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USA Vndeo [nteractwe Corp el

Ifryou sign-and return the enclosed‘ proxy but do not specnfy how_.to vote, we wﬁl VOte your'sha'r"e's E
n: favor:of. the nominees: for-director named in_this Proxy Statement and ‘in: favor of the Other.
'posal descnbed in this. Proxy Statement:. - In the. dlscretlon of the- proxy holders the proxies
Wnll also be’ voted for or agamst such other matters as; ‘may. properly come: before the Annual-




ed. by, submlttmg anew. proXy v
y _notlfymg our Secretary in.w ng at #50 ;

er permltted by—

3% “bearing a. later 'date'and deposnting it af the "‘v; _
ce f'revocatlon,.i__’_-‘ ST

ke a proxy Non-Reglst ed _Holders who S
‘ ange for: the




roposal are: counted Abstentlons and broker. non-votes (or c )
; efcounted except for"purposes of

X f solxcltmg proxxes Proxies may be 'ohcnted on our behalf Y, " -
persbn or-by: telephone ‘email or fax, We w1ll also reimburse .
oldmg shares in-their names or i the names of their nommees_f .
‘ ( mg proxtes and proxy“ materlal 1o, the -

1 owners of such shares




a &, srgnature) vuhrch“"s;restrrcte to the nur
wned by‘ the Non chlstered Holder “but whrch i otherw _
' Ty ready srgned theaForm of , '

nstrucnons (often‘called a: fproxy )
ollow. - Typically, the proxy: authonzatlon form will;
metimes,: instead:of the oone-page: prmted form; the proxy authorlzanon form w111 i
consrs of':a regular printed : proxy form"accompanie .- of instructions’ that :
ntain$ a removable label ¢ontaining:a bar-code’ and ath nfoﬁhatio‘m -‘,In. _orgléf?'for; -the
form-of ‘proxy:to- validly: constitute: & PrOXy: & A
Holde ‘must remove. the: label from the: mstructron an _,afﬁx it to the form of proxy,
properly complete and sign. the’ form.of prox 'an'f eturn- it to” the Intermedlary or: its
*service: company\ ' ccordance w1th he mstructlons: fithe- Intermedlaryi or. its’ service ;._

- ‘. company

o ;-In erthcr case, the purpose of thls procedure is 1o permlt Non-
' "votmg of the- shares ‘that_ they beneﬁcrally own. “Should'a No
- one: of the above: forms. wrsh to vote at the Annual Meetmg in: person the Non—Regrstered Holder
. should:strike: out the_names of the: management desxgnated prox ‘holders:named in-the form' and ;

insert-the- Non- Regrstered Holder’s name:in the. blank:space provided: (executed by the’ broker).

“In’ elther cage, Non- Reglstered Holders should carefully follow ‘the: mstructlons -of, their - -

7 o Intermedlary, mcludmg when and where the proxy or proxy authorrzanon form 10




. Finaneia fManagement from; the Br } of T
' obtamed his Certlﬁed Management Accountant s. desxgnatlon 1n October 1981

X 3336298 Cana ~'sincé: 1996 prov1d1ng fin n vices _
and: pnvate compames and ‘has beena. dlrector'o Group Intercap1tal Inc..smce 11996
smaH cap: venture: capltal firm. w1th ﬁnancxal ‘advice: ‘Previbusly, from 1992 to 1995
Pre31dent of Alm c Indusmes a manufacturer of bathroom vanmes and accessorles; and-pr




oan event that reé_ulted,; aft ’
r-or execunve ofﬁcer insth comp”"'y bemg" hes

( Dlrectors has an ' udlt commmee (the Audit C
rescher-and Maunce Loverso Because Mr Dresch
consxderedio e mdependent” under the listing 'tanda‘

cudit Comrmttee meets W1th the Companyr
the‘results of the: annual audxt :OT- intering,pe odlc“ eviews y fevie
ments; appomts the” mdependent .auditors to’ oversees the mdependence

ndependént accountants evaluates the': mdependent audltors







the Audlt Commnttee has rev1ewed and dlscussed m

' ’*In fulﬁlhng its oversnght responSIblhtxes,
 the, Company s manag ement. and’

© -detail ‘the: udltcd ﬁscal year 2003 ﬁnaqm atements W
[ Company ng it auditors. In‘adc ‘the Audit
: Golub Kessler LLP the matt e " ‘ (

uppiemented ‘The-Audit-Co
in: Gotub ‘Kessler LL re




- |.Edwin Molina

RYSE







T Smrth purchased 45 000 umts (each compnsed share:
ne ommon‘shar ‘at:$0.35 per share). at $0 27 per unit. This co npensation’
betwee the' 0.27 purchase pnce ‘and:th air market price: of '$0: 29 “

l .u € one c on share at $0 26 per share) at $0 20 per- it} Thij
différénce: betweerrther 0. 20 purchase price and the: falr market price of’
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The Board of Directors duriﬁg fiscal 2003 consisted of: v B

Edwin Molina SR
~ Anton J. Drescher
Maunce Loverso
Mr. Smxth re51gned as a dlrector of the Company as of May 7th 2003
Performance Graph
The follow:ng graph compares USA Vldeos cumulanve total shareholder returns w1th the:‘

cumulative total return for the last five years of (i) Russell 2500, and (ii) the Dow:Jones-- U:S.
" Technology, ‘Software, Small Cap Index. . The graph shows: the value of .$100 invested at the

- closing price .on December 31, 1997, in USA Video common shares the Dow Jones - U.S.

