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Ruth s Hospitality Group, Inc.
500 International Parkway, Suite 100
Heathrow, Florida 32746
,2010
To our Stockholders:

You are cordially invited to attend a special meeting of stockholders of Ruth s Hospitality Group, Inc. ( Ruth s, us, we orthe Company ) to be
on , 2010, at Eastern time at

Our board of directors has called the special meeting to ask our stockholders to consider and vote upon proposals to approve (i) the proposed
sale to affiliates of Bruckmann, Rosser, Sherrill & Co. Management, L.P. in a private placement transaction (the Private Placement ) of 25,000
shares of a new class of Series A 10% Convertible Preferred Stock, par value $0.01 per share (the Preferred Stock ), for an aggregate purchase
price of $25.0 million, which would result in a change of control of our company under applicable NASDAQ Listing Rules and require
stockholder approval, (ii) the issuance of securities convertible into more than 20% of our Common Stock outstanding prior to the issuance in
the Private Placement of the Preferred Stock at a price that may be less than the greater of book or market value of our Common Stock, which
also requires stockholder approval under applicable NASDAQ Listing Rules, (iii) the adoption of our Second Amended and Restated Certificate

of Incorporation and (iv) the adjournment of the special meeting, if necessary, to solicit additional proxies, in the event that there are not
sufficient votes at the time of the special meeting to constitute a quorum or to approve the foregoing proposals.

As described in the enclosed proxy statement, the Private Placement is part of a series of transactions that will enable us to reduce our
borrowings under our credit facility and thereby reduce our interest expense and to amend our credit agreement to extend the maturity of our
indebtedness under our credit agreement until the earlier of the fifth anniversary of the effective date of the Credit Agreement Amendment (as
defined below) or February 19, 2015 and provide covenant relief that we believe will improve our operating flexibility and better enable us to
maintain compliance with the financial covenants in our credit agreement (the Credit Agreement Amendment ). Concurrently with the issuance
of the Preferred Stock, we are also seeking to raise financing through the rights offering (the Rights Offering ) described in the enclosed proxy
statement. We intend to use the net proceeds from the Private Placement and the Rights Offering to reduce our outstanding indebtedness under
our existing credit facility. It is a condition to the effectiveness of the Credit Agreement Amendment that, among other things, we close the
Private Placement, and it is a condition to the closing of the Private Placement that, among other things, we obtain stockholder approval of the
Private Placement at the special meeting or any adjournment thereof and that we are successful in raising at least $25.0 million in gross proceeds

in the Rights Offering. We are seeking stockholder approval of the Private Placement because our Common Stock is listed on the NASDAQ
Global Select Market and the rules of the NASDAQ Stock Market require us to do so.

Details regarding admission to the meeting and the items of business to be conducted are more fully described in the accompanying notice of
special meeting of stockholders and proxy statement. The notice of special meeting of stockholders, proxy statement and proxy card are first
being mailed to our stockholders on or about , 2010.

It is important that your shares are represented at the special meeting, whether or not you plan to attend. To ensure your shares will be
represented, we ask that you vote your shares as soon as possible following the instructions on the enclosed proxy card or voting instruction
card. You may vote your shares by completing, signing, dating and returning the proxy card by mail or by voting via the Internet or by
telephone. We encourage you to vote via the Internet or by telephone. These methods are convenient and save us significant postage and
processing charges.
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If you have questions about the matters described in the proxy statement, or how to submit your proxy or if you need additional copies
of the proxy statement or the enclosed proxy card or voting instructions, you should contact , our proxy solicitor, at

Please vote your shares promptly and join us at the meeting.

Sincerely,

Michael P. O Donnell

President and Chief Executive Officer
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Ruth s Hospitality Group, Inc.
500 International Parkway, Suite 100
Heathrow, Florida 32746
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

Notice is hereby given that a special meeting of stockholders of Ruth s Hospitality Group, Inc. (the Company or Ruth s ) will be held on
, 2010, at Eastern time at , to consider and act upon the following matters:

To approve the proposed sale to affiliates of Bruckmann, Rosser, Sherrill & Co. Management, L.P. in a private placement transaction
(the Private Placement ) of 25,000 shares of a new class of Series A 10% Convertible Preferred Stock, par value $0.01 per share (the

Preferred Stock ), for an aggregate purchase price of $25.0 million, which would result in a change of control of our Company under
applicable NASDAQ Listing Rules;

To approve the issuance of securities convertible into more than 20% of our Common Stock outstanding prior to the issuance in the
Private Placement of the Preferred Stock at a price that may be less than the greater of book or market value of our Common Stock,
which requires stockholder approval under applicable NASDAQ Listing Rules;

To approve the adoption of our Second Amended and Restated Certificate of Incorporation; and

To approve the adjournment of the special meeting, if necessary, to solicit additional proxies, in the event that there are not sufficient
votes at the time of the special meeting to constitute a quorum or to approve the foregoing proposals.
These items of business are described in further detail in the proxy statement accompanying this notice.

As described in the enclosed proxy statement, the Private Placement is part of a series of transactions that will enable us to reduce our
borrowings under our credit facility and thereby reduce our interest expense and to amend our credit agreement to extend the maturity of our
indebtedness under our credit agreement until the earlier of the fifth anniversary of the effective date of the Credit Agreement Amendment (as
defined below) or February 19, 2015 and provide covenant relief that we believe will improve our operating flexibility and better enable us to
maintain compliance with the financial covenants in our credit agreement (the Credit Agreement Amendment ). Concurrently with the issuance
of the Preferred Stock, we are also seeking to raise financing through the rights offering (the Rights Offering ) described in the enclosed proxy
statement. We intend to use the net proceeds from the Private Placement and the Rights Offering to reduce our outstanding indebtedness under
our existing credit facility. It is a condition to the effectiveness of the Credit Agreement Amendment that, among other things, we close the
Private Placement, and it is a condition to the closing of the Private Placement that, among other things, we obtain stockholder approval of the
Private Placement at the special meeting or any adjournment thereof and that we are successful in raising at least $25.0 million in gross proceeds

in the Rights Offering. We are seeking stockholder approval of the Private Placement because our Common Stock is listed on the NASDAQ
Global Select Market and the rules of the NASDAQ Stock Market require us to do so.

Stockholders of record at the close of business on , 2010, the record date for the special meeting, are entitled to notice of and to vote
at the special meeting and any adjournment or postponement thereof.

It is important that your shares are represented at the special meeting, whether or not you plan to attend. To ensure your shares will be
represented, we ask that you vote your shares as soon as possible following the instructions on the enclosed proxy card or voting
instruction card. You may vote your shares by completing, signing, dating and returning the proxy card by mail or by voting via the
Internet or by telephone. We encourage you to vote via the Internet or by telephone. These methods are convenient and save us
significant postage and processing charges.
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If you Plan to Attend:

Please note that space limitations make it necessary to limit attendance to stockholders and invited guests of the Company. Registration will
begin at Eastern time. Each stockholder may be asked to present valid photo identification such as a valid driver s license, state
identification, passport or other federally-issued identification. Stockholders holding stock in brokerage accounts ( street name holders) will need
to bring a copy of the voting instruction card or a brokerage statement reflecting stock ownership as of the record date. Cameras, recording
devices and other electronic devices will not be permitted at the meeting.

By order of the Board of Directors,

Robert M. Vincent

Corporate Secretary
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QUESTIONS AND ANSWERS

The Proposals

Q: Why am I receiving this proxy statement?

A: We sent you this proxy statement and the enclosed proxy card because the board of directors of Ruth s Hospitality Group, Inc. ( Ruth s, us,
we orthe Company ) is soliciting proxies for a special meeting of stockholders. You are receiving a proxy statement because you owned
shares of Ruth s common stock, par value $0.01 per share ( Common Stock ), on , 2010, the record date for the special meeting
(the Record Date ), and that entitles you to vote at the special meeting. By use of a proxy, you can vote whether or not you attend the
meeting. This proxy statement describes the matters on which we would like you to vote and provides information on those matters so that
you can make an informed decision.

Q: What will I be voting on?

A: The first and second proposals are to approve our proposed sale to affiliates of Bruckmann, Rosser, Sherrill & Co. Management, L.P. (we
refer to these affiliates collectively as BRS ) in a private placement transaction (the Private Placement ) of 25,000 shares of a new class of
Series A 10% Convertible Preferred Stock, par value $0.01 per share (the Preferred Stock ), for an aggregate purchase price of $25.0
million. BRS is a New York based private equity firm with $1.5 billion of committed capital under management focused on investing in
middle market consumer goods and services businesses. BRS and its principals have extensive experience in the restaurant industry,
having completed 15 restaurant investments, including add-on acquisitions to date. As described below, the Private Placement is part of a
series of transactions that will enable us to reduce our borrowings under our credit facility and thereby reduce our interest expense and to
amend our credit agreement to extend the maturity of our indebtedness under our credit agreement until the earlier of the fifth anniversary
of the effective date of the Credit Agreement Amendment or February 15, 2015 and provide covenant relief that we believe will improve
our operating flexibility and better enable us to maintain compliance with the financial covenants in our credit agreement (the Credit
Agreement Amendment ). Concurrently with the issuance of the Preferred Stock, we are also seeking to raise financing through the rights
offering (the Rights Offering ) described below. We intend to use the net proceeds from the Private Placement and the Rights Offering to
reduce our outstanding indebtedness under our existing credit facility. It is a condition to the effectiveness of the Credit Agreement
Amendment that, among other things, we close the Private Placement, and it is a condition to the closing of the Private Placement that,
among other things, we obtain stockholder approval of the Private Placement at the special meeting or any adjournment thereof and that
we are successful in raising at least $25.0 million in gross proceeds in the Rights Offering. We are seeking stockholder approval of the
Private Placement because our Common Stock is listed on the NASDAQ Global Select Market. NASDAQ Stock Market rules require us
to seek shareholder approval in the case of a change of control as defined under NASDAQ Listing Rules and because the Private
Placement may involve the issuance of securities convertible into more than 20% of our Common Stock outstanding prior to the Private
Placement at a price that may be less than the greater of book or market value of our Common Stock.

