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ARTICLES OF MERGER
Merger Shee

MERGING:

RCSH 1, INC.
RUTH'S CHRIS STEAK HOUSE #2, ING.

RUTH'S CHRIS STEAK HOUSE #3, INC.
RUTH'S CHRIS STEAK HOUSE #6, INC.

RUTH'S CHRIS STEAK HOUSE #7, INC.
RUTH'S CHRIS STEAK HOUSE #9, INC.
RUTH'S CHRIS STEAK HOUSE #13, INC.
RUTH'S CHRIS STEAK HOUSE #186, INC.

RUTH'S CHRIS STEAK HOUSE #27, INC.
RUTH'S CHRIS STEAK HOUSE #29, ING
RUTH'S CHRIS STEAK HOUSE #38, INC.

RUTH'S CHRIS STEAK HOUSE #39, INC

RUTH'S CHRIS STEAK HOUSE OF NORTH CAROLINA, INC.
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ARTICLES OF MERGER

The following articles of merger are being submitted in accordance with section(s) 607.1109, 608.4382, and/or

620,203, Florida Statutes.

FIRST: The exact nate, street address of its principal office, jurisdiction, and entity type for each merging
party are as follows:

Name and Street Address Jurisdiction Entity Tyoa

1. RCEH L, Ine. Louisiana Corporation

332 Hegsmer Avents
MMetairie, LA_70002 )
FEI Nurnher: 72-0717543

Florida Documeni/Registration Wumber: Nis

7, Ruth's Chris Sieak House, #2. Inc, Louisiang Corporarion
3521 Hessiner Avenue
Metgitie, LA 70002

Florida Document/Registration Number: N/A FEI Number:_72-1089543

Touigiensa Corporatici

3. Rughy's Chris Stesk House #3, Inc.

3321 Hgggmer Avenue

Metzine, LA 70002 . 7 7
EEI Number;_72-1089545

Florida Document/Registation Number:_W/A

4. Fuak's Chris Steak House #6, fng Flofida . Corporation .
2525 Noxth Bederal Eighway o ' o :
Fort Lauderdalg, FI, 33305 i )
Florida Document/Registration Number:_K53325 - FEINumber: 63-0089253
o
e oo
T e
(Arach additional sheet(s) if necessary) if o
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Page 2 (continuation of Merged Entities)

Name and Strest Address

5. Ruth’s Chris Steak House 27, Inc,

551 U.S. Highway One
North Palm Beach, FL. 33408

Florida Document/Registration Number: K.331827
6. Ruth’s Chris Steak Honse #0, [ne,

3913 N, E. 163" Soeet

North Miari Beash, FL 33160
Florida Decument/Registration Number: KR4102

7. Ruth’s Chris Steak House #13, Inc.

610 N. Orlande Avenue
Winter Park, BI 32780

Florida Document/Registration Number: 101249
8. Ruth's Chris Steak House #16, Foc.

1700 N Westshore
Tampa, FL 33607

Florida Document/Registration Number: _F95000071880
9. Ruth’s Chris Steak House #27, Inc.

2300 Salezdo Street
Coral Gables, FL 33134

Florida Document/Registration Number: _ P7000064209

10. Ruth's Chris Steak House #29, Iae.

6700 8. Tamizmi
Sarasota, FL. 34240

Florida Document/Registration Mumber; ~POg000050648
11, Ruth’s Chris Steak House %38, Inc.

3321 Hessmer Avenne
Moetairie, LA 70002

Floride Document/Registration Number: _P99000071973
12, Ruth's Chris Steak House #39, Inc.

3321 Hessmer Avenue
Metaitie, LA 70002

Florida Document/Registration Number:

N/A

13, Ruth’s Chris Steak House of North Careling, Ine.

