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01-28-1999

U.s. Patent & TMOTc/TM Mail Rept Dt #22

IN THE UNITED STATES 1 .2 cavi anp TRADEMARK OFFICE

Registrant: The Last Minute Club Inc.
Trademarks : HOTEL CLEARING CENTRE and ///l//////////lfl////////l/
SQUARE & SEMI-CIRCLES DESIGN //l”/l///////l/l//////

Registration Nos.: 1,895,761 & 1,928,970 e O7.2g.
Registered: May 23, 1995 & October 24, 1995 T Paten g TMorc/Tnggg
Class : 42 " et #22

Assistant Commissioner for Trademarks
U.S. Patent and Trademark Office

2900 Crystal Drive

Arlington, Virginia

22202-3513, U.S.A.

DESIGNATION OF DOMESTIC REPRESENTATIVE

The undersigned, THE LAST MINUTE CLUB INC., a corporation under
the laws of the Province of Ontario, Canada, whose business and situs is 1300 Don Mills
Road, Don Mills, Ontario, Canada, M3B 2W6, hereby designates Morrison & Foerster
LLP, and in particular, BARRY BRETSCHNEIDER, Registration No. 28,055, whose full
postal address is 2000 Pennsylvania Avenue, N.W._, Suite 5500, Washington, D.C. 2006-
1812, U.S.A. as its representative upon whom notices or process in proceedings affecting
the marks may be served.

DATE: pJec 21/58
THE LAST MINUTE CLUB INC.
o

Name - Nazir Khamis—
Position - Executive Vice President

FADOCS\TM\ECD\2866domestic-rep.wpd
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REEL:.1850 FRAME: 0271



II"III"IIHHIIIIIIHIIIHIIIIHIIHIIIHIIH"I

01-28-1999

us. ater C. il Rep
Pate I&IMO1/MV IR 1Dt #22
.

CANADA TO ALL WHOM THESE PRESENTS

MAY PROVINCE OF ONTARIO COME, BE SEEN OR KNOWN

I, SAMUEL SCHWARTZ, a Notary Public in and for the Province of Ontario, by Royal
Authority duly appointed, residing at the City of Toronto, in the Municipality of Metropolitan
Toronto, in said Province, DO HEREBY CERTIFY AND ATTEST, that the paper writing
hereunto annexed, is a true photostat copy of a document produced and shown to me and
purporting to be the Certificate and Articles of Amalgamation dated May 1, 1995 of THE LAST
MINUTE CLUB INC., the said photostat copy having been compared by me with the said
original document, an act whereof being requested, 1 have granted the same under my Notarial

Form and Seal of Office to serve and avail as occasion shall or may require.

IN TESTIMONY WHEREOF | have hereto subscribed my name and affixed my Notarial

Seal of Office at the City of Toronto, in the Municipality of Metropolitan Toronto, dated

J

SAMUEL SCHWARTZ,
A Notary Public
in and for tHe Province of Ontario

November 30, 1998.
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For Ministry Use Only Ontario Corporation Number

if cu ﬁ%‘sst?rr}?of Ministére de Numeéro de la compagnie en Ontario

ggnmsr?\?igaalnd .. la Consommation 1 1 2 8 9 8 3
Cniario  Pelations o et du Commerce
CERTIFICATE CERTIFICAT
Tris is 1o certify that these Ceci certifie que les présents
anicies are effective on statuts entrent en vagueur le _

IR Trans Line Comp Metnoa
| . ) o A\ Code No. Stat. Type tncorp. Share
;-nco"mo;'00-000-9:11&--00.00..0MA', 1995 ! A | @ I 0 A | 3 I S I
: - » 18 20 28 b 0 T
Ty Notice
M \b IM i Req'd Jurisdiction
Director / Directeur : I N l [OINIT‘ARIO L J
BusinessCorporanonsAcl/Lmdesutlescompagmes .2 kX Iy 57

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

1. The name of the amalgamated corporation is: Dénomination sociale de la compagnie issue de la

Form 4 fusion:

