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C/o Susan Min
Dear Sirs:

Re: MAXIMUM VENTURES INC. (the “Issuer”)
Filing of documents under Rule 12g3-2(b),
Securities Act of 1934
File No. 82-3923

With respect to the Issuer’s exemption pursuant to Section 12g3-2(b) of the Securities Act of 1934,
we submit for recording the following documents that were filed, published or distributed to security
holders since December 23, 2005:

A. Copy of news release issued during the relevant period.
) 12 (ﬂ i :@ﬂ:\D
B. Copies of Certain Documents - Constating Documents: PRUGzS9E

JAn 2D R
- Copy of Certificate of Name Change; A

Py . - vl (@) U
- Copy of the Issuer’s Articles jﬂ"‘i‘ S;W
=R

C. Copies of Certain Documents - Material Contracts:

- Copy of Material Document filed with the British Columbia and Alberta Securities

Commissions.

We also enclose an updated Schedule of Reporting Obligations for the Issuer.
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Please acknowledge receipt of these documents on the enclosed copy of this letter and return it in the
enclosed self-addressed envelope.

Sincerely,

BERUSCHI & COMPANY

PER;&:)

GWEN WEGNER I

Paralegal

Enclosures
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MAXIMUM VENTURES INC.

January 12, 2006 Telephone: (604) 669-5819 Trading Symbol: MVLH
Toll Free: 1 (888) 880-2288 12g3-2(b): 82-3923
NEWS RELEASE

Maximum Ventures Inc. (the “Company”) MVLH - TSX.V is pleased to announce it has agreed
to a non-brokered private placement financing of up to $404,000 comprised of up to 1,616,000
units at $0.25 per unit. Each unit consists of one common share and one transferable warrant
entitling the holder to purchase one additional share for $0.50 per share for a period of one year.
The private placement is restricted to former placees whose warrants expired during the period
that the Company was cease traded. Funds from the financing will be used for working capital
and in connection with possible litigation matters.

The financing is subject to acceptance for filing by the TSX Venture Exchange.

BY ORDER OF THE BOARD OF DIRECTORS OF
MAXIMUM VENTURES INC.

Per: "“Douglas B. Brooks”
Douglas B. Brooks, President

The statements made in this News Release may contain certain forward-looking statements. Actual events or results may
differ from the Company’s expectations. Certain risk factors may also affect the actual results achieved by the Company.
The TSX Venture exchange has not reviewed and does not accept responsibility for the adequacy or accuracy of the
content of this News Release.
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CERTIFICATE
OF
CHANGE OF NAME
COMPANY ACT

I Hereby Certify that

MAXIMUM RESOURCES INC.

has this day changed its name to

MAXIMUM VENTURES INC.

Issued under my hand at Victoria, British Columbia
on June 24, 1999

il

JOHN S. POWELL

Registrar of Companies
PROVINCE OF BRITISH COLUMBIA
CANADA
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EROVINCE OF BRITISH COLUMBIA
COMPANY ACT
ARTICLES OF:
, ‘
PART 1 - INTERPRETATION -
1.1 - In these Articles, unless there is something in the subject or context inconsistent therewith:
(a) "Board" and "the Directors” or "the directors” mean the Directors, sole Director or

alternate Director of the Company for the time being.

L) “Company Act" means the Company Act of the Province of British Columbiz as from
time to time enacted and all amendments thereto and statutory modifications thereof and includes
the regulations made pursuant thereto. »

{c) "member" means those persons defined as such in the Company Act and includes any
person who owns shares in the capital of the Company and whose name is entered in the register
of members or a branch register of members. :

(dv) "month" means calenda.r month.

(e) "personal representative” shall include executors, ad.zmmstrators, trustees in bankruptcy
and duly constituted committees.

[$3) “registered owner" or "registered holder" when used with respect to a share in the
authorized capital of the Company means the person registered in the register of members in respect
of such share.

(2 : “seal" means the common seal of the Company if the Company has one.

(b) . "solicitor of the company” means aﬂy partner, associate or articled studeni of the law firm

retained by the Company in respect of the matter in connection with which the term is used.

1.2 Expressions in these Articles referring to writing shall be construed as including references to
printing, lithography, typewriting, photography and other modes of representing or reproducing words in a visible form.