3321 Hessmer Avenue
Metaizie, LA 70002

Florida Document/Registration Number:

€ 4 993% oM

N/A

Jurisdietion Entity Type

Tlorida Corporation
FEI Number: 65.0080244

Florida Corporation

Florida

Florida

Florida

Florida

Flondz

Lowsiana

Louisiana

SIMIT 9 QU0iRYYD

FET Number: 59-2958520

Corporation

FEI Namber; 583022417

Corperation

FEI Number: 72-1310138

Corporation

FET Number: 65-0786331

Corporation

FEI Number: 72-142114%

Corporation

FEI Number: 55-2491310

Corporation

FET Numbey: 72-1480050

Comoration

FEY Number: 72.1474405
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SECOND: The exact name, siregt address of ifs prineipal office, jurisdiction, and entity type of the surviving
party are as follows:

Mame and Streat Address Juyisdiction Entity Tvpe
RCSH Operations, LLC Lotisianza | Limited Ligbility C

1321 Hessmer Avenze
Metzirie, LA 70002

. e

THIRD: The attached Plan of Merger meets the requirements of section(s) 607.1108, 608.433, 617.1 103,
and/or 620.201, Florida Statutes, and was approved by each domestic gorporation, limited liability compary,
partnership and/or Limited partnership that is a party to the merger in accordance with Chapter(s) 607, 617, 603,
and/or 620, Florida Statutes.

FOURYNH: If applicable, the attached Plan of Merger was approved by the other business antity(ies) that is/are
party(ies) to the merger in accordance with the respective laws of all applicable jurisdictions.

FIFTH; If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the surviving
entity hereby appoinis the Florida Secretary of State as its agent for substitute service of process pursant to
Chapter 48, Florida Stattes, in any proceeding to enforce any obligatien or rights of any dissenting
shareholders, partners, and/or members of each domestic corparation, partoership, limited partnership and/or
limited liability company that is a party to the merger.

SIXTH: If not incorporated, organized, or otherwise formed under the laws of the state of Florida, the
surviving entity agrees to pay the dissenting shareholders, partners, and/or members of each domestic
corporation, partnership, lizaited partnership and/or limited ligbility company that is a party to the merger the
amount, if any, to which they are enutled under section(s} 607.1302, 620.205, and/or 608.4384, Florida Statutes.

SEVENTH: If applicable, the surviving cntity has ohtained the written consent of each shareholder, menaber or
person that as a result of the merger is now a general partner of the surviving entity pursuant to section(s)
607.1108(5), 608.4381(2), and/or 620.202(2), Florida Statutes.

EIGHTH: The merger is permitted uader the respective laws of 21l applicable jurisdictions and is not
prohibited by the agreement of any partnership or limited partnership or the regulations or articles of
organization of any limited liability company that is 2 party to the merger.

FLOIT - LI/1B/33 CT Syilom Qnline
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NINTH: The merger shall become effective as of:
The date the Azticles of Merger are filed with Floridéa Department of State
OoR

Upon fiking; Adopted date is Decamber 28, 2000, per Merger Agreement dated 12/28/2000.
(Enter specific date. NOTE: Date cannot be prior ©o the date of filing.) -

TENTH: The Articles of Merger comply and were executed in accordance with the laws of each party’s
applicable jurisdiction.

ELEVENTH: SIGNATU Y-
te: Plegse see i uired signalires.
Name of Entity Typed or Printed Name of Individual
RCSH 1, Inc. -
Thomes J. Pennison, Jr, Secretary
L W

Ruth'’s Chris Steak Houses #3, Inc.

Ravch's Chriz Steak House #2, Ine.
_ . Thomaes J. Penzison, Jr., Scerctary B
f VN ) ‘

5F isan, J; CTELE

o A0

Ruth's Chis Steale Honse #6, fnc. %)"' ] _Pennison, Jr..
L n ' ' NI )

Ruth's Chris Stask House #7, [oe.

(Attach additional sheet(s) if necessary)
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Name of Entity

Puth’s Chiis Steak House #3, Inc,

Ruil’s Clyis Stez e #12_Tnc.

Ruth’s Chris Stealk Honae #16, Inc,

Ruth’s Chris Stezk House #29, Inc.

Ruth’s Chris Steak House #38, Inc.

Sigmat Typed ot Printed Name of Individuat
Thotnas I, Pennison, Jr., Secretary
A
-e-/
/ X Thomas J. Pennison, Ir,, Secretary
[ V U

S

Thomas J, Pennison. Jr., Secretary,

YY)

Thewas J. Prumison, Jr., Secretary

Y AYi

‘Thomas I, Penaison, Jr., Secretary

/

Fal

Y

Thomas J. Pennison, Jr., Seoremry

7V
Ruth’s Chyis Steak: Hovae #39. Inc, ‘7{;‘»%} Thomas J. Penmison, Jr.. Secretary
L
Bnth’s Chris Steak House of North i Thomas J. Pennison, Jr., Secretary
Carolina_ing. vy
i
RCSH Opezations, LIC Thomas 1. Penntsop, Ir.. Secretary
T V ¥ U

9 & 9937 OH
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PLAN OF MERGER

The following plan of merger, which was acopted and 2
section(s) 607.1107, 617.11 03, 508.4381, and/or 620.202, is bein

607.1108, 608.438, and‘or 620.201, Florida Statutes.