The third proposal is to approve the adoption of our Second Amended and Restated Certificate of Incorporation (the Second Amended and

Restated Charter ). Our existing Amended and Restated Certificate of Incorporation (our Charter ) contains references and provisions related to

our Series A Senior Cumulative Preferred Stock and Series B Junior Cumulative Preferred Stock, which were two classes of our preferred stock

that were outstanding prior to our initial public offering in August 2005, and our Class B Common Stock (collectively, the Legacy Capital

Stock ) and to certain Initial Public Offering ( IPO ) reclassification and stock-split provisions that are no longer applicable to us. No shares of our

Legacy Capital Stock are currently outstanding and we have no intention of reissuing any such shares in the future. Prior to consummating the

Private Placement, we are proposing to simplify our Charter to eliminate all references to the Legacy Capital Stock and the inapplicable IPO

reclassification and stock-split provisions. The Second Amended and Restated Charter does not make any other changes to our Charter and our

board of directors will continue to have the authority to issue preferred stock without the consent of our stockholders.
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The fourth proposal is to approve the adjournment of the special meeting, if necessary, to solicit additional proxies in the event that there are not
sufficient votes at the time of the special meeting to constitute a quorum or to approve the other proposals.

Q. What is the Private Placement?

A:  On December 22, 2009, we and BRS entered into a Securities Purchase Agreement (the Securities Purchase Agreement ) that provides for
the issuance of 25,000 shares of Preferred Stock to BRS in a transaction not registered with the Securities and Exchange Commission (the
SEC ) for an aggregate purchase price of $25.0 million. The Private Placement and the related transactions and the terms of the Preferred
Stock are described in detail in this proxy statement. The closing of the Private Placement is subject to a number of conditions, including
the approval of the Private Placement by holders of our Common Stock at the special meeting and our raising an additional $25.0 million
in gross proceeds in the concurrent Rights Offering, which we describe in more detail below.

Q. What is occurring in the Rights Offering?

A. Our board of directors has approved the declaration of a dividend of transferable subscription rights to each holder of our Common Stock
on the Record Date. Each subscription right represents the right to purchase one share of our Common Stock at a subscription price of
$ per share. The subscription period for the Rights Offering is currently scheduled to end at 5:00 p.m., New York City time, on the
date of the special meeting of stockholders. It is a condition to the closing of the Private Placement that we raise at least $25.0 million in
gross proceeds in the Rights Offering.

Q. Why are we conducting the Private Placement and the Rights Offering?

A. We are seeking to raise $25.0 million in gross proceeds in the Private Placement and at least an additional $25.0 million in gross proceeds
in the Rights Offering. We intend to use the net proceeds from these two transactions to reduce our outstanding indebtedness under our
existing credit facility, which will reduce our future interest expense, increase our operating flexibility and provide covenant relief. In
addition, the successful closing of the Private Placement and the Rights Offering is a condition to the effectiveness of the Credit
Agreement Amendment.

Q. What is the purpose of the Credit Agreement Amendment?

A. On December 22, 2009, we entered into the Credit Agreement Amendment with the lenders under our existing credit agreement. The
Credit Agreement Amendment extends the maturity of our indebtedness under our credit agreement until the earlier of the fifth anniversary
of the effective date of the Credit Agreement Amendment and February 19, 2015 and provides covenant relief that we believe will improve
our operating flexibility and better enable us to maintain compliance with the financial covenants in our credit agreement. The
effectiveness of the Credit Agreement Amendment is conditioned upon the successful closing of both the Private Placement and the Rights
Offering. A more detailed summary of the terms of the Credit Agreement Amendment is set forth under the Background and Reasons for
the Private Placement Summary of the Terms of the Private Placement Securities Purchase Agreement Closing Conditions Credit Agreement
Amendment.

Q. What are the principal terms of the Preferred Stock?

A:  Each share of Preferred Stock will have an initial liquidation preference of $1,000. Dividends on the Preferred Stock will accrue at an

annual rate of 10% of the liquidation preference of such Preferred Stock and will be payable on a quarterly basis when, as, and if declared

Table of Contents 10



Edgar Filing: Ruths Hospitality Group, Inc. - Form PRER14A

by our board of directors. We may elect to satisfy our obligation to pay quarterly dividends either in cash or by increasing the liquidation
preference of the shares of Preferred Stock. In addition, the Preferred Stock will be convertible into shares of our Common Stock. The
initial conversion price will be set at the closing of the Private Placement at 115% of

Table of Contents 11



Edgar Filing: Ruths Hospitality Group, Inc. - Form PRER14A

Table of Conten

the per share subscription price at which the Rights Offering is completed, provided that the initial conversion price will not be higher than
$3.25 per share or lower then $2.90 per share, and is subject to downward adjustment in the future upon the occurrence of certain dilutive
events, should they occur. Generally, holders of Preferred Stock will be entitled to participate in any dividends paid upon our Common
Stock on an as converted basis based upon the then applicable liquidation preference of the Preferred Stock. For so long as BRS continues

to beneficially own 5% or more of our Common Stock on an as converted basis, BRS, voting as a separate class, will be entitled to
designate one individual to our board of directors, who must be an employee of BRS or one of its affiliates. In the event of our liquidation,
each holder of Preferred Stock will be entitled to receive the greater of (a) the aggregate of the then applicable liquidation preference of its
shares of Preferred Stock plus any accrued but unpaid dividends thereon or (b) the amount the holder would receive as a holder of
Common Stock assuming the prior conversion of its Preferred Stock. In addition, after the fifth anniversary of the issuance of the Preferred
Stock, we will be permitted to redeem all or any portion of the Preferred Stock at the then applicable liquidation preference plus an amount
equal to accrued and unpaid dividends on such shares of Preferred Stock. Further, following the seventh anniversary of the issuance or
upon a change of control (as defined in the Certificate of Designations), the holders of the Preferred Stock will be able to require us to
redeem any or all outstanding shares of Preferred Stock, in whole or in part, at the then applicable liquidation preference of such Preferred
Stock plus an amount equal to accrued and unpaid dividends on such shares of Preferred Stock. A more detailed summary of the terms of
the Preferred Stock is discussed below under Background and Reasons for the Private Placement Summary of the Terms of the Private
Placement.

Q: Why is Ruth s seeking stockholder approval for the Private Placement?

A: Our Common Stock is listed on the NASDAQ Global Select Market, and therefore we are subject to the NASDAQ Listing Rules. Rule
5635(b) of the NASDAQ Listing Rules requires stockholder approval for any issuance of securities that would resultin a change of control
of the issuer (the NASDAQ Change of Control Rule ). NASDAQ presumes that if a stockholder acquires 20% or more of the common
stock or voting power of a company, then absent other factors, such as the existence of a larger controlling stockholder, such transaction
will be deemed to be a change of control requiring stockholder approval. Because the Preferred Stock to be issued to BRS is expected to be
convertible into more than 20% of our outstanding Common Stock prior to the issuance of shares on the conversion of the Preferred Stock
and there are currently no stockholders who hold a larger interest in our Common Stock, we believe the NASDAQ Change of Control Rule
requires that we obtain stockholder approval of the Private Placement, and therefore our first proposal seeks approval to satisfy this
requirement.

In addition, Rule 5635(d) of the NASDAQ Listing Rules requires stockholder approval for the issuance, other than in a public offering, of

securities convertible into common stock at a price less than the greater of book or market value of the common stock if the securities are

convertible into 20% or more of a company s common stock prior to the issuance (the NASDAQ Private Placement Rule ). The initial conversion
price for the Preferred Stock will be set at the closing of the Private Placement at 115% of the per share subscription price at which the Rights

Offering is completed, provided that the initial conversion price will not be higher than $3.25 per share or lower then $2.90 per share, and is

subject to downward adjustment in the future upon the occurrence of certain dilutive events, should they occur. Accordingly, the conversion

price of the Preferred Stock may be less than the greater of the book or market value of our Common Stock. Furthermore, even if the conversion
price of the Preferred Stock is initially equal to or greater than the greater of the book or market value of our Common Stock as we currently

expect, the terms of the Preferred Stock contain antidilution adjustments that could result in the conversion price being reduced in the future to a

value that is less than the book or market value of our Common Stock immediately before this transaction. This would only occur if we elected

to enter into certain transactions in the future that would trigger such antidilution adjustments. See Background and Reasons for the Private

Placement Summary of the Terms of the Private Placement Description of the Preferred Stock Conversion; Anti-Dilution Adjustments. Because

the issuance of our Common Stock upon conversion of the Preferred Stock is expected to exceed 20% of our Common Stock currently

outstanding prior to the issuance of shares on the conversion of the
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Preferred Stock and the conversion price either now or in the future (as a result of antidilution adjustments) may be below the greater of the book
or market value of our Common Stock immediately before the Private Placement, we believe the NASDAQ Private Placement Rule requires that
we obtain stockholder approval of the Private Placement, and therefore our second proposal seeks approval to satisfy this requirement.