13 Words in these Articles importing the singular include the plural and vice versa; and words
importing male persons include female persons and words importing persons shall include corporations.

14 The meaning of any words or phrases defined in the Compa.ny Act shall, if not inconsistent with
the subject or context, bear the same meamng in these Articles.

15 The Rules of Construcnon conmned in the lnterpretatlon Act shall apply, mutatis mutandis, to the
interpretation of these Amzles

PART 2 - SHARES AND SHARE. CERTIFICATES
2.1 - Every share certificate issued by the Company shall be in such form as the directors approve and
shall comply with the Company Act.

2.2 In rspect of a share or shares held jointly by several persons, the Company shall not be bound to
issue more than one certificate, and delivery of a certificate for a share to the first named of several joint registered
holders or to his duly authorized agent shall be sufficient delivery to all. The Company shall not be bound to issue
certificates representing redeemable shares, if such shares are to be redeemed within one month of the date on which
they were allotted. Any share certificate may be sent through the mail by registered prepaid mail to the member
entitled thereto, and neither the Company nor any transfer agent shalil be liable for any loss occasioned to the member
owing to any such share certificate so sent being lost in the mail or stolen.

MORTON & COMPANY 4



2.3 If a share certificate

(a) " is worn out or defaced; the Directors shall, upon production to them of the said certificate
and upon such terms, if any, as they may think fit, order the said certificate to be cancelled and
shall issue a new certificate in lieu thereof; .

(b) is lost, stolen or destroyed, then, upon proof thereof to the satisfaction of the Directors and
upon such indemnity, if any, as the Directors deem adequate being given, a new share certificate
in lieu thereof shall be issued to the person entitled to such lost, stolen or destroyed certificate; or

(c) represents more than one share and the registered owner thereof surrenders it to the
Company with a written request that the. Company issue in his name two or more certificates each
representing a specified number of shares and in the aggregate representing the same number of
shares as the certificate so surrendered and, upon paymeént of an amount determined from time to
time by the Directors, the Company shall cancel.ihe certificate so surrendered and issue in lieu
thereof certificate in accordance with such requesL

24 A share centificate which contams pnmed or othervnse mechamcauy reproduced signatures, as may
be permitied by the Company Act, is as valid as if sggneq max;ually, notwithstanding that any person whose signature
is so printed or mechanically reproduced shall have ceased to hold the office that he is stated on such certificate to hold
at the date of the issue of such certificate. -

25 © Except as required by law, statute or these Articles, no person shall be recognized by the Company
as holding any share upon any trust, and the Company shall not be bound by or compelled in any way to recognize
(even when hzving notice thereof) any equitable, contingent, future or partial interest in any share or in any fractional
part of a share or (except only as by law, statute or these Articles provided or as ordered by a court of competent
jurisdiction) zny other nghts in respect of any share except an absolute right to t.be entirety thereof in its registered
holder.

PART 3 - ISSUE OF SHARES

31 Subject to Article 3.2 and 10 any direction 1o the contrary, save where the Directors determine not
to proceed with said resolution, contained in 2 resolution passed at a.general meeting authorizing any increase or
alteration of capital, the shares shall be under the control of the Directors who may, subject to the rights of the
registered holders of the shares of the Company for the time being issued, issue, allot, sell or otherwise dispose of, and/or
grant opuons on or otherwise deal in shares authorized but.not outstanding, at such times, to such persons (including
Directors), in such manner, upon such terms and conditions, and at such prices or for such oonsxderauon as they, in
their absolute discretion, may determme . .

32 1f the Company is, or becomes, a company whxch is not a reporting company and the Directors are
required by tbe Company Act before allotting any shares to offer them pro rata 10 the members, the Directors shall,
before allotting any sha:es comply with the apphcable provmons of the Company Act.

33 . SubJect to the provisions of the. Company Act, the Company, or the Directors on behalf of the
Company, may pay a commission or allow a discount to- 4oy person in consideration of his subscribing or agreeing to
subscribe, whether absolutely or conditionally, for any shars debentures, share rights, warrants or debenture stock
("securities") in the Company, or procuring or agreeing to procure subscriptions, whether absolutely or conditionally,
for any such securities. If the Company is not a specially limited company, the rate of the commission and discount
shall not in the aggregate exceed 25 per centum of the amount of the subscription price of such securities. The
Company may also pay such brokerage fees as may be lawful. .

