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RESOLUTION OF
1862 RESORT SERVICES, LLC

The below Member, constituting the sole Member of 1862 RESORT SERVICES, LLC, a
Nevada limited liability company (the “LLC”), as evidenced by its signature below, does hereby
unanimously consent to and adopt the following resolution which has been passed in accordance
with Section 4.7 of the LLC’s Operating Agreement dated October 1, 2010, as amended by that
certain First Amendment thereto dated January 1, 2013 (collectively, the “Operating

Agreement’™):

RESOLUTION

WHEREAS, the LLC owns real and personal property at that certain timeshare resort
known as David Walley’s Resort and located at 2001 Foothill Rd., Genoa, Nevada 89411(the
“Resort”), and has entered into that certain David Walley’s Purchase and Sale Agreement dated
January 25, 2018 (as subsequently amended or assigned, the “PSA™), with Orange Lake Country
Club, Inc. (“OLCC”), pursuant to which OLCC shall purchase from LLC, and various affiliates
of LLC, certain of LLC’s real and personal property interests at the Resort (the “Transaction™);

WHEREAS, the Member, constituting the sole Member of the LLC, and the below
Managers, constituting all of the Managers of the LLC, have reviewed the PSA and such other
agreements, documents and instruments.contemplated therein; and

WHEREAS, approval and execution, in the name and on behalf of the LLC of all
documents relating to the PSA and consummation of the Transaction is deemed to be, in the
Member’s and Managers’ opinion, in the best interest of the LLC.

NOW, THEREFORE BE IT RESOLVED, that the PSA is hereby ratified, approved
and confirmed, and all acts, instruments, agreements and things that any Manager or officer
thereof has done or may do or enter into in connection with any of the matters described therein
is hereby ratified, approved and confirmed; and

RESOLVED FURTHER, that RCD Holdings, LLC, a Nevada limited liability
company (“RCD”) as a Manager of the LLC, is hereby authorized and empowered, in the name
and on behalf of the LLC, to take any and all actions required to consummate the Transaction, to
pay all fees and expenses incident thereto and to execute any and all additional contracts,
amendments, modification, or other agreements, certificates, instruments or documents that may
be from time to time arise out of or be required in connection with consummation of the
Transaction, or to set forth the terms and conditions of such obligations or any modification
thereof necessary and appropriate to carry out the intent and purpose of these resolutions, as
RCD may, in RCD’s sole discretion, agree to, as evidenced by the signature of RCD’s sole
Member/Manger, Richard C. Dowdell, upon any such document or agreement.



MEMBER’S RATIFICATION

The above Resolution has been duly consented to, authorized and ratified effective as of
this m )day of October, 2018 by all Managers of the sole Member of the LLC, as well as by
all of the Members of the sole Member, VPG Holding Company, LLC.

VPG HOLDING COMPANY, LLC,
a Missouri limited liability company

By: m

Joseph MCG Man}gcl/

%-N.mm

o e

Richard C.'Dowdell, Manager

Byl b b

Dawn Joyce, Manager'

VPG HOLDING COMPANY. LLC

The below Members, constituting all of the Members of VPG Holding Company, LLC, hereby

consent to the Transaction.

PJOYCE HOLDINGS, LLC,
a Nevada limited liability company

by (S )

Josepﬁ%%{ce Sole\MelﬁBer/Manager

DAA HOLDINGS, LLC,
a Nevada limited liability company

By:
Darren A. Abbott, Sole Member/Manager

DJOYCE HOLDINGS, LLC,
a Nevada limited liability company

o TS

Dawnr Joycé Sole Membe}/Manager

RCD HOLDINGS, LLC,
evada limited liability company

R1c ard C. Do*rdell Sole Member/Manager



MEMBER’S RATIFICATION

The above Resolution has been duly consented to, authorized and ratified effective as of
this ﬂ»){z day of October, 2018 by all Managers of the sole Member of the LLC, as well as by
all of the Members of the sole Member, VPG Holding Company, L.L.C.

VPG HOLDING COMPANY, LLC,
a Missouri limited liability company

By: m By: _\_ o U —f

Joseph Pr-¥oyce, Mandger’ Dawn Joyce, Manager

o e

Richardl C.'Dowdell, Manager

VPG HOLDING COMPANY, L1.C

The below Members, constituting all of the Members of VPG Holding Company, LLC, hereby
consent to the Transaction.

PJOYCE HOLDINGS, LLC, DJOYCE HOLDINGS, LLC,
a Nevada limited liability company a Nevada limited liability company
By: f\@x& By: )\mm/z \/}L\
JosephP-Jeyce, Sole Member/Manager Dawn-Joyce, Sole Membet/Manager
DAA HOLDINGS, ILC, -~ RCD HOLDINGS, LLC,
a Nevada limited, liabiMggs-company limited liability company
A "o‘v‘\\\‘%\ —
By: 7 A &
Dargef A-Abbott) Sl Member/Manager d C. Do‘*'dell, Sole Member/Manager



MID-VEST EQUITIES, INC,,

a__ Mssover corp.

By:

Joseph Pat\%ck “Q,y/ce President’

RCD PRODUCTIONS INC,,
NH% corp.