Technology, Software, Small Cap Index and. the Russell 2500, and assumes that all d1v1dends are-
.‘remvested o

Total Return Comparison

$10,000

. Log
Scale

$1,000.4--.

- AlFDividends Reinvegted‘ =

s100

Valub of US$100 Invested on 12134/1998

$10-4 r
" T42131/1998 T 1231119990 T . S 121‘31/"2_000 TS T 12312000 T 4232002 0 - i ear 42/34/2003 .
’ o - T —e—USAVidéo (in USS) - - - - T
N —e—Russell 2500 ’ S -
: —A—-Dow Jones US Technology Software Small Cap ndex

- -
p s
- 4’ and

T 12/31/98 12/31/99 -12/31/00 12/31/01, 12/31/02 12/31.63
 USA Video (inUS$) = ' 7$100.00 $2,119.24 $1,050.19 $453.19 ~ $97. 33' $531.23
* Russell 2500~ - $100.00 $;124;14- $129 a4 $131 02 $107.7 $$156.72

" Dow Jones: US ‘Technology,
Software, Small- Cap Index - $100 00 $243 67 $121 26 $99 21 $46‘.46 $77.37
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Certam Relatmnshlps and Related Transactlons

Vln 2003 the Company paid. consultmg fees of $40, 399 to Harbour Pacific Caprtal Corp a company |
controlled by Anton J. Drescher in consxderanon of Mr Dreschers services as an executlve ofﬁcer of the
Company

In February 2003 USA Vldeo completed a pnvate placement of 2, 750 000 umts (each unit consxstmg of
oné common share and one warrant to purchase an additional common- ‘share at $0.0657 US per share) at a .
price of $0. 0657 US per unit, of which 2,250,000 units were sold to outside: investors. and 550,000 units
were sold to officers and directors-of the Company. Because the rules of the TSX require that the offering
~ price:; for pnvately placed: securmes of listed companies be set when the. offermg is first announced rather
~than upon closing, the sale price of the units and the exercise price of the warrants were: ‘below: the market '
" price of $0.075 US per common share on the date. of issuance. Units were sold to the followmg ofﬁcers
"~ and diréctors of the Company, in' the amounts’ 1ndrcated Edwm Molma (250 OOO u.mts) and Anton J.
“‘Drescher (250 000 umts) T e '

' On Apnl 8, 2003 USA Vldeo completed a pnvate placement of 1 500 000 units (each unit. con51stmg of
- -one common share and one ‘warrant to- purchase.an additional common share at'$0.075 US per share) at a. '
" price of $0.068-US per iinit, of which 1,300,000 units were sold to outside investors and:200,000 units
. :were sold to officers and. dlrectors of the Company Because the rules of the TSX require that the offermg

- price for privately placed securities of listed companies be set when the offermg is first announced rather

than. upon closing, the sale price of the units and the exercise price of the ‘warrants were below the market :

‘pnce ‘of $0.078 US per common share on the date of issuance. Units were sold to the following; ofﬁcers
" " and directors of the Company, in the amounts 1ndlcated Edwin Molma (100 000 umts) and Anton J.
" Drescher (100 000 units). - : : '

o On May 30 2003 USA Vrdeo completed a pnvate placement of 1 500 OOO umts (each umt consrstmg of s
. one common share and one warrant to purchase an additional common share at $0. 088 per share) at a~
e price of $0:1175 per unit, of which 1,400,000 units were sold to outside investors and 100,000 units were
_s6)d o officers and dlrectors of the Company. Because the rules of the TSX require that the offenng price
for pnvately placed securmes of listed compames be set when the offermg is first announced rather than
upon closing, the sale price of the units and the exerclse price of the warrants were below the market price
‘of $0.102 «f the.common shares on the date of issuance. Units were 'sold to the following officers and
dll‘ectors of the Company, m the amounts mdlcated Edwm Molma (50 000 umts) and Anton J: Drescher _

-

'vg beptemﬁ)er 23 2003 USA Video completed a prlvate placement of 3 OOO 000 umts (each umt
»--consrs*mg of oné common: share and one warrant to:purchase.an additional common share at- $0.095 per'_
sha.re) at” avrice of $0.095.per unit, of whlch 2,850,000 units were sold to outside. mvestors and 150,000

T units: were sor.l 1o’ oﬁ'xcers .and directors. of the Company Because the rules of the: TSX requlre that the.