Q. In addition to stockholder approval, what are the other principal conditions to the Private Placement?

A.  The closing of the Private Placement is also conditioned upon, among other things, (i) our successfully raising at least $25.0 million in
gross proceeds in the Rights Offering, (ii) the effectiveness of the Credit Agreement Amendment either before or immediately after the
closing of the Private Placement and (iii) compliance with the covenants and the accuracy of the representations and warranties set forth in
the Securities Purchase Agreement, including that no material adverse effect shall have occurred with respect to the Company prior to the
closing of the Private Placement.

Q: What happens if the Private Placement proposals are approved?

A: If the proposals are approved and the other conditions to the closing of the Securities Purchase Agreement are satisfied, we will issue $25.0
million of Preferred Stock to BRS and use the net proceeds of the Private Placement and the Rights Offering to reduce the amount of
indebtedness outstanding under our credit facility and simultaneously close the Credit Agreement Amendment.

Q: What happens if the Private Placement proposals are not approved?

A: If the proposals are not approved, we will be forced to seek alternative means of reducing our indebtedness, which may not be available to
us. If we are not able to obtain alternative financing, we will likely be forced to negotiate with our lenders to grant certain amendments or
waivers to the covenants currently contained in our credit agreement, and if current economic and industry conditions continue or
deteriorate we may not be able to comply with certain of our financial covenants in future periods. Our failure to comply with these
covenants could result in an event of default, which would materially and adversely affect our operating results and our financial condition.
See Background and Reasons for the Private Placement section below for additional detail regarding our compliance with the financial
covenants under our credit agreement.

Q. Will the Private Placement dilute the existing stockholders percentage of ownership in the Company?

A. Yes. The issuance of Common Stock issuable upon conversion of the Preferred Stock will dilute your existing holdings of our Common
Stock. Each share of Preferred Stock will be convertible into our Common Stock in an amount equal to the then applicable liquidation
preference of the Preferred Stock (plus accrued and unpaid dividends) divided by the then applicable conversion price. The initial
conversion price will be set at the closing of the Private Placement at 115% of the per share subscription price at which the Rights Offering
is completed, provided that the initial conversion price will not be higher than $3.25 per share or lower then $2.90 per share, and is subject
to downward adjustment in the future upon the occurrence of certain dilutive events, should they occur. Based on an initial conversion
price of $2.90 and a liquidation preference of $1,000, each share of Preferred Stock would be convertible into approximately 344.8 shares
of our Common Stock. Upon consummation of the Private Placement, BRS will own 25,000 shares of Preferred Stock, which shares will
be convertible, assuming an initial conversion price of $2.90, into approximately 8,620,690 shares of our Common Stock, representing
approximately % of the total number shares of our Common Stock issued and outstanding immediately after the closing of the Private
Placement but before giving effect to the shares of Common Stock to be issued in the Rights Offering, based on shares outstanding
as of the Record Date. Assuming the issuance of shares of Common Stock in the Rights Offering, BRS would own approximately

% of the total number of shares of Common Stock issued and outstanding immediately after the closing of the Private Placement and the
Rights Offering. In addition, we currently expect to satisfy our obligation to pay dividends on the Preferred Stock
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by increasing the liquidation preference of the shares of Preferred Stock, which will further increase the number of shares that would be
issued to BRS upon conversion. Assuming the issuance of shares of Common Stock in the Rights Offering and conversion of all
shares of Preferred Stock, stockholders who are not affiliates of our Company will own approximately % of the total number of shares
of our Common Stock issued and outstanding immediately after the closing of the Private Placement and the Rights Offering (which
represents a decrease from the approximately % of the total number of our shares of Common Stock issued and outstanding as of the
Record Date that are owned by such persons).

Why is Ruth s seeking stockholder approval for the Second Amended and Restated Charter?

We are a corporation organized under the laws of the State of Delaware. Section 242 of the General Corporation Law of the State of
Delaware and our existing Charter requires that our stockholders approve any amendment to or amendment or restatement of our Charter,
including the Second Amended and Restated Charter.

What happens if the Second Amended and Restated Charter proposal is approved?

If the proposal to adopt the Second Amended and Restated Charter is approved, your rights as a holder of our Common Stock will not be
affected. Our existing Charter contains references to our Legacy Capital Stock and to certain IPO reclassification and stock-split provisions
that are no longer applicable to us. No shares of the Legacy Capital Stock are currently outstanding and we have no intention of reissuing
any such shares in the future. Prior to consummating the Private Placement, we are proposing to simplify our Charter to eliminate all
references to the Legacy Capital Stock and the inapplicable IPO reclassification and stock-split provisions. The Second Amended and
Restated Charter would only have the administrative impact of eliminating certain provisions of our charter that are no longer applicable to
our capital structure.

What happens if the Second Amended and Restated Charter proposal is not approved?

If the proposal to adopt the Second Amended and Restated Charter is not approved, your rights will not be affected and the Private
Placement will still occur if Proposals No. 1 and No. 2 are approved by our stockholders.

Do stockholders of the Company have any appraisal rights?

Under the Delaware General Corporation Law, stockholders will not be entitled to exercise appraisal rights in connection with the Private
Placement or the adoption of the proposed Second Amended and Restated Charter, and we do not plan to independently provide
stockholders with any such right.

Voting Information and Other Information About the Special Meeting

Q: When and where is the special meeting of stockholders of Ruth s?

A:

The special meeting will be held on 2010, at Eastern time at

Q: How many votes do I have?
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A:  You will have one vote for every share of our Common Stock that you owned on the Record Date.

Q: How many shares are entitled to vote?

A: There were
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Q:

How many shares must be present to hold the meeting?

Under our Restated By-Laws, holders of a majority of the outstanding shares of capital stock entitled to vote must be present, in person or
by proxy, to hold the special meeting.

What is the required vote to approve the Private Placement?

The approval of the Private Placement and transactions contemplated thereby, including but not limited to the issuance of our Common
Stock upon conversion of the Preferred Stock, requires the affirmative vote of a majority of the total votes cast on Proposals No. 1 and No.

2 at the special meeting, either in person or by proxy. Abstentions and broker non-votes will have no effect on the outcome of these
proposals.

What is the required vote to approve the Second Amended and Restated Charter?

The approval of the Second Amended and Restated Charter proposal requires the affirmative vote of a majority of the shares of our
Common Stock outstanding and entitled to vote at the special meeting, either in person or by proxy. Abstentions and broker non-votes will
have the same effect as a vote against the proposal.

What is the required vote for other matters at the special meeting?

The approval of a proposal to adjourn or postpone the special meeting requires the affirmative vote of a majority of the total votes cast on
the proposal at the special meeting, either in person or by proxy. Abstentions and broker non-votes will have no effect on the outcome of
this proposal.

Have any of the Company s stockholders agreed to vote in favor of the Private Placement?

The Company s largest stockholder, Madison Dearborn Capital Partners III, L.P., and two of its affiliates (collectively, Madison Dearborn ),
and each of the Company s directors and executive officers, representing 4,321,160 shares, or 18%, of our issued and outstanding Common
Stock in the aggregate based on the number of shares outstanding as of December 18, 2009, have entered into voting agreements pursuant

to which they have agreed to vote in favor of the Private Placement. Additionally, persons subject to voting agreements hold options to
purchase 277,430 shares that are currently exercisable or exercisable within 60 days of December 18, 2009.

Who can attend and vote at the special meeting?

Only persons with evidence of stock ownership as of the close of business on the Record Date, or who are invited guests of the Company
may attend and be admitted to the special meeting of the stockholders. Stockholders with evidence of stock ownership as of the Record
Date may be accompanied by one guest. Photo identification will be required (a valid driver s license, state identification, passport or other
federally-issued identification). If a stockholder s shares are registered in the name of a broker, trust, bank or other record holder, the
stockholder must also bring a proxy or a letter from that broker, trust, bank or other record holder or their most recent brokerage account
statement that confirms that the stockholder was a beneficial owner of shares of stock of the Company as of the Record Date. Since seating
is limited, admission to the meeting will be on a first-come, first-served basis. Registration will begin at , and seating will begin at
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Cameras (including cell phones with photographic capabilities), recording devices and other electronic devices will not be permitted at the
meeting.

Q: How does our board of directors recommend that I vote?

A: The board of directors recommends that our stockholders vote FOR the proposal to approve the change of control that will occur under
NASDAQ Listing Rules as a result of the Private Placement, FOR the
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proposal to approve the issuance of securities convertible into more than 20% of our Common Stock outstanding prior to the issuance in

the Private Placement of the Preferred Stock at a price that may be less than the greater of book or market value of our Common Stock,
FOR the proposal to adopt the Second Amended and Restated Charter and FOR any proposal to adjourn or postpone the special meeting

to a later date.

Q: Why is the board of directors recommending that I vote FOR the proposal to approve the change of control that will occur under
NASDAQ Listing Rules as a result of the Private Placement and FOR the proposal to approve the issuance of securities convertible
into more than 20% of our Common Stock outstanding prior to the issuance in the Private Placement of the Preferred Stock at a
price that may be less than the greater of book or market value of our Common Stock?

