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Item 5.02.    Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On May 7, 2018, Dine Brands Global, Inc. (the “Corporation”) announced the appointment of Thomas Song, 46, as the Corporation’s Chief
Financial Officer, effective May 29, 2018. Greggory H. Kalvin, the Corporation’s Interim Chief Financial Officer will serve as the Interim
Chief Financial Officer until Mr. Song joins the Corporation, upon which Mr. Kalvin will continue in his role as the Senior Vice President,
Corporate Controller.

Mr. Song joins the Corporation from Choice Hotels International, Inc. (“Choice Hotels”), a publicly-traded hospitality franchisor, where he has
served as the Senior Vice President, Corporate Development and Innovation since September 2013. Prior to his tenure at Choice Hotels,
Mr. Song was the Vice President, Corporate Development and Strategy for Hanover Insurance Group, Inc., a provider of property and casualty
insurance products and services, from 2010 to August 2013.

In connection with Mr. Song’s appointment as the Chief Financial Officer, the Corporation and Mr. Song entered into an offer letter (“Offer
Letter”) and an employment agreement (the “Employment Agreement”). Mr. Song will receive a compensation package including an annual
base salary of $500,000 and participation in the Corporation’s annual cash incentive plan with a target payout of 75% of base salary. Mr. Song
will also receive a sign-on bonus of $200,000 and be eligible to participate in standard health and benefits plans and other perquisites extended
to the most senior executive officers of the Corporation. Pursuant to the Dine Brands Global, Inc. 2016 Stock Incentive Plan, Mr. Song will also
receive: (1) a sign-on equity award of $1,000,000 in restricted stock awards which will vest 20% after one year, 40% after year two, 20% after
year three and 20% after year four, provided that Mr. Song remains employed with the Corporation through such dates; (2) annual long-term
incentive awards for 2018 of $600,000, with 34% in the form of stock options which will vest ratably over three years from the date of grant,
33% in the form of restricted stock awards which will cliff vest on the third anniversary of the date of grant, and 33% in the form of
participation in the cash long-term incentive plan for the 2018 to 2021 performance cycle; and (3) participation in the cash long-term incentive
plan for the 2016 to 2018 performance cycle with a target award of $100,000 with no proration and the 2017 to 2019 performance cycle with a
target award of $200,000 with no proration. Mr. Song’s Employment Agreement calls for certain cash payments to be made to Mr. Song in
connection with qualifying terminations, including a cash payment at a multiple of 2x base salary and annual bonus for a termination in
connection with a change in control and 1x base salary and annual bonus for other qualifying terminations. Further, in connection with a
qualifying termination, Mr. Song’s equity awards and long-term cash-based awards are subject to accelerated vesting in accordance with the
terms of his Employment Agreement.

The foregoing description is qualified in its entirety by the text of the Offer Letter and Employment Agreement, copies of which are attached
hereto as Exhibit 10.1 and 10.2, and the terms of which are incorporated herein by reference.

A copy of the press release announcing Mr. Song’s appointment is attached hereto as Exhibit 99.1 and is incorporated herein by reference.

 
Item 9.01. Financial Statements and Exhibits.
 
 (d) Exhibits.
 

Exhibit
Number          Description
10.1   Offer Letter between the Corporation and Thomas Song dated May 7, 2018.

10.2   Employment Agreement between the Corporation and Thomas Song dated May 7, 2018

99.1   Press Release announcing appointment of Chief Financial Officer dated May 7, 2018.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned thereunto duly authorized.
 
Date: May 7, 2018   DINE BRANDS GLOBAL, INC.

  By:       /s/ Bryan R. Adel

   

Bryan R. Adel
Senior Vice President, Legal, General
Counsel and Secretary
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Exhibit 10.1
 

May 7, 2018

Thomas Song
450 N. Brand Blvd.
Glendale, CA 91203

Dear Tom,

It is our pleasure to offer you the position of Chief Financial Officer with Dine Brands Global, the parent corporation and
franchisor of IHOP and Applebee’s restaurants. Dine Brands Global is a leader in the restaurant industry because of
the quality of our team members. Your qualifications and enthusiasm would be a valuable addition to our team.

Reporting To: Steve Joyce, Chief Executive Officer

Hire Date: May 29, 2018

Your compensation offer is as follows:

Base Salary: $500,000 annual base salary, paid bi-weekly in accordance with the Company’s regularly established
policies.

Incentive Plan: You will be eligible to participate in the 2018 Incentive Plan. Your annual incentive target is 75% of
base salary. The plan is based on financial performance and individual performance. You will be eligible to participate
for the full fiscal year and any incentive earned for the 2018 plan year will not be prorated based on your hire date.
Payout, if any, is typically paid in March following the completion of the plan year.

Sign-on Bonus: You will receive a sign-on bonus of $200,000 less all applicable tax withholdings and authorized or
required deductions. This amount will be paid within thirty days of your hire date. You will be required to reimburse the
company for the



gross amount of this sign-on bonus should you voluntarily leave this company for any reason within twelve months of
your hire date.

Long-Term Incentives:

Annual Long-Term Incentive Award - You will receive a fiscal year 2018 award of $600,000 under the Dine Brands
Global, Inc. 2016 Stock Incentive Plan and form of award agreements used in connection therewith. The award will be
provided 34% in the form of Stock Options, 33% in Restricted Stock and 33% in the Cash Long-term Incentive Plan and
will be granted on the 15th of the month following your hire date.
 

 

•  Stock Options – Stock Options provide the opportunity to purchase shares of Dine Brands Global stock at a
price equal to the Fair Market Value of a share of Common Stock as of the Date of Grant. Stock Options vest
ratably three years from the date of grant, provided that you are continuously employed by Dine Brands Global
through this date.

 

 

•  Restricted Stock (RSAs) - Each RSA represents the right to receive one share of Dine Brands Global common
stock, provided you remain employed through the applicable vesting period. The RSAs will vest 100% on the
third anniversary of the date of grant, provided that you are continuously employed by Dine Brands Global
through this date.

 

 
•  Cash Long-term Incentive Plan (LTIP) - the Cash LTIP provides for a pay-out of 0% - 200% of target depending

on Dine Brands Global’s Total Shareholder Return and Adjusted Earnings Per Share performance over a three-
year period.

Hire-on Restricted Stock Award: After your hire date, you will receive a one-time equity award of $1,000,000 of
Restricted Stock (RSAs), which will be granted under the Dine Brands Global 2016 Stock Incentive Plan and form of
award agreement used in connection therewith. Each RSA represents the right to receive one share of Dine Brands
Global common stock provided you remain employed through the vesting date. The number of RSAs awarded will be
determined by dividing $1,000,000 by the closing price of Dine Brands Global’s common stock on the 15th of the month
following your hire date. The award will vest 20% after year one, 40% after year two, 20% after year three and 20%
after year four, provided that you are continuously employed by Dine Brands Global through these dates.

Hire-on Cash Long-term Incentive Plan (LTIP) Awards: the Cash LTIP provides for a pay-out of 0% - 200% of target
depending on Dine Brands Global’s Total Shareholder Return over a three-year period. You will be eligible to participate
in the 2017 - 2019 Cash LTIP performance cycle with a target award of $200,000, with no proration. You will also be
eligible to participate in the 2016 - 2018 Cash LTIP performance cycle with a target award of $100,000, with no
proration.



Deferred Compensation Program (DCP): You will be eligible to defer up to 80% base salary and 100% of bonus (with
separate elections) on a pre-tax basis each year.

Relocation: The major costs of your relocation to the Glendale, CA area under the Tier 1 relocation policy. A third-party
relocation company will facilitate your relocation benefits and ensure you have a best-in-class experience. If you should
voluntarily leave the company prior to your two-year relocation anniversary date other than for Good Reason, you will
be required to reimburse the company for a portion of your relocation expenses in accordance with the ‘Relocation
Agreement’.

Mobile Services Policy: You are considered a Tier 1 mobile user. Any usage expenses, repairs, or penalties that
exceed the plan amounts are the responsibility of the team member. Every 24 months, the Company will reimburse you
for the purchase of a mobile device up to $100. Any additional equipment costs will be your responsibility.

Automobile Allowance:
You will be eligible to receive a car allowance of $1,250 per month.

Your Dine Brands Global benefits package includes:

Health & Welfare Benefits: You will be eligible to participate in the Company sponsored benefits programs effective
the first of the month following your hire date. These benefits include: medical, dental, vision, flexible spending account
or health savings account, life and dependent life, accidental death and dismemberment, short-term and long-term
disability, and the Employee Assistance Program (EAP). Details and enrollment information will be provided to you in
your new hire orientation.