FIRST: The exact name and jurisdiction of each merging party are as follows:

Name Jurigdictio
{CSH 1, Inc. Louisiana
Rurir's Chris Steak House #2, Inc, Louisiang
Rauth's Chris Steak House #3, Inc, Lovisiane
Florida

Rutl's Chris Steak House #6, Inc.

Ruth's Chrds Steak House #7, Ie,

SECOND: The exact name and jurisdiction of the surviving party are as follows:

Name Jurisdiction
Louisiana

RESH Operations, LLC

THIRD: The terms and conditions of the merger are 3s follows;
See attached Merger Agreement dated December 28, 2000

(4ttach additional sheet(s) if necessary)

TR0 - 111499 CT Sysem Onlinn
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(List continues on next page beginning with
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Plan of Merger

FIRST (continued)

Name L - Jdurisdiefion
Ruih’s Chrjs Steak House 9. Inc. . Florida
uth’s Chris Ste ouse #12, Inc. Florida
Ruth's Chris Steak Honge #16_Ine. -- Florida
Ruth’s Chris Steak Houss #27, Inc. Florida
Ruth’s Chris Stezk Houga £20. Inc Florida
Ratly’s Chris Steak Hovsg #38_Ing Flarida
Ruth’s Chris Steak House £39. Ing Louizlana

Buth's Chris Steak House of Mo Carolina, Inc, Lonigiana

5 4 990% o SIMIT R AMOLREYA  AAERIE 1 PRT 4 ccay o



FOLRTH:
A. The manner and basis of converting the interests, shares, obligations or other securides of sach merged party

into the interests, shares, obligations or other securities of the surviver, in whole or in part, into cash or other

propetty are as follows:

2ach share of the common stock of each merged party shall becoras, without mere, an equity interestin the surviving party.
Tha sola stockholdar of sach merged party is Ruth's Chris Steak House, fac. The sole owner/member/manager of the surviving
party is Rutk’s Chris Steak House, Inc. as well. Se¢ attached Merger Agreement dared December 28, 2000,

B. The manner and basis of converting rights to acquire interests, shares, obligations or other securities of each
rmerged party into rights to acquire interssts, shaxes, obligations ox ather securities of the surviving entity, in

whole or in part, into cash or other property are as follows:

Each share of the common stock of each merged party shall become, without more, an equity interest in the surviving parry.
The scle sockholder of each merged party is Ruth's Cliris Steak House, Ino. The sale ownerrmember/manager o7 the surviving
party is Ruth's Chrig Steak Heuse, Ine. as well. Sec zttached Merger Agreement dased December 25, 2000,

(dttach additional sheei(s) if necessary)

FIFTH; If 2 parmership or limited parmership is the surviving entity, the name(s) and address(es) of the
general partaer(s) are as follows:

If General Partngr is a Non-Individual,

General Partner(s Flotida Document/Registration Number
Ly

m™ vt

T
o
[y
(¥
r
™

ame(s) and Addre

N/A

VI

A )z

1
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SYXTH: If a limited liability company is the surviving entity and it is to be managed by one or more managers,
the name(s) and address(es) of the manager(s) are as follows.

Rutls Chris St=ak House, lnc.
3321 Hessmer Avenas

Mergirie, LA 70002

SEVENTH: All staterents that are required by the laws of the jurisdiction(s) under which each Non-Florida
business entity that is 2 party to the mexger is formed, orgarized, or mcorporated are ag follows:

See attzched Merger Agresment dated December 28, 2000

EIGHTH: Other provisions, if any, relating to the merger:
See amached Merger Agrement dated Desember 28, 2000.

