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Phone: 312-269-8000 8
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Correspondent Name: Michael G. Kelber 3
Address Line 1: Two North LaSalle Street, Suite 1700
Address Line 4: Chicago, ILLINOIS 60602
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SUPPLEMENTAL NOTICE OF GRANT OF SECURITY INTEREST IN

TRADEMARKS

This SUPPLEMENTAL NOTICE OF GRANT OF SECURITY INTEREST IN
APPLEBEE'S RESTAURANTS LLC, a Delaware limited liability company located at 450 N,
Brand Blvd., 7th Floor, Glendale, CA 91203 (“Grantor™, in favor of CITIBANK, NLA., a national

banking association (“Citibank™), as trustee located at 388 Greenwich Street, 14th Floor, New

York, NY 10013 (“Trustee™).

WHEREAS, Grantor is the owner of the United States trademarks and service marks set

connected with the use of or symbolized by such Trademarks; and

WHEREAS, pursuant to the Guarantee and Collateral Agreement, dated as of September
30, 2014, by and among THOP SPV Guarantor LLC, a Delaware limited Hability company,
Applebes’s SPV Guarantor LLC, g Delaware limited lability company, IHOP Restaurants LLC,
a Delaware himited Hability company, Applebee’s Restauwcants LLC, a Delaware limited Hability
company, HHOP Franchisor LLC, a Delaware limited Hability company, Applebee’s Franchisor
LLC, & Delaware limited Hability company, IHOP Property LLC, a Delaware limited Hability
company, IHOP Leasing LLC, a Delaware limited Hability company, each as a Guarantor, and the
Trustee (as amended and restated as of June §, 2019, and as further amended, supplemented or
otherwise modified from time to time, the “Guarantes and Collateral Agreernent™), to secure the
Obligations, Grantor has granted to the Trustee {or the benefit of the Secured Parties, a security
interest in Grantor’s right, title and interest in, to and under certain imtellectual property of Grantor,
including the Trademarks and the goodwill connected with the use of or symbolized by the
Trademarks and the right to bring an action at law or in equity for any infringement,
misappropriation or other violation thereof, and to collect all damages, settlements and procecds
derived from or related thereto, and, to the extent not otherwise included, all payments, proceeds,
supporting obligations, and accrued and future rights to payment with respect to the foregoing
{collectively the “Trademark Collateral™); and

WHEREAS, pursuant to Section §.25(¢) of the Base Indenture, dated as of September 30,
2014, by and among Applebee’s Funding LLC, a Delaware limited liability company, IHOP
Funding LLC, a Delaware limited lability company, and Citibank, as Trustee and Securities
Intermediary (as amended and restated as of June 5, 2019, and as further amended, supplemented

Collateral Agreement, Grantor agreed to execute and deliver to the Trustee this Notice for purposes
of filing the same with the PTO to confirm, evidence and perfect the security interest in the
Trademark Collateral granted under the Guarantee and Collateral Agreement;

-

NOW, THEREFQORE, for good and valuable consideration, the receipt and suf
which are hereby acknowledged, and subject to all applicable terms and conditions of the Indenture
and the Guarantee and Collateral Agreernent, which are incorporated by reference as if fully set
torth herein, to secure the Obligations Grantor hereby grants to the Trustee, for the benefit of the
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Secured Parties, a security interest in Grantor’s right, title and interest in the Trademark Collateral,
to the extent now owned or at any time hereafter acquired by Grantor; provided that the grant of
security interest hereunder shall not inclode any application for registration of a Trademark that
would be invalidated, canceled, voided or abandoned due to the grant and/or enforcement of such
security inferest, including, intent-to-use applications filed with the PTO pursuant to 15 U.S.C.
Sectionn 1031 {b) prior to the {iling of a statement of use or amendment to allege use pursuant to
15 U.S.LC. Section 1051 (¢} or {d), provided that, at such time as the grant-and/or enforcement of
the security interest will not cause such Trademark to be invalidated, cancelled, voided or
abandoned such Trademark will not be excluded from the Notice.

Capitalized terms used in this Notice (including the preamble and the recitals hereto), and
not defined in this Notice, shall have the meanings assigned to such terms in Annex A attached to
the Indenture (as defined below).

i) The parlies intend that the Trademark Collateral subject to this Notice is to be
considered as After-Acguired IF Assets under the Indenture and the Guaramtee and Collateral
Agreement and that this Notice is for recordation purposes. The termus of this Notice shall not
modity the applicable terms and conditions of the Indenture or the Guarantee and Collatersl
Agreement, which govern the Trustee’s interest in the Trademark Collateral and which shall
control in the event of any conflict. Grantor hereby acknowledges the sufficiency and
completeness of this Notice to create a security interest in the Trademark Collateral in favor of the
Trustee for the benefit of the Secured Parties, and Grantor hereby requests the PTO to file and
record this Notice together with the annexed Schedule 1

I Grantor and the Trustee hereby acknowledge and agree that the grant of security
interest in, to and under the Trademark Collateral made hereby may be terminated only in
accordance with the terms of the lndenture and the Guarantee and Collateral Agreement and shall
terminate antomatically upon the termination of the Indenture or the Guarantee and Collateral
Agreement.

2. THIS NOTICE SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN SECTIONS 8-
1401 AND 5-1402 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW
YORK).

3. This Notice may be executed by the parties hereto in separaie connterparts, each of
which when so executed shall be deemed to be an original and all of which when taken together
shall constitute one and the same agresment.

[ Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned has caused this SUPPLEMENTAL NOTICE
OF GRANT OF SECURITY INTEREST IN TRADEMARKS to be duly executed by its duly
authorized officer ag of the date and year first written above.

APPLEBEE’S RESTAURANTS LLC

By Pt
Name: Nishat Grover
Title: Treasurer

Supplemental Motice of Grant of Szeurity Interest in Trademuarks
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Schedule §

Trademarks
"""" Application | Filing " Registration
Class i Trademark Satus Ns} vvvvvv Date Repictration No. | Date

L 43 INT } AFPLEBEE'S CARSIDE TO GO Registered §7/958,611 12-Tun-18 5822997 30-Jul-1¢
: {Line Design}

AD .

Applebees

CarsidefoGo

| 26 1. IRRESIST-A-BOWLS Fending RE/628,127 34-Seg-19 N/A NIA

RECORDED: 10/02/2019
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