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ARTICLES OF INCORPORATION
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CNL Restaurants XV, Inc. ‘ ‘0110

THIE UNDERSIGNED, being of legal age and competent to contrnet, for the purpose of
orgunizing n corporation pursuant to the laws of the State of Florida, does herehy adopt the
following Articles ol Incorporation, and does hereby ngree and certify as follows:

ARTICLE |

Nnme and Address

The nume of this Corporation shall be CNL Restaurants XV, Inc. and its physical and
mailing address shall be 400 East South Street, Suite 500, Orlando, Florida 32801,

ARTICLE I
Commencement of Corporate Existence

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

ARTICLE 11l

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 hercafier

amended.




l. U ass of Share rized; The capital stock authorized, the
par value thereal, and the class of such stock shall be s Tollows:

Number ol Par Value Cliss

Shores Authorjzed Per Share of Stock
1,000 $1.00 Commeon

The consideration for all of the above stock shalt be payable in cosh, property (tangible and
intangible), labor or services in licu of cash, (at u just valuation to be fixed by the Board of
Directors of the Corporation),

2. Yoting Rights, The Common Stock shall pogsess and exercise exclusive voting rights
and at all meetings of the sharcholders, cach record holder of such stock shall be entitled to one
vate for each shares held. Sharcholders holding Common Stock shall have no cumutative voting
tights in any ¢lection of directors of the Corporation,

3. Preemptive Rights, No sharcholder of the Corporation shall have the right, upon the
sule 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 same or any other kind, class, 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 1o others or any other price.

ARTICLE V
Initial Registered 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 shali have two(2) directors initially. The number of directors may be
either increased or diminished from time to time as provided in the Corporation’s bylaws. The




names and street addresses ol the initial directors of this Corporntion are:
Jumes M. Seneft, Jr. Robert A, Bourne
400 East Soulls Street, Sulte 500 400 Lost South Street, Suite 500
Orlando, Florida 32801 Orlando, Florida 32801

Dircetors may be removed with or without cause.

ARTICLE VUl
Incorporator

The name and street addeess of the person signing these Articles us Incorporator is :
Robert A, Bourne, 400 East South Street, Suite 500, Orlando, Floridn 32801,

RTICLE VII
Bylnws

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 Dircctors.

RTICLE IX

Indemnification

In addition to any rights and dutics under applicable law, the Corporation shall indemnify
and hold harmless all of its directors, officers, employces, and agents, and former directors,
officers, employees, and agents from and against all liabilities 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
dircctors of this Corporation are pecuniarily or otherwise interested in, or are the dircctors or




officers of, such other corporation.  Any dircetor individually, or any firm of which any divector
may be o member, nay be o party 1o, or may be pecuniarily or otherwise Interested in any
contraet or transaction of this Corporntion, provided that the fuct that he or such firm {s so
interested shall be disclosed or shalt hnve been known to the Doard of Directors or & majority
thereof, nnd any director of this Corporation who is olso o director or an officer of such other
corporation, or who is so interested may be counted in determining the existence of a quorum at
any teeting of the Board of Directors of this Corporation which shall asthorize any such contract
or transuction with like foree ond efTect as if he were not such a director or officer of such other

corporation, or not so interested,

ARTICLF, XI
Limited Liability of Sharcholdery

The private property ol the sharcholders shall not be subject to payment of the
Corporation's debts 1o any extent,

ARTICLE XU
Amendmeni

This Corporation reserves the right to amend or repeal any provisions contained in these
Articles of Incorporation, or any amendment hercto, and any right conferred upon the
sharcholders is subjcet 1o this reservation.

RTICLE Xl
Headings and Captions

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

IN WITNESS WHEREQF, the undersigned being the incorporator hercinbefore named,
for the purpose of forming a corporation under and pursuant to the laws of the State of Florida
to do business both within and withoul 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 18th day of October, 1996.

'

Robert A. Bourne




STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this 18th day of October,
1996, by ROBERT A, BOURNE, us Incorporator of CNL Restaurants XV, Inc., on behnlf of sail
corporation. e is personnlly known to me and did not take an oath.

MAKY LOU LCOQACTT
My Conunisslon CCI00040

Fipbws Aug. 00, 1037 Notary/Piblie, Statéflof Florida
200-422.4583 Print Nyhe: Mar\Lou Leggett
Commission #: CC306669

My Commission Expires: August 8, 1997

** SEAL **




CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR TN
 SERVICE OF PROCESS WITHIN TIHE STATE OF FLORIDA AND REGISTERED
AGENT UPON WHOM PROCESS MAY BE SERVED
In complionee with Scctton 48.091, Florida Statutes, the following is submitted;

CNL Restavrants XV, Inc.

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

400 Last South Sircel, Suite 500, Orlando, Florida 32801

has nomed nnd designated

Robert A. Bourne

us its Registered Agent to accept service of process within the State of Florida,

ACKNOWLEDGEMENT

Having been named to accept service of process for the above-named corporation, at the
place designated in this Certificate, 1 hereby agree to act in this capacity, and 1 further ngree to
comply with the provisions of all statutes relating to the proper and complete performance of my

dutics as Registered Agent,

DATED this 18th day of October, 1996.

Wt ——

Robert A. Bourne
Registered Agent

Unusers\207\corporattarticles.o {8