34 No share may be issued until it is fully paid and the Company shall have received the full
consideration therefor in cash, property or past services actually performed for the Company. A document evidencing
indebtedness of the person to whom the shares are allotted is not property for the purpose of this Article. The value
of the property or services for the purposes of this Article shall be the value determined by the Du'ectors by resolution
to be, in all circumstances of the transaction, the fair market value mereof_

35 . The Company may, subject to the Company A:t issue - share pu:chase warranis’ upon such terms
and conditions as the Directors shall determine, which. share purchase warrants may be issued alone or in conjunction
with debentures, debenture stock, bonds, shares or any other security issued or created by the Company from time to
time. ) : ‘
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PART 4 - SHARE REGISTERS

41 The Company shall keep or cause to be kept a register of members, a register of transfers z=d a
register of allotments within British Columbia, al} as required by the Company Act, and may combine one or more of
such registers. 1f the Company’s capital shall consist of more than one class of shares, a separate register of members,
register of transfers and register of allotment may be kept in respect of each class of shares. The Directors on behalf
of the Company may appoint a trust company to keep the register of members, register of transfers and the regisier of
allotments or, if there is more that one class of shares, the Directors may appoint a trust company, which need not be
the same trust company, to keep the register of members, the register of transfers and the register of allotments for each
class of shares. The Directors on behalf of the Company may also appoint one or more trust companies, including the
trust company which keeps the said registers of its shares or of a class thereof, as transfer agent for its shares or sach
class thereof, as the case may be, and the same or another trust company or companies as registrar for its shares or such
class thereof, as the case may be. The Directors may terminate the appointment of any such trust company at any time
and may appoint another trust company in its place.

. 42 Unless prohibited by the Company Act, the Company may keep or cause to be kept one or more
branch registers of members at such place or places as the Directors may from time to time determine.

43 The Company may, subject to the provisions of the Company Act, at any time close its register of
members upon resolution of the Directors. '

PART 5 - TRANSFER AND TRANSMISSION OF SHARES

5.1 : If the Company is, or becomes a company which is not a reporting company, or a reporting company
which does not have any of its securities listed for trading on any stock exchange wheresoever situate, or a reporsing
company which has not with respect to any of its securities filed a prospectus with the Superintendent of Brokers or
. any similar securities regulatory body and obtained a receipt therefor, then no shares shall be transferred without the
previous consent of the Directors expressed by a resolution of the Board and the Directors shall not be required to give
any reason for refusing to consent 1o any such proposed transfer. The consent of the Board required by this Article may
be in respect of a specific proposed trade or trades or trading generally, whether or not over a specified period of time,
or by specific persons or with such other restrictions or requirements 2s the Directors may determine.

52 Subject 10 the provisions of the Memorandum and of these Articles that may be applicable, any
member may transfer any of his shares by instrumen? in writing executed by or on behalf of such member and delivered
to the Company or its transfer agent. The instrument of transfer of any share of the Company shall be in the form, if
any, on the back of the Company's share certificates or in such other form as the Directors may from time to time
approve. Except to the extent that the Company Act may otherwise provide, the transferor shall be deemed to remain
the holder of the shares until the name of the transferee is entered in the register of members or a branch register of
members thereof.

53 " The signature of the registered holder of any shares, or of his duly authorized attorney, upor. an
authorized instrument of transfer shall constitute a complete and. sufficient autbority to the Company, its direciors,
officers and agents to register, in the name of the transferee as named in the instrument of transfer, the number of
shares specified therein or, if no number is specified, all the shares of the registered holder represented by share
certificates deposited with the instrument of transfer. If no transferee is named in the instrument of transfer, the
instrument of transfer shall constitute a complete and sufficient authority to the Company, its directors, officers and
agents to register, in the name of the person in whose behalf any certificate for the shares to be transferred is deposited
with the Company for the purpose of having the transfer registered, the number of shares specified in the instrument

_ of transfer or, if no number is specified, all the shares represented by all share certificates deposited with the instrument
of transfer.