Executive Physical: Dine Brands Global will cover the costs for you to receive one complete physical exam annually.
The Benefits Department maintains a list of providers where the Company has negotiated rates and services.

Executive Life Insurance and Long-Term Disability (LTD) Insurance: For executives,
Dine Brands Global, Inc. provides $900,000 in company paid term life insurance. The policy is a group term life policy.
Imputed income is required on life insurance in excess of $50,000 based on the IRS Imputed Income Premium Table.

Dine Brands Global, Inc. also provides executive LTD insurance with income protection of 60% of base salary and
bonus up to a maximum of $25,000 per month. The bonus calculation is based on the average bonus over the last two
years. For recent hires, the bonus calculation will be based on target and/or annualized prorated bonuses.

Dine Brands Global 401(k) Plan: To help you plan for retirement, the Company offers a 401(k) retirement savings plan
to team members. You may participate in the plan beginning the first of the month following date of hire. Dine Brands
Global matches 100% of the first 4% of pay you contribute and matches 50% of the next 2% you contribute.



Vacation: You will be eligible to participate in the Executive Routine Time Off from Work for Full-Time Vice Presidents
and Above Policy.

Sick Days: You will receive a total of two weeks annually (80 hours), with your first year prorated based upon your hire
date.

Dining Privileges: You will receive unlimited dining reimbursement at IHOP or Applebee’s for your personal use.
Alcohol and tips are excluded from reimbursement.

Stock Ownership Guidelines: As an executive of the Company, you will be subject to the Executive Stock Ownership
Guidelines. A copy of the guidelines will be provided.

New Hire Orientation: Upon receipt of the signed offer letter, we will contact you to discuss your new hire orientation
details. Please note that you will need to provide documents within three business days of your first day of employment
that establish your identity and eligibility for employment in the United States. You will be provided with detailed
information at your new hire orientation about the policies and programs available to team members.

Dine Brands Global will be your employer. Please feel free to contact me if you have any questions. I look forward to
hearing from you soon. Please email a copy of your signed offer letter to greg.bever@dinebrands.com.

This employment offer is valid for seven days from the date of this letter.

Sincerely,
 

Steve Joyce
CEO

I accept the terms and conditions of employment as stipulated above.
 
/s/ Thomas Song / May 7, 2018
Tom Song / Date

Just a reminder: This offer of employment is contingent upon successful completion of a background check. The policies and benefits that have been voluntarily adopted by Dine Brands
Global and its subsidiaries may be changed from time to time, with or without notice. These policies and benefits do not create any contractual rights or obligations, nor do they create a
contract of employment for any specific term. The information included in this letter is intended as a summary. However, if there is any disagreement between this information and the official
plan documents, the plan documents will always govern.

We value our team members and look forward to a mutually satisfactory employment relationship. It is understood, however, that you are a team member-at-will and neither you nor Dine
Brands Global and its subsidiaries are obligated to continue in our employment relationship if either does not wish to do so.

Please note that this letter is for general informational purposes only and does not represent an employment contract.



Exhibit 10.2

Execution Version

EMPLOYMENT AGREEMENT

This Employment Agreement (“Agreement”) is made effective as of May 7, 2018 by and between Dine Brands Global, Inc.,
a Delaware corporation (the “Corporation”), and Thomas Song (the “Executive”).

WHEREAS, the Corporation desires to employ Executive on the terms and conditions set forth in this Agreement; and

WHEREAS, the Executive is willing to render services to the Corporation on the terms and conditions set forth in this
Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual terms and conditions hereof, the Corporation and the
Executive hereby agree as follows:

1.        Employment. The Corporation hereby employs the Executive and the Executive hereby accepts employment with the
Corporation upon the terms and conditions hereinafter set forth.

2.        Exclusive Services. The Executive shall devote all necessary working time, ability and attention to the business of the
Corporation during the term of this Agreement and shall not, directly or indirectly, render any material services to any business,
corporation, or organization whether for compensation or otherwise, without the prior knowledge and written consent of the Board
of Directors of the Corporation (hereinafter referred to as the “Board”). During this Agreement, the Executive may (A) serve on
corporate, civic or charitable boards or committees, (B) deliver lectures, fulfill speaking engagements or teach at educational
institutions and (C) manage personal investments, so long as such activities do not significantly interfere with the performance of
the Executive’s responsibilities as an employee of the Corporation in accordance with this Agreement and any service on public
company boards of directors is approved in advance by the Board. It is expressly understood and agreed that to the extent that any
such activities have been conducted by the Executive prior to the effective date of this Agreement, the continued conduct of such
activities (or the conduct of activities similar in nature and scope thereto) subsequent to the effective date of this Agreement shall
not thereafter be deemed to interfere with the performance of the Executive’s responsibilities to the Corporation.

3.        Duties. The Executive is hereby employed as the Chief Financial Officer (hereinafter referred to as the “CFO”) of the
Corporation and shall render services at the business office of the Corporation to which the Executive is assigned. The Executive
shall have such authority and shall perform such duties as are described in Exhibit A attached hereto.

4.        Term. This Agreement shall have an initial term of three years commencing as of May 29, 2018 (the “Start
Date”). This Agreement will automatically renew at the end of the initial term and at the end of each subsequent term, for a
subsequent term of one year unless either party gives written notice of non-renewal to the other at least 90 days prior to the
expiration of the then current term. Such notice may be given for any or no reason. This Agreement is subject to earlier termination
as hereinafter provided.



5.          Compensation. As compensation for services rendered under this Agreement, the Executive shall be entitled to
receive the following:

a.        Base Salary. The Executive shall be paid a base salary of at least $500,000 per year, payable in 26 equal
bi-weekly installments during the term of this Agreement, prorated for any partial employment month. Such base salary
(“Base Salary”) shall be reviewed by the Compensation Committee of the Board (the “Compensation Committee”) no less
frequently than annually. The Base Salary may be increased by the Compensation Committee in its discretion, subject to
ratification by the Board. The Base Salary may not be decreased, except in the event of an across the board salary reduction
approved by the Board affecting employees of the Corporation at the Chief Officer Level (as defined in Section 6(a), below).

b.        Additional Compensation. The Executive shall be paid such additional compensation and bonuses as may
be determined and authorized in the discretion of the Compensation Committee, subject to ratification by the Board. The
Executive’s target bonus, to be payable under the Corporation’s annual incentive plan, shall be 75% of the Executive’s Base
Salary.

6.          Benefits. In addition to the compensation to be paid to the Executive pursuant to Section 5 hereof, the Executive
shall further be entitled to receive the following:

a.        Participation in Employee Plans. The Executive shall be entitled to participate in any health, disability, life
insurance, pension, retirement, profit sharing, executive bonus, long term incentive, or deferred compensation plan or any
other perquisites and fringe benefits that may be extended generally from time to time to employees of the Corporation at the
Chief Officer Level. For purposes of this Agreement, employees of the Corporation at the “Chief Officer Level” shall mean
the Chief Executive Officer, the Chief Financial Officer, the President of Applebee’s, the President of IHOP, and such other
employees of the Corporation as may from time to time be designated as being at the Chief Officer Level by the Board.

b.        Vacation. The Executive shall be entitled to vacation in accordance with the Corporation’s vacation or paid
time off policy as in effect from time to time for employees of the Corporation at the Chief Officer Level.

c.        Equity and Long-Term Incentive Awards. The Executive shall be entitled to equity and other long-term
incentive awards that may be extended generally from time to time to employees of the Corporation at the Chief Officer
Level, as approved by the Compensation Committee or the Board, subject to the terms and conditions of the respective
equity and long-term incentive compensation plans and award agreements and the provisions of this Agreement.

7.          Reimbursement of Expenses. Subject to such rules and procedures as from time to time are specified by the
Corporation, the Corporation shall reimburse the Executive for
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reasonable business expenses incurred in the performance of the Executive’s duties under this Agreement.

8.          Confidentiality/Trade Secrets. The Executive acknowledges that the Executive’s position with the Corporation is
one of the highest trust and confidence both by reason of the Executive’s position and by reason of the Executive’s access to and
contact with the trade secrets and confidential and proprietary business information of the Corporation. Both during the term of this
Agreement and thereafter, the Executive covenants and agrees as follows:

a.        The Executive shall use best efforts and exercise reasonable diligence to protect and safeguard the trade
secrets and confidential and proprietary information of the Corporation, including but not limited to any non-public
strategies, business plans, marketing and advertising plans, the identity of its customers and suppliers, its arrangements with
customers and suppliers, and its technical and financial data, records, compilations of information, processes, recipes and
specifications relating to its customers, suppliers, products and services;

b.        The Executive shall not disclose any of such trade secrets and confidential and proprietary information,
except as may be required in the course of the Executive’s employment with the Corporation or by law; and

c.        The Executive shall not use, directly or indirectly, for the Executive’s own benefit or for the benefit of
another, any of such trade secrets and confidential and proprietary information.

