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07121 (0W/3003)

ARTICLES OF AMALGAMATION
STATUTS DE FUSION
1. The name of the amalgamated corporation is: (Set out in BLOCK CAPITAL LETTERS)
Dénomination sociale de la société issue de la fusion (écrire en LETTRES MAJUSCULES SEULEME

PARILIAY ENTE R|T|AI (NM[E |NT 1 [N|C

2. The address of the registered office is:
Adresse du siége socis/ ; i . .
150 Randali Street :
(Street & Number or R.R. Number & if Multi-Office Building give Room No.)
{Rus et numéro, ou numéro de-la R.R. et, s s'agit d'un édifice & bureaux, numéro du bureat) - -

Ontario |L- {6 7 |1 [P |4

Oakville . .
{Name of Municipality or Post Office) (Postal Code
(Nom de Ia municipalité ou du bureau de poste) Code postal)

3. Number of directors is/are: or  minimurh and maximum number of directors is/are:
Nombre d'administrateurs : ou  nombres minimum ef meximum d’sdministrateurs :
Number or minimum . and _ maxmum ’
Nombre ou (minimum . & _  meximum

L ] [+ T w ]

4. The director(s) is/are;

Administrateur(s) : o
First name, middle names Address for service, giving Street & No. of R.R. No.,  Resident Canadian
and sumame Municipality, Province, Country and Postal Code " State "Yes' o No'
Prénom, autres prénoms et nom | Domiclie élu, y compris la rue et le-numéro ou je Résident canadien
de famille numéro de la R.R., le nom de la municipakité, la OuilNon -
province, le psys i le cods postal
Anthony De Werth 150 Randall Street, Oakville, Ontario, L6J 1P4, Yes
Canada
Scott F. White 150 Randall Street, Oakville, Ontario, L6J 1P4, Yes
Canad .
Ted Colivas 150 Randall Street, Oakville, Ontario, L6J 1P4, Yes
Canada 1.
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Name of Director

Perry Malone

Michael Aymong

Address for service

150 Randall Street, Oakville,
Ontario, L6J 1P4, Canada

_ 150 Randall Street, Oakville,

Ontario, L6J 1P4, Canada

1A,

Resident Canadian State
Yes

Yes
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5. CheckAorB -
CocherAguB
[:] A) The amalgamation agreement has been duly adopted by the sharehoiders of each of the amaigamating
corporations as required by subsection 176 (4) of the Business Corporations Act on the date set out
below.

A) Les actionnaires de chaque sociéts qui fusionnne ont ddment adopté la convention de fusion
conformément au paragraphe 176(4) de la Lot sur les sociétés par actions & Ja date mentionnée
ci-dassous.

or
o

B) The amalgamation has besn approved by the directors of each amélgamating corporation by a resolution
as required by section 177 of the Business Corporations Act on the date set out below. )

B) Les administrateurs de chaque soclété qui fusionne ont approuv& la fusion par voie de résolution
conformément & l'article 177 de la Lol sur les sociétés par actions & /a dafe mentionnée ci-<dessous.

The articles of amalgamation in substance contain the provisions of the articles of continuance of
Les statuts de fusion reprennent essentiellement les dispositions des statuts constitutifs de

dot com Entertainment Group, Inc.
and are more particularly set out in these articles.
ot sont énoncés textucllement aux présents stafuts.

Names of amalgamating corporations Ontario Corporation Number Date. of Adoption/Approval
Dénomination socigle des soclétés Numéro de la société en Ontario Date d'adoption ou d'approbation
qul fusionnent : Year/année Month/mola Day/Jour
dot com Entertainment Group, Inc. | 1635815 2004/11/29
dot com Management Ltd. 1405537 2004/11/29
DCEG Inc. 2019195 2004/11/29
Parlay Entertainment Inc. 2026853 : 2004/11/29
Precyse Corporation 1210063 . 2004/11/29
07121 (D3D03)
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6. Restrictions, if any, on business the corboration may carry on or on powers the corporation may exercise.
Limites, sl y a lleu, imposées aux activités commerciales ou aux pouvolrs de la société.

None.

7. ‘The classes and any maximuim number of sharés thet the corporation Is authorized to issue:
Catégories et nombre meximal, sl y a lieu, d'actions que la soclété est autorisée & émetire :

50,000,000 common shares,

07421 (03/3003)
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) :

8. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares and directors
authority with respect to any ciass of shares which may be issued in serles:
Drolts, priviléges, restrictions et conditions, s'l y a lieu, rattachés a chaque catégorie d'actions et pouvoirs
des administrateurs relatifs & chaque catégorie d'actions qui peut 8tre émise en série ;.

None.

07421 (03/3003)
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07121 (03/3003)

. e

9, The issus, transfer or ownership of shares isfis not restricted and the restrictions (If any) are a‘s_follows:
L'émission, fe transfert ou la propriété d'actions estin'est pas restreint, Les restrictions, s'il y a lieu, sont les
suivarites ;

None.

10. Other provisions, (if any):
Avutres dispositions, s'il y a lieu:

None.

11. The statements required by subsection 178(2) of the Business Corparations Act ere atiached as Schedula A",

Les déclarations exigées aux termes du paragraphe 178(2) de ja Loi sur les soclétés par actions constituent .
Fannexe A.

" 12, Acopy of the amalgamation agreement or directors' resolutions (as the case may be) is/are attached as Schedule "B".

Une copie de la convention de fusion ou les résolutions des administrateurs (selon fe cas) constitue(nt) lannexe B,
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These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire,

désignés,

dot com Entgrifthment Group, Inc.

r—

By:

Nange: SCott F, White
Title” President & Director

dot com Mpriagemept Ltd.

By:

Namgf ScottF. White
Title: dent & Director

Parlay Enterjaiffment

c.
By: /\'

" Name: Scptt FJWhite
Title: Prefidpdt & Director

Names of the amalgamating corporations and signatures and descriptions of office of their proper officers.
Dénomination socigle des sociélés qui fusionnent, signature et fonction de leurs dirigeants régulidrement

Precyse Corpo

By:

Nam¢: F. White
Title:™¥t€-President & Director

DCEG Inc.
By:
Name:{ Scott¥. White .
Title: i ting Officer & Director
PATENT
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Schedule “A” to the

Articles of Amalgamation of

dot com Entertainment Group, Inc.,
DCEG Inc.,

dot com Management Ltd.,

Parlay Entertainment Inc. and
Precyse Corporation

' STATEMENT OF A DIRECTOR OF

DOT COM ENTERTAINMENT GROUP, INC.
DCEG INC.
DOT COM MANAGEMENT LTD.
PARLAY ENTERTAINMENT INC,
PRECYSE CORPORATION

PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT
I, Scott F. White, of the City of Oakville, in the Province of Ontario, state that:

L. this Statement is made pursuant to subsection 178(2) of the Business Corporations Act (Ontano)
(the “Act™); '
2. 1 am a director of each of dot com Entertainment Group, Inc., DCEG Inc,, dot com Management

Ltd., Parlay Entertainment Inc. and Precyse Corporation (the “Amalgamating Corporations™), and as such
have knowledge of their affairs;

3. I have conducted such examinations of the books and records of the Amalgamating Cofporations,
and have made such enquiries and investigations as aré necessary to enable me to make this Statement;

4, There are reasonable grounds for believing that:

(a) 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;

) 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; and

{c) there are reasonable grounds for believing that no creditor of any of the Amalgamatmg
Corporations will be prejudiced by the amalgamation.

This Statement is made on thea??d, day of November, 2004,

%ou F. White, director of

dot com Entertainment Group, Inc.,

DCEG Inc., dot com Management Ltd.,

Parlay Entertainment Inc. and Precyse Corporation
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' B Schedule “B” to the

Articles of Amalgamation of

dot com Entertainment Group, Inc.,

-DCEG Inc.,

dot com Management Ltd.,

. Parlay Entertainment Inc. and

RESOLUTION OF THE BOARD OF DIRECTORS recyse “orporation
OF '

DOT COM ENTERTAINMENT GROUP, INC, -

AMALGAMATION

WHEREAS the Corpora’non has decided to amalgamate w:th Precyse
Corporation, DCEG Inc., dot com Management Ltd. and Parlay Entertainment Inc.,
pursuant to subsection 177(1) of the Business Corporations Act (Ontario) (“OBCA?”).

RESOLVED that

1. the amalgamation of the Corporation with Precyse Corporation, DCEG
~ Inc., dot com Management Ltd. and Parlay Entertainment Inc, pursnant to
Scct:on 177(1) of the OBCA is hereby approved;

2. upon the endorsement of the Director appointed under the OBCA of a.
certificate on the articles of amalgamation all the shares in the capital of
Precyse Corporation, DCEG Inc., dot com Management Ltd. and Parlay
Entertainment Inc. shall be cancelled without any repayment of capltal in
respect thereof;

3. the articles of amalgamation shall be the same as the articles of the
. Corporation except that the name of the amalgamated corporation sha.ll be
Parlay Entertainment Inc.;

4, the by-laws of the amalgamated corpora'aon shall be the same as the by-
laws of the Corporation; g

5. mo secunuee shall be issued and mo assets shall be distributed by the
amalgamated corporation in connection with the amalgamation; .

6. any director or officer of the Corporation is authorized to do whatever is,
in such person’s opinion, necessary or desirable to give effect to the
amalgamation referred in this resolution, including the execution and
delivery of any other documents or agreements, whether under the seal of
the Corporation or otherwise. Such authorization is in addition to_any
authority granted by any other resolution or by-law of the Corporation -
~ necessary or advisable in order to give effect to the amalgamation; and
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7. the delivery of a copy of the resolutions to the Corporation by facsimile or
other electronic transmission: which shows the signatures to these
resolutions by one or more of the directors shall, for all purposes,
constitute evidence of the signing of such resolutions by those dn-cctors S0
executmg

The undersigned, being all the dlrectors of the Corporation, sign’ the foregomg
resolution in accordance with the prov:sxons of the OBCA.

DATED the " day of November, 2004.
Q4

ANTHONY DE WERTH

 MICHAEL AYMONG
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REEL: 020462 FRAME: 0899



® ®

. Név. 22 D4 02:39p " Tony de Ue'rth' 561 221 7613 p.5

-2

71 the delivery of a copy of the resolutions to the Corporation by facsimile or

other electronic transmission which shows the signatures to these

resolutions by onc or more of the directors shall, for all purposes,

constitute evidence of the signing of such resolutions by those directors 8o

v The undersigned, being all the directors of the Corporation, sign the foregoing.
resolution in accordance with the provisions of the OBCA.. LT

DATED the |V day of November, 2004,

QA

SCOTTF, WHITE

PERRY MAL!

- MICHAEL AYMONG

PATENT
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2. -

% the delivery.of a copy of the resolutions to the Corporation by facsimile or
other electronic transmission which shows the signatures to these
resolutions by one or more of the directors shall, for all purposes,
constitute evidence of the signing of such resolutions by those directors so
executing.

The undersigned, being all the directors of the Corporauon, sign the foregoing
resolution in accordance with the provisions of the OBCA.

DA’ITD the %{:‘t day of November, 2004,

SCOTT F. WHITE _

PERRY MALONE

TED COLIVAS

. ANTHONY DE WERTH

MICHAEL AYMONG — —
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REEL: 020462 FRAME: 0901



Part 2 of Schedule “B” to the
Articles of Amalgamation of

dot com Entertainment Group, Inc.,
DCEG Inc,,

: dot com Managernent Ltd.,
RESOLUTION OF THE BOARD OF DIRECTORS Parlay Entertainment Inc. ‘“‘d
Precyse Corporation

OF
DCEG Inc.

AMALGAMATION

WHEREAS DCEG Inc. (the “Corporation”) is a wholly-owned subsidiary
of dot com Entertainment Group, Inc.

AND WHEREAS the Corporation, Parlay Entertainment Inc., dot com
Management Ltd. and Precyse Corporation have decided to amalgamate with dot com
Entertainment Group, Inc., pursuant to subsection 177(1) of the Business Corporations
Act (Ontario) (“the OBCA™); '

'RESOLVED that:

1. the amalgamation of the Corporation with dot com Entertainment Group,
Inc., Parlay Entertainment Inc., dot com Management Ltd. and Precyse
Corporation under s. 177(1) of the OBCA is hereby approved;

2. effective upon the endorsement of the Director appointed under the OBCA
of a certificate on the articles of amalgamation pursuant to subsection
178(4) of the OBCA, all shares of the Cormporation shall be cancelled
without any repayment of capital in respect thereof;

3. the articles of amalgamation shall be the same as the articles the name of
* dot com Entertainment Group, Imc. except that the name of the
amalgamated corporation shall be Parlay Entertainment Inc.;

4, the by-laws of the amalgamatéd corporation shall be the same as the by-
laws of dot com Entertainment Group, Inc.;

5. no securities be issued and no assets be distributed by the amalgamated
corporation in connection with the amalgamation; '

6. any director or officer of the Corporation is authorized to do whatever is,
in such person’s opinion, necessary or desirable to give effect to the
amalgamation referred in this resolution, including the execution and .
delivery of any other documents or agreements, whether under the seal of
the Corporation or otherwise. Such authorization is in addition to any
authority granted by any other resolution or by-law of the Corporation
necessary or advisable in order to give effect to the amalgamation; and
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7. that the delivery of a copy of the resolutions to the Corporation by
facsimile or other electronic transmission which shows the signatures to

these resolutions by one or more of the directors shall, for all purposes,

constitute evidence of the signing of such resolutions by those directors so
executing. .

The undemgned being all the directors of the Corporation, s:gn the
foregoing resolution in accordance with the provisions of the OBCA.

.
DATED m? day of November, 2004.

A

DAVID CALLANDER
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Part 3 of Schedule “B” to the

Articles of Amalgamation of
dot com Entmmnmnnt Group, Inc.,-
.DCEG Inc.,
™ dot com Ma_mgemcm 1.,
RES OLU’@ OF THE DIRECTOR < Psray Entersioment Inc.and
. Precyse Corporation
OF '
DOT COM MANAGEMENT LTD.

AMATGAMATION

WHEREAS dot com Management Ltd. (the “Corporation”) is a wholly-
owned subsidiary of Precyse Corporation.;

AND WHEREAS the Corporation, DCEG Inc., Parlay Entertainment Inc.
and Precyse Corporation have decided to amalgamate with dot com Entertainment Group,
Inc., pursuant to subsection 177(1) of the Business Corporations Act (Ontario) (the -
“OBCA”); :

RESOLVED that:

1. the amalgamation of the Corporation with dot com Entertainment Group,
Inc., DCEG Inc, Parlay Entertainment Inc. and Precyze Coxporatxon,
under s. 177(1) of the OBCA is hereby approved;

2. effective upon the endorsement of the Director appointed under the OBCA
of a certificate of amalgamation pursvant to subsection 178(4) of the
OBCA all shares of the Corporation shall be cancelled without any
repayment of capital in respect thereof, -

3. the articles of Amalgamation shall be the same as the articles of dot com
. Entertainment Group, Inc. except that the name of the amalgamated
corporation shall be Parlay Entertainment Inc.; '

4, the by-laws of the amalgamated corporation shall be the same as the by-
laws of dot com Entertainment Group, Inc.;’

5. o securities be issued and no assets be distributed by the amalgamated
corporation in connection with the amalgamation; e

6. any director or officer of the Corporation is authorized to do whatever is,
in such person’s opinion, necessary. or desirable to give effect to the
amalgamation referred in this resolution, including the execution and
delivery of any other documents or agreements, whether under the seal of
the Corporation or otherwise, Such authorization is in addition to any
authority granted by any other resolution or by-law of the Corporation -

" necessary or advisable in order to give effect to the amalgamation; and
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7. that the delivery of a copy of the resolutlons to the Corporanon by
facsimile or other electronic transmission which shows the signatures to
these resolutions by one or more of the directors shall, for all purposes,

constitute evidence of ﬂae signing of such resolutions by those dxrectors g0
executmg

'Ihe undersigned, bcmg the sole director of the Corporation, mgns the
foregoing resolution in accordance with the provisions of the OBCA.

DATED the zLday of November, 2004,
<, ,

o~

SCOT{ E TE =
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REEL: 020462 FRAME: 0905



Part 4 of Schedule “B” to the

Articles of Amalgamation of
dot com Entertainment Group, Inc.,
’ DCEGInc.,
dot com Management Litd.,
- . Parlay Entertainment Inc, and
RESOLUTION OF THE DIRECTOR Precyse Corporation
OF | ' '
PARLAY ENTERTAINMENT INC.

AMALGAMATION

WHEREAS Parlay Entertainment Inc. (the “Corporation”) is a wholly- -
owned subsidiary of DCEG Inc.; .

AND WHEREAS the Corporation, DCEG Inc., dot com Manage'ment.Ltd';
and Precyse Corporation have decided to amalgamate with dot com Entertainment Group,
Inc., pursuant to subsection 177(1) of the Business Co:paratxons Act (Ontario) (the

“OBCA”),

RESOLVED that:

1. the amalgamation of the Corporation with dot com Entertainment Group,
Inc., DCEG Inc., dot com Management Ltd. and Precyse Co:porauon,
under 8. 177(1) of the OBCA is hereby approved;

2. effective upon the endor‘semexit of the Director appointed under the OBCA

" of a certificate of amalgamation pursuant to subsection 178(4) of the

OBCA all shares of the Corporation shall be cancelled without. any.
repayment of capital in respect thereof;,

3. the articles of amalgamation shall be the same as the articles of dot com '
Entertainment Group, Inc. except that the name of the amalgamated
corporation shall be Parlay Entertainment Inc.;

4. the by-laws of the amalgamated corporation shall be the same as the by-
laws of dot com Entertainment Group, Inc.; :

5. no securities be 1ssued and no assets be distributed by the amalgamated
corporation in connection with the amalgamation; .

6.. any director or officer of the Corporation is authorized to do whatever is,
in such person’s opinion, necessary or desirable to give effect to the
amalgamation referred in this resolution, including the execution and
delivery of any other documents or agreements, whether under the seal of
the Corporation or otherwise. Such authorization is in addition to any

~ authority granted by any other resolution or by-law of the Corporation
. necessary or advisable in order to give effect to the amalgamation; and
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7. that the delivery of a copy of the resolutions to the Corporation by
facsimile or other electronic transmission which shows the signatures to
these resolutions by one or more of the directors shall, for all purposes,
constitute evidence of the signing of such resolutlons by those directors so
executing.

The undersigned, being the sole director of the Corporation, sxgns the
foregoing resolution in accordance with the prowsxons of the OBCA.

DATED the %day of Nt')vember, 2004,

A

SCOTT FWTE
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Part 5 of Schedule “B” to the

Articles of Amalgamation of
dot com Entertainment Group, Inc., -.
' DCEG Inc.,
dot com Management Ltd.,
. ) Parlay Entertainment Inc, and
. ' Pr Co tio)
RESOLUTION OF THE BOARD OF DIRECTORS eyse Somporton
OF

PRECYSE CORPORATION

AMALGAMATION

WHEREAS Precyse Corporation (the “Corporation™) is a wholly-owned
subsidiary of dot com Entertainment Group, Inc. o

AND WHEREAS the Corporation, DCEG Inc., dot com Management Ltd.
and Parlay Entertainment Inc. have decided to amalgamate with dot com Entertainment
Group, Inc., pursuant to subsection 177(1) of the Business Corporations Act (Ontario)
- (the “OBCA™). .

RESOLVED that:

1. the ama]gamatlon.of the Corporation with dot com Entertainment Group,
Inc., DCEG Inc., dot com Management Ltd. and Parlay Entertamment Inc..
under s. 177(1) of the OBCA is hereby approved;

2. effective upon the endorsement of the Director appointed under the OBCA
of a certificate on the articles of amalgamation pursuant to subsection
178(4) of the. OBCA, all shares of the Corporation shall be cancelled
without any repayment of capital in respect thereof;

3. the articles of amalgamation shall be the same as the ‘arﬁcles of dot com
Entertainment Group, Inc. except that the name of the amalgamated
corporation shall be Parlay Entertainment Inc.;

4, the by-laws of the amalgamated co:pora'aon shall be thc same as the by-
laws of dot com Entertainment Group, Inc.;

5. no securities be issued and no assets be distributed by thc amalgamated' :
corporahon in connection with the amalgamation;

6. ~ any director or officer of the Corporation is authorized to do whatever is,
in such person’s opinion, necessary or desirable to give effect to the
amalgamation referred in this resolution, including the execution and
delivery of any other documents or agreements, whether under the seal of -
the Corporation or otherwise. Such authorization is in addition to any
authority granted by any other resolution er by-law of the Corporation
necessary or advisable in order to give effect to the amalgamation; and
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7. the delivery of a copy of the resolutions to the Corporation by facsimile or
other electronic transmission which shows the signatures to these
resolutions by one or more of the directors shall, for all purposes,
constitute evidence of the signing of such resolutions by those directors so
executing. '

The undersigned, being all the directors of the Corporanon, S1gn the
foregoing resolution in accordance with the provisions of the OBCA.

DATED ¥ day of November, 2004
SCOTTF WBIE

3 PERRWAL ; | )

DAVID CALLANDER
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