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COVER LETTER

TO:  Amendment Section
Division of Corporations

- . Orange Lake Country Cleb. Inc.
SUBJECT:

Name of Surviving Corporation

The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matier to following:

Nina Pallatt

Contact Person

Orange Lake Country Club, Inc,

Fim/Company

8305 W Irlo Bronson Memorial Hwy

Address

Kissimmee, Florida 34747

City/State and Zip Code

npatlatt@orangeloke.com

-mail address: (1o be used for fuwre annual report notification)

For further information concerning this matter. please call:

Grace Mathis 407 3935-6804 )
At ( ) !

Name of Contact Person Area Code & Bavuime Telephone Number |

[E Certified copy (optional) $8.75 (Please send an additional copy of your document if u certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:

Amendment Section Amendment Section

Division of Corporations Division of Corporations

Clifton Building P.0. Box 6327 l
266! Executive Center Circle Tallahassee, IFlorida 32314 1

Tallahassee. Florida 32301




' f==
HILED
(Profit Corporations) 2019 JAN 2L AH H: 26
The following articles of merger are submitted in accordance with the Florida Business Corporatiin ACl, - 7 STAT:
pursuant {o section 607.1105. Florida Statutes. AL SRS GSEE T
P
First: The name and jurisdiction of the surviving corporation:
Namie Jurisdiction Document Number
(I known/ applicable)
Orange Luake Country Club, Inc. Florida F22174 i
Second: The name and jurisdiction of cach merging corporation: 1
Name Jurisdiction Document Number

(I ks applicable)
OLCC Tennessee, Inc. Tennessee FO9000003972

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles ol Merger are filed with the Florida
Departiment of State.

OR / ! {Enter a specitic date. NOTE: An effective date cannol be prior o the date of (iligg or more
than 90 davs after merger lile dute.)

Note; [f the daw inserted in this block does not meet the applicable statutory filing requirements. this date will not be listed as the

document’s elfective date on the Department of State’s records, l

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT) l
The Plan of Merger was adopted by the sharcholders of the surviving corporation on !

The Plan of Merger was adopted by the board of directors of the surviving corporation on
12/3172018 and sharcholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on 12/31/2018

The Plan of Merger was adopted by the board of directors of the merging corporation(s) on
and sharcholder approval was not required.

(Attach additional sheets if necessary)




Seventh: SIGNATURES FOR EACH CORPORATION

Name ot Corporation Signature of an Officer or Tvped or Printed Name of Individual & Title
Director ‘

Orange Lake Countrey Club, Inc. % Michael ] Thompson f Sr. Vice Pr?:sidcm
4 i
OLCC Tennessec, Inc. @& Michael J Thompson / Sr. Vice President




PLAN OF MERGER

{Non Subsidiaries)

The following plan of merger is submitted in compliance with section 607.1101. Florida Statutes. 'and in accordance
with the laws of any other applicable jurisdiction of incorporation.

—_—h

First: The name and jurisdiction of the surviving corporation:

Name Jurisdiction L

Second: The name and jurisdiction of cach merging corporation:

Naine Jurisdiction

Third: The terms and conditions of the merger are as {ollows:

l

Fourth: The manner and basis of converting the shares of cach corporation into shares. obligations.'or other
securities of the surviving corporation or any other corporation or. in whele or in part, into cash or ol!mr
property and the manner and basis of converting rights to acquire shares of cach corporation into rights to

acquire shares, obligations, or other securities of the surviving or any other corporation or. in whole or in part.
into cash or other property are as tollows:

(Attach additional sheets if necessary)




[
|
THE FOLLOWING MAY BE SET FORTH IF APPLICABLE: ll

Amendments to the articles of incorporation of the surviving corporation are indicated below or alltachcd:

t
i

Restated articles are attached:

Other provisions relating to the merger are as follows:




PLAN OF MERGER

{Merger of subsidiary corporation(s))

The following plan of merger is submitted in compliance with section 607.1104. Florida Smmus, and i accordance
with the laws ot any other applicable jurisdiction of incorporation.

he name and jurisdiction ol the parent corporation owning at least 80 percent of the outstanding shares of each
class of the subsidiary corporation:

Name Jurisdiction

Orange Lake Country Club, Inc,

Flarida
!
I
The name and jurisdiction of each subsidiary corporation:
Name Jurisdiction
OLCC Tennessee, Inc. Tennessee

I
1
The manner and basis of converting the shares of the subsidiary or parent into shares, obligations, or'i other
securities of the parent or any other corporation or. in whole or in part. into cash or other property. md the
manrner and basis of converting rights 1o acquire shares of each corporation into rights to acquire shares.