cffering price Jor pnvately placed securities’ of listed' companies be set when the_~ ffermg is -first
ounced rather than upon closing, the sale price of the units. and the exercise price-of the ‘warrants were-
. elow ‘the market: ‘price.of $0.09 of the common shares on the date of issuance.. Units were sold to the.
' ,:follow«mg officers. md dlrectors ‘of the Company, if the amounts mdxcated Edwm Molma (100 000 umts)
and Anton I Drecher (50 000 umts) ‘ :

Subsequent to ee year‘ ended December 31 2003 USA Vldeo completed one- addrtlonal prrvate
’ placement O :

In Janumy 4904 L]SA Vrdeo completed a private placement. of 500 000 units (each umt con31st1ng of one
xﬁwmon share ard one warrant to purchase an addmonal common share at $0.20 per share) at a prlce of




-16-

""”1>..$0 20 per umt of Wthh 450 000 umts were sold to out51de mvestors and 50 000 >un1t__ ‘

) _'ofﬁcers and’ dlrectors of the Company Because the. rules of, the TSX: r

S Vately placed securlt e! of hsted'compames b :set when the offen g is ﬁrst annol

$0 235 of the com ot
- ‘dlrectors of ‘the, Company

‘%v'?'>,‘The aggregate “‘ffeeS'bl, a - : +end
i waDCIa Statements for. the ﬁscal year ende




of:the* votes cast on: hns Item at the »Annual
ler: LLP sithe:

,_‘The Board of Dlrectors unammously recommends a vote FOR the ratlficatlon of G
mdependent audltors for the current ﬁscal year.!

g REQUIREMENTS NCLUDING DEADLI E <.
UBMISSION OF PROXY PROPOSAL ‘NOMINZ TION OF. DIREC., ,ORS
- ND ‘HER :BUSINESS OF SHAREHOLDERS

n'a: the Coinpany 2()05,--Annuél Mee 1_1'
anys; ‘Attention:. M Anto ADrescher Se

the: propbb ii---‘musrt be ecei
o *1:N,Cornpany s principaliexecuti ¢ offices no la ST viarch. 10 2005 and 11

I4a-8 under the Securztzes, xchange ct-of .1 934 rnust be satlsﬁed_‘
statermen and’ .form' : ; ' ‘that.mg

The Board‘ is not awareofz

‘y_thése referred to in: thlS Proxy Statement If any other mat , ,
' ntend to vote the proxies:

L The cha:rm'an ofx the"meetmg"‘_may réfuse:.
'_beforehand or to ackn wledge the nommatlon »f any'? )ETrSOn not g

June 8th,2004




USA Vi le0’’): is -a-committee -

; ody or ‘the public; 3
' hat management nd the







Documents/Reports Revxew : 5

3 TRev1ew and recommend for approval to. the Board of Dxrector of US
updates to thts Charter Thrs revrew should be done penodlcally, :

dlctate

. Revrew the mtenm unaudrted quarterly ﬁnancxal statements an -th
statements and the related press releases of USA. Vrdeo and- repert‘”

'I:yl aecepted accountmg prin /_ples an;
' ancxal statements should be: approve

V pdrsuant to the la v oes:T
" Or- omxt to state a matenal fact,that is; re ired or n

Revnew any reports' ,
'mc dmg any certlﬁcatlon report opmlon orvrev1

Have the rrght for the purpose of performmg thelr dutles (1) 10 i
"sub31d1ar1e 54 (u) to ,'s sus fsuch aecounts an’

')4to commrssron reports or supplemental mform Qo
of the Comm ttee

and the Audltor,‘ ‘
1nformat10n, (iv)-t requlre the Auditor to attend any or every meetl

\A —-engage such mdependent counsel and other advisor: -are ne

e treatments of ﬁnancnal mformatron thhm ‘generally accepted : ccountmg
1th the management of USA Vldeo, ramlﬁcatlons of the _—

' 2 11 altern
prmmples that have been dlscussed W




L4l

S oo .ouse of such 'alternatrve dlsclosures and treatments and the treatment preferred
' : USA Video:. and - > ‘ '

6the : een
" Video, mcludmg, but not hmrted to any management

'differences S

letter or sc_ edule ef

: sfy 1tself h
within the’ meanm glven to such}_
' nal” overmng_' bodles’

3 P \ .
we\_/er that the Comm1ttee shall have the authorrty_vto‘ _delegate such respon 1
ts members to the extent ermltt ed u 'der apphcable law and stock exchange rules

at any.-matte
seéd and that there are no."unresol

omtor the mtern&l accountmg controls, mformatlonal -gathering systems and'manag

o has 1mplemented appropr ate
S. idec

;establlshmen_t of ;appropnate procedures t
erformance in: hght of apphcable risks): affectmg : he"
: nd Sus iness operatlons and the health and safe' ”of emp:




; : ed _by USA Vldeo regardmg R
. acco;m ng, controls,;" ) _ submlssmns by employees}; S
. of USA Vlde() as to concems regardmg questlonable accountm : T




Livdpaes
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WASHINGTON DC 20549 B S