>

R1c ard C Dowdell President

THE WHITE CLIFFS EXPERIENCE,

INC., a M 5&00(24
By: “ /
oY L

[ACKNOWLEDGMENTS OF MANAGERS OF LL.C FOLLOW]



STATE OF i <o nl
COUNTYOF -1, fey

This instrument was acknowledged before me on 0;,.m B 17 2018 by Joseph P.
Joyce, as a Manager of VPG Holding Company, LLC, a Missouri limited liability company, the
sole Member of the LLC.

NOTARY PUBLIC

My commission expires: 7 - ( .2y
L ]

; FLOYD ELLIOTT
g Notary Public - Notary Seal
 State of Missouri
Commissioned for Taney Coun
My Commission Expires: July 01, 2021
Commission Number: 13403536




STATE OF j\j > g
COUNTY OF Ty o y

This instrument was acknowledged before me on ¢, 41y er {7 2018 by Dawn Joyce,
as a Manager of VPG Holding Company, LLC, a Missouri limited liability company, the sole
Member of the LLC.

NOTARY PUBLIC

My commission expires: " - i - 0237

FLOYD ELLIOTT
Notary Public - Notary Seal
State of Missouri
Commissioned for Taney Gounty
My Commission Expires: July 01, 2021
Commission Number: 13403536




STATE OF . »<ow st
COUNTY OF 7. fey

This instrument was acknowledged before me on 7+ piyee | 2, 2018 by Richard C.
Dowdell, as a Manager of VPG Holding Company, LLC, a Missouri limited liability company,
the sole Member of the LLC.

Tyl il
NOTARY PUBLIC

My commission expires: 7} - 1 Qe |




STATE OF /n, »op
COUNTY OF 7% new
é

This 1
Dowdell. as ;nﬁljal;::ent wfas ackn()wlc?dged before me on /-4 pbyes 1 2, 2018 by Rich
th > ger of VPG Holding Company, LLC, a Missouri li Al v ard C.
o sole Member of the LLC. > imited liability company,

é‘% : “
“?gf G T
NOTARY PUBLIC

My commission expires: =} - i e |

FLOYD ELLIOTT
Notary Public - Notary Seal
State of Missouri
Commissioned for Taney County
My Commission Expires: July 01, 2 1
Commission Nurnber: 13403536




STATE OF J1\} »Seu .

This instrument was acknowledged before me on ¢ voiy ¢y > , 2018 by Darren A.
Abbott, as a Manager of VPG Holding Company, LLC, a Missouri limited liability company, the
sole Member of the LLC.

Tl L
NOTARY PUBLIC

My commission expires: 7 - / .2 ¢l.3)

FLOYD ELLIOTT
Notary Public - Notary Seal
State of Missouri
Commissioned for Taney County
My Commission Expires: July 01, 2021
GCommission Number: 13403536




MANAGERS’ RATIFICATION

The above Resolution has been duly consented to, authorized and ratified effective as of
this _ {7 gbday of October, 2018 by the below Managers, constituting all of the Managers of the
LLC.

PJOYCE HOLDINGS, LLC,

a Nevada liypited liability ?rgimy

s\ph/P Joyce ~—rr”

STATE OF Wi < e o )
COUNTY OF _~1p pnev

This instrument was acknowledged before me on ¢ oy (- -, 2018 by Joseph P.
Joyce, as Sole Member/Manager of PJOYCE Holdings, LL.C, a Nevada limited liability
company.

NOTARY PUBLIC

My commission expires: ) - { - Do )




MANAGERS’ RATIFICATION

The above Resolution has been duly consented to, authorized and ratified effective as of
this | ]ﬁ day of October, 2018 by the below Managers, constituting all of the Managers of the
LLC.

PJOYCE HOLDINGS, LLC,
a Nevada linited liability }Qin\y
By:

P. bece ~—

STATE OF yovvi =sSpg o
COUNTY OF -, e

This instrument was acknowledged before me on ¢ pher o ,.29 18 b}( J c?s'eph P.
Joyce, as Sole Member/Manager of PJOYCE Holdings, LLC, a Nevada limited liability

company.

Lt ELadT
NOTARY PUBLIC

My commission expires: 7} -/ - Do

FLOYD ELLIOTT
Notary Public - Notary Seal
State of Missouri
Commissioned for Taney Coun
My Commission Expires: July 01, 2021
Commission Number: 13403536




STATE OF j\\/se oo ”

COUNTY OF J¢ »n Qs,/}

This instrument was acknowledged before me on (J¢ «piyo( | 242018 by Darren A.
Abbott, as Sole Member/Manager of DAA Holdings, LLC, a Nevada limited liability company.

"%,/{}j:' /E/ ?/ :7 ? /
NOTARY PUBLIC

My commission expires: ) -t - 9 iy

~ FLOYDELLIOTT
Notary Public - Notary Seal
_State of Missouri
. Gommissioned for Tangy Gounty
. My Commission Expires: July 01, 2021
Commission Number: 13403536




RCD HOLDINGS, LLC,

a Nﬁiad%{ ﬁiteUAbility company
By;/L/ / (

“~_Richatd C. Dowdell

STATEOF /1, <n (et
COUNTY OF T/ new
/

This instrument was acknowledged before me on () 4 3247 >, 2018 by Richard C.
Dowdell, as Sole Member/Manager of RCD Holdings, LLC, a Nevada limited liability company.

NOTARY PUBLIC

My commission expires: ) - / - 2 o4

FLOYD ELLIOTT |
Notary Pubfic - Notary Seal ;
State of Missouri !
Commissioned for Taney County
My Commission Expires: July 01, 2021 |
Commission Numper: 13403536
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