A:  After careful consideration, our board of directors believes that the Company s financial position, capital structure and business will be

strengthened as a result of the Private Placement, the related Rights Offering and the Credit Agreement Amendment. In addition, our board

of directors believes that the failure to consummate the Private Placement and the related transactions could materially impair our ability to
meet the financial covenants contained in our credit agreement, which would materially and adversely affect our operating results and our
financial condition. For these reasons, the board of directors recommends that you vote  FOR the approval of the change of control that
will occur under NASDAQ Listing Rules as a result of the Private Placement and FOR the proposal to approve the issuance of securities
convertible into more than 20% of our Common Stock outstanding prior to the issuance in the Private Placement of the Preferred Stock at

a price that may be less than the greater of book or market value of our Common Stock.

Q: Why is the board of directors recommending that I vote FOR the proposal to adopt the Second Amended and Restated Charter?

A: Our board of directors believes that our governing documents should reflect our capital structure and that our current and future
stockholders will more easily understand our capital structure if the Second Amended and Restated Charter is approved and the references
to the Legacy Capital Stock and the inapplicable IPO reclassification and stock-split provisions are eliminated. For these reasons, the board
of directors recommends that you vote FOR the approval of the adoption of the Second Amended and Restated Charter.

Q: Howdo I vote?

A: If you are a registered stockholder (that is, if you own Common Stock in your own name and not through a broker, bank or other record
holder that holds Common Stock for your account in a street name capacity), you can vote either in person at the special meeting or by
proxy without attending the special meeting. We urge you to vote by proxy even if you plan to attend the special meeting so that we will
know as soon as possible that enough votes will be present for us to hold the meeting. If you attend the meeting in person, you may vote at
the meeting and your proxy will not be counted. You can vote by proxy by any of the following methods.

Voting by Telephone or via the Internet. If you are a registered stockholder (that is, if you own Common Stock in your own name and not

through a broker, bank or other record holder that holds Common Stock for your account in a street name capacity), you may vote by proxy or

by using either the telephone or Internet methods of voting. Proxies submitted by telephone or via the Internet must be received by ,

2010. Please see the proxy card for instructions on how to access the telephone and Internet voting systems.

Voting by Proxy Card. Each stockholder electing to receive stockholder materials by mail may vote by proxy by using the accompanying proxy
card. When you return a proxy card that is properly signed and completed, the shares of Common Stock represented by your proxy will be voted
as you specify on the proxy card.
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If you hold your shares in street name, you must either direct the bank, broker or other record holder of your shares as to how to vote your
shares, or obtain a proxy from the bank, broker or other record holder to vote at the meeting. Please refer to the voter instruction cards used by
your bank, broker or other record holder for specific instructions on methods of voting, including by telephone or using the Internet.

Your shares will be voted as you indicate. If you return the proxy card but you do not indicate your voting preferences, then the individuals
named on the proxy card will vote your shares in accordance with the recommendations of the board of directors. The board of directors and
management do not now intend to present any matters at the special meeting other than those outlined in the notice of the special meeting.
Should any other matter requiring a vote of stockholders arise, stockholders returning the proxy card confer upon the individuals named on the
proxy card discretionary authority to vote the shares represented by such proxy on any such other matter in accordance with their best judgment.

Q: What will happen if I abstain from voting or fail to vote?

A: Approval of Proposal No. 1 requires the affirmative vote of a majority of the total votes cast on the proposal at the special meeting, either
in person or by proxy. Abstentions and broker non-votes will have no effect on the outcome of such proposal.

Approval of Proposal No. 2 requires the affirmative vote of a majority of the total votes cast on the proposal at the special meeting, either in

person or by proxy. Abstentions and broker non-votes will have no effect on the outcome of such proposal.

Approval of Proposal No. 3 requires the affirmative vote of a majority of the shares of our Common Stock outstanding and entitled to vote at the
special meeting, either in person or by proxy. If you abstain from voting, fail to cast your vote in person or by proxy or fail to give voting
instructions to your broker, bank or other record holder, it will have the same effect as a vote AGAINST the approval of the Second Amended
and Restated Charter.

Approval of Proposal No. 4 requires the affirmative vote of a majority of the total votes cast on the proposal at the special meeting, either in
person or by proxy. Abstentions and broker non-votes will have no effect on the outcome of such proposal.

Q: Can I change my vote after I have delivered my proxy?

A: Yes. If you are a stockholder of record, you may revoke or change your vote at any time before the proxy is exercised by filing a notice of
revocation with the secretary of the Company or mailing a proxy bearing a later date, submitting your proxy again by telephone or over the
Internet or by attending the special meeting and voting in person. For shares you hold beneficially in street name, you may change your
vote by submitting new voting instructions to your broker, bank or other record holder or, if you have obtained a legal proxy from your
broker, bank or other record holder giving you the right to vote your shares, by attending the meeting and voting in person. In either case,
the powers of the proxy holders will be suspended if you attend the meeting in person and so request, although attendance at the meeting
will not by itself revoke a previously granted proxy.

Q: What should I do if I receive more than one set of voting materials?

A: You may receive more than one set of voting materials, including multiple copies of this proxy statement and multiple proxy cards or
voting instruction cards. For example, if you hold your shares in more than one brokerage account, you may receive a separate voting
instruction card for each brokerage account in which you hold shares. If you are a stockholder of record and your shares are registered in
more than one name, you will receive more than one proxy card. Please vote your shares applicable to each proxy card and voting
instruction card that you receive.
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Q: Who can help answer my questions?

A: If you have any questions about the proposals or if you need additional copies of this proxy statement or the enclosed proxy card, you
should contact:
Stock Ownership Information

Q: What is the difference between holding shares as a stockholder of record and as a beneficial owner?

A: Most of our stockholders hold their shares through a bank, broker or other record holder rather than directly in their own name. As
summarized below, there are some distinctions between shares held of record and those owned beneficially.
Stockholder of Record

If your shares are registered directly in your name with the Company s transfer agent, Computershare Trust Company, N.A. ( Computershare ),
you are considered, with respect to those shares, the stockholder of record, and these proxy materials are being sent directly to you by us. As the
stockholder of record, you have the right to grant your voting proxy directly to us or to a third party, vote in person at the meeting, by Internet,
telephone or mail. We have enclosed a proxy card for you to use.

Beneficial Owner

If your shares are held in a brokerage account or by another record holder, you are considered the beneficial owner of shares held in street name,
and these proxy materials are being forwarded to you together with a voting instruction card on behalf of your bank, broker or other record
holder. As the beneficial owner, you have the right to direct your bank, broker or other record holder how to vote and you also are invited to
attend the special meeting. Your bank, broker or other record holder has enclosed or provided voting instructions for you to use in directing the
bank, broker or other record holder how to vote your shares.

Since a beneficial owner is not the stockholder of record, you may not vote these shares in person at the meeting unless you obtain a legal proxy
from the bank, broker or other record holder that holds your shares, giving you the right to vote the shares at the meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SPECIAL MEETING OF
STOCKHOLDERS TO BEHELD ON , ,2010:

This proxy statement is available at

http://www.rhgi.com

Table of Contents 21



Edgar Filing: Ruths Hospitality Group, Inc. - Form PRER14A

Table of Conten
THE SPECIAL MEETING

We are furnishing this proxy statement to our stockholders as part of the solicitation of proxies by our board of directors for use at the special
meeting.

Date, Time and Place
The special meeting will be held on , 2010, at Eastern time at . Seating will be limited at the special meeting.
Purpose of the Special Meeting

At the special meeting, we are asking holders of record of our Common Stock to consider and vote on the following proposals:

to approve the Private Placement of $25.0 million of a new class of Series A 10% Convertible Preferred Stock, which would result in
a change of control of our Company under applicable NASDAQ Listing Rules;

to approve the issuance of securities convertible into more than 20% of our Common Stock outstanding prior to the issuance in the
Private Placement of the Preferred Stock at a price that may be less than the greater of the book or market value of our Common
Stock;

to approve the adoption of our Second Amended and Restated Certificate of Incorporation; and

to approve the adjournment of the special meeting, if necessary, to solicit additional proxies in the event that there are not sufficient
votes at the time of the special meeting to constitute a quorum or to approve the other proposals.
Recommendation of Our Board of Directors

Our board of directors recommends that our stockholders vote  FOR the proposal to approve the change of control that will occur under
NASDAAQ Listing Rules as a result of the Private Placement of our Preferred Stock, FOR the proposal to approve the issuance of securities
convertible into more than 20% of our Common Stock outstanding prior to the issuance in the Private Placement of the Preferred Stock at a price
that may be less than the greater of book or market value of our Common Stock, FOR the proposal to approve the adoption of our Second
Amended and Restated Charter and FOR any proposal to adjourn or postpone the special meeting to a later date.

Record Date; Stockholders Entitled to Vote; Quorum

Only holders of record of shares of our Common Stock at the close of business on the Record Date are entitled to notice of and to vote at the
special meeting. On the Record Date, shares of our Common Stock were issued and outstanding and held by holders of record.

Holders of record of shares of our Common Stock at the close of business on the Record Date are entitled to one vote per share of Common
Stock at the special meeting on each proposal. Our stockholders list will be available for inspection by any stockholder entitled to vote at the
special meeting at our executive offices beginning no later than ten days before and continuing through the special meeting.

A quorum is necessary to hold a valid special meeting. A quorum will be present at the special meeting if the holders of a majority of our shares
of our Common Stock outstanding and entitled to vote on the record date are present, in person or by proxy. Abstentions and broker non-votes
will count as present and entitled to vote for purposes of establishing the presence of a quorum at the special meeting. If a quorum is not present
at the special meeting, we expect that the special meeting will be adjourned to solicit additional proxies.
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Vote Required

The approval of the change of control that will occur under NASDAQ Listing Rules as a result of the Private Placement and the transactions
contemplated thereby, including but not limited to the issuance of our Common Stock upon conversion of the Preferred Stock, requires that
holders of more of our shares of Common Stock vote in favor of such change of control than vote against it at the special meeting. Abstentions
and broker non-votes will have no effect on the outcome of this proposal.

