SCHEDULE " A"

IN THE MATTER OF
THE SECURI TI ES ACT, 1988, S.S. 1988, c. S-42.2

AND

AND IN THE MATTER OF
TODD MAURER
AND
MAXI M HOLDI NGS | NC.

AGREEMENT AND UNDERTAKI NG

The follow ng agreenent has been reached between Todd Maurer and
the Director of the Saskatchewan Securities Conm ssion (the
" Conmi ssi on").

Fact s

As a basis for a ten year cessation in the trading of securities
and other matters as provided in the Oder, attached hereto as
Schedule A to this agreenent, Todd Maurer ("Maurer") and Maxim
Hol di ngs Inc. ("Maxinl) each acknow edge and agree as foll ows:

1. That in Decenber of 1987, Maurer personally and in his
capacity as President of Maxim traded in securities of
Cel l ucom International Inc. ("Cellucont) in Saskatchewan
know ng that neither he nor Maxim were registered under The
Securities Act, RS S 1978, c¢. S-42 (the "old Act") and
knowi ng that the securities of Cellucom were not being offered
pursuant to a prospectus for which a receipt had been received
fromthe Comm ssion;

2. That on Decenber 24, 1987, Maurer contacted the Conm ssion and
was advised by the staff of the Comm ssion that he nust cease
trading in the securities of Cellucom until such tinme as he
and Cellucom conplied wth the registration and prospectus
requi renents of the Act;

3. That on Decenber 24, 1987, Maurer assured the staff of the
Comm ssion that he would imediately cease trading in any and
all securities in Saskat chewan;

4, That in January 1988, at Maurer's request, the staff of the
Comm ssion forwarded to Maurer information wth respect to the
requi renents of the Act in so far as the sale of securities
i n Saskat chewan were concer ned;

5. That Maurer continued to trade in securities in Saskatchewan
from January 1988 to June 1988;
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That during the period from January 1988 to June 1988 Maurer
solicited in Saskatchewan the purchase of securities in
Cel lucom Ethanol Energies Ltd., Hanagara Enterprises Limted,
Hazal di ne I nvestnents Corp. and Maxi m

That none of the securities of Ethanol Energies Ltd., Hanagara
Enterprises Limted, Hazal dine Investnents Corp. or Maxim were
of fered pursuant to a prospectus for which the Comm ssion had
i ssued a receipt;

That by the activities described in the preceding paragraphs
Maurer and Maxi m breached the provisions of sections 6 and 42
of the old Act.

Maur er's Undert aki ngs

Maurer hereby undertakes, agrees and consents, effective the date
of his execution of this agreenent, as foll ows:

To cease trading, for a period of ten years, in any and all
securities in the Province of Saskatchewan or wth any
resident of the Province of Saskatchewan by any neans
including, but not Ilimted to, by neans of any conpany,
limted partnership, association or other entity of which he
is a director, officer, pronoter or control person as defined
by The Securities Act, 1988, S.S. 1988, c. S-42.2 ("the Act");

To not becone, act, or continue to act as a director or officer
of a reporting issuer as defined by the Act for a
period of ten years;

To the issuance of the Oder of the Commssion in
substantially the form set out in Schedule A to this
agreenent, and to hereby waive any right to a hearing and/or
appeal with respect to this matter.

Maxi m s Undert aki ng

Maxi m her eby undertakes, agrees and consents, effective the date of
its execution of this agreenent, as foll ows:

To cease trading, for a period of ten years, in any and all
securities in the Province of Saskatchewan or wth any
resi dent of the Province of Saskatchewan.
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> To the issuance of the Oder of the Commssion in

' substantially the form set out in Schedule A to this
agreenent, and to hereby waive any right to a hearing and/or
appeal with respect to this matter.

Director's Agreenent

The Director of the Conmm ssion ("the Director”) hereby agrees that
this Agreenment and Undertaking and the Order set out in Schedule
A are the only sanctions to be inposed upon Maurer and Maxim
pursuant to the Act with respect to the matters set out in this
agreenent, provided however, that nothing herein shall prohibit the
Director from considering and dealing with any nmatter not set out
in this agreenent or any new conplaint brought to the Director's
attention in respect of Maurer and Maxi m

IN WTNESS VWHERECF Maurer, Maxim and the Director have executed
tglgg Agreenent and Undertaking, on this 1 day of Cctober,
1 .
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