61/82 Iovd

. i“ it: Eiiéﬂ
(e ﬁ:’f_;'
_Flonda Depamnent of State . Bal
' Division of Corporanans -
. Public Anc&ss Sysm P
_ Bleclromc Filmg Cwer Sheet = %
Noml’hmprlntthi!pagnmduu:tasamer uhut. '[ypethc fa;x pudit
number (shown belnw} on the'wp and hottom: of all | pagts of the docurnent.
S ((([-IG4000255974 3)))
Note: DO NOT hit the REFRESH!RELOAD buttm on your hrowser from this
pa:ge Dmngsowm gamwmqthu‘mversheet
To:
D:Lvisian ot carpa::atians
Fax m:mber. tasn} 205-0380
Froem: ‘, ) o SR
Réinpunt mme it mmrxm( SYSTEM . -
Mccnm: m&t FCAQOOOUD023 ' L. y
Pheme:. . - .: (850}a33-1083 . %\PD &3" ,_,)ﬁ'
Pax Mumber  : (85t)222-s428 . ¢ o \
. . " . » x
. Y2 \o‘*
Wl e TP T T e S et —ry e = ‘gﬂ

o od =
i..u‘ - - ' ‘ \/

Y ﬁ | gl .f...:' 3
G - { . MERGERORSHARE EXCHANGE 4 \PJ\“‘
w2 B CFDHOLDINGSII LLC %ﬁ

S 2
Al |
tios: lefile.sunbiz. orefscripta/eRioovr.cxe 12/30/2004

31¥iS 40 1«33 7 £689-5pC-858 LTiLB SBBT/5R/ TV



61/6G dJovd

,  B50.205-0381 17372005 I0%50 ~ PAGE 00I/001  Florida Dept of State

4 2 %
FLORIDA DEPARTMENT OF STATE . += "“_f_
Glenda E. Héood 5.‘ Sk
Berratary of Biate . 3 ﬁtﬁ
Ly =R
January 3. Z005 = g?«'f
- Zac
CFD HOLDINGS II, LLC = Qe
PO BOX 4920 = =3
CRLANDO, PL 323 o o
=t e Z
SUBJENT ; .CED HOLDINGS I, LJC
: 583000011424

ER—

He reacaeived your alectronically transmitted document.
doaumant has not been filad.

However, the
Please make the following corceations and
refax the complete dogumant, including the alestronie filing

coOver 1-1 AN
The document ie illegible and nct acceptable for iwaging. '/‘M
£

ou have any guestionk concarming the filing of your documaent, please
cal £25345235—6094.

Bgres Lunt

FAX Aud. #: H04000255974
Documant Speclalis

Iattar Number: O03%0DQ00DES

Division of Corporations - P.0. BOX 6827 -Tallehassee, Florida 32514

3L9lS 40 Ll43¢ 4

£LBERY-SPT-35E LT SRBL /RS IR



BT/81

ARTICLES OF MERGER
OF

290

CNL NET LEASE INVESTDRS, L.P.,,
a Californis limited partaership,
and
CNL NET LEASE INVESTORS GP CORP.,

T

WITH AND INTO

00 1KY 08D

SHOLVED

CFD HOLDINGS II, LLC,
2 Florida Jlimited Hability company

CFD HOLDINGS 1, LLC, a Florida limiwad lability company ("Swrviving Enfity™) and

CNI. NET LEASE INVESTORS, L.P., a California limited parmership (“Investors LP”}, and
CNL NET LEASE INVESTCRS GP CORP,, & Delawase corporation ("GP Corp.” 2ad together
with “Tnvestors LP”, the “Merging Bntities™), hercby adopt the following Articles of Mergex for
the purpose of effecting the merger of the Merging Entitiea with and into the Surviving Entity:

FIRST: The plan of merger is as follows:

On the Effective Date {as heveinsfter defined), the Merging Entities will be

raexged with and into the Surviving Butity, and the Surviving Entity shall be fae surviviog
limited Hability compmy of such merper (the *“Merger),

The terms and conditians of the Merger are as follows:

{a) The mamner and basis of converting the limited partner parmership

intereste and the general partner partnership interest in Investors LP and the shares of
capital stock in GP Corp. into membership intarests in the Surviving Butity, cash, or other
consideration, or 2 combination thereof, is as follows:

(i)  CNL Finsncial LP Holding, 1P, a Delaware Hmited partneship
(“Holding 1P}, which owns all of the limited parmer partnersbip mterests in
Tovestors LP, owns, indirectly though Restmurant Assets, LLC (which s owned
100% by Holding LP), all of the membesship interests in the Surviviog Entity. As
a yosult, the limited partuer parinerskip imterests in Investors LP will not be
converted imio additional membership interests tn the Surviving Entity, cash or
other conaideraiion, but rather will cesss to exigt at and as of the Efective Daie.