5.4 Neither the Company nor any Director, officer or agent thereof shall be bound to inquire into the
title of the person named in the form of transfer as transferee, or, if no person is named therein as transferee, of the
person on whose behalf the certificate is deposited with the Company for the purpose of having the transfer registered
or be liable 1o any claim by such registered holder or by any intermediate holder of the certificate or of any of the shzres
represented thereby or any interest therein for registering the transfer, and the transfer, when registered, shall cozfer
upon the person in whose name the shares have been registered a valid title to such shares.

5.5 - Every instrument of transfer shall be executed by the transferor or his duly authorized attorney znd
left at the registered office of the Company or at the office of its transfer agent or registrar for registration together with
the share certificate for the shares to be transferred and such other evidence, if any, as the Directors or the transfer
agent or registrar may require to prove the title of the transferor or his duly authorized attorney or his right to trangfer
the shares, and the right of the transferee 10 have the transfer registered. All instruments of transfer where the transfer
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is registered shall be retained by the Company or its transfer agent or registrar and any instrument of wansfer, where
the transfer is not registered, shall be returned to the person depositing the same together with the share certificate
which accompanied the same when tendered for registration.

5.6 There shall be paid to the Company in respect of the registration of any transfer such sum, if any,
as the Directors may from time to time determine.

57 The Company may appoint one or more trust companies or agents as its transfer agent or registrar
for the purpose of issuing, countersigning, registering, transferring and certifying the shares and share certificates of
the Company and the Company may cause to be kept one or more branch registers of members at such places within
or without British Columbia. The directors may from time to time by resolutions, regulations or otherwise make such
provisions as they think fit respecting the keeping of such registers or branch registers.

5.8 In the case of the death of a member, the survivor or survivors where the deceased was 2 joint
registered holder, and the legal personal representative of the deceased where he was the sole holder, shall be the only
persons recognized by the Company as having any title to his interest in the shares. Before recognizing any legal
personal representative the Directors may require him to obtain a grant of probate or letters of administration in British
Columbia.

59 Upor the death or bankrupicy of a member, his personal representative or trustee in bankruptcy,
although not a member, shall have the same rights, privileges and obligations that attach to the shares formerly held
by the deceased or bankrupt member if the documents required by the Company Act shall have been deposited at the
Company’'s registered office. This Article does not apply on the death of 2 member with respect to shares registered
in his name and the name of another person in joint tenancy.

5.10 Any person becoming entitled to a share in consequence of the death or bankruptcy of a member
shall, upon such documents and evidence being produced to the Company as the Company Act requires, or who
- becornes entitled to share as.a'result of an order of a court of competent jurisdiction or a statute has the right either
to be registered as a member in his representative capacity in respect of such share, or, if he is a personal representative,
instead of being registered himself, to make such transfer of the share as the deceased or bankrupt person could have
made; but the Directors shall, as regards a transfer by a personal representative or trustee in bankruptcy, have the same
right, if any, to decline or suspend registration of a transferee as they would have in the case of a transfzr of a share by
" the deceased or bankrupt person before the death or bankrupicy,

PART 6 - ALTERATION OF CAPITAL
61 The Company may- by ordinary resolution ﬁled with the Registrar amend its Memorandum 10
increase the authorized capital of the Company by: .
(@) ‘greating shares with par value or shares without par value, or both:b
(b) increasing the number of shares with par value or shares without par value, or both; or
.(c) o 'xqc‘rea.sing the par value of a class of shares with par value, if no shares of that class are
issu : : : .

All new shares shall be subject to the same provwons wuh reference 10 transfers, transmxss:ons and otberwxse as the
existing shares of the Company.

