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State of California
Secretary of State

)

|, DEBRA BOWEN, Secfetary of State of the State of California,
hereby certify: ' ,

That the attached transcript of __ % page(s) is a full, true and
~ correct copy of the original record in the custody of this office.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the State
of California this day of ' -

DEC 2 8 2009

DEBRA BOWEN
Secretary of State

Sse/State Form CE-109 (REV 01/2009)
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AGREEMENT AND IRREVOCABLE APPOINTMENT OF AGENT

WHEREAS, Vuloan Patents LLC, » Califoria limited lisbility company (“Vulcan

Patents”) and Interval Licensing LLC, o Washington limited Hability company (“Interval

Licensing”), pursuant to California Corporations Code §17550-17556, have -executed an

Agreement and Plan of Merger, dated as of even date herewith (the “Agreement”); and

WHEREAS, according to the terms of the Agreément, Vulcan Pstents and Interval
Licensing shall merge, with Interval Licensing as the surviving entity (the “Merger”); and

WHEREAS, according to California Corporations Code §17555(g)1), (2) and (3), if the
surviving entity pursuant to a merger is a foreign limited liability company, the surviving entity
shall file with the California Secretary of State certain agreements and an appointment, which are

- set forth below;

THEREFORE, the undersigned, being a Washington limited liability company and the

surviving entity as a result of the aforementioned Merger, to effectuate the Merger in accordance

with California law, hereby agrees as follows: ) '
1. Tnterval Licensing hereby agrees that it may be served in California m a

proceeding for the enforcement of an obligation of any constituent entity of the Merger and in a

proceeding to enforce the rights of any holder of a dissenting interest or dissenting shares in a -

constituent California limited liability company or other California business entity.

2 Interval Liéensiﬁg hereby irrevocably appoirits the Secretary of State of California

as its agent for service of process. Process may be forwarded by the Califomig Secretary of State

- to the following address:

Attention: William L. McGrath, General Counsel _
505 Fifth Avenue South, Suite 900
Seattle, WA 98104

3. Interval Licensing hereby agrees that it will promptly pay the holder of any
dissenting interest or dissénting share in a constituent California limited Lability company or
other California business entity the amount to which that person is entitled under California law,

IN WI'I'NESS WHEREOF, the undersigned has executed this Agreement and Irrevocable

| Appointment of Agent, to be effective as of the date and year written below.

(Signature on following page.) -

510424721
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Datéi / %/?:3/0 ?

Sipa72)

-

INTERVAL LICENSING LLC
By: IRCManagement Inc., its Manager
=R
By, ! V\ “’&MM
Nawe: [Yurthe. Fusley h
Title:_\us Grsidont
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
OF
VULCAN PATENTS LLC, a California limited lxability company
WITH AND INTO :
INTERVAL LICENSING LLC, a Washington limited Hability company

[Attached following this page]

/

$1038973.3
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AGREEMENT AND PLAN OF MERGER
OF
VULCAN PATENTS LLC, A CALIFORNIA LLC
INTO
- INTERVAL LICENSING LLC, A WASHINGTON LLC

THIS AGREEMENT AND PLAN OF MERGER is made by and between Vulcan Patents
LLC, a California limited liability company (“VP LLC”) and Imterval Licensing LLC, a
Washington limited liability company (“IL LLC”).

e

RECITALS
WHEREAS, VP LLC and IL LLC are each owned by IRC Holdings LLC:

‘ WHEREAS, VP LLC and IL LLC each deem it to be in their best mterest to merge VP
LLC with and info IL LLC, with IL LLC being the surviving limited Liability company;

WHEREAS, in accordance with the California Corporations Code (“CCC™) §1755 1, the
sole member of VP LLC has approved this Agreement and Plan of Merger in substantially the
form set forth herein; and -

WHEREAS, in aocérdance with the Revised Code of Washington ("RCW™) §25.15.400, -

the sole member of IL LLC has approved this Agreement and Plan of Merger in substantially the
form set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covcﬁants contained herein and for

- other good and valuable consideration, the receipt and sufficiency of which is hereby
~ acknowledged, VP LLC and IL. LLC hereby agree as follows:

1. Merger. Pursuant to RCW §25.15.400 and CCC §17550 and upon the terms of
this Agreement and Plan of Merger, on the Effective Date (as defined below), VP LLC shall be
merged with and into IL LLC (the “Merger”) and the separate existence of VP LLC shall
thereupon cease. IL LLC shall be the surviving limited liability company in the Merger
(sometimes referred to hereinafter as the “Surviving LLC™.