(i) GP Corp., which i3 3 wholly-owned subsidiary of CNL Financial
GP Holding Corp. (“Holding GP™), owns all of the general pariner parmenship
interest in Investors LP. Accordingly, the general partner partnership interest in
Investors LP and gli of the shares of capital stock of GP Corp. shall sutoratically
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he converted info the right to receive an amount of cash cqual to the amdife

ot
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determined by the partics to the Merger and set forth in the Agreement and Plagorf =7
Merger. [n conpection with the payment of the cash consideration to Halding €P, ';;;
the general partner partnership interest in Investors LP apd ail of the shayex of B
capital stoak of GP Corp. shall cexse to exist at and ax of the Effective Date. 7% (_9):
(b)  The Surviving Eatity will contitme in existence undex the laws of the Stz 25
of Florida, and shall possess all the rights, privileges, licenses, immumnities and franchis$y, ="

3

of a public a3 well as a private nature, of each of the parties to the Merger, and all
property, real, personsl or mixed, aud all debis dus op whatever account, and sl oiiter
choses in action, and all znd every other intevest of or belanging o or due to sach of the
parties to the Merger shall be taken and deemed to be trausferred to and vested i the
Surviving Entity without furfher act or deed; and the title to any real estate, or any
interest therefn, vested in any party fo the Merger shall not xevert or be in sny way
impaired by reason of soch Merger; and the Sorviving Entity shall themeeforth be
responsible snd liable for all of the liabilities and abligations of each party to the Merger,
and smy ciaim cxisting or ection or procecding by or against any party to the Merger may
be contimied as if such Mergor had not occurred, or the Swrviving Entity may be
mbstituted 1n its place, and neither the rights of creditors nor any Hens upon the property
of any party shall be ippaived by the Merger.

{©) The Articles of Orgapization of the Surviving Eofity, as fo effect
immediately prior to the filing of the Articles of Murger, shall be the Articles of
Organization of the Surviving Entity unti] thereafter amended as provided by law.

{d) The Operatiug Agreetment of the Surviving Ertity, a3 in effect immedintaly
prior 1o the filing of the Axticles of Merges, shall be the Operating Agreement of the
Surviving Botity unti] thereafter amendsd as provided in the Operating Agreement and by
applicable law.

1 The Merger shall become effective. on Degember 31, 2004 (the “Bffective Date’™).

4. The principal busincss address of the Suxviving Entity is 450 South Orange
Avertue, Orlando, Floxidg 32804,

SECONI; The Mefger wrs approved, adopied, certified, execnted and acknowledged as
follows:

L The Merger was approved, adopted, certified, executed and sckrowledged by the
Surviving Entity by its sole member, in zccordanics with the epplicable provisions of Chapter
S08, Florida Statutes,

2 The Merger was approved, adopted, certified, sxecuted and? acknowledged by

Invesiors LP by its general putner and its limitod partner in accondance with the applicable
provisioes of California law.
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‘The Merger was spproved, adopted, sertified, executed and acknowledged. by GP

Corp. in acoordance with the spplicable provisionx of the Delxware General Corporation Law
and avy other applicable provisions of Delaware law, :
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IN WITNESS WHEREQF, ths undemipned have cauged thess Articles of kerger to be
signed by their duly authorized representatives as of the 3uth _ day of December, 2004.

[ ]

Pl

CFD HOLDINGS IL, L1C, 3
x Florida limited Hability campany PR
[ %]

By: RESTAURANT ASSETS, LILC, =
a Florida limied liability company, as sole membex pie

By CNL FINANCIAL LP HOLDING, LF, =

Senior Vice President
& Troasurer

CNL NET LEASE INVESTORS, L.P.,

a California limited partmership

By: CNL NET LEASE INVESTORS GF CORP.,
a Delaware corporstion, 85 gencral partner

b P L scost
N
Title: g.ﬁi" m’

CNL NET LEASE INVESTORS GP CORP.,
a Delawere corporation
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AGREEMENT AND FLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Plan of Merger”) is made as
ofmeg_a;&.dayof]}ecembet, 2004 by and among CFD HOLDINGS 11, LLC, 2 Floridz
limited liakility company (“Surviving Entity”) and CNL NET LEASE INVESTORS, L.P., 2
California limited partnership (“Investars LP”), and CNL NET LEASE INVESTORS GP
CORY., s Delaware corporation (“GP Corp.” and together with “Investors 1P”, the “Mexging
Entities”) (the Merping Entities and the Surviving Bntity are collectively referred to harein as the
“Constituent Entities™).