7.1 Subject 1o the special rights and restrictions attached 1o any class of shares, the Company may, by
a resolution of the Directors and in compliance with the Company Act, purchue any of its shares at the price and upon
the terms specified in such resolution or redeem any class of its shares in accordance with the spetial rights and
restrictions attaching thereto. No such purchase or redemption shall be made if the Company is insolvent at the time
of the proposed purchase or redemption would render the Company insolvent. Unless the shares are to0 be purchased
through & stock exchange or from a bona fide employee or bona fide former employee of the Company, or his personal
representative in respect of shares beneficially owned by such employee or former employee, or the Company is
purchasing the shares from dissenting members pursuant to the requirements of the Company Act, the Company shall
make its offer to purchase pro rata to every member who holds shares of the class, series, or kind, to be purchased.
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7.2 1f the Company proposes as its option to redeem some but not all of the shares of any class, the
Directors may, subject to the Special rights and restrictions attached 10 such class of shares, decide the manner in which
the shares to be redeemed shball be selected.

PART 8 - BORROWING POWERS
8.1 The Directors may from time to time authorize the Company to
(a) borrow money in such manner and amount, on such security, from such sources and

upon such terms and conditions as they think fit,

(®) | issue bonds, debentures, and other debt obligations either outright or as security for any
liability or obligation of the Company or any other person, and

(<) mortgage, charge, whether by way of specific or floating charge, or give other security on
the undertaking, or on the whole or any part of the property and assets, of the Company (both
present and future).

. 82 Any bonds, debentures or other debt obligations of the Company may be issued at a discount,
premium or otherwise, and with any special privileges as to redemption, surrender, drawings, allotment of or conversion
into or exchange for shares or other securities, attending and voting at general meetings of the Company, appointment
of Directors or otherwise and may by their terms be assignable free from any equities between the Company and the
person to whom they were issued or any subsequent holder thereof, all as the Directors may determine.

8.3 The Company shall keep or cause to be kept within the Province of British Columbia in accordance
with the Company Act a register of its debentures and a register of debentureholders, which registers may be combined,
and, subject to the provisions of the Company Act, may keep or cause to be kept one or more branch registers of its
debentureholders at such place or places as the Director may from time to time determine and the Directors may by
resolution, regulation or otherwise make such prov:sxons as they think fit respecting the keeping of such branch

registers.

84 . A bond, debenture or other debt obligation which contains printed or otherwise mechanically
reproduced signatures, as may be permitted by the Company Act, is as valid as if signed manually notwithstanding that
any person whose signature is so printed or mechanically reproduced shall have ceased to hold the office that he is
stated on such bond, debenture or other debt obligation to bold at the date of the issue thereoL

85 Where the Company is a reporting Company it shall keep or cause to be kept a register of its
indebtedness to every Director or officer of the Company or an assocxate of any of them in accordance with the
provisions of the Company Act.

. PART 9 - GENERAL MEFETINGS
;9.1 ' Al] general meetings other than annual general meenngs are herein referred to as and may be called
extraordinary general meetings. .

9.2 A The Directors may, whenever they think fit, convene an extraordinary general meeting An
extraordinary general meeting if requisitioned in accordance with the Company Act, shall be convened by the Directors
or, if not convened by the Directors, may be convened by the requisitionists as provided in the Company Act.

9.3 A notice convening a general meeting specifying the place, the day, and the hour of the meeting,
and, in case of special business, the general nature of that business, shall be given as provided in the Company Act and
in the manner hereinafter in these Articles mentioned, or in such other manner (if any) as may be prescribed by
ordmary resolution, whether previous notice thereof has been given or not, 1o such persons as are entitled by law or
under these Articles to receive such notice from the Company. Accidental omission to give notice of a meeting to, or
the non-race:pt of notice of a meeung, by any member shall not invalidate the proceedings at that meeting.

9.4 ‘Al the members of the Company entitled to attend and vote at a general meeting may, by
unanimous consent in writing given before, during or after the meeting, or if they are present at the meeting by a
unanimous vote, waive or reduce the period of notice of such meeting and an entry in the minute book of such waiver
or reduction shall be sufficient evidence of the due convening of the meeting,

95 Except as otherwise provided by the Company Act, where any special business at 2 general meeting

includes considering, approving, ratifying, adopting or authorizing any document or the execution thereof or the giving
of effect thereto, the notice convening the meeting shall, with respect to such document, be sufficient if it states that
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a copy of the document or proposed document is or will be available for inspectior by members at the registered office
or records office of the Company or at some other place in British Columbia designated in the notice during usual
business hours up to the date of such general meeting.

