
 TOTALLY HIP TECHNOLOGIES INC. 
501 – 905 West Pender Street 

Vancouver, B.C. Canada,  V6C 1L6 
 Telephone: (604) 685-6525 
 
 INFORMATION CIRCULAR
 
INFORMATION PROVIDED AS AT FEBRUARY 24, 2005 FOR THE ANNUAL AND SPECIAL GENERAL MEETING OF 
SHAREHOLDERS TO BE HELD ON MARCH 31, 2005. 
 
This Information Circular is furnished in connection with the solicitation of proxies by management of Totally Hip Technologies Inc. (the 
“Company”) for use at the Annual and Special General Meeting of Shareholders to be held on March 31, 2005 and any adjournment 
thereof at the time and place and for the purposes set forth in the Notice of Meeting. 
 
The cost of this solicitation will be borne by the Company.  In addition to the solicitation of proxies by mail, Directors, officers and some 
regular employees may solicit personally, but will not receive compensation for so doing. 
 
These securityholder materials (including this information circular, notice, audited financial statements for the years ended September 30, 
2004, MD&A, proxy/request for voting instructions form, return card and return envelope) are being sent to both registered and non-
registered owners of the securities.  If you are a non-registered owner, and the Company or its agent has sent these materials directly to you, 
your name and address and information about your holdings of securities, have been obtained in accordance with applicable securities 
regulatory requirements from the intermediary holding on your behalf.   
 
By choosing to send these materials to you directly, the Company (and not the intermediary holding on your behalf) has assumed 
responsibility for (i) delivering these materials to you, and (ii) executing your proper voting instructions.  Please return your voting 
instructions to the Company (by mail at 501 – 905 West Pender Street, Vancouver, British Columbia, Canada  V6C 1L6, or by 
fascimile at (604) 669-5886) as specified in the request for voting instructions.   
 
APPOINTMENT AND REVOCATION OF PROXIES
 
THE PERSONS NAMED IN THE ACCOMPANYING FORM OF PROXY ARE DIRECTORS OF THE COMPANY.  A 
SHAREHOLDER DESIRING TO APPOINT SOME OTHER PERSON (WHO NEED NOT BE A SHAREHOLDER) TO 
REPRESENT HIM AT THE MEETING MAY DO SO, EITHER BY STRIKING OUT THE PRINTED NAMES AND INSERTING 
THE DESIRED PERSON'S NAME IN THE BLANK SPACE PROVIDED IN THE FORM OF PROXY OR BY COMPLETING 
ANOTHER PROPER FORM OF PROXY AND IN EITHER CASE DELIVERING THE COMPLETED PROXY TO THE 
REGISTERED OFFICE OF THE COMPANY AT 501- 905 WEST PENDER STREET, VANCOUVER, BRITISH COLUMBIA, V6C 
1L6, NOT LESS THAN FORTY-EIGHT (48) HOURS (EXCLUDING SATURDAYS, SUNDAYS AND HOLIDAYS) BEFORE THE 
TIME OF THE MEETING. 
 
A Shareholder who has given a Proxy may revoke it by an instrument in writing delivered to the said registered office of the Company at 
any time up to and including the last business day preceding the day of the Meeting, or any adjournment thereof, or to the Chairman of the 
Meeting, or in any manner provided by law. 
 
VOTING OF PROXIES
 
The securities represented by the Proxy will be voted or withheld from voting in accordance with the instructions of the Shareholder on 
any ballot that may be called for, and if the Shareholder specifies a choice with respect to any matter to be acted upon, the securities shall 
be voted accordingly.  The Form of Proxy confers authority upon the named proxyholder with respect to matters identified in the 
accompanying Notice of Meeting. 
 
IF A CHOICE WITH RESPECT TO SUCH MATTERS IS NOT SPECIFIED, IT IS INTENDED THAT THE PERSON DESIGNATED 
BY MANAGEMENT IN THE FORM OF PROXY WILL VOTE THE SECURITIES REPRESENTED BY THE PROXY IN FAVOUR 
OF EACH MATTER IDENTIFIED IN THE PROXY AND FOR THE NOMINEES OF MANAGEMENT FOR DIRECTORS AND 
AUDITOR.  AN ALTERNATE PROXYHOLDER HAS DISCRETION TO VOTE THE SHARES AS HE OR SHE CHOOSES.  
 