(Antach additional sheel(3) if necessary)

FLOTT - 13/1872 CT Sxgiem Online
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COPY

This Merger Agreement, dated as of the _Q_-__f_ﬂday of December, 2000, is entered into
pursuant 1o the provisions of Sections 112, 117, 1312, 1318 and 1359 et seq. of the Louisiana
Rusiness Corporation Law, by and among 2 majority of the directors of RCSH 1, Inc., & Lovisiana
corporaticn (herstnafter referved to as Corporation "A™; a majority of the directors of Ruth’s Chris
Qtezk House #2, Ine., a Louisiana corperation (hereinafier referred to 25 Cerporation "B"); 2
majority of the directors of Ruth’s Chis Steak House 43, Inc., a Louisiana corporation (hereinafter
referrad to 23 Corporation. "C"); a majority of the directars of Buh’s Chris Steak House #6, Inc., 2
Florida corporation (hereinafter referred to as Corporation "D"), & majority of the dirsctors of
Ruth’s Chris Steak House #7, Inc., 2 Florida corporation (hereinafter referred to as Corporation
“BM). 2 majority of the directors of Ruth's Chris Steek House #9, Inc., 2 Florida corporation
(hereinafter referred to as Corporation "F™), a majority of the directors of Ruth’s Clris Steak House
#13, Inc.,, a Florida corporation (hereinafier referred to as Corporatien “G"), a majozity of the
directors of Ruth’s Chris Steak House #16, Inc., a Florida corporation (hereinafter referred to as
Comoration "H"}, a majority of the directors of Ruth’s Chris Stesk House #27, Inc.. a Florida
corporation (bereinafier referred to as Corporation "), a majerity of the directors of Rutk’s Chris
Jteak House #29, Inc., a Florida corporation (hersinafier referred 1o a8 Corporation “I"), a majonty
of the direciors of Ruth’s Chris Steak House #38, Inc., 2 Florida corporation (hereinafter referred to
as Corparation "K"), 2 majority of the directors of Ruth’s Chris Steak House #39, Inc., @ Louisiana
corporagion (hereimafter referred 1o as Corporetion "L"), & rajerity of the directors of Ruth's Chris
Steak Bouse of North Carolina, Inc., a Louisiana corporation (hereinafier referred 0 as
Corporation "M"), and a majority of the directors of Ruth's Chris Steak House, Inc. (formerly Ruth
U. Fentel, Inc.), Sole ManagerMember of RCSH Operations, LLC, 2 Louisiana limited lability
company {hereinafter referred to as the “Surviving Company ).

MERGER AGREEMENT

WITNESSETH:

WHEREAS, the parties hereto desire that Corporatiens A, B, C, DEFGHLILX Land
M, inclusive, (hereinafter referred to as the “Assimilated Corporations”) be merged imo RCSH
Operations, LLC (hetsinafier referred to as the "Surviving Company") pursuant to this Merger

Agreement (the "Agreement”) providing for such merger (the "Merger”) on December 31, 2000 at
12:01 am. CST (the "Effective Date"}; and

WHEREAS, the sole shareholder of Corporations A, B, C.D,E,F,GHILILKLaadM,
inclusive, is Ruth’s Chris Steak House, Inc., (formerly Ruth U. Fertel, Inc.);

WHEREAS, the Agreement provides for the issuance of certain equity interssts in the
Surviving Company to Ruth’s Chzis Steak House, Ing., as sole shareholder of Corporations A, B, C,
D,E.F, G, H LT K Lend M, inclusive, upon the effectiveness of the Merger; -

-
g

et L)
WHEREAS, the parties hereto desire to set forth certain represemiations, warrantiss, @d

convenanis made by sach to the other as an inducement 1o the execntion and delivery ﬁﬁﬂub,}j
Agreerment and certain additionel agreements related to the Merger, & 5 L
-
=
Now, therefore, in consideration of the premises and of the mutual represeh‘gﬁdns@
warrapties, and covenants herein contained, the parties hereby agree as follows: ; Zoro
L7 4 06dv ON STHIT ¥ (u0IR9H0 NdEVE= 0004 ¢



ARTICLEI

1.01 This Agreemen: is effective only if approved by the common sole shareholder of
Corperations A, B, C, D, E, F, G, K, 1, J, K, L and M, inclugive. If the shareholder of each
corporation appraves this Agreement by the vete required by Section 112C of the Louisiana
Business Corporation Law, the fact of such approval shall be certified hercon by the sesretary or
agsistant secretary of each corporation, and this Agreement so approved and certified shall be
signed and acknowledged by the president or vice presidert of gach corporation.