PART 10 - PROCEEDINGS AT GENERAL MEETINGS

10.1 All business shall be deemed special business which is transacted at:
(a) an extraordinary genéra] meeting other than the conduct of and voting at, such meeting;
and
(®) an annual general meeting, with the exception of the conduct of, and voting at, such

meeting, the consideration of the financial statement and of the respective reports of the Directors
and Auditor, fixing or changing the number of directors, approval of a motion to elect two or more
directors by asingle resolution, the election of Directors, the appointment of the Auditor, the fixing
of the remuneration of the Auditor and such other business as by these Articles of the Company
Act may be transacted at a general meeting without prior notice thereof being given to the members
or any business which is brought under consideration by t.he :zport of the Directors.

10.2 No business other than the ad;ournment of the meeung, sha]l be transacted at any general meeting
unless a quorum of members, eatitled to attend and vote, is present at the commencement of the meeting, but the
quorum need not be present throughout the meeting.

10.3 Where the Company is a non- reportmg Company, the Compa::y s Directors may solicit proxies to
be voted at general meetings of the members.

10.4 Save s herein otherwise provided, a quorum shall be one member present in person or by proxy.
The Directors, the Secretary or, in his absence, an Assistant Secretary, and the solichor of the Company shall be entitled
to attend at any general meeting but no such person shall be counted in the quorurm ar be entitled to vote at any general
meeting unless he shall be a member or proxyholder enmled to vote thereat.

105 If within half an hour from the time appointed fora geneml meelng 2 quorum is not present, the
meeting, if convened upon the requisition of members, shall be dissolved. In any other case it shall stand adjourned
to the same day in the next week, at the same time and place.

10.6 The Chairman of the Board, if any; or in his absence the Presides: of the Company or in his absence
a Vice-President of the Company, if any, shall be entitled to preside as chairmen at every general meeting of the

Company.

10.7 If at any general meeting neither the Chairman of the Board nor President nor a Vice-President is
present within fifteen minutes after the time appointed for holding the meeting or is unwilling to act as chairman, the
"Directors present shall choose some one of their number or the solicitor of the Campany to be chairman or if all the
Directors present or the solicitor of the Company decline to take the chair or shzll fail to so choose or if no director
be present, the members present shall choose some other person in attendance, who need not be a member, to be
chairman. ; v

10.8 Notwithstanding Articles 10.6 and 10.7, with the consent of the meeting, which consent may be
expressed by the failure of any person present and entitled o vote to ob;ec!, the soficitor of the Company may act as
chairman of the meeting :

10.9 The chairman may and shall, if so directed by the meeting, adjocrn the meeting from time to time
and from place to place, but-no business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place. When a meering is adjourned for thirty days or
more, twenty-one days notice of the adjourned meeting shall be given. .Save as aixresaid, it-shall not be necessary to
give any notice of an adjourned meeting or of the business to be transacted at an adjourned meeting.

10.10 ' Nomotion proposed at 2 general meeting need be seconded and tbe chairman may propose or second
the motion. L . ,
10.11 Subject to the provisions of the Combahy Act, at aziy generd meeting 2 resolution put to the vote

of the meeting shall be decided on a show of hands, unless (before or on the decleation of the result of the show of
hands) a poll is directed by the chairman or demanded by at least one member entited to vote who is present in person
or by proxy. The chairmazn shall declare to the meeting the decision on every question in accordance with the result
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of the show of hands or the poll, and such decision shall be entered in the book of proceedings of the Company. A

declaration by the chairman that a resolution has been carried, or carried unanimously, or by a particular majority,

or lost or not carried by 2 particular majority and an entry to that effect in the book of the proceedings of the Company

shall be conclusive evidence of the fact, wnhout proof of the number of proportion of the votes recorded in favour of,
or against, that resolution.

10.12 In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at which the poll is demanded shal} be entitled 10 a casting vote in
addition to the vote or votes to which he may be entitled as a member or proxyholder and this provision shall apply
notwithstanding the Chairman is interested in the subject matter of the resolution.