1
obligations, and other sccurities of the surviving or any other corporation or. in whole or in part. mlo cash or
other property are as follows: .

Please see attached:

For OLCC Tenressee, Inc. : Unanimous Writien Consent of The Board of Directors of Orange Lake

Country Club, Inc.; Merger Agreement: Articles of Merger,Written Consent of Director of OLCC Tennessee. Inc
Written Consent of Shareholder of OLCC Tennessee, inc.;OLCC TN Resolution; Filed

{Atrach additional sheets if necessary)



If the merger is between the parent and a subsidiary corporation and the parent is not the surviving corporation.
a provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
corporation upon surrender of any certificates is as follows:

Please sec attached:

For QLCC Tennessee, Inc. : Unanimous Written Consent of The Board of Dircetors of Orange Lake
Country Club, Inc.; Merger Agreement; Articles of Merger, Written Consent of Birector of OLCC Tennessee. Inc,
Written Consent of Shareholder of OLCC Tennessee, Ine.;OLCC TN Resolution; Filed

i
1f applicable. sharcholders of the subsidiary corporations. who, except for the applicability of section 607.1104,

Florida Statutes. would be entitled to vote and who dissent from the merger pursuant 1o section 607.1321. Florida

Statutes, may be entitled, if they comply with the provisions of chapter 607 regarding appraisal rights of dissenting
shareholders, 10 be paid the fair vatue of their shares.

Other provisions relating to the imerger are as follows:




—_ . ——

|
ARTICLES OF MERGER |
FILED
of :
i
l

OLCC TENNESSEE, INC,,
a Tennessee corporation

and

ORANGE LAKE COUNTRY CLUB, INC,,
a Florida corporation |

j
The following Articles of Merger are being submitted in accordance with Tennessee Code
Annoiated Section 48-21-107.

FIRST: The name, principal address, jurisdiction and entity type of the lmerging
party is as follows: '
_Name and Street Address Jurisdiction Entity Type|
OLCC Tennessee, Inc. Tennessee Corporation !

8505 W. Irlo Bronson Memorial Hwy. :
Kissimmee, Florida 34747 ‘
!
Florida Document / Registration Number:

F09000003972

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

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

8505 W. Irlo Bronson Memorial Hwy. :
Kissimmee, Florida 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, IFlorida
Statutes.

FOURTH: Gn or as of January 7, 2019, the attached Agreement and Plan of{Merger

was unanimously approved by the Board of Directors and immediately thereafter|by the
shareholder of OL.CC Tennessee, as required under Tennessee law,




FIFTH:

SIXTH:

SEVENTH:

merger.

The merger shall be effective as of 8 am, January 7, 2019.

l

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

!
The Charter of the surviving party is not being amended as a part of this

|
|

ORANGE LAKE COUNTRY CLUB, INC a
Florida corporation 1

o )

Name: |
Title: 5S¢ \lice Prc'S\der\i' ‘.
i
|

1

OLCC TENNESSEE, INC. a Tennessce
corporation |

o )

Name: / Mickhael - '"F’Dmr).SOﬁ'-\
Title: __ . Njice Pre sident |

jcmucm,% 1 2019

i
|
i
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UNANIMOUS WRITTEN CONSENT OF
THE BOARD OF DIRECTORS OF
ORANGE LAKE COUNTRY CLUB, INC. .