The Proxy confers discretionary authority upon the named proxyholder with respect to amendments to or variations in matters identified 
in the accompanying Notice of Meeting and other matters which may properly come before the Meeting. 
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VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
 
The Voting securities of the Company consist of common shares without par value.  February 24, 2005 has been fixed in advance by the 
Directors as the record date for the purposes of determining those Shareholders entitled to receive notice of, and to vote at, the Meeting.  
As at the record date, 12,860,398 common shares without par value were issued and outstanding, each such share carrying the right to one 
(1) vote at the Meeting. 
 
To the knowledge of the Directors and Senior Officers of the Company, there are no persons who beneficially own, directly or indirectly, 
or exercise control or direction over, voting securities carrying more than 10% of the voting rights attached to the voting securities of the 
Company: 
 
ELECTION OF DIRECTORS
 
At the last Annual General Meeting of Shareholders, the number for which positions exist on the Company’s Board had been fixed at 
five. 
 
The persons named in the following table are management’s nominees to the Board.  Each Director elected will hold office until the next 
Annual General Meeting unless his office is earlier vacated in accordance with the Articles of the Company and the Business 
Corporations Act or unless he or she becomes disqualified to act as a Director. 
 

NAME AND ADDRESS OF NOMINEE 
AND PRESENT POSITION WITH 
THE COMPANY PRINCIPAL OCCUPATION 

PERIOD SERVED AS 
DIRECTOR 

APPROXIMATE 
NUMBER OF VOTING 
SECURITIES1

David Dicaire  
Coquitlam, BC, Canada 
President, CEO, CFO and Director 

President, CEO and Chairman of the 
Company since September 6, 2000; COO 
and GM of the Company since March 31, 
2000 

March 31, 2000 to 
date 

355,125 

Timothy Daum  
North Vancouver, BC, Canada 
Director 

President of Hybrid Creative Group September 19, 2000 to 
date 

11,470 

Michael Shaff 
La Honda, CA, USA 
Director 

President of Small Hands Inc. September 19, 2000 to 
date 

892 

James Boyce 
North Vancouver, BC, Canada 
Director  

President of Access Computer Rentals March 14, 2003 to 
date 

500,125 

Kirk Shaw 
Vancouver, BC, Canada 
Director 

President of Insight Film and Video 
Productions 

March 14, 2003 to 
date 

961,666 

 
Note 1   Voting Securities beneficially owned, directly, or indirectly, or over which control or direction is exercised. 
 
All of the proposed nominees are ordinarily resident in Canada except for Michael Shaff who is ordinarily resident in the United State of 
America. 
 
The Board of Directors has not appointed an Executive Committee. 
 
As the Company is a reporting company, the Directors of the Company are required to elect from their number an Audit Committee.   
David Dicaire, Kirk Shaw and James Boyce are the three current Directors elected by the Board of Directors of the Company to the Audit 
Committee. 
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CORPORATE CEASE TRADE ORDERS 
 
No proposed director of the Company, within the past ten years, has been a director or executive officer of a company that, while that 
person was acting in that capacity was the subject of a cease trade or similar order, or an order that denied that company access to any 
exemption under the securities legislation, for a period of more than 30 consecutive days.  
 
STATEMENT OF EXECUTIVE COMPENSATION
 
Compensation Summary 
 
David Dicaire became the President of the Company on March 14, 2003 and was the President of the Company from September 6, 2000 
until June 20, 2002 and Chief Executive Officer from September 6, 2000 until April 29, 2002.  Stephen Simpson was Chief Executive 
Officer of the Company from April 29, 2002 until March 14, 2003 and was the President of the Company from June 20, 2002 until March 
14, 2003.  The following table discloses annual salary and bonus compensation and long-term compensation received by these officers of 
the Company, the Named Executive Officers, (the “NEO”) during the financial years ended September 30, 2004, 2003 and 2002.  No 
other officer’s annual compensation during such periods exceeded $150,000.00. 
 

