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OF

CNL FUNDING 2001-A, LP,
a Deloware limited parinership,

WITH AND INTO

CPED HOLDINGS T, LLC,
a2 Florida limite@ Hability company

} jds Hmh Sabili HQurviving Eptity”) and

¥D HOLDINGS II, LLC, # Florida limited liability cmnpaﬁz { Surviving ERtty
CNL FgN%mG 2001-A, LP, ¢ Delawars limited parmership (the WMereing Fotity™), hergby
adapt the Hllowing Anicles of Merger for the purpose of effecting the merger of the Merging

Entity with and Into the Surviving Entity:
FIRET: The plan of mesger iy as foilows:

1. On the Bffecrive Dat= (us hereinsfer defined), the Merging Eu‘ti!y will be mesgesd
with and imo the Surviving Entity, and the Surviving Entity shali be the survivicg entity of such

merger {the ‘Merger”).
R The terms and conditions of the Merger are as followa:

(a) The manner and basis of converting the limited partner partnership
interests and the geperal partner pennership interests in the Merging Entity into
membership interests in the Swviving Entity, cask. or other consideration, or a
combinadon thereof, is as follows:

i) CNL Financial LP Holding, LP, a Delaware limited partnership
(“Helding LP™), which owns sl of the limited partner partnership interssts in
Metging Entity, owns, indirestly though Restaurant Assets, LLC fwhich Is swiied
100% by Holding LF), ali of the membership interests in the Swviving Emtity. 4s
& m3ult, the limited partner partnership interests in the Merging Entity will not be
canverted into additional membership interests in the Surviving Entity. cash or

- other consideration, bt rather will cease (o exist av and as of the Effective Datr.

{if) CNL Funding 2001-A, Inc., a Dalaware corporation (“Fupding
OF"), owns all of the general parinex pannership interests in the Merging Entity,
The genersi partner parmership interests in the Merging Entity shall atomatically
be converted into the right to receive Fiftesn Thousand Pour Hundred Sixty-Four
and 00/100 Dollars {$15,464.00) cash (the “Cagh Cogsiderstion™. In cormection
with the payment of the Cash Consideration 1o Funding GP, the general partner
partne‘mhig itnterests in the Merging Entfty shall cepst (o exist at and as of the
Effective Date, - : ’
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(53  The Surviving Entity will contintie in sxistence under the iawszg%fé‘gu?es A 120
of Tlorids and shall possess all the rights, privileges, licenses, immunites m:cgfrtnﬁ}:{ig s OF STATE
of 2 public as well as n private nsturs, of cach of the parties 1o the M?Egiiaﬁ‘; '5;"5 FE(S?E{]A
propetty, Teal, personal or mixed, apd zlf debts due on whatever accours, a 31 oiber '
chases in action, and all and every other interest of or belonging o ar due to cach of the
partics ta the Merger shall be taken and deemed 10 be wansferred 10 and vested in the
Surviving Entify witheur further act or deed: and the dile 1© any real egtute, or any
Interest therein, vested in any party o the Merger shall not revert or be in any way
impaired by reason of such Mueger and the Sueviving Entity shall theoceforth be
responsible and lable for all of the liabflites and pbiigations of each party tw the Merger,
and any claim existing or action or proceeding by or spainst any pardy to the Merger may
be continued as if such Merger had not occurred, o the Surviving Entity may be
substituted in ity place, and oeither the rights of creditors por any liens vpen the property
of any party shall be impaired by the Meger.

(¢) The Articles of Organization of the Surviving Entity, as in effect
immediately prior to the Effective Date, shall be the Asticles of Organization of the
Surviving Entity nuntil thereafter amended ay provided by law.

{@  The Opersting Agrezment of the Surviving Entity, as in effect inmediately
prior 1o the Effective Date, shall be the Operating Agreement of the Surviving Entiry uaril
thereafter wiended as pravided in the Qpeeating Agresment and by appiizable lave.

kN The Merper shall become efective on August 1, 2005 (the “Efisctive Drig™.

& The privcipal businest address of the Surviving Entity Is 450 South Orange
Avenue, Ofundo, Florida 32801.

SECOND: The Muger was approved, adopred, cartified, execured 2nd acknowledged as
foflows:

1. The Memger was approved, adopted, certified, executed and acknowisdged by the
Surviving Enlity by ite twola member, ia scsardance with the applicable provisions of Chapicr
608, Flurida Staruces,

2 The Merger was approved, adopted, certified, executed and acknowdedged by
Merging Butity by Ity general permer and its limited partner in accordance with the applicable
provigions of Delawars [aw.