FORM 10-K ‘
HE SECURITIES EXCHANGE ACT OF 1934_71"
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S e e i I 06—1576391
(I R S Employer Identzf catzon No )

83 Halls. Roa i.?~"
’(Address of prmcrpal executzve oﬁ” ices) -

fiés 'regxstered pursuant to Sectron 12(b) ofthe Act U o

check' T ark whether the reglsnantjs an accelerated ﬁler (as

Indi‘c_;at‘e“by

f the votmg stock of -the regxstrant held‘
to-average of: the “bid and asked p

umber of common shares outstandmg at March 29 2004 1 17 521 096

:":‘Documents Incorporated by Reference. NONE . o S e 7
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forward-looking atements “Readers 'sho
1d~differ matenally from thos

3y 'USA:-Video's 2 actual results cou : )
nts many"reas _including Tisks: described i Report mcludm
: ' ’1th the Securities and

p an‘d th votherr documents US

p—' de 3 'yst‘:m
ed- dlgmzed.and; comp essed v
s systems, serV1ccs

e.vComparily 'S products and scrvxce 3

and 1ts ‘Store, and Forward )

: WY V@ D v) pa
:! compressxon techno]ogy facxhtate th delwery of v1de

o to an end user in a tlmely and mteractl

Stre amHQT )

MedlaSen nelTM ‘a . proc
' ia delwery servic

ada ln _}989 1t name was_
Video. lnc 58

ieo
ideo exec twe and/corporat 0
T Brmsh Columbi:

 homes’ an busmesses, is ,
* ‘hight bandwxdth apphcat:ons Fo
: i'lcontmue o 1mprove allowmg dellvery o

deo transmlssx
f hlgher quahty content usmg ex

i d serv1ces based onA‘.thk_esc cchn gIeS:




: _Strateglc Plan . SRR SRR R - c
USA Vldeo beheves that the expected substant1a1 mcreases in- bandw1dth capacxty, accompan : <

. bandwidth: cost, increases. in consumer- computer and vxdeo apphance storage capacnty, and the. prohferatto o fast i
~video file transfer techniques will result in an mdustry focus on, downloadmg .as-an: altematw
“-content - delivery’ mechanism. To posmon the - Company to take: advantag of this arttlcxpated Shlﬁ? SA

‘ ;focused"ts 1mmed1ate~: plans-on aggres51 ely protectmg ts: technology ownershxp‘ gﬁts, i
' "llcensmg arrangementsv nd- other forms of 'enforc ] iz

‘tmg ‘of ’s paten'

s : ost cuttmg measure : oV
i '_\after customers ‘satis fact‘to cand; proof of. concept
RN StreamHQ . USA Video ‘intends fo continue’to develo ‘and expan

o pufsumg opportumtxes 10 sell rephcated StreamI—IQTM systems to corp Aratxons and orgamzattons ha'
i systems solutxons to servnces solutlons To thlS end, USA Vldeo S’ future lan mclude R

ccﬁfu@u;fngz. jS'&ééimridw ;;fun‘ction’afitiy‘» -déveloishiént;f; _
account management ‘which*allows~ more. efficient’delivery -

hshmg 'multlple marketmg ’and‘ d1str1button cha
ucludmg some. of the Cornpany st product and

o K "tlmatevly expandmg and enabl‘ g _‘he sales and marketmg A
corpo mmunica

echnologles mclude its. (1) VOD patent ‘a

ftwar ;5 and se r

QP to ehver erv1c B
bled- web mfrastructure the soﬁware ﬁmctnon_ it;




e‘ ng- and;sellmg of 1ts
ware assembled

VO- _ .patent ghts ]
' s’ C rhmenced akmg the

over-rece
f royalty'revenue “Wh
rci

3 S ¢
ith tbe contmually mcrea ng availal

ghts which :mclu €
~ sgng mmauvesf a_.nd potentlally, litigation: /hen
Video’s patent rights” refuse; to- negottate n"good:falth

’advance these patent enforcemem mm

d’ leadmg natlonal 'legal counSel 'o

USA deeo has retame




;protectmg ”'ts tec nolqu ownershlp nghts vm
continue: to: offe 'tsv othe produc s nd serv1'e's

:corpora ation, entertainmer '
tranet 0. »dehv‘er nch medla < _ontent to target

{ developed m;det :the brand £
“types of ‘businéss ot mstltutxon I
;audlences by purchasmg a Stre mHQ




le; drgltal waterm

1dentrcal . For eXamp
who have: concerns about the potentxal for. d1g1tal pxr cy of

be less concerned about such issues.:: Nevertheless, protoc
brace. SOme . form of.- dlgrtal watermarkmg~

video. mdustry to: ém
closely, and 1f necessary take steps to promote and: protect 1ts dlglta

Addmonally, compames w1thm the busxness—to~busmess sector, rather
possess -the’ greater ﬁnancxal wherewrthal and purpose for pui chasmg StreamH

