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FLORIDA DEPARTMENT OF STATE
Glenda B Heod
Secretary of Stata
January 32, 2005

C ¥ CORPORATION SY.

JECT: CNL BPF FARTNERS
REF: WOSD0UO00123

We received your elestronpleally tranemitted document. EHowvavar, the
decument hae not been £iled. lepse make the following corractionz and
rafax the complete document, lnpelinding the electronlo f£iling cover sheat.
The title of the document must be ARTICLES OF MERGER.,

The plan of merger must be attached/ineluded,

Please return your document, along with & oopy of this letter, wlthin 60
dsys or your filing will be consldered sbandened.

-

If you bave-any questlons concerning the £iling of your documant, please

¥lchelle Bodges
Ducument Speci

¥AX hnd. #: HOLDON255557
Letier Nurber: BC5300Q00054

Division of Coxporgtions - P.O. BOX 6327 Tallshasses, Flotida 925814

B2/19
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ARTICLES OF MERGER
OF

CNIL/MSC INDIANA JOINT VENTURE,
a Florida peneral partvership

with and Into

CNL APF PARTNEFRS, LP,
a Delaveare limited partnership

(a

2. On the Effective Dute (ax defined below), CNL/MSC INDISNA JOINT
VENTURE, a Florida general partnership {the “Merging Partnership™), shall be mergnd with and
paritership (the “Surviving Partnership,

irto CNL APF PARTNERS, LP, a Deisware limited
and the Surviving Partnership shallbethe surviving partnership of such merger (the “Megea™).
The street nddress of the chisf executive office of the Surviving Partnership stiafl

3.
be zt 450 South Orange Avenue, Drlando, Florida 32801.

The Surviving Parmership is a Delewnre limited matnership.
The Merger shall beocome effective on December 31, 2004 (the "Effective Date™).

[remainder of page intentionally Jeft biank;
sipnstures Appear on neti pagen]

4
5.

e

AN TIBIZIOINT TSN,

RS

The names of each of the constituent parties to the merger are as follows: Cf/ \ l 6
CNL/VISC INDIANA JOINT VENTURE, 3 Florida genersl perinership;

(bt}  CNLAPF PARTNERS, LP, » Delaware limited partnership. 6% — 555

105 R4 0E 930 49
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IN WYTNESS WHEREOF, the undersigned have executed this Articles of Merger as of
the S day of December, 2004, and the iwmdeesigned hereby affirm that this Articles of Merger
is aceurale.

CNLMSC INDIANA JOINT VENTURE,
a Florida general perinership

By: CNI. APF PARTNERS, LP,
a Delaware limited partnership, ax 5 partner

By: CNL AFF GP CORP. a Delaware corporation,

0143 INICSI208035541

-5-
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND FLAN OF MERGER (tiis “Plan of Megs™) iz made as
of the 3e Mday of Decamber, 2004 by snd between CNL APF PARTNERS, LP, a Delaware
lisited paminership (the “Surviving Parmnership”), and CNL/MSC INDIANA JOINT
VENTURE, a Florida gencral partnership (the “Merging Patnership™) (the Merging Partnership
and the Surviving Psrtnership ars coliectively referred to herein as the “Constiiuent
Partnerships™. '

WITKESSETH:

WHEREAS, the Constituent Partnerships desire to <ffect a merger whereby the Merging
Partnership be merged with and into the Surviving Partnership, with the Surviving Parmership
being the surviving partnership (the “Merger’) in sccordance with the appliceble provisions of
Delaware [aw and upon the tepns and subject to the conditions get forth in this Plan of Merger;
and

WHEREAS, CNL Regmurant Investmema, Inc. is the holder of a twemty percent (20%)
partmership interest in the Merging Parinersbip, and the Surviving Partoership, which is an
indirect, wholly-owned gubgidiary of CNL Restsurant fvestments, Joc., is the holder of sg
eighty-percent (80%) parinership interest in the Merging Partnership; and

WHEREAS, ONL Restarynt Javestments, Jnc. and the Surviving Partnership,
constituting all of the partners of the Merging Partnership, have detenmined that it is advisable to
effuct the Merger; sud

WHEREAS, CNL APF GP Corp., & geueral partuer of the Surviving Partucrship, and
cach of CNL APF LP Corp. and RAT Restaurants, Inc., as the Jimited partners of the Surviving
Paxtnership, have detexmined that it is advisable to effect the Merger;

NOW, THEREFORE, in considerstion of the foregoing premites and the mutual
agresrnents, covenants, and pravisions contained hexein, the parties agree as follows:

1.  On the Effective Date (s defined below), the Merging Parnership shmll be
mierged with and into the Surviving Parinership pursugnt to this Plan of Merger, and the
Surviving Partnership shall continme to exist and be governed under the laws of the State of
Delaware, The Merger shall become offective as of December 31, 2004. The tirne when the
Mergeér shzll become effective, az defined by this Section 1, in herein cailed tha “Effective Date.”

2. The terms and conditions of the Merger sha!l be as follows:

(@} The manper and basig of comverting the partnecship interests i the
Merging Partnership into partnership interests in the Suxviving Parttiership, cash, other
consideration, or a combination thereof, is as follows:

i) msmngﬂhipmmdgMymt{SG%)

peroentage interest in the Merging Partuership. As a xesult, the interests of the
Surviving Partnership will not be converted inte additional interests in the

091433 OSZINICI 584\
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Surviving Parfrership, oesh ar ofher consideration, but wiil rather cease to exist ot
and after the Effective Date.

(i) ONL Restarant Imvesiments, Inc. owns a twenty percent (20%)
pexcentage interest in the Merging Partnership. As the indirect parent of the
Surviving Partaerahip, CNL Restanrant Investments, Inc. will cause its interest in
the Merging Partuetship to be conitibnted to the Surviving Partuership. As a
rasult, the interests of CNL Restawrant Investments, Tnc., will not be oouverted
into additional interests in the Surviving Partnzreship, cash or ether consideration,
but will rather cease (o exist at and after the Bffectrve Date.

{(5)  Except as may otherwise be set foxth inx this Plan of Merger, the Surviving
Partzership will continue in extistence and shall possess all the rights, privileges, licences,
immunities and franchises, of 2 public £ weil as & private pature, of each of the parties o
the Merger, and ali proparty, renl, personsl or mixed, sud alf debis due on whatever
account, and all other choses in, setion, aud all 2nd every ofher intorest of ox belonging to
or due 1o each of the partics to the Merger shall be taken and deemod to be transferred to
and vegted in the Surviving Partnership without further act or deed; and the title to any
real estate, or any intersst thegein, vested in any party to the Mexger shall not revert or be
in auy way impaired by reason of much Merger, snd the Surviving Parinership shail
thenceforth be respongible and liable far all of the lisbilities aud obligations of =ach party
to the Mexger, and any claim existing or action or procesding by or against any party o
the Merger may be contimued se if such Merger had not cccumred, of the Surviving
Partnership may be substituted in its pluce, and nelther the xights of ereditors nor any
liens upon the property of any purty shali be mpaired by the Merger.

3. The Surviving Parinership is a limited parinembip formed under the laws of the
State of Delaware. The street sddress of the chief execulive office of the Smrviving Partnership
ahail be at 450 South Orange Averme, Orlando, Florida 32801,

4, If at any time the Surviving Parmesship shall consider or be sdvised that any
further sssignment o sssurances in law are nacesssry or desirable to vest, perfhet, confirm or
repord in the Surviving Parmership the title to any property or rights of any of the Merging
Parteerships or to otherwise carry out the provisions hereof, the Partners, as of the Bffective
Date, shall execute snd deliver any and ofl proper decds, assignrments and assuragces in Iaw, and
do 2l things necessary or praper tn vest, pecfect, ar confirm title 0 such property or rights in the
Surviving Partnezship.

s. Subject to applivable law, this Plan of Mexger may be amended, modified or
supplemenied only by written agreement of the parties hersta &t amy time before the Effactive
Date. Thiy Plan of Merger mey be terminated at auy time prior to the Bffective Date by mmtual
agromment of the purties hexelo, and upon ey such termination: this Plan of Merger aball be void
and of no further effect,

[remsinder of page intentionally left biank;
signatures appear on next pages)
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IN WITNESS WHREREOF, the mdergigned havs executed thie Plan of Merger
date first written abave. ¢ s afthe

143320 0522080335411

CNLAMISC TNDIANA JOINT VENTURE,
# Florida general partnership

By: CNL APF PARTNERS, LP,
2 Delnwaze lmited parmership, a8 2 partoer

By: ' UNL APF GP CORP., 2 Dejuware corporation,
ag genera! partner

Tide:  Senlor Vice President
& Trecsurer

CNL APF PARTNERS, LP,
& Delaware limited partnership

By: CNL APF GP CORP., 2 Delawure corporation,
a3 penaral pariger

-2.



