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ARTICLES OF INCORPORATION

OF
RT FL. GIFT CARDS, INC.

(a Florida corporation) -

Pursuant to Section 607.0202 of the Florida Business Corporation Act, Chapter 607,
Florida Statutes (as the same may be amended from time to time, the "EBCA"}, the Articles of
Incorporation of RT FL GIFT CARDS, INC., a corporation organized and existing under the

laws of the State of Florida, aré set forth as follows:
ARTICLE I - NAME

The name of the Corporation is RT FL GIFT CARDS, INC. (hereinafier called the

"Corporation"}.
ARTICLE 11 - PRINCIPAL OFFICE AND REGISTERED AGENT

The street and mailing address of the current principal place of business of the
Corporation is 3670 Maguire Boulevard, Suite 1000-1001, Orlando, FL 32803; such principal
place of business of the Corporation may be relocated to such address and city within or without
the State of Florida as may be designated by the Board of Directors of the Corporation (the
"Board of Directors”) from time to time. The name and address of the Corporation's registered
agent.in the State of Florida, whose Consent to Appointment as Registered Agent accompanies
these Articles of Incorporation, is CT Corporation Systems, located at 1200 S. Pine Island Road,

ARTICLE Il - PURPOSE

The purpose of the Corporation is to provide gift card services to Ruby Tuesday, Inc. and
its subsidiaries, affiliates, and franchisees, including (i) isolating and tracking the costs and
" performance of the gift card program; (ii) providing flexibilily to independently enbance the
program; and (iii) determining which functions should be performed by the Corporation and
which should be outsourced to a third-party. In furtherance of the foregoing, the Corporation
may engage in any lawful act, activity or business for which corporations may be organized

Plantation, Florida 33324.

under the FBCA.
ARTICLE 1V - CAPITAL STOCK

The aggregate number of shares of capital stock which the Corparation shall have the.
share (the

authority to issue is One Hundred (100) shares of common stock, par value §0.01 per
“Common Stock™). = =
A. Common Stock. . ‘ :;
T354533-3 : -
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The shares of Common Stock shall have the following rights, preferences
and limnitations:;

1. General. All shares of Common Stock shall be identical and shall
entitle the holder(s) thereof to the same powers, preferences, qualifications,
limitations, privileges, and other rights as provided under the FBCA (except as
expressly provided under these Articles of Incorporation).

2. Voting Rights. Each bolder of record of Common Stock shall be
entitied to one vote on each matter submitted to a vote at a meeting of
shareholders, or submitted for action by written consent, for each share of
Common Stock standing in such holder’s name on the books of the Corporation.

3. No Cumulative Yoting or Preemptive Rights. Except as expressly

provided by resolution(s) duly adopted by the Board of Directors, (i) shareholders
of the Corporation shall not have the nght to cumulate their votes in the election
of directors or otherwise; and (ii) oo shareholder of the Corporation shall have, by
reason of its holding shares of the Corporation, any preemptive or preferential
rights to purchase or subscribe for any unissued shares or treasury shares of the
Corporation, or any rights, warrants, options, or securities convertible into or
exchangeable for any such shares of the Corporation.

4. Dividends and Distributions. Subject to provisions of law and
these Articles of Incorporation, the holders of Common Stock shall be entitled to
receive all dividends and all other distributions, whether operating, liquidating, or
otherwise, and whether in the form of cash, securities, property, or otherwise, out
of funds legally available therefor and otherwise as permitted under the FBCA,
when, as, and if declared by the Board of Directors, on an equivalent basis per
share.

5. Liquidation. Subject to provisions of law and these Articles of
Incorporation, upon any liquidation, dissolution, or winding up of the
Corporation, whether voluntary or involuntary, after the payment or provision for
payment of all debts and liabilities of the Corporation, the holders of Commonp
Stock shall be entitled to share ratably, on a per share basis, in the remaining net
assets of the Corporation available for dismibution.

