Agency  Offering  Agreement:  Amendment No. 1


THIS AGREEMENT dated for reference January 21, 1998 is made


BETWEEN


MC2  LEARNING  SYSTEMS  INC., 265, 8900 Nelson Way, Burnaby, British Columbia, V5A 4W9


(the “Issuer”);


AND


CANACCORD  CAPITAL  CORPORATION, Suite 2200, 609 Granville Street, Vancouver, British Columbia, V7Y 1H2


(the “Agent”).


WHEREAS:


A.	The parties have entered into an agreement dated for reference October 7, 1997 concerning the sale of certain securities of the issuer (the “Agency Offering Agreement”);


B.	The parties wish to amend the Agency Offering Agreement in the manner herein set out;


THE PARTIES to this Agreement therefore agree:


1.	Section 1(o) is deleted and replaced with the following:


“‘Guaranteed Shares’ means 1,500,000 of the Shares;”


2.	Section 1(t) is deleted, and replaced with the following:


“‘Offering Price’ means $1.00 per Share;”


8.	The Agency Offering Agreement continues in full force and effect, as amended hereby.


9.	This Agreement may be executed in two or more counterparts, each of which will be deemed to be an original and all of which will constitute one agreement, effective as of the reference date given above.


This document was executed and delivered as of the date given above.


MC2 LEARNING SYSTEMS INC.�		�		�“David G. Anderson”		c/s�Authorized Signatory		�		�“Bradley Hurtubise”	�Authorized Signatory		


The common seal of  CANACCORD		)�CAPITAL  CORPORATION  was 		)�hereunto affixed in the presence of:		)�		)�		)�“Peter M. Brown”		)	c/s�Authorized Signatory		)�		)�“Michael G. Greenwood”		)�Authorized Signatory


	- � -





	- � -
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