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1. The name of the corporation is: ' Dénomination sociale de la sociéteé:
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2. The name of the corporation is changed to (if " Nouvelle dénomination sociale de la société(s'l y a lieu): :
applicabie): - . _ o :
3. Date of incorporation/amalgamation: = - Date dé la constltutlon ou de la fusion:
‘ - 11999 12 10
- (Year, Month, Day
(annee mois, jour) _
4. The articles of the corporatnon are amended as Les _statuts de la soc:ete sont ‘modifiés de la fagon

follows: - . _ ) : sutvante

 SEE'SCHEDULE "A" ATTACHED HERETO
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HIP INTERACTIVE CORP.
| Articles of Arn_endment

‘SCHEDULE "A"

The Articles of Amalgamatlon of the Corporatlon dated December 10, 1999 (the "Artlcles") :
are amended as follows

BY CREATIN G a series of Preference Shares designated as "Series A Preference Slla'res"
The maximum number of Series A Preference Shares that the Corporat1on is authorized to issue .

shall be un11m1ted

‘Subject to and without limiting the generality of the rights and réslrictions attached to the
Preference Shares as a class, the Series A Preference Shares of the Corporatlon shall have the
-.followmg nghts pnvxleges restnc’uons and cond1t1ons

1. Dividends -

The Series A Preference Shares shall not be entitled to receive dividends. - '

2. Conversion of Series A Preference Shares

@

The holders of the Series A Preference Shares shall have the ri'gllt to
convert their Series A Preference Shares into Common Shares of the

- Corporation, on a one-for-one basis, in accordance with, but subject to,

the provisions of (i) Section 2.5 of that certain agreement made as of the

- 24% day of March, 2000 between the Corporation and various other

parties (the "SJS Agreement") and (ii) Section 3.6 of those certain
employment agreements made as of the 24" day of March, 2000
between the Corporation, SJS. Group Ltd. and each of Jatinder (Jack)

- ."_'Lamba Preet (SanJay) Smgh and Stanley Samole respectwely

©

The conversion pnv1lege herein prov1ded formay be exermsed by notice |

- in writing given to the Corporation at its registered office, accompanied

by the certificate or certificates representing the Series A Preference
Shares in respect of which the holder thereofis entitled to exercise such-
right of conversion. - Such notice shall be signed by such holder or the

holder’s duly authorized attorney and shall specify the number of Series

A Preference Shares which the holder is entitled to have converted. If
less than all the Series A Preference Shares represented by a certificate
or certificates accompanying any such notice are to be converted, the

~ holder shall be entitled to receive, at the expense of the Corporation, a



©

@

@

1-2

" new certificate representing the number of Series A Preference Shares
-~ comprised in the certificate or certificates surrendered as aforesaid .
- - which are not to be converted. '

On any conversion of Series A Preference Shares the share certificates

. for the Common Shares of the Corporation resulting therefrom shall be

issued in the name of the registered holder of the Series A Preference

- Shares converted or in such name or names as such registered holder

may direct in writing (either in the notice herein referred to or
otherwise). In either instance the transfer form on the back of the

" certificates in question shall be endorsed by the registered holder of the

Series A Preference Shares or the holder’s duly -authorized attorney,
with signature guaranteed in 2 manner satisfactory to the Corporation,

'_ provided that the Corpora’uon may waive the requlrement for any such o

guarantee.

‘Ifand whenever atany time the outstanding Series A Preference Shares .
- of the Corporation or the outstanding Common Shares of the

Corporation shall be subdivided, redivided or changed into a greater or
consolidated into a lesser number of shares or reclassified into different
shares, the basis of conversion then in effect shall be appropriately
adjusted and any holder of Series A Preference Shares who has not

exercised his right of conversion prior to the effective date of such
‘'subdivision, redivision, change, consolidation or reclassification shall

be entitled to receive and shall accept, upon the exercise of such right -
at any time on the effective date or thereafter, inlieu of the number of

- Common Shares to which the holder was theretofore entitled upon

conversion, the aggregate number of shares of the Corporation that such

* holder of Series A Preference Shares would- have been entitled to
receive as a result of such subdivision, redivision, change; consolidation

or reclassification if, on the effective date thereof, the holder had been

_the registered holder of the number of Common Shares to which the
" holder was theretofore entitled upon conversmn

I a'nd’whenever at ari'y time there is a capital reorganization of the

Corporation or a consoljdation or merger or amalgamation of the
Corporation with or into any other company including by way of sale

"+ whereby all or substantially all of the Corporation's undertaking and

assets would become the property of any other company, any holder of

- Series A Preference Shares who has not exercised his right of -

conversion prior to the effective date of such reorganization,

- consolidation, merger, amalgamation or sale, shall be entitled to receive
 and shall accept upon the exercise of such nght at any time on the
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- effective date or thereafter, in lieu of the number of Common Shares to

which the holder was theretofore entitled upon conversion, the

- aggregate number of shares or other securities or property of the
" Corporation or of the company resulting from the consolidation, merger
* or amalgamation or to which such sale may be made, as the case may
be, that such holder would have been entitled to receive as a result of

such capital reorganization, consolidation, merger, amalgamation or sale

~if, on the effective date thereof, the holder had been the registered :

holder of the number of Common Shares to which the holder was

. theretofore entitled upon conversion.

. Theissuance of certificates for Common Shares upon the conversion of
 Series A Preference Shares will be made without charge to the

converting holders of Series A Preference Shares of any fee or tax in

 respect of the issuance of such certificates or the Common Shares

represented thereby; provided, however, that the Corporation shall not
be required to pay any tax which may be imposed upon the person or

~ persons to whom such Common Shares are issued, in respect of the
issuance of such Common Shares. - :

" Redemption
(a) o If, by the end of the 30 day period referred to in Subsection 2.5(d) of the -

SIS Agreement in relation to the period ended March 31, 2004, any
. Series A Preference Shares have not been converted into Common

Shares pursuant to Section 2 hereof, the Corporation may, upon giving

“notice as hereinafter provided, redeem all the outstanding Series A
" Preference Shares, on payment for all the Series A Preference Shares to

be redeemed of $1.00 in.the aggregate (herem referred to as the
,"Redemptmn Price"). : _ S

- Inany case of redemption of the Series A Preference Shares 'pursua‘r'lt- to

this Section 3.0, the Corporation shall send by prepaid first class mail

*or deliver to each person who-is a holder of the Series A Preference
- Shares to be redeemed, a notice in writing of the intention of the

Corporation to redeem the Series A Preference Shares registered in the .

_ name of such holder. Accidental failure or omission to give such notice
. to one or more holders shall not affect the validity of such redemption,
' but upon such failure or omission being discovered notice shall be given

forthwith to such holder or holders and such notice shall have the same

force and effect as if given in due time. Such notice given pursuant to

this section shall set out the number of Series A Preference Shares

- which are to be redeemed, the number of Series A Preference Shares
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held by'the' person to whom it is addressed, the Redemption Price, the |

. date specified for redemption and the office or offices of the
~ Corporation and any other place or places within Canada at which

holders of the Series A Preference Shares may present and surrender

certificates representing such shares for redemption. On and after the

date so specified for redemption, the Corporation shall pay or cause to
be paid to or to the order of the holders of the Series A Preference
Shares to be redeemed, the Redemption Price of such shares on

_ presentation and surrender at the office of the Corporation designated

in the aforesaid notice of redemption and at any other place or places
within Canada specified in such notice of redemption, of the certificate

‘or certificates representing the Senes A Preference Shares called for :

redemption.

Such notice reﬁluired to be given in this Section 3.0 may be fwéived

"when and if the registered holders of Series A Preference Shares to be

redeemed signify their consent to such waiver and execute a waiver in
favour of the Corporation relieving the Corporation from the obligation

. of giving notice to such registered holders.

Payrnent in respect of the Series A Preference Shares being redeemed

_ .. shall be made by cheque in the amount of the Redemption Price payable
. to the holder thereof at par at any branch in Canada of any Canadian .
‘chartered bank in an amount equal to the Redemption Price. Such
“cheque shall satisfy and discharge all liability of the Corporation for the -
~ Redemption Price, to the extent of the amount represented thereby, -
. unless such cheque is not paid on due presentation. From and after the

date specified for redemption i in any such notice of redemption, the
holders of the Series A Preference Shares called for redemption shall

~ cease to be entitled to ‘exercise any of their rights as shareholders in

respect thereof unless payment of the Redemption Price shall not be

_made upon presentation and surrender of the certificates in accordance

- with the foregoing provisions, in which case the rights of the holders
~shall remain unaffected. The Corporation shall have the right, at any
time after the mailing or delivery of notice of its intention to redeem

Series A Preference Shares, to deposit the Redemption Price of the

‘Series A Preference Shares so called for redemption, or of such of the
~ Series A Preference Shares which are represented by certificates which.

have not at the date of such deposit been surrendered by the holders
thereof in conmection with such redemption, to a special account -
maintained by the Corporation with a branch of a Canadian chartered .

_: bank designated by the Corporation in the notice of redemption (the
_ "Trustee") to be paid without interest to or to the order of the respective
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~ holders of Series A Preference Shares whose shares have been called for -
redemption, upon presentation and surrender to the Trustee of the
certificates representing such shares. Upon such deposit being made or - .
. upon the date specified for redemption in such notice, whichever is .
later, the Series A Preference Shares in respect of which such deposit
shall have been made shall be deemed to have been redeemed and the
rights of the holders thereof shall be limited to receiving their proportion |
" of the amount so deposited without interest, upon presentation and
surrender to the Trustee of the certificate or certificates representing the
Series A Preference Shares being redeemed. Any interest allowed on
any such deposit shall belong to the Corporation. Notwithstanding the
- foregoing, the Redemption Price, to the extent that it is represented by
-a cheque which has not been presented for payment or moneys on
“deposit with the Trustee which have not been claimed by the second
_ anniversary of the relevant redemption date, shall, subject to applicable
- legislation, be forfeited to the Corporation. '

' Dissolu‘tion :

- In the event of the 11qu1dat10n drssolutlon or wmdmg—up of the Corporatlon or
other distribution of the assets of thé Corporation among its shareholders for the
. purpose of winding-up its affairs, the holders of Series A Preference Shares
(which have not otherwise been converted into Common Shares) shall not be )
entrtled toreceive any property or assets of the Corporatlon

Voting Restriction

- Except as otherwise provided by law or in accordance with any voting rights
which may from time to time be attached to any series of Preference Shares, the
holders ofthe Series A Preference Shares as a series shall not be entitled as such
to receive notice of, to attend or to vote at any meeting of the shareholders of

: the Corporatlon : :

Approval of Holders of Serles A Preference Shares

The approval of the holders of the Series A Preference Shares as a series, as to
- any rnatters requrred by law may be given as spec1ﬁed below:

| '(é) Any approval given by the holders of Senes A Preference Shares shall

"be deemed to have been sufﬁmently given if it shall have been givenin = -

-~ writing by the holders of all of the outstanding Series. A Preference
- Shares or by a resolution passed at a meeting of holders of Series A’
* Preference Shares duly called and held for such purpose upon not less .
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than twenty-one days' notice at which the holders of at least a majority"

- of the outstanding Series A Preference Shares are present or are
 represented by proxy and carried by the affirmative vote of not less than
 66%;% of the votes cast at such meeting. If at any such meeting the

~ holders of a majority of the outstanding Series A Preference Shares are
not present or represented by proxy within one-half hour after the time
appointed for such meeting, then the meeting shall be adjourned to such
date not less than fifteen days thereafter and to such time and place as -
may be designated by the chairman of the meeting and not less than ten
_days' written notice shall be given of such adjourned meeting but it shall
not be necessary in such notice to specify the purpose for which the
- meeting was originally called. At such adjourned meeting the holders .
~ of Series A Preference Shares present or represented by proxy shall
~ form a quorum and may transact the business for which the meeting was
originally called and aresolution passed thereat by the affirmative vote
~of not less than 66%/,% of the votes cast at such meeting shall constitute

“the approval of the holders of the Series A Preference Shares.

“(b)  On every poll taken at any such meeting each holder of Series A

: Preference Shares shall be entitled to one vote in respect of each Series

. A Preference Share held. Subject to the foregoing, the formalities to be

observed with respect to the giving or waiving of notice of any such.

" meeting and the conduct thereof shall be those from time to time

 prescribed in the Act and the by-laws of the Corporat1on with respect to
meetings of shareholders. - .

' ::ODMA\PCDOCS\bOCS\S 19098\5
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5. The amendment has been duly authonzed as required La modlﬁcatlon a été dument autorisée conformément aux

by Sections 168 & 170 (as appl‘cable) of the Busmess articles 168 et 170 (selon le cas) de la Loi sur les sociétés
: Corporahons Act. . B ‘ par actions.

6. “The resolution - authonzmg the amendment was Les actlonnalres ou les admlmstrateurs (selon le cas) de la
" approved by the shareholders/dnrectors (as apphca- société ont approuve Ia resolutlon autorisant Ja
ble) of the corporatlon on ' o Lo modn"catlon le v

. 2000-03-23

(Year, Month, Day}
(annee, mois, jour) "

' These articles are signed in dUpIicate. ' : — . » Les presents statuts sont s:gnes en double exemplalre

HIP INTERACTIVE CORP.

{Name of Corporation)
mlnahon sociale de la soc:été)

- Thomas A. Fenton - Director
(Slgnatu‘@) ‘ i . {Description of Office)
(S/gnature) S IR ‘(Eonction)v

" .. BylPar: ‘
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BL"lncss Ceiporzticns Act/ Loi sur les sociétés par actions

ARTICLES OF AMALGAMATION
_ v , STATUTS DE FUSION ‘

Form4 . "1, Thename ofthé amalgamated corporation is: ' - Dénomination sociale de la socnété issue de Iafusnon
Business H{IIP| |I|N|T E|R|A[C[T[I[V[E] [C|O|R|P|.]|
.Corporations :

Act

-Formuile 4
- Lot surles

sociétés par
" actions

2 The address of the reglstered officeis: o * Adresse du sidge social :

828 RICHMOND STREET WEST

(Street and No_-or R.R. No. and, If multi-office bullding, give Room No.) -
(Hue et numém ou numéro de 1a R.R. et, s'll s'agit- d'un édifice 4 bureaux, numéro du bureav)

TORONTO ) ' ~ , L M 6|J{1{c|o
S : {Name of Municipality or Post Office) o - (Postal Code) ~
‘(Nom de Ia municipalité ou du bureau de posle) . o N " (Code postal)
3. Number (or minimum and maximum number) of - Nombre (ou nombres minimal et maxlmal)
.-directors is: ) d'admlmstrateurs )

MJmmum three 3); Ma.mmum nine (9)

'. '4'. The director(s) is/are:‘ o B . 'Adrﬁ.inist.rateu'r(s') o
. o : R ; : Resident
) S _ | --Address for Serwce, giving Street and No. (or RR.No), . -Canadian
First name, initials and surname - - Municipality and Postal Code | State :
Prénom, initiales et nom de famille Domicile élu, y compris la rue et le numéro (ou le numéro de Ia Yes.o rNo.
» ‘ . RR) le nomn de la mumclpahté et le code postal ’ cR::::i?:rtx :
: . _ ' Oui/Non
Morey Chaplick =~ -~ |93 Ardwold Gate R ' YES
- v Toronto, ON MS5R 2W1 Lo s
David M.HIl |76 Lonsdale Road e , H = | YES
| ’ o o Toronto, ON M4V ws o o
_,Anthony M. Consentino 7Saphng Court RS ] YBS .
o L - | Toronto, ON MSCIK9 = 1
. Decement repmdty | - RUDID Osten R '466 SpadinaRoad~ -~ R YES
| Blake, Cosocls 8Grapdon | ~* e 'Toronto ON MS5P 2W4 ST T
- .| Thomas A. Fenton . - . 1526 Royal Oaks Road . o o+ YES
‘softDocsvam | - . RS M1$s1ssauga ON LSH 3R8 ' IR
. somsuesmmewe | Andrew Rivkin 42 Londsale Road L e YES
Do CTommn Conads : B Toronto ON . M4W 1W5 R - L
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5. A) The amalgamation agreement has been
duly adopted by the shareholders of each of
the amalgamating corporations as required
by subsection 176 (4) of the Business

“A) " Les actionnaires de chaque société qui fusionne
ont diment adopté la convention de fusion -

. - -conformément au paragraphe 176 (4)delaloi

~ sur les sociétés par actions & la date mentlonnée

Corporations Act on the date set out belo ' c:-dessous
| CHECK COCHER
AORB' AOUB

B) The amalgamation has been approved by
the directors of each amalgamating-
corporation 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 amdes of
incorporation of

B) Les administrateurs de’ chaque société qm
- fusionne ont approuvé la fusion par voie de
résolution conformément & l'article 177 de la Loi
sur les sociétés par actions i la date mentionnée
ci-dessous. :

v
o

Les statuts de fusion reprennent essentiellement
Jles dispositions des statuts constitutifs de

and are more particularly set out in these
articles.

Names of amalgamating corporatnons
Déncmination sociale des sociétés qui fusmnnent

Ontario ‘Co’rporation Number
-Numéro de la société en Ontario

et sont énonceés textuellement aux présents
statuts. :

Date of Adoption /'Approvél )
Date d'adoption 6u d'approbation

'HIP INTERACTIVE CORP.

ASI INTERNET INC.

1160232
11365056

December 9, 1999
December 9, 1999
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6. Restnctlons |f any,on busmess the corporation may Limites, s’ily alieu, lmposees aux activités commercnales
carry on or on powers the corporation may exercnse. . ouaux pouvonrs delasociété :

None

7 Theclasses and any maximum number of shares Categones et nombre maxxmal s'il y alieu, d'actions que

‘thatthe corporation is authorized to issue: la société est autonsee a emettre

The Corporatmn is authorized to issue an unlimited number of common shares and an
un11m1ted number of preference shares :
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8. Rights, priviléges, r,estrictions' and conditions (if any) -~ Droits, priviléges, restrictions et conditions, s'il y alieu,

attaching to each class of shares and directors " rattachés & chaque catégorie d'actions et pouvoirsdes
authority with respect to any class of shares which .~ -~ administrateurs relatifs & chaque catégorie d'actions qui
may be issued in series: - .. ' o _.peut étre émise ensérie: - o ‘

Cominon Shares

The hdldei's .‘of the common shares are entitled, among othei things:r

o)

@

~ to one vote per common share at ‘all meetings of shareholders, except meetings

at which only holders of a specified class of shares are entitled to vote; and

subject to theﬁghts,- privﬂeges, restrictions and conditions attaching to any

. other class of shares of the Corporation, to receive the remaining property of

the Corporation on dissolution. -

_Preference .'Share{s‘ a

B “The p;'efe_irence shares, as a class, have;attached to them ‘the following:

.-.b-‘ (1) .

the pre_ferchce shares may from time to time be issued in one or more series and

- subject to the following provisions, and subject to the sending of articles of
~ amendment in prescribed form, and the endorsement on them of a certificate of

amendment in respect of them, the directors may fix from time to time before
such issue the number of shares that is to comprise each series and the

"' designation, rights, privileges, restrictions and conditions attaching to each
- series of preference shares, including, without limiting the generality of the -
- foregoing, the rate or amount of dividends or the method of calculating _
" dividends, the dates of payment, the redemption, purchase and/or conversion
- prices and terms and conditions of redemption, purchase and/or conversion, and
" any sinking fund or other provisions; S S '

@)

the pfeferénce shares of each series shall, ‘with réspect to the péymeﬁt of
dividends and the distribution of assets or return of capital in the event of
liquidation, dissolution or winding up of the Corporation, whether voluntary or

“involuntary, or any other return of capital or distribution of the assets of the
" Corporation among its shareholders for the purpose of winding up its affairs,

rank on a parity with preference shares of every other series and be entitled to

- preference over the common shares and over any other shares of the | o

- Corporation ranking junior to the preference shares. The preference shares of
“any series may also be given such other preferences, not inconsistent with these
articles, over the common shares and any other shares of the Corporation

ranking junior to such preference shares may be fixed in accordance with clause

CO@;

)

if aﬂy cumulziﬁ{}e 'dividéﬁds or amounts payable on the retum of capital m |

“respect of a series of preference shares are pot paid in full, all series of

' _preference shares shall participate ratably in respect of such diyidends and

e

return of capital; -

the preference shares of any series may be made convertible into common

_-shares; and

‘unless the directors otherwise determine in the articles of amendment -

" designating a series, the holder of each share of a series of preference shaxes '

shall be entitled to one vote at a meeting of shareholders. -~
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9. Theissue, transfer or ownership of shares ¥%s not
restricted and the restrictions (if any) are as follows:

N/A

10. Other provisions, |f any:

L'émission, le transfert ou la propriété d'actions %%t 'est pas
restreint. Les restrictions, s'il y alieu, sont les suivantes :

Autres dlSpOSlhOI‘lS s ll ya Ileu

1 (@  Without in any wzty hmltmg the powers -conferred upon the Corporation and 1ts

directors by the Business Corporations Act, or any successor statute, the board of
directors may from time to tlme in such amounts and on such terms as it deems

-,expedlent _ } } o
| @ _.borrow money on the credlt of the Corporatlon _
(ii) E '1ssue se11 or pledge debt obhgatlons (including bonds; debentures notes
o ‘or other similar obhgahons secured Or. unsecured) of the Corporauon
and L , _ ,
’ (m) d i charge mortgage hypothecate or. pledge all or any of the currently

owned or subsequently acquired real or personal, movable or -
- immovable, property of the Corporation, including book debits, nghts
. powers, franchrses and undertaking, to secure any debt obhgatlons or
. any money borrowed, or other debt or hablhty of the Corpomtlon

®) Subject to the Busmess Corporatlons Act, the board of dlrectors may from time to nme
- delegate to such one or more of the du'ectors and officers of the Corporation as may be
designated by the board all or any of the powers conferred on the board above to such
. sextent and in such manner as the board shall determine at the time of such delegation.

1. The statements required by subsection 178 (2) of

the Business Corporations Act are attached as
~-Schedule “A" '

12.. A copy of the amalgamanon agreement or’
- directors resolutions (as the case may be) IS/ are
attached as Schedule - v

- Les déclarations exigées aux termes du para'graphe'
© . 178(2)dela LOI sur les sociétés par actlons constltuent
: ‘I'annexe A .

" - Une copie dela conventlon de qu|on ou les résolutions
- des administrateurs (selon Ie cas) constntue(nt) lannexe

ugn



Form 4
Business
"Corporations
Act
Formule 4

Lol surles

soclétés par

_actlons

_Document prepared by

Blake, Cassels 8 Graydon

' Barristers 8 Solicitors
.~ Toronts, Ontario

SoftDocs® 311
© Wotdprocessor interiace
SoftDocs is a registered uade

mark of Stylels Corporation,
Toronma, Canada.

aecA Form 4 1/1nn9 .

bThesﬂe articles are signed in duplicate.

Les présents statuts sont signés en double exemplair'e.

Names of the amélgamahng corporations and

signatures and descnphons of office of their proper

officers.

ASI INTERNET INC

F%/&/ﬁ

Name. aul C. M, Roberts

N Title: s1dent

Dénomination sociale des sociétés qui fusnonﬁent

signature et fonction de leurs dmgeants reguherement
dés:gnés

HIP INTERACTIVE CORP.
'_BY: g
Name: ‘Michae¥T. Haines

g Titl'e:, Executive Vice-President |



 SCHEDULE "A" -
'STATEMENT OF DIRECTOR OR OFFICER OF -
. .ASIII\ITERNETINC{' |

1. I, Paul C.M. Roberts am the President of ASI INTERNET INC (the ]
"Corporation"), one of the amalgamatmg corporatlons hsted in the Artlcles of Amalgamatlon '

. to wh1ch this statement is attached

2. .. Having conducted such exammatlons of the books and records of the
Corporatxon and having made such i mqumes and investigations as are necessary to enable me
.to make th1s statement I hereby state that there are reasonable grounds for behevmg that:

(@ the Corporatlon is and the amalgamated corporatlon will be able to pay its
SN habrhtles as they become due v

(b) the reahzable value of the assets of the amalgamated corporatron will not be
’ less than the aggregate of 1ts habllmes and stated capltal of all classes; ‘and

~(¢) - mno crethor will be prqudlced by the amalgamanon

 DATED: . December9, 1999




SCHEDULE "A"

STA'I'EMENT OF DIRECTOR OR OFFICER OF
g HIP INTERACTIVE CORP
1. 1, Michael J. Haines, am the Exccntive Vice-President of HIP INTERACTIVE
CORP. (the- ""Corporation"); one of the amalgamating corporatrons hsted in the Articles of
_Amalgamatron to wmch th1s statement is attached. - :
2. Havmg conducted such exam1nat10ns of the books and records of the
.Corporatron and having made such inquiries and investigations as are necessary. to. enable me

to make this statement I hereby state that there are reasonable grounds for behevmg that:

: '(a)> the Corporatlon is and the ama]gamated corporatron wﬂl be able to pay its o
: _habﬂmes as they become due ' . a

K (b) - the reahzable value of the assets of the amalgamated corporatlon will not be
v ;less than the aggregate of 1ts hab111t1es and stated capltal of all classes; and

@ no credrtor will be pre_]udrced by the amalgamatlon

o DA'I_‘ED: o Dec_ember 9,"-1'9'99'_

" KOF\00099957\0999S3\10964675.01



SCHEDULE "B"
“. . AMALGAMATION AGREEMENT =
THIS AMALGAMATION AGREEMENT made as of the Oth day of December, 1999.
"BETWEEN: -
: ASI INTERNET INC a corporatron rncorporated under
,the laws of the Province of Ontarro,
- and -

, :'HIP INTERACTIVE CORP., a corporatron mcerporated
under the laws of the Provrnce of Ontano

"-”(‘Hlp’);

: WHEREAS each of ASI and Hrp are corporatrons to whrch the Business Corporat/ons Act -
(Ontano), as amended, applres, S ) , v -

‘ AND WHEREAS ASI is authorrzed to issue an unhmrted number of common shar& of '

‘whrch 4, 122 084- common shares are presently rssued and outstandrng, o

AND WHEREAS Hrp is authorrzed toi rssue an unlrmrted number of common shares of whrch S ‘

30 329 938 common shar& are presently |ssued and outstandrng, :

S AND WHEREAS the partres hereto, acting under the authorrty set out in the Busmess
CorporatronsAct(Ontano), as amended have agreed to amalgamate upon the terms and condrtrons set out

K hereunder

NOW THEREFORE THIS AGREEMENT WITNESSETH as follows

R & S DeF nrtrons In this Agreement unless there is somethrng in the subJect matter or context ‘
: mconsrstent therewrth the followrng terms shall have the followrng meanrng i ’

' ‘“Amalgamatlng Corporatrons" means ASI and Hrp,
) “Amalgamatron Agreement" or “Agreement" means thrs amalgamatron agreement
| "Act” mearis the Busmess Corporaﬁons Act (Ontano), as amended

“Corporatron means the corporatron contlnurng from the amalgamatron of the’ _
_ -Amalgamatrng Corporatrons, and : : :



-2-
"Effectwe Date” means the date set out on the Certificate endorsed by the Dlrector '

~ appointed under the Act on the Artlcles of Amalgamatlon glvmg effect tothe amalgamatron
hereln provided for, , o o

2, : ' Agreement to Amalgamate The Amalgamating Corporations hereb‘y agree to
amalgamate as of the Effective Date under the provisions of the Act and to contmue as one corporabon
upon the terms and condrtrons herein set out.. SN . '

3. Name of Corporatlon. The name of the Corporatlon shall be Hrp Interactlve Corp

4 ' - Reglstered Office. The registered ofﬁce of the Corporation shall be in the Clty of Toronto

" in the Province of Ontario. The address of the registered office of the Corporatlon shall be 828 Richmond
 Street West Toronto Ontario, M6J 1C9. ' : R : :

5. _ Busmess and Powers. There shall be no restrrctlons on the busmess that the Corporatron '
fmay carry on.or on the powers that the Corporatron may @(erase '

6. , Authonzed Capltal The authorlzed caprtal of the Corporatlon shall consnst of:

- (8 an unhmlted number of common shares, the holders of WhICh are entltled among other-
B _"thmgs . :

- (i) to one vote per common share at all meet:ngs of shareholders, except meetmgs at -
Wthh only holders of a specrr' ed class of shares are entitled to vote; and

Gi) - subJect to the rights, pnvrleges, restnctlons and conditions attaching to any other -
. class of -shares of the Corporation, to receive the remalmng property of the
'Corporatron on dlssolutlon, and ' S .

(b) - an unhmlted number of preference shares whlch as a class, have attached to them the '
: foIIowmg _ : :

4) the preference shares may from time to time be issued in one or more series and- -
subject to the following provisions, ‘and subject to- the sending of articles of '

- amendment in prescribed form, and the. endorsement on them of a certifi cate of.

- amendment in respect of them, the drrectors may fix from time to time before such

issue the number of shares that is to comprise each series and the de.srgnatron, :

rights, privileges, restrictions and conditions attaching to each series of preference - :

- shares including, without limiting the generality of the foregoing, the rate or
. -amount of dividends or the method of calculatmg dividends, the dates of payment, .
" the redemption, purchase andfor conversion prices and terms and conditions of

redemptlon, purchase and/or conversron, and any smklng fund or other provrsrons, .

) the preference shares of each series shall with respect to the payment of dnvrdends
* " and the distribution of assets or return of capital in the event of liquidation, ‘
- dissolution or winding up of the Corporation, whether voluntary or involuntary, or
any other return of capital or distribution of the assets of the Corporation among
" its shareholders for the purpose of winding up its affairs, rank on a parity with
-preference shares of every other series and be entitled to preference over the
~ -~ common shares and over any other shares of the Corporatlon rankmg junior to the
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preference shares. The preference shares of any serles may also be given such
- other preferences, notinconsistent with these articles, over the common.shares and
any other shares of the Corporation ranking Junror to such preference shares may ,
be fixed in accordance with clause (b)(r),

@iy if any cumulatrve drvrdends or amounts payable on the return of capital in respect
o of a series of preference shares are not paid in full, all series of preference shares
: 'shall partlcrpate ratably in respect of such dividends and return of caprtal

L (iv) - the preference shares of any series may be made convertrble into common shares,
- and :

‘ W) _ unless the directors otherwise determine in the articles of amendment desrgnatrng
' "a series, the holder of each share of a series of preference shares shail be entrtled
-toone vote at a meetrng of shareholders

- 7. . Directors. The board of drrectors of the Corporatron shall consist of a minimum of three
directors .and a maximum of nine directors provided that the directors shall be entitled, subject to the
provisions of the Act. to determine the number of directors of the Corporation and the number of directors -
" to be elected at the annual meeting of the shareholders of the Corporation from time to time by resolution
of the board provided that such number of directors is not greater than nine nor less than three directors.
Until changed by resolution of the directors, the board of directors of the Corporatron shall be fi xed atsix
- drrectors and the first drrectors of the Corporatron are as follows:

Name and Mumcrgahi_.y of Resrdence Resident Canadian-' : ’

" Morey Chaplick ~ = - R . " Yes
93 Ardwold Gate - . S
“Toronato, Ontario- -

- .MBR 2W1 ‘

DavidM.HIL - L Yes
76 Lonsdale Road T .

. © Toronto, Ontario -

o Mav 1W5

Anthony M Cosentrno B " Yes -
- 7.Sapling Court ' , S :
 Toronto, Ontario-
' }MQC 1K9

Rubin Osten S L o Yes

466 SpadinaRoad - - - : T
 “Toronto, Ontario
. MS5P. 2W4 . '

ThomasA Fenton Lo o Yes
- 1526 Royal Oaks Road ' - R

- ‘Mississauga, Ontarro '

: IjH 3R8 -



_Andrew Rivkin - - - S o Yes
42 Lonsdale Road - : L
- Toronto, Ontario
- MAW 1W5
. . Such first directors shall hold office until the first annual meeting of the Corporation or until
their successors are elected or appointed, subject to the Corporation's by-laws. ' o

8. . By-laws. The by-laws of the Corporation shall be the by-laws of Hip.- - “
9. o * Conversion of.Sharé's‘, o |

, The authorized -but unissued shares and the issued 'Shéres in the capital of each of the

. Amalgamating Corporations shall be respectively cancelled and/or converted on the Effective Date intoissued - '

and outstanding common shares of the Corporation as follows:

‘(a) . theissued and outstanding common shares of ASI shall be converted into common shares
~ of the Corporation on the basis of 1.7075 common shares of ASI for one common shareof =
the Corporation; and : . ST T :

- (b) the issued and outstanding common shares of Hip-shall be converted into common shares
of the Corporation on the basis of one cp,m’rno_n share of Hip for one common share of the -
 Corporation; . o o N ) . C

" provided that, if any such share conversion results in a fractional share being issuable, no fractional shares
‘of the Corporation shall be issued and the applicable number of shares of the Corporation to be issued upon
 any such conversion shall be rounded up to the next full share. o e

o _ After filing Articles, of Amalgamation in respect -of this' Agreement and the.issue of a
- Certificate of Amalgamation in respect thereof, the shareholders of ASI and Hip when requested by the -
~_Corporation shall surrender the certificates respecting the shares held by them in ASI and Hip, subject to the
provisions of the Act, in return shall be entitled to receive certificates for common shares of the Corporation
‘on the basis aforesaid. o S S TR

10. " Transfer of Shares. There shall be-no restrictions on the right to transfer shares of the
Corporation. : : N o k
11, . . ‘Special Prov:isionsw'.

: _‘(a) | , WithdUt in any way limiting the powers conferred upon the Corporaﬁon and its directors by -
the Act, or any successor statute, the board of directors may from time to time, in such
. amounts and on such terms as it deems expedient:  © .. . S
() . ‘borrow money on the credit of the Corporation;
(). issue, sell or pledge debt obligations (including bonds, debentures, notes or other-
. similar obligations, secured or unsecured). of_the Corporation; and : o
_ (iit) 'chargev, mortgage, hYpOthécat’e or pledge' all 'or a'ny of the cnrrently owned or
- subsequently acquired real or personal, movable or immovable,. property of the



(b).

12,

Corporation, in'ciuding book debts, rights, powers, franchises and undertaking, to
" secure any debt obligations or any money borrowed, or other debt or liability of the
~ Corporation. . - - IR ol o

Subject to the Act, the'board of directors. may,from ﬁrﬁe to time delegaté to such one or .-
more of the directors and officers of the Corporation as may be designated by the board all

“or any of the powers conferred on the board above to such extent and in such manner as.
~ the board shall determine at the time of such delegation. ~ o

Delivery of_ Articles. ."Upon the shareholders of the Amalgarﬁating chﬁsrporatio'ns

respectively jadopting this. Agreement in accordance with the requirements of the Act and subject to
. paragraph 15 hereof, Articles of Amalgamation in. the prescribed form shall be filed with the Director
appointed under the Act. L o : S :

13.

(b)

{9

@

(e

'(_f)'

(@

(h)

1

- Amalgamation. Upon the Effective'Datg: o

(a)

the Amalgainatirig Covrporations are amalgamated and continued as one corporation-under -
the terms and conditions prescribed in the Amalgamation Agreement; :

,the_proper'ty of eath of the Amalga'mati ng Corporations ébntinues to bethe broperty ofthe

Corporation;

the Corporation continues to be liable for the obligations of each» of the Amalgamating

Corporations;

any inter-company debt between the Amalgéma_ting Cdrporétio_ns shall be extinguished;
‘any existing cause of aétion, claim or liability to prdsecuti_on is uhéffected; . |

a civil, criminal or admih'ist:'aﬁve action or proceeding pending by or against any of the
Amalgamating Corporations may be continued to bg prosecuted by or against the’

' ’_ Corporation;

" a conviction against, or ruling, order or judgment in favour of or againsf, any .of the
. Amaigamating Corporations may be enforced by or against thg Corporation; and . .

the Articles of Amalgamation' are deemed to be the Articles of Incorporation of the

" Corporation and the Certificate of Amalgamation is deemed to Certificate of Incorporation
_of the Corporation. : ' : T PR

Termination. At any time before the Effective Daté, this Amalgamation Agreement may -

be terminated by the directors. of gither of the Amalgamating Corporations, notwithstanding the approval
. of this Amalgamation Agreement by the shareholders of either of the Amalgamating Corporations.



"IN WITNESS WHEREOF this Agreement has been executed by the partles hereto as of .

the date and year fi rst above wntten '

AST INTERNET INC. (VZ%
Paul /M. Roberts )
+Pr |dent -

HIP INTERACTIVE CORP.

dB‘y:'O z A
/MlchaelJ Hafhes,

Executlve VICE—PI’ESldent
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