The approval of the issuance of securities convertible into more than 20% of our Common Stock outstanding prior to the issuance in the Private
Placement of the Preferred Stock at a price that may be less than the greater of book or market value of our Common Stock and the transactions
contemplated thereby, including but not limited to the issuance of our Common Stock upon conversion of the Preferred Stock, requires that
holders of more of our shares of Common Stock vote in favor of the issuance of such securities than vote against it at the special meeting.
Abstentions and broker non-votes will have no effect on the outcome of this proposal.

The approval of the adoption of the Second Amended and Restated Charter requires the affirmative vote of the holders of a majority of the
shares of our Common Stock outstanding and entitled to vote at the special meeting as of the Record Date, either in person or by proxy. Because
the vote is based on the number of shares outstanding rather than the number of votes cast, abstentions and broker non-votes will have the same
effect as voting AGAINST the adoption of the Second Amended and Restated Charter.

The approval of a proposal to adjourn or postpone the special meeting requires that holders of more of our shares of Common Stock vote in
favor of the proposal to adjourn or postpone the special meeting than vote against the proposal, even if a quorum is not present or represented at
the special meeting. Abstentions and broker non-votes will have no effect on the outcome of this proposal.

Voting Procedures

If you are a registered stockholder (that is, if you own Common Stock in your own name and not through a broker, bank or other record holder
that holds Common Stock for your account in a street name capacity), you can vote either in person at the special meeting or by proxy without
attending the special meeting. We urge you to vote by proxy even if you plan to attend the special meeting so that we will know as soon as
possible that enough votes will be present for us to hold the meeting. If you attend the meeting in person, you may vote at the meeting and your
proxy will not be counted. You can vote by proxy by any of the following methods.

Voting by Telephone or via the Internet. If you are a registered stockholder (that is, if you own Common Stock in your own name and not
through a broker, bank or other record holder that holds Common Stock for your account in a street name capacity), you may vote by proxy or
by using either the telephone or Internet methods of voting. Proxies submitted by telephone or via the Internet must be received by ,
2010. Please see the proxy card for instructions on how to access the telephone and Internet voting systems.

Voting by Proxy Card. Each stockholder electing to receive stockholder materials by mail may vote by proxy by using the accompanying proxy
card. When you return a proxy card that is properly signed and completed, the shares of Common Stock represented by your proxy will be voted
as you specify on the proxy card.

If you hold your shares in street name, you must either direct the bank, broker or other record holder of your shares as to how to vote your
shares, or obtain a proxy from the bank, broker or other record holder to vote at the meeting. Please refer to the voter instruction cards used by
your bank, broker or other record holder for specific instructions on methods of voting, including by telephone or using the Internet.
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Your shares will be voted as you indicate. If you return the proxy card but you do not indicate your voting preferences, then the individuals
named on the proxy card will vote your shares in accordance with the recommendations of the board of directors. The board of directors and
management do not now intend to present any matters at the special meeting other than those outlined in the notice of the special meeting.
Should any other matter requiring a vote of stockholders arise, stockholders returning the proxy card confer upon the individuals named on the
proxy card discretionary authority to vote the shares represented by such proxy on any such other matter in accordance with their best judgment.

Adjournments

Adjournments may be made for the purpose of, among other things, soliciting additional proxies. An adjournment requires that holders of more
of our shares vote in favor of adjournment than vote against adjournment, whether or not a quorum exists, without further notice other than by an
announcement made at the special meeting of the date, time and place at which the meeting will be reconvened. If the adjournment is for more
than 120 days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting will be given

to each stockholder of record entitled to vote at the meeting. No proxy voted against the proposal to approve the change of control that will occur
under the NASDAQ Listing Rules as a result of the Private Placement, the issuance of securities convertible into more than 20% of our Common
Stock outstanding prior to the issuance in the Private Placement of the Preferred Stock at a price that may be less than the greater of book or
market value of our Common Stock or the adoption of the Second Amended and Restated Charter will be voted in favor of any adjournment
unless it is specifically marked FOR a proposal presented by our management to adjourn or postpone the special meeting. We do not currently
intend to seek an adjournment of the special meeting.

Revocation of Proxies

Submitting a proxy on the enclosed form does not preclude a stockholder from voting in person at the special meeting. A stockholder of record
may revoke a proxy at any time before it is voted by filing with the secretary of the Company a duly executed revocation of proxy, by properly
submitting a proxy by mail, the Internet or telephone with a later date or by appearing at the special meeting and voting in person. A stockholder
of record may revoke a proxy by any of these methods, regardless of the method used to deliver the stockholder s previous proxy. Attendance at
the special meeting without voting will not itself revoke a proxy. If your shares are held in street name, you must contact your broker, bank or
other record holder to revoke your proxy.

Solicitation of Proxies

We are soliciting proxies for the special meeting from our stockholders. We will bear the entire cost of soliciting proxies from our stockholders.
In addition to the solicitation of proxies by mail, we will request that banks, brokers and other record holders send proxies and proxy materials to
the beneficial owners of Ruth s Common Stock held by them and secure their voting instructions if necessary. We will reimburse those record
holders for their reasonable expenses in so doing. We may also use several of our regular employees, who will not be specially compensated, to
solicit proxies from our stockholders, either personally or by telephone, Internet, telegram, facsimile or special delivery letter.

We have retained to solicit proxies from our stockholders to be voted at the special meeting with respect to the proposals
to approve the Private Placement of our Preferred Stock. We expect to pay approximately $ plus out-of-pocket expenses for its
services.

Directions to the Special Meeting
Assistance

If you need assistance in completing your proxy card or have questions regarding the special meeting, please contact:
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PROPOSAL NO. 1: APPROVAL OF THE CHANGE OF CONTROL UNDER NASDAQ LISTING RULES RESULTING FROM
PRIVATE PLACEMENT OF SERIES A 10% CONVERTIBLE PREFERRED STOCK

Our Common Stock is listed on the NASDAQ Global Select Market, and therefore we are subject to the NASDAQ Listing Rules. The NASDAQ
Change of Control Rule requires stockholder approval for any issuance of securities that would result in a change of control of the issuer.
NASDAQ presumes that if a stockholder acquires 20% or more of the common stock or voting power of an issuer, then absent other factors,
such as the existence of a larger controlling stockholder, such transaction will be deemed to be a change of control requiring stockholder
approval. Because the Preferred Stock to be issued to BRS is expected to be convertible into more than 20% of our outstanding Common Stock
prior to the issuance of shares on the conversion of the Preferred Stock and there are currently no stockholders who hold a larger interest in our
Common Stock, we believe the NASDAQ Change of Control Rule requires that we obtain stockholder approval of the Private Placement. For a
description of the Private Placement, see Background and Reasons for the Private Placement.

Under the Securities Purchase Agreement, we agreed to use our reasonable best efforts to call a meeting of our stockholders to be held no later
than April 21, 2010 to seek approval of the Private Placement. This proxy statement satisfies our obligations under the Securities Purchase
Agreement to use our reasonable best efforts to call a meeting of our stockholders, which is a condition to the closing of the Private Placement.

Recommendation of the Board of Directors

Our board of directors has determined that the issuance and sale of Preferred Stock and the completion of the other transactions contemplated by
the Private Placement, which will result in a change in control under the NASDAQ Listing Rules, are advisable and in the best interests of our
stockholders, and recommends that all stockholders vote  FOR  the approval of Proposal No. 1 at the special meeting.

Vote Required

The approval of the change of control under NASDAQ Listing Rules resulting from the Private Placement and the transactions contemplated
thereby, including the issuance of our Common Stock upon conversion of the Preferred Stock, requires the affirmative vote of a majority of the
total votes cast on the proposal at the special meeting, either in person or by proxy. Abstentions and broker non-votes will have no effect with
respect to the approval of the change of control under NASDAQ Listing Rules resulting from the Private Placement.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSAL NO. 1.
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PROPOSAL NO. 2: APPROVAL OF THE ISSUANCE OF SECURITIES CONVERTIBLE INTO MORE THAN 20% OF OUR
COMMON STOCK OUTSTANDING PRIOR TO THE ISSUANCE IN THE PRIVATE PLACEMENT OF SERIES A 10%
CONVERTIBLE PREFERRED STOCK AT A PRICE THAT MAY BE LESS THAN THE GREATER OF BOOK OR MARKET
VALUE OF OUR COMMON STOCK

Our Common Stock is listed on the NASDAQ Global Select Market, and therefore we are subject to the NASDAQ Listing Rules. The NASDAQ
Private Placement Rule requires stockholder approval for the issuance, other than in a public offering, of securities convertible into common
stock at a price less than the greater of book or market value of the common stock if the securities are convertible into 20% or more of a
company s common stock prior to the issuance. The initial conversion price will be set at the closing of the Private Placement at 115% of the per
share subscription price at which the Rights Offering is completed, provided that the initial conversion price will not be higher than $3.25 per
share or lower than $2.90 per share, and is subject to downward adjustment in the future upon the occurrence of certain dilutive events, should
they occur. Accordingly, the conversion price of the Preferred Stock may be less than the greater of the book or market value of our Common
Stock. Furthermore, even if the conversion price of the Preferred Stock is initially equal to or greater than the greater of the book or market value
of our Common Stock as we currently expect, the terms of the Preferred Stock contain antidilution adjustments that could result in the
conversion price being reduced in the future to a value that is less than the book or market value of our Common Stock immediately before this
transaction. This would only occur if we elected to enter into certain transactions in the future that would trigger such antidilution adjustments.
See Background and Reasons for the Private Placement Summary of the Terms of the Private Placement Description of the Preferred
Stock Conversion; Anti-Dilution Adjustments. Because the issuance of our Common Stock upon conversion of the Preferred Stock is expected to
exceed 20% of our Common Stock currently outstanding prior to the issuance of shares on the conversion of the Preferred Stock and the
conversion price either now or in the future (as a result of antidilution adjustments) may be below the greater of the book or market value of our
Common Stock immediately before the Private Placement, we believe the NASDAQ Private Placement Rule requires that we obtain stockholder
approval of the Private Placement. For a description of the Private Placement, see Background and Reasons for the Private Placement.