1.02 This Agreement, when and if so approved, certified, signed, and acknowledged,
shall be delivered to the Secretary of State of Louistana for filing and recording, and a copy of the
Certificate of Merger issued by the Secretary of State, certified by him, shall be filed for recard in
the Office of the Recorder of Mortgages in each Parish in this State and in each County in all other
siates in which any corporation hes its registered office, and shall also be recorded in the
Conveyance Records of each Parish in this Siete and in each County in all other States in which any
corperation has immovable property, title to which will be transferred as a resule of the merger.

1.03  Asprovided in Section 114 of the Louisiana Business Corporation Law, the merger
shall he effective as of the date of December 31, 2000 at 12:01 a.m. CST (the "Effective Date™).

1.04 On the Bffeciive Date, the Surviving Company shall issue and deliver to Ruth’s
Chris Steak House, Inc. (formerly Ruth U. Fertel, Inc.), sole shareholder of Corporations A, B, C,
D,E F, G KL JI,K L asd M, inclusive, an equity interest in the Surviving Company.

1.05 Common Stock of Corporations A, B, C,D,E, F, G, H,LJ,K, Land M, inclusive,
shall be duly endorsed i blank by Ruth's Chris Steak House, Inc., as sole sharcholder of
Corporations A, B, , D, E, F, G, H. 1. I, X, L and M, inclusive, or accompanied by stock powers
duly executed in blank,

ARTICLEIT
EFFECT OF MERGER
Upou the consurnmation of the merger as of the Effective Date, the effect of the merger
shall be that established by Section 115 of the Louisiana Business Corporation Law, and without

lirnitation thereof, shall include the following:

2.01  The Surviving Company and Corporations A, B, C, D, E,F, G, H, L], K, L and M

]
i

LGy
iue;‘..r;?:\fr{r{"{

1

™

inclusive, shall be one Company, which shall be the Surviving Company, and which shall survive . 2
the merger for that purpose. >S5 T
I o=
2.02  The sgparate existences of Corporations A, B, C, D, E, F, G, H L T, K, L and nyf o
inclusive, shall cease. - '-I, ; -5
2.03 The Survivitg Company shail possess all the nghts, privileges, powers, purpo;"éar} v
and franchjses possessed by Corporations A, B, C, D, E,F, G, H, L, J, K, L and M, inclusive. :rif pd
2.04  All of the property and assets of whatsoever kind or deseription, ail debts due 10
Corporations A, B, C, D, E, F, G, H. L }, ¥, L and M, inclusive, on whatsver account, and all
acticns, cleims, and things in action belonging w0 Corporations A, B, C,D,E,F. G, H, LK L
gisy ¢ 4607 ON STHIT ¥ GHOJMVYED LT AR SV A A F A



Y provided herein, shall be taken by and be desmed

and M, inclusive, except as otherwise specificall
Company withour further act or deed.

to be transferred to, and vested in, the Surviving

shall be responsible for ail of the liabilities and obligations

205 The Surviving Company
» G H, L K, L and M, inciusive,

of each of Corporations A, B.C,IDE,F

2.08 Notwithstanding that the separate existence of Comporatione A, B, C D,EF G, H,
LT K LadM, inclusive, shall cease on the Effective Date, any officer or director of
Corporations A, B, C, D, EF, G HILI K, Loanc M, mclusive, is hersby authorized, directed, or
empowered at auy time, or from tine to time, as and when they are requestad by the Surviving
Company or by its successors and assigns, 10 execute and deliver, or to cause to be exzcuted and
delivered in the name of Corperations 4, B, C, D,EF,GHI]J, K. L and M, mclusive, all such
cOnveyances, assignments, transfers, deeds, or other instruments, or to take or cause to be taken
such flrther or other actions and to give such other assurances as the Surviving Company, its
SUCCESE0TS OT assigns, may deem necessary or desirable in order to evidence the transter, vesting, or
devolution of any contract, property, right, privilege, ar purposs, contracts, property, rights,
privileges, powers, immunities, franchises, and interests referred to herein, and otherwise w0 cary

out the intent and purposes hereof,

ARTICLE 111
MANNER OF CONVERSION OF SHARES FOR EQUITY INTEREST

3.01  Onthe Effective Date, each share of the Common Stock of Corporations AB,C D,
EF,GHILJIELad M, inclusive, shall become, without UioTe, an equity intersst in ths

Surviving Company, The Sole Skareholder of Corporations ABCDEFGHELY K, Land M,
inelusive, shall be entitled a acy time to deliver to the Surviving Company the certificates for its
shares in Corporations ABCDEFG, H,LJX Lend M, inclusive, and obtain in retym an

equity interest in the § urviving Company.

