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RUTH’S HOSPITALITY GROUP EMPLOYEL RELIEF FUND, INC,,
a Plorida not-for-profit corparition

with and into

DARDEN DIMES, INC,,
a Florida not-for-profit corpuration

December 31, 20023

The following Articles af Merger (these “Articles of Mereer™) are submitted to merge
Darden Dimes, [nc.. a Flonda not-for-profit corporation and Ruth’s Hospitality Group Employee
Rehiel Fund, Inc. a Florida not-for-profit corporation in accordance with Chapter 6Gt7 of the
Florida Not For Profit Corporation Act.

FIRST: The exact name, tonm/entity 1ype and jurisdiction tor the merging party is as follows:

iName Jurisdiction For/Entity Tyvpe
Ruth’s Hospitality Group Employee Florida Florida Nol-For-Profit
Relief Fund, Inc. Corporation

SECOND: The ¢xact name. form/entity type. and jurisdiciion of (he surviving party is as tollows:

Name Jurisdiction Formy/Entity Tvpe
Darden Dimes, Inc, Flornda Florida Not-For-Profat
Corporation

THIRD: The Plan of Merger is attached heicto as Exhibit A (the “Plu of Merger™). The Plan of
Merger was approved by each corporation that is a party to the merger in accordance with the
apphicable provisions of the Flonda Not For Profit Corporation Act.

FOURTH: The elfective date and time of the merger shall be December 51, 2023 at 11:39 p.m.
Eastern Standard Timc.

FIFTH: Adoption of Merger by Merging Party. There are no members of the merging not-for-
profit corporation entitled 1o voie on the Plan of Merger. The Plan of Merger was adopted by the



AGAINST. The number of votes cast for the merger was sufficient for appioval and the vote for
the planwas as follows: four {4) FOR. and zero (0) AGAINST.

SIXTH: Aduption of Merger by Surviving Paety, There are no members of the surviving not-
for-profit corporation entitled to vote on the Plan of Merger. The Plan of Merger was adopted by
the board of directors of the surviving corporation on December 15, 2023, The number of
directors in office was five (3). The vote for the Plan of Merger was as follows: five (3) FOR,
and zero (B AGAINST. The number of voies cast for the merger was sethicient for approval and
the vote (ur the plan was as follows: five (5) FOR, and zcro (0) AGAINST.

[Remainder of page intenttonally left blank: Signamres on foliowing page]



IN WITNESS WHEREOF, these Articles of Merger are hereby executed on hehalf of each
of the parties by their respective authorized officers, as of the date first sct forth above.

SURVIVING CORPORATION:

DARDEN DIMES, INC.

Name: Mone Isaia

Title: Secretary

MERGING CORPORATION:

RUTH’S HOSPITALITY GROUP

EMPIL. O\[I RF[IH*IUN JINC
/ -
By:

Name: Marcy Norwood Lynch

Title: Secretury
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PLAN OF MERGER
or
RUTI'S HOSPITALITY GROUP EMPLOYLEE RELIEF FUND, INC.
WITH AND INTO
DARDEN DIMLES, INC.

This PLAN OF MERGER (the “Phmn_ot Merper™ is agreed 10 and adopted by and
between Darden Dimes, Inc., a Florda not for profit corporation ("Darden Dimes™), and Ruth’s
Hospitality Group Lmployee Rehief Fund, Inc., a Florida not tor protit corporation {"Ruth’s
Fund™). as of this 15th day of December, 2023, pursuant 1o the applicable provisions of the Florida

Not For Profit Corporation Act, as amended (the “Act™). Darden Dimes and Ruth’s Fund may be
eferred o herein individually as a “Pariy” and collectively as the “Parties.”

WHEREAS. Darden Restaurants, Ine. ("DRRI7™) entered mte a certann delinitive agreement
o acquire Ruth’s Hospitality Group, Inc. ("RIGI?) through a merger transaction (the
Trunsaction™, and as a result of the Transaction. RHGT became an indirect, wholly-owned
subsidiary of DRI1:

WHERFEFAS, Darden Dimes is formed and operated tor charitable purposes within the
meaning ot Section 301{c)(3) of the Internal Revenrue Code, as amended (the “Code™) o the benefut
of employees of Darden Restaurants, [ne. (or any afftliate thereof):

WIEREAS, Ruth’'s Fund is formed and operated for charitable purposes within the
meaning of Section 301(¢)(3) of the Code w0 the benefit of employees of RHGI (or any affiliate
thereof):

WHERFEAS, in connection with the Traossaction. management of Darden Dimes and
Ruth’s Fund reviewed the governance structure of the Parties and developed proposals to supporn
more efficient, agile, and centralized decision making across the system atter the Transaction: and

WHEREAS, management of Darden Dimes and Ruth’s Fund approved actions 1o help
achiveve this poal, including the merger of Ruth’s Fund with and into Darden Dimes; and

WHEREAS, the Boards of Dircctors of Darden Dimes and Ruth’s Fund desire o effect
the merger of Ruth’s Fund with and into Darden Dimes in accordance with the terms and
conditions ot this Plan of Merger.

