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1. The name of the corporation is:

ARTICLES OF AMENDMENT
STA TUTS DE MODIFICA TIOH

Denomination sociate de ta societe:

H I T I R P

2. The name of the 
applicable):

Nouvelle denomination sociate de /a societe(s it y a lieu):

3. Date of incorporation/amalgamation: Date de /a constitution oude /a fusion:

1999 12 10

. (Year, Month, Day)
(annee, mois, jour)

4. The Les . statuts de /a societe sont .modifies de ta 
follows: .

. .

suivante:

SEE. SCHEDULE "A" ATTACHED HERETO
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IDP INTERACTIVE CORP.
Articles of Amendment

SCHEDULE" A"

' '

The ArtiCles of Amalgamation of the Corporation dated December 10, 1999 (the "Articles
~e amended as follows: .

BY CREATING a series of Series A Preference Shares
The maximum number of Series A Preference Shares that the Corporation is authorized to issueshall be unlimited. .

. . ' .

Subject to and without limiting the generality of the rights and restrictions 
Preference Shares as a class , the Series A Preference 
,following rights, privileges, restrictions and conditions: . 

Dividends

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

Conversion of Series A Preference Shares

(a)

(b) .

The holders of the Series A Preference Shares shall have the right to
convert .their Series . A 

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

, 24th day , 2000 between the. Corporation and various other
parties (the "SJS Agreement") and (ii) 
employment agreements made as , 2000
betWeen the Corporation, SJS. Group Ltd. and each. of (Jack)
Lamba, Preet (Sanjay) Singh and Stanley Samole, respectively.

The conversion privilege herein provided for may be exercised 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 thereof is entitled to exercise such.
right of conversion. Such notice shall be signed 
holder s duly authorized attorney and shall specify the number of Series
A Preference Shares which the holder is entitled to have converted. 
less than all the Series A PreferenceShares represented by a certificate
or certificates accoJJlpanyingany such notice are to be converted, the

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



( . " .

new certificate representing the number of Series A Preference Shares
. comprised in the certificate or 
which are not to be converted.

(c) 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 
otherwise). In 

. certificates in question shall be endors~d by the registered holder of the
Series A Preference Shares or the holder s duly authorized attorney,
with signature guaranteed in a manner satisfactory to the Corporation
provided that the Corporation 

guarantee.

(d) . If 

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 
adjusted and any holder of Series A Preference 
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, in lieu of the number of
Common Shares to which the holder was 
conversion, the aggregate 

holder of Series A 
receive as a result of such subdivision, redivision, change; consolidation
or reclassification if, on the effective date thereof . the 

. .

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

. .

holder was t4eretofore entitled upon conversion.

(e) If and whenever at any time there is a 
Corporation or aconsoljdation or merger or 

I 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 
conversion prior to the 

consolidation, merger, amalgamation or sale, shall be entitled to receive
and shall accept, upon the exercise of such right at any time on the



3. .

. effective date or thereafter, in lieu of the number of Common Shares to
which the ,. the

. aggregate 

. Corporation or of the company resulting from the consolidation, merger
. or amalgamation or to which such sale may be made, as the case may

, that such holder would have been .entitled to receive asa result of
such capital reorganization, consolidation, merger, amalgamation or sale

, on the effective date thereof, the holder had been the regIstered
holder of the number of 
theretofore entitled upon conversion.

(t) . The issuance of certificates for Common Shares upon the conversion 
Series A charge to the

converting holders of Series A Pref~rence Shares of any fee or tax in
respect of the issuance of such 
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 , in respect of the
issuance of such Common Shares.

Redemption

(a) , by the end of the 30 day period referred to in Subsection2.5(d) of the

SJS Agreement in relation to the period. ended March 31 , 2004, any
Series A Preference Shares. 
Shares pursuant to Section 2 hereof, the Corporation may, upon giving

. nptice as hereinafter provided, redeem all the 

. Preference Shares , on payment for all the Series A Preference Shares to
be redeemed of $1.00 in. the 
Redemption Price

(b) In any case of redemption 
this Section 3. , 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. 

. to one or more holders shall not affect the 
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 
which are to be redeemed, the number of Series A Preference Shares



(d)

held by the person to whom it is addressed, the Redemption Price, the

date specified for redemption 
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 
be paid to or to the order of the holders of the Series Preference
Shares to be redeemed, the 

. presentation and surrender at the office of the Corporation designated
in the a~oresaid notice 

within C~ada specified in , of the certificate
or certificates representing the Series A Preference Shares called for
redemption. 

(c) Such notice reql.lired to be given 0 may be waived
. when and -if the registered 
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.

Payment 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 
. cheque shall 
R~demptionPrice, to the extent of the 

, unless such cheque is not paid on due presentation. From and after the
date specified for. redemption in any such notice , 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 )?ayment 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. , at any

. time 
Series A Preference Shares, to deposit 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 
thereof in comiection 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



holders of Series A Preference Shares whose shares have been called for
redemption, upon presentation and surrender to the Trustee 
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

. shan have been 

rights of the holders thereof shall be limited to receiving their proportion
of the amount so , 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 shan belong to the Corporation. Notwithstanding the
foregoing, the Redemption Price, to the extent that it is represented by
a cheque which h~ not been 
deposit with the Trustee which hav~ not been claimed by the second
anniversary of the relevant redemption date, shall , subject to applicable

- legislation, be forfeited to the Corporation.

Dissolution

In the event of the liquidation, dissolu1jon or winding-up 
other distribution of the assets of the Corporation among its shareholders for the

. purpose of winding-up its affairs, the holders of Senes A 
(which have not otherwise been converted into Common Shares) shall not be -
entitled to-receive any property or assets of the Corporation.

5. . V otinl! 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 of the 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 Corporation.

, ". 

Av~roval of Holders of Series A Preference Shares

The approval of the , as to

any matters required by law may be "given as specified below: 

(a) Any approval given by the holders of Series A Preference Shares shall
be deemed to have been sufficiently given if it shall have been given in
writing by the holders of all of the outstanding Series 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



than tWenty-one days ' notice at which the holders of at least a majority
of the "outstanding Series A 

. represented byproxy and carried by the affmnative vote of not less than
662 % of the votes cast at such meeting. 
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 disignated by the chairman of the meeting and not less than ten

. days' written notice shall be given Of such adjourned meeting 
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 
form a quorwn and may tra.nsact the ~usiness for 
originally called and . resolution passed thereat by the affirmative vote
of not lessthap.662/ 3 % 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 
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 
meeting and the conduct thereof shall be those from time to time
prescribed in the Act and the by-laws of the Corporation with respect to
meetings of shareholders. 

::ODMA \PCDOCS\DOCS\819098\5
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2. "

5. The .amendment has been duly authorized as required La modification ete dDment autorisee c~nformement aux

by Sections 168& 170 (as articles 168 et 170 (se/on te cas) de ta Loi surles societes

Corporations Act. par actions. 

6. The Les actiorinaires ou /es administrateurs. (se/on te cas) de ta

. approved by the societe ont 
ble ) of the corporation on

. .

modification te 

2000;..03-

(Year, Month, Day)
(annee, mois, joar) 

These articles are signed in duplicate. Les presents statuts sont signes en double exemptaire.

&Care Software Ltd.
(416)368-6888 0411999

Thomas A. Fenton - Director
(Description of Office)

(Fonction)
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ARTICLES OF AMALGAMATION
STATUTSDE 

Form 4

Business
. Corporations

Act .
. Formtile 4

" Lol sur les

socllltes par
actions

. 1. The name of the amalgamated corporation is: Denomination sociale dela societe issue de la fusion: .

.....

2. The address of the registered office is: Adresse du siege social :

828 RICIDv.10ND STREET WEST
(Street and NO. or R;R. No. and, If mulll-offlce building, give Room No.

(Rue et numero ou. numero de Ia A.R. et, s lI s agltd' un lKIlnee a bureaux, riumero du bureau)

( .

(Name of Municipality or Post Office) (Postal Code)

(Nom de la munlclpalllll ou du bureau de poste) 

3. Number 
. directors is: " d'administrateurs :

TORONTO

Minimum (3); Maximum nine (9).

The director(s) is/are: Administrateui'(s) :
Resident

. Canadian
. State
Yes or No
RlIsident
canadien
Qui/Non.

First name, initials and sumar:ne
Prlmom, initiales et nom de famille

Address for Service, giving Street and No. (or R.R. No.),

Municipality and Postal Code
Domicile lilLi, y compris la rue et Ie numero (au Ie numero de ra .
R.R.), Ie nom de 

SdfDocs'83.
WOfClpr~ 

93 Ardwold Gate
Toronto, ON 

76 Lonsdale Road
Toronto, ON M4V lW5

YES

YES

Anthony M. Consentino 7 Sapling Cburt 
Toronto, ON 

466 Spadina Road
Toronto ON MSP Document prepar..tby

EUike, 
So1iatoroT~ 

SattDoca D a 
rhM'k of StyhtUa CoIpcM8tkJn,.

. Toronto. Canada. 
OBCA. 

Andrew Rivkin 42 Londsale Road
Toronto ONM4W 
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A) The 
duly adopted by the shareholders of each of 
the amalgamating corporations as required 'conformement au paragraphe 
by subsection 176 " sur les societas par actions a la date mention 

Corporations Act on the date set out below. . ci-dessous. 
. CHECK 
A OR B . 

Fonn 4
Business

Corporations
Act .

Fomiule 4

Lol sur les
socletes par

actions

B) The amalgamation 
the directors of each amalgamating
corporation . 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
incorporation of 

Les administrateurs de chaque societe qui
. fusionne ont approuv& la fusion par voie de
resolution conformement a I'article 177 de la Loi
sur les societes par actions a la date mentionnee
ci-dessous.

Les staMs de fusion reprennent essentiellement
les dispositions des statuts constitutifs de

and are more particularly set out in these
articles.

et sont enonces textuellement aux presents
statuts.

ASI INTERNET INC. 1160232

Date of Adoption IApproval

Date d'adoption ou d'approbation

December 9 , 1999

Names of amalgamating corporations Ontario Corporation NLimber

Denomination sociale des sociiltils qui fusionnent Numero de. la societe en Ontario

INTERACTIVE CORP. 1365056 December 9, 1999
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Form 4

BUSiness
Corporations

Act

Fonnule 4

Lol sur les
soct6t6s par

actions

6. Restrictions, if any, on business the 
carry on or on powers the corporation may exercise:

None

Limites, s il y a lieu, imposees aux activites commercia/as
ou aux pouvoirs de la societe:

7. The , s il y a lieu, d' actions que

that the corporation is authorized to issue: . la societe est autorisee a. emettre : 

The Corporation is authorized to issue an unlimited number of common shares and an
unlimited number of preference shares. 

. .

SoItDoca" 3.
WOfdproceaor 1med8ce

Sot'd)oca 1:8 reg_ered tr8de
mark of StyIeU. CorpOmtJon.
TOICK1UJ. 

oeCA Fotm 4 1/1998



8. Rights, privileges, restrictions and conditions (if any) Droits, privileges, restrictions et conditions, s il y a lieu

attaching to each class of shares and directors actions at pouvoirs des
authority with respect to any class of shares which actions qui

may be issued in series: . . paut 

CoinInon Shares

Form 4
Buslnass

Corporations
ACt

Formula 4

Lol sur las
socletes par

. actions

The holders of the , among other things:

(i) to one vote per common share at all meetings of shareholders , . eXCept 
at which only holders of a specified class of shares are entitled to vote; and

subject to the rights , privileges , restricti~ns and conditions attaching to any
. other class of shares of the Corporation . to receive 
the Corporation on dissolution. 

(ii)

Preference Shares

. The , as a class , have attached to them the following:

. (i)

.. ~.

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 endQrsement 
amendment in respect of them, the di:i"ectors .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 andlor conversion
prices and terms and conditions of . redemption,. purchase andlor conversion, and
anysiriking fund . or 

(ii) 

, . 

dividends and the distribution of assets or return of capital in the event of
liquidation, dissolution or winding up of the COIporation, whether voluntary or
involuntary, or any other return of capital or distrib~tion of the 
Corporation among its shareholders. for the purpose 
tank on a parity with preference 

. preference over the common shares and over any other shares of the
Corporation ranking junior to the 
any series may also be given such other pr~ferences, 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 . (b)(i); 

(ill) . if dividends or amounts payable on the return of capital in
. respect of a series .of preference shares are not paid in full, all series of
preference sbares shall participate ratably in respect of such dividends and~rnm~~; 
the preference shares of any series may be made convertible 
shares; and

unless the directors otheIWise detelmine in. the articles of amendment
designating a series , the holder of each share of a series of preference shares
shall be entitled to one vote at a meeting of 



Form 4

Business
Corporations

Act

Formule 4
Lol. sur les
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9. The issue, transfer or ownership of 
restricted and the restrictions (if any) are asfollows:

N/A

~emission, le transfert oula propriete d'actions~' est pas
restreint. Les restrictions, s il y a lieu, sont (es suivantes :

10...

10. . Other provisions, if any: Autres . dispositions, s jJ y a 

(a) . 
" directors by the Business Corporations 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: "

. . . .

(i)

(ii)

borrow money on the credit of the Corporation;

issue , sen. or pledge debt obligations (including bonds; .debentures~ notes
or other similar obligations , secured or unsecured) of the Corporation;and .

(ill) charge, mortgage, hypothecate or. pledge all or any 
owned or subsequently acquired real or personal, movable or .
immovable, property of the Corporation, including book debts, rights
powers , franchises and undertaking, to secure any debt 
any money borrowed, or o~erdebt or liability of the 

(b) Subject to the Business Corporations Act theboaro of directors may from time to time
. delegate to such one 
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 

Document 
BIGIoe, C...lelo 8 GrBYdmr.

.&msIeJs 8 So/icit4n
T""""o, 0ntariD.

11. The statements required by subsection 178 

the Business Corporations Act are attached as
Schedule 'K: 

12. A copy of the amalgamation agreement or
directors resolutions (as the case may be) is/are
attached as Schedule "

: " 

Leis declarations exigees aUx termes du paragraphe
178 (2) de la Loi sur les 

rannexe 1\:

. Une copie de la convention de fusion ou les resolutions
, desadministrateurs (selon annexeB~ 
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. .

These articles are signed in duplicate.

Names of the amaIgamating corporations and
signatures and descriptions of office of their properofficers. 

Les presents statuts sont signes en double exemplair'e.

Denomination sociale des societes qui fusionnent
signature et fonction de leurs dirigeants regulierementdesigm3s. '

Name: . .

. . 

. Title:. President

. Document pr.".,-e4 by
BI4U, c...e!. 8 Gn.ydqr&

BON'iotert 
ToroII/4 

SoftDoca8 3J1
WOfdPfDG888Ol' 



SCHEDULE" A"

STATEMENT OF DIRECTOR OR OFFICER OF

. ASI INTERNET INC.

1. I , Paul C.M. . Roberts , am the President of ASI INTERNET INC. (the
Corporation ), one of the 

to which this statement is attached. 

. .

2. of the 
Corporation and having made such inQlliiies and investigations as are necessary to enable me
to.make this statement; I hereby state 

(a) the Corporation is and the amalgamated corporation will be able to pay its
liabilities as they become due; 

(b) the realizable value of the assets of the amalgamated corporation will not be
less thaIi the aggregate of its liabilities and stated capital of all classes; . and

(c) no creditor will be prejudiced by the amalgamation. 

DATED: December 9, 1999



SCHEDULE "

STATEMENT OF DIRECTOROR OFFICER OF

. -

HIP IN1'ERACTIVE CQRP.

1. , am the Executive Vice-President of HIP INTERACTIVE
CORP. (the "Corporation ); one of the amalgamating corporations listed in the Artic1esof
Amalgamation to which this statement is attached.

. .

2. of the books and records of the

. Corporation 
t~ make this statement, I hereby state that there are reasonable 

(a) the Corporation is and the amaJ.gamated corporation will be able to 

liabilities as they become due; .

(b) the realizable value of the assets of the amalgamated corporation. will not be
less than the aggregate of its liabilities and stated capital of all 

(c) no creditor will be prejudiced by the 

DATED: December 9; 1999

KOF\00099997\09~\1096467S.

~ "



SCHEDULE ' 'B''

AMALGAMATION AGREEMENT

THIS AMALGAMATION AGREEMENT made as , 1999.

BETWEEN:

ASI INTERNET INC., a corporation incorporated under
. the laws of the Province of Ontario, 

CAS!'')

.~ and 

HIP INTERACTIVE CORP~, a corporation incorporated
under the laws of the Province of Ontario

("Hip

. . 

Business Corporations Act

(Ontario), as amended, applies; .

. .

AND WHEREASASI is authqrized to issue an 
which 4,122,O~4common shar~ 

. . ANDWHEREAS Hip is authorized to issue anunlimited number of 
30,329,938 common shares ar~ presently issued and outStanding;

. AND WHEREAS the parties hereto, Business

CorporationsAct(Ontario), as amended, have agreed to amalgamate upon the terms and conditions 

hereunder.

' NOW THEREFORE THIS AGREEMENT WITNESSETH as follows:1. Definitions. In this Agreement, unless there is something 
inconsistent therewith, the following terms shan have the following meaning:

Amalgamat~ng Corporations" means ASI and Hip;

Amalgamation Agreement" or "Agreement" means 

Act" means the. Business Corporations Act (Ontario), . as 

Corporation" means the corporation continuing from the 
Amalgamating Corporations; and .



Effective Date" means the date setout on the 
appointed under the Act on the Articles of Amalgamation giving effect to the ama Igamation
herein provided, for. .

. . 

2. AQreement to Amalqamate The Amalgamating 

amalgamate as of the Effective Date under the provisions of the 
Act and to continue as one corporation

upon the terms and conditions herein set out. .

.3. Name of Corporation. The 

4~ . Reqistered Office. The registered office of the Corporation shall be 
in the Province of Ontario. The address 
Str:eet West, Toronto, Ontario, M6J lC9. 

Business and Powers. There shall be no restrictions on the business that the Corporation
. maycariy on or on the powers that the Corporation may 

Authorized Capital. The authorized capital of the 'Corporation shall consist of:

(a) an unlimited number of common shares, the holders of which are entitled, among other.

. things:

(ii)

(Hi)

. . to one vote per common share at all meetings of shareholders, except meetings at .
which only holders of a specified. class of shares are 

subject to the rights, privileges, restrictions 
Class of. shares of , to receive the 
Corporation on dissolution; and

(b) an unlimited number of preference shares following: 
(i) .

(H)

the preference shares may from time to time be 
subject to the following and subject to the sending 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 
issue the number of shares that is to comprise 
rigl1ts, privileges, restrictions and conditions attaching to each series of preference
shares including, without limiting the 
amount of dividends or the method of calculating dividends, the dates of payment,
the redemption, p~rchaseand/or conversion 
redemption, purchase and/or conversion, and any 

the preference shares of each series shall, with respect to the payment of dividends

and the distribution of 
dissolution or winding up of the Corporation, whether voluntary or involuntary, or
any other return of capital or distribution of the assets of the 
its shareholders for the purpose of winding up its 
preference shares of every other series and be entitled to 
common shares and over any other shares ofthe Corporation 



. .- .

preference shares. The preference shares of any series may also be given such
. other prefereoces, not inconsistent with these articles, over the common.shares and
any other shares of 
be fixed in accordance with clause (b)(i); 

. (Hi) . if 
of a series of preference shares are not paid in full , all series of preference shares
shallpaiticipate ratably in respect of ~uch 

. ~

(iv) . 
. and

. (v) . unless the directors otherwise determine in the articles of amendment designating
. a series; the holder of each share of a series of preference shares 
to one vote at a meeting of shareholders. 7. Directors. The board of 

directorsanda 
provisions of the Act, to determi ne the number of directors of 

" to be 

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 
direct()rs alid the first directors of the Corporation are as follows: 

Name and Municipalitv of Residence Resident Canadian.

. Morey Chaplick
93 Ardwold Gate

. Toronto, Ontario
MSR 2W1

Yes

David M. 

76 Lonsdale Road
Toronto, Ontario
M4V 1 WS

Yes

Anthony M. Cosentino
Sapling Court

. Toronto, Ontario
M9C 1K9

Yes

~. ,:

Rubin Osten
466 Spadina Road
Toronto, Ontario

MSP2W4

. Yes

YesThomas A. Fenton
. 1526 Royal Oaks Road
. Mississauga, Ontario
LSH3R8
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Andrew Rivkin
42 Lonsdale Road

. Toronto, Ontario
M4W lW5

Yes.

Such first directors shall hold office until the first annual meeting of the Corporation or until
their successors are elected or appointed, subject to s by-laws. 

~ 8. By-laws. The by-laws of the Corporation shall be the by-laws of Hip.

Conversion of Shares

The authorized but unissued shares and the issued shares in the capital Of each of the
. Amalgamating Corporationsshall be 

and. outstanding common shares of the Corporation as 

(a) the issued and outstanding common shares of psI shall be converted into common shares
of the Corporation on the basis of 1.7075 common s~ares of AS! for one common share of .
the Corporation; and

" .

(b) the issued and outstanding common shares of Hip shall be converted into common shares
of the Corporation on the basis of one common share of Hip for one .common share of the

Corporation; 
provided that, if any such share conversion results in a fractional share being issuable, no fractional shares
oft~e 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 

After filing Articles of Amalgamation in . Agreement .and the. issue of a

Certificate of Amalgamation in respect thereof, the shareholders OfASI and Hip when 
. 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. .

. .

10.
Corporation.

Transfer of Shares. There shall 

11.

(a) Without in any wciylimiting the powers conferred upon the Corporation 
the Act, or any successor statute, the board of directors may from time to time, in such
amounts and Qn such terms as . it deems 

(i) . 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) 
(ii) .

(iii) charge, rriortgage, hypothecate or pledge all or any of the currently owned or
subsequently acquired real or personal , movable or immovable, property of the
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(b).

Corporation , including book debts, rights, powers, franchises 
secure any debt obligations or any money borrowed, or other debt or liability of the

Corporation. - .
Subject to the Act, the board of directors may. from time to time delegate to such one 

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. . 

12. Deliverv of Articles Upon the shareholders of the Amalgamating 

respectively adopting this Agreement in accordance with the of the Act and subject to

" paragraph 15 hereof, Articles of Amalgamation in. the prescribed fQrm shall be filed 
appointed under the Act .

13.

(a) .

(b)

(c)

(d)

(e)

(f)

(g)

Amalqamation Upon the Effective Date:

the Amalgamating Corporations are amalgamated ancrcontinued as one corporation. 
the terms and conditions prescribed in the Amalgamation Agreement; .

theproperty of each of the Amalgamating Corporations continues to bethe property 
of the

Corporation;

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

Corporations; 
any inter-company debt between the Amalgamating Corporations shall be extinguished;

any existing calise of action, claim or liability to prosecution is unaffected; .

a civil , criminal or administrative action or proceeding pending by or against any of the
Amalgamating Corporations may be gainst the

Corporation;

. .

(h)

a conviction against, or ruling, order or judgment in favour of or against, any.of the

Amalgamating Corporations may be enforced by or against the Corporation; and. 

the Articles of Amalgamation. are deemed to of Incorporation of the

. Corporation .and the Certificate of Amalgamation is deemed to .Certificate of Incorporation

of the Corporation. .

. .

. 15. Termination At any time .before the Effective Date, this Amalgamation Agreement may

be terminated by the directors of either of theAmalgamating Corporations, 
of this Amalgamation Agreement by the shareholders 

of either of the Amalgamating Corporations.
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IN WITNESS WHEREOF this Agreement has been executed by the parties hereto as of
the date and year first above written. .

ASI INTERNET INC,

HIP INTERACTIVE CORP,

. ,

BY:

. .

Ichacl J. 

. .

Executive Vice-President
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