WITHOUT A MEETING

As ofm %2019

THE UNDERSIGNED, being and constituting all of the members of the board of
dircctors (the “‘Directors”) of ORANGE LAKE COUNTRY CLUB, INC,, a Fionda
corporation (the * Q_Q_mg_[__o_n”), do hercby adopt the following resolutions without a mcetmg
pursuant 1o the applicable provisions of the Florida Business Corporation Act:

WHEREAS, the Corporation is the sole sharcholder of OLCC Tennessee, Inc., a
Tennessee corporation (“OLCC Tennessee'); ’
|

WHEREAS, the Directors have considered the transactions contemplated by the

proposed Agreement and Plan of Merger by and between the Corporation and OLCC Tenncssce

substantially in the form attached hereto as Exhibit A (the “Merper Agreement™), pursuanl to

which OLCC Texas will merge with and into the Corporation with the Corporation aslthe
surviving company (the “Merger”); ]

WHEREAS, the Directors have considered the proposed Articles of Merger by and
between the Corporation and OLCC Tennessee, substantially in the form attached hereto as
Exhibit B (the “Anticles of Merper” and together with the Merger Agreement and the Arncles of

Merger, the “Merger Documents™), which are required to be filed with the Secretaries of Statc of
the State of Florida and the State of Tennessee to effectuate the Merger;

WHEREAS, afler due consideration, the Directors believe that the Merger is in the Lest
interests of the Corporation and OLCC Tennessee, and deem it advisable and in the best mterests
of the Corporation and COLCC Tennessee for the Corporation and OLCC Tennessee to
consummate the Merger and execute and deliver the Merger Documents; ‘

I

WHEREAS, in connection with the Merger, the Corporation desires to execute lhat
certain Written Consent of the Shareholder of OLCC Tennessee, Inc., dated as of the date hcrcof
and substantially in the form attached hereto as Exhibit C (the “OLCC TN Resolution™); and

WHEREAS, the undersigned deem it to be advisable and in the best interests ofithe
Corporation for the Corporation to execute the OLCC TN Resolution as the sole shareholder of
OLCC Tennessee. .

NOW THEREFORE, BE IT RESOLVED, the undersigned hcreby authorize, ratify,
confirm and approve (a) the Merger and (b) the execution and delivery by the Corporation ofjthe
Merger Documents and the OL.CC Resolution; 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 hercby ratified and



approved as the acts and deeds of the Corporation: (a) execute and deliver the Mcl'.rger
Documents and the WRG Resalutions 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 Secretaries of State of the State of Florida and the State
of Tennessee; and (c) execute any and all other consents, documents, agreements, ccmﬁcates
and instruments to be executed and/or delivered by the Corporation in connection wrlh 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 -Itheir
entirety as the acts and deeds of the Corporation; and be it further

|

RESOLVED, that this written consent may be executed in on¢ or more counteréarts
cach of which shall be deemed an original, but together shall constitute the same instrument; and
s;gnaturcs delivered by facsimile transmission or by ¢-mail delivery of a “.pdf” format data file,
shall be given the same legal foree and effect as original signatures.

[Signature page folfows)

- M. - F ommmm = = = —

-

- - e VT wmmTY



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

DIRECTORS:

iﬂ,%(, ) )? e OY’

SFENCE WILSON, SE.

{10 BERT A, WILSCN 1
d KEMMONS WILSON, JR. 7

WILLIAM H. WEST !

N

i
ENCE L. WILSON, J ]
L-—‘———-— rrt

C. KEMMONS WILSON, 111 1
i
1

CECIL CARNEY

JACKSON W. MOORE, SR, '

JACKSON W, MOORE, JR.

DON L. HARRILL

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




IN WITNESS WHEREQF, the undersigned have given their consent to the forcg'Ping

resolutions as of the day and year first above written.

DIRECTGRS:

|
|

|

SP?;W“JS&' SR.

ROBERT A. WILSON

C. KEMMONS WILSON, JR.

WILLIAM H. WEST

CAROLE WILSON WEST

SPENCE L. WILSON, .JR.

C. KEMMONS WILSON, LI

CFECIL CARNLEY

JACKSON W. MOORE, SR.

JACKSON W. MOORE, JR.