SUMMARY COMPENSATION TABLE 

  Annual Compensation Long-Term Compensation  

      Awards Payouts  

 
 
 

NEO 
Name and 
Principal 
Position 

(a) 

 
 
 
 
 

Year 
(b) 

 
 
 
 

Salary 
($) 
(c) 

 
 
 
 

Bonus 
($) 
(d) 

 
Other 

Annual 
Compen-

sation 
($) 
(e) 

Securities 
Under 

Options/ 
SARs 

Granted  
(#) 
(f) 

 
Restricted 
Shares or 
Restricted 

Share 
Units 
($) 
(g) 

 
 
 

LTIP 
Payouts 

($) 
(h) 

 
 

All Other 
Compen-

sation 
($) 
(i) 

David Dicaire  
President, CEO, 
and CFO  

2004 
2003 
2002 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

43,5001

60,0001 

19,7131,2 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

Stephen  
Simpson  
Former President 
and CEO  

2004 
2003 
2002 

 

Nil 
Nil 

  Nil 

Nil 
Nil 
Nil 

Nil 
12,3683 

15,0004

 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

 

Note 1 This amount represents management/administrative fees paid or accrued to Winston Ventures Corp., a British 
Columbia non-reporting company wholly owned by David Dicaire. 

Note 2 This is net of $100,287 in debt forgiven by Winston Ventures Corp., a British Columbia non-reporting company 
wholly owned by David Dicaire. 

Note 3 This amount represents consulting fees paid or accrued to Identity Management Ltd., a British Columbia non-
reporting company wholly owned by Stephen Simpson. 

Note 4 This amount represents fees paid or accrued to Identity Management Inc., a British Columbia non-reporting 
company which is partially owned and controlled by Stephen Simpson. 

Long-term Incentive Plans
 
The Company does not have a long-term incentive plan for its Directors or officers. 
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Options and Stock Appreciation Rights (“SARs”)
 
The Company intends to reserve a block of the unissued Treasury shares of the Company equal to 10% of its issued share capital from 
time to time for issuance to Directors and Key Employees with respect to options that have been granted or may be granted pursuant 
to the Company's proposed stock option plan (See "Particulars of Other Matters to be Acted Upon"). Options will be granted in order 
to provide an optionee with a form of remuneration and an incentive to act in the best interests of the Company. 
 
No options and SARs were granted to the Named Executive Officers during the most recently completed financial year.  
 
The following options and SARs were exercised by the Named Executive Officers during the most recently completed financial year 
and outstanding to the Named Executive Officers as at the Company’s most recently completed financial year end. 
 

AGGREGATED OPTIONS/ SAR EXERCISES DURING THE MOST RECENTLY COMPLETED 
FINANCIAL YEAR AND FINANCIAL YEAR-END OPTIONS/ SAR VALUES 

 
 
 
 

NEO 
Name 

 (a) 

 
 

Securities 
Acquired 

on Exercise 
(#) 
 (b) 

 
 
 

Aggregate 
Value 

Realized ($) 
 (c) 

 
Unexercised 

Options/SARs 
at FY-End (#) 
Exercisable/ 

Unexercisable
(d) 

Value of 
Unexercised in the  

Money Options/SARs 
at FY-End ($) 
Exercisable/ 

Unexercisable 
(e) 

David Dicaire  Nil N/A 22,250 (Exercisable) Nil 

 
Termination of Employment, Change in Responsibilities and Employment Contracts
 
In the financial year ended September 30, 2004 or the current financial year, the Company was not party to any employment contracts 
with its NEO and did not have any plan or arrangement in respect of compensation received or that may be received by its NEO in 
view of compensating such Officers in the event of the termination of employment (resignation, retirement, change of control) or in 
the event of a change in responsibilities following a change in control, where in respect of an Executive Officer the value of such 
compensation exceeds $100,000.00. 
 
Compensation of Directors 
 
During the most recently completed financial year, the Directors of the Company did not receive fees for attendance of board 
meetings or other cash compensation in their capacity as Directors.  The Directors may be reimbursed for actual expenses reasonably 
incurred in connection with the performance of their duties as Directors.  Directors are also eligible to receive incentive stock options 
to purchase common shares of the Company. 
 