All original and any copies of files, records, documents, emails, drawings, specifications, memoranda, notes, or other
documents relating to the business of the Corporation, including printed, electronic or digital copies thereof, whether prepared by
the Executive or otherwise coming into the Executive’s possession, shall be the exclusive property of the Corporation and shall be
delivered to the Corporation and not retained by the Executive upon termination of the Executive’s employment for any reason
whatsoever or at any other time upon request of the Corporation’s General Counsel or the Board.

9. Discoveries. The Executive covenants and agrees to fully inform the Corporation of and disclose to the Corporation all
inventions, designs, improvements, discoveries, and processes (“Discoveries”) that the Executive has now or may hereafter have
during the Executive’s employment with the Corporation and that pertain or relate to the business of the Corporation, including but
not limited to the operation and franchising of restaurants, or to any experimental work, products, services, or processes of the
Corporation in progress or planned for the future, whether conceived by the Executive alone or with others, and whether or not
conceived during regular working hours or in conjunction with the use of any Corporation assets. The Executive will hold in trust
for the sole right and benefit of the Corporation, and will transfer, convey, release and assign to the Corporation all of the
Executive’s right, title, and interest, if any, in and to any and all Discoveries, whether or not patentable or registrable under
copyright or similar laws, that the Executive has solely or jointly conceived or developed or reduced to practice, or caused to be
conceived or developed or reduced to practice, during the period of time that the Executive is employed with the Corporation.
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Notwithstanding the foregoing, the Executive is not required to assign, or offer to assign, to the Corporation any invention
that fully qualifies under California Labor Code Section 2870, which section is reproduced below:
 

 

“(a) Any provision in an employment agreement which provides that an employee shall assign, or offer to assign, any
of his or her rights in an invention to his or her employer shall not apply to an invention that the employee
developed entirely on his or her own time without using the employer’s equipment, supplies, facilities, or trade
secret information except for those inventions that either:

 

 (1) Relate at the time of conception or reduction to practice of the invention to the employer’s business, or
actual or demonstrably anticipated research or development of the employer; or

 
 (2) Result from any work performed by the employee for the employer.
 

 
(b) To the extent a provision in an employment agreement purports to require an employee to assign an invention

otherwise excluded from being required to be assigned under subdivision (a), the provision is against the public
policy of this state and is unenforceable.”

The Executive will assist the Corporation, or its designee, at the Corporation’s expense, in every proper way to secure and
enforce the Corporation’s rights in the Discoveries as set forth above and any copyrights, patents, mask work rights or other
intellectual property rights relating thereto in any and all countries, including the disclosure to the Corporation of all pertinent
information and data with respect thereto, the execution of all applications, specifications, oaths, assignments and all other
instruments which the Corporation shall deem necessary in order to apply for, obtain and maintain such rights and in order to assign
and convey to the Corporation, its successors, assigns and nominees the sole and exclusive rights, title and interest in and to such
Discoveries, and any copyrights, patents, mask work rights or other intellectual property rights relating thereto. The Executive will
execute or cause to be executed, when it is in the Executive’s power to do so, any such instrument or papers and such obligation
shall continue after the termination of Executive’s employment. If the Corporation is unable because of the Executive’s mental or
physical incapacity or for any other reason to secure the Executive’s signature to apply for or to pursue any application for any
United States or foreign patents or copyright registrations covering Discoveries assigned to the Corporation as set forth above, then
the Executive hereby irrevocably designates and appoints the Corporation and its duly authorized officers and agents as the
Executive’s agent and attorney in fact, to act for and in the Executive’s behalf and stead to execute and file any such applications
and to do all other lawfully permitted acts to further the prosecution and issuance of letters patent or copyright registrations thereon
with the same legal force and effect as if executed by the Executive.
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10.          Non-Competition. The Executive covenants and agrees that during the period of the Executive’s employment, the
Executive shall not, without the prior written consent of the Chief Executive Officer of the Corporation (the “CEO”) and the Board,
directly or indirectly, as an employee, employer, consultant, agent, principal, partner, shareholder, corporate officer, director, or
through any other kind of ownership (other than ownership of securities of publicly held corporations of which the Executive owns
less than 5% of any class of outstanding securities) or in any other representative or individual capacity, engage in or render any
services to any business in North America engaged in the casual dining restaurant industry, the family dining restaurant industry, or
in any other segment of the restaurant industry in which the Corporation or any subsidiary of the Corporation may become involved
after the date hereof and prior to the date of termination of the Executive’s employment. For purposes of this Agreement “casual
dining restaurant industry” consists of “sit down table service” restaurants serving alcoholic beverages, with a per guest average
guest check within the United States of under $20.00 (adjusted upward each year to recognize Corporation menu price increases).
For purposes of this Agreement “family dining restaurant industry” consists of “sit down table service” restaurants, with a per guest
average guest check within the United States of under $15.00 (adjusted upward each year to recognize Corporation menu price
increases).

11.          Non-Solicitation.  The Executive agrees that during the period of the Executive’s employment, and for a period of
12 months following the effective date of the termination of the Executive’s employment for any reason, the Executive will not,
either directly or indirectly, for the Executive or for any third party, except as otherwise agreed to in writing by the then CEO,
solicit, induce, recruit, or cause any other person who is then employed by the Corporation to terminate his/her employment for the
purpose of joining, associating, or becoming employed with any business or activity that is engaged in the casual dining restaurant
industry, the family dining restaurant industry or any other segment of the restaurant industry in which the Corporation may
become involved after the date hereof and prior to the date of any termination of employment.

12.          Remedies for Breach of Covenants of the Executive.

a.        The Corporation and the Executive specifically acknowledge and agree that the foregoing covenants of the
Executive in Sections 8, 9, 10 and 11 are reasonable in content and scope and are given by the Executive for adequate
consideration. The Corporation and the Executive further acknowledge and agree that, if any court of competent jurisdiction
or other appropriate authority shall disagree with the parties’ foregoing agreement as to reasonableness, then such court or
other authority shall reform or otherwise construe the foregoing covenants as reason dictates.

b.        The covenants set forth in Sections 8, 9, and 11 of this Agreement, as provided in Section 13 or 14, shall
continue to be binding upon the Executive, notwithstanding the termination of the Executive’s employment with the
Corporation for any reason whatsoever. Such covenants shall be deemed and construed as separate agreements independent
of any other provisions of this Agreement and any other agreement between the Corporation and the Executive. The
existence of any claim or cause of action by the Executive against the Corporation, unless predicated on this Agreement,
shall not constitute a defense to the enforcement by the Corporation of any or

 
5



all such covenants. It is expressly agreed that the remedy at law for the breach of any such covenant is inadequate and
injunctive relief and specific performance shall be available to prevent the breach or any threatened breach thereof.

c.        If the Executive breaches any of the covenants set forth in Sections 8, 9, 10 and 11 of this Agreement, the
Executive shall reimburse the Corporation for (i) any long-term incentive compensation received by the Executive from the
Corporation during the 12-month period preceding the breach, and (ii) any profits realized from the sale of securities of the
Corporation during such 12-month period.