10.13 No poll may be demanded on the election of a chairman. A poll demanded on a question of
adjournment shall be taken forthwith. A poll demanded on any other guestion shall be taken as soon as, in the opinion
of the chairman, is reasonably convenient, but in no event later than seven days after the meeting and at such time and
. place and in such manner as the chairman of the meeting directs. The result of the poll shall be deemed to be the
resolution of and passed at the meeting upon which the poll was demanded. Any business other than that upon which
the poll bas been demanded may be proceeded with pending the taking of the poll. A demand for 2 poll may be
withdrawn. In any dispute as to the admxssxon or rejection of a vote the decision of the chairman made in good faith

shall be final and concluswe

10.14 On a poll a person enmled 10 cast more than one vote need not, ifhe votes, use all his votes or cast
all the votes he uses in the same way.

10.15 Unless the Company Act, the Memorandum or these Articles otherwise provide, any action to be
taken by a resolution of the members may be taken by an ordinary raolunon _

PART 11 - YOTES OF MEMBERS

11.1 Unless these Articles otherwise provide, the provisions of these Articles relating to general meetings

shall apply, with the necessary changes and so far as they are applicable, 10 a class or series meeting of members holding
a particular class or series of shares but the quorum at a class or series meeting shall be one person holding or
representing by proxy one third of the shares affected.

11.2 Subject to any special voting rights or restrictions attached to any class or series of shares and the
restrictions on joint registered holders of shares, on a show of hands every member who is present in person and entitled
10 vote thereat shall have one vote and on 2 poll every member shall have one vote for each share of which he is the
registered holder and may exercise such vote either in person or by proxy.

113 Any person who is not registered as a member but is entitled to vote at any general meeting in
respect of a share, may vote the share in the same manner 2s if he were a member; but, unless the Directors bave
previously admitted his right to vote at that meeting in respect of the share, he shall satisfy the Directors of his right
to vote the share before the time for holding the meeting, or adjourned meeting as the case may be, at which he proposes
1o vote. - .

114" Where there are joint members registered in respect of any share, any one of the joint members may
vote at any meeting in person or by proxy in respect of the share as if he were solely entitled to it. If more than one of
the joint members is present at any meeting in person or by proxy the joint member so present whose name stands first
on the register of members in respect of the share shall alone be enttled 1o vote in respect of that share. For the
purpose of this Article, several executors or administrators of 2 deceased member in whose sole name any share stands
shall be deemed joint members. h

115 A member of unsound mind otherwise entitled to attend and vote, in respect of whom an order has
been made by any court having jurisdiction, may vote, whether on 2 show of hands or on a poll, by his committee, or
other person in the nature of a commmee appointed by that court, and any such committce, or other person may
appoint a proxyholder ) :

116 ) A member holding mare than one share in respect which he is entitled to vote shall be entitled to
appoint one or more {but not more than five) proxyholders 1o attend, act and vote for him on the same occasion. i
such member should appoint more than on€ proxyholder for the same occasion he shall specify the number of shares
each proxyholder shall be entitled 1o vote. A member may also appoint one or more alternate proxyholders 1o act in
the place and stead of an absent proxyholder.
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11.7 A form of proxy shall be in writing under the hand of the appointor or of his attorney duly
autborized in writing, or, if the appointer is a corporation, either under the seal of the corporation or under the hand
of 2 duly authorized officer or attorney. A proxyholder need not be a member of the Company.

11.8 A form of proxy and the power of attorney or other authority, if any, under which it is signed or
a noarially certified copy thereof shall be deposited at the registered office of the Company or at such other place as
is specified for that purpose in the notice convening the meeting, not less than 48 hours (excluding Saturdays, Sundays
and holidays) before the time for holding the meeting or such other time and place as is specified in the notice calling
the meeting. In addition to any other method of depositing proxies provided for in these Articles and subject to the
Company Act, the Directors may from time to time by resolution make regulations relating to the depositing of proxies
at any place or places and fixing the time or times for depositing the proxies preceding the meeting or adjourned
meezng specified in the notice calling 2 meeting of members and providing for particulars of such proxies to be sent
to the Company or any agent of the Company in writing or by letter, telegram, telex or any method of transmitting
legibly recorded messages so as to arrive before the commencement of the meeting or adjourned meeting at the office
of the Company or of any agent of the Company appomxed ﬁor the purpose of receiving such particulars and providing
that proxies so deposited as required by this Part and votes ngen m accordance with such regulations shall be valid and
shall be counted. - ‘ : .