No options and SARs were granted to the Non-Executive Directors during the most recently completed financial year. 
  
The following options and SARs were exercised by non-executive Directors during the most recently completed financial year and 
outstanding to non-executive Directors as at the Company’s most recently completed financial year end. 
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AGGREGATED OPTIONS/ SAR EXERCISES DURING THE MOST RECENTLY COMPLETED 
FINANCIAL YEAR AND FINANCIAL YEAR-END OPTIONS/ SAR VALUES 

  
Name 

(a) 

 
 
 

Securities 
Acquired 

on Exercise (#) 
(b) 

 
 

Aggregate 
Value 

Realized ($) 
(c) 

 
Unexercised 

Options/SARs 
at FY-End (#) 
Exercisable/ 

Unexercisable
(d) 

Value of 
Unexercised in the 

Money Options/SARs at 
FY-End ($) 
Exercisable/ 

Unexercisable 
(e) 

Non-executive Directors 
as a group 

Nil N/A 2,150 (Exercisable) Nil 

 
EQUITY COMPENSATION PLANS 
 
As at the end of the most recently completed financial year, the following compensation plans of the Company were in place under 
which equity securities of the Company were authorized for issuance.  [Sept 30, 2004  - I&O 12,860,398  10%=1,286,039] 
 
 Number of securities to 

be issued upon exercise 
of outstanding options, 

warrants and rights 

 
Weighted-average exercise 

price of outstanding options, 
warrants and rights 

Number of securities remaining 
available for future issuance under 

equity compensation plans (excluding 
securities reflected in column (a)) 

Plan Category (a) (b) (c) 
Equity compensation plans 
approved by securityholders 37,489 $8.00 1,248,550 

Equity compensation plans not 
approved by securityholders N/A N/A N/A 

Total 37,489 $8.00 1,248,550 
 The stock option plan is a revolving plan, which reserves a maximum of 10% of the issued shares of the Company from time 

to time.  For more particulars, see “Stock Option Plan” and “Incentive Stock Options” under the heading “Particulars of 
Matters to be Acted Upon” herein. 

  
MANAGEMENT CONTRACTS
 
The Company is a party to a Service Contract between the Company, David Dicaire, President, Director, CEO and CFO of the 
ompany and Winston Ventures Corp. (“Winston”) of 501-905 West Pender Street, Vancouver, BC  V6C 1L6, a British Columbia 
non-reporting company wholly-owned by David Dicaire.  David Dicaire and Winston are engaged to perform certain management 
services and whereby David Dicaire is engaged to perform the duties and responsibilities of such executive offices to which he may 
be appointed at a fee of $4,500 per month. 
 
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS
 
None of the Directors or Executive Officers of the Company have been indebted to the Company or its subsidiary during the financial 
year ended September 30, 2004. 
 
APPOINTMENT OF AUDITOR
 
The persons named in the enclosed Instrument of Proxy intend to vote for the re-appointment of Amisano Hanson, Chartered  
Accountants, as the Company's auditor until the next Annual General Meeting of Shareholders at a remuneration to be fixed by the 
Board of Directors.  Amisano Hanson was first appointed auditors on January 12, 2000. 
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INTEREST OF INSIDERS IN MATERIAL TRANSACTIONS
 
Matters to be acted upon
 
The Directors and Officers of the Company have an interest in the resolutions concerning the ratification of acts of Directors and 
approval of the stock option plan.  Otherwise, no Director or Senior Officer of the Company or any associate of the foregoing has any 
substantial interest, direct or indirect, by way of beneficial ownership of shares or otherwise in the matters to be acted upon at the said 
Meeting, except for any interest arising from the ownership of shares of the Company where the Shareholder will receive no extra or 
special benefit or advantage not shared on a pro rata basis by all holders of shares in the capital of the Company. 
 
