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ARTICLES OF MERGER between STEDEE, LLC, a Florida limited lisbility compans 50

and HARLEY-DAVIDSON OF MELROURNE, INC., 8 Florida corporation, - @ o5

re -

et}

Pursuant to §607.1109 end 608,4382, Florida Statutes, Harley-Davidson of Melboumne, Insap 2,
and SteDee, LLC adopt the following Articles of Merger,
ARTICLE X

The Agreement and Plan of Merger dated __//- /&
members of SteDee, LLC, on

between SteDee, LLC, and Harley‘-/Da;_idsor of Melbourne, Inc., was approved and adopted by the
VXL S

» 2007, (1the “Plan of Merget™)
Davidson of Melbourne, Inc., on

» 2007, in accordance with the applicable provizions

of Chapter 608 of the Florida Statutes, m} w25 approved and adopted by the shareholders of Harley-
Y/

provisions of Chapter 607 of the Florida Statutes.

2007, in accordance with the appliceble

ARTICLE 1

Pursusnt to the Plan of Merger, all issued and outstanding membership interests in SteDoe,
LLC will be acquited by means of a merger of SteDee, LLC into Harlay-Davidson of Melboumne,
. Tnc., the surviving entity (the “Mexper™).

ARTICLE IO
if fully set forth.

The Plan of Merger is attached hereto as Bxhibit “A’ and incorpotated herein by reference as
ARTICLEX

Mo

Pursuant to §607.1109(1)(f) and 608.4382(1)() of the Flotida Statutes, the effective date of
the Merger shall be the date of filing of these Articles of Merger.
i, 2007.

H
WITNESS WHEREOF, the parties have set their hands this ‘{o day of
HARLEY-DAVIDSON
OF MELRO

STEDEE, LLC

Steven L. Oktela, President

Z 2

' §Teven L. Okicla, Manager
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AGREEMENT AND PLAN OF MERGER 5 27
. OF P
STEDEE, LLC S arin
INTO oo
HARLEY-DAVIDSON OF MELBOURNE, INC.

“Disappearing Entity”) (collectively, the “Constituent Entities'™).

THIS AGREEMENT AND PLAN OF MERGER is made this (47" day of
s o vermbes , 2007, by and between HARLEY-DAVIDSON OF MELBOURNE, INC., a Florida
corporation (the “Surviving Entity™ and STEDEE, LLC, a Florida limited liability company (the

WITNESSETH:

WHEREAS, the Members of the Disappearing Eritity have determined that it is advisable
that the Disappeating Entity be merged into the Surviving Entity (the *Merger”) upon the terms, and
subject to the conditions set forth in this Plan of Merger (the “Plan™);

WHEREAS, the Board of Directors of the Surviving Entity has determined thst it is
advisable that the Disappearing Entity be merged ivto the Surviving Entity, on the terms and
conditions hersin set forth; and

WHEREAS, this Merger is being effected pursuant to this Plan and in aceordance with
Sestions 607.1108 and 608.438 of the Flarida Statutes.

NOW, THEREFORE, in congideration of the promises and of the mutual agreements,
i.

govenants, and provisions contained herein, the parties hereto agree ag follows:

: Articles of Organization. The Articles of Incorporation of the Surviving Entity, in
effect innmediately prior to the Effective Date of the Merger (the “Effective Date™) shall, without any
changes, be the Articles of Incorporation of the Surviving Entity from and after the Effective Date

until further amended as permitted by Jaw,
2. Convergion of Shares. Upon the Effective Date, each membership interest in the

Disappearing Entity existing at that time shall without more be converted into one (1) previously
iasued and owtstanding share of the Surviving Entity's common stook in accordance with this Plan,

Each share of the Surviving Entity’s common stock that is issued and outstanding on the Effective
Date shall contimue as an outstanding share of the Surviving Entity’s common stock.

BO7000283291
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3. Satisfaction of Rights of the Disappearing Entity’s Shareholders. All chaves of %'

the Surviving Entity’s common stack into which membership interests in Disappearing Entity shall
bave been converted and become exchangsable for pursuant to this Plan shall be deemed to have
been paid in full satisfaction of such ¢converted membership interests.

4, Fractonal Shaxes. Fractiona) ahares of the Surviving Entity’s common stock will
not be issued.

5. Maoagement. The Surviving Entity is a Florida corporation and management thercof
is vested in one or mors directers. The name and business address of such director arc as follows:

Steven L. Oktela
1440 Executive Circle N.E.
Palm Bay, FL 32905

6. Effect of Merger. On the Effective Date, the soparate existence of the Disappearing
Entity shall cease, and the Surviving Entity shall be fully vested in the Disappearing Entity’s rights,
privileges, imnunities, powers and franchises, subject 1o iis restrictions, liabilities, disabilities, and
duties, all as more particularly sct forth in §§607.11101 and 608.4383 of the Florida Statutes.

7. Supplemental Actlon. If at any time after the Effective Date the Surviving Entity
shall determine that any further conveyances, egreements, documents, instruments, and assurances or
any further action is necessary or desirable to carry out the provisions of this Plan, the appropriate
authorizced ropresentativen of the Surviving Entity or the Disappearing Entity, as the case may be,.
whether past or remaining in office, shall execute and deliver, upon the request of the Surviving
Entity, any and all praper conveyances, agreements, documents, instrunents, and assurances and
perform all necegsary or proper acts, to vest, perfect, confirm, o record such title thereto in the
Surviving Entity, or to otherwise carry out the provisions of this Plan.

8. Fling with the Florida Department of State and Effectlve Date. Upon execution
of this Plan, the Disappearing Entity and the Surviving Entity shall cauge their respective authorized

Tepresentatives to execute Articles of Merger in the form attached hereto and upon such execution
this Plan shall be deemed incorporated by reference into the Articles of Merger us if fully set forth
therein and shall become an exhibit 1o such Articles of Merger. Thereupon, such Articles of Merger
shall be delivered for filing by the Surviving Entity to the Florida Department of State. In
accordance with §§607.1109(1)(f) and 608.4382(1)(f) of the Florida Statutes, the Articles of Merger
shall specify the “Effective Date,” which shall he the date of filing of the Articles of Merger.

9. Termination. At any time before the Effoctive Date this Plan may be terminated and
the Merger abandoned by munial consent of the Members of the Disappearing Entity and the Board
of Directors of the Surviving Entity, notwithstanding favorable action by the shareholders of the
Surviving Entity. '

2 HO7000283291,
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IN WITNESS WHEREOF, the parties have set their hands this / L day of _fVo/fees:
2007.

HARLEY-DAVIDSON QOF
- MELBOURNE, INC.

Pl

"7 Steven L. Oktela, President

STEDEE, LLC

el LW

Steven L. Okiela, Menager

JACORBARTICLESVIARLEY-DAVIDSON MLE INC - STEDRE LLE MERGER. doo
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