- focus i is on compames ‘that, can.. 1
- ~,Company s, customers 1k
spo s entertamment cer

USA VJde h
'prdcures, as ;mbles; tesfs; and- ) :
.procedures “The: Company consults on an as- C
1ld its, systems Systems are'pr 4nimed and conﬁgure

oD "‘:patent rlghts
; uch ] atent:afte

—Vrdeo.- r A
‘ ents: nghts that have been, pr _____
{ mpany s under pa 1

orporatlon, Macrov'smn CorporaUOn,

' d_estma jon._stream ng ‘meA ,
ies, larger customer -bases, greater nam recogn
| e addltxon,f‘»larger, wel L
acqurre,,mves‘ in: or form Jomt ventures wrth online’ competltors as the use of the Interne
‘incréases.: In addmon, new technologles and the expansxoﬁ o x1stmg technologre ‘AFe expect »

addmonal competmon




USA~V1deo 1s an.”wﬁ continu o.be dep ndento vy
3 ,ompnse the ‘Company” s pro ‘fcts

‘compo,nents
..and the: Company 'S ab111ty to keep up” w1th rapldly 1mprov1

mdustry standards an changmg customer demands

i Pno o 999 USA deo 2 ¢

In 1999 USA Video's' focus shlﬁed to' marketmg and sales.
irec pnmanly "at supportmg sales’ and developmen £

2000 ‘he Company evoted ‘substantia; resources torde’velogment of ‘jts-Strear ’H

etary« till ‘and: motion: t

1rected the Wavele _develo ¢

by the state of the. market the Co: e
S any mtends to retam a:number of: 1hose fo




§ are. based upon its:
erally accepted inthe - e
ake estimates and' S
lated disclosure-of =~ N
including. those.,
income: faxes,.
JS. ideo;bas'Aes*;f‘ R
believed to be reas able under. ..
ut'the carrying: values of assets e

Actual results may dtffer from these esttmates

s ﬁnancral condmon and results of operatxon
ared in accordance: with aceountmg prmc1ples gernx
ﬁnancxal statements reqmres the" Cempany to-m

f assets llabllmes, revenues and expepses and:re
video evaluates these estimates,

stments 1ntang1ble ‘assets;

d' analys:s of it

orted amounts o
On an- on- going: basis;. USA,;
bad. debts; mventones

omer programs and mcenttves

atxons, mpalrment or disposal of long-lwed .assets; eon
on various other assumptlons that are

s: on historical experience and

nst nces, the- results of. which form the: basis for: making’ judgments. ‘abo

\ jities: that are. not: readtly apparent from other sources

+uinder different assumptxons'or condmons T ST AR I -
nsxders thefollowmg accountmg pOhCleS ‘tor be both those‘ most xmportant to the portray of:itfs{ﬁ

ndltlon and that requtre the most subjectlve _)udgment L

. Revenu recognmon,

- Adcounting for: marketable secuntles, L
Impairm t' 61 disposal of long-lxved assets,' ERTSRO
Iy valuatton and related reserves, and

; generally upon: “del

: very: €
d;ratably over the term of the related agre : en

The Company class:ﬁes
: vestments‘at fair

the staterrxents of ',perattons

gal an
the sale of its. marketable securmes in-

‘SFAS’) 144.. nipa.lrmen
ved assetsm

' proxxmate actual eosts;
n s‘sumptton abou
roduct basxs foits;
ts are: based on ‘e¢onomic cond1 fis:af
cceptané of the products‘» el *produc
O dxttons are less-favi

record 53 valuatxon allowanr
hay not be reahzed Dunng 2002 we
e to. reahze all¢ r part of our net. deferre 't_




~negat1v“ C oV An se fort )
ificant. revenucs to achleve and mamtam profitablhty 'Il’he C mpany may be : nab]e to’







: Company s products and‘ serviees is: subject 16/a: hlgh level of® uncertamty Beca & the market fo th 3
'"'1"' products-isievolving,” ‘iris difficult tordssess-or: -predict s with‘any-assurance-thé-size-or gro “if any
A " market: There can be no assurance that a. s1gn1ﬁcant market for the: Companys prodiicts :will ' i
vwill'develop ‘at”.an acceptable rate .or- that new. competitors. w1ll not enter ‘the market "‘In addmon ‘even .
... significant market: develops for such ~prod cts; there.can-: .bé no ass I ;
: :._successful in such market If A’ srgmﬁcant market fall‘v’to develop ~de elops m
” new competltors ‘or if USA Video's products donot ‘achieve. market acc
prospects financral condmon and results of operatrons w1ll be materrally adversely af’fected A

B ",-USA VIDEO 1S SUBJECT TO' RAPID TECHNOLOGICAL CHANGE _WHICH ¢
COMPANY'S PRODUCTS AND SERVICES OBSOLETE. ST -

: USA Vrdeos future success wrll depend in part on: 1ts 'ablh
leadmg technology and address ‘the increasingly- sophlstxcate and- vaned needs o