{remainder of page ineentionally lelt blank;
signatiures appesr oo next page]
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1IN WITNESS WHEHREQF, the whderiionedl havea:igzzs:d {hese Axdicles of Merger to oo
shgned by thelr duly audssdzed m;umenmﬁvasm af tie R dayof Tely, 2005, UL 25 A G 20

CFD AQLDINGS I LLC, SECRE [ARY OF STATE
a Floridi limited Babllity company v, L AJASSEE, FLORITA

By, RESTAURANT ASSETS, LLG,
o Bharida limirad Hability compeay, 95 5ol member

By: ONLFINANCIAL L® BOLIDMNG, LB,
a Deliware fmitsll partiyship. as ok men:bar

By: ML I‘Ii‘;ﬁmﬂl OGP HOLDMG CORP.,

e-Delawae ivn, as ponetal pactaer
:B}":

MNape: wIRIRTIS B, Mcwmunm
Titke: Prﬂes DeaT

CHE FUNDING 2003-5; LP,
2 Dalgwore hbied pa!tném:ihlp

By: ONI, FUNDENG 1001-4, INC.,
a Defaware zorpdpation, a5 yererl parinar
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Blan_of Mbladty 2%uadh d6: 20
of the Y day of Iuly, 2005 by and among CFD HOLDINGS II, LLC, 2 Florida limited
liability company (“Swrviving Entity™) snd CNL FUNDING 2001-A, Lﬁ@ﬁqﬁé}&f}.ﬁﬁ%rs
partnership {“Merging Exntity™ (the Merging Ensity and the Surviving L& u&%ﬁ!l&t”ﬁhﬁﬂ!fm
referved to heveln 2x the “Consttuent Enthties™.

WITNESSETH:

WHEREAS, the Siviving Entity is a wholly-owned subsidiary of Restavrant Asgers,
LLC, which ig in rerm a wholly-owned subsidiay of CONL Financial LP Helding, 1P (“Heilding
LE); and

WHEREAS, Holding LP ln the sole limited pattner of the Merging Entty, holding &
99.99% [limited partner paptnership farerest In the Merging Entity (the “Limited Partner
Barership Invecesig™); and

WHEREAS, CNL Financisl GP Holding Corp. (“Holding GP™) is the sule general
partoer of Holding LP end is the sole sharcholder of CNL Funding 2001-4, Inc., 4 Delaware
corporation {"Eunding G¥); and

WHEREAS, Funding GP is the sole general partnor of the Merging Entity, holding =
01% gencral partner parinership interest in the Merging sntlty (the “Ggpieral Pannsr Parinership
Interasts™); and -

WHEREAS, the Constituent Entities desire to effect a merger (the “Meraer™, wherely
the Merging Entity would be merged with and imo the Sureiving Entity in accordance with the
terms sef forth hereing and

WHEREAS, tha general partner znd Hmited partner of the Merging Entity hsve
appraved this Plan of Merger; and

WHEREAS, the address of the Merging Entity is 450 S. Orange Avenue, Crlando,
Fiorida 32801 ; and

WHEREAS, the sole member of the Surviving Entity has approved this Plan of Merger,
as required by applicable lew: and

NOW, THEREFORE, in consideration of the. foregoing premises and the mutuval
agresments, covenants, and provisions contained herein, and for the purposs of prescribing the
tarms and conditions of the Merger, and guch other details and provisions as the parries hereto
desm necessary or desirable, the parties agree as follows:

. I._ On August 1, 2005 (the “Effective Dam™), the Merging Entity shall be merged
with and inte the Surviving Entity pursuant to this Plan of Merger. and the Surviviag Batity ghalt

cantinue 1o exigt and be govemned under the lews of the State of Floride. The Merger shall
become effective as of the Effective Date.

G243 3005210872 —
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(&) 'The mamner and basis of converfing the parmership interests h;f?!?nﬁm’{,fj_

Z. The tenms and corncditions of the Merger shall be as follows:

Merging f.mity into membership interests i thes Surviving Entity, cash or gther A I 20
consideration, or 8 combination thereof, iz as follows: T,.i‘aafg TARY OF 7
i ; S

jo
(4] Holding LP. which gwns sll of the Lirnited Partner Partnership 151 EF F L iﬁg?g
Interests in the Merging Estity, owns, inditectly though Restaurant Assets, LLC U4
[which is owned 100% by Molding LP). all of the membership interesis in the p
Surviving, Entity. As a result. the Limited Parner Partnership Interests in the

Merging Entity will not ke converted into afdditional membership interests in the

Surviving Enzity, cash or gther consideration, but rather will cease w exist 2t and

as of the Eilective Date.

(i} Funding GP owns all of the Genera! Partner Partriership Interests
in the Merging Entity. The Guneral Pariner Partership Interests in the Merging
Buptity shall automatically be converted inve the zight to reseive Fifleen Thouysand
Four Hundred Sixty-Four and 00/100 Dodlars (815,464.00) cash (the “Cash
Lonsidgration”). In connection with the payment of the Cash Cansideration to
Funding GP, ths Generel Partner Partnership Inserests in the Merging Eatity shali
czase to exist at and 23 of the Effective Date.

