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CNL « I Paso Restanrants, lne, ofr}'oj

THE UNDERSIONED, being of legal age and competent to contraet, for the purpose of
organizing o corporntion pursunit o the Juws of the State ol Flogldn, does hereby adopt the
following Articles of Incorpuratlon, amd does hereby agree and certily uy folloss:

ARTICLIG L
Nume and Address

The nume of this Corporation shall be CNL-El Paso Restuurants, Ine. and its physical ang
mailing address shall be 400 East South Street, Suite 500, Orlando, Florda 32801,

RTICLE 11
Commencement_of Corporate Existence

This Corporation shall commence corporate existence upon the (iling of these Articles,
and shull have perpetual existence unless sooner dissolved uecording to law.

ARTICLE 11

Purposes and General Powers

The purposes of this Corporation shall be to engage in any and all lawful activitics
permitted under the Florida General Corporation Act, as the same now exists and as hereafter
amended.




ARTICLE 1Y,
Capltnl_Stoelg
L Nwmber and Chigs of Shores Authortzeds Par Yalue, The eaplial stoek nuthorlzed, the

par value thereol, and the elass of such stock shall be uy Tollows:

Numiber ol "ur Value Clnss
Shogey Authorlzed Per Shury of Stock
1,000 $1.00 Common

The considerntion Tor gl of (the nbove stock shall be payable In cash, property (langible and
intngible). lnbor or serviees In llew of eosh, (at o just valuation to be fised by the Boord of
Directors of the Corporation).

2, Voting Rjghts, The Common Stock shall possess and exereise exelusive vating rights
wnd at all meetings of the shaeeholders, caeh record holder of sueh stock sholl be entitled 1o one
vote for eachh shares held, Sharcholders holding Common Steck shalt huve no cumulative voting
tights in uny election of dhireetors of the Corporation,

3. Preemptive Rights, No shareholder of the Corporation shall have the right, upon the
sale for cush or otherwise, ol any new stock of the Corporstion or of any stock af the
Corporation held by it in its Treasury or otherwise, of the sume or any other kind, class, or series
as thet which he already holds, to purchase his pro rata shure or nny other share of such stock
al the same price at which it is offered to others or any other price,

ARTICLE VY

Initial Repistered Office and Apem

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

Initinl Board of Directors

This Corporation shall have two{2) dircctors initially. The number of directors may be
cither increased or diminished from time to time as provided in the Corporation’s bylaws. The




tames snd street ildresses of the Indtinl directors of this Corporation are:

Jumes M, Seneit, Jr., Raobert A, Bourne
H0 Enst South Streel, Sulte 500 00 East South Street, Sudte 500
Orlulo, Florlde 3281 Ovlnndo, Florkdn 32801

Diveetors muy e removed with or withoul eause,

ARICLE VI
Iucorporntor

The none and street address of the person signing (hese Articles ns tncorportor s
Robert A, Bourne, 400 Host South Street, Sulte 500, Orlado, Florida 32801,

ARTICLE Vil
Bylawy
Except as otherwise provided by law, the power (0 adopt, alter, smend, or repenl the
bylaws of this Corporation shall be vested in the Board of Directors.
ARTICLE 1X
Indemnifieation

In addition to any rights and dutics under applicuble law, the Corporation shall indemnify
and hold harmless all of its directors, officers, employeces, and agents, and former dircctors,
officcrs, employces, and agents from and against all linbilitics and obligations, including
attorney’s fees, incurred in connection with any actions taken or failed to be taken by said
directors, officers, cimployees, 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 Corporatior . & pecuniarily or otherwise interested in, or are the directors or




olfieers ol such other corporatlon, Any diveetor indlvidually, or iy o ol whiels mny divetor
muy be a member, may be o party oy or muy he peeuninilly or otherwlse interested In iy
contraet ue transaction uf' thy Cuorporation, provided that the Tiel lhn'l he or sueh s s
Interested shall e diselosed or shall have been known o the Board ol l)lru‘clurs or o majorily
thereof, nnd any director ol this Corporation who 1s also s dlreetor or u offieer (.ﬂ' stich other
corporation, or who Iy so {nterested may be counted in determining the existence of' g yuorum o
tny meeting of' the Boord of Directors of this Corparation which shall nulhurlm‘:‘uny Hll‘ch confiuet
or trunsaetlon with like foree md effeet as 1 he were not such o direetor or officer of suely olfer
corporation, or not so Interested,

RTICLE X]

Limited_Linbility of Shaveholdery

The private property of the shurcholders shall not be subject o payment of the
Corporation’s debts to uny extent,

RTICLE X1

Amendment

This Corporation reserves the right to amend or repenl any provisions cqnluincd in these
Articles of Incorporation, or any amendment hereto, and any right conferred upon the
sharcholders is subject to this reservation,

ARTICLE Xill

Headings and Captions

The headings and captions of these various article are inserted fc'Jr convenience and none
of them shall have any force or effeet, and the interpretation 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 forming a corporation under and pursuant to the laws of the Statc of quridil
to do business both within and without the State of Florida, hereby makes and files these Articles
of Incorporation declaring and certifying that the facts stated herein are true, and hereby subscribe
thereunto and hereunto sets his hand and seal this 3rd day of September, 1996,

Mo ttr——

Robert A. Bourne




STATE OF FLORIDA
COUNTY O ORANUE

The Toregoing instrument was neknowledped belore me this 3rd day ol Seplember,

1996, by ROBERT A, BOURNLE, as tncorporntor oft CNL=E] Paso Restivrants, Ine., on behalf’
ol sudd corporation, He 18 personally knowi to me and dld not take o onth,

'\- “ur
Nulm‘)i l"ghlic. Stuielof Florldu
Print Narie: Marg Lou Leggett

! - Commission #t CCI0666Y
UMy ManvLOULGOORTT . "
My Doninission COMMB00 My Commission Explres: August 8, 1997
* W Expkns Aug, 00, 1007
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CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR 'I'HIE

RERVICE OF PROCESS WEFHIN THE STATE OF FLORIDA AND REGISTERED
AGENT UPON WEOM PROCESS MAY BE SERVED

I complionee with Seetion 48,091, Florida Statutes, the Tollowlng s submiited:

CNL-El Pusoe Restuugunty, Ine,

desiring to orpantze as o corporation wiler the laws of the State ol Florida with {ts registered
ulfice m

400 LEnst South Street, Suite 500, Orlando, Floride 32801

=
has nomed sl designated WL
Robuert A, Bourne

o8 its Registered Agent to aceept service of process within the State of Florida, AT

ACKNOWLEDGEMENT o

Having been named to aceept service of process for the sbovesnamed corporation, at the
place designated in this Certificnte, | hercby agree to act in this capucity, and ! further agree to
comply with the provisions of all statutes reluting to the proper and complete performance of my

DATED this 3rd day of September, 1996,

duties as Registered Agent,

Robert A. Bourne
Registered Agent

Uusersi207\corporatiarticles