DON L. HARRILL

Signaiure Page to Unanimous Written Consent Withour a Meeting of the Board of Direciors of

Orange Lake Counery Club, Inc.
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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

et |

WILL!AM H. WEST

CAROLE WILSON WEST 1
SPENCE L. WILSON, JR. 1
|

C. KEMMONS WILSON, It [

CFCIL CARNEY l
JACKSON W. MOORE, SR. 1

JACKSON W. MOORE, JR.

DON L. HARRILL

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

- - e Ty



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

DIRECTQORS:

SPENCE WILSON, SR. !

ROBERT A. WILSON '

C. KEMMONS WILSON, JR.

WILLIAM H. WEST

CAROLE WILSON WEST

— e = — =
afes = ——f—

SPENCE L. WILSON, JR.

C. KEMMONS WILSON, ITI 1

CEC EY :
/ =

( /SON W. MOORE, SR. i

|

JXCKSON W. MOORE, JR.

DON L. HARRILL

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

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

!

nng

SPENCE WILSON, SR.

ROBERT A. WILSON

C. KEMMONS WILSON, JR.

WILLIAM H. WEST

CAROLE WILSON WEST

SPENCE L. WILSON, JR.

C. KEMMONS WILSON, 111

CECIL. CARNEY

:\9]\‘30?\ W, a,\/(E SR.

AQI{.SOV W.MOORE, JR.
¥

DON L. HARRILL

i
|
|
|

. pn b e A

s

A O L

T

Signature Page to Unanimous Writien Consent Without a Mcecting of the Board of Directors of
Orange Lake Cowniry Club, Inc.
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IN WITNESS WHEREOF, the undersigned have given their consent to the fore.gomg
resolutions as of the day and year first above written.

DIRECTORS:

SPENCE WILSON, SR.

ROBERT A. WILSON

e - -

C. KEMMONS WILSON, JR. '

WILLIAM H. WEST

CAROLE WILSON WEST

SPENCE L. WILSON, JR.

C. KEMMONS WILSON, I

CECIL CARNEY

JACKSON W. MOORE, SR.

|
|
}
JACKSON W. MOORE, JR.
o -

DON L. HARRILL

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

MERGER AGREEMENT

[see attached)

e e mewmived by Tennessese Zegretarv of Q+knta Trs Haraett




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is made and
entered into as of the 1™ day of Jaruu axy , 2019, by and between|OLCC
TENNESSEE, INC. a Tennessee corporauon (“Tenneasce") and ORANGE LAKE
COUNTRY CLUB, INC., a Florida corporation (“QLCC" or the “Surviving Corporation” and
collectively with Tcnnesscc the “Constituent Entities”), with Tennessee merging with and into

OLCC, such that the separate existence of Tennessee shall cease and OLCC shall connnuc as the
surviving corporation (the “Merger™). |

|
RECITALS: |

WHEREAS, the Board of Directors of OLCC (the “Board™) and the Sole Director of
Tennessee (the “Tennessee Director™) each deem it advisable and in the best interests of the
Constituent Entities to merge the Constituent Entities.

|
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 I ‘
MERGER

1.1 The Merger. Upon the terms and subject to the conditions hereof, and in
acenrdance with the relevant provisions of the Florida Business Corporation Act (“FBCA™) land
the Tennessee Business Corpuration Act (“TBCA™), Tennessee shall be merged with and mto
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 separate exlstence\of
Tennessee under the laws of the State of Tennessee shall cease.

1.2 Effective Date and Effective Time. The Tennessee Articles of Merger prepared in
accordance with the TBCA with respect 10 the Merger and this Agreement (collectively, thc
“Merger Documents™) shall be executed, delivered and filed with the Sccretary of State of the
State of Tennessee in accordance with the provisions of the TBCA. The Merger shall be
effective immediately upon the filing of the Merger Documents (the date and time the Mergér
being referenced to herein as the “Effective Date” and the “Effective Time,” respecnvely)
Immediately following the Effective Date, the Florida Articles of Merger prepared in accordancc
with the FBCA 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 thereupen and thereafter
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 to all the restrictions, disabilities and duties of
each of the Constituent Entities so merged; and all of the rights, privileges, powers and
franchises of each 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 il and
every other interest shall be thereafter the property of the Surviving Carporation as they \lvere of
the Constituent Entities; and the title to any real estate, vested by deed or otherwise, undcr the
laws of the State of Tennessee 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 andlduues
of the Constituent Entities, and all rights of creditors and all liens upon any property of either of
the Constituent Entities shall thenceforth attach to the Surviving Corporation, and m’ay be
enforced against it to the same extent as if said debts, liabilities and duties had been mcurrcd or
contracted by it

