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CERTIFICATE OF MERGER 7

The following Certificate of Merger is being submitted in accordance with Section 608.4382 of
the Florida Limited Liability Company Act and Section 450.4703 of the Michigan Limited
Liability Company Act.

FIRST: The exact name, street address of its principal office, jurisdiction, and entity type for
each merging party is as follows:

Name and Street Address Jurisdiction Entity Type
CBSWF Real Estate Holdings, L1.C Michigan Lirnited Liability Company

1520 Royal Palm Square Blvd., Ste. 100
Fort Myers, Florida 33919

Michigan ID Number: E12040

SECOND: The exact name, streét address of its principal office, jurisdiction, and entity type of
the surviving party is as follows:

Name and Street Address Jurisdiction Entity Type
CBFLALLC Florida Limited Liability Company

1520 Royal Paim Square Blvd., Ste. 100
Fort Myers, Florida 33919

Florida Document Number: 109000123139

THIRD: The Plan of Merger attached hereto as Exhibit “A” meets the requirements of Section
608.438 of the Florida Limited Liability Company Act and Section 450.4701 of the Michigan
Limited Liability Company Act, and was approved by CBSWF Real Estate Holdings, LLC, a
Michigan limited liability company and by CBFLA LLC, a Florida limited hability company,
constituting each limited liability company that is a party to the merger, and by Central Bank, a
Minnesota banking corporation (“Central Bank™), the sole Member of each such limited liability
company, all in accordance with Chapter 608.4381 of the Florida Limited Liability Company
Act and Section 450.4702 of the Michigan Limited Liability Company Act. A true copy of the
Plan of Merger is on file at the principal office of CBFLA LLC and has been furnished to Central
Bank, the sole Member of CBSWF Real Estate Holdings, LL.C and CBFLA LLC,

FOURTH: CBFLA LLC, as the surviving entity, has obtained the written consent and approval
to the Plan of Merger by Central Bank, the sole member of each paity to the merger, pursuant to
Section 608.4381, Florida Limited Liability Company Act and Section 450.4702 of the Michigan
Limited Liability Company Act.

FIFTH: The merger is-permitted under the respective laws of all applicable jurisdictions and is

not prohibited by the operating agreement or articles of organization of either of the limited
Lahalityv camrmaniece that are narfies 0 the meraet



SIXTH: No change is to be made in the Articles of Organization of €BFLA, the surviving
entity in the merger.

SEVENTH: The merger shall become effective as of the date the Articles of Merger are filed
with Florida Department of State and the State of Michigan.

EIGHTH: The Articles of Merger comply with and were executed in accordance with the laws
of the State of Florida and the State of Michigan.

NINTH: At the time of the Merger, the address of the survivor, CBFLA LLC, is: CBFLA
LLC, 1520 Royal Palm Square Blvd., Ste. 100, Fort Myers, Florida 33919.

TENTH: CBFLA LLC, as the surviving party to the merger hereby appoints the Michigan
Secretary of State as its agent on whom process within the State of Michigan in any action, suit,
or proceeding for the enforcement of any obligation of each party to the merger may be served.
A copy of any process served on the Michigan Secretary of State shall be mailed to CBFLA
LL.C, 1520 Royal Palm Square Blvd., Ste. 100, Fort Myers, Florida 33919.

ELEVENTH: SIGNATURE(S) OF EACH PARTY:

Name of Entity Signature of Sole Member Printed Name of Member
CBSWF REAL ESTATE CENTRAL BANK, CENTRAL BANK,

HOLDINGS, LLC a MimgsW% a Minnesota banking corporation
74
. By: / v L

Name: Larry Albert
Title: President

CBFLA LLC CENTRAL BANK, CENTRAL BANK,

a Mi %ﬂa/}%ﬁy a Minnesota banking corporation
By: /Q 7
| N

Name: Larry’Albert
Title: President




EXHIBIT “A>

PLAN OF MERGER

The following plan of merger, which was adopted and approved by each party to the merger in
accordance with Section 608.438 and 608.4381, Florida Limited Liability Company Act, and
Section 450.4701 and 450.4702, Michigan Limited Liability Company Act, is being submitted in
accordance with the Laws of Florida and Michigan.

FIRST: The exact name and jurisdiction of each merging party are as follows:

Name Jurisdiction

CBSWF Real Estate Holdings, L1.C Michigan

SECOND: The exact name and jurisdiction of the surviving party are as follows:
Name ' Jurisdiction

CBFLA LLC ' Florida

THIRD: The terms and conditions of the merger are as follows: Since Central Bank, a
Minnesota banking corporation (“Central Bank™), owns all of the membership interests in
CBSWF Real Estate Holdings, LLC, and all of the membership interests of CBFLA LLC,
Central Bank has elected not to receive any additional membership interests in CBFLA, LLC, the
surviving entity, as a result of the merger.

FOURTH:

A. The manner and basis of converting the interests, shares, obligations or other securities of
each merged party into the interests, shares, obligations or other securities of the survivor, in
whole or in part, into cash or other property are as follows: The membership interests in
CBSWF Real Estate Holdings, LL.C shall be cancelled since Central Bank as the sole member of
both parties to the merger has elected not to receive any additional membership interests as a
result of the merger. The membership interests of CBFLA LLC as the surviving entity shall
remain unchanged and shall continue to be solely owned by Central Bank.

B. The manner and basis of converting rights to acquire interests, shares, obligations or
other securities of each merged party into rights to acquire interests, shares, obligations or other
securities of the surviving entity, in whole or in part, into cash or other property are as follows:
Neither merging party has any outstanding rights to acquire interests, obligations or other
securities and therefore no conversion procedures are required.

FIFTH: The names and addresses of the sole member and sole manager of CBFLA LLC, the
surviving limited liability company in the merger, is as follows:



Names and Adcfresses Title

Centrai Bank Sole Member
2270 Frontage Road West
Stillwater, Minnesota 55082

John G. Tamblyn Sole Manager
1520 Royal Palm Square Blvd., Ste. 100
Fort Myers, Florida 33919

SIXTH: No change shall be made in the Articles of Qrganization of CBFLA, the surviving
entity in the merger.

SEVENTH: All additional statements that are required by the Michigan Limited Liability
Company Act under which CBSWF Real Estate Holdings, LLC is organized, or incorporated are
as follows: CBFLA LLC, as the surviving party to the merger hereby appoints the Michigan
Secretary of State as its agent on whom process within the state of Michigan in any action, suit,
or proceeding for the enforcement of any obligation of each party to the. merger may be served.
A copy of any process served on the Michigan Secretary of State shall be mailed to CBFLA
LLC, 1520 Royal Palm Square Blvd, Ste. 100, Fort Myers, Florida 33919.

EIGHTH: Other provisions, if any, relating to the merger: There are no other provisions
relating to the merger.
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