.-~ ‘customers.. “The Companys market: is: characterlzed by rapldly changi g»and unproven techn
mdustry standards, changes in customer needs, emergmg competxtlon» an
Future -advances in- technology may:. not b" beneﬁcral 10- or compatlble thh"«USA Vrdeo s busme
oo the Company may‘ ‘hot’ be able. fo_ incorpoia > i i rod ts and Sei
. effec ] _and timely- basrs Keepmg pace wrth the technolog al advances may € : _ »
“and’ lead ‘time, partlcularly with’ respect to: acqulrmg updated har 3 ‘v'"mfrastructu &7 comp
- syste’ms The Company may requrre addmonal financing to fundsucl
’ ' ns; if at all; when needed

chan ngcustomerdema.nds o




hanges and devel ' ments may;. render the Company S. products and technologles obsole
__ss"deperi .on'its. ability to adapt to these* changes, partxcularly to
0. acqu" L NEW: products and servxces “that can compete 'uccessfull
ill'’be uccessful m these efforts.

4 .pr ducts’serv:ces are omple 5
ularly when: ﬁrst -intro
rele ] e § idéo ‘cannot guarantee:
_,products' ree of software defects or; bugs De
: third-party “vendors -and . p S
- eFTOTS: doulc result"n st

:____cooperatlon of th ]
‘they are to. US Vids

‘ T Y ,perf mance also depen
;,'personnel es of any’ member ofsUSA
. .employees’ 1d- e Company bus
P employment agreement any "key pe on
: in.and.

of @ others : Any h“tlgatxon ‘cou result in subs_ 2 ,
success and could serlously harm USA Vldeo S b'




future patents 'willibe sufficiently. ‘broad to protec USA
ign countries may: ‘not permlt the protection: of USA Video's' proprie
s of the Unlted States _USA Video intends to enfo e-1ts::propr1e

necessa.ry'lmgauqn - Alth
« T "ﬁ-ﬁas ‘value: the Taj dly han»_

tafy ights. through the use
f’forde b:

Company'
blht]e of its: ployees rather_

A VIDEO'S PRODUCTS MAY" GE:
THERS, CAUSING IT TO INCUR SIGNIFICAN

y nghts partxcularl‘ v
A future claxms, whether ¢
g ““Tritelect

éspre: ept, Ye?:

v:"To be..-Successful consumers and bu




; '\‘GOVERNMENTTREGULATION "ANDL »EGAL UNCERTAINTIES COU ~D AD'
. ANDRISKS TO DOING BUSINESS ON THE INTERNET AND COULD” H

'USINESS SR

SA Vldeo 1s "ot currently sub_]ect to dxrect regulatxon byl
. - Sralli

qrt control laws:and laws'©
S o rlty ‘andiuse of the 1
e Intemet covermg 1ssu

of;»:the market fo
addltlonal-f'burdens o
decreas the gro» 4

on, li

: ther mtellectual propefty issues, taxati

The vast. majonty of such: laws: w ;
notj« contemplate “ora

varketplace'
st-.of domg busmess a

en” um‘elate { or. disp
Bt matenally

f Contmuance and bylaws contam
i ta prerm'




: USA VIDEO INT ENDS TO ISSUE ADDITIONAL EQUITY SECURITIE

' INTERESTS OF CURRE] T SHAREHOLDERS OR CARRY RIGHTS OR
THE COMMON SHARES. T v Lol

. agamst ofﬁcers»

-,lmgatlon agamst ofﬁcers and dn‘eptors even though such'dactio
I addmon ‘a

‘. j"shareh‘ ders.”

o .shareholders méy exﬁ rience addlﬁénal dilution of their per »
y: ’ S may have nghts pre, rence or pnv1l

_'fiireachés of- ﬁducnéw duty and

nt in:t

n,. 1f successful




"\Mov_lelmk ‘a Delaware company, has mﬁ:ing’e:‘d :and?continués"tosinfring’e* on tbe.Crovmpaﬁy‘st-patente'c_i:;oniiner rnovxe A

; The Company is party to a default Judgment entered agalnst one of the Company s subsxdlanes Durmg the yearv T

- ended. December 31771995, a'claim was made to the Company for the total amount payable under the terms:-of the . -

7 lease” _1th ‘thé: Company 5 subsndlarles fot fﬁce space” in” ‘Pallas: Texas; through 2002 “The- Company gl

. aman gement s ‘ofthe oplmon that the amount payable wnder the: terms. of this: Judgment is -not: estlmable

: '*determmable at'this time and-may be substantlally mitigated by. the landlord rentmg thc property to. another party; g
‘_,The range of p0331b1e Joss 1s\ﬁ'om $—0- to approx‘nmately $500 000