B. Optiops, Warrants & Rights.

The Corporation may issue options, warrants, and rights for or regarding
the purchase of shares of the Corporation, and may issue securities which are
convertible into or exchangeable for shares of the Corporation. The Board of
Directors, in its sole discretion, shall determine the terms and conditions on which
such options, warrants, rights, or securities are issued, their form and content and
the consideration for which, and terms and conditions upon which, the shares are
1o be issued.

7854555-5
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ARTICLE Y - BOARD OF DIRECTORS

The Board of Directors shall consist of not fesver than one (1) or more than seven (7)
members. The number of directors constituting the Board of Directors, within these limits, may
be fixed, and 1ncreased or decreased, from time to time as provided in the Bylaws of the
Corporation. All corporate powers shall be exercised by or under the authority of, and the
business and affairs of the Corporation shall be managed under the direction of, the Board of
Directors. Mambers of the Board of Directors must be natural persons who are at least 18 years
of age but need not be residents of Florida or shareholders of the Corporation.

ARTICLE V] - BOARD ACTION BY WRITTEN CONSENT

. Any action required or permitted to be taken at a meeting of the Board of Directors (or of
a comimittee of the Board of Directors) may be taken without a meeting, without prior notice, and
without a vote if the action is taken by the written consent of all members of the Board of
Directors (or of such committee of the Board of Directors). The action must be evidenced by
one or more written consents describing the action taken and signed by cach director (or
commitee member), which consent(s) shall be filed in the official minute books of the
Corporation in which proceedings of meetings of the Board of Directors are recorded. Any
action taken by written consent under this Article VI shall be deemed effective when the last
director signs the consent, unless the consent specifies otherwise, and shall have the same effect
as a meeting vote and may be described as such in any document,

ARTICLE VIT - CALL OF SPECIAL SHAREHOLDERS MEETING

Except as otherwise required by law or by or pursuant to these Articles of Incorporation,
the Corporation shall not be required to call or hold a special meeting of shareholders of the
Corporation unless (in addition to any other requirement(s) of applicable law or elsewhere in
these Articles of Incorporation) (i) the holders of outstanding Common Stock having in the
aggregate not less than twenty five per cent (25%) of all the votes entitled to be cast on any issue
proposed to be considered at the special meeting sign, date, and deliver to the Corporation's
Sccrctary one or more written demands for the special meeting describing the purpose or
purposes for which it is to be held; or (ii) the meeting is called by (a) the Board of Directors
pursuant To a resolution approved by a majority of the entire Board of Directors, (b) the
Corporation's Chairman of the Board of Directors or Chief Executive Officer, or (¢) the
Cerporation’s Secretary upon the written request of any two or more members of the Board of
Directors. Only business within the purpose or purposes described in the special meeting notice
a3 required under the applicable provisions of the FBCA may be conducted at a special
shareholders’ meeting.

ARTICLE VII] - SHAREHOLDER ACTION BY WRITTEN CONSENT

7854553-5
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Any action required or permitted to be taken at any annual or special meeting of
shareholders of the Corporation may be taken without a meeting, without prior notice, and
without & vote if such action is taken by the writtén consent of the holders of the outstanding
shares of the Corporation entitled to vote on such action having not Jess than the minimum
number of votes necessary to authorize or take such action at a meeting at which all shares
entitled to vole thereon were present and voted. Within ten (10) days after obtaining such
authorization by written consent of shareholders, notice must be given to those shareholders who
have not consented in writing or who are not entitled to vote on the action, which notice shall
comply with the requirements of the FBCA. Any action taken by written consent under this
Article VIil shall have the effect of a meeting vote and may be described as such in any
document. The Bylaws of the Corporation may include rules, procedures and provisions
applicable to action(s) by written consent of shareholders not inconsistent with this Artticle VIII