MATERIAL TRANSACTIONS SINCE OCTOBER 1, 2003 
 
Private Placements 
 
Pursuant to private placement agreements dated August 1, 2003, David Dicaire, President and a Director of the Company, and GP 
Technologies Inc., a British Columbia company wholly-owned by James Boyce, a Director of the Company, purchased 355,000 units 
and 500,000 units respectively of the Company’s securities at a price of $0.10 per unit.  Each unit consists of one common share and 
one non-transferable share purchase warrant entitling the holder thereof to purchase one additional common share of the Company at 
a price of $0.12 per share by April 13, 2006. 
 
Pursuant to private placement agreements dated Dec 23, 2003, Driver’s Seat Productions Ltd., a British Columbia company wholly-
owned by Kirk Shaw, a Director of the Company, purchased 800,000 units of the Company’s securities at a price of $0.05 per unit.  
Each unit consists of one common share and one non-transferable share purchase warrant entitling the holder thereof to purchase one 
additional common share of the Company at a price of $0.10 per share by April 14, 2006. 
  
 
Other Related Party Transactions 
 
During the fiscal year ended September 30, 2004, the Company entered into certain transactions with Directors or former Directors of 
the company or companies controlled by Directors or former Directors of the Company as follows: 
 
1. The Company incurred management/administrative fees of $43,500 with Winston Ventures Corp., a British Columbia non-

reporting company wholly-owned by David Dicaire, President and a Director of the Company. 
 
2. The Company incurred salary (research and development) of $90,000 with Selwyn Wan, former Vice President of the Company 

until July 1, 2004. 
 
3. The Company incurred salary (research and development) of $90,000 with Steve Israelson, Vice President of the Company. 
 
Stock Option Plan and Incentive Stock Options 
 
The Exchange policies with respect to incentive stock options (the “Policies”) provide that listed companies may only issue incentive 
stock options pursuant to the terms of a stock option plan that has been approved by the shareholders of the Company and the Exchange.  
At the last Annual and Special General Meeting, pursuant to the Policies, management proposed and the Shareholders of the Company 
approved a rolling stock option plan which reserves a maximum of 10% of the issued shares of the Company from time to time for 
administration and grant of options under the stock option plan.  The Policies require that such a rolling plan be re-approved each year by 
the shareholders and the Exchange. 
 
Management of the Company believes that incentive stock options serve an important function in furnishing Directors, officers, 
employees and consultants (collectively the "Eligible Parties") of the Company an opportunity to invest in the Company in a simple and 
effective manner and better aligning the interests of the Eligible Parties with those of the Company and its Shareholders through 
ownership of shares in the Company.  Accordingly, at the Meeting the Shareholders will be asked to consider, and the Directors, believing 
it to be in the best interests of the Company, recommend that the shareholders re-approve, the Company's proposed stock option plan (the 
"Plan") and the allotment and reservation of sufficient common shares from treasury to provide the shares necessary for issuance upon the 
exercise from time to time of options granted pursuant to the Plan. 
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The Plan has been prepared by the Company in accordance with the policies of the Exchange and is in the form of a rolling stock option 
plan reserving for issuance upon the exercise of options granted pursuant to the Plan a maximum of 10% of the issued and outstanding 
shares of the Company at any time, less any shares required to be reserved with respect to options granted by the Company prior to the 
implementation of the Plan.  The Plan will be administered by the Board of Directors of the Company, or a committee of three Directors, 
if so appointed by the Board (the "Committee").  Subject to the provisions of the Plan, the Committee in its sole discretion will determine 
all options to be granted pursuant to the Plan, the exercise price therefore and any special terms or vesting provisions applicable thereto.  
The Committee will comply with all Exchange and other regulatory requirements in granting options and otherwise administering the 
Plan.  A summary of some of the additional provisions of the Plan follows: 
 
 (i) options granted to insiders of the Company as a total in any twelve-month period shall not exceed 10% of the issued and 

outstanding shares of the Company at the beginning of the period; 
 (ii) options granted to any one person as a total in any twelve-month period shall not exceed 5% of the issued and outstanding shares 

of the Company at the beginning of the period; 
 (iii) options granted to any one Consultant to the Company as a total in any twelve-month period shall not exceed 2% of the issued 

and outstanding shares of the Company at the beginning of the period; 
 (iv) options granted to all employees, consultants and their associates engaged in investor relations activities for the Company in 

aggregate in any twelve-month period shall not exceed 2% of the issued and outstanding shares of the Company at the 
beginning of the period; 