.T'I-t(}m 4 Submlssmn of Matters to a Vote of Securlty Holders. SRR

- atter was submltted to a Vote of the Company 5 securlty ho]ders durmg the;' fo’urth ;qu’arte'ri ‘o:f?'the_,ﬁ'sv_'ca‘l‘fyeérv -

i rant's Common Equnty Al dARelate‘ ,_Stockholder Matters. o = _' R

g First Quarter
e ".Second Quarter 2002

o '1F9u1'1h Quarter 2002
- Eirst Quarter 2003 R
ypd: rfer: 2003

_ -~ Third Quarter 2003 -
: urth Quarter 2003

 March 29; 20¢




. To date 't,he. ompany has A»Dt pald any d1v1dends on: ltS common shares a.nd does not expect to declare Or pay- any. L
"dlvndends .‘s’uch common,shares m the foreseeable ﬁ.lture Payment of any d1v1dends w1ll depend upon future»"--'

‘earmngs, if:

. Asclosed in; USA V:deos report on Form IO-Q fot ] : I L
30 ,‘2003 The sales dxd not. mvolve the_use of an underwrlter and no._;"; _

1C P
olub Kessler LLP mdependent audxtors The selecte_d ﬁnancral data should
. mcludmg he related notes and ‘the

Omp, y had onecustome “wh; < : SF 03,
: _hxch m the aggregate accounted for 80% of the revenues in ﬁscal 2002 and one major customer whlch , ‘




T ﬁscal 2003 were $817 052, compared with §$: : Tor 1
' ost:of sales was $2 885 as! compared“mth‘$88" ‘ }

ﬁscal 2003 were' $66 350 as compa‘ .

'pment costs for
‘ﬁscal 2003 and fiscal 2002 was due

The. decrease in

Sellmg, €
- fees, and other: expenses 1 :
: ear mcreases esulted from’ the-'Company s

"datlon ‘efforts: management The

003 m marketmg expenses,-as-the Company term

wh:ch resulted in the termination o
e start of the ‘second’ quarter - ‘of ﬁsc
' theé- release of M ‘

4 32 decrease m ﬁscal 2

781and_$61 597 from ﬁscal 200
efforts of management and :

72002 $.38;154 4n
‘purchase warrants 10 the Comp y‘s}ofﬁcers, d1

f. marketmg- sta and';programs/ 0
The" Compan




;o

,_exercrse prrce below the market prrce of the common shares at the time- of 1ssuance and the 1ssuance of stock
. ~options to: contractors ‘Because the rules of the TSX require. that the offenng price for pnvately pIaced secuntlesf?, -

- of listed compames be set- at the market “price when the’ offermg is first announced, rather than- ‘upon: closmg, the” .’
“sale’ price of: the. common shares ‘and the exerc1se pnce of the warrants were below the market_ ice of- the';

o common shares on the date of issuance, . -

. reOthe decreases A expenses mcluded_,_ it utrlme and: elephone travel and promotlo 15, 1)
relatxons due fo. consohdatron efforts ot management : . : ,

: 'the mvestors Two off cers and dlrectors of the Company, one. employee of the Company, three addmonal




3 ts_were exempt from regns;"' tic
ed. the manner of the: offermg. an gpro

mentioned $1‘.O mllhon to $1
be: supported through aotlcrpated gr

Although longer-ter \
xpects that the’

-‘Company.s securmes
ales performance, management e
fiscal 2005‘ ' ompan has:n

. Vad o"‘belleves lts exposure to overall forelg,n rrency nsk is’ not m er
P mamtam market risk’ sensmve mstrument’s for- tra Jor other pm:pose nd:.
- mterest rate ﬂuctuatlons as it does not carry any long-term debt ;







Executive Officers

‘and Diréctors of the Gompany: -

iMr Molma served ds a Semor Admmlstrator w1th USA Vldeo :
f_ipomted President, Chief, Executlve Offi roand-a Mr:§
'Adnet USA LLC a pnvate ‘California’ company nvoIv 2

compan r llste‘dv :
. -mnted a prwate company:engagc
. A acific Capita

- of athroomi vaniti€s-ana:
From 1998 to 1999 “he was a: d1‘>

d. <C0d

The: Company _as adopte , )
' & At _Governance Guld

bt el :
‘*These documents
rporate secretary a #507 ’83




Audit‘--:(‘f'o;niih'i'tt'féfe

Sist the Company s Board of Dxrectors in ts. over51ght of the. qualit




IOERUPE C2s

003; Mr. Mohna purchased 50; 000 URits; (each compnsed of one: common share and one. warrant B
on share at $0.1175 per: share) at $0.088 per unit.. ThlS compensatmn resulted from . -

comm
yetween the . $0.088: purchase price: ‘and- the: $0.1175 warrant exercise prlce and the farr. sl
ce of the umts e S

: $0 102: of the common shares onf the date of'i issuan
d-. 100 000 umts (each compnsed of one common share and one R
$0.08 . per unit: “This, compensatlon resulted.«

0 Mr Mohna purchase
xercrse,prrce and the. farr' o

share-at $0 095 per~ share) -at
$0 08 purchase price. and. the $0:095. warrant €
es onthe date of'i 1ssuance of the umts

he :‘drfference between the'
pnce of $0 09 of the common shar

(each comprlsed of one. common'share and ,i

¢ etwee
:$0:84 of the common shares n’ the rdat

(eac compnsed‘of one com o1t -.sh
nit. Thisce mpen :

