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ARTICLES OF INCORPORATION e
o
OF -y
S
OLTT 2006 CORP. o
Fen
i
ARTICLE I . e
—
NAME AND DURATION =27
N ==

=
se name of the corporation is OLTT 2006 CORP. (the "Corporation™. The duration of

the Corporation is perpeiual. The Corporation shall begin its corporate existence upon the dute
these Articles are filed with the Florida Secretary of State,
ARTICLE I
PRINCIPAL OFFICE .

The address of the principal office of the Corporation is c/o Michael Thompson. 8508
West Irlo Bronson Memorial Highway, Kissimmee, Florida 32741,

ARTICLE I
REGISTERED OFFICE AND AGENT
The address of the registered office in the State of Florida is 8308 West irlo Bronson

Memorial ighway, Kissimunee, Florida 32741, The name of the registered agent at such
address is Brian T. Lower.

ARTICLE Y
CORPORATE PURPOSES, POWERS AND RIGHTS

The nature of the business and of the purposes fo be conducted and promoted by the
Caorporation, is to engage solely in the following activities:

1. To be a grantor and a beneficial owner of the ORANGE LAKL TIMESHARE
TRUST 2006-A. (the ™ Trust™).

2. To receive subscriptions from the parties interested in becoming shareholders of
the Cormoration.

3. To enter into, exercise its rights under and perform is obligations under that
certain Amended and Restated Trost Agreement of the Trust, (o be executed by and among the
Corporation, Orange Lake Country Club, Ine., 2 Florida corporation and Wilmington Trust
Company, a Delaware banking corporation, in its capacily as the trustee ("Trustee™) of the Trust.
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4, To transfer certain assets of the Corporation in accordance with the teomns of the
Trust Agreement in exchange for beneficial interests in the Trust
3. To consent that: (i} the Trust enter info, exercise its rights under and perform is

cbligation under those certain Transaction Documents as such term shali be defined undler that
certain Indenture and Servicing Agreernent (the "Indenture”), to be executed by the Trust, BB&T
Capital Markets, a division of Scott & Stringfellow, Inc., a Virginia corporation, and U.S. Bank
National Association, a national banking association, in its capacity as the Indenture Trustee for
the benefit of the noteholders (the "Noteholders™y of the Trust's Notes (the "Noes™; (i) the Trust
issue the Motes: and (ii) all actions be undertaken that are necessary, proper. arise out of or are
related 1o the ransactions contemplated by the Trust Agreement or the Indenture, as the casc
may b,

6. To usc any payments or proceeds received from the Trust at the direction of the
Board of Directors for payments io the shareholders of the Corporation, to the extent such funds
are not required to fulfill the Cormporation’s obligations related to the fransactions contempiated
by the Indenture,

7. To acquire, own, hold, seli, tansfer or assign any security or instrument,
provided, however, that such securily or insttument has a rating within the highest rating
categories of a nationally recognized statistical rating organization: and provided, further,
however, that anv such security or instrument shall be acquired tor cash, and provide further that
any such security sheil not be acquired or margined or financed in any way.

8. Te purchase, hold and reissue any of the shares of its captial stock.

g To exercise all powers enumerated in the Florida Business Corporation Act
necessary or convenient to the conduet, promotion or attainment of the business or purposes st
forth herein.

ARTICLEVY
CAPITAL STOCK

The total number of shares of capital stock which the Corporation has the avthority fo
issue is 10,000 shares of Commoen Stock ("Common Stock™), $0.10 par value per share,

ARTICLE VI

INCORPFORATOR

The name and mailing address of the incorporator of this Corporation is as follows:

MName Address

M DI} 943098 v1 H36000239867
2$1ITIA0657 )



-

Sep 28 UB 0O4:15p Florida Research & Filing 8B30-842-g44p

IIG6600239867

Name Address
Beverly Sanders Gaies " Baker, Donelson, Bearman, Caldwell &
Rerkowitz, P.C.
153 Madison Avenue, Suite 2000
Memphis, Tennessee 38103

ARTICLE VII

NON-CONSOLIDATION

The Corporation shall be operated in such a manner that it would not he substantively
consolidated in the trust estate of any other individual, corporation, partnership. joint venture,
trust or mnineprporated organization of any other legal entity, whether acting in an individual,
fiduciary or other capacity (each, a "Person”™)} in the evemt of a bankruptey or insolvency of such
Person and in such regard, the Corporation shall:

{a) not become involved in the day-to-day management of any other Person
provided that the Corporation may, in its capacily as a beneficiary owner of the Trust,
give directions to the Trustee in the management of the Trust;

(b} not engage in transactions with any other Porson other than those activiiies
described in Article [V hereof and matters necessarily incident thereto;

{c} maintain separate corporate records and books of account and a separate
business office from any other Person {which business office. however, may be
separately allocated and identifiable office space within the business office of another
Person, which Person may be an affiliate; yet in sush an event, the Corporation shall pay
the fair marleet value for such office space in rent as evidenced by a corresponding book
entry on the records of the Corporation);

{d) maintain its agsets separately from the assets of any other Person
{including through the maintenance of a separate bank account):

{2} maintain separate financial statements, books and records from any other
Person;

(£ pay its own expenses and in addition not guarantee any other Person's
obligations or advance funds o, or accept funds fiom, any other Person for the payment
of the Corporation's expenses except that the Corporation may be liable for and pay the
expenses of the Trust (other than pavments on the Notes and the specified expenses (as
specified in the Trust Agreement)} to the extent provided in the Trust Agrecment;

(g} conduct &l business correspopdence of the Corporation and other
communicaiions in the Corporation's own nane;

{h not act as an agent of any other Person in any capacity, and
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(i} not harrow or incur any obligations or liabilitics except as permitted In the
Transaction Documents as defled in the Indenture.

ARTICLE Vil

BOARD OF DIRECTORS

i The number of members of the Board of Directors may be increased or
diminished from time 0 time by the Byrlaws; provided, however, there shall never he less than
one director ol the Corporation.  Each director shall serve until the next annual meeting of
shareholders.

2. If any vacancy occurs in the Board of Directors during & term. the remaining
directors, by affirmative vote of a majority thereof, may elect a director to fill the vacancy uatil
the next annoal meeting of sharcholders.

3. Ar all times, ai least one of the directors {the "Independent Direcior®} of the
Corporation shail be an independent director who shall at no time be a shareholder or & director,
officer, employee, or affiliate of any shareholder of the Corporation: provided, however, if the
only Independent Director dies, resigns or is removed In aceordance with the Bylaws, or for any
other reason is not the Independent Director of the Corporation, then, notwithstanding anvthing
to the contrary contained herein, the shareholders of the Corporation shall hove fifleen (15)
business days from the receipt of notice of such event in which 1o elett a successor Independent
Director. In the event the shareholders fail to take such action, the Nowcholders representing at
least 66-2/3% of the Adjusted Note Balance (as defined in the Indentura} of each Class fas
defined in the Indenture) of Notes shall be emitled to immediately make such election.

ARTICLE IX
SPECIAL PROVISIONS

i. MNotwithstanding any other provisions of these Articies of Hicorporation and any
provision of law that otherwise so empowers the Corporation, the Corporation shall not, without:
(i} the affirmative vote of the Independent Director; and (ii) the prior written consent of the
MNoteholders representing at least 66-2/3% of the Adjusred Note Balance {as defined in the
Indenture) of eacl Class (as defined in the Indenture) of Notes: '

{a} inslitute a proceeding 1o be adjudicated insolvent, or conseni io the
ingtitution of any bankruptey or insolvency case or proceeding against it, or file or
consent to a petition under any applicable federal or state law relating to bankrupicy,
seeking the Corporation's liquidation or reorganization or any other relel for the
Corporation as debtor, or consent 1o the appointment of a receiver, liguidator, assignes,
trustee, custedian or sequestrator {or other similar official) of the Corporation or a
substantial part of iis property, or make any assignment for the benefit of creditors. or
admit in writing its inability to pay its debts generajly as they become due, or {ake any
corporate action in furtherance of any such aciion;

M1 981008 vi Ho6D00239867
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ih) engags in any business or activity other than as awthorized by Agticie {V
hereaf;

{c) dissolve, cease to exist or Hauidate, in whele or i part:

(d) consolidate or amalgamate with or merge nto or reorganize, incorporate.
reincorporate or reinstate into or reconsolidate into any other entity or convey, transfer or
lease its properties and assets substantially 23 an entirery 1o any other entity, or perrnit
any entity to consolidate or amalgamate with or merge ini¢ or recrganize, incorporate.
reincorporate or reinstate into or reconsolidate into the Corporation or convey, wansler or
lease #is properties and assets substantially as an entirety o the Corporation;

{=} forgive or release the obligations of iis shareholders under any demand
notes delivered o the Corporation by such shareholders for the purposes of
(1} constituting capiial of the Corporatien and (i) providing for the payment of expenses
of the Trust for which the Corporation is liable; or

H issue any capital stock to any person or entity, or permit any shareholder
to transfer any capital slock fo any person or entity, unless such person or entity is a
Permitted Shareholder (as defined in the Trust Agreement).

2. Unless approved by the unanimous vote of the Corporation's Beard of Directors,
inchuding the vote of the Independent Director, the Corporation will not amend. alter, change or
repeal any provision contained in these Articles of Incorporation; provided. however, that,
unless: {1} required by a rating agency in connection with obtaining a rating of the Notes issued
pursuant to the Indenture; and (ii) consented to by the Trustee on behalf of the Noteholders, the
Corperation shall not amend, alter, change or repeal any provision contained in Article IV or ¥II
of this Cenificate of Incorporation. All righis conferred upon shareholders herein are granted
subject 1o the reservations contained in this Article I

ARTICLE X
AMENDMENT

Notwithstanding the provisions set forth in Article IX Section 2, the Corporation shall not
amend these Aricles of Incorporation unless the Corporation has received confirmation from all
applicable rating agencies that such amendment would not result in the qualification, withdrawal
or downgrade of the Notes.

ARTICLEXI

BYLAWS

The power to adopt, amend or repeal bylaws for the management of this Corporation
shail be vested in the Board of Directors or the shareholders, but the Board of Directors may not
amend or repeal any bylaw adopted by the shareholders if the shareholders specifically provide
that such bylaw is not subject to amendment or repeal by the Board of Directors.
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ARTICLE XII

INDEMNIFICATION

The Ceorporation shall indemnify any incorporator, officer or director. or any former
incorporator. officer or director. to the full extent permitied by law,

ARTICLE X1l

TRANSIFER OF SHARES

i, from time 10 time. a sharcholders' agreement among all of the sharcholders of the
Corporation is in effect regarding the Subchapter 8 status of the Corporation pursuant to the
internal Revenue Code of the United States in effect from Hme to time, then transfers of the
Corporation's Common Stock made not in accordance with such epgreement, whether by
cperation of law or otherwise, are null and void ab initio.

These Articles of Incorporation were duly adopied by the sele Incorporater.
IN WITNESS WHEREQF, these Articles of Incorporation have been executed this QB‘H“

day of Seplember, 2006.

Beverly Sandiers Gates, Incorporator
STATE OF TENNESSEE
COUNTY OF SHELBY

Personally appeared before me, Julie Whittle, 2 Notary Public in and for said Stete and
County, Beverly Sanders Gates, the within named bargainor(s), with whom | am persenally
acquainted {or proved to me on the basis of saiisfactory evidence), and who acknowledped that
she executed the foregoing instrument for the purposes thergin contained.

WITNESS my hand and seal at office, on this 285 ¥ day of September, 2006. T
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REGISTERED AGENT CERTIFICATE
in pursuance of the Florida Business Corporation Act, the foltowing is submiued, in
compliance with sald statute:
That OLTT 2006 CORP. desiring to orgarnize under the laws of the State of Florida, with
its registered office, as indicated in the Articles of Tmcorporation at the City of Kissimmee,
County of Osceola, State of Florida, has named Brian T, Lower located at said rogistered office,

as its regisiered agent to accepi service of process and perform such other duties as are required

in the State.

ACKNOWLEDGMENT:

Having been named o accept service of process and serve as registered agent for the
above-siated Corporation, at the place desigpated in this Certificate the undersigned, by and
through its duly elected officer, hereby accepts to act in this capacity, and agrees 1o comply with
the provision of said statmte relative in keeping open sald office, and further states that it is

familiar with § 607.0501, Florida Siatutes.
BRIAN T.LOWER I

.
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DATED: September 28, 2006
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