ARTICLE IV

401  The Atticles of Organization of the Surviving Company are not altered or otherwise
affected by virte of the merger,

402  The imtal manager and sole member of the Surviving Company shall bs Ruth’s

Chris Steak House, Inc. (formerly known as Ruth U, Fertel, Inc.), and such menager/member shall

serve for the term specifiad in the Operating Agreement of the Surviving Company or as provided., . -
by the laws of the State of Lovisians, A
~m
5 »
ot i - =
ARTICLE V 22 = Ipx
. . mEsc
.01 This agreemert may be terminated and TeIger provided for abandoned by mungl,. 5 - %
consent of the boards of directors of Corporations A, B, CD,EFGHI]J, K, L and B3 2 s
inclusive, at any time prior to the Bffective Date of Merger. crm #

In the event of termination or abandonment of this Agreemen: by the boards of directors
pursuant to this Articls, written notice shail be given tc all Assimilated Corporations ard this —
OTH™™ % muim 1151, A T L om e o D
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Agreement shall become wholly void and of no effect and there shall be no liability on the part of
any Assimilated Corporations or their respective boards of directors or stockholdcrs

ARTICLE VI
GENERAL

601 A cenified copy of the eriginal of this Agreement shall be on fle¢ at the prineipal
place of business of the Surviving Company, 3321 Hessmer Avenue, Metairfe, Louisiana 700G2.

6.02 A copy of this Agreement will be furnished by the Surviving Company, on request
and wrthout cost, to any sharsholder of any corporation that is & party to this Agreement.

6.03 Additional Instrumerts. The parties hereto shall deliver or cause to be deliversd the
Efective Date, and at such other times and places as shall be reasonably agreed on, such additional
imstruments as any party may rsasonably request for the purpose of carrying out this Agreement.
The Surviving Comporation and the Assimilated Corporations will cooperate and use their best
efforts to have the present Officers, Directors, and employess of the Swrviving Company and the
Assimilated Corporations cooperate on and after the Effective Date in fumishing information,
evidence, proceedings, arrangements, or ¢isputes of any nature with respect to matters persaining to
ali periods prior to the Effective Date.

604 Assignment. This Agreement and the rights of the Assimilated Corporations
hereunder may not be assigned (except by operation of law) and shall be binding upen and shail
imrs to the benefit of the parties hereto, and the successors of and the heirs and legal
representatives of the parties hereto.

6.05 Enatire Agreement. This Agreement and the documnents deliverad pursuant hereto
constitute the entire agreement and understanding between the parties herete and supsrsede any
priot agreement and urnderstanding relatng to the subject matter of this Agreement. Thas
Agreement may be modified or amended only by 2 duly authorized written instument executed by
the parties hereto.

6.06 Counterparis. Thic Agreement may be executed simultaneously in two or more
counterparts, each of which shall be deemned an original and all of which together shall constitute
but one and the same instrument. It shall not be necessary that any single sounterpart hersef bv

souted by all partiss hereto as long as at least one counterpart is executed by each party.

6.07 Netices. Any notice or communication required or permitted hereunder shall b}fi:f
sufficiently given if sent by first class mail, postage prepaid; via overnight carrier; or via facsimilg) &
transmission: e

(@  To the Surviving Company, RCSH Operations, LLC, at 3321 Hessmerw,
Avere, Metairie, LA 70002; and ::::-f
erl
)  Toany of the Assimilated Corporations at 3321 Hessmer Avenue, Mietame
LA 70002,

6.08 Survivorship. All warranties, covenarts, represemiations, and gueremtees shall
survive the closing and sxecution of the documents contemplated by this Agteement. The pariiss
gi79 4 0507 0 SIMIT ¥ QUOIAVED AdVEE DR L
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hereto in executing, and in carrying out the provisions of, this Agreement are relying solelv on the
reprasentations, warraniies, and agreements contained in this Agreament or in eny writing deliverad
pursnant to provigiens of this Agreement or at the closing of the transactions herein provided for
and not upon amy representaiion, warranty, agreement, promise, or information, written or oral,
made by any person other than as specifically set forth herein or therein,

6.02 Law. This Agreersent shall be constried in accordance with the laws of the State of

Louisiana,
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signed this Agreement on this 1.2 day of December, 2000.