13.          Termination. This Agreement (other than Sections 8, 9, and 11, as provided in Section 13 or 14, which shall
survive any termination hereof for any reason, including the expiration hereof due to non-renewal (an “Expiration”)) may be
terminated as follows:

a.        The Corporation may terminate this Agreement and the Executive’s employment hereunder at any time,
with or without Cause, upon written notice to the Executive. The Executive may terminate this Agreement and the
Executive’s employment hereunder, at any time, with or without Good Reason.

b.        In the event of termination by the Corporation without Cause or by the Executive for Good Reason, which
shall not include a termination due to the Executive’s death or Disability, (i) the effective date thereof shall be stated in a
written notice from the Board or the Executive, as the case may be, to the other party, which in the case of a termination for
Good Reason shall not be earlier than 30 days from the date such written notice is delivered, and (ii) the Executive shall be
entitled to receive (1) within 10 business days following the effective date of such termination the payment of that portion of
the Executive’s Base Salary accrued through the date of termination to the extent not previously paid, any annual bonus
earned during the prior fiscal year but not yet paid to the Executive, any incurred but unreimbursed expenses owed to the
Executive in accordance with the Corporation’s policy or this Agreement, and any accrued but unused vacation pay owed to
the Executive in accordance with the Corporation’s policy (the “Accrued Obligations”) and (2) all amounts arising from the
Executive’s participation in, or benefits under, any employee benefit plans, programs or arrangements, which amounts shall
be payable in accordance with the terms and conditions of such employee benefit plans, programs or arrangements (the
“Other Benefits”). In addition, subject to the Executive’s entering into and not revoking the General Release (the
“Release”) set forth in Exhibit B attached hereto within 30 days after the effective date of termination (i) the Executive shall
be entitled to receive all Severance Payments under Section 13(g); (ii) other than with respect to any equity-based awards
that are not considered by the Corporation to be an annual equity grant and are granted to the Executive in connection with
the commencement of the Executive’s employment, any unvested stock options, stock appreciation rights, restricted stock
awards, restricted stock units and any other equity-based awards held by the Executive that are subject only to service or
time based vesting conditions (and not performance-based vesting conditions) and that would have vested during the
12-month period following the Executive’s termination will vest as of the day immediately preceding the effective date of
termination; (iii) with respect to any equity-based awards granted to the Executive that are not considered by the Corporation
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to be an annual equity grant and are granted in connection with the commencement of the Executive’s employment, any such
unvested stock options, stock appreciation rights, restricted stock awards, restricted stock units and any other equity-based
awards held by the Executive that are subject only to service or time based vesting conditions (and not performance-based
vesting conditions) will vest as of the day immediately preceding the effective date of termination; (iv) except for
Executive’s participation in the Corporation’s long-term performance-based cash plan (“Cash LTIP”) covering fiscal years
2017 through 2019 (“2017-2019 Cash LTIP”) and the Cash LTIP covering fiscal years 2016 through 2018 (“2016-2018 Cash
LTIP”), any unvested equity-based or long-term cash-based awards held by the Executive that are subject to any
performance-based vesting conditions shall become vested on a prorated basis, based on the portion of the performance
period that has elapsed prior to the date of termination, determined in accordance with the Corporation’s administrative
practices, and shall be paid at the time such award would have been paid to the Executive had he or she remained employed
through the end of the applicable performance period, based on actual performance during such performance period; (v) with
respect to Executive’s participation in the 2016-2018 Cash LTIP and the 2017-2019 Cash LTIP, Executive shall vest in such
amounts based on actual performance during such performance period, with no pro-ration, and shall be paid at the time such
award would have been paid to the Executive had he or she remained employed through the end of the applicable
performance period; and (vi) any stock options or stock appreciation rights held by the Executive shall remain exercisable
until the earlier of 24 months after the date of termination or their original expiration date. The Severance Payment under
Section 13(g)(i) shall be made to the Executive within 30 days after the effective date of termination; provided that if such
30-day period straddles two consecutive calendar years, payment shall be made in the second of such years.

c. The Executive’s employment shall terminate automatically upon the Executive’s death. Upon the Disability of
the Executive, the Corporation may give to the Executive written notice of its intention to terminate the Executive’s
employment. In such event, the Executive’s employment with the Corporation shall terminate effective on the 30th day after
receipt of such notice by the Executive (the “Disability Effective Date”), provided that, within the 30 days after such
receipt, the Executive shall not have returned to perform, with or without reasonable accommodation, the essential functions
of his or her position. For purposes of this Agreement, “Disability” shall mean the Executive’s inability to perform, with or
without reasonable accommodation, the essential functions of his or her position hereunder for a period of 180 consecutive
days (or 180 days within any period of 12 consecutive months) due to mental or physical incapacity, as determined by
mutual agreement of a physician selected by the Corporation or its insurers and a physician selected by the Executive;
provided, however, if the opinion of the Corporation’s physician and the Executive’s physician conflict, the Corporation’s
physician and the Executive’s physician shall together agree upon a third physician, whose opinion shall be binding. In the
event the Executive’s employment terminates due to death or Disability, the Corporation shall pay to the Executive (i) the
Accrued Obligations, (ii) the Other Benefits and (iii) an amount equal to the annual bonus payout for the Executive for such
fiscal year based on actual Corporation performance for such fiscal year, prorated pursuant to the terms of the Corporation’s
annual bonus plan
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and payable at the time the annual bonus would have been paid to the Executive had he or she remained employed through
the end of such fiscal year.

d. In the event of termination by the Corporation with Cause, the Executive shall be entitled to receive only the
Accrued Obligations and Other Benefits.

e.          The following shall constitute “Cause”:

(i) The willful failure by the Executive to substantially perform the Executive’s duties with the
Corporation (other than any such failure resulting from the Executive’s incapacity due to physical or mental
illness), after a written demand for substantial performance is delivered to the Executive by the Board, which
demand specifically identifies the manner in which the Board believes that the Executive has not substantially
performed the Executive’s duties; or

(ii) The Executive’s willful misconduct that is demonstrably and materially injurious to the Corporation,
monetarily or otherwise; or

(iii) The Executive’s commission of such acts of dishonesty, fraud, misrepresentation or other acts of
moral turpitude as would prevent the effective performance of the Executive’s duties; or

(iv) The Executive’s conviction or plea of no contest to a felony or a crime of moral turpitude.

For purposes of this subsection e., no act, or failure to act, on the Executive’s part shall be deemed “willful”
unless done, or omitted to be done, by the Executive not in good faith and without the reasonable belief that the
Executive’s action or omission was in the best interest of the Corporation. Notwithstanding the foregoing, the
Executive shall not be deemed to have been terminated for Cause unless and until there shall have been delivered
to the Executive a copy of a resolution duly adopted by the affirmative vote of a majority of the non-employee
members of the Board at a meeting of such members (after reasonable notice to the Executive and an opportunity
for the Executive, together with the Executive’s counsel, to be heard before such members of the Board), finding
that the Executive has engaged in the conduct set forth above in this subsection e. and specifying the particulars
thereof in detail.

f.        The Executive shall have “Good Reason” to effect a termination in the event that the Corporation
(i) breaches its obligations to pay any salary, benefit or bonus due hereunder, (ii) in the event of a Change in Control (as
defined below) only, requires the Executive to relocate more than 50 miles from the Executive’s current, principal place of
employment, (iii) assigns to the Executive any duties inconsistent with the Executive’s position with the Corporation or
significantly and adversely alters the nature or status of the Executive’s responsibilities or the conditions of the Executive’s
employment, such as the Executive no longer reporting to the Chief Executive Officer of the Corporation, or (iv) reduces the
Executive’s base salary and/or bonus opportunity, except for across-the-
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board reductions similarly affecting all management personnel of the Corporation and all management personnel of any
corporation or other entity which is in control of the Corporation; and in the event of any of (i), (ii), (iii) or (iv), the
Executive has given written notice to the Board as to the details of the basis for such Good Reason within 30 days following
the date on which the Executive alleges the event giving rise to such Good Reason occurred, the Corporation has failed to
provide a reasonable cure within 30 days after its receipt of such notice and the effective date of the termination for Good
Reason occurs within 180 days after the initial existence of the facts or circumstances constituting Good Reason. In the event
of a termination by the Executive with Good Reason, the Executive will be entitled to all Severance Payments under
Section 13(g).

g.        The “Severance Payments” consist of the following and, subject to subsection h. of Section 20, shall be
paid as follows: (i) an amount, in one lump sum, equal to one times the sum of (A) the Executive’s annual Base Salary, at the
then current effective annual rate, plus (B) the average of the Executive’s actual bonus attributable, as applicable, to the
preceding fiscal year or each of the preceding two or three fiscal years, in each case depending upon the Executive’s length
of service; and (ii) the payment by the Corporation of premiums on behalf of the Executive, for coverage substantially
similar to that provided under the Corporation’s health and life insurance plans, at the same cost to the Executive as was
effective immediately prior to termination, and for so long as the Executive elects to continue such coverage up to a
12-month period. To the extent that the Executive becomes covered under a health or life insurance plan maintained by a
subsequent employer, the Executive shall cease to be covered under the same type of plan maintained by the
Corporation. The Executive agrees to notify the Corporation within 30 days after similar health or life benefits become
available to the Executive from a subsequent employer. The Executive shall not be entitled to a prorated bonus pursuant to
subsection b. of Section 5 for the year in which the Executive is terminated.

h.        In the event of any termination of the Executive other than by the Executive for Good Reason, by the
Corporation without Cause or due to the Executive’s death or Disability, the Executive shall be entitled only to the Accrued
Obligations and Other Benefits. In the event of any termination of the Executive, all amounts owed by the Executive to the
Corporation for any reasons whatsoever will become immediately due and payable and the Corporation will transfer to the
Executive any life insurance policy maintained by the Corporation for the Executive’s benefit.

i.        In the event of any termination of the Executive by the Executive for Good Reason or by the Corporation
without Cause, the Corporation shall provide standard outplacement services at the expense of the Corporation, but not to
exceed in total an amount equal to $10,000, from an outplacement firm selected by the Corporation. In order to receive
outplacement services, the Executive must begin utilizing the services within 90 days of his or her date of termination.

j.        For purposes of clarity, in the event that the Executive’s employment is terminated upon or after the
expiration of this Agreement, the Executive shall be entitled to the Accrued Obligation and shall be eligible for severance
benefits as a Participant (as
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defined therein) under the terms of the Corporation’s Amended and Restated Executive Severance and Change in Control
Policy (or any successor plan or policy thereof).

