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’ ) ARTICLES OF INCORPORATION
or

CNL RESTAURANTS XII1, INC.

THE UNDERSIGNED, being of legn! sge and competent to contract, for the purpose of
orgunizing n corporation pursuant 1o the laws ol the Stute of Florida, does hereby adopt the
following Articles of Incorporation, and does hereby agree and certify as follows:

ARTICLE 1

‘The name of this Corporation shail be CNL RESTAURANTS XIII, INC. and its physica!
and muailing address shall be 400 Eoast South Street, Suite 500, Orlando, Florida 32801.

ARTICLE 11
Commencement of Corporate Existence

This Corporation shal! commence corporate existence upon the filing of these Articles,
and shall have perpetual existence unless sooner dissolved according to law.

ARTICLE 11t

Purposes and General Powers

The purposes of this Corporation shall be to ¢ngage in any and all lawful activitics
permitted under the Florida Genera! Corporation Act, as the same now exists and as hereafter
amended,




wer and Class of Shares 7oz Par Value, The capital stock outhorized, the
par value thereof, and the cluss of sueh stock shall be ay follows:

Numbet of " Value Clnss

s Authorized Per Share of Stock
7,500 $1.00 Common

The consideration for ull of the above stock shall be payable in cash, property (tangible and
intangible), labor or services in licu of cash, {at a just valuation to be fixed by the Board of
Directors of the Corporation).

2, Voting Rights, The Common Stock shall possess and exereise exclusive voting rights
and ot all meetings of the sharcholders, each record holder of such stock shall be entitled to one
vole for cach shares held, Sharcholders holding Common Stock shall huve no cumulative voting
tights in any election of dircctors of the Corporation.

3. Preemptive Rights. No sharcholder of the Corporation shall have the right, upon the
sale for cash or otherwise, of any new stock of the Corporation or of any stock of the
Corporation held by it in its Treasury or otherwise, of the sume or any other kind, cluss, or serics
ns that which he already holds, to purchase his pro rata share or any other share of such stock
at the same price at which it is offered to others or any other price.

ARTICLE V
Initial Registercd Office and Agent

The initial registered office of this Corporation shall be located at, and the initial
registered agent of the Corporation shall be Robert A, Bourne, 400 East South Street, Suite 500,
Orlando, Florida 32801,

ARTICLE VI
Initial Board of Directors

This Corporation shall have two(2) directors initially. The number of directors may be




cither incrensed or diminished from thne to time as provided in the Corporation’s bylaws, The
names and street nddresses of the inltinl directors of this Corporation ore:

Jumes M. SenedT, Jr. Robert A, Bourne
400 Eost South Street, Suite 500 400 East South Street, Suite 500
Ortando, Florida 3280) Orlando, Floridn 32801

Directors mny be removed with or withowt couse,

RTICLE VII

Incorporaty

The name and street address of the person signing these Articles as Incorporator is :
Robert A, Bourne, 400 Enst South Street, Suite 500, Orlando, Floridu 32801,

RTICLE VII

Bylaws

Except as otherwise provided by law, the power to adopt, alter, amend, or repeal the
bylaws of this Corporation shall be vested in the Board of Directors.

ARTICLE IX

Indemnification

In addition to any rights and dutics under applicable law, the Corporation shall indermnify
and hold harmless all of its dircctors, officers, employees, and agents, and former directors,
officers, employees, and agents from and against all linbilities and obligations, including
attorney's fees, incurred in connection with any actions taken or failed to be taken by said
dircctors, officers, employees, and agents in their capacity as such except for willful misconduct
or gross negligence.

ARTICLE X
Conflicts of Interest

No contract or other transaction between this Corporation and any other corporation, and
no act of this Corporation, shall in any way be affected or invalidated by the fact that any of the




" directors of this Carporation are pecuniurily or otherwise interested in, or are the directors or
officers of, such other corporation. Any director individually, or any lirm of which any director
may be o member, may be o party to, or may be pecuniarily or otherwise Interested in any
contrael or transuetion ol this Corporation, provided that the faet that he or such finm is so
interested shall be disclosed or shall have been known to (he Bourd of Directors or o nujority
thereal, und any direetor of this Corporation who s also a direclor or an officer of such other
corporation, or who is so inlerested may be counted in determining the existence of u quorusm al
any meeling of the Board of Directors ¢ this Corporation which shall authorize any such contract
or transaclion with like force and effect ng il he were not such o director or officer of such other
corporation, or not so interested.

ARTICLE X1

Limited Linhility of Sharcholdery

The private property of the sharcholders shall not be subject to payment of (he
Corporation’s debts to any extent.

RTICLE Xil

Amendment

This Corporution reserves the right 1o amend or repeal any provisions contained in these
Articles of Incorporation, or any amendment hereto, and any right conferred upon the
sharcholders is subject 1o this reservation.

ARTICLE X1l
Headings and Captions

The headings and captions of these various article are inserted for convenience and none
of them shall have any force or cffect, and the interpretntion of the various articles shall not be
influenced by any of said headings or captions.

IN WITNESS WHEREOF, the undersigned being the incorporator hereinbefore named,
for the purpose of vorming a corporation under and pursuant to the laws of the State of Florida
to do business both vithin and without the State of Florida, hereby makes and files these Articles
of Incorporation decliring and certifying that the facts stated herein are true, and hereby subscribe
thercunto and hereunto sets his hand and scal this 21st day of March, 1996,

fra—

Robert A. Bourne




"STATE OF FLORIDA
COUNTY OF ORANGE

The Toregoing instrument was acknowledged before me this 21st duy of March,
996, by ROBERT A, BOURNLI, s [ncorporator of CNL RESTAURANTS X111, INC. on behalf
of snidl corporation, He is personally known to me and did not tuke nt oath,

oLt ANk TUHTON
nevs own GEAAT104
T i 1L
wor uy HAI
e gd thi

¥+ SEAL **

\.‘1 .ﬁ‘,‘ e

& f_l.". o MILHELE sANE TURTON

* @ :;lyCUl‘lwninbn CCad1104
“apios Foby, 22, 1000

Bondag by HA)

100-422.1888

-
) L]
L) o)
* g 0¥

Mk I

Notary Public, State of Florida

Print Name:Michele Jane ‘Turton
Commission #; CC441164

My Commission Expires: February 22, 1999




CERTIFICATE DESIGNATING I'LACE OF BUSINESS FOR * lllllrﬁ ’ NS} )

. SERVICE OF PROCESS WITHIN THE STATE OF FLORIDA AND REGISTERED
AGENT UPON WHOM PROCESS MAY BE SERVED 2 P22

dLlJlil |Nl Y (g 'f'l, '
TALUANASSLE, f‘L’dﬂfﬁA
In complianee with Scction 48,091, Floridn Statutes, the following s submitted:
CNL RESTAURANTS XIII, INC.

desiring 1o organize as u corporation under the laws of the State of Florida with its registered
office at

400 Enst South Street, Suite 500, Orlando, Floridu 32801

has named and designated

Robert A, Bourne

a8 its Registercd Agent to aceept service of process within the State of Floridu,

ACKNOWLEDGEMENT

Having been named to neeept service of process for the above-named corporation, ut the
place designated in this Certificate, | hereby agree to et in this capacity, and I further agree to
comply with the provisions of all statutes relating to the proper and complete perfarmance of my
duties as Registered Agent.

DATED this 21st day of March, 1996,

Robert/A. Bourne
Registered Agent

Utusersi21 I'corporat CNL43'cnlequip.an