NOW THEREFORE. in consideration of the mutual agreements, covenants. tcrms, and
conditions contained Lerein, the Parties agree as tfollows:

1. Merger. Ruth’s Fund and Darden Bimes shall be merged into a single corporation
in accordance with the apphlicable provisions of the Act, by Ruth’s Fund merging with and inw
Darden Dimes. which latter corpuration shall be the surviving corporation (the “Merger™).



2. Merger Effective Date. The Merger shall be effective December 31, 2023 at

11:39 p.m. Eastern Standard Time following the filing of Artictes ol Merger as provided by the
Act (the “NMerger Effective Date™).

3. Terms and Conditions of Merger. As of the Moerger Effective Date:

a. The sepurate existence of Ruth’s Fund shall cease, except o the extent
provided by the Act, and Darden Dimes shall continuc to exist under and be governed by the Act.

b. Darden Dhimes shall, without further transfer, succeed and herealter possess
and cnjoy all of the rights, privileges. immunities, powers and franchises of a public as well as of
a private nature, ol the Parties; and all property, real, personal and mixed, of and all debts due to
the Parties on whatever account, all things in action, and all and every other interesi of, or
belonging or due 1o, each of the Parties shail be taken and deemed 1o be iransferred to and vested
in Darden Dimes without further act or deed; and the title to any real estate, or any interest therein,
vested by deed or otherwise in cither of the Parties shall not revert or be in any way impaired by
reason of the Merger,

c. All rights of creditors and all liens, if any, upon the property of the Partics
shall be preserved unimpaired by the Merger. and all debts, liabilities. obligations and duties of
the Partics shall become the responsibiiity and liability of Darden Dimes, and may be enforeed
against it o the same cxtent as if said debts. labilities, obligations and dutics had been incurred or
contracted by it.

4. Articles of Incorporation and Byvlaws. The Articles of Incorporation and Bylaws
ol Darden Dimes as the surviving corporation shall survive and shall remain in eficet following
consuminalion ol the Merger, until further amended as permitied by law and by Darden Dimes’
governing documents.

3. Further Assurances. [f at any tune Darden Dimes shall consider that any further
asstgnment or assurance m law is necessary or desirable 1o vest in Darden Dimes the title 1o any
property or rights ot Ruth’s Fund, the proper officers or directors of Darden Dimes are fully
authorized 1n the name of Ruth’s Fund 10 execute and make all such proper assignments and
assurances 1n law and do all things necessary or proper w0 vest such property or rights in Darden
Dimes, and otherwise to carry out the purposces of this Plan of Merger.

6. Approval. This Plan of Merger shall be submitted 1o the Board of Directors of
Darden Dimes (the “Darden Board™) and the Board of Directors of Ruth’s Fund (the “Ruth’s
Board™), and it shall be deemed and be taken to he the Plan of Merger of the Partics upon the
adoption thereof by the Darden Board and the Ruih’s Board, in accordance with the requirements
ol the Act. and upon the exccution. filing. and recording of such documents and the doing of such
other acts as shall be required for accomplishing the Merger under the provisions of the Act.

7. Termination/Abandonment,

a. At any ume prior to the filing of the Articles of Merger, this Plan of Mcerger
may be terminated and abandoned for any reason by action dulv awhorized by either Party,
nutwithstanding any approvals of this Plan ot Merger by the Boards of Dircctors of the Parties,



b. In the event of the wermination and abandonment of this Plan of Merger
pursuant to the provisions of Section 7(a), this Plan of Merger shall be void and have no elfect.
without any liabilitv on the part of either Party, or the Partics” members. directors, or ofticers.

8. Counterparts. This Plan of Merger may be executed in counterparts and each
counterpart. when so executed and delivered, shall constitute an original instrument. and it shall
not be necessary when making proof of this Plan of Merger or any counterpart hereto to produce
or account for any other counterparts.

[Remainder of page intentionally left blunk; Signatures on following page)



IN WITNESS WHEREOF, this Plan of Merger is hereby executed on behaif of cach of
the Parties by their respective authonzed officers. as of the date first set forth above.

DARDEN DIMES, INC, RUTH’S HOSPITALITY GROUP

EMTLOYEE RELIEF FUND, INC.
L ~O,

Name; Sg(,g;\\ \4'\\'(\:;\‘ } Name:
Tide: _ recident Title:




IN WITNESS WHEREOQOF, this Plan of Merger is hereby exccuted on behaif ot cach of
the Parties by their respective authorized officers, as of the date first set forth above.

DARDEN DIMES, INC. RUTH'S HOSPITALITY GROLI
EMPLOYFE RELIEF FUND, INC.

Y | itf\u {,,(Mi (e )

| =T |

Name: Naine: ._Kl__a'i»+ LG E Uy,

Title: Tide:  Pres i deat