Under the Securities Purchase Agreement, we agreed to use our reasonable best efforts to call a meeting of our stockholders to be held no later
than April 21, 2010 to seek approval of the Private Placement. This proxy statement satisfies our obligations under the Securities Purchase
Agreement to use our reasonable best efforts to call a meeting of our stockholders, which is a condition to the closing of the Private Placement.

Recommendation of the Board of Directors

Our board of directors has determined that the issuance of securities convertible into more than 20% of our Common Stock outstanding prior to
the issuance in the Private Placement of the Preferred Stock at a price that may be less than the greater of book or market value of our Common
Stock is advisable and in the best interests of our stockholders, and recommends that all stockholders vote FOR the approval of Proposal No. 2
at the special meeting.

Vote Required

The approval of the issuance of securities convertible into more than 20% of our Common Stock outstanding prior to the issuance in the Private
Placement of the Preferred Stock at a price that may be less than the greater of book or market value of our Common Stock and the transactions
contemplated thereby, including the issuance of our Common Stock upon conversion of the Preferred Stock, requires the affirmative vote of a
majority of the total votes cast on the proposal at the special meeting, either in person or by proxy. Abstentions and broker non-votes will have
no effect with respect to the issuance of securities convertible into more than 20% of our Common Stock outstanding prior to the issuance in the
Private Placement of the Preferred Stock at a price less than the greater of book or market value of our Common Stock.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSAL NO. 2
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PROPOSAL NO. 3: APPROVAL OF ADOPTION OF SECOND AMENDED AND RESTATED CERTIFICATE OF
INCORPORATION

Second Amended and Restated Charter

Our existing Charter contains references and provisions related to our Legacy Capital Stock and certain IPO reclassification and stock-split
provisions that are no longer applicable to our capital structure. No shares of our Legacy Capital Stock are outstanding. We propose to amend
and restate our Charter in order to modify the provisions of our Charter to be consistent with our prospective capital structure. If the proposal to
adopt the Second Amended and Restated Charter is approved, your rights as a holder of our Common Stock will not be affected. The Second
Amended and Restated Charter is being proposed simply to avoid confusion that could arise given the changes to the capital structure. No shares
of Legacy Capital Stock are outstanding and we have no intention of issuing them in the future. The Second Amended and Restated Charter
would only have the administrative impact of eliminating certain provisions of our Charter that are no longer applicable to our capital structure.

Proposals No. 1 and No. 2, the Private Placement of our Preferred Stock, are not conditioned on this amendment and, assuming Proposals No. 1
and No. 2 are approved by our stockholders, the Private Placement will occur regardless of the outcome of this proposal.

Attached as Appendix D is the Second Amended and Restated Charter, in the form approved by the board of directors.
Vote Required

Because none of our Legacy Capital Stock is outstanding, and the only changes to our Charter are to eliminate references to our Legacy Capital
Stock and remove certain reclassification and stock-split provisions related to our initial public offering that are no longer applicable to us, the
approval of the adoption of the Second Amended and Restated Charter only requires the affirmative vote of a majority of the shares of our
Common Stock outstanding and entitled to vote at the special meeting. Because the vote is based on the number of shares outstanding rather than

the number of votes cast, abstentions and broker non-votes will have the same effect as voting AGAINST the adoption of the Second Amended
and Restated Charter.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSAL NO. 3.
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PROPOSAL NO. 4: APPROVAL OF THE ADJOURNMENT OF THE SPECIAL MEETING, IF NECESSARY
Adjournment

If it becomes necessary to establish a quorum or to obtain additional votes in favor of Proposal No. 1, Proposal No. 2 and/or Proposal No. 3, a
motion may be made to adjourn the special meeting to a later time to permit further solicitation of proxies. If such a motion to adjourn is made, it
will require the affirmative vote of the holders of a majority of the shares of Common Stock represented at the meeting and entitled to vote, even
if a quorum is not present or represented at the special meeting.

Vote Required

Proposal No. 4 requires the affirmative vote of a majority of the total votes cast on the proposal at the special meeting, either in person or by
proxy. Accordingly, abstentions and broker non-votes will have no effect on the outcome of Proposal No. 4.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR PROPOSAL NO. 4.
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BACKGROUND AND REASONS FOR THE PRIVATE PLACEMENT

Our financial results have been negatively impacted as a result of recent economic and industry conditions. Under the terms of our credit
agreement, we are required to comply with certain financial covenants, including a minimum EBITDA covenant, a fixed charge ratio covenant
and a consolidated leverage ratio covenant. A failure to comply with the financial covenants in our credit agreement, if we are not able to obtain
an amendment or waiver, is an event of default under our credit agreement. Any event of default would preclude our ability to borrow under our
credit agreement and entitles our lenders to exercise a variety of remedies available to them, including declaring all of our outstanding
indebtedness under our credit agreement due and immediately payable and selling our assets and the stock of our subsidiaries in the event we do
not repay the indebtedness when due.

On December 22, 2009, we entered into the Securities Purchase Agreement related to the Private Placement with BRS. Subject to the closing
conditions discussed below, BRS agreed to purchase from us 25,000 shares of our new Preferred Stock for an aggregate purchase price of $25.0
million. Our decision to enter into the Securities Purchase Agreement resulted from a review of our capital structure by our board of directors.

Our board of directors regularly reviews and evaluates our capital structure and from time to time evaluates various financing alternatives
available to us. As part of this review and evaluation, our board of directors recognized in early 2009 that our capital structure and business
would be strengthened if we were able to obtain financing on acceptable terms and use the proceeds of that financing to reduce the borrowings
outstanding under our credit agreement and, in doing so, enable us to induce the lenders under our credit agreement to amend the credit facility
in a manner favorable to us.

To assist our board of directors in locating alternative financing sources and obtaining the Credit Agreement Amendment, our board of directors
retained Jefferies & Company, Inc. ( Jefferies ) on July 2, 2009 to act as the Company s financial advisor.

Beginning in July 2009, Jefferies, at the request of our board of directors, approached several potential financing sources to determine on what
terms, if any, those sources might be willing to provide financing to us. As part of this process, Jefferies contacted over 30 potential investors to
discuss possible financing alternatives. Of these potential investors, 12 expressed interest in exploring a financing transaction with the Company
and proceeded to execute confidentiality agreements with us. Following initial discussions with this group of potential investors, we received
preliminary proposals from three of them. After reviewing and discussing these preliminary proposals, our board of directors decided to move
forward with two of the investors and allow both of these investors to continue their due diligence review of our company. Following the
completion of the due diligence review process and our request for definitive proposals, we received a definitive proposal from BRS to make an
investment of $25.0 million in the form of 10% convertible preferred stock, subject to various conditions; the other potential investor elected not
to submit a proposal and we ultimately suspended our discussions with that potential investor. On October 22, 2009, we and BRS entered into an
exclusivity agreement under which we agreed to negotiate exclusively with BRS on a financing transaction for a period of 30 days. This
exclusivity agreement expired by its terms on November 21, 2009, although we continued to negotiate with BRS throughout the period leading
up to the signing of the Securities Purchase Agreement on December 22, 2009. We did not receive any proposals from any other parties during
this period. After extensive negotiations with BRS and with the assistance of Jefferies, our board of directors ultimately concluded that the
combination of the Private Placement and the Rights Offering would provide an attractive means to raise the financing necessary to reduce the
borrowings under our credit facility and to obtain the Credit Agreement Amendment.

On December 22, 2009, we entered into the Securities Purchase Agreement with BRS and agreed to conduct the Private Placement and the
Rights Offering. The closing of the Private Placement is conditioned upon, among other things, our raising at least $25.0 million in gross
proceeds in the Rights Offering. Under the terms of the Credit Agreement Amendment, we have agreed to use the proceeds of the Private
Placement and the Rights Offering to pay down borrowings outstanding under our credit facility. The effectiveness of the Credit
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Agreement Amendment is conditioned upon, among other things, our ability to obtain at least $42.5 million in net proceeds in the Rights
Offering and the Private Placement. We refer to these transactions collectively as the refinancing.