Business
Cwﬁg““ T[H[E LIA[S| T M[I] N[ U] T] E C[I] Ul B I[ N[ C
Formule
numéro 4
Loi

sur les ) . m .
compagnies 2. The address of the registered office is: Adresse du siége social:

1300 DON MILLS ROAD

{Street & Number or R.A, Number & if Multi-Office Building give Room No.)
{Rue et numéro ou numéro de la R.R. et, s'il s’agit d'un édifice 4 bureau, numéro du bureau)

DON MILLS, ONTARIO M| 3 |B 2|W (6
’ {Name of Municipality or Post Otfice) {Posta! Code)
{Nom de ia municipalité ou du bureau de poste) (Code postal}
Ccity of Toronto in Municipality of Metropolitan Toronto

(Name of Municipality, Geographic Township) (County, District or Regional Municipality)
(Nom de la municipalite, du canton) dans le/la {Comté, district, municipalité régionale)

3. Number (or minimum and maximum number) of Nombre (ou nombres minimal et maximal)
directors is: d’administrateurs:

a2 minimum of one to a maximum of ten

4. The director(s) is/are: Administrateur(s): Resident
. adi
Residence address, giving Street & No. or R.R. No., Canadian
] I C e State
First name, initials and last name Municipality and Postal Code Yes or No
Prénom, initiales et nom de famiile Adresse personnelle, y compris la rue et le numéro, le Résident
numéro de la R.R., le nom de la municipalité et le code .
ostal ' Canadien
P Qui/Non
NAZIR KHAMIS 62 Ferndell Circle
Unionville,Ontario. YES
L3R 3¥8

DYE & DURHAM

FORM 4 (B.CA) . TRADEMARK
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5.

A} The amalgamation agreement has been duly

B)

adopted by the shareholders of each of the
amalgamating corporations as required by
subsection 176 (4) of the Business Corpora-
tions Act on the date set out below.

A

A)

Les actionnaires de chagque compagnie qui
fusionne ont dument adopté la convention de
fusion conformément au paragraphe 176 {4) de
la Loi sur les compagnies a la date mentionnée
ci-dessous.

Check
1AorB

Cocher
AouB

The amalagamation has been approved by
the directors of each amalgamating corpora-
tion by a resolution as required by section 177
of the Business Corporations Act on the date
set out below.

The articles of amalgamation in substance
contain the provisions of the articles of in-
corporation of

THE LAST MINUTE CLUB INC.

v

B)

XX

Les administrateurs de chaque compagnie qui
tusionne ont approuvé la fusion par voie de
résolution conformément a l'article 177 de la
Loi sur les compagnies a la date mentionnée
ci-dessous. Les statuts de fusion reprennent
essentiellement les dispositions des statuts
constitutifs de

Names of amalgamating
corporations

and are more particutarly set out in these
articles.

Dénomination sociale des Ontario

compagnies qui fusionnent

Ontario Corporation Number
Numéro de la compagnie en

et sont énoncés textuellement aux présents
statuts.

Date of Adoption/Approval
Date d'adoption ou d’approbation

THE LAST MINUTE CLUB INC. 837879

1044562 ONTARIO LIMITED 1044562
TRAVELSAVE LIFE INC. 837901

HOTEL CLEARING CENTRE

INC. 2948781

CLUB TOUT D'SUITE LTEE. 1034067
DREAM CLASSICS &

LIMOUSINES INC. 982952

MAY

MAY

MAY

MAY

MAY

MAY

1, 1995
1, 1995

1, 1995

1, 1995

1, 1995

1, 1995

TRADEMARK
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6. Restrictions, if any, on business the corporation Limites, s'ily alieu, imposées aux activités commerciales
may carry on or on powers the corporation ouaux pouvoirs de la compagnie.
exercise.