14.          Change in Control and Termination Thereafter. If within 3 months prior to or 24 months following a Change in
Control, as defined below, that occurs during the term of his Agreement, the employment of the Executive is terminated by the
Corporation without Cause or by the Executive for Good Reason, whether or not the termination occurs during the term of this
Agreement, which shall not include a termination due to the Executive’s death or Disability, then the provisions of Section 13 shall
not apply and the following shall apply:

a.        The Executive shall be entitled to receive all Accrued Obligations and Other Benefits. In addition, subject to
subsection h. of Section 20 and subject to the Executive’s entering into and not revoking the Release within 30 days after
the effective date of termination, the Executive shall receive the following: (i) a lump sum payment equal to two times the
sum of (A) the Executive’s Base Salary in effect immediately prior to the Change in Control, plus (B) the average of the
Executive’s actual bonus attributable, as applicable to the preceding fiscal year or each of the preceding two or three fiscal
years, in each case depending upon the Executive’s length of service; and (ii) a lump sum payment equal to the bonus to
which the Executive would have been entitled under the Corporation’s annual incentive plan for the then current fiscal year,
determined based on actual performance for the full performance period, and prorated based on the portion of the
performance period that has elapsed prior to the date of termination, determined in accordance with the Corporation’s
administrative practices. The payment described in clause (i) of this subsection a. shall be made to the Executive within 30
days after the effective date of termination; provided that if such 30-day period straddles two consecutive calendar years,
payment shall be made in the second of such years. The payment described in clause (ii) of this subsection a. shall be paid
at the time the annual bonus would have been paid to the Executive had he or she remained employed through the last day of
the applicable fiscal year.

b.        The Corporation shall pay premiums on behalf of the Executive, for coverage substantially similar to that
provided under the Corporation’s health and life insurance plans, at the same cost to the Executive as was effective
immediately prior to termination, and for so long as the Executive elects to continue such coverage up to a 24 month
period. To the extent that the Executive becomes covered under a health or life insurance plan maintained by a subsequent
employer, the Executive shall cease to be covered under the same type of plan maintained by the Corporation. The Executive
agrees to notify the Corporation within 30 days after similar health or life benefits become available to the Executive from a
subsequent employer.

c.        Any unvested stock options, stock appreciation rights, restricted stock awards, restricted stock units, and
other equity-based awards held by the Executive that are subject only to service or time based vesting conditions (and not
performance-based vesting conditions) will vest as of the day immediately preceding the effective date of termination and, to
the extent applicable, will become exercisable, and any restrictions or conditions on such equity-based awards shall
immediately lapse and be deemed satisfied. Any stock options or stock appreciation rights held by the Executive shall
remain
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exercisable until the earlier of 24 months after the date of termination or their original expiration date.

Upon the occurrence of a Change in Control, the Executive shall, with respect to all outstanding, unvested
performance units and any other equity-based and long-term cash-based compensation awards subject to performance-based
vesting criteria that are held by the Executive immediately prior to the Change in Control, be deemed to have satisfied any
performance-based vesting criteria based on the Corporation’s actual performance through the date of the Change in Control,
and following the Change in Control any such awards shall continue to vest based upon the time or service-based vesting
criteria, if any, to which the award is subject. If the Executive’s employment terminates in accordance with the terms and
conditions of this Section 14(c) after a Change in Control, such performance-based awards shall become immediately and
fully vested, and shall be paid to the Executive not later than 30 days after the date of such termination.

d.        The Executive shall be bound by the non-solicitation provisions of Section 11, which shall remain in full
force and effect for a period of 12 months following the effective date of the Executive’s termination.

e.        If the Executive dies after signing the Release and prior to receiving Severance Payments to which he or she
is entitled pursuant to this Agreement, payment shall be made to the beneficiary designated by the Executive to the
Corporation or, in the event of no designation of beneficiary, then to the estate of the deceased Executive.

15.          Definition of Change in Control. A “Change in Control” shall be deemed to have occurred if:

a.        any “person,” as such term is used in Sections 13(d) and 14(d) of the Securities and Exchange Act of 1934,
as amended (the “Exchange Act”) (other than the Corporation; any trustee or other fiduciary holding securities under an
employee benefit plan of the Corporation; or any Corporation owned, directly or indirectly, by the stockholders of the
Corporation in substantially the same proportions as their ownership of Stock of the Corporation) is or becomes after the
Effective Date the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities
of the Corporation (not including in the securities beneficially owned by such person any securities acquired directly from
the Corporation or its affiliates) representing 35% or more of the combined voting power of the Corporation’s then
outstanding securities; or

b.        during any period of two consecutive years (not including any period prior to the Effective Date),
individuals who at the beginning of such period constitute the Board, and any new director (other than a director designated
by a person who has entered into an agreement with the Corporation to effect a transaction described in subsections a., c. or
d. of this Section 15) whose election by the Board or nomination for election by the Corporation’s stockholders was
approved by a vote of at least two-thirds (2/3) of the directors then still in office who either were directors at the beginning

 
11



of the period or whose election or nomination for election was previously so approved, cease for any reason to constitute at
least a majority thereof; or

c.        the consummation of a merger or consolidation of the Corporation with any other corporation, other than
(A) a merger or consolidation which would result in the voting securities of the Corporation outstanding immediately prior
thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving
entity), in combination with the ownership of any trustee or other fiduciary holding securities under an employee benefit
plan of the Corporation, at least 75% of the combined voting power of the voting securities of the Corporation or such
surviving entity outstanding immediately after such merger or consolidation or (B) a merger or consolidation effected to
implement a recapitalization of the Corporation (or similar transaction) in which no person acquires more than 50% of the
combined voting power of the Corporation’s then outstanding securities; or

d.        the stockholders of the Corporation approve a plan of complete liquidation of the Corporation or an
agreement for the sale or disposition by the Corporation of all or substantially all of the Corporation’s assets;

provided, that with respect to any non-qualified deferred compensation that becomes payable on account of the Change in Control,
the transaction or event described in subsection a., b., c. or d. also constitutes a “change in control event,” as defined in Treasury
Regulation §1.409A-3(i)(5) if required in order for the payment not to violate Section 409A of the Code.