)3, Mr Drescher purchased 100‘;'"00 unrts (each comprxsed ‘ofic ,
share at '$0.075 per share) at $0 068" per umt Thxs compensatxon r L u{t
and t_he $0.075. warrant exercxse P

warrant O acquire cme common S
dlfference between the’ $0 068 purchase
~of" common shares on the

4 __rrant 1o acqmre one: comm
om the difference between: “the $0:
share : on the date of issuance: of the umts

December 2001 Mr S th urchased
to- acqmre one.c mon: share at . $0;26~p

froin the dlfference betweé
- ghareson the-date of 1ssuance of the umts







USA Vrdeo may
" its’ Executwe Ofﬁcers and Du'ectors

;The followmg table sets forth -as. ‘of March 29 2004
_beneﬁaally owned by () each persoir . known to USA
n-shares; (ii) each dlrector (1)~ :

(—1) chlude  und
«.‘Molina's address is ‘83 HéllsiRoad Old 1




__secuntxes of llsted companles be set when the offenng is first announced rather than upo clo ng, ]

. 'ln September 2003 USA deeo completed a prwate placement of3 000 000 umts (eac_ ,

‘common-share: and one-warrant to purchase an-additional common share at. $0 095. ‘per share
" per-unit,‘of.which 2,800,000 units were’sold-to- outside-investors: and. 200,000 units were sold
" and employees of the Company, Because the rules 'of the TSX Tequire - that- the offermg price

_ ,;date ‘ofi 1ssuance Umts were sold to the followmg ofﬁcers and : C
L {j Edwm Molma (lOO OGO"Umts) and Antorr J: Drescher (50 000 umts)" ’




Z was release 2
: owmg eac of t

n/ Technologles Intematxonal lnc ,’ a wholiy-o‘wned subsxdlary
L) 4 "1st"bute the USVO‘ Med \S nti







Cemﬁcauon of the Chief Financial. Officet p ‘Section’
Sectlon 906 of the Sarbanes-Oxley Act of 2002




hief Executive Office

March29; 2004




P TH‘E CHIEF EXECUTIVE OFFICER PURSU’ \NTTO ,R LE 13A-14¥0R-. sn‘
IANGE ACT OF:1934; AS.. DOPTED PURSUANT TO' SECTION 02'OF

H : »ARBANES—OXLEL _ :ACT OF 2002

nowledge thxs report does not contamfany untru

ct nécessary 10 make the statements made;:
osthe-f

preparatlon of: ﬁnanm”_ 51
ountmg prlnmples St

g he }'ehablht‘y. !
"7 “external pu oses in accordan

s ChlefExecﬁﬁ e Ofﬁcer S







hé-information ‘¢¢
jults'of operations







for gomg, ) - I
: ;shareholders aﬁer hls or ber electlon as ymember of the'




The j_omrmttee may appoint.one of its:me bers to-act as C rman of e C 3 :
i eep ¢ ll‘meetmgs (the "Secretary") The Secretary docs 10 have 10.










General T FSE
"other actxvmes con51stent w1th thlS Charter the By-laws of. ‘the Corporanon"'n

Perform‘vanyw
. as’ the‘CommxtteeTJr the Board of Dlrectors deem necessary or. appropnate. =







USA VIDEO INTERACTIVE CORP. AND SUBSIDIARIES, . |

LA

LIDATED FINANCIAL STA




s e Board of Dlrectors ]
: '_USA Vldeo Interactlve Corp

accompanying- consohdat

ecember 31, 2003{’ and’ 2002 ¢on
05 oyys andica

ése consohd ed -

_ spohmblhty of the Compa
e Onsohdated ﬁnanc1al stater




“000 000 ] ; _
ued and outstandmg 1 15 971 088 and 1 3 745 088 shares










$ 25,766,071 -




langeat [
:cember 31, © -







g Conisoli

' pany: _ .op
December 31 2002 is a loss of $93 319 on he dlsposulon of mvestments n




roperty 15 e
€. removed from th ac ount




““average. number: of..cor ,
mcludes.the 1mpact of common stoc

toc options. and Has a pte v _
Acce untmg Standards ("SFAS") No. 12













' proxxmatel
ymg common tock'..

ne. 2001 the Company adopted-a-new: S
: »thelxssuance of. up" '

optlons a compahy may-have.:
mcentxve stock opnons and nonqua




:We'i’ghted\"a erage: fair ‘\(_allue. L
tionis granted during-the




»'L'As of December 31 2003 the Company ‘.had deferred t
s " from net operatmg loss; carryforwards'of approx1mately $24
j’avallabl’ ‘to -offset-future- taxable. income, if a irough 2Q2
’ ”;ratmg 1oss carryforwards is’ not assure ) 1

" The: ib"riiﬁ‘,o’hef_xt‘seéf thenet deferredtax assets are:as follows:-