ARTICLE IX - LIMITATION OF L1ABILITY

To the fullest extent permitted under the FBCA and other applicable law, no member of
the Board of Directors of the Corporation 1s or shall be personally liable to the Corporation or
any of its shareholders or any other person for monetary damages for or relating to or in respect
of any statement, vote, decision, action, or failure to vote, decide, or take action by a directar or
the Board of Directors, unléss the breach or failure to perform his or her duties as a director is
proven to satisfy the standards set forth in Section 706.0831 of the FBCA (as the samé exists or
may hereafter be amended). To the fullest extent permitted under the FBCA and other applicable
law, and without limiting the preceding sentence in this Article IX, a member of the Board of
Directors shall not be or be held liable for any action taken as a director, or any failure 1o take
action, if he or she perforned the duties of his or her office in compliance with the applicable
general standards for directors as provided under Section 607.0830 of the FBCA (as the same
exists or may hercafter be amended). Notwithstanding the foregoing, if the FBCA is amended
hereafter to awthorize the further elimination or limitation of the ligbility of directors, then the
liability of a director of the Corporation shall be eliminated or limited to the fullest extent
authorized by the FBCA, as so amended. Any repeal or modification of this Article I)X shall not
adversely affect any right, protection, or limitation of Hability of a director of the Corporation
existing at the time of such repeal or modification with respect to acts or omissions occurring
prior to such repeal or modification.

ARTICLE X — INDEMNIFICATION & INSURANCE

The Corporation shall indernnify its directors and officers to the fullest extent authorized
or permitted by law, as now or hereafler in effect, and such right to indemnification shall
continue as to a person who has ceased to be a director or officer of the Corporation and shall
inure to the benefit of his or her beirs, executors, administrators, and personal and legal
representatives;, provided, however, that, except for proceedings to enforce rights to
indemnification, the Corporation shall not be obligated to indemnify any director or officer (or
his or her heirs, executors, administrators or personal or legal representatives) in connection with
a proceoding (or part thereof) initiated by such person unless such proceeding (or part thereof)
was authonized or consented to by the Board of Directors. Such indemnification shafl be
authorized if such director or officer acted in good faith and in a manner he or she reasonably

4

7854173-5

17000130161 2



A5/11/2017 lé:3B 9545232872 BS_FTL PAGE B6/D8

H1700013016! 5

believed to be in, or not opposed to, the best interests of the Corporation. The right to
indernnitication conferred by this Article X shall include the right to be paid by the Corporation
the reasonable expenses incurred in defending or otherwise participating in ‘any proceeding in
advance of the final disposition of such proceeding upon the Corporation’s receipt of an
undertaking by or on behalf of the director or officer to repay such amounts if it shall nltimately
be determined and found that he or she is not entitled to be indemnified by the Corporation
pursuant to this Article X.

The Corporation may, to the extent authorized from time to time in or pursuant to the
Corporation’s Bylaws or otherwise by resolution of the Board of Directors, provide rights to
indemnification and/or to the advancement of expenses to employees and agents of the
Corporation similar to those conferred in this Article X to directors and officers of the
Corporation. The rights to indemnification and to the advancement of expenses conferred in this
Article X shall not be exclusive of any other right(s) which any person may have or hereafter
acquire under thése Articles of Incorporation, the Bylaws of the Corporation, any statute,
agreement, vote of shareholders or disinterested directors, or otherwise. Any repeal or
modification of this Article X shall not adversely affect any rights 10 indemnification and/or to
the advancement of expenses of a director or officer of the Corporation existing at the time of
such repeal or modification with respect to any acts or omissions occurring prior to such repeal
or modification.

The Corporation shall have the power and authority to purchase and maintain insurance
(including, without limitation, errors and omissions insurance) on behalf of and for the benefit of
any person who is or was a dircctor, officer, employee, or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, officer, amployvee, or agent of another
corporation, partpership, joint venture, trust, or other cntcrpnsc ageainst any hablhty Or €Xpenscs
asserted against him or het and incurred by him or her in any such capacity, or arising out of his
or her status as such, whether or not the Corporation would have the power to indemnify him or
her against such liability or expenses under the provisions of this Article X.