In the course of reaching its decision to approve the refinancing, our board of directors consulted with our senior management and its financial
advisor, Jefferies, and considered a number of factors in favor of the refinancing, including the following factors:

our financial condition, results of operations and cash flow, including our recent losses, which could ultimately lead to our inability
to comply with the financial covenants contained in our credit agreement;

the benefit to be derived by entering into the Credit Agreement Amendment and the impairment to our business that might result if
we are unable to obtain such an amendment;

the ability to increase the maximum permitted capital expenditures under the Credit Agreement Amendment to provide us greater
operating flexibility;

the absence of other viable financing alternatives in light of the extensive process undertaken by Jefferies and the members of our
senior management team to solicit third party indications of interest in our financing;

our board of directors view that the Private Placement and the Rights Offering would enhance our capital structure;

the fact that a rights offering with transferable subscription rights could potentially increase our public float;

the fact that the Rights Offering would enable all of our stockholders to participate in a material portion of the transaction and
mitigate the dilution they might otherwise experience from financing provided solely by third parties;

the fact that the Company s stockholders would have an opportunity to approve the Private Placement; and

the fact that a representative of BRS will serve on our board of directors, whose contribution we believe will enhance the knowledge
and experience of our board of directors.
Our board of directors also considered the following factors adverse to the Private Placement:

the fact that if the Preferred Stock is converted into Common Stock, our stockholders will be substantially diluted and, depending on
the conversion price of the Preferred Stock, the value of the Common Stock could be substantially diluted;

the fact that even if the Preferred Stock is not converted, the Preferred Stock will have a liquidation preference superior to our
Common Stock;
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the fact that the ownership by BRS of a substantial percentage of our total voting power, together with the contractual approval rights
that we have agreed to grant to BRS, would make it more difficult and expensive for a third party to pursue a change of control of
our company, even if a change of control would generally be beneficial to our stockholders;

the fees and expenses to be incurred by the Company in connection with the refinancing; and

the fact that the restrictive covenants related to the Preferred Stock and otherwise to be granted to BRS for so long as it holds the
Preferred Stock may limit our operating flexibility.
In view of the variety of factors considered in connection with the evaluation of the refinancing and the complexity of these matters, our board
of directors did not find it practicable to, and did not, quantify or otherwise attempt to assign any relative weight to the various factors
considered. In addition, in considering the various factors, individual members of our board of directors may have assigned different weights to
different factors.
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After evaluating these factors for and against the refinancing, and based upon their knowledge of our business, financial condition and prospects,
and the view of our senior management, our board of directors unanimously concluded that the Private Placement is in our best interest and in
the best interests of our stockholders, and recommends that all stockholders vote FOR the approval of Proposals No. 1 and No. 2 at the special
meeting.

Interests of Certain Persons

As a condition to BRS s willingness to enter into the Securities Purchase Agreement, Madison Dearborn and each of the Company s directors and
executive officers, representing 4,321,160 shares, or 18%, of our Common Stock in the aggregate based on the number of shares outstanding as

of December 18, 2009, have entered into voting agreements pursuant to which they have agreed to vote in favor of the Private Placement.
Additionally, persons subject to voting agreements hold options to purchase 277,430 shares that are currently exercisable or exercisable within

60 days of December 18, 2009. See Common Stock Ownership Beneficial Ownership Table and  Summary of the Terms of the Private
Placement Voting Agreements for additional information regarding the equity ownership of Madison Dearborn and our directors and executive
officers.

Madison Dearborn and each of our directors and officers who hold shares of Common Stock will be permitted to participate in the Rights
Offering to the same extent as any other holder of Common Stock, including by transferring any subscription rights that they choose not to
exercise.

Our Chief Executive Officer, Michael P. O Donnell, serves on the board of directors of Logan s Roadhouse, Inc., a privately-held company
controlled by affiliates of BRS.

Other than as set forth above and as described elsewhere in this proxy statement, we are not aware of any relationships between either of BRS,
on the one hand, and us, or any of our directors, officers, or significant stockholders, on the other hand.

Impact on Existing Stockholders

Each share of Preferred Stock will be convertible into our Common Stock in an amount equal to the then applicable liquidation preference of the
Preferred Stock (plus accrued and unpaid dividends) divided by the then applicable conversion price. The initial conversion price will be set at
the closing of the Private Placement at 115% of the per share subscription price at which the Rights Offering is completed, provided that the
initial conversion price will not be higher than $3.25 per share or lower then $2.90 per share, and is subject to downward adjustment in the future
upon the occurrence of certain dilutive events, should they occur. Based on an initial conversion price of $2.90 and a liquidation preference of
$1,000, each share of Preferred Stock would be convertible into approximately 344.8 shares of our Common Stock. Upon consummation of the
Private Placement, BRS will own 25,000 shares of Preferred Stock, which shares will be convertible, assuming an initial conversion price of
$2.90, into approximately 8,620,690 shares of our Common Stock, representing approximately % of the total number shares of our Common
Stock issued and outstanding immediately after the closing of the Private Placement, based on shares outstanding as of the Record Date.
Assuming the issuance of shares of Common Stock in the Rights Offering and conversion of all shares of Preferred Stock, stockholders
who are not affiliates of our Company will own approximately % of the total number of shares of our Common Stock issued and outstanding
immediately after the closing of the Private Placement and the Rights Offering (which represents a decrease from the approximately % of the
total number of our shares of Common Stock issued and outstanding as of the Record Date that are owned by such persons). In addition,
currently we expect to satisfy our obligation to pay dividends on the Preferred Stock by increasing the liquidation preference of the shares of
Preferred Stock, which will further increase the number of shares that would be issued to BRS upon conversion.

Because BRS will own a significant percentage of our voting power and will have certain contractual approval rights that we have agreed to
grant it, BRS may have considerable influence in determining the outcome of any corporate transaction or other matter submitted to our
stockholders for approval, including the election of directors and approval of mergers, consolidations or the sale of all or substantially all of our
assets.
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Summary of the Terms of the Private Placement

The following is a summary of the terms of the Private Placement and the provisions of the related transaction documents. The Private
Placement of our Preferred Stock is intended to be exempt from the registration requirements of the Securities Act of 1933, as amended (the

Securities Act ), and we expect to rely upon Section 4(2) of the Securities Act and/or Regulation D promulgated thereunder for an exemption
from registration.

THIS SUMMARY OF THE TERMS OF THE PRIVATE PLACEMENT IS INTENDED TO PROVIDE YOU WITH BASIC INFORMATION
CONCERNING THE TRANSACTION. HOWEVER, IT IS NOT A SUBSTITUTE FOR REVIEWING THE SECURITIES PURCHASE
AGREEMENT, THE REGISTRATION RIGHTS AGREEMENT AND THE CERTIFICATE OF DESIGNATIONS IN THEIR ENTIRETY,
AND EACH OF WHICH IS ATTACHED AS APPENDICES A, B AND C, RESPECTIVELY. YOU SHOULD READ THIS SUMMARY IN
CONJUNCTION WITH THOSE DOCUMENTS.

Securities Purchase Agreement
General

On December 22, 2009, we entered into the Securities Purchase Agreement with BRS, pursuant to which BRS will, subject to certain terms and
conditions, purchase 25,000 shares of our Preferred Stock for an aggregate purchase price of $25.0 million. Dividends on the Preferred Stock
would accrue at an annual rate of 10% and would be paid, at our option, in cash or by increasing the liquidation preference on the shares of
Preferred Stock. In addition, the Preferred Stock will be convertible into shares of our Common Stock. The initial conversion price will be set at
the closing of the Private Placement at 115% of the per share subscription price at which the Rights Offering is completed, provided that the
initial conversion price will not be higher than $3.25 per share or lower then $2.90 per share, and is subject to downward adjustment in the future
upon the occurrence of certain dilutive events, should they occur. The following discussion of the Securities Purchase Agreement provides only
a summary of the material terms and conditions of the Securities Purchase Agreement. For a more complete understanding of the Securities
Purchase Agreement, we urge you to review the copy of the Securities Purchase Agreement attached hereto as Appendix A, which is
incorporated herein by reference.

Representations and Warranties

The Securities Purchase Agreement contains representations and warranties by us relating to, among other things, our corporate organization and
capitalization, the due authorization of the Securities Purchase Agreement and the transactions contemplated thereby, our filings with the SEC,
including the financial statements included therein, litigation, environmental compliance, taxes, insurance, employee benefits, the absence of
undisclosed liabilities, the absence of a material adverse change in our business since June 28, 20009, title to our properties, compliance with laws
and permits and the absence of conflicts and third party approval rights in connection with the transactions contemplated by the Securities
Purchase Agreement.

The Securities Purchase Agreement also contains representations and warranties by BRS relating to, among other things, its status as an
accredited investor and its investment intent and the availability of funds necessary to purchase the Preferred Stock.

Governance Arrangements

At any time that BRS is not entitled to designate a director in accordance with Section 9(b) of the Certificate of Designations, BRS will be
entitled pursuant to the Securities Purchase Agreement to designate one individual to our board of directors, who must be an employee of BRS
or one of its affiliates. BRS has indicated it intends to designate Harold O. Rosser, a founder and managing director of BRS, as its initial
director. If BRS is no longer entitled to designate a board member pursuant to Section 9(b) of the Certificate of Designations, BRS will
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continue to be able to designate a director, subject to stockholder approval, so long as BRS beneficially owns at least 5% of our Common Stock
on an as converted basis. In addition to the BRS designee, following the closing of the Private Placement, we will seek to add to our board of
directors an independent director with restaurant industry experience who is reasonably acceptable to us and BRS.

In addition, until the earlier of the date on which (i) BRS no longer beneficially owns at least 5% of our Common Stock on an as converted basis
or (ii) BRS no longer has a representative serving on our board of directors (other than as a result of our stockholders failing to elect such
designee), we must obtain the consent of 66 %/3% of the members of our board of directors to:

enter into a definitive agreement that provides for an acquisition transaction (as defined in the Securities Purchase Agreement);

sell any assets or properties involving consideration in excess of $25.0 million, other than inventory in the ordinary course of
business; or

purchase any assets or equity or merge with or into or any business combination involving any other company or entity in a
transaction involving total consideration in excess of $25.0 million.
Further, until the date on which BRS is no longer entitled to designate a director to our board of directors, we may not expand the size of the
board of directors without BRS s consent.