14 Aricles of Incorporation and Byiaws of Surviving Corporation. From and! after
the Effective Time, the Articles of Incorporation of OLCC (the “Articles™), and the bylaws of
OLCC in effect immediately prior to the Effective Time, shall continue to be the Articles and
bylaws, respectively, of the Surviving Corporation, unless and unti! aitered, amended or rep(“ealed
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, I'Cbchll\IfCly,
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 Amclcs'{and
bylaws 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, each then outstanding shareslof
capital stock of Tennessee shall, by virtue of the Merger and without any action on the part of thc

holders thereof, be cancelled and cease to exist and no consideration shall be issued in respect
thereof.

MISCELLANEOUS

ARTICLE M1 !
t

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

32 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 Agrccmcnt is heldiby a court of competent.
Jurisdiction w be contrary to law, then the rcmam:ng provisions of this Agreement, as apphcablc\
if capable of substantial performance, shall remain in full force and effect. |

|

34  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.

|
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3.5 Authorization. The Board, the Tennessee Director 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, cxecute, deliver, file, and/or record any and all instruments, papers and
documents which shall be or become necessary, proper, or convenient to effectuate or
consummate any of the provisions of this Agreement or of the Merger herein provided for

3.6  Modification or Amendment. Subject to the applicable provisions of lhc!. FBCA
and TBCA, the parties hereto may modify or amend this Agreement by mutual {written

agreement executed and delivered by duly authorized officers or representatives of the respective
parties.

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

3.8 Counterparts. This Agreement may be executed in ong or more counterpans each
of which shall be deemed an original, but together shall constitute the same mstrument 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. l
1

{signature page follows| ‘

AT T

A

ATel1T 23T IPSITIUULR/AL

FO



IN WITNESS WHEREOF, each of the parties hereto has caused this Agreen‘iem and

Plan of Merger to be executed on its behalf as of the date first above written. \

ORANGE LAKE COUNTRY CLUB, ‘[NC.. a

Florida corporation .
e
By: @

Name: 5S¢ , .
Title: _fEyzaatride VP |

OLCC TENNESSEE, INC., =4 Tcn}lcssec
corperation

|
By: % }
|

Name: Bervarm T, (Dux
Title: ¢ <o tive P

g Lany 1 ,2019

|
|
|
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ARTICLES OF MERGER
of

OLCC TENNESSEE, INC,, |
a Tennessee corporation ‘

and

h
!
ORANGE LAKE COUNTRY CLUB, INC,, |

a Florida corporation ||

The following Articles of Merger are being submitted in accordance with Telnnessec Code
Annotated Section 48-21-107. !

FIRST: The name, principal address, jurisdiction and entity type of the _rﬁcrging
party is as follows: '
Name and Street Address Jurisdiction Entity Type ‘l

I
OLCC Tennessee, Inc. Tennessee Corporation |
8505 W. Irlo Bronson Memorial Hwy. |

Florida Document / Registration Number:

Kissimmee, Florida 34747 1
F09000003972 !

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

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, Fl@)rida
Statutes.

FOURTH: Onorasof Sﬂﬂ T 1 , 2019, the attached Agreement and|{Plan
of Merger was unanimously approved by the Board of Directors and immediately thereafter by
the shareholder of OLCC Tennessee, as required under Tennessee law.

Ll T L

I
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|
|

i
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 i!.vith the

laws of each party’s applicable jurisdiction. L

|
SEVENTH: The Charter of the surviving party is not being amended as a part of this
merger.