16.        Parachute Payment Matters.

Notwithstanding any other provision of this Agreement, if by reason of Section 280G of the Code any payment or benefit
received or to be received by the Executive in connection with a Change in Control or the termination of the Executive’s
employment (whether payable pursuant to the terms of this Agreement (“Contract Payments”) or any other plan, arrangements or
agreement with the Corporation or an Affiliate (as defined below) (collectively with the Contract Payments, “Total Payments”))
would not be deductible (in whole or part) by the Corporation, an Affiliate or other person making such payment or providing such
benefit, then the Contract Payments shall be reduced and, if Contract Payments are reduced to zero, other Total Payments shall be
reduced (in the reverse order in which they are due to be paid) until no portion of the Total Payments is not deductible by reason of
Section 280G of the Code, provided, however, that no such reduction shall be made unless the net after-tax benefit received by the
Executive after such reduction would exceed the net after-tax benefit received by the Executive if no such reduction was made. The
foregoing determination and all determinations under this Section 16 shall be made by the Accountants (as defined below). For
purposes of this Section 16, “net after-tax benefit” shall mean (i) the Total Payments that would constitute “parachute payments”
within the meaning of Section 280G of the Code, less (ii) the amount of all federal, state and local income taxes payable with
respect to such payments calculated at the maximum marginal income tax rate for each year in which the foregoing shall be paid to
the Executive (based on the rate in effect for such year as set forth in the Code as in effect at the time of the first payment of the
foregoing), less (iii) the amount of excise taxes imposed with respect to the payments and benefits described in (i) above by
Section 4999 of the Code. For purposes of the
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foregoing determinations, (a) no portion of the Total Payments the receipt or enjoyment of which the Executive shall have
effectively waived in writing prior to the date of payment of any Contract Payment shall be taken into account; (b) no portion of the
Total Payments shall be taken into account which in the opinion of the Accountants does not constitute a “parachute payment”
within the meaning of Section 280G(b)(2) of the Code (without regard to subsection (A)(ii) thereof); (c) the Contract Payments
(and, thereafter, other Total Payments) shall be reduced only to the extent necessary so that the Total Payments in their entirety
constitute reasonable compensation for services actually rendered within the meaning of Section 280G(b)(4) of the Code, in the
opinion of the Accountants; and (d) the value of any non-cash benefit or any deferred payment or benefit included in the Total
Payments shall be determined by the Accountants in accordance with the principles of Sections 280G(d)(3) and (4) of the
Code. For purposes of this Section 16, the term “Affiliate” means the Corporation’s successors, any Person whose actions result in
a Change in Control or any company affiliated (or which, as a result of the completion of the transactions causing a Change in
Control shall become affiliated) with the Corporation within the meaning of Section 1504 of the Code and “Accountants” shall
mean the Corporation’s independent certified public accountants serving immediately prior to the Change in Control, unless the
Accountants are also serving as accountant or auditor for the individual, entity or group effecting the Change in Control, in which
case the Corporation shall appoint another nationally recognized public accounting firm to make the determinations required
hereunder (which accounting firm shall then be referred to as the Accountants hereunder). For purposes of making the
determinations and calculations required herein, the Accountants may make reasonable assumptions and approximations
concerning applicable taxes and may rely on reasonable, good faith interpretations concerning the application of Sections 280G and
4999 of the Code, provided that the Accountant’s determinations must be made on the basis of “substantial authority” (within the
meaning of Section 6662 of the Code). All fees and expenses of the Accountants shall be borne solely by the Corporation.

17.        Arbitration of Disputes.

a.        Any dispute or claim arising out of or relating to this Agreement or any termination of the Executive’s
employment, other than with respect to Sections 8 through 12, shall be settled by final and binding arbitration in the greater
Los Angeles metropolitan area in accordance with the Commercial Arbitration rules of the American Arbitration
Association, and judgment upon the award rendered by the arbitrators may be entered in any court having jurisdiction
thereof.

b.        Except as provided by applicable law, the fees and expenses of the arbitration panel shall be shared equally
by the Executive and the Corporation.

c.        Except as provided by applicable law, the prevailing party in any arbitration brought hereunder shall be
entitled to an award of its costs (including expenses and attorneys’ fees), incurred in such arbitration.

18.        No Mitigation.  The Executive shall have no duty to attempt to mitigate the level of benefits payable by the
Corporation to the Executive hereunder, by seeking other employment or otherwise. To the extent that the Executive becomes
covered under a health or life insurance
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plan maintained by a subsequent employer, the Corporation will discontinue the Executive’s coverage; otherwise, the Corporation
shall not be entitled to set off against the amounts payable hereunder any amounts received by the Executive from any other source,
including any subsequent employer.

19.        Notices. Any notices to be given hereunder by either party to the other may be effected either by personal delivery in
writing or by mail, registered or certified, postage prepaid, with return receipt requested. Mailed notices shall be addressed as
follows:

a. If to the Corporation:

Dine Brands Global, Inc.
450 N. Brand Boulevard
Glendale, CA 91203
Attn: General Counsel

b. If to the Executive:

Thomas Song
450 N. Brand Boulevard
Glendale, CA 91203

Either party may change its address for notice by giving notice in accordance with the terms of this Section 19.

20.        General Provisions.

a.        Governing Law. This Agreement shall be governed by, and construed and enforced in accordance with, the
internal laws of the State of California, without regard to its conflict of laws provisions.

b.        Invalid Provisions. If any provision of this Agreement is held to be illegal, invalid, or unenforceable, then
such provision shall be fully severable and this Agreement shall be construed and enforced as if such illegal, invalid, or
unenforceable provision had never comprised a part hereof; and the remaining provisions hereof shall remain in full force
and effect and shall not be affected by the illegal, invalid, or unenforceable provision or by its severance here
from. Furthermore, in lieu of such illegal, invalid, or unenforceable provision there shall be added automatically as a part of
this Agreement a provision as similar in terms to such illegal, invalid, or unenforceable provision as may be possible and still
be legal, valid or enforceable.

c.        Entire Agreement. With the exception of that certain offer letter addressed to the Executive dated May 7,
2018 (“Offer Letter”), the Relocation Agreement, as such agreement is referenced in the Offer Letter, the Indemnification
Agreement between the Corporation and the Executive, dated May 7, 2018 and the
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General Release of Claims (Exhibit B) executed as a condition to receiving certain separation benefits hereunder, and all
equity award agreements, this Agreement sets forth the entire understanding of the parties and supersedes all prior
agreements or understandings, whether written or oral, with respect to the subject matter hereof and all agreements,
acknowledgments, designations and directions of the Executive made or given under any Corporation policy statement or
benefit program. No terms, conditions, warranties, other than those contained herein, and no amendments or modifications
hereto shall be binding unless made in writing and signed by the parties hereto.

d.        Binding Effect. This Agreement shall extend to and be binding upon and inure to the benefit to the parties
hereto, their respective heirs, representatives, successors and assigns. This Agreement may not be assigned by the Executive,
but may be assigned by the Corporation to any person or entity that succeeds to the ownership or operation of the business in
which the Executive is primarily employed by the Corporation.

e.        Waiver. No purported waiver of a breach or default will be valid unless specifically stated in writing by the
waiving party. No such waiver waives any subsequent breach or default of the same or any other term in this Agreement.

f.        Titles. Titles of the paragraphs herein are used solely for convenience and shall not be used for interpretation
or construing any work, clause, paragraph, or provision of this Agreement.

g.        Counterparts. This Agreement may be executed in any number of counterparts and by any electronic means,
each of which shall be deemed an original and all of which, when taken together, shall constitute one and the same
agreement.

h.        Compliance with IRC Section 409A. The following provisions shall apply to this Agreement with respect
to Section 409A of the Code:

      (i) The lump sum cash severance payments which are payable under clause (i) of subsection g. of
Section 13 and subsection a. of Section 14. are intended to satisfy the short-term deferral exemption under Treasury
Regulation Section 1.409A-1(b)(4) and shall be made not later than the last day of the applicable two and one-half month
period with respect to such payment, within the meaning of Treasury Regulation Section 1.409A-1(b)(4).

      (ii) If any provision of this Agreement (or of any award of compensation, including equity compensation or
benefits) would cause the Executive to incur any additional tax or interest under Section 409A of the Code or any regulations
or Treasury guidance promulgated thereunder, the Corporation shall, after consulting with the Executive, reform such
provision to comply with Section 409A of the Code, provided that the Corporation agrees to maintain, to the maximum
extent practicable, the original intent and economic benefit the Executive of the applicable provision without violating the
provisions of Section 409A of the Code.
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      (iii) Notwithstanding any provision to the contrary in this subsection h., if Executive is deemed on the
Termination Date to be a “specified employee” within the meaning of that term under Section 409A(a)(2)(B) of the Code,
then with regard to any payment or the provision of any benefit that is required to be delayed in compliance with
Section 409A(a)(2)(B) of the Code such payment or benefit shall not be made or provided (subject to the last sentence
hereof) prior to the earlier of (A) the expiration of the six-month period measured from the date of the Executive’s
“separation from service” (as such term is defined under Section 409A of the Code) or (B) the date of the Executive’s death
(the “Delay Period”). Upon the expiration of the Delay Period, all payments and benefits delayed pursuant to this
subsection h. (whether they would have otherwise been payable in a single sum or in installments in the absence of such
delay) shall be paid or reimbursed the Executive in a lump sum, and any remaining payments and benefits due under this
Agreement shall be paid or provided in accordance with the normal payment dates specified for them
herein. Notwithstanding the foregoing, to the extent that the foregoing applies to the provision of any ongoing welfare
benefits to the Executive that would not be required to be delayed if the premiums therefore were paid by Executive, the
Executive shall pay the full cost of premiums for such welfare benefits during the Delay Period and the Corporation shall
pay the Executive an amount equal to the amount of such premiums paid by the Executive during the Delay Period promptly
after its conclusion.

i.        Withholding. The Corporation may withhold from any amounts payable under this Agreement such Federal, state,
local or foreign taxes as shall be required to be withheld pursuant to any applicable law or regulations.