{178

IN WITNESS WHEREOF, 2 majority of the Board of Directors of each corperation has

d

0607 ON

NEW COMPANY:

RCSH Operations, LLC

By: Ruth’s Chris Steak House, Inc
(formerly Roth U, Fertel, Tne ), Manager/Scle
Member

By: Wiliiam ]UHyde, I,
gsident and Dirsctor

Robin P. Selati, Dirsctor

Douglas F. Londal, Director
ASSIMILATED CORPORATIONS:

RCSH 1, Inc., Ruth’s Chris Steak House #2,
Tue., Ruth’s Chris Steak House #3, Inc,
Ruth’s Chris Steak Hounse #6, Inc., Ruth’s
Chris Steak House #7, Inc,, Ruth's Chris
Stenk House #9, Inc., Ruth’s Chris Steak
House #13, Inc, Ruth’s Chris Steak House
#16, Inc, Ruths Chris Steak House #27;;,

Irc, Ruth’s Chris Stfhk House #23, Inei™ r“
Ruth’s Chris Steak se #38, Inc, Ruth’ﬁ*
o H#3

: Inc., and Ruth’s*
Chris Stea of North Carolina, Inc, gg;_—;

By W yde, Jr., Director

L]

By Thontas I, Pennison, Jr., Director

L%

By: Trent Schelin, Director
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IN WITNESS WHEREOF, a majority of the Board of Dirscters of sach eorporation has

signed this Agreement on this

¢i/6 d

G697 08

gé day of December, 2000.

NEW COMPANY:

RCSH Operations, LL.C

By: Ruth’s Chris Steak House, Inc

(formerly Ruth U. Fertel, Inc.), Manager/Sole

Member

By: Williarq L, Hyde, Jt.,
President and Director

Ruth U’%@%ﬁ

1111§ﬁ'cﬁ)ﬁu%ld¢r, 111, Director

Robin P. Selati, Director

Douglas F. Londal, Director

ASSIMILATED CORPORATIONS:

RCSH 1, Inc., Ruth’s Chris Steak House #2,
Inc., Ruth’s Chris Steak Houwse #3, Inc,
Ruth’s Chris Steak House #6, Inc., Ruth’s
Chris Steak House #7, Ine., Ruth’s Chris
Steak House #9, Inc., Ruth’s Chris Steak
House #13, Inc., Ruth’s Chris Steak House

#16, Inc., Ruth’s Chris Steak House %27
Ine., Ruth’s Chris Steak House #29, Iji.c T
Ruth’s Chris Steak House #38, Inc., Ruth’»s'f
Chris Steak House #39, Inc, and Ruﬁjs'
Chris Steak Hou irof North Carohna, Im~,

S\

By: Wl@ ﬁyde\fr Director

AN Htnas J. Penmison, Jr., Director

By: Trent Schelin, Director
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IN WITNESS WHEREQF, a majority of the Board of Directors of sach corporation has
signed this Agreement on this a8 day of December, 2000.
NEW COMPANY:

RCSH Operations, LLC

By: Ruth’s Chris Steak House, Inc
(formerly Ruth U. Fertel, Inc.), Manager/Sole

Member
I:éde I,
res enr Director

Ruth U, Fertel, Direcior

William J. Hunkler, M, Director

ASSIMILATED CORPORATIONS:

RCSH 1, In¢, Ruth’s Chris Steak House #2,
Ine., Ruth’s Chris Steak Fouse #3, Inc.,
Ruth’s Chris Steak House #8, Inc., Ruth's
Chris Steak House #7, Inc, Ruth’s Chris
Steak House #9, Inc., Ruth’s Chris Steak
House #13, Inc., Ruth’s Chris Steak House
#16, Inc., Ruth’s Chris Steak House #27,
Inc., Ruth’s Chris Steak House #29, Inc .-
Ruth’s Chris Steak House #38, Inc., Ruth’s» -
Chris Steak House #39, Inc, and Ruth’s =
Chris Steak House of North Carolina, Inc. ;;7::

TE e
by
—u

By: William L. Hyde, Jx,, Director

SNG4
e .