2. Effective Date. The Merger shall become effective as of the date on which the
Articles of Merger with respect to this Merger are filed with the Washington Secretary of State
and the California Secretary of State (the “Effective Date”).

-1-
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4. Assets and Liabilities. On the Effective Date:

(@ IL LLC shall thereupon and thereafter possess all the rights, privileges,
and immunities, and all property, real, personal and mixed, and all debts due on whatever
account, and all and every other interest of or belonging to VP LLC, all of which shall be taken
and deemed to be transferred to IL LLC without further act or deed; and

(b)  IL LLC shall be responsible and liable for all the liabilities and obligations
of VP LLC. : : ‘

5. Name. The name of the Surviving LLC shall be:
INTERVAL LICENSING LLC

6. Managers. The Manager of IL, LLC immediately prior to the Effective Date shall
continue to serve as the Manager of the Surviving LLC on and after the Eﬁ'ecﬁvg Date.

7. Operating Agreement. On and afier the Effective Date, the Operating Agreement
of IL LLC in effect immediately prior to the Effective Date shall continue to be the Operating
Agreement of the Surviving LLC. o

8. Effect of Merger. On the Effective Date, VP LLC shall be merged with and into
IL LLC, which shall be the Surviving LLC and which shall continue to be a Washington limited
liability company. All assets, rights, privileges, powers, franchises and property (real, personal
and mixed, tangible and intangible, choses in action, rights and credits) of VP LLC shall be

9. Counterparts. This Agreement and Plan of Merger may be executed in any
number of counterparts each of which shall be deemed an original and all of such counterparts
shall constitute one and the same instrument.

[Signature Pages Follow]
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IN WITNESS WHEREQOF, the parties hereto have executed this Agreement and Plan of
Merger as of the _2® _ day of December, 2009,

VULCAN PATENTS LLC, & California limited
liability company

By: IRC Management Inc., its Manager

<
-~

By: ‘ /
Name: Wildaw, Wle Gyaiti~ '
Title:_ Nisc @ President

. INTERVAL LICENSING LLC, a Washington
lnmtcd lability company

By’ IRC Management Inc., its Manager

Name; rv\m w m,u’e,
Title:__\bice Oresnde wdt

' -3
31039005, 1
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ARTICLES OF MERGER
OF
VULCAN PATENTS LLC
(a California limited Hability company)
INTO
INTERVAL LICENSING LLC
(2 Washington limited liability company)

Pursuant to the provisions of RCW 25.15.405 and California Corporations Code
Section 17552, the undersigned limited Hability companies execute and submit for filing the
following Articles of Merger: o

1. The names of the entities fnvolved in the merger are Vulcan Patents LLC, a
California limited liability company (“VP LLC™), and Interval Licensing LLC, a Washington
limited liability company (“IL LLC™.

.2 Attached hereto as Exhibit A is the Agreement and Plan of Merger dated
December & 5, 2009 (“Plan of Merger”), which sets forth the terms of the merger of VP LLC
with and into IL LL.C. IL LLC shall be the surviving limited lability company and the name of
the surviving limited liability company shall be “Interval Licensing LLC.”

3, The Agreement and Plan of Merger was approved by all of the members of VP
LLC, pursuant to California Corporations Code Section 17551, and by all of the Members of IL
LLC, pursuant to RCW 25.15.400.

‘ 4. The merger is permitted by the laws of California, under whose laws VP LLC is
organized, and I LLC has complied with such laws in effecting this merger. ‘ .

5. Pursuant to the Agreement andb Plan of Merger, the merger shall become effective
as of the date on which the Articles of Merger and any other documents necessary to effect the
Merger shall be filed with the Washington Secretary of State and the California Secretary of
State. ' ‘

[Signature Pages Follow]
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Dated this 2> _day of December, 2009,

VULCAN PATENTS LLC, a California limited
lability company

By: IRC Management Inc., its Manager

By:

Name:_Willtam e Guatie
Title:_Nice  Riesidont

INTERVAL LICENSING LLC, a Washington
limited liability company

By: IRC Management Inc,, its Managcr
AN e
By;/""') /IKCLJ{/&

Name: “ Wi tho. tulber
Titler_ \lict  €resideat
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