NONE

7. The classes and any maximum number of shares Catégories et nombre maximal, s'il y alieu, d'actions que
that the corporation is authorized to issue: la compagnie est autorisée a émettre:

An unlimited number of four classes of shares as follows:

15% cumulative non-participating redeemable voting first
preference shares

12% non-cumulative non-participating redeemable non-voting
second preference shares

10% non-cumulative participating non-voting third preference
shares

common shares

TRADEMARK
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Rights, privileges, restrictions and conditions (if  Droits, priviléges, restrictions et conditions, s'il y a lieu,
any) attaching to each class of shares and directors  rattachés a chaque catégorie d'actions et pouvoirs des
authority with respect to any class of shares which  administrateurs relatifs a chaque catégorie d'actions qui
may be issued in series: peut éire émise en série:

The said 15% cumulative non-participating redeemable voting first
preference shares (hereinafter called the "first preference shares'),
the said 12% non-cumulative non-participating redeemable non-voting
second preference shares (hereinafter called the "'second preference
shares”) and the said 10% non-cumulative participating non-voting
third preference shares (hereinafter called the "third preference
shares'') shall have attached thereto the following:

i)

ii)

iii)

iv)

The holders of the first preference shares shall be entitled
to receive fixed cumulative preferential dividends at the rate
of 15% per share per annum, as and when declared by the
Directors, and no more, such dividends to be cumulative from
such date or dates not later than six months after the
respective dates of issue, as may in the case of each issue be
determined by the Board of Directors of the Corporation, or in
case no date be so determined, then from the date of allotment
and to be payable by half-yearly instalments on the first days
of June and December in each year; such cumulative
preferential dividends shall be payable before any dividends
shall be paid on or set apart for any other shares of the
Corporation, and no dividends shall be declared, paid or set
apart for payment on or for any other shares of the
Corporation unless all the then accumulated dividends upon all
outstanding first preference shares shall have been paid or
declared and set apart and the current half-yearly instalment
of dividends upon the outstanding first preference shares
shall have been declared and set apart;

Holders of the second preference shares shall in each year, in
the discretion of the Directors, after providing for the full
dividend on the first preference shares but always in
preference and priority to any payment of dividends on all
other shares of the Corporation for such year, be entitled,
cut of any or all profits or surplus available for dividends,
to non-cumulative dividends at the rate of 12% per annum on
the amount paid up on the second preference shares payable
yearly and no more;

Holders of the third preference shares shall in each year in
the discretion of the Directors, after providing for the full
dividend on the first preference shares and on the second
preference shares but always in preference and priority to any
payment of dividends on the common shares for such year, be
entitled, out of any or all profits or surplus available for
dividends, to non-cumulative dividends at the rate of 6% per
annum on the amount paid up on the third preference shares
payable yearly;

Whenever in any fiscal year of the Corporation a dividend of
or dividends aggregating 10% of the amount paid up thereon per
share shall have been paid or declared and set aside for
payment on all the third preference shares and on all the
common shares at the time outstanding any and all further
dividends declared in such year shall be declared and paid in

TRADEMARK
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v)

vi)

vii)

Page 4(a)

equal amounts per share on all the third preference shares and
on all the common shares at the time outstanding without
preference or distinction;

Upon any repayment of capital or in the event of the
liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, the holders of the first
preference shares shall be entitled to receive, before any
distribution of any part of the assets of the Corporation
among the holdexrs of any other shares, the amount paid up
thereon, together with all unpaid cumulative dividends,
whether or not earned or declared, which shall have accrued
thereon and which, for such purpose, shall be treated as
accruing up to the date of such distribution, and no more;
thereafter the holders of the second preference shares shall
be entitled to receive, before any distribution of any part of
the assets of the Corporation among the holders of the third
preference shares and the commen shares, the amount paid up on
such second preference shares and any dividends declared
thereon and unpaid and no more; thereafter the holders of the
third preference shares and the holders of the common shares
shall share equally, share and share alike in any remaining
assets of the Corporation;