WITNESSETH:

WHEREAS, the Surviving Entity is 2 wholly-owned subsidiary of Restsurant Assets,
LLC, which is in tura 2 wholly-ownsd subsidiary of CNL Financial LP Hc!dmg, LP (“Holding

LP”); and

WHEREAS, Holding LP is the sole limited partner of Investors LP, holding a $5.5%
limjted parmer parinership inierest in Investors LP (the “Limited Parmer Partnership Mmterests™);
ead

WEEREAS, GP Corp. is the soie gencral partner of Investors 1P, holding a 0,1%
general partner partnership imerest in Investors LP (the “General Partner Partnership Intexest™);
and

WHEREAS, GP Corp. is a wholly-owped subsidiary of CNI. Financial GP Holding
Corp. (“Holding GP"), and Holding GP is the general pertner of Holding 1P; and

WHEREAS, the Constituent Extities desire io effect a merger (the “Mergex’™), whereby
the Mesging BEntities be merged with apd into the Surviving Entity in aecordines with the ey
set forth herein; and

. WHEREAS, the general partner and Jlimited partoer of hxvestors LP have approved this
Plaz of Merger; snd

WHEREAS, the sole ahareholder of GP Corp. has approved this Plau of Merger; and

WHEREAS, the addreases of each of the Merging Hntities are attached hereto as Exhibit
HA_?’;

WHEREAS, the sole momber of the Surviving Entity has approved this Plan of Merger,
ag required By upplicable law;

NOW, THRREFORE, io considerwtion of the foregoing premises and the mutual
agrecTienis, covenants, and provisions containgd herein, snd for the purpose of preseribing the
tarmsé and conditions of the Merger, and such other details and provisions as the parties herto
deem necessary or desivable, the partiss agres a5 follows:

031433105 120302] S+
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1. ©On December 31, 2004 {the “Efactive Date™), each of the Merging Entities shail
m&r@adwnhandmotmmmg Entity pursuart to this Plag of Merger, and the Suyviving

Entity shall contimae 1o exist and be governed under the laws of the State of Finrida 'IheMerget-:; ‘C;:—P
ghall becoms effcctive 23 of the Effective Date. DIk} z‘_ﬂ
w I
2. Tho teyms and eonditions of the Merger shall be as follows: =
meh
() Themmandbtnaofcmvemngthepmmzpmtmstsmhvmmm~ S
LP end the shares of capital stock of GP Corp. into membership interssts in the Surviviog == T35
Entiry, ouhmoﬂmmmdmmmawmwmmmnms as follows: o —5“;
oy T

3

i)  Holding LP, which owns all of the Limited Partner Partnership
Interests in Toveators LP, owns, indirectly though Regtawrant Assets, LI.C {which
is owned 100% by Holding 1LP), all of the memberabip interests in the Surviving
Eufity. As a result, the Limited Patinor Parmership Interasts in Investors LP will
not be converted into additional membership interests in the Surviving Entity,
cash or other consideration, but rather will cease 1o exist ar and »5 of the Effective
Dz,

(i) GP Corp, which is a wholly-owned suhsidiary of Holding GP,
owns all of the Gearral Partner Parinership Intarest i Investors LP. Accordingly,
the Genera! Pariner Parinership Intereat In Tnvestors LP and alt of the ahares of
capital stock of GP Corp. shall sutorustically be converted into the right to receive
Omne Hundred and 007100 Doilare sash (the “Cash Consideration”). In cogmection
with the payment of the Cash Congideration io Holding GP, the General Partner
Pactnership Yoterest 1o Investozs 1P and o] of the shures of capital steck of GP
Cmp.lhnﬂc:uemadstltmdaﬂofﬂwﬁﬁecﬁvsbm