11.9 A vote given in accordance with the terms of a proxy is valid notwithstanding the previous death
or izcapacity of the member giving the proxy or the revocation of the proxy or of the authority under which the form
of proxy was executed or the transfer of the share in respect of which the proxy is given, provided that no notification
in writing of such death, incapacity, revocation or transfer shall have been received at the registered office of the
Company or by the chairman of the meeting or adjourned meeting for which the proxy was given before the vote is
taken .

11,10 . Every proxy may be revoked by an instrument in writing ‘

(@) executed by the member giving the same or by his attorney authorized in writing or,
where the member is a corporation, by a duly authorized officer or attorney of the corporation; and

(b) . -delivered either at the 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 at which the

. proxy is 10 be used, ‘or 10 the chairman of the meeting on the day of the meeting or any
adjournment thereof before any vote in respect of which the proxy is to be used shall have been
taken;

or in any other manner provided by law.

12.1 ‘The subscribers to the Memorandum of the Company are the first Directors. The Directors to
succeed the first Directors may be appointed in writing by a majority of the subscribers to the Memorandum or at a
meetng of the subscribers, or if not so appointed, they shall be elected by the members entitled to vote on the election
of Directors. The number of Directors, excluding additional Directors, may be fixed or changed from time to time by
ordirary resolution, whether previous notice thereof has been given or not, but notwithstanding anything contained
in these Articles the number of’ Du'ectors shall never be les Lhan oné or, if the Company is or becomes a reporting
company, less than three.

122 The remuneration of the Directors‘s]iaﬂ be as determined from time to time by the Directors or,
if the Directors shall so decide, by the ‘members. Such remuneration may be ip addition to any salary or other
remeneration paid to any officer or employee of the Company as such who is also a Director. The Directors shall be
repaid such reasonzble travelling, hotel and other expenses as they incur in and about the business of the Company and
if any Director shall perform any professional or other services for the Company that in the opinion of the Directars
are outside the ordinary duties of a Director or shall otherwise be specially occupied in or about the Company’s
business, he may be paid a remuneration to be fixed by the Board or at the option of such Director; by the Company
in general meeting, and such remuneration may be either in addition to, or in substitution for any other remuneration
that ke may be entitled to receive. The Directors, on behalf of the Company, unless otherwise determined by ordinary
resolution, may pay a gratuity or pension or allowance on retirement 1o any Director who has held any salaried office
or plxce of profit with the Company or to his spouse or dependams and may make contributions o any fund and pay
premiums for the purchase or provision of any such gratmty. pension or allowance. -

123 A Director shall not be required to hold a share in the capital of the Company as qualification for
his oTice. .
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PART 13 - ELECTION AND REMOVAIL OF DIRECTORS
131 At each annual general meeting of the Company all the Directors shall retire and the members shall
elect a Board of Directors.

132 A retiring Director shall be eligible for re-lection.

133 Where the Company fails to hold an annual general meeting in accordance with the Company Act,
the Directors then in office shall be deemed 10 have been elected or appointed as Directors on the last day on which
the annual general meeting could have been held pursuant to these Articles and they may hold office until other
Directors are appointed or elected or until the day on which the next annual general meeting is held

13.4 Where the number of Directors of the Company has been fixed by ordinary resolution, the Board
elected at any annual general meeting shall, if the oumber of nominees is sufficient, consist of that namber. If the
Board elected consists of fewer directors than the number so fixed, the vacancies remaining on the Board shall be
deemed to be casual vacancies.

13.5 . Any casual vacancy occurring in the Board of Directors may be filled by the remaining Directors
or Director. :
13.6 Between successive annual general meetings the Directors shall have power to appoint one or more

additional Directors but not more than one-third of the number of Directors fixed pursuant 10 these Articles and in
effect at the last general meeting at which Directors' weére elected.- Any Director 5o appointed shall hold office only until
“the next following annual general meeting of the Comparny, but shall be eligible for election at such meeting and so long
as he is an additional Director the number of Directors shall be increased accordingly.

- 137 Any Director may by instrument in writing delivered to the Company appomt any person to be his
alternate 10 act in his place at meