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{2 RESORTS

Julv 5. 2018

VIA FEDEX

Florida Department of State
Division of Corporations
Amendment Section

Clifton Building

2601 Executive Center Curcle
Tallahassce, FL 32301

Re: Articles of Merger for Limited Liability Companies into a Corporation
OLCC Florida, LLLC to Orange Lake Country Club, Inc.
OLCC Vermont, LLC to Orange Lake Country Club, Inc.

To Whom It May Concern:
Please find enclosed the form used to file Artictes of Merger. There are two foreign L1.C's listed

below that have merged into the surviving entity Orange Lake Country Club, Inc. a Florida
Corporation. Also. enclosed 15 a check in the amount of $113.75:

&

OL.CC Florida LL1LC to Orange Lake Country Club, Inc.  $35.00
OLCEC Vermont L1.C 1o Orange Lake Country Club, Inc. $33.00
Surviving Entity Orange Lake Country Club. Inc. $35.00
One Certitied Copy $8.75
Total S113.75

Should you require further information | can be contacted at 407 395 6928 or by c-mail wm
npallatttporaneelake.com

Sincerely.

(//m BTN

Nina Pallue

Paralegal

Legal Services

The Family of Orange Lake Resorts
8505 W Irlo Bronseon Memorial Hwy.
Kissimmee, FL 34747

FAX: 407.239.1032
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COVER LETTER

TO: Amendment Section
Division of Corporations

SUBJECT: Orange Lake Country Club, Inc.

Name of Surviving Pany

Please return all correspondence concerning this matter to:

Nina Pallatt

Coniact Person

QOrange Lake Country Club, Inc.

Firm/Company

8505 W Irlo Bronson Memorial Hwy

Address

Kissimmee, Florida 34747

City. State and Zip Code

npallatt@orungelake.com

E-mail address: (10 be used tor future annual report notification)

IFor further information concerning this matter, please call:

Grace Mathis at ( 407 ) 395-6864
Name of Contact Puersen Arca Code and Davtime Telephone Number
B Certified Copy (optional) $8.75
STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division ot Corporations Division of Corporations
Clifion Building P, O. Box 6327
2661 Executive Center Circle Tallahassee. IFL 32314

Tallahassee. FL 32301
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Articles of Merger SEUREIANT UF SIATE
For BREAHASSER FLORIBE
Florida Profit or Non-Profit Corporation
Into

Other Business Entity

The following Articles of Merger are submitted to merge the following Florida Profit
and/or Non-Profit Corporation(s) in accordance with s. 607.1109. 617.0302 or 605.1023,
Florida Statutes.

FIRST: The exact name. form/entity tvpe, and jurisdiction for cach merging party are as
follows:

Name Jurisdiction Form/Entity Type
OLCC Florida, LLC Delaware Limited Liability Company
OLCC Vermont, LLC Delaware Limited Liability Company

SECOND: The exact name. form/entity type. and jurisdiction of the surviving party are
as follows:

Name Jurisdiction Form/Entitv Tvpe

Orange Lake Country Club, Inc. Florida Corporation

THIRD: The attached plan of merger was approved by each domestic corporation.
limited liability company, partnership and/or limited partnership that is a party to the
merger in accordance with the applicable provisions of Chapters 607, 605, 617, and/or
620. Florida Statutes.
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FOURTH: The attached plan ot merger was approved by each other business entity that
is a party to the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such other business entity is formed. organized or incorporaied.

FIFTH: If other than the date of filing. the effective date of the merger, which cannot be
prior to nor more than 90 days afier the date this document is filed by the Florida

Department of State:
June 1, 2018

Note: If the date inserted in this block does not meet the applicable statutory filing
requirements, this date will not be listed as the document’s effective date on the
Department of State’s records.

SIXTH: [fthe surviving party is not formed. organized or incorporated under the laws of
Florida. the survivor’s principal office address in its home state. country or jurisdiction is
as foliows:

NIA

SEVENTH: If the surviving party is an out-of-state entity. the surviving entity:

a.) Appoints the Florida Secretary of State as its agent for service of process in a
proceeding to enforce any obligation or the rights of dissenting shareholders of each
domestic corporation that is party to the merger.

b.) Agrees to promptly pay the dissenting sharcholders of each domestic corporation that

is a party to the merger the amount. if any. to which they are entitled under s. 607.1302,
F.S.
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EIGHTH: Signature(s) for Each Party:
Typed or Printed
Name of Entity/Organization: Signature(s); Name of Individual:

OLCC Florida. LLC Brian T. Lower

OLCC Vermont, LLC Brian T. Lower

Orange Lake Country Club, Inc, ;TL/ Brian T. Lower
;. [~

L] e

Corporations: Chairman, Vice Chairman. President or Officer

(If no directors selected, signature of incorporator.)
General Partnerships: Signature of a general partner or authorized person
Florida Limited Partnerships: Signatures of all general partners
Non-Florida Limited Partnerships:  Signature of a general partner
Limited Liability Companies: Signature of a member or authorized representative
Fees: $35.00 Per Party
Certified Copv (optional): $8.75
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PLAN OF MERGER

FIRST: The exact name, form/entity type. and jurisdiction for each merging party are as
follows:

Name Jurisdiction Form/Entity Tvpe
OLCC Flonda, LLC Delaware Limited Liability Company
OLCC Vermont, LLL.C Delaware Limited Liability Company

SECOND: The exact name. form/entity type. and jurisdiction of the surviving party are
as follows:
Name Jurisdiction Form/Entity Type

Orange Lake Country Club. Inc. Florida Corporation

THIRD: The terms and conditions of the merger are as follows:

Please sce the attached:

For OLCC Florida, LLC: Unanimous Writicn Consent of The Board of Directors of Qrange Lake Country

Club, Inc.: Merger Agreement: Articles of Merger: Certificate of Merger: Written Consent of the Sote

Member of Wilson Resort Group, LLC.: Written Consent of the Sole Member of OLCC Florida, LLC: and

the evidence of filing in Delaware.

For OLCC Vermont, LLC: Unanimous Writien Censent of The Board of Directors of Orange Lake Country

Club, Inc.; Merger Agreement: Articles of Merger: Certificate of Merger: Written Consent of the Sole

Member of Wilson Resort Group, LLC.: Written Consent of the Sole Member of OLCC Florida, LLC: and

the evidence ot filing in Delaware,

(Attach additional sheet if necessary)
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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 others securitics
of the survivor, in whole or in part. into cash or other property is as follows:

Please sce documenits listed under "THIRD" which are attached to this application,

(Airach additional sheet if necessary)

B. The manner and basis of converting the rights to acquire the interests, shares,
obligations or other securities of each merged party into the rights to acquire the interests.
shares. obligations or others securities of the survivor, in whole or in part. into cash or
other property is as follows:

Picase see documents listed under "THIRD® which are attached to this application.

(Anach addivional sheet if necessary)

S50f7



FIFTH: If a partnership is the survivor. the name and business address of each general
partner is as follows:

N/A, A Florida Corporation ts the surviving cntity.

(Attach additional sheer if necessary)

SIXTH: If a limited liability company is the survivor. the name and business address of
cach manager or managing member is as follows:

N/A, A Florida Corporation is the surviving entity.

(Atrach additional sheet if necessary)

6of7



SEVENTH: Any statements that are required by the laws under which cach other
business entity is formed. organized. or incorporated are as follows:

Please sce the filed Centificate of Merger from the state of Delaware.

(Attach additional sheet if necessary)

EIGHTH: Other provision, if any. relating to the merger are as follows:

Please see documents listed under "THIRD” which are atached to this application.

(Attach additional sheet if necessary)
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UNANIMOUS WRITTEN CONSENT OF
THE BOARD OF DIRECTORS OF
ORANGE LAKE COUNTRY CLUB, INC.
WITHOUT A MEETING

Asof June | ,2013

THE UNDERSIGNED, being and constituting all of the members of the board of
directors (the “Directors™) of ORANGE LAKE COUNTRY CLUB, INC., a Flonda
corporation (the “Corporation”), do hereby adopt the following resolutions without a meeting
pursuant to the applicable provisions of the Florida Business Corporation Act:

WHEREAS, the Corporation is the sole member of Wilson Resort Group, LLC, a
Delaware limited hability company (“"WRG");

WHEREAS. WRG is the sole member of OLCC Vermont, LLC, a Delaware limited
liability company (“OLCC Vermont”),

WHEREAS, the Directors have considered the transactions contemplated by the
proposed Agreement and Plan of Merger by and between the Corporation and OLCC Vermont,
substantially in the form attached hereto as Exhibit A (the “Merger Agreement”), pursuant to
which OLCC Vermont will merge with and into the Corporation with the Corporation as the
surviving company (the “Merger™):

WHEREAS, the Directors have considercd (a) the proposed Articles of Merger by and
between the Corporation and OLCC Vermont, substantially in the form attached hereto as
Exhibit B (the “Anicles of Merger”), which are required to be filed with the Secretary of State of
the State of Florida to effectuate the Merger, and (b) the proposed Certificate of Merger by the
Corporation, substantially in the form attached hereto as Exhibit C (the “Certificate of Merger”
and together with the Merger Agrecment and the Articles of Merger, the “Merger Documents”™),
which is required to be filed with the Secretary of State of the State of Delaware to effectuate the
Merger:

WHEREAS, after due consideration, the Directors believe that the Merger is in the best
interests of the Corporation, WRG and OLCC Vermont, and deem it advisable and in the best
interests of the Corporation, WRG and OLCC Vermont for the Corporation and OLCC Vermont
to consummate the Merger and execute and deliver the Merger Documents;

WHEREAS. in connection with the Merger, the Corporation desires to execute that
centain Written Consent of the Sole Member of Wilson Resort Group, LLC, dated as of the date
hercof and substantially in the form attached hereto as Exhibit D (the "WRG Resolutions™); and

WHEREAS, the undersigned deem it 1o be advisable and in the best interests of the
Corporation for the Corporation to execute the WRG Resolutions as the sole member of WRG.



NOW THEREFORE, BE IT RESOLVED, the undersigned hereby authorize, ratify,
confirm and approve (a) the Merger and {b) the execution and delivery by the Corporation of the
Merger Documents and the WRG Resolutions; and be 1t further

RESOLVED, that the officers of the Corporation (collectively, the “Officers”} be, and
each hereby is, authorized to take the following actions, all of which are hereby ratified and
approved as the acts and deeds of the Corporation: (a) execute and deliver the Merger
Documents and the WRG Resolutions on behalf of the Corporation; (b) perform any and all
obligations of the Corporation under the Merger Documents, including, without limitation, the
filing of the Articles of Merger with the Secretary of State of the State of Florida and the filing
of the Centificate of Merger with the Secretary of Siate of the State of Delaware; and (¢} execute
any and all other consents, documents, agreements, certificates and instruments to be executed
and/or delivered by the Corporation in connection with the foregoing resolutions, the execution
thereof by any of the Officers to be conclusive evidence of the Corporation's approval and
determination of the foregoing, and be it further

RESOLVED, that all actions heretofore taken by any of the Officers within the terms of
the foregoing resolutions be authorized, adopted, approved, ratified and confirmed in their
entirety as the acts and deeds of the Corporation: and be it further

RESOLVED, that this written consent may be executed in one or more counterparis,
each of which shall be deemed an original, but together shall constitute the same instrument; and
signatures delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file,
shall be given the same legal force and effect as original signatures.

[Signature page follows]



IN WITNESS WHEREOF, the undersigned have given their consent to the foregoing
resolutions as of the day and year first above written.

DIRECTORS:

)

SPENCE WILSO/\‘,’/SR.
A OBERT A. WILSON \//é’;
A C

C/KEMMONS WILSON, JR.

WILLIAM H. WEST

CAROLE WILSON \\}L

SPE'NEE}Z’WILSON, JR.

/:‘ )é.__,__ e — puiins

C. KEMMONS WILSON, 111
CECIL éARN%

JACKSON W. MOORE, SR.

JACKSON W. MOORE, JR.

DON L. HARRILL

Signature Page to Unanimous Writien Consent Without a Meeting of the Board of Directors of
Orange Lake Country Club, Inc.



IN WITNESS WHEREOQF, the undersigned have given their consent to the foregoing
resolutions as of the day and year first above written.

DIRECTORS:

SPENCE WILSON, SR.

ROBERT A. WILSON

C. KEMMONS WILSON, JR.

WILLIAM H. WEST

CAROLE WILSON WEST

SPENCE L. WILSON, JR.

C. KEMMONS WILSON, 111

CARNEY

CE
W""‘L—

@éxsm: W. MOORE, SR.

JACKSON W. MOORE, JR.

DON L. HARRILL

Signature Page to Unanimous Written Consent Without a Meeting of the Board of Directors of
Orange Lake Country Ciub, Inc.



IN WITNESS WHEREOF, the undersigned have given their consent to the foregoing
resolutions as of the day and year first above written.

.
DIRECTORS: w _%h’\

SﬁNCE WTLSON, SR.

ROBERT A. WILSON

C. KEMMONS WILSON, JR.

WILLIAM H. WEST

CAROLE WILSON WEST

SPENCE L. WILSON, JR.

C. KEMMONS WILSON, i1l

CECIL CARNEY

JACKSON W, MGORE, SR.

JACKSON W: MOORE, JR.

DON L. HARRILL

Signature Page to Unanimous Written Consent Without a Meeting of the Board of Directors of
Orange Lake Country Club, Inc.



IN WITNESS WHERKGF, the undersigned have given their consent to the foregoing
resolutions as of the dav and year first above written,

DIRECTORS:

SPENCE WILSON, SR.

ROBERT 4. WILSON

C. KEMMONS WILSON, JR.

[/ i B /Mn/

H. WES

%2@/

CAROLE WILSON WEST

SPENCE L. WILSON, JR.

C. KEMMONS WILSON, I

CECIL CARNEY

JACKSON W, MOORE, SR.

JACKSON W, MOORE, JR.

DON L. HARRILL

Signature Page to Unanimous Written Consent Without a Meeting of the Board of Directors of
Orange Lake Country Club, Inc.



IN WITNESS WHEREOF, the undersigned have given their consent to the foregoing
resolutions as of the day and year first above written.

DIRECTORS:

SPENCE WILSON. SR.

ROBERT A. WILSON

C. KEMMONS WILSON, JR.

WILLIAM H. WEST

CAROLE WILSON WEST

SPENCE L. WILSON, JR.

C. KEMMONS WILSON, 11

CECIL CARNEY

JACK MM)ORE SRM 5 /

JACK§k’)N W. MOORE, JR.

DON L. HARRILL

Signature Page to Unanimous Written Consent Withour a Meeting of the Board of Directors of
Orange Lake Country Club, Inc.



EXHIBIT A

MERGER AGREEMENT

[see attached]



AGREEMENT AND PLAN OF MERGER

THIS AGREEMEN] AND PLAN OF MERGER (this “Agreement”) is made and
entered into as of the __l_ day of . June . 2018 . by and between OLCC VERMONT, LLC,
a Delaware limited liability company (¢ “Vermont' 7, and ORANGE LAKE COUNTRY CLUB,
INC., a Florida corporation (“OLCC” or the “Surviving Corporation” and collectively with
Florida, the “Constituent Entities”), with Florida merging with and into OLCC. such that the
separate existence of Florida shall cease and OLCC shall continue as the surviving corporation

{the “Merger™).

RECITALS:

WHEREAS, the Board of Directors of OLCC (the “Board™) and Wilson Resort Group,
LLC, a Dclaware limited liability company, the sole member of Florida (the “Member™) each
deem it advisable and in the best interests of the Constituent Entities to merge the Constituent
Entitics.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and
for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

ARTICLE 1

MERGER
1.1 The Merger. Upon the terms and subject to the conditions hereof, and in

accordance with the relevant provisions of the Florida Business Corporation Act ("FBCA™) and
the Delaware Limited Liability Company Act (6 Del. C. § 18-101 ¢t seq.) ("DLLCA™), Vermont
shall be merged with and into OLCC. Following the Merger, OLCC shall continuc as the
surviving corporation and shall continue its existence under the laws of the State of Florida, and
the separate existence of Vermont under the laws of the State of Delaware shall cease.

1.2 Effective Date and Effective Time. A Certificate of Merger with respect to the
Merger shall be executed, delivered and filed with the Secretary of State of the State of Delaware
in accordance with the provisions of the DLLCA. The Merger shall be effective immcediately
upon the filing of the Certificate of Merger (the date and time the Merger being referenced to
herein as the “Effective Datc™ and the “Effective Time.” respectively). Immediately following
the Effective Date, Articles of Merger with respect to the Merger shall be executed, delivered
and filed with the Sccretary of State of the State of Florida in accordance with the provisions of
the FBCA.

1.3 Etfect of the Merger. At the Effective Time and without any further action on the
part of the Surviving Corporation, the Surviving Corporation shall thereupon and thereafier
possess all the rights, privileges, powers and franchises of a public as well as of a private nature,
of each of the Constituent Entitics, and be subject 1o alt the restrictions, disabilities and duties of
each of the Constituent Entities so merged; and all of the rights, privileges, powers and
franchises of cach of the Constituent Entities, and all property, real, personal and mixed, and all
debts due to either of the Constituent Entities on whatever account, shall be vested in the
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Surviving Corporation; and all property, rights, privileges, powers and franchises and all and
every other interest shall be thereafter the property of the Surviving Corporation as they were of
the Constituent Entities; and the title to any real estate, vested by deed or otherwise, under the
laws of the State of Delaware or otherwise, in either of the Constituent Entities, shall not revert
or in any way be impaired by reason of the Merger; provided that all debts, liabilities and duties
of the Constituent Entities, and all rights of creditors and all liens upon any property of either of
the Constituent Entities shaltl thenceforth attach to the Surviving Corporation, and may be
enforced against it to the same extent as if said debts, liabilities and duties had been incurred or
contracted by it.

1.4 Articles of Incorporation and Bylaws of Surviving Corporation. From and after
the Effective Time, the Articles of Incorporation of OLCC (the “Anicles™. and the bylaws of
OLCC in effect immediately prior to the Effective Time, shall be the Articles and bylaws,
respectively, of the Surviving Corporation, unless and until altered, amended or repealed as
provided in the Articles or such bylaws.

1.5 Directors and Officers of Surviving Corporation. The directors and officers of
OLCC immediately prior to the Effective Time shall be the directors and officers, respectively,
of the Surviving Corporation and will hold such office from the Effective Time until their
respective successors are duly elected and qualified in the manner provided in the Articles and
bytaws of the Surviving Corporation, or as otherwise provided by law.

ARTICLE 11
CONVERSION AND EXCHANGE OF SECURITIES

2.1 Conversion of Interests. At the Effective Time, c¢ach then outstanding limited
liability company interest of Vermont shall, bv virtue of the Merger and without any action on
the part of the holders thercof, be cancelled and cease to exist and no consideration shall be
issued in respecet thereof.

ARTICLE I
MISCELLANEOUS

31 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Flonda without regard to the conflicts of law rules
thereof.

3.2 Headings. The headings in this Agreement are inserted for convenience only and
shall not constitute a part hereof.

33 Severability. If any provision of this Agreement is held by a court of competent
jurisdiction to be contrary to law, then the remaining provisions of this Agreement, as applicable,
if capable of substantial performance, shall remain in full force and effect.

3.4 Third Party Beneficiaries. This Agreement is not intended to confer upon any
other person or entity, other than the parties hereto, any rights or remedies,

LV 420584 78%v2
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3.5  Authorization. The Board, the Member and the proper officers and of the
Constituent Entities are hereby authonized. empowered, and directed to do any and all acts and
things, and to make, execute, deliver, file, and/or record any and all instruments, papers, and
documents which shall be or become¢ necessary, proper, or convenient to cffectuate or
consummate any of the provisions of this Agreement or of the Merger hercin provided for.

3.6  Modification or Amendment. Subject to the applicable provisions of the FBCA
and DLLCA, the parties hereto may modify or amend this Agreement by mutual wrilten
agrecment exccuted and delivered by duly authonzed officers or representatives of the respective
parties.

3.7 Termination. This Agreement may be terminated and abandoned by the mutual
consent of the Board and the Member at any time before the Effective Date.

3.8 Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original, but together shall constitute the same instrument; and
signatures delivered by facsimile transmission or by ¢-mail delivery of a “.pdf” format data file,
shall be given the same legal force and effect as original signatures.

[signarure page follows)
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IN WITNESS WHEREOF, cuach of the parties hereto has caused this Agreement and
Plan of Merger to be executed on its behalf as of the date first above written.

LV 420984789v2

ORANGE LAKE COUNTRY CLUB, INC., a
Florida corporation

By:
Name: Nichael | Thompson
Title: _ Sr. VP

OLCC VERMONT, LLC, a Delaware limited
liability company

By: @

Name: Miq’hfacl . Thompson
Title: Sy VP




ARTICLES OF MERGER

[see attached]



ARTICLES OF MERGER
of

OLCC VERMONT, LLC,
a Delaware limited liability company

and

ORANGE LAKE COUNTRY CLUB, INC.,
a Florida corporation

The following Articles of Merger are being submitted in accordance with Section 607.1109,
Florida Statutes.

FIRST: The name, principal address, jurisdiction and entity type of the merging
party is as foliows:
Name and Strect Address Jurisdiction Entity Tvpe
OLCC Vermont, LLC Delaware Limited Liability Company

8505 W. Irlo Bronson Memorial Hwy.
Kissimmee, Flonda 34747

Florida Document / Registration Number:
M09000003983

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

Name and Street Address Jurisdiction Entity Type
Orange Lake Country Club, Inc. Florida Corporation

8505 W. Irlo Bronson Memorial Hwy.
Kissimmee, Florida 34747

Flonida Document / Registration Number:
22174

THIRD: The attached Agrecment and Plan of Merger was approved by the
domestic corporation that is a party to the merger in accordance with Chapter 607, Florida
Statutes.

FOURTH: The attached Agreement and Plan of Merger was approved by each other
business entity that is a party to the merger in accordance with the applicable taws of the state,
county or jurisdiction under which such other business entity is formed, organized or
incorporated.

LY 420984788v2



FIFTH: The merger shall be effective as of the time of filing the Articles of
Merger.

SIXTH: The Articles of Merger comply and were exceuted in accordance with the
laws of cach party s applicable jurisdiction,

SEVENTH: Signaturcs follow on the next page.

LV 420984788v2



ORANGE LAKE COUNTRY CLUB, INC..a
Florida corporation

By: @

Name: _Milhael ] Thompson
Title: _Sr. VP

OLCC VERMONT, L.LC, a Delaware limited
liability company

By: %

Name: Midhael J. Thompson
Title: _Sr. VP

LV 420964786v2



EXHIBIT C

CERTIFICATE OF MERGER

{sce attached]



CERTIFICATE OF MERGER
of

OLCC VERMONT, LLC,
a Delaware limited liability company

and

ORANGE LAKE COUNTRY CLUB, INC,,
a Florida corporation

(Pursuant to Title 6, Section 18-209 of the Delaware Limited Liability Company Act)
Orange Lake Country Club, Inc.. a Florida corporation, hereby certifies that:

FIRST: The name and state of domicile of cach of the domestic limited liability
company and the foreign corparation are as follows:

Name State of Domicile
OLCC Vermom, LLC Delaware
Orange Lake Country Club, Inc. Florida

SECOND: The Agrecment and Plan of Merger has been approved and cxecuted by
cach of the business entities which is to merge or consolidatc.

THIRD: The name of the surviving foreign corporation is Orange Lake Country
Club, Inc.

FOURTH: The merger shall be effective as of the time of filing the Certificate of
Merger.

FIFTH: The executed Agreement and Plan of Merger is on file at a place of
business of the surviving foreign corporation and the address thereof is 8505 W. Irlo Bronson
Memorial Hwy., Kissitmmee, Florida 34747,

SIXTH: A copy of the Agreement and Plan of Merger will be fumnished by the
surviving foreign corporation, on request and without cost, to any member of any domestic
limited liability company or any person holding an intercst in any other business entity which is
to merge or consolidate.

SEVENTEH: The surviving foreign corporation agrees that it may be served with
process in the State of Delaware in any action, suit or proceeding for the cnforcement of any
obligation of any domestic limited liability company which is to merge or consolidate,
wrevocably appointing the Secretary of State as its agent to accept service of process in any such
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action, suit or proceeding and the address to which a copy of such process shall be mailed to by
the Secretary of State is 8505 W. Irlo Bronson Memorial Hwy., Kissimmee, Florida 34747,

LV 420984786v3



IN WITNESS WHEREOF, the undersigngd has caused this Certificate of Merger to be

signed by its authorized officer, this dav of

LV 420584786v3
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.AD. 201 % .

ORANGE LAKE COUNTRY CLUB, INC., a
Flonda corporation

Name. _Mizhael . Thompson
Title: __ SR VP




EXHIBIT D
WRG RESOLUTIONS

[see attached]



WRITTEN CONSENT OF
THE SOLE MEMBER OF
WILSON RESORT GROUP, LLC
WITHOUT A MEETING

Asof June | .201%8

THE UNDERSIGNED, being and constituting the sole member (the “Member™) of
WILSON RESORT GROUP, LLC, a Delaware limited liability company (the “Company™).
does hereby adopt the following resolutions without a meeting pursuant to the applicable
provisions of the Delaware Limited Liability Company Act. as revised:

WHEREAS, the Company is the sole member of OLCC Vermont, LLC, a Delaware
limited liability company (“"OLCC Vemmont™);

WHEREAS, the Company desires to execute that certain Wntten Consent of the Sole
Member of OLCC Vermont, LLC, dated as of the date hereof and substantially in the form
attached hereto as Exhibit A (the "Vernmont Resolutions™); and

WHEREAS, the undersigned dcems it to be advisable and in the best interest of the
Company for the Company to execute the Vermont Resolutions as the sole member of OLCC
Vermont.

NOW, THEREFORE, BE IT RESOLVED, that the undcrsigned hereby approves,
authorizes, ratifies and consents to the execution and delivery by the Company of the Vermont
Resolutions; and be it further

RESOLVED, that the officers of the Company {collectively, the “Qfficers™ be, and
each hereby is, authonized 1o take the following actions, all of which uare hereby ratified and
approved as the acts and deeds of the Company: (a) execute and deliver the Vermmont
Resolutions on behalf of the Company; and (b) execute any and all other consents, documents,
agreements, certificates and instruments to be executed and/or delivered by the Company in
connection with the foregoing resolutions, the execution thereof by any of the Officers 1o be
conclusive evidence of the Company’s approval and determination of the foregoing, and be it
further

RESOLVED, that any and all actions herctofore taken by any of the Officers within the
terms of the foregoing resolutions be authorized, adopted, approved, ratified and confirmed in

their cntirety as the acts and deeds of the Company; and be it further

RESOLVED, that signatures delivered by facsimile transmission or by e-mail delivery of
a “.pdf” format data file, shall be given the same legal [orce and effect as original signatures.

[Signature page foilows)



IN WITNESS WHEREQF, the undersigned has given its consent to the foregoing
resolutions as of the day and year first above written.

MEMBER:

ORANGE LAKE COUNTRY CLUB, INC., a
Florida corporation

By %

Name: x\béhacl ]. Thompson
Tile: _SR.VP

Signature Page to Written Consent of the Sole Member of Wilson Resort Group, LLC



EXHIBIT A

VERMONT RESOLUTIONS

[sec attached)



WRITTEN CONSENT OF
THE SOLE MEMBER OF
OLCC VERMONT, LL1.C
WITHOUT A MEETING

Asof Tune | .201R

THE UNDERSIGNED, being and constituting the sole member (the “Member™) of
OLCC VERMONT, LLC, a Delaware limited liability company (the “Company™), does hereby
adopt the following resolutions without a meeting pursuant to the applicable provisions of the
Delaware Limited Liability Company Act, as revised:

WHEREAS, Orange Lake Country Club, Inc., a Florida corporation (“OLCC™), is the
sole member of the Member;

WHEREAS, OLCC and the Member has determined it to be in the best interest of the
Company for thc Company to merge with and into OI.CC pursuant to that certain Agreement and
Plan of Merger by and between the Company and OLCC, substantially in the form attached
hereto as Exhibit A (the “Merger Agreement™), pursuant to which the separate existence of the
Company will cease and OLCC shall continue as the surviving entity (the “Merger”™);

WHEREAS, in order to cffectuate the Merger, (a) the proposed Articles of Merger by
and between the Company and OLCC, substantially in the form attached hereto as Exhibit B (the
“Articles of Merger”), arc required to be filed with the Sceretary of State of the State of Florida
and (b} the proposed Certificate of Merger by the Company, substantially in the form attached
hereto as Exhibit C (the *Certificate of Merger™ and together with the Merger Agreement and the
Articles of Merger. the “Merger Documents™), is required 1o be filed with the Secretary of Staie
of the State of Delaware; and

WHEREAS., thc undersigned deems it to be advisable and in the best interests of the
Company to consummate the Merger and execute and deliver the Merger Documents.

NOW THEREFORE, BE IT RESOLVED, that the undersigned does hereby approve,
adopt, authorize and ratify the Merger and the Merger Documents: and be it further

RESOLVED, that the officers of the Company (collectively, the “Officers™) be, and
each hereby is. authorized to take the following actions, all of which are hereby ratified and
approved as the acts and deeds of the Company: (a) execute and deliver the Merger Documents
on behalf of the Company; (b) perform any and all obligations of the Company under the
Merger Documents;, and (c) execute any and all other consents, documents, agreements,
certificates and instruments to be executed and/or delivered by the Company in connection with
the foregoing resolutions, the execution thereof by any of the Officers to be conclusive evidence
of the Company’s approval and determination of the foregoing; and be it further



RESOLVED, that all actions herctofore taken by any of the Officers within the terms of
the foregoing resolutions be authorized, adopted, approved, ratified and confirmed in their
entircty as the acts and deeds of the Company; and be it further

RESOLVED, that signatures delivered by facsimile transmission or by e-mail dclivery of
a “.pdf” format data file, shall be given the same legal force and effect as original signatures,

(Signature page follows)



IN WITNESS WHEREOF, the undersigned has given its consent to the foregoing
resolutions as of the day and ycar first above written.

MEMBER:

WILSON RESORT GROUP, LLC, a
Delaware limited liability company

By: %

Name: _MieHael 1. Thompson
Title: _SR. VP

Signanwe Page to Written Consent of the Sole Member of OLCC Fermont, LLC



State of Delaware
Secretary of State
Divislon of Corporatlons
Delivered 10:08 AM 06:0472018
FILED 10:00 AM 06042018
SR 20184947820 - File Number 4214747

STATE OF DELAWARE
CERTIFICATE OF MERGER OF A
DOMESTIC LIMITED LIABILITY COMPANY INTO
A FOREIGN CORPORATION

Pursuant 1o Title 6, Section 18-209 of the Delaware Limited Liabiiity Company Act.

First: The name of the surviving Corporation is
Orange Lake Country Club, Inc. , & Foreign Carporation,

Second: The jurisdiction in which this Corporation was formed is Florida

Third: The name of the Limited Liability Company being merged into the Corporation is
0OLCC Vermont, LLC . a Delaware Limited
Liability Company.

Fourth: The agreement ol merger or consolidation has been approved and executed by
cach of the business entities which is 1o mnerge or consolidate.

Fifth: The name of the surviving foreign Corporation is Orange Lake
Country Club, Inc.

Sixth: An agreement of merger or consolidation is on file at a placc of business of the

surviving foreign Corporation and the address thereof is
8505 W Irlo Bronson Memorial Hwy Kissimmee, FL 34747

Seventh: A copy of the agreement of merger or consolidation will be furnished by the
surviving foreign corporation, on request and without cost, o any member of any
domestic limited liabitity ccmpany or any person holding an inlcrest in any other
business entity which is to merge or consolidate,

Eiphth: The surviving foreign Corporation agrees that it may be served with process in
the State of Delaware in any action, suit ur proceeding for the enforcement of any
obligation of any domestic limited liability company which is 1o merge or consolidate,
irrevocably uppointing the Secretary of State as its agent to accept service of process in
any such action, suit or proceeding and the address to which a copy of such process shall
be mailed to by the Secretary of State is

8505 W. Irlo Bronson Memorial Hwy
Kissimmee, FL 34747




IN WITNESS WHEREOF, said Foreign Corporation has caused this certificate to be
signed by its authorized officer, this 1st day ofJune
A.D., 2018,

Wa
Ry: %L/ ;

Authorized Officer

Name:Michael J§ Thompson
Print or type




PAGE 1 0f 1 Service Requestf 20184947820

2+ State pf Aelaware
g SECRETARY OF STATE
e/ DIVISION OF CORPORATIONS
L F.O. BOX B3B8
DOVER, DELAWARE 19903
8177445 06-26-2018

ORANGE LAKE RESORTS
8505 W IRLO BRONSON MEMORIAL HIGHWAY
KISSIMMEE, FL 34747

ATTN: NINA PALLATT

e ot Ly CDESCRIPTION . Lo iy e e e v . AMOUNT

4214747 - OLCC VERMONT, LLC
0250N Merger; Non-Survivor

Merger 5180.00

Franchise Tax Balance §300.00

Court Municipality Fee, Dover 520.00
TOTAL CHARGES $500.00
TOTAL PAYMENTS $500.00

BALANCE $0.00



UNANIMOUS WRITTEN CONSENT OF
THE BOARD OF DIRECTORS OF
ORANGE LAKE COUNTRY CLUB, INC.
WITHOUT A MEETING

Asof June ) 2018

THE UNDERSIGNED, being and constituting all of the members of the board of
directors (the “Directors™ of ORANGE LAKE COUNTRY CLUB, INC,, a Florda
corporation (the “Corporation”), do hereby adopt the following resolutions without a meeting
pursuant to the applicable provisions of the Florida Business Corporation Act:

WHEREAS, the Corporation is the sole member of Wilson Resort Group, LLC, a
Delaware limited liability company (“WRG™);

WHEREAS, WRG is the sole member of OLCC Florida, LLC, a Delaware limited
Liability company (“OLCC Florida™),

WHEREAS, the Directors have considered the transactions contemplated by the
proposed Agreement and Plan of Merger by and between the Corporation and OLCC Florida,
substantially in the form attached hereto as Exhibit A (the “Merger Agreement”), pursuant to
which OLCC Florida will merge with and into the Corporation with the Corporation as the
surviving company (the “Merger™); '

WHEREAS, the Directors have considered (a) the proposed Articles of Merger by and
between the Corporation and OLCC Florida, substantially in the form attached hereto as Exhibit
B (the “Articles of Merger”), which are required to be fited with the Secretary of State of the
State of Florida to effectuate the Merger, and (b) the proposed Certificate of Merger by the
Corporation, substantially in the form attached hereto as Exhibit C (the “Certificate of Merger™
and together with the Merger Agreement and the Articles of Merger, the “Merger Documents™),
which is required to be filed with the Secretary of State of the State of Delaware to effectuate the
Merger;

WHEREAS, afier due consideration, the Directors believe that the Merger is in the best
interests of the Corporation, WRG and OLCC Florida, and deem it advisable and in the best
interests of the Corporation, WRG and OLCC Florida for the Corporation and QOLCC Florida to
consummate the Merger and execute and deliver the Merger Documents;

WHEREAS, in connection with the Merger, the Corporation desires to execute that
certain Written Consent of the Sole Member of Wilson Resort Group, LLC, dated as of the date
hereof and substantially in the form attached hereto as Exhibit D (the “WRG Resolutions™); and

WHEREAS, the undersigned deem it to be advisable and in the best interests of the
Corporation for the Corporation to execute the WRG Resolutions as the sole member of WRG.



NOW THEREFORE, BE IT RESOLVED, the undersigned hereby authorize, ratify,
confirm and approve (a) the Merger and (b) the execution and delivery by the Corporation of the
Merger Documents and the WRG Resolutions; and be it further

RESOLVED, that the officers of the Corporation (collectively, the “Officers™) be, and
cach hereby is, authorized to take the following actions, all of which are hereby ratified and
approved as the acts and deeds of the Corporation: (a) execute and deliver the Merger
Documents and the WRG Resolutions on behalf of the Corporation; (b) perform any and all
obligations of the Corporation under the Merger Documents, including, without limuation, the
filing of the Articles of Merger with the Secretary of State of the State of Florida and the filing
of the Certificate of Merger with the Secretary of State of the State of Delaware; and (c) execute
any and all other consents, documents, agreements, certificates and instruments to be executed
and/or delivered by the Corporation in connection with the foregoing resolutions, the execution
thercof by any of the Officers to be conclusive evidence of the Corporation’s approval and
determination of the foregoing; and be it further

RESOLVED., that all actions heretofore taken by any of the Officers within the terms of
the foregoing resolutions be authorized, adopted. approved, ratified and confirmed in their
entirety as the acts and deeds of the Corporation; and be it further

RESOLVED, that this written consent may be executed in one or more counterparts,
each of which shall be deemed an original, but together shall constitute the same instrument: and
signatures delivered by facsimile transmission or by e-mail delivery of a “ pdf” format data file,
shall be given the same legal force and effect as original signatures.

[Signature page follows)



IN WITNESS WIHEREOQF, the undersigned have given their consent to the foregoing
resolutions as of the day and year first above written.

EsjENCE WILSON, SR.

ROBERT A. WILSON

C. KEMMONS WILSON, JR.

WILLIAM H. WEST

CAROLE WILSON WEST

SPENCE L. WILSON, JR.

C. KEMMONS WILSON, I11

CECIL CARNEY

JACKSON W. MOORE, SR.

JACKSON W. MOORE, JR.
,7 7 %/

DON L. HARRILL

Signature Page to Unanimous Written Consent Without a Meeting of the Board of Directors of
Orange Lake Country Club, Inc.



IN WITNESS WHEREOF. the undersigned have given their consent to the foregoing
resolutions as of the day and year first above written.

DIRECTORS:

o)

SPENCF WII SON S/R

\ROBER"I Al \V[[ SON (\/\4"\)

KEMMONS WILSON, JR.

WILLIAM H. WEST

CAROLE WILSON \\%’
Sp ueWmsov JR.
é — - ——

/L-'W T A

C. KEMMONS WILSON, I

pc@:},

CECIL CA

JACKSON W. MOORE, SR.

JACKSON W. MOORE, JR.

DON L. HARRILL

Signature Page 1o Unanimous Written Consent Without a Mecting of the Board of Directors of
Orange Lake Country Club, Inc.



1M WITNESS WHEREQF, the undersigned have given their consent to the {oregoing
resofutions as of the day and year first above written.

DIRECTORS:

SPENCE WILSON, SR.

ROBERT A. WILSON

C. KEMMONS WILSON, JR.

f,{/ //«//%ES / '
s

CAROLE WILSON WEST

SPENCE L. WILSON, JR.

C. KEMMONS WILSON, 111

CECIL CARNEY

JACKSON W. MOORE, SR.

JACKSON W.MOORE, JR.

DON L. HARRILL

Signature Page 1o Unanimous Written Consent Without a Meeting of the Board of Directors of
Orange Lake Country Club, Inc.



IN WITNESS WHEREOF, the undersigned have given their consent to the foregoing
resolutions as of the day and year first above written.

DIRECTORS:

SPENCE WILSON, SR.

ROBERT A. WILSON

C. KEMMONS WILSON, JR.

WILLIAM H. WEST

CAROLE WILSON WEST

SPENCE L. WILSON, JR.

C. KEMMONS WILSON, 111

CE CARNEY
QM Frie

@bxsow W. MOORE, SR.

JACKSON W. MOORE, JR.

DON L. HARRILL

Signature Page to Unanimous Written Consent Without a Meeting of the Board of Directors of
Orange Lake Country Club, Inc.



IN WITNESS WHEREOF, the undersigned have given their consent to the foregoing
resolutions as of the day and year first above written.

DIRECTORS:

SPENCE WILSON, SK.

ROBERT A. WILSON

C. KEMMONS WILSON, JR.

WILLIAM H. WEST

CAROLE WILSON WEST

SPENCE L. WILSON. JR.

C. KEMMONS WILSON, 111

CECIL CARNEY

me. Mo\cjw, SR. o
i rﬂ/\_, /MM/K/
JACI}&DN W. MOORE, JR. )

DON L. HARRILL

Signature Page to Unanimous Wriiten Consent Withour a Meeting of the Board of Directors of
Orange Lake Country Club, Inc.




EXHIBIT A

MERGER AGREEMENT

[sce attached]



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement™ is made and
entered into as of the {S* day of Jone . 2013, by and between OLCC FLORIDA, LLC, a
Delaware limited liability company (‘Figrida™), and ORANGE LAKE COUNTRY CLUB,
INC.. a Florida corporation (“OLCC" or the "Surviving Corporation” and collectively with
Florida, the “Constituent Entities™), with Florida merging with and into OLCC, such that the
separate existence of Florida shall cease and OLCC shall continue as the surviving corporation

{the “Merger™).

RECITALS:
WHEREAS, the Board of Directors of OLCC (the “Board™) and Wilson Resort Group,
LLC, a Delaware limited liability company, the sole member of Florida (the “Member™) each
deem it advisabie and in the best interests of the Constituent Entities to merge the Constituent
Entities.

NOW, THEREFORE, in consideration of thc mutual covenants contained herein, and
for other good and valuable consideration, the receipt and sufficiency of which are hercby
acknowledged, the parties hereto agree as follows:

ARTICLE |
MERGER

i.1 The Merger. Upon the terms and subject to the conditions hereof, and in
accordance with the relevant provisions of the Florida Business Corporation Act ("FBCA™) and
the Delaware Limited Liability Company Act (6 Del. C. § 18-101 et seq.) ("DLLCA™). Flonda
shall be merged with and into OLCC. Following the Merger, OLCC shall continue as the
surviving corporation and shall continue its existence under the laws of the State of Florida, and
the scparate existence of Florida under the laws of the State of Delaware shall cease.

i.2  Effective Date and Effective Time. A Certificate of Merger with respect to the
Merger shall be exccuted, delivered and filed with the Secretary of State of the State of Delaware
in accordance with the provisions of the DLLCA. The Merger shall be cifective immediately
upon the tiling of the Certificate of Merger (the date and time the Merger being referenced to
herein as the “Effective Date” and the “Effcctive Time.” respectively). Immediately following
the Effective Date, Articles of Merger with respect to the Merger shall be executed, delivered
and filed with the Secretary of State of the State of Florida in accordance with the provisions of
the FBCA.

1.3 Effect of the Merger. At the Effective Time and without any further action on the
part of the Surviving Corporation, the Surviving Corporation shall thereupon and thereafter
possess all the rights, privileges, powers and franchises of a public as well as of & private nature,
of cach of the Constituent Entities, and be subject to all the restrictions, disabilities and duties of
cach of the Constituent Entitics so merged; and all of the rights, privileges, powers and
franchises of each of the Constituent Entities, and all property, rcal, personal and mixed, and all
debts due to either of the Constituent Entities on whatever account, shall be vested mn the
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Surviving Corporation; and all property, rights, privileges, powers and franchises and all and
cvery other interest shall be thereafter the property of the Surviving Corporation as they were of
the Constituent Entities; and the title to any real estate, vested by deed or otherwise, under the
laws of the State of Delaware or otherwise, in either of the Constituent Entities, shall not revert
or in any way be impaired by reason of the Merger; provided that ali debts, liabilitics and duties
of the Constituent Entities, and all rights of creditors and all liens vpon any property of either of
the Constituent Entitics shall thenceforth attach to the Surviving Corporation, and may be
enforced against it to the same extent as if said debts, liabilitics and dutics had been incurred or
contracted by it.

1.4 Articles of Incorporation and Bylaws of Surviving Corporation. From and after
the Effective Time, the Articles of Incorporation of OLCC (the “Articles™), and the bvlaws of
OLCC in effect immediately prior to the Effective Time, shall be the Articles and byiaws,
respectively, of the Surviving Corporation, unless and until altered, amended or repealed as
provided in the Articles or such bylaws.

1.5 Directors and Officers of Surviving Corporation. The directors and officers of
OLCC immediately prior to the Effective Time shall be the directors and officers, respectively,
of the Surviving Corporation and will hold such office ifrom the Effective Time until their
respective successors are duly clected and qualified in the manner provided in the Articles and
bylaws of the Surviving Corporation, or as otherwise provided by law.

ARTICLE I
CONVERSION AND EXCHANGE OF SECURITIES

2.1 Conversion of Interests. At the Effective Time, each then outstanding limited
liability company interest of Florida shall, by virtue of the Merger and without any action on the
part of the holders thereof, be cancelled and cease to exist and no consideration shall be issued in
respect thercof.

ARTICLE 111
MISCELLANEOUS

-

kN Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Florida without regard to the confhicts of law rules
thereof.

3.2 Headings. The headings in this Agreement are inserted for convenience only and
shall not constitute a part hereof.

3.3 Severability. If any provision of this Agrcement is held by a court of competent
jurisdiction to be contrary to law. then the remaining provisions of this Agreement, as applicable,
if capable of substantial performance, shall remain in full force and effect.

3.4  Third Party Beneficiaries. This Agreement is not intended to confer upon any
other person or entity. other than the partics hercto, any rights or remedies.

LV 420964789v2
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3.5 Authorization. The Board, the Member and the proper officers and of the
Constituent Entities are hereby authorized, empowered, and directed to do any and all acts and
things, and to make, execute, deliver, file, and/or record any and all instruments, papers, and
documents which shall be or beccome necessary, proper, or convenient to effectuate or
consummate any of the provisions of this Agreement or of the Merger herein provided for.

36 Modification or Amendment. Subject to the applicable provisions of the FBCA
and DLLCA, the partics hereto may modify or amend this Agrcement by mutual written
agreement executed and delivered by duly authorized officers or representatives of the respective
parties.

3.7 Termination. This Agreement may be terminated and abandoned by the mutual
consent of the Board and the Member at any time betore the Effective Date.

38 Counterparts. This Agreement may be exccuted in one or more counterparts, each
of which shall be deemed an original, but together shall constitute the same insirument; and
signaturcs delivered by facsimile transmission or by e-mail delivery of a “.pdf” format data file,
shall be given the same legal force and effect as original signatures.

[signature page follows)
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IN WITNESS WHEREOF, cach of the partics hereto has caused this Agreement and
Plan of Merger to be exccuted on its behalf as of the date first above written,

LV 420984789v2

ORANGE LAKE COUNTRY CLUB, INC., a
Flonda corporation

By: @
Name: Mi¥hael I Thompson

Title: _Sr vp

OLCC FLORIDA, LLC. a Delaware limited
liability company

By:
Name: Mi 'l?ael [. Thompson

Tule: _Sr. VP




EXHIBIT B

ARTICLES OF MERGER

[see attached)



ARTICLES OF MERGER

of

OLCC FLORIDA, LLC,
a Delaware limited liability company

and

ORANGE LAKE COUNTRY CLUB, INC,,
a Florida corporation

The following Articles of Merger are being submitted in accordance with Section 607.1109,
Florida Statutes.

FIRST: The name, principal address, jurisdiction and entity type of the merging
party is as follows:

Name and Strecet Address Jurisdiction Entity Tvpe
OLCC Florida, L1LC Delaware Limited Liability Company

8505 W, Irlo Bronson Memorial Hwy.
Kissimmee, Florida 34747

Florida Document / Registration Number:
M06000006472

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

Name and Street Address Jurisdiction Entity Tvpe
Orange Lake Country Club, Inc. Florida Corporation

8505 W._ Irlo Bronson Memonal Hwy.
Kissimmee, Flonda 34747

Florida Document / Registration Number:
F22174

THIRD: The attached Agreement and Plan of Merger was approved by the
domestic corporation that is a party to the merger in accordance with Chapter 607, Flornda
Statutes.

FOURTH: The attached Agreement and Plan of Merger was approved by cach other
business entity that is a party to the merger in accordance with the applicable laws of the state,
county or jurisdiction under which such other business entity is formed, orgamzed or
incorporated.
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FIFTH: The merger shall be effective as of the time of filing the Articles of
Merger.

SIXTH: The Articles of Merger comply and were executed in accordance with the
laws of each party’s applicable jurisdiction.

SEVENTH: Signatures follow on the next page.
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ORANGE LAKE COUNTRY CLUB, INC., a
Florida corporation

Name: _Mikhael [, Thompson
Title: __Sr. vp

OLCC FLORIDA, LLC, a Delaware limited
liability company

By:
Name: Micléel J. Thompson
Titte: _Sr. VP

LV 4209684788v2



EXHIBIT C

CERTIFICATE OF MERGER

[see attached]
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CERTIFICATE OF MERGER
of

OLCC FLORIDA, LLC,
a Delaware limited liability company

and

ORANGE LAKE COUNTRY CLUB, INC,,
a Florida corporation

(Pursuant 1o Title 6, Section 18-209 of the Delaware Limited Liability Company Act)
Orange Lake Country Club, Inc., a Flonda corporation, hereby certifies that:

FIRST: The name and state of domicile of each of the domestic limited liability
company and the forcign corporation are as follows:

Name State of Domicile
OLCC Florida, LLC Delaware
Orange Lake Country Club, Inc. Florida

SECOND: The Agreement and Plan of Merger has been approved and executed by
each of the business entities which is to merge or consolidate.

THIRD: The name of the surviving foreign corporation is Orange Lake Country
Club, Inc.

FOURTH: The merger shall be effecuve as of the time of filing the Certificate of
Merger.

FIFTH: The executed Agreement and Plan of Merger is on file at a place of

business of the surviving foreign corporation and the address thereof is 8505 W. Irlo Bronson
Memorial Hwy., Kissimmee, Florida 34747.

SIXTH: A copy of the Agreement and Plan of Merger will be furnished by the
surviving foreign corporation, on request and without cost, 10 any member of any domestic
timited liability company or any person holding an interest in any other business entity which is
to merge or consolidate.

SEVENTH: The surviving foreign corporation agrecs that it may be served with
process in the State of Delaware in any action, suit or proceeding for the enforcement of any
obligation of any domestic limited hability company which is to merge or consolidate,
irrevocably appointing the Secretary of State as its agent to accept service of process in any such
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action, suit or procceding and the address 1o which a copy of such process shall be mailed 1o by
the Secretary of State is 8505 W. Irlo Bronson Memorial Hwy., Kissimmee, Florida 34747.
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IN WITNESS WHEREOQPF, the undersigned has caused this Certificate of Merger 1o be
signed by its authorized officer, this | davof  aunp, ,AD, 20!&.

ORANGE LAKE COUNTRY CLUBR, INC., a
Flonda corporation

By: y
Name: M kfhacl I Thompson
Title: _ sr. VP

LV 420984786v3



WRG RESOLUTIONS

[see attached)]



WRITTEN CONSENT OF
THE SOLE MEMBER OF
WILSON RESORT GROUP, LLC
WITHOUT A MEETING

Asof Jane 1 ,201%

THE UNDERSIGNED, being and constituting the sole member (the “Member™ of
WILSON RESORT GROUP, LLC, a Delaware limited liability company (the “Company”),
does hereby adopt the following resolutions without a mecting pursuant to the applicable
provisions of the Delaware Limited Liability Company Act, as revised:

WHEREAS, the Company is the sole member of OLCC Florida, LLC. a Delaware
limited liability company (“"OLCC Florida™);

WHEREAS, the Company desires to execute that certain Written Consent of the Sole
Member of OLCC Florida, LLC, dated as of the date hereof and substantially in the form
attached hereto as Exhibit A (the “Florida Resolutions™); and

WHEREAS, the undersigned deems it to be advisable and in the best interest of the
Company for the Company to execute the Florida Resolutions as the sole member of OLCC
Fiorida.