) - Exeept as may otherwise be set forth in this Plan of Merger, the Surviving
Entlty will comtinue In existence and ghal! possess sl the rghts, privileges, licenses,
immunities and franchises, of a public as well 9s a private nature, of euch of the partics to
the Merger, and 21l propery, real, pessonal or mixed, and all debs due on whatever
account, and ali other choses in actdon, aud aif and every other intarest of or belonging to
or due to each of the pariies to the Merger shall be taken and deemed to be transferred 1o
and vesmed in the Surviving Bnfity without further set or deed: and the tiue o any real
estate, or amy interest therein, vezted in &y party (o the Merger shall not revert or be in
any way imnpeired hy reason af such Memger; and the Surviving Entity shall thenceforth
be responsible and lable for ell of the liabilities and obligations of each party to the
Merger, and any claim existleg or action or proceeding by or sgainst any party 1o The
Merger may be contnued 23 i such Merger had not oceirred, or the Surviving Entity
may be substituted in fis place, and neither the rights of ereditors nor any liens upon the
property of any party to the Merger shall be impaired by the Merger.

{c) The Articles of Organizatlon of the Surviving Entigy, as in effect
immediately prior to the Effective Date, shall be the Articles of Organizstion of the
Surviviog Entity unti] thereafter amended as provided by law.

) (@)  The Operating Agreement of the Surviving Brtity, as in effect immediately
prior to the Effetiive Date, shall b the Operating Agreement of the Surviving Entity unti]
thereafter amended as provided in the Operating Apgreement and by applicable law.

3. The Surviving Emtity {5 & limited (ibility company formed under the laws of the
Suute of Florida. The sole member of the Sizviving Entity is Restaurant Assets, LLC, & Fiorlda

0940522005 1IN
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limited linbitity compruy. and the Surviving Entity is nor managed by a2 manager and is
aceordingly member-managed, The principal business address of the Snrvzvil;gg JE;Eu?f is 450
South Qrange Avenue, Orfando, Fioride 328G1. Alxy 0

4, If at any time the Surviving Entlty shall consider or be adm *zhmTéhif"ftxr)‘.hcgg ATE
assignment or assurances in Inw are necessary or desirable o vest, perfect, ’80 ¥ebrd R Ig A
the Survivmg En:hy ihe title to any property or rights of the Mermging Entity or to cumﬁmse
out the provisions bereof, the purtics hersto, as of the Effecrive Dlate, shell execcute and de}wer
avy and =l! proper daeds, sssighments znd asgurences in law, and do all {hings uecessary or
proper to vest, perfact, or conflrm ttle to such property or rights in the Surviving Entity.

5. Subject to agplicable law, this Plan of Merger may be amended, medified or
lemented only by written agreement of the perties heretc at xny time before the Efective
Date. This Plan of Merger may be terminatad at any time prior o the Effective Date by mutual
agreement of the parties hereto, and wpon any such recmination this Plan of Merger shall be void
and of no further effiecy.

6. The sole member of the Surviving Entity hereby expressly waives notce of any
activn to approve this Plan of Merger (including but sot limited to any norice required under
Section 608.438 (3}, Florida Statutes).

{remainder of page intentionally left hiank;
slenatures appear on next pages)
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N WITNESS WHEEREOYT, the wulordighed fuve axecuted this Blen of Merger s ni the

Ahic Aretvgition above, 0 JL25 A G20

SECRETARY OF STATE
n Floridy limited Fibiliyy company

By RESTATURANT ASSEYS, LLC
a Florida tunived liabiliy compatiy, as sale memiver

By:  ONT, FINANCIAL LF HOLDING, L?,
a Delavare limiled weortoership, a8 sole memiser

By:  CNL FINANGIAL GF ROLDING CORP.,
a Debavare ghiporstion, as gonersl painer
E}': L-a—-“—
No .~ BURNS B, hsove
Titls: t@énﬂ& A
ONL FUNDING 2008-A, LE,
s Dedaware Hmited pactnerghip
By CNLPUN Gt 20DE-4&, NG,

= Detivare gifporation, as gedesil paroer
By -
’f:;:* A" URTIS B McwiLAus

: oS DanpT

wryshroidnyasTurnd:
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Restaneant Assets, LLC bereby joing in the thecttion ofEifs Plan o M:rgel‘:ﬁﬁa] 2o 25 [Nt 20 _
acknowledge its waiver-of notice fkyoribed in Sexlion § heteol, v
u o sEcRETARY OF STATE
RESTAURANT 485ZY5, LLC, 05 Al AsSEE, FLORID
s Flaitdg Untited Uabiiiy coipany U

Byr  CNLEINANCIAL LB HOLDING, LE,
8 Delaware lmited paxtnership, as sole member
By: Ol ENANCIAL GF HOLDING CORP,,
corpuration, 2s general pattuer

By LA
Naumes CURTIS B, MewILLAMS
T PRes DenT
GUIRG S TINES 133212
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