IN WITNESS WHEREOF, the Corporation and the Executive have executed this Agreement as of the date and year first
above written.

THIS AGREEMENT CONTAINS AN ARBITRATION CLAUSE.

 
EXECUTIVE:   Dine Brands Global, Inc.:

By:            /s/ Thomas Song              By:                  /s/ Gregory R. Bever                    
 Thomas Song    Gregory R. Bever
    Senior Vice President, Chief People Officer
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Execution Version

Exhibit A

Executive’s Authorities and Duties

Executive will serve as the Chief Financial Officer, reporting directly to the Chief Executive Officer of the Corporation, with
duties, authorities and responsibilities commensurate with such title and office at the Corporation. Executive’s services shall
be performed at the Corporation’s restaurant support center in Glendale, California.
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Execution Version

Exhibit B

General Release

1.    General Release by Executive. In consideration of the benefits provided under Section 13 or 14, as applicable of
the Employment Agreement by and between Thomas Song (“Executive”) and Dine Brands Global, Inc., a Delaware corporation,
and subject to Section 2 below, Executive hereby releases and discharges forever the Corporation, and each of its divisions,
affiliates and subsidiaries, and each of their present and former directors, officers, employees, trustees, agents, attorneys,
administrators, plans, plan administrators, insurers, parent corporations, subsidiaries, divisions, related and affiliated companies and
entities, shareholders, members, representatives, predecessors, successors and assigns, and all persons acting by, through, under or
in concert with them (hereinafter collectively referred to as the “Executive Released Parties”), from and against all liabilities,
claims, demands, liens, causes of action, charges, suits, complaints, grievances, contracts, agreements, promises, obligations, costs,
losses, damages, injuries, attorneys’ fees, and other legal responsibilities (collectively referred to as “Claims”), of any form
whatsoever, including, but not limited to, any claims in law, equity, contract, tort, or any claims under the California Labor Code,
the California Civil Code, the California Business and Professions Code, the California Fair Employment and Housing Act, Title
VII of the Civil Rights Act of 1964, as amended, the Americans With Disabilities Act, the Age Discrimination in Employment Act
(“ADEA”), as amended by the Older Workers Benefit Protection Act of 1990 (29 U.S.C. §§ 621, et seq.), the Sarbanes-Oxley Act
of 2002, the Employee Retirement Income Security Act of 1974, or any other local ordinance or federal or state statute, regulation
or constitution, whether known or unknown, unforeseen, unanticipated, unsuspected or latent, which Executive or Executive’s
successors in interest now own or hold, or have at any time heretofore owned or held, or may at any time own or hold by reason of
any matter or thing arising from any cause whatsoever prior to the date of execution of this Agreement, and without limiting the
generality of the foregoing, from all claims, demands and causes of action based upon, relating to, or arising out of: (a) Executive’s
employment relationship with the Corporation and/or any of the Executive Released Parties and the termination of that relationship;
(b) Executive’s relationship as a shareholder, optionholder or holder of any interest whatsoever in any of the Executive Released
Parties; (c) Executive’s relationship with any of the Executive Released Parties as a member of any boards of directors; and (d) any
other type of relationship (business or otherwise) between Executive and any of the Executive Released Parties.

2.    Exclusions from General Release.        Notwithstanding the generality of Section 1, Executive does not release
the following claims and rights:
 
 (a) Executive’s rights under this Agreement;
 
 (b) Executive’s rights as a shareholder and option holder in the Corporation;
 

 (c) any claims for unemployment compensation or any state disability insurance benefits pursuant to the terms of
applicable state law;
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 (d) claims to continued participation in certain of the Corporation’s group benefit plans pursuant to the terms and
conditions of the federal law known as COBRA or the comparable California law known as Cal-COBRA;

 

 (e) any rights vested prior to the date of Executive’s termination of employment to benefits under any Corporation-
sponsored retirement or welfare benefit plan;

 

 
(f) Executive’s rights, if any, to indemnity and/or advancement of expenses pursuant to applicable state law, the

Corporation’s articles, bylaws or other corporate governance documents, and/or to the protections of any
director’ and officers’ liability policies of the Corporation or any of its affiliates; and

 
 (g) any other right that may not be released by private agreement.
 
 a. (collectively, the “Executive Unreleased Claims”).

3.    Rights Under the ADEA.        Without limiting the scope of the foregoing release of Claims in any way,
Executive certifies that this release constitutes a knowing and voluntary waiver of any and all rights or claims that exist or that
Executive has or may claim to have under ADEA. This release does not govern any rights or claims that might arise under the
ADEA after the date this Agreement is signed by the parties. Executive acknowledges that: (a) the consideration provided pursuant
to this Agreement is in addition to any consideration that he would otherwise be entitled to receive; (b) he has been and is hereby
advised in writing to consult with an attorney prior to signing this Agreement; (c) he has been provided a full and ample
opportunity to review this Agreement, including a period of at least 21 days within which to consider it; (d) to the extent that
Executive takes less than 21 days to consider this Agreement prior to execution, Executive acknowledges that he had sufficient
time to consider this Agreement with counsel and that he expressly, voluntarily and knowingly waives any additional time; and
(e) Executive is aware of his right to revoke this Agreement at any time within the seven-day period following the date on which he
executes the Agreement and that the Agreement shall not become effective or enforceable until the calendar day immediately
following the expiration of the seven-day revocation period (the “Effective Date”). Executive further understands that he shall
relinquish any right he has to the consideration specified in this Agreement if he exercises his right to revoke it, and shall instead
receive only such consideration as provided in his Employment Agreement. Notice of revocation must be made in writing and must
be received by the Senior Vice President, Chief People Officer of the Corporation, no later than 5:00 p.m. (Pacific Time) on the
seventh calendar day immediately following the date on which Executive executes this Agreement.

4.    Unknown Claims.        It is further understood and agreed that Executive waives all rights under Section 1542 of
the California Civil Code and/or any statute or common law principle of similar effect in any jurisdiction with respect to any
Claims other than the Executive Unreleased Claims. Section 1542 reads as follows:
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“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES
NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.”   

Notwithstanding the provisions of Section 1542 or any statute or common law principle of similar effect in any jurisdiction, and for
the purpose of implementing a full and complete release and discharge of all claims, Executive expressly acknowledges that this
Agreement is intended to include in its effect, without limitation, all claims which Executive does not know or suspect to exist in
Executive’s favor at the time of execution hereof, and that the general release agreed upon contemplates the extinguishment of any
such claims.

5.    Covenant Not To Sue.      Executive represents and covenants that he has not filed, initiated or caused to be filed
or initiated, any Claim, charge, suit, complaint, grievance, action or cause of action against the Corporation or any of the Executive
Released Parties. Except to the extent that such waiver is precluded by law, Executive further promises and agrees that he will not
file, initiate, or cause to be filed or initiated any Claim, charge, suit, complaint, grievance, action, or cause of action based upon,
arising out of, or relating to any Claim, demand, or cause of action released herein, nor shall Executive participate, assist or
cooperate in any Claim, charge, suit, complaint, grievance, action or proceeding regarding any of the Executive Released Parties,
whether before a court or administrative agency or otherwise, unless required to do so by law. The parties acknowledge that this
Agreement will not prevent the Executive from filing a charge with the Equal Employment Opportunity Commission (or similar
state agency) or participating in any investigation conducted by the Equal Employment Opportunity Commission (or similar state
agency); provided, however, that Executive acknowledges and agrees that any Claims by Executive, or brought on his behalf, for
personal relief in connection with such a charge or investigation (such as reinstatement or monetary damages) would be and hereby
are barred.

6.    No Assignment.    Executive represents and warrants that he has made no assignment or other transfer, and
covenants that he will make no assignment or other transfer, of any interest in any Claim which he may have against the Executive
Released Parties, or any of them.

7.    Indemnification of Executive Released Parties.        Executive agrees to indemnify and hold harmless the
Executive Released Parties, and each of them, against any loss, claim, demand, damage, expenses, or any other liability
whatsoever, including reasonable attorneys’ fees and costs resulting from: (a) any breach of this release by Executive or
Executive’s successors in interest; (b) any assignment or transfer, or attempted assignment or transfer, of any Claims released
hereunder; or (c) any action or proceeding brought by Executive or Executive’s successors in interest, or any other, if such action or
proceeding arises out of, is based upon, or is related to any Claims, demands, or causes of action released herein; provided,
however, that this indemnification provision shall not apply to any challenge by Executive of the release of claims under the
ADEA, Title VII, or similar discrimination laws, and any right of the Release Parties to recover attorneys’ fees and/or expenses for
such breach shall be governed by
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applicable law. It is the intention of the parties that this indemnity does not require payment as a condition precedent to recovery by
any of the Executive Released Parties under this indemnity.