 (v) options granted shall be non-assignable and not transferable and shall not have a term in excess of five years; 
 (vi) the exercise price of options granted shall not be less than the closing price of the Company's shares on the last trading day less 

any discount permitted by the Exchange, but, in any event, not less than $0.10 per share; 
 (vii) all options granted shall be evidenced by written option agreements; and  
 (viii) any amendment to reduce the exercise price of options granted to insiders of the Company shall be subject to approval of the 

disinterested shareholders of the Company, the majority vote of the Shareholders other than the insiders and employees of the 
Company.  

 
Pursuant to the policies of the Exchange, the shares underlying any options granted will be restricted from trading for a period of four 
months from the date of grant of the option.  A copy of the Plan will be available at the Meeting for review by interested Shareholders. 
 
The Directors of the Company believe the Plan is in the Company's best interests and recommend that the Shareholders approve the 
Plan.  
 
Alteration of Notice of Articles and Articles 

The British Columbia Business Corporations Act (the “New Act”), which replaced the British Columbia Company Act (the “Former 
Act”), came into force on March 29, 2004. The New Act adopts many provisions similar to those contained in corporate legislation 
elsewhere in Canada.  The New Act also uses new forms and terminology; most particularly a Memorandum is now called a "Notice 
of Articles". 

The Company is a “pre-existing company” under the New Act (that is, a company in existence at the time the New Act came into 
force).  As such, the Company must do a transition rollover as the Company intends to alter its Memorandum (in order to alter its 
capital) and its Articles. 

The Company, by approval of the Board of Directors, will take or has taken steps to bring its charter documents into conformity with 
the New Act and to that end will file or has filed its Notice of Articles, which replaces the Company's "Memorandum", with the 
Registrar of Companies (British Columbia).  The Notice of Articles contains basic information of the Company including, the 
corporate name, the particulars of the directors and the authorized capital of the Company. This is the first step under the mandatory 
transition to the New Act.  

Deletion of Pre-Existing Company Provisions and Proposed Alteration of Authorized Capital 

The regulations under the New Act effectively added certain provisions, called "Pre-Existing Company Provisions" or "PCPs", to 
every company's Notice of Articles.  The PCPs provide that the number of votes required to pass a special resolution (formerly also 
referred to as a special resolution under the Former Act) or a special separate resolution is at least three-quarters of the votes cast by 
shareholders present in person or by proxy at the meeting. This is the majority that was required under the Former Act.  The New Act 
allows a special resolution to be passed by at least two-thirds of the votes cast by shareholders present in person or by proxy at the 
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meeting.  The Company proposes to amend its Notice of Articles to delete the PCPs so that the provisions of the New Act permitting a 
two-thirds majority will apply to the Company.  

If Shareholders approve this resolution, special resolutions will require a two-thirds majority vote, instead of a three-quarters majority 
vote.  Management believes that this will provide the Company with greater flexibility for future corporate activities and is consistent 
with companies in other jurisdictions.  

Additionally, as now permitted by the New Act, the Company proposes an amendment to its Notice of Articles to increase the 
Company’s authorized capital to an unlimited number of common shares without par value.  

Management believes that having unlimited authorized capital provides the Company with greater flexibility for future corporate 
activities.  This resolution must be passed by not less than three-quarters of the cast by the Shareholders present in person or by proxy 
at the Meeting. 
 
Accordingly, shareholders shall be asked to approve the following special resolutions:  
 

"RESOLVED, by special resolutions, that:  

 (a) the Notice of Articles, once filed, be altered to: 
 

(i) remove the application of the "Pre-Existing Company Provisions; and 
 
(ii) change the authorized capital to an unlimited number of common shares without par value; 

 
 (b) once this resolution has been adopted and deposited at the Company’s records office, that a Notice of Alteration of 

the Notice of Articles be filed with the Registrar of Companies; 
 
(c) any one officer or director of the Company be and is hereby authorized to execute and deliver all documents and do all 

things as in the opinion of the Board of Directors is necessary or desirable to implement these special resolutions, 
including any filings with the Registrar of Companies (British Columbia), that may be necessary to effect the 
amendment, the Board of Directors may make modifications hereto in accordance with the policies of the TSX Venture 
Exchange and the Board of Directors of the Company, may in their sole discretion and without further approval from 
the shareholders, revoke these special resolutions or postpone the implementation of these special resolutions.” 