The Bylaws of the Corporation may include rules, procedures and provisions applicable
to indemnification, advancement of expenses, and insurance matters not inconsistent with this
Article X. The terms “expenses”, “liability”, “proceeding” and “serving at the request of the
corporation” as used herein shall be conslrucd broadly and shall have the meanings ascribed to
such terms under Section 607.0850 of the FBCA (as the same exists or may hereafter be
amended).-

ARTICLE XI ~ BYLAWS; BYLAW AMENDMENTS

In furtherance and not in limitation of the powers conferred by the laws of the State of
Florida, each of the Board of Directors and the shareholders of the Corporation is expressly
authorized and empowered to make, alter, amend, and repeal the Bylaws of the Corparation in
any respect not inconsistent with the applicable laws of the State of Florida or with these Articles
of Incorporation. The Bylaws of the Corporation may contain any rufe, procedure, or provision
regarding managing the business or regulating the affairs of the Corporation not inconsistent
with the applicable laws of the State of Florida or with these Articles of Incorporation. For the

3
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shareholders to make, alter, amend, or repeal the Bylaws of the Corporation in any respect, such
action (in addition to any other vote required under applicable law or elsewhere in these Articles
of Incorporation) must be approved by the affirmative vote of the holders of a majority of the
outstanding shares entitled to vote thereen. The Corporation’s Board of Directors may freely
alter, amend, or repeal the Bylaws of the Corporation unless (a) these Atticles of Incorporation
or the FBCA (as the same exists or may hereafter be amended) reserves the power to alter,
amend or repeal the Bylaws generally or a particular Bylaw provision exclusively to the
sharekolders, or (b) the shareholders of the Corporation, in altering, amending, or repealing the
Bylaws generally or a particular Bylaw provision, provide expressly that the Board of Directors
may not alter, amend, or repeal the Bylaws or that particular Bylaw provision. The Corporation
reserves the right to alter, amend, or repeal the Bylaws of the Corporation (or any provision
thereof or amendment thereto) in the manner provided in the FBCA (as the same exists or may
hereafter be amended) or these Articles of Incorporation, and any and all rights conferred upon
the shareholders is subject to this reservation.

ARTICLE X1l — ARTICLES' AMENDMENTS; RESERVATION OF REGHTS

The Corporation reserves the right to alter, amend, or repeal any pravision contained in
these Articles of Incorporation, or any amendment thereto, in the manner provided in the FBCA
(as the same exists or may hereafter be amended), and any and all rights conferred upon the

shareholders is subject to this reservation.

ARTICLE X111 - INCORPORATOR

The name and address of the Incorporator of the Corporation are Rhonda . Parish, 333
East Broadway Averue, Maryville, Tennessee, 37804.

* » * * *

The foregoing Articles of Incorporation have been duly adopted by the sole incorporator in
accordance with the applicable provisions of the FBCA.

Exccuted this 11th day of May, 2017.

T834555-5

U(Too013016[ 3



B5r11/2817 16:38 9545232872 BS_FTL PAGE ©8/88

Hrq@DO}BDIBl5 e

CONSENT TO APPOINTMENT AS REGISTERED AGENT.
. . et OF N - . woow
o RT FL GIFT CARDS, INC |

Having bccn namcd as ncglstc*cd agent and to accept service of process for RT FL GIFT
CARDS, INC. at the place designated in Article 11 of the Articles of Incorporauon, the
. undersigned hereby accepts the appeintment as registered agent - ;and agrees to act in such
capacity. The undersigned:further agrees to comply with the prov;s'ons of all stmutcs relating to
the proper and complete, pcrfonnancc of such duties, and is fariliar. wﬂh and accepts the
obligations of such posmon as rcgmtered agent as provided for in Chapter 607, Florida Statutes.

Print Name: mmm&g(_ﬁé# ey
As authorized agcnt for CT Corpora 1on =

Systems
Registered Agent .
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