Standstill

The Securities Purchase Agreement provides that until the earliest of (i) the first anniversary of the closing of the Private Placement, (ii) the date
on which BRS ceases to own 5% of the Company s Common Stock on an as converted basis and (iii) the occurrence of a potential change of
control event of the Company (as defined in the Securities Purchase Agreement), without the prior consent of our board of directors, BRS may
not acquire any of our voting securities or engage in any short selling or trading in any related derivative transactions (subject to customary
exceptions), make a public announcement with respect to an acquisition transaction or take certain other actions. However, if the percentage
voting power of the Preferred Stock (or, upon conversion, the Common Stock) decreases as a result of the issuance of additional shares of voting
securities of the Company, BRS may acquire additional shares of voting securities to restore its percentage of voting power. In addition, (i) BRS
may make an acquisition proposal directly to our board of directors and (ii) if our board of directors decides to engage in a process that could
give rise to a change of control, BRS will be allowed to participate in the process on the terms and conditions generally made available to the
other participants.

Lock-Up and Transfer Restrictions

For the one-year period from the closing of the Private Placement, BRS will not be permitted to transfer its interest in the Preferred Stock or in
any shares of Common Stock issued upon conversion of the Preferred Stock (other than to its permitted transferees or pursuant to certain other
customary exceptions). In addition, subject to certain exceptions, commencing on the first anniversary and ending on the second anniversary of
the closing of the Private Placement, BRS will not be permitted to transfer its interest in the Preferred Stock or in any shares of Common Stock
issued upon conversion of the Preferred Stock in a privately negotiated transaction to (i) any competitor of the Company (as defined in the
Securities Purchase Agreement) or (ii) any person who would as a result of the transfer beneficially own, more than 5% of the Company s
Common Stock (on an as converted basis) without our consent.

Preemptive Rights

For so long as BRS continues to beneficially own 5% or more of our Common Stock on an as converted basis, it will have customary preemptive
rights in the event we offer securities to any person to purchase an amount of securities in the offering in proportion to the percentage of our
Common Stock on an as converted
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basis held by BRS at the time of the offering. BRS will not have preemptive rights in the case of issuances made (i) pursuant to the granting or
exercise of stock options or other equity-based awards pursuant to our stock plans or other incentive plans approved by our board of directors in
the ordinary course of business, (ii) issuances made as consideration in an acquisition by us of another business entity, (iii) issuances upon
conversion of, or as a dividend on, any convertible or exchangeable securities of ours issued either (A) pursuant to the transactions contemplated
by the Securities Purchase Agreement or (B) prior to December 22, 2009 and (iv) issuances as part of a bona fide public offering pursuant to a
registration statement under the Securities Act underwritten on a firm commitment basis.

Information Rights

Pursuant to the terms of the Securities Purchase Agreement, so long as BRS continues to beneficially own 5% or more of our Common Stock on
an as converted basis, we will provide BRS with customary information rights, including providing BRS with (i) unaudited monthly and
unaudited quarterly financial statements, (ii) audited annual financial statements, (iii) a copy of our financial plan prior to the beginning of each
fiscal year and any board-approved revisions thereof and (iv) other information as BRS reasonably requests that is consistent with materials
otherwise provided to members of our board of directors.

Pre-Closing Covenants; Closing Conditions
No Solicitation; Alternative Proposal

Prior to earlier of the closing of the Private Placement or the termination of the Securities Purchase Agreement, under the terms of the Securities
Purchase Agreement, we are generally prohibited from taking any actions to pursue any transaction involving (i) the sale or issuance of our debt

or equity securities that would result in our receiving gross proceeds in excess of $20 million (other than the Rights Offering) or (ii) any merger,
consolidation, business combination, recapitalization or similar transaction, which, if consummated, would result in a third party acquiring more
than 50% of the assets or equity interest of the Company (items (i) and (ii), each an Alternative Proposal ). Notwithstanding this general
restriction, however, we may engage in discussions regarding Alternative Proposals if our board of directors, after consultation with outside
counsel, believes that its failure to consider such Alternative Proposal would result in a breach of fiduciary duties of our board to our
stockholders under applicable law.

In addition, in the event our stockholders do not approve the Private Placement by April 21, 2010 and the Securities Purchase Agreement is
subsequently terminated as a result and (x) prior to the special meeting related to the Private Placement, an Alternative Proposal has been
publicly announced and not withdrawn and (y) within six months of the date of termination of the Securities Purchase Agreement we enter into
an agreement to consummate such Alternative Proposal, we will be obligated to pay BRS a fee in the amount of $1.0 million upon our
consummating the Alternative Proposal.

Rights Offering

The Private Placement of our Preferred Stock is conditioned upon our raising at least $25.0 million in gross proceeds in the Rights Offering. In
the Rights Offering, we will distribute at no charge to holders of our Common Stock transferable subscription rights to purchase shares of our
Common Stock. Each holder of Common Stock will receive one subscription right for each share of Common Stock owned as of the Record
Date. The subscription rights will be evidenced by transferable subscription rights certificates. Each subscription right represents the right to
purchase one share our Common Stock at the subscription price of $ per share. Holders of Common Stock may exercise any number of
their subscription rights, or may choose not to exercise any subscription rights. In order for us to raise $25.0 million of gross proceeds in the
Rights Offering, % of the subscription rights would need to be exercised. The terms of the Rights Offering will be more fully described in the
Prospectus Supplement related to the Rights Offering to be filed with the SEC pursuant to Rule 424(b) of the Securities Act under our existing
shelf registration statement (Registration No. 333-160231).
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In addition, it is a condition to BRS obligation to close the Private Placement that, after the Rights Offering (assuming $25 million is raised in
the Rights Offering), BRS will own at least 19.0% of our shares of Common Stock on an as converted basis. It is a condition to our obligation to
close the Private Placement that the shares issued in the Rights Offering (assuming $25 million is raised in the Rights Offering) and the shares
issued to BRS in the Private Placement do not represent more than 46.6% of our shares of Common Stock on an as converted basis.

Credit Agreement Amendment

On December 22, 2009, we entered into the Second Amendment to the First Amended and Restated Credit Agreement and Limited Waiver with
our lenders. The effectiveness of the Credit Agreement Amendment is a condition for closing the Private Placement. For the Credit Agreement
Amendment to become effective, we must satisfy certain conditions prior to March 31, 2010. These conditions include:

delivery of customary corporate organizational documents and certificates;

receipt of a satisfactory legal opinion;

receipt of $42.5 million in net cash proceeds from the Rights Offering and Private Placement;

a payment of an amendment fee equal to 0.75% of each Lender s current loan amount; and

other customary closing conditions.

Under the terms of the Credit Agreement Amendment, the revolving loan commitment will be reduced from $175 million to $130 million. The
Credit Agreement Amendment will extend the termination date of the Credit Agreement from February 19, 2013 until the earlier of the fifth
anniversary of the effective date of the Credit Agreement Amendment or February 19, 2015. The Credit Agreement Amendment also will
increase the interest rates applicable to borrowings based on our actual leverage ratio, ranging from 3.25% to 5.00% (from 2.50% to 4.25%)
above the applicable LIBOR rate or, at our option, from 2.00% to 3.75% (from 1.25% to 3.00%) above the applicable base rate. Additionally,
the Credit Agreement Amendment will apply the higher commitment fee of 0.500% at a consolidated leverage ratio of 3.50:1.00 instead of the
previous 3.25:1.00.

Covenant Changes

The minimum EBITDA covenant will be removed. The Company s capital expenditure covenant will be raised from $10 million to $12.5 million
per year. Additionally, if we meet certain leverage requirements, our capital expenditure covenant will be increased by either an additional $7.5
million or $12.5 million, from a previous limit of $5.0 million and $10.0 million, respectively. Our restricted payment covenant will prohibit
stock repurchases in fiscal year 2010 and thereafter the limit on any stock repurchases will be lowered from $50 million to $25 million annually.
Both the fixed charge ratio and the consolidated leverage ratio will be removed for the first three quarters of fiscal year 2010. Our fixed charges
ratio will be lowered from a minimum of 1.50:1.00 to 1.35:1.00. Finally, our consolidated leverage ratio will decrease from a high of 3.80:1.00
to 2.75:1.00 over the term of the credit agreement.

The foregoing description of the Credit Agreement Amendment is not complete. We have filed the Credit Agreement Amendment as an exhibit
to our current report on Form 8-K filed on December 23, 2009, have filed our First Amendment to the First Amended and Restated Credit
Agreement as an exhibit to our Form 10-K filed on March 13, 2008 and have filed our credit agreement as an exhibit to our Form 10-K filed on
March 12, 2008. For a complete understanding of these agreements, we refer you to those documents which are available without charge from
the SEC and from us. See Where You Can Find Additional Information.
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Other Closing Conditions

The closing of the Private Placement is also subject to satisfaction or waiver of other customary conditions, including compliance with
covenants and the accuracy of representations and warranties provided in the Securities Purchase Agreement, including that no material adverse
effect shall have occurred with respect to the Company prior to the closing of the Private Placement.

Termination

The Securities Purchase Agreement may be terminated at any time prior to the closing of the Private Placement in certain circumstances,
including:

by either BRS or the Company if the closing of the Private Placement has not occurred by April 21, 2010 (unless the failure to c