The Corporation may, upon giving notice as hereinafter
provided, redeem the whole or any part of the first preference
shares and/or the second preference shares on payment for each
first preference share to be redeemed of the amount paid up
thereon and all unpaid cumulative dividends, whether or not
earned or declared, which shall have accrued thereon and
which, for such purpose, shall be treated as accruing up to
the date of such redemption and on payment for each second
preference share to be redeemed of the amount paid up thereon,
together with all dividends declared thereon and unpaid; not
less than thirty days' notice in writing of such redemption
shall be given by mailing such notice to the registered
holders of the shares to be redeemed, specifying the date and
place or places of redemption; if notice of any such
redemption be given by the Corporation in such manner
aforesaid and an amount sufficient to redeem the shares be
deposited with any trust company or chartered bank in Canada,
as specified in the notice, on or before the date fixed for
redemption, dividends on the shares to be redeemed shall cease
after the date so fixed for redemption and the holders thereof
shall thereafter have no rights against the Corporation in
respect thereof except, upon the surrender of certificates for
such shares, to receive payment therefor ocut of the moneys so
deposited;

The Corporation shall have the right at any time and from time
to time to purchase for cancellation the whole or any part of

TRADEMARK
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viii)

Page 4(b)

the first preference shares and/or the second preference
shares, as the case may be, at the lowest price at which, in
the opinion of the Directors, such shares are obtainable but
not exceeding, for the first preference shares, the amount
paid up thereon together with a premium of 15% thereof and all
unpaid cumulative dividends, whether or not earned or
declared, which shall have accrued thereon and which, for such
purpose, shall be treated as accruing to the date of such
purchase, plus customary brockerage, and not exceeding for the
second preference shares the amount paid up thereon, plus a
premium of 12% thereof, together with all dividends declared
thereon and unpaid, plus customary brokerage;

The holders of the second preference shares and the holders of
the third preference shares shall not be entitled to vote at
any meetings of the Shareholders of the Corporatiom but shall
be entitled to notice of meetings of Shareholders called for
the purpose of authorizing the dissolution of the Corporation
or the sale of its undertaking or a substantial part thereof;
the holders of the first preference shares and the holders of
the common shares, who, on the record date for voting, appear
on the records of the Corporation as holders of such shares,
shall ve entitled to one vote for each such share held by them
respectively at all meetings of Shareholders;

TRADEMARK
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9. The issue, transfer or ownership of shares is/is not  L'émission, le transfertoula propriété d'actions est/n'est
restricted and the restrictions (ifany) are asfollows:  pas restreinte. Les restrictions, s'il y a lieu, sont les

(a)

(b)

10. Other

i)

ii)

iii)

iv)

v)

suivantes:

the previous consent of the Directors of the Corporation
expressed by a resolution passed by the Board of Directors or
by an instrument or instruments in writing signed by all the
Directors; or

the previous consent of the holders of the shares having
voting rights from the time being outstanding by a resolution
passed by the shareholders or by an instrument or instruments
in writing signed by all the Shareholders having voting rights.

provisions {if any): Autres dispositions, s'il y a lieu:

The number of Shareholders of the Corporation, exclusive of persons
who are in the employment of the Corporation and exclusive of
persons who, having been formexrly in the employment of the
Corporation, were, while in that employment, and have continued
after the termination of that employment to be, Shareholders of the
Corporation, is hereby limited to fifty, two or more persons who are
the joint registered owners of one or more shares being counted as
one Shareholder;

The Corporation is hereby prohibited from making any invitation to
the public to subscribe for securities of the Corporation;

The Corporation is hereby authorized to purchase from time to time
any of its outstanding common shares;

Every Shareholder of the Corporation entitled to vote at an election
of Directors has the right to cast thereat a nmumber of votes equal
to the number of votes attached to the shares held by him multiplied
by the number of Directors to be elected, and he may cast all of his
votes in favour of one candidate or distribute them among the
candidates in such manner as he sees fit, and, where he has voted
for more than one candidate without specifying the distribution of
his votes among such candidates, he shall be deemed to have divided
his votes equally smong the candidates for whom he votes;

The Chairman presiding at any meeting of Directors of Shareholders
of the Corporation shall not have a second or casting vote in case
of an equality of votes.

