with IHOP’s incurrence of significant indebtedness to finance the acquisition; the failure to realize the synergies and other
perceived advantages resulting from the acquisition; costs and potential litigation associated with the acquisition; the ability to retain key personnel after the
acquisition; conditions beyond IHOP’s control such as weather, natural disasters, disease outbreaks, epidemics or pandemics impacting IHOP’s customers or
food supplies or acts of war or terrorism; availability and cost of materials and labor; cost and availability of capital; competition; continuing acceptance of
the IHOP, International House of Pancakes and Applebee’s brands and concepts by guests and franchisees; IHOP’s and Applebee’s overall marketing,
operational and financial performance; economic and political conditions; adoption of new, or changes in, accounting policies and practices; and other factors
discussed from time to time in IHOP’s and Applebee’s news releases, public statements and/or filings with the Securities and Exchange Commission,
especially the “Risk Factors” sections of IHOP’s and Applebee’s Annual and Quarterly Reports on Forms 10-K and 10-Q. Forward-looking information is
provided by IHOP Corp. pursuant to the safe harbor established under the Private Securities Litigation Reform Act of 1995 and should be evaluated in the
context of these factors. In addition, IHOP disclaims any intent or obligation to update these forward-looking statements.
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IHOP CORP. SUBSIDIARES COMPLETE $2.039 BILLION SECURITIZED FINANCING TO FUND ITS ACQUISITION OF APPLEBEE’S
INTERNATIONAL, INC.

 
GLENDALE, Calif., November 29, 2007 —  IHOP Corp. (NYSE: IHP) today announced that certain of its subsidiaries have successfully completed two
separate securitization transactions with total proceeds of $2.039 billion.  The securitization transactions consisted of an issuance of debt collateralized by
IHOP restaurant assets and a separate issuance of debt collateralized by Applebee’s restaurant assets.  In addition, IHOP Corp. has completed a private
placement of $190 million of non-convertible preferred stock and $35 million of convertible preferred stock.  The proceeds of these financings were used to
fund IHOP Corp.’s acquisition of Applebee’s International, Inc, which closed today.
 
The Applebee’s securitization totaled $1.794 billion and consisted of four classes of Fixed Rate Notes:
 
•                  $675 million of Class A-2-II-A Senior Notes which have the benefit of a financial guaranty insurance policy covering payment of interest when due and

payment of principal at the applicable legal final maturity date.  These notes have an expected life of approximately five years, with a legal maturity of 30
years.

 
•                  $650 million of Class A-2-II-X Senior Notes, which do not have the benefit of a financial guaranty insurance policy.  These notes have an expected life of

approximately five years, with a legal maturity of 30 years.
 
•                  $350 million of Class A-2-I Senior Notes which do not have the benefit of a financial guaranty insurance policy.  These notes have an expected life of

approximately six months, with a legal maturity of 30 years.
 
•                  $119 million of Class M-1 Subordinated Notes which do not have the benefit of a financial guaranty insurance policy.  These notes have an expected life

of approximately four years, with a legal maturity of 30 years.
 
The Applebee’s securitization also included a revolving credit facility of $100 million of Series 2007-1 Class A-1 Variable Funding Notes issued in two
classes.   The $30 million of Class A-1-A Variable Funding Notes have the benefit of a financial guaranty insurance policy covering payment of interest when
due and payment of principal at the legal final maturity date.  The $70 million of Class A-1-X Variable Funding Notes do not have the benefit of a financial
guaranty insurance policy.  Approximately $75 million of Variable Funding Notes were drawn at closing.

The Applebee’s Fixed Rate Notes and Variable Funding Notes (hereafter referred to as the “Applebee’s Notes”) were issued by indirect subsidiaries of
Applebee’s International, Inc. that hold substantially all of the intellectual property and franchising assets of the Applebee’s system and a certificate
representing the right to receive a portion of the weekly residual cash flow of
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the IHOP securitization structure after all required payments and deposits have been made. The servicing and repayment obligations related to these Applebee’s
Notes and certain ongoing fees and expenses, including the premiums payable to the financial guaranty insurance company, are solely the responsibility of
these indirect subsidiaries.  Neither IHOP Corp., which is the ultimate parent of each of the subsidiaries involved in the securitization, nor Applebee’s
International, Inc. will guarantee or in any way be liable for the obligations of the subsidiaries involved in the securitization including the Applebee’s Notes and
any other obligations of such subsidiaries arising in connection with the issuance of the Applebee’s Notes.
 
IHOP Franchising, LLC and IHOP IP, LLC, as co-issuers, also completed their third series of securitized financing consisting of $245 million of Fixed Rate
Notes.  These notes have an expected life of approximately five years, with a legal maturity of 30 years.
 
The Series 2007-3 Senior Fixed Rate Notes (hereafter referred to as the “IHOP Notes”) were issued by indirect subsidiaries of IHOP Corp. that hold
substantially all of the intellectual property and franchising assets of the IHOP system. The servicing and repayment obligations related to these IHOP Notes
and certain ongoing fees and expenses, including the premiums payable to the financial guaranty insurance company, are solely the responsibility of these
indirect subsidiaries. Neither IHOP Corp., which is the ultimate parent of each of the subsidiaries involved in the securitization, nor International House of
Pancakes, Inc., will guarantee or in any way be liable for the obligations of the subsidiaries involved in the securitization including the IHOP Notes and any
other obligations of such subsidiaries arising in connection with the issuance of the IHOP Notes.
 