This amendment to the Notice of Articles shall take effect immediately on the date and time the Notice of Alteration of the Notice of 
Articles is filed with the Registrar of Companies (British Columbia).  

Adoption of New Articles  

As a further step of the transition under the New Act, the Company is seeking shareholder approval of certain amendments to its 
Notice of Articles (the "Altered Notice of Articles") and approval of a new form of Articles (the "New Articles") to update its charter 
documents with respect to the New Act and incorporate certain new provisions of the New Act.  The Board of Directors recommend 
amending the Company's Notice of Articles and adopting the New Articles thereby enabling the Company to be more efficient, 
flexible and cost-effective and also rendering the Company's charter documents into consistency with charter documents of companies 
in other jurisdictions.  

Copies of the Altered Notice of Articles and the New Articles are available for viewing up to the date of the Meeting at the registered 
and records office of the Company located at 905 West Pender St. - Suite 501, Vancouver, British Columbia, and at the Meeting. 

The resolution approving the New Articles must be passed by not less than three-quarters of the votes cast by the Shareholders present 
in person or by proxy at the Meeting.  The major changes from the existing Articles reflect the deletion of the Pre-Existing Company 
Provisions and provide greater consistency with the New Act. 

The New Articles shall have effect immediately on the date and time the New Articles are deposited for filing in the Company's 
records office.  
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Accordingly, shareholders shall be asked to approve the following special resolutions: 
 

"RESOLVED, by special resolutions, that:  

(a) the Articles of the Company be altered by deleting and canceling its existing Articles and creating and adopting 
articles which contain updated provisions based on the new Business Corporations Act (British Columbia);  

(b) any one officer or director of the Company be and is hereby authorized to execute and deliver all documents and do all 
things as in the opinion of the Board of Directors is necessary or desirable to implement these special resolutions, 
including any filings with the Registrar of Companies (British Columbia), that may be necessary to effect the 
amendment, the Board of Directors may make modifications hereto in accordance with the policies of the TSX Venture 
Exchange and the Board of Directors of the Company, may in their sole discretion and without further approval from 
the shareholders, revoke these special resolutions or postpone the implementation of these special resolutions." 

Additional Information 
 
Additional information relating to the Company is available on SEDAR at www.sedar.com 
 
Financial information regarding the Company and its affairs is provided in the Company’s comparative financial statements and 
management discussion and analysis (“MD&A”) for its financial year ended September 30, 2004.  Shareholders may contact the 
Company at the address set out on the face page of this Information Circular to request copies of the Company’s financial statements 
and MD&A. 
 
MANAGEMENT KNOWS OF NO OTHER MATTERS TO COME BEFORE THE MEETING OF SHAREHOLDERS OTHER 
THAN REFERRED TO IN THE NOTICE OF MEETING.  HOWEVER, IF ANY OTHER MATTERS WHICH ARE NOT KNOWN 
TO THE MANAGEMENT OF THE COMPANY SHALL PROPERLY COME BEFORE THE SAID MEETING, THE FORM OF 
PROXY GIVEN PURSUANT TO THE SOLICITATION BY MANAGEMENT OF THE COMPANY WILL BE VOTED ON 
SUCH MATTERS IN ACCORDANCE WITH THE BEST JUDGMENT OF THE PERSONS VOTING THE PROXY. 
 
 
Dated at Vancouver, British Columbia, the 24th day of February, 2005. 
 
 
BY ORDER OF THE BOARD OF DIRECTORS 
 
TOTALLY HIP TECHNOLOGIES INC. 
 
 
“David Dicaire”  
DAVID DICAIRE  
Chief Executive Officer and Chief Financial Officer 
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