(b}  Except 23 may otherwisa be set forth in thic Plan of Merger, the Surviving
Emwvdllwnﬁmmin existence and shall possexs all the rights, privilegrs, Kctuses,
iramunities and franchises, of a public as well a5 5 private natire, of each of the parties to
the Mergsr, sod all propesty, real, personal or mixsd, and all debis dus cu whatever
gccount, 2ud all other chases in action, and all and every other intevest of or belonging to
o1 due to cach of the parties to the Merger shall be taken and deemned to be transferred to
and vested in the Surviving Butity without farther act or deed; and the fitle to any reai
estate, or eny imerest therein, vesnd in oy party © the Meyger shall not event or be in
any way impaired by reason of such Merger; and the Surviving Entity shall thenceforth
be respansible and Hable for all of the liabilities and obligations of each party to the
Merger, and spy claim ‘existing or sction or procesding by or against any party to the
Merger may be continued ag if such Merger had not gccwrred, or the Surviving Rotity
mzy be substituted ip its place, snd neither the rights of creditors nor avy Liens upan the
preperty of any party $o the Merger shn]l be impaired by the Merger

3. The Surviving Extity i{s = fmited lirbility company fimmed under the laws of the
Sui_:eofi:‘]m_i@a. Tbe sole member of the Surviving Entity i Restaurant Assets, LLC, « Florids
limited lLiability compuay, aud the Surviving Emtity in mot managsed by a manager and is
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accordingly member-managed. The principal busincss address of the Surviving Entity is 450
South Orange Avenne, Orlando, Fiorids 32801.

a. 1«.'.:myﬂmemasmmngnnuwmmmmorbe-dmedmmmyﬁxa:ai
axsignment or assnrances in law s necessary or desirable to vest, perfect, confizm or Tec %r,
theSm'v:vngulity&nutlemmypopmycrnghtsofmtb.erofﬁmmgrgmg&mumo =
otherwia= carry out the provisions hereof, the parties herein, as of the Effective Date, si%ﬂ e
executs and deliver auy and all proper deeds, assigmments and assurances in law, and docall %
things necessary or proper to vest, purfcu’t,urcunﬂnntiﬂcto suchpmpmwornghmmtk
Surviving Entity.

x Qv
= nE
s Subject {0 apphcable law, this Plan of Merger may be emended, modified gm =12
supplemented only by writien sgreement of the parties hegeto at any time before the Effective® 7
Date, This Plan of Merger msy be tenminated =t eny tiroe prior to the Effective Date by mutual
and of no further effect.

ggreement of thy pexties heretn, and upon sy such termination this Plan of Mrrger ghall be void
6. The sole member of the Surviving Entity hereby expressly waivee notice of any
setion to ve thix Plan of Merger (including but not Himited to eny notice required under
Section 608.4381{3), Plorida Statutes).

7.

The sole stockholder of GP Corp. hereby expressly waives notice of any action to
ve this Plan of Merger (including but oot limited to any notice required under Section
251(c) of the Delaware General Corpogation Law).

[remainder of page intentionally Ieft Hlank:
signatures Appear on next pages]
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IN WITNESS WHEREOF, the mdersi ' D ZE
date first written midervigned have executed this Plat D;E'Mcrgeraso@ ‘"‘“oﬂ
o % e,
Zar
g
CFD HOLDINGS II, LLC, = =2z

a Flarida limited Lability company g %

By: RBS'I:AUMT ASSETS, LLC,

" “ p. 4
a Florida limited Hability company, as sola member

By: CNL FINANCIAL L.P HOLD]NG LP,

& Trecsurer
CNL NET LEASE INVESTORS, L.P.,
a California limited partnarchip
By: CNL NET LEASE INVESTORS GP CORP,,
8 Delaware corporation, 48 general partner

i
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Regtagrant Asgets, LLC hereby joins in the execution of this Plan of Merger solely to %
acknowledas its waiver of wotice described in Section 6 hereof
RESTAURANT ASSETS, LLC,
3 Florida limited Liability company
By: CNL FINANCIAL LP HOLDING, 1P,
& Delaware Hmited p ip, as sole merber
By: CNL GE BOLDING CORP.,
& Delaw ation, 28 genevsl partner
By:
Nams:  Robert E Lowiess
Title:  Senior Vice President

& Trecsurer
CNL Financial GP Holding Corp. hereby joius in the execution of this Plan of Merger solelyto
acknowledge its waiver of notice dewcribed in Section 7 hereof,

CNL FINANCIAL GP B G CORP.,
a Delgware geaeral partner
By:
Name:  obert . Luwigss

Tite:
Senlor Vies President
& Treqsurer
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