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ARTICLES OF MERGER
OF

ULYSSES ACQUISTTION, LLC, 2 Florida limited Hability company,

0% —\\\\%
with and into

CNL APF PARTNERS, LP (fk/a U.S, Restaurant Properties Operating L.P.), 2 Delaware
limited partoership

In accordance with the applicahle provisions of the Florida Liability Limited Company
Act, it is hereby centified that:

1. The names of each of the constituent parties to the mergar are as follows:
(a8}  ULYSSES ACQUISITION, LLC, a Florida limited liability company; and

vy CNL APF PARTNERS, LP (Fi/s U.S. Restentant Proporties Operating
...}, 8 Delaware limited partnership.

2. On the Effective Date (ae defined below), ULYSSES ACQUISITION, LLC, a
Florida limited Hehility company (the “Mergipg Corppany™), shall be merged with and into CNL
APF PARTNERS, LP (fk/x (.3, Restaurant Propertiss Operating L?). 2 Delaware limited
partnership {the “Surviving Partnerghip™. and B¢ Surviving Partnership shall be the mmvmg
entity of such merger (the “Megger).

3 The Surviving Pertnership is & Delaware limited partpership, and the street
address of the chief executive office of the Surviving Partnership shsll be ar 450 South Orange
Avenue, Orlando, Florida 32801,

4.  Ansgreement and plan of merger (“Plan of Merger™) has besn approved, adopted,
certified, executed apd acknowlsdged by ecach of the Maorging Company and the Surviving
Partnership (collsctively, the “Congtitueat Entities™’) in sccordance with the Florida Limited

Liability Compasy Act and the Deiaware Reviged Umﬁxm Limited Partnership Act. ;E"_g ::;; T

5. The name of the surviving iimited partaership is ONL APF PﬁKl‘NERS, I.,P,
which wiil continue in exisience a5 the surviving entity under it present name vpon the cMﬂ-
date of the Merger pursuant to the laws of the State of Delaware. A >

6. The axecuted Plan of Merger is on file at the affices of fhie Surviving F;rtﬁersh;p

at 450 South Orenge Avenue, Orlundo, Florids 32801, -
- o

7. Acopy of the Pisn of Merger will be fumished by the Surviving Psvmership, on
request and without cost, 1o any partner or member of any of the Constituent Entitics.

gu i

8 The Sarviving Partoership is deemad to have sppointed the Sceretary of Sute of
the State of Florida ss its registered agent for service of process in & proceeding to enforee any

SMRIIDIOFLION 764D i
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ohligation or the rights of diasenting members of ezch Hmited liability company that is a party to
the Merger,
9, The Surviving Partnership has agreed to promptly pey to the ditenting members
of each domestic Ymited liabilify compary that is a party to the Merger e amouni, H any, to
which such dissenting members are extitled under Section 508.4384 of the Florida Statutes.
10.  The Merger shall become effective on Macch 77, 2005 {the “Effective Date™.
[SIGNATURES APFEAR ON THE FOLLOWING PAGE]
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of the Y™ day of PO

IN WITNESS WHEREOF, the undertigned have executed these Articles of Merger as
, 2005, and the undersigeed hereby affirm that these
Articles of Merger sre accurste.

CNL APF PARTNERS, LP {(fi/aU.S. Restaurent Froperties
Qperating L.P.), ¢ Delaware limited partnership

By: CNL APF GP Corp. (Fk/s USRP Managing Inc.), 8
Delaware corporatiorn, as general parmer

By M
Nameraoen O, SheekeiDdacd

Tile: EAP

UL YSSES ACQUISITION, LLC, 2 Florida Yimited liability
c::mpmy

By: CNL AFF Partaers, LP (fk/a U.S. Restaurmit Properties
Operating L.P.}, 2 Delaware limited partnership, as
managing niember

By: CML APF GP Corp. (fk/a USRF Managing, Inc.), 2
Delaware corporation, as general pariner

By: _,gz:;z&-g/ _
Name! S %006 D). Sho ckel o d
Title: 549
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AGREEMENT AND PLAN OF MERGER

TRIS AGREEMENT AND PLAN OF MERGER {thic “Plan of Metger”) is made a3
of the 7T day of March, 2005 by and betwesn CNL APF PARTNERS, LP (fk/a US.
Restaurant Properties Operating L.P.), & Delaware limited parmership (the “Sprvivine
Pertnership™, and ULYSSES ACQUISITION, LLC, a Florida limited lability company (the
“Merging Company™ and together with the Swrviving Partnership, the “Congstituent Entities™).

WITNESSETH:

WHEREAS, the Constituent Entities desive to effect a merger wherehy the Merging
Company would be merged with and into the Su.mvmg Partgersbip, with the Surviving
Partnership being the surviving emtity (fhe “Merper™} in accordance with the applicable
provisions of Delaware and Florida law snd vpon the terms and subject 16 the conditions s2t forth
in this Plan of Merger;

WHEREAS, Trustrest Propoties, Ine, (P2 U.S. Regtanrant Properties, Inc., the
gucoessoy by mexger with CNL Resmurant Properties, Inc), 2z Manyiand corporation
(“Trustrest™), owns one bundred percent {100%} of the commmon stock of CNL Restaorant
Investments, Inc., 2 Delawsrs corporation C'CRI™Y

WHEREAS, CRI owns one lmindred percent (10895} of the common stock of CNL APF
GP Corp. (Fk/a USRP Managing, Inc.), 2 Delaware corporation (“GP Corp™);