!
f

ORANGE LAKE COUNTRY CLUB, INC,, a
Florida corporation |

By: _P—\
Name: _ i T LOWCl
Title: _ = x¢ caa3ANE AP

|
|
]
!
OLCC TENNESSEE, INC., a Tennessee
corporation '

By:
Name: T "1, LOWET
Title: _ CaZuative P

s ) —  —

Yooy T 2019
7 7
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EXHIBIT C
OLCC TN RESOLUTION
[sce attached]

isunesses Iscratary of State Tre Hargett




WRITTEN CONSENT OF
SHAREHOLDER OF
OLCC TENNESSEE, INC, '

WITHOUT A MEETING

s n(hm(ht_:! ¥ 11,2019

THE UNDERSIGNED, ORANGE LAKE COUNTRY CLUB, INC, a Flonda
corporation, being and constituting the sole shareholder (the “Sharcholder™) of OLCC
TENNESSEE, INC., a Tennessee corporation (the “Company™), does hereby adopl the
following rcsolutions, acting with waiver of notice and without 2 meeting, pursuant{to the
applicable provisions of the Tennessee Business Corporation Act, as revised:

WHEREAS, the Shareholder has determined it to be in the best interest of the Company
for the Company 10 merge with Shareholder (sometimes hercinafier referred to as “OLCC")
pursuant to that certain Agreement and Plan of Merger by and between the Company and QLCC,
substantially in the form attached hereto as Exhibit A (the “Merger Agreement™), pursdant to

which the separate existence of the Company will cease and OLCC shall continue as the
surviving entity (the “Merger™); L

WHEREAS, in order to effectuate the Merger, (a) the proposed Articles of Merg‘cr by
and between the Company and OLCC, prepared in accordance with the Florida Busmcss
Corporation Act, substantially in the form attached hereto as Exhibit B {the “Florida Aticles of
Merger™), are required to be filed with the Secrctary of State of the State of Florida and (b) the
proposed Articles of Merger by and between the Company and QLCC, prepared in accordance
with the Tennessee Business Corporation Act, substantially in the form attached here(o as
Exhibit C (the “Tennessee Articles of Merger” and together with the Merger Agreement and the

Florida Articles of Mcrger, the “Merger Documents™), is required to be filed with the Sccretary
of State of the State of Tennessee; and

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

NOW THEREFORE, BE IT RESOLVED, that the undersigned Shareholder does

hereby approve, adopt, authorize and ratify the Merger and the Merger Documents; and bé it
further

RESOLVED, that the Board of Directors of the Company (the “Board™) be, and herei)y
is, authorized to take such actions, including the adoption of Board resolutions, to facilitate the
execution of the said Plan of Merger and the implementation of the Merger as are, in the
determination, necessary or appropriate in connection therewith; and be it further l‘

RESQLYVED, that all actions heretofore taken by any of the Board of Directors of l;)e
Company in furtherance of the said Merger be authorized, adopted, approved, ratified and
confirmed in their entirety as the acts and deeds of the Company; and be it further
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RESOLVED, that signatures delivered by facsimile transmission or by e-mail délivery of
a *.pdf” format data file, shall be given the same legal force and effect as original signatures.

1

IN WITNESS WHEREOF, the undersigned, being the sole
shareholder of the Company, has given consent to the foregoing resolutions as of the lday and
year first above written.

ORANGE LAKE COUNTRY CLUB, IIINC., a

Florida corporation
By: @Ta"q

Name: Pymn 1. LOweC |
Title: _Creeu e VC i
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WAIVER OF NOTICE

Cﬁnw,.r) 1 L2019 \

l

The undersigned, ORANGE LAKE COUNTRY CLUB, INC,, a Florida cor;goration,
being the sole shareholder of OLCC TENNESSEE, INC,, a Tennessee corporaliont, acting
pursuant to Tennessee Code Annotated Section 48-17-106(a), hereby waives the notice ﬁequircd
under Tennessee Code Annotated Section 48-21-104(4) in connection with that certain “Wnitten
Consent of Shareholder Without a Meeting of even date herewith.

ORANGE LAKE COUNTRY CLUB,
INC.,, a Florida corporati

By: A ,
Name: OO 1. (Ouss ¥
Title: _ €xfouive P
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WRITTEN CONSENT OF \
DIRECTOR OF
OLCC TENNESSEE, INC,
WITHOUT A MEETING

As orgma% 71,2019 ?