11. Thestatements required by subsection 178(2) ofthe  Les déclarations exigées aux termes du paragraphe
Business Corporations Act are attached as Schedule  178(2) de la Loisurles compagnies constituent I'annexe

A"

“ar

12. Acopyofthe amalgamation agreement ordirectors  Une copie de la convention de fusion ou les résolutions
resolutions (as the case may be) is/are attached as  des administrateurs (selocTRADEMARK(t) I'annexe

Schedule “B". “B".
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These article are signed in duplicate. ) Les présents statuts sont signés en double exemplaire.

Names of the amalgamating corporations and Dénomination sociale des compagnies qui fusionnent,
signatures and descriptions of office of their proper signature et fonction de leurs dirigeants réguliérement
officers désignés.

THE LAST MIL\@E CLUB INC.
e, /(L g S

/NAZIR-KAAM Is, EXECUTTVE VICE-PRESIDENT

1044562 ONTARIO LIMITED

PER: /7/1%///14,\/3

WA ZIR I AMIS T EXEEUTIVE VICE-PRESIDENT

TRAVELSAVE LI INC.

Lot

PER:
MZIR E)CEC VICE-PRESIDENT

HOTEL CLEARING CENTRE INC.

PER: ﬁ%%wg

NAZIR KHEMTS, EXEEUTIVE VICE-PRESIDENT

CLUB TOUT D'SU EE.)LTEE.

//,fz

NAZI’R KHAMIS, ﬁ‘XECUTIVE/ICE-—PRESIDENT

DREAM CLASSICS LIMOUSINES INC.

pER: / ﬁw\

NAZT R KTLAMIS SECREEARY

TRADEMARK
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SCHEDULE "A"

STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT (ONTARIO)

I, NAZIR KHAMIS of the Town of Markham in the Regional
Municipality of York, Ontario hereby certify and state as follows:

1. This statement is made pursuant to subsection 178(2) of the
Business Corporations Act (Ontario) (the "Act'').

2. I am the Executive Vice-President and a Director of The Last
Minute Club Inc., and as such have knowledge of its affairs;
3. I am the Executive Vice-President of Hotel Clearing Centre Inc.

and as such have knowledge of its affairs;

4, I am the Executive Vice-President and a Directeor of 1044562
Ontario Limited and as such have knowledge of its affairs;

S. I am the Executive Vice-~President. of .Travelsave Life Inc.
and as such have knowledge of its affairs;

6. I am the Executive Vice-President of Club Tout D'Suite.
Ltee. and as such have knowledge of its affairs;

7. I am the Secretary Dream Classics & Limousines Inc. and as such
have knowledge of its affairs;

8. I have conducted such examinations of the books and records of
The Last Minute Club Inc., 1044562 Ontario Limited, Travelsave Life
Inc., Hotel Clearing Centre Inc., Club Tout D'Suite Ltee. and Dream
Classics & Limousines Inc. (the "Amalgamating Corporations”) as are
necessary to enable me to make the statements hereinafter set forth.

9. There are reasonable grounds for believing that, (i) each of the
Amalgamating Corporations is and the Corporation to be formed by their
amalgamation will be able to pay its liabilities as they become due and
(ii) the realizable value of such amalgamated corporation's assets will
not be less than the aggregate of its liabilities and stated capital of
all classes.

10 There are reasonable grounds for believing that no creditor of
either of the Amalgamating Corporations will be prejudiced by the
amalgamation.

11. No creditor of any of the Amalgamating Corporations has notified
such corporatijion that he objects to the amalgamation.

12. Based on the statements made above none of the Amalgamating
Corporations is obligated to give notice to any creditor.

DATED this l1lst day of May, 1995.

’4/%/?/&//

NAZIR/RHANIS
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SCHEDULE "'B"

RESOLUTION OF THE BOARD OF DIRECTORS OF

THE LAST MINUTE CLUB INC.

