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Harold O.

Rosser II 02/08/2010
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Explanation of Responses:

& If the form is filed by more than one reporting person, see Instruction 5(b)(v).
*#%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

The Series A 10% Convertible Preferred Stock is convertible into Common Stock at any time, at the holder's election, and is subject to
the terms and conditions of the Securities Purchase Agreement among Ruth's Hospitality Group, Inc., Bruckmann, Rosser, Sherrill &

M Co. III, L.P. and BRS Coinvestor III, L.P., dated December 22, 2009 and the Certificate of Designations governing the Series A 10%
Convertible Preferred Stock, and has no expiration date.

2) Bruckmann, Rosser, Sherrill & Co. III, L.P. is the direct owner of 19,817.71285 shares of Series A 10% Convertible Preferred Stock,
which are convertible into approximately 6,833,694 shares of Common Stock.

3) BRS Coinvestor III, L.P. is the direct owner of 5,182.28715 shares of Series A 10% Convertible Preferred Stock, which are convertible

into approximately 1,786,996 shares of Common Stock.

The Series A 10% Convertible Preferred Stock is convertible into shares of Common Stock at a rate of 344.828 shares of Common Stock
(4) per $1,000 of liquidation preference of the Series A 10% Convertible Preferred Stock, subject to anti-dilution adjustments, representing
an initial conversion price of $2.90 per share of Common Stock.

These securities are held directly by Bruckmann, Rosser, Sherrill & Co. III, L.P., a Delaware limited partnership (the "Fund"), and BRS
Coinvestor III, L.P., a Delaware limited partnership (the "Co-Invest Fund"). The sole general partner of the Fund is BRS GP III, L.P., a
Delaware limited partnership, of which the sole general partner is Bruckmann, Rosser, Sherrill & Co. III, L.L.C., a Delaware limited

) liability company ("BRS III"). The sole general partner of the Co-Invest Fund is BRS Coinvestor GP III, L.L.C., a Delaware limited
liability company ("BRS Co-Investor GP"). The Reporting Person is a member of the Board of Managers of BRS III and BRS
Co-Investor GP.
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Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, See Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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