THE UNDERSIGNED, THOMAS R. NELSON, being the sole dlrector (the
“Director”) of OLCC TENNESSEE, INC., a Tennessee corporation (the “Compan)['i) does
hereby adopt the following resolutions, acting with waiver of notice and without a rncclmg,
pursuant to the applicable provisions of the Tennessee Business Corporation Act, as revised:

WHEREAS, the Director has determined it to be in the best interest of the Company for
the Company to merge with ORANGE LAKE COUNTRY CLUB, INC., a Florida corporauon
{(“OLCC™, which is the sole shareholder of the Company, pursuant to thnt certain Agreemem
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 exlstencelof 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 Mer‘ger by
and between the Company and OLCC, prepared in accordance with the Flonda Busmess
Corporation Act, substantially in the form attached hereto as Exhibit B (the “Florida Anticles of
Merger™), are required to be filed with the Secretary of State of the State of Florida and (b) the
proposed Articles of Merger by and between the Company and OLCC, prepared in accordance
with the Tennessee Business Corporation Act, substantially in the form attached hereto as
Exhibit C (the “Tennessee Articles of Merger” and together with the Merger Agreement a.nd the

Florida Articles of Merger, the “Merger Documents™), is required to be filed with the Secretary
of State of the State of Tennessee; 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 Director does helreby
approve, adopt, authorize and ratify the Merger and the Merger Documents; and be it further]‘

RESOLVED, that the Board of Directors of the Company (the “Board™), acting byland
through the Director, as its sele member, be, and hereby is, authorized to take such actions,
including the adoption of Board resolutions, to facilitate the execution of the said Plaﬁ of
Merger and the implementation of the Merger as are, in the determination, necessary. or
appropriate in connection therewith; and be it further

RESOLVED, that all actions heretofore taken by any of the officers and the Board of
Diréctors of the Company in furtherance of the said Merger be authorized, adopted, approvcd
ratified and confirmed in their entirety as the acts and deeds of the Company; and be it furthcrl;

RESOLVED, that 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,
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IN WITNESS WHEREOF, the undersigned, being the sole

director of the Company, has given his consent to the foregoing resolutions as of the d:ay and
year first above written.

édnrﬁs R. Nelson, Divector
(.
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WAIVER OF NOTICE *~
Touang 709 “

The undersigned, THOMAS R. NELSON, being the sole director of‘l OLCC
TENNESSEE, INC,, a Tennessee corporation, acting pursuant to Tennessee Code Annotated
Section 48-18-204(a), hereby waives the notice required thercunder in connection \‘gvith that
certain Written Consent of Director Without a Meeting of even date herewith, !

)

}
///ﬂiﬁmas R. Nelson, Director
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Crange Lafe \
January 3, 2019

VIA FEDEX

State of Tennessee

Department of State Corporate Filings
312 Rosa L Parks Avenue

6" Floor William R. Snodgrass Tower
Nashvitle, TN 37243

Re:  Merger of OLCC Tennessee Inc.

To Whom It May Concern;

Please find enclosed the merger documents for OLCC Teonessee Inc.:

* Unanimous Written Consent of The Board of Directors of Orange Lake Coumry

Club, Inc.
» Agreement and Plan of Merger
» Original Executed Articles of Merger |
*  Written Cansent of Shareholder of OLCC Tennessee, inc.
s Written Consent of Director of OLCC Tennessee, Inc.

OLCC Tennessee Inc. has merged into its parent company Orange Lake Country Clubd Inc.

Cffective January 7, 2019. Also enclosed is a check in the amount of $100.00 for the filing fe?.

Should you require further information 1 can be contacted at 407 395 6928 or by e- malxl at

noallattt@orangelake.com

Sincerely,

Ty e— |

Nina Pallarnt

Paralegal

e I |
The Family of Orange Lake Resorts

8505 W. Irio Bronson Memorial Hwy. '
Kissimmee, FL 34747 :

FAX:407.239.1032

Orange Loke Resorts | B505 W. o Bronson Memoricl Hwy. Kissimmee, FL 34747-820] | www.cran geloke
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