WHEREAS 1044562 Ontario Limited, Travelsave Life Inc., Hotel
Clearing Centre Inc., Club Tout D'Suite Ltee. and Dream Classics &
Limousines Inc. are wholly owned subsidiaries of The Last Minute Club
Inc. (the "Corporation'), and the Corporation has decided to amalgamate
with 1044562 Ontario Limited, Travelsave Life Inc., Hotel Clearing
Centre Inc., Club Tout D'Suite Ltee. and Dream Classics & Limousines
Inc. pursuant to sub-section 177(1) of the Business Corporations Act
(Ontario);

UPON MOTION duly made, seconded and unanimously carried, it was
resolved that:

1. The amalgamation of the Corporation and 1044562 Ontario Limited,
Travelsave Life Inc., Hotel Clearing Centre Inc., Club Tout D'Suite
Ltee. and Dream Classics & Limousines Inc. under the Business
Corporations Act (Ontario), pursuant to Subsection 177(1) thereof, be
and the same are hereby approved;

2. UPON the endorsement of a Certificate of Amalgamation pursuant to
Sub-section 178(4) of the Business Corporations Act (Ontario), all
shares of the capital of 1044562 Ontario Limited, Travelsave Life

Inc., Hotel Clearing Centre Inc., Club Tout D'Suite Ltee. and Dream
Classics & Limousines Inc. including all shares which have been issued
and are outstanding at the date hereof, shall be cancelled without any
repayment of capital in respect thereof;

3. The Articles of Amalgamation of the amalgamated corporation shall
be the same as the Articles of Incorporation of the Corporation;

4. No securities shall be issued by the amalgamated corporation in
connection with the amalgamation; and

5. The proper officers of the Corporation be and they are hereby
authorized to do all things and to execute all documents necessary or

b
6des'1}.r?1elebto caavl\.rlé‘;y 01':‘lt and § eltfgrfnea(:l'lgcg) tchoer]f)%rr§g}.% shall be the

as the by=laws of the amalgamatlng holding corporation.
DATED the 1st day of May, 1995.

"NAZIR KHAMIS"
NAZIR KHAMIS

The undersigned hereby certifies that the foregoing is a true and
complete copy of a Resolution of The Last Minute Club Inc. which was
duly passed at a meeting of the Board of Directors of the Corporation
duly held on May 1st, 1995, and that the said resolution remains in
full force and effect, unamended, at the date hereof.

DATED this 1st day of May, 1995.

= e T
pa 74’{ (LS TRADEMARK

FYFCUTIVE VTICFE-PRESTDENT

same
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SCHEDULE '"'c"

RESCLUTION OF THE BOARD OF DIRECTORS OF

1044562 ONTARIO LIMITED

WHEREAS 1044562 Ontaric Limited (the 'Corporation') is a
wholly-owned subsidiary of The Last Minute Club Inc. and has decided
to amalgamate with The Last Minute Club Inc. pursuant to Subsection
177(1) of the Business Corporations Act (Ontario);

UPON MOTION duly made, seconded and unanimously carried, it was
resolved that:

1. The amalgamation of the Corporation and The Last Minute Club Inc.
under the Business Corporations Act {(Ontaric), pursuant to Subsection
177(1) thereof, be and the same is hereby approved;

2. UPON the endorsement of a Certificate of Amalgamation pursuant to

Sub-section 178(4) of the Business Corporations Act (Ontario), all
shares of the capital of the Corporation, including all shares which
have been issued and are outstanding at the date hereof, be and the
same are hereby cancelled without any repayment of capital in respect
thereof;

3. The articles of amalgamation of the amalgamated corporation shall
be the same as the Articles of Incorporation of The Last Minute Club
Inc.

4, No securities shall be issued by the amalgamated corporation in
connection with the amalgamation; and

5. The proper officers of the Corporation be and they are hereby
authorized to do all things and to execute all documents necessary or

d abl t a t d ffect Lh foregqQin
eSll'-I‘h N O c rrsy S "’W 1vi1e §ame:§te ° %gora%q "shall be the
as the y—laws of the ama mating ho ing corporation.

DATED the 1lst day of May, 9595

"NAZIR KHAMIS"
NAZIR KHAMIS

The undersigned hereby certifies that the foregoing is a true and
complete copy of a Resolution of 1044562 Ontario Limited which was
duly passed at a meeting of the Board of Directors of the Corporation
duly held on May 1lst, 1995, and that the said resolution remains in
full force and effect, unamended, at the date hereof.

DATED this 1lst day of May, 1995

“EXECUTIVE VICE-PRESIDENT

TRADEMARK

same
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SCHEDULE ''D"

RESOLUTION OF THE BOARD OF DIRECTORS OF

TRAVELSAVE LIFE INC.

WHEREAS Travelsave Life Inc. (the "'Corporation') is a
wholly-owned subsidiary of The Last Minute Club Inc. and has decided
to amalgamate with The Last Minute Club Inc. pursuant to Subsection
177(1) of the Business Corporations Act (Ontario);

UPON MOTION duly made, seconded and unanimously carried, it was
resolved that:

1. The amalgamation of the Corporation and The Last Minute Club Inc.
under the Business Corporations Act (Ontario), pursuant to Subsection
177(1) thereof, be and the same is hereby approved;

2. UPON the endorsement of a Certificate of Amalgamation pursuant to
Sub-section 178(4) of the Business Corporations Act (Ontario), all
shares of the capital of the Corporation, including all shares which
have been issued and are outstanding at the date hereof, be and the
same are hereby cancelled without any repayment of capital in respect
thereof;

3. The articles of amalgamation of the amalgamated corporation shall
be the same as the Articles of Incorporation of The Last Minute Club
Inc.

4. No securities shall be issued by the amalgamated corporation in
connection with the amalgamation; and

5. The proper officers of the Corporation be and they are hereby
authorized to do all things and to execute all documents necessary or

desirable to carry out and give effect Lo the foregoing.
6. The by laws ¢of the amalgamate corgqra ion shall be the
as 2laws of the amalgamating holding corporation.

DATED the lst day of May, 1995

"NAZIR KIAMIS"
NAZIR KIIAMIS

The undersigned hereby certifies that the foregoing is a true and
complete copy of a Resolution of Travelsave Life Inc. which was duly
passed at a meeting of the Board of DNirectors of the Corporation duly
held on May lst, 1995, and that the said resolution remains in full
force and effect, unamended, at the date hereof.

DATED thls lst day of May, 1995
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SCHEDULE "E"

RESOLUTION OF THE BOARD OF DIRECTORS OF

HOTEL CLEARING CENTRE INC.

WHEREAS Hotel Clearing Centre Inc. (the '"Corporation'") is a
wholly-owned subsidiary of The Last Minute Club Inc. and has decided
to amalgamate with The Last Minute Club Inc. pursuant to Subsection
177(1) of the Business Corporations Act (Ontario);

UPON MOTION duly made, seconded and unanimously carried, it was
resolved that:

1. The amalgamation of the Corporation and The Last Minute Club Inc.
under the Business Corporations Act (Ontario), pursuant to Subsection
177(1) thereof, be and the sawme is hereby approved;

2. UPON the endorsement of a Certificate of Amalgamation pursuant to

Sub-section 178(4) of the Business Corporations Act (Ontario), all
shares of the capital of the Corporation, including all shares which
have been issued and are outstanding at the date hereof, be and the
same are hereby cancelled without any repayment of capital in respect
thereof;

3. The articles of amalgamation of the amalgamated corporation shall
be the same as the Articles of Incorporation of The Last Minute Club
Inc.

4, No securities shall be issued by the amalgamated corporation in
connection with the amalgamation; and

5. The proper officers of the Corporation be and they are hereby
authorized to do all things and to execute all documents necessary or
sirable t t d gi ffect to the £ ing.
gesirgble to garry out and give eifect W t0e fOre83i8 cha11l be the
as the by-laws of the amalgamating holding corporation.
DATED the lst day of May, 1995

"NAZIR KHAMIS"
NAZIR KHAMIS

The undersigned herxreby certifies that the foregoing is a true and
complete copy of a Resolution of Hotel Clearing Centre Inc. which was
duly passed at a meeting of the Board of Directors of the Corporation
duly held on May 1lst, 1995, and that the said resolution remains in
full force and effect, unamended, at the date hereof.

DATED this 1st day of May, 1995

.~*”/;;25;%22f;i<»53§§
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SCHEDULE "f"

RESOLUTION OF THE BOARD OF DIRECTORS OF

CLUB TOUT D'SUITE LTEE.

WHEREAS Club Tout D'Suite Ltee. (the "Corporation') is a
wholly-owned subsidiary of The Last Minute Club Inc. and has decided
to amalgamate with The Last Minute Club Inc. pursuant to Subsection
177(1) of the Business Corporations Act (Ontario);

UPON MOTION duly made, seconded and unanimously carried, it was
resolved that:

1. The amalgamation of the Corporation and The Last Minute Club Inc.
under the Business Corporations Act (Ontario), pursuant to Subsection
177(1) thereof, be and the same is hereby approved;

2. UPON the endorsement of a Certificate of Amalgamation pursuant to
Sub-section 178(4) of the Business Corporations Act (Ontario), all
shares of the capital of the Corporation, including all shares which
have been issued and are outstanding at the date hereof, be and the
same are hereby cancelled without any repayment of capital in respect
thereof;

3. The articles of amalgamation of the amalgamated corporation shall
be the same as the Articles of Incorporation of The Last Minute Club
Inc.

4, No securities shall be issued by the amalgamated corporation in
connection with the amalgsmation; and

5. The proper officers of the Corporation be and they are hereby
authorized to do all things and to execute all documents necessary or

de51rable to carry out gnd give effect to the foregoing
The by—lawy % %malgamated corpora 1on "shall be the same
as the by-laws of the amalgamating holding corporation.

DATED the 1lst day of May, 1995

""NAZIR KIHAMIS"
NAZIR KHAMIS

The undersigned hereby certifies that the foregoing is a true and
complete copy of a Resolution of Club Tout D'Suite Ltee. which was
duly passed at a meeting of the Board of Directors of the Corporation
duly held on May 1st, 1995, and that the said resolution remains in
full force and effect, unamended, at the date hereof.

DATED this 1st day of May, 1995

/7//[///‘-/)/

 EXEGUTIVE VICE~PRESIDENT
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SCHEDULE "G"

RESOLUTION OF THE BOARD OF DIRECTORS OF

DREAM CLASSICS & LIMOUSINES INC.

WHEREAS Dream Classics & Limousines Inc. (the "Corporation") is a
wholly-owned subsidiary of The Last Minute Club Inc. and has decided
to amalgamate with The Last Minute Club Inc. pursuant to Subsection
177(1) of the Business Corporations Act (Ontario);

UPON MOTION duly made, seconded and unanimously carried, it was
resolved that:

1. The amalgamation of the Corporation and The Last Minute Club Inc.
under the Business Corporations Act (Ontario), pursuant to Subsection
177(1) thereof, be and the same is hereby approved;

2. UPON the endorsement of a Certificate of Amalgamation pursuant to
Sub-section 178(4) of the Business Corporations Act (Ontario), all
shares of the capital of the Corporation, including all shares which
have been issued and are outstanding at the date hereof, be and the
same are hereby cancelled without any repayment of capital in respect
thereof;

3. The articles of amalgamation of the amalgamated corporation shall
be the same as the Articles of Incorporation of The Last Minute Club
Inc.

4, No securities shall be issued by the amalgamated corporation in
connection with the amalgamation; and

5. The proper officers of the Corporation be and they are hereby
authorized to do all things and to execute all documents necessary or

de51rable to carry out and give effect to the foregoing.

t
Fhepbyrlaws of fhe amslgameted gorperatish shail ke the same

DATED the 1st day of May, 1995

ast

"NAZIR KHAMIS"
NAZIR KHAMIS

The undersigned hereby certifies that the foregoing is a true and
complete copy of a Resolution of Dream Classics & Limousines Inc.
which was duly passed at a meeting of the Board of Directors of the
Corporation duly held on May lst, 1995, and that the said resolution
remains in full force and effect, unamended, at the date hereof.

DATED this 1st day of May, 1995
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