WHEREAS, GF Corp owns a ons percent (13%) geners] pariner partnership interest, and
CRI owns more than fifty percent (50%) of the limited parmer partretship mierests, of the
Surviving Partnership;

WHEREAS, the Surviving Partnership is the holder of 2 op2 !aundzed percent (100%)
membership interest in the Merging Company, and is the sole managing member of the Mergmg
Compeny,

WHEREAS, GP Corp, s genersl partner of the Surviving Partnership, and CRT, as
owner of & majoriny of the limited partner parinership interests of the Surviving Partoership, have
determiined that it is advisable to ffect the Merzer; and

WHEREAS, the Surviving Partnership, as the sols managing member of the MI:FEJIK
Company, hes determined thaz it is advissble to sffect the Merger. i-n =R
('—' =

Lan 3 L R
NOW, THEREFORE, in congideretion of the foregoing premisas and the mmipal 77 L
sgrevments, covenants, and provisions contained herein, the parties agree as follows: "’ = 5‘:‘ —

13
1. On the Effective Date (a5 defined below), the Merging Company shall be n&%éd w -3
with and into the Surviving Partnership gursuent 1o this Plan of Merger, and the Surfiving > 3
Parmership shall continue to exist ond be ed under the laws of the State of Delaware " The = e
Berger shall bacome efsctive a3 of the 7% day of March, 2005, The time when the Mcr,galt sha}.i
become effoctive, as defined by this Section 1, is herein called the “Effective Date” L ?—;

’5,:

2, The terms and conditions of the Merger shall bz as follows:

IRV eERiTeR
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{2} The mamer and basis of converting the interests in the Merging Company
into parinership interests in the Surviving Parinership, cash, other compideration, or 2
combination tereod, 15 as follows:

@ The Swviviag Permership owns a one hundred percent {100%)
membership imterest in the Merging Company. As a resulf, the nterests of the
Surviving Partnership in the Merging Company will not be converted info
additions] interests in the Surviving Parmerghip, cuah or other comideration, but
will rather cease to exigt at and after the Effective Date;

{t)  Except ag muy othrerwise be set forth in this Plan of Merger, the Surviving
Partnership will continae in existence xn:d shall pogsess ail the rights, privileges, Hesnses,
immmunities and franchides, of a public as well a2 a private pature, of each of the parties to
the Merger, and all property, teal, pereomal or mixad, and all debts dve on whetcver
account, and all ofher choses in action, and 21l and every other intercst of or belonging to
or dne to each of the parties to the Mergar shall be t2ken and deemed 1o be transfered in
and vested in the Surviving Partnership without finther act or dead; and e title to mny
real estate, or any interest therein, vested in any parly to the Mayger shall sot revezt or be
in eny way impaired by reason of such Merger; and the Surviving Partnership shall
thenceforth be responsible and lisble for alf of the Liabilities and obligations of sach party
to the Mergey, and any claim existing or sction or proceeding by or sgainst any party o
the Marger mey be continuad ns if such Merger had not ocemred, or the Sarviving
Partmership may be substituted in its plxce, and neither the rights of areditors nor any
liens upon the property of any party shall be impaired by the Merger.

3 The Surviving Parmership is a limited partnership formed under the laws of the
State of Delaware. The strect address of the chief executive offica of the Surviving Prrmership
shall be 2t 450 South Orange Avenue, Orlando, Florida 32801,

4, The sole genem! partner of the Surviving Partnership is CNL APF GP Corp. (I%a
USRP Managing, Inc.), a corporation formed under the laws of the State of Delaware. The
business address of CNL APF GP Corp. is 450 South Oranpe Avenne, Orlando, Flarida 32801,

5. If at any time the Swviving Parmerchip shall consider or be advigad that any
further uysignment or asgurances i Jaw are necessary or desirable 10 vest, perfact, confirm or
roeord in the Surviving Partnership the title 10 any properiy or rvights of any of the Merging
Company or to otharwise oty out the provisions hereof, the Merging Company, s of the
Efective Date, meﬁcﬂddﬁwmymmmdm;mmmmw
L-xw,anédoﬂiﬁwmmpm&m,p&ﬁc;uwnﬁmﬁﬂet&mmbpmp@-m :
ights in the Surviving Parmership. =3 ~t1

“Zrm

5. Subizct to applioahle law, this Plan of Merper rony be amonded, modifed or
supplemented only by written agreement of the parties hereto at any time before the Bffédrive
Date. This Plan of Merger may be terminated at any time prior to the Effective Date by mitual
agreement of the pattics hareto, and upon any such tepmination thia Flan of Merger shali bevoid
and of o further effect, P
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IN WTYNESS WHEREOQOF, the undersigned have executed this Plan of Merger as of tha
dat= frst written sbove.

CNL AFPF PARTNERS, LP {fk/a 11.S. Restaurant Poperties
Operating 1.1}, a Delavmre limited poinership

By: ONL APF GP Corp. (Fk/a USRP Managing, Inc.},
Dezlaware corporation, as general partner

By _ e St

Nami#: . Shoekelfacd
Title: %’ﬁ‘:ﬁn C \

ULYSSES ACQUISITION, LLC, 2 Florida Emited liability
company

By: CNL APF Partniers, LP {({'k/a 11,5, Restmrant Properties
Cpersting LP.), a Dalasvure limited partuership,
maneging member

By: ONL AFF GP Corp. {fiv/a USRP Mansging, Inc.), &
Drelgware corporation, as gencral partner
By Ao pleks

Nane: Shaoen 0. D Cee Weaed
Title: & 4P

ERY a- Jil 50H
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