NOW, THEREFORE, BE IT RESOLVED, that the undersigned hereby approves,
authonizes, ratifies and consents to the execution and delivery by the Company of the Florida
Resolutions; and be it further

RESOLVED, that the officers of the Company (collectively, the “Officers™ be, and
cach hereby is, authorized 10 take the foltowing actions, all of which arc hereby ratified and
approved as the acts and deeds of the Company: (a) cxecute and deliver the Florida Resolutions
on behalf of the Company; and (b) execute any and all other consents, documents, agrcements,
certificates and instruments to be executed and/or delivered by the Company in connection with
the foregoing resolutions, the execution thereof by any of the Officers to be conclusive evidence
of the Company’s approval and determination of the foregoing; and be it further

RESOLVED, that any and all actions herctofore taken by any of the Officers within the

terms of the foregoing resolutions be authorized, adopted. approved, ratified and confirmed in
their entirety as the acts and deeds of the Company; and be it further

RESOLVED, that signatures delivered by facsimile transmission or by e-mail delivery of
a ".pdt” tormat data file, shall be given the same legal force and cffect as original signatures.

[Signature page follows]



IN WITNESS WHEREOF. the undersigned has given its consent to the foregoing
resolutions as of the day and year first above wntten.

MEMBER:

ORANGE LAKE COUNTRY CLUB, INC.. a
Florida corporation

By:
Name: Nlchael J. Thompson
Title: _Sr. VP

Signature Page to Written Consent of the Sole Member of Wilson Resort Group, LLC



EXHIBIT A

FILORIDA RESOLUTIONS

[see attached]
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WRITTEN CONSENT OF
THE SOLE MEMBER OF
OLCC FLORIDA, LLC
WITHOUT A MEETING

Asof June _|_,2018

THE UNDERSIGNED, being and constituting the sole member (the “Member™) of
OLCC FLORIDA, LLC, a Delaware limited liability company (the “Company™), does hereby
adopt the following resolutions without a meeting pursuant to the applicable provisions of the
Delaware Limited Liability Company Act, as revised:

WHEREAS, Orange Lake Country Club, Inc., a Florida corporation (“OLCC™), is the
sole member of the Member;

WHEREAS, OLCC and the Member has determined it to be in the best interest of the
Company for the Company to merge with and into OLCC pursuant to that certain Agreement and
Plan of Merger by and between the Company and OLCC, substantially in the form attached
hereto as Exhibit A (the “Merger Agreement™), pursuant 10 which the separate existence of the
Company will cease and OLCC shall continue as the surviving entity (the “Merger™);

WHEREAS, in order to effectuate the Merger, (a) the proposed Articles of Merger by
and between the Company and OLCC, substantially in the form attached hereto as Exhibit B {the
“Articles of Merger™). are required to be filed with the Secretary of State of the State of Florida
and (b) the proposed Certificate of Merger by the Company, substantially in the form attached
hereto as Exhibit C (the “Certificate of Merger™ and together with the Merger Agreement and the
Articles of Merger, the “Merger Documents™), is required to be filed with the Sceretary of State
of the State of Delaware; and

WHEREAS, the undersigned deems it to be advisable and in the best interests of the
Company to consummate the Merger and execute and deliver the Merger Documents.

NOW THEREFORE, BE IT RESOLVED, that the undersigned does hereby approve,
adopt, authorize and ratify the Merger and the Merger Documents; and be it further

RESOLVED, that the officers of the Company (collectively, the “Officers™) be, and
cach hereby is, authonized to take the following actions, all of which are hereby ratified and
approved as the acts and deeds of the Company: (a) execute and deliver the Merger Documents
on behalf of the Company; (b) perform any and all obligations of the Company under the
Merger Documents; and (¢) execute any and all other consents, documents, agreements,
certificates and instruments 1o be excecuted and/or delivered by the Company in connection with
the foregoing resolutions, the exccution thercof by any of the Officers to be conclusive evidence
of the Company’s approval and determination of the foregoing; and be it further



RESOLVED, that all actions herctofore taken by any of the Ofticers within the terms of
the foregoing resolutions be authorized, adopted, approved, ratified and confirmed in their
entirety as the acts and deeds of the Company; and be it further

RESOLVED, that signaturcs delivered by facsimile transmission or by e-mail delivery of
a".pdf” format data file, shall be given the same legal force and etfect as original signatures.

(Signature page follows]



IN WITNESS WHEREOF, the undersigned has given its consent to the foregoing
resolutions as of the day and year first above written.

MEMBER:

WILSON RESORT GROUP, LLC, a
Delaware limited liability company

By: %

Name; Nﬁj{lacu. Thompson
Tile: _Sr. VP

Signature Page to Written Consent of the Sele Member of OLCC Florida, LLC



State of Delaware
Secretary of State
Division of Corporations
Deltvered 10:00 AM 06042018
FILED 10:00 AM 06.0412018
SR 10184947821 - Flle Number 4151900

STATE OF DELAWARE
CERTIFICATE OF MERGER OF A
DOMESTIC LIMITED LIABILITY COMPANY INTO
A FOREIGN CORPORATION

Pursuant to Title 6, Section 18-209 of the Delaware Limited Liability Company Acl.

First: The name of the surviving Corporation is
Granae Lake Country Club, Inc. . 8 Forcign Corporation,

Second: The jurisdiction in which this Corporation was formed is Florida

Third: The name of the Limited Ligbility Company being merged into the Corporation is
QLCC Florida, LLC , @ Delaware Limited
Liability Company.

Fourth: The agreement of merger or consolidation has been approved and executed by
cach of the business entities which is to merge or consolidatc.

Fifth: The name of the surviving foreign Corporation is Crange Lake
Country Club, Inc.

Sixth: An agreement of merger or consolidation is on file at a place of business of the

surviving toreign Corporation and the address thereof is
8505 W Irlo Bronson Memorial Hwy Kigsimmee, FL 314747

Seventh: A copy of the agreement of merger or consolidation will be furnished by the
surviving foreign corporation, on request and without cost, to any member of any
domestic limited liability company or any person holding an interest in any other
business entity which is (o merge or consolidate.

Eighth: The surviving fereign Corporation agrees that it may be served with process in
the State of Delaware in any action, suit or proceeding for the enforcement of any
obligation of any domestic limited liability company which is to merge or consolidate,
irrevocably appointing the Secretary of State as i1s agent to accept service of process in
any such action, suit or proceeding and the address to which a capy of such proccss shall
be mailed to by the Sceretary of State is

850 W. Irleo Bronscn Memorial Hwy
Kissimmee, FL 34747




IN WITNLSS WHEREQF, said Foreign Corporation has caused this certificate 1o be

signed by its authorized officer, this 1st day of June
AD, 2018,
;
- L
. 'l. _' , \ .
B): -Wij \_ .
A ‘}Eorized Ofticer

Nanwe:Michacl J Thempson
Print or type




PAGE 1 0f 1 Service Request# 20184947821

State of Belaware

SECRETARY OF STATE
DIVISION OF CORPORATIONS
P.O. BOX 898
DOVER, DELAWARE 19903
8177445 06-26-2018
ORANGE LAKE RESORTS
8505 W IRLO BRONSON MEMORIAL HIGHWAY
KISSIMMEE, FL 34747

ATTN: NINA PALLATT

B e Tt DESCRIPTION. ¢ r " - o h Y ... .- AMOUNT

4251900 - OLCC FLORIDA, LLC
0250N Merger; Non-Survivor

Merger 5180.00

Franchise Tax Balance 5300.00

Court Municipality Fee, Dover 5$20.00
TOTAL CHARGES 5500.00
TOTAL PAYMENTS 5500.00

BALANCE 50.00