The weighted average interest rate on all of the above securitized notes, exclusive of the amortization of fees and expenses associated with the securitization
transactions, is 7.1799%.  Taking into account fees and expenses (excluding the interest rate swap transaction) associated with the securitization transactions
that will be amortized as additional non-cash interest expense over a five-year period, which is the expected life of the notes, the weighted average effective
interest rate for the securitized notes is 8.4571%.
 
In connection with the closing of both securitized financing transactions, IHOP settled an interest rate swap transaction that was entered into in the third
quarter of 2007 at a cost of $124.0 million.  The swap was intended to hedge IHOP’s interest payments on the notes issued in the securitization
transactions.  The swap had a notional amount of $2.039 billion and a fixed interest rate of 5.694%.  As a result of the swap settlement, the Company
expects to incur mark-to-market interest expense of $26.5 million in the fourth quarter of 2007 and to amortize the effective portion of the interest rate
swap of $61.9 million into interest expense over the expected five-year life of the notes.
 
IHOP Corp. also issued $190 million of IHOP non-convertible preferred stock and $35 million of convertible preferred stock through private transactions.
 
The notes and the preferred stock have not been registered under the Securities Act of 1933, as amended, or any state securities laws and may not be offered or
sold in the United States, or any other jurisdiction, absent registration or an applicable exemption from the registration requirements of the Securities Act of
1933, as amended, and the applicable state securities laws.
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About IHOP Corp.
 
The IHOP family restaurant chain has been serving a wide variety of breakfast, lunch and dinner selections for nearly 50 years.  Offering 14 types of
pancakes as well as omelettes, breakfast specialties, burgers, sandwiches, salads, chicken and steaks, IHOP’s diverse menu appeals to people of all ages.
IHOP restaurants are franchised and operated by Glendale, California-based IHOP Corp.  As of September 30, 2007, the end of IHOP’s third quarter, there
were 1,328 IHOP restaurants in 49 states, Canada, Mexico and the U.S. Virgin Islands.  IHOP Corp. common stock is listed and traded on the NYSE under
the symbol “IHP.”  For more information, call the Company’s headquarters at (818) 240-6055 or visit the Company’s Web site located at www.ihop.com.
 
About Applebee’s International, Inc.
 
Applebee’s International, Inc., headquartered in Overland Park, Kansas, develops, franchises and operates restaurants under the Applebee’s Neighborhood
Grill & Bar brand, the largest casual dining concept in the world.  As of November 25, 2007, there were 1,965 Applebee’s restaurants operating system-wide
in 49 states, 17 international countries, and two U.S. territories, of which 510 were company-owned.  Additional information on Applebee’s International can
be found at the company’s website (www.applebees.com).
 
Forward-Looking Statements
 
There are forward-looking statements contained in this news release. They use such words as “may,” “will,” “expect,” “believe,” “plan,” or other similar
terminology, and include statements regarding the strategic and financial benefits of the acquisition of Applebee’s International, Inc., expectations regarding
integration and cost savings, and other financial guidance. These statements involve known and unknown risks, uncertainties and other factors, which may
cause the actual results to be materially different than those expressed or implied in such statements. These factors include, but are not limited to: the
implementation of IHOP’s strategic growth plan; the availability of suitable locations and terms for the sites designated for development; the ability of
franchise developers to fulfill their commitments to build new restaurants in the numbers and time frames covered by their development agreements; legislation
and government regulation including the ability to obtain satisfactory regulatory approvals; risks associated with executing IHOP’s strategic plan for
Applebee’s; risks associated with IHOP’s incurrence of significant indebtedness to finance the acquisition; the failure to realize the synergies and other
perceived advantages resulting from the acquisition; costs and potential litigation associated with the acquisition; the ability to retain key personnel after the
acquisition; conditions beyond IHOP’s control such as weather, natural disasters, disease outbreaks, epidemics or pandemics impacting IHOP’s customers or
food supplies or acts of war or terrorism; availability and cost of materials and labor; cost and availability of capital; competition; continuing acceptance of
the IHOP, International House of Pancakes and Applebee’s brands and concepts by guests and franchisees; IHOP’s and Applebee’s overall marketing,
operational and financial performance; economic and political conditions; adoption of new, or changes in, accounting policies and practices; and other factors
discussed from time to time in IHOP’s and Applebee’s news releases, public statements and/or filings with the Securities and Exchange Commission,
especially the “Risk Factors” sections of IHOP’s and Applebee’s Annual and Quarterly Reports on Forms 10-K and 10-Q. Forward-looking information is
provided by IHOP Corp. pursuant to the safe harbor established under the Private Securities Litigation Reform Act
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of 1995 and should be evaluated in the context of these factors. In addition, IHOP disclaims any intent or obligation to update these forward-looking
statements.
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