8.    Non-Disparagement by Executive.        Executive agrees not to publish or disseminate, directly or indirectly,
any statements, whether written or oral, or other verbal or non-verbal communications that clearly communicate an affirmative or
negative response to a question or statement, that are or could be harmful to or reflect negatively on any of the Executive Released
Parties and/or their businesses, or that are otherwise disparaging of any of the Executive Released Parties and/or their businesses, or
any of their past or present or future officers, directors, employees, advisors, or agents in their capacity as such, or any of their
policies, procedures, practices, decision-making, conduct, professionalism or compliance with standards. For avoidance of doubt,
statements by Executive, which Executive reasonably and in good faith believes to be accurate and truthful, made to the
Corporation, or its subsidiaries, affiliates or representatives pursuant to Executive’s obligations under Section 10 hereof shall not be
deemed a violation of this Section 8.

9.    Cooperation.        Executive agrees to cooperate fully with the Corporation and its subsidiaries and affiliates in
transitioning his duties in response to reasonable requests for information about the business of the Corporation or its subsidiaries
or affiliates or Executive’s involvement and participation therein; the defense or prosecution of any claims or actions now in
existence or which may be brought in the future against or on behalf of the Corporation or its subsidiaries or affiliates which relate
to event or occurrences that transpired while Executive was employed by the Corporation; and in connection with any investigation
or review by any federal, state or local regulatory, quasi-regulatory or self-governing authority (including, without limitation, the
Securities and Exchange Commission) as any such investigation or review relates to events or occurrences that transpired while
Executive was employed by the Corporation. Executive’s full cooperation shall include, but not be limited to, being available to
meet and speak with officers or employees of the Corporation and/or its counsel at reasonable times and locations, executing
accurate and truthful documents, appearing at the Corporation’s request as a witness at depositions, trials or other proceedings
without the necessity of a subpoena, and taking such other actions as may reasonably be requested by of the Corporation and/or its
counsel to effectuate the foregoing. In requesting such services, the Corporation will consider other commitments that Executive
may have at the time of the request, and Executive’s availability and obligations under this Section shall in all instances reasonably
be subject to Executive’s other commitments. The Corporation agrees to reimburse Executive for any reasonable, out-of-pocket
travel, hotel and meal expenses incurred in connection with Executive’s performance of obligations pursuant to this Section for
which Executive has obtained prior, written approval from the Corporation, and the Corporation shall pay Executive $200.00 per
hour for any services performed by Executive at the request of the Corporation pursuant to this Section 9.

10. Truthful Testimony; Notice of Request for Testimony.        Nothing in this Agreement is intended to or shall
preclude either party from providing testimony that such party reasonably and in good faith believes to be truthful in response to a
valid subpoena, court order, regulatory request or other judicial, administrative or legal process or otherwise as required by law.
Executive shall notify the Corporation in writing as promptly as practicable after receiving any such request of the anticipated
testimony and at least 10 days prior to providing such testimony (or, if such notice is not possible under the circumstances, with as
 

B-4



much prior notice as is possible) to afford the Corporation a reasonable opportunity to challenge the subpoena, court order or
similar legal process. Moreover, nothing in this Agreement shall be construed or applied so as to limit any person from providing
candid statements that such party reasonably and in good faith believes to be truthful to any governmental or regulatory body or
any self-regulatory organization.
 
DATE   EXECUTIVE
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Dine Brands Global, Inc. Appoints Thomas Song as Chief Financial Officer

GLENDALE, Calif., May 7, 2018 – Dine Brands Global, Inc. (NYSE: DIN), the parent company of Applebee’s Neighborhood
Grill & Bar® and IHOP® restaurants, today announced the appointment of Thomas Song as Chief Financial Officer, effective
May 29, 2018.

“Back in February, we outlined our plans for a complete strategic transformation of Dine Brands to return it back to a growth
company. Our approach includes strengthening the leadership team and making strategic and meaningful investments. After a
comprehensive nationwide search, during which we identified and evaluated a number of highly-qualified candidates, Tom
emerged as the clear choice to become our next chief financial officer. Tom has a unique and varied background that includes
over 20 years of experience in finance, M&A, development and franchising, delivering strong business results and creating
significant value for shareholders,” said Steve Joyce, Chief Executive Officer of Dine Brands Global, Inc.

Mr. Joyce continued, “Having worked with Tom directly, I know what a gifted, results-driven leader he is and also value his skills as
an excellent leader of people and team culture. I am excited about his joining the team and looking forward to having his ideal
combination of skills, knowledge and experience in place as we execute our strategy for long-term growth.”

Mr. Song serves as the Senior Vice President of Corporate Development and Innovation of Choice Hotels International, Inc., one
of the world’s leading hotel companies, a position he has held since 2013. In that role, Mr. Song led Choice Hotels’ strategic
growth initiatives, including corporate investment and acquisitions. Prior to Choice Hotels, Mr. Song served as the Head of
Corporate Development and Strategy for the Hanover Insurance Group where he was instrumental in executing the strategy for
business portfolio management and optimization. Earlier in his career, Mr. Song held positions in management consulting and
investment banking.
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Mr. Song graduated from the University of Chicago and earned his MBA from the J.L. Kellogg Graduate School of Management at
Northwestern University.

Greggory H. Kalvin, the company’s interim Chief Financial Officer, will continue in his role as Senior Vice President, Corporate
Controller once Mr. Song joins the company.

“I want to sincerely thank Gregg for his contributions and dedication as our interim chief financial officer during this transitional
time for the company. He has been a fantastic partner and will continue to be an important and valued part of the company’s
go-forward strategy in his role as Senior Vice President, Corporate Controller,” commented Mr. Joyce.

About Dine Brands Global, Inc.

Based in Glendale, California, Dine Brands Global, Inc. (NYSE: DIN), through its subsidiaries, franchises restaurants under both
the Applebee’s Neighborhood Grill & Bar and IHOP brands. With more than 3,700 restaurants combined in 19 countries and over
380 franchisees, Dine Brands is one of the largest full-service restaurant companies in the world. For more information on Dine
Brands, visit the Company’s website located at www.dinebrands.com.

Forward-Looking Statements

Statements contained in this press release may constitute forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. You can identify these
forward-looking statements by words such as “may,” “will,” “would,” “should,” “could,” “expect,” “anticipate,” “believe,” “estimate,”
“intend,” “plan,” “goal” and other similar expressions. These statements involve known and unknown risks, uncertainties and other
factors, which may cause actual results to be materially different from those expressed or implied in such statements. These
factors include, but are not limited to: general economic conditions; our level of indebtedness; compliance with the terms of our
securitized debt; our ability to refinance our current indebtedness or obtain additional financing; our dependence on information
technology; potential cyber incidents; the implementation of restaurant development plans; our dependence on our franchisees;
the concentration of our Applebee’s franchised restaurants in a limited number of franchisees; the financial health our franchisees;
our franchisees’ and other licensees’ compliance with our quality standards and trademark usage; general risks associated with
the restaurant industry; potential harm to our brands’ reputation; possible future impairment charges; the effects of tax reform;
trading volatility and fluctuations in the price of our stock; our ability to achieve the financial guidance we provide to investors;
successful implementation of our business strategy; the availability of suitable locations for new restaurants; shortages or
interruptions in the supply or delivery of products from third parties or availability of utilities; the management and forecasting of
appropriate inventory levels; development and implementation of innovative marketing and use of social media; changing health or
dietary preference of consumers; risks associated with doing business in international markets; the results of litigation and other
legal proceedings; third-party claims with respect to intellectual property assets; our ability to attract and retain management and
other key employees; compliance with federal, state and local governmental regulations; risks associated with our self-insurance;
natural disasters or other series incidents; our success with development initiatives outside of our core business; the adequacy of
our internal controls over financial reporting and future changes in accounting standards; and other factors discussed from time to
time in the Company’s Annual and Quarterly Reports on Forms 10-K and 10-Q and in the Company’s other filings with the
Securities and Exchange Commission. The forward-looking statements contained in this release are made as of the date hereof
and the Company does not intend to, nor does it assume any obligation to, update or supplement any forward-looking statements
after the date hereof to reflect actual results or future events or circumstances.
 