By: Thomas J. Pennison, Jr., Director

By: Treat Schelin, Director
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CERTIFICATE

The undersigned, Secrstary of Ruth’s Chrs Steal House, Inc., RCSH 1, Inc., Ruth’s Chris Steak
House #2, Inc., Ruth’s Chris Stzak House #3, Inc., Ruth’s Chris Steak House #6, Inc., Ruth’s Chris
Steak House #7, Inc., Ruih’s Chrs Sieak House #9, Inc., Ruth’s Chris Steak House #13, Inc.,
Ruth’s Chris Steak House #16, Inc., Ruth’s Chris Steak House #27, Inc., Ruth’s Chris Steak House
#29, Inc., Ruth’s Chris Steak House #38, Inc., Ruth’s Chris Steak House #39, Inc., and Ruti’s
Chris Steak House of North Caroling, Inc., hereby certiffes: 1) that the above Merger Agreement
was adapted by all of the directors of the Manager and Sole Member of the New Cormmpany (Ruth’s
Chris Steak House, Inc., formerly Ruth'1J. Fertel, Inc.) and by all of the Directors of each and every
Assimilated Corporation or Decernber a8 2000; and 2) that the zbove Merger Agreement was
unamimously adopted by the affirmative vote of the common sole shargholder of each of the
Assimilated Cerporations at the special meeting ¢f the sola shareholder, Ruth’s Chris Steak House,
e = LN,

egisen, Jr., Secretery of Ruth's Chris Steak
House, Inc., RCSH 1, Inc., Ruth’s Chris Steak House #2,
Inc., Ruth’s Chris Steal House #3, Inc., Ruth’s Chris Qteak
House #6, Inc., Ruth’s Chris Steak House #7, Inc., Ruth's
Chris Steak House #9, Inc., Ruth’s Chris Steak Houss #13,
Inc., Rath’s Chris Steak House #16, Inc., Ruth’s Chris Steak
House 27, Inc., Ruth’s Chris Steak House #25, Irc., Ruth’s
Chris Steak House #38. Ine., Ruth's Chris Steak House #39,
Iine., and Ruth’s Chris Stéak House of North Carolina, Ine.
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ACKNOWLEDGMENT

STATE OF LOUISIANA
PARISH OF JEFFERSON

On this 4% day of December, 2000, before me, personally came William L. Hyde, Jr., President
of Ruth’s Chris Steak House, Inc., (formerly Ruth 1. Fertel, Inc.} in its cepacity as Manager and
Sole Member of RCSH Operitions, LLC; RCSH 1, Inc, Ruth’s Chris Steak House #2, Inc., Ruth's
Chris Steak House #3, Inc., Ruth’s Chris Steak House #6, Inc., Ruth’s Chris Steak Houss #7, Inc,,
Rurh's Chris Steak House #9, Inc,, Ruth’s Chris Steak House #13, Inc,, Ruth’s Chos Steak House
£16, Ing., Ruth’s Chris Steak House #27, Inc.,, Ruth’s Chris Steak House #29, Inc., Ruth’s Chns
Steak House #38, Inc., Ruth’s Chris Stezk House #39, Inc_, and Ruth's Chris Steak House of North
Carglina, Inc., who being duly swom, did depose and say that he is the President of: Ruth’s Chris
Steak House, Inc. (formerly Ruth U. Fertel, Ing.) iz iis capacity as Manager and Sole Member of
RCSH Operations, LLC; RCSH 1, Inc, Ruth’s Chos Steak House #2, Inc,, Ruth's Chris Steak
House #3, Ine., Ruth’s Chris Steak House #6, Inc., Ruth’s Chris Steak House #7, Inc., Ruth’s Chris
Steak House 49, Inc., Ruth’s Chris Steak House #13, Inc., Ruh's Chris Stexk House #16, Inc,,
Ruth's Chris Steak House #27, Tne., Ruth’s Chris Steak House #25, Tne., Ruth’s Chris Steak House
#33. Inc., Ruth’s Chris Steak House #39, Inc., and Ruth’s Chris Steak House of North Caroling,
Tne., which Corporations executed the foregoing instramnent 2 their free act and dead, and he signs

his name hereto by order of the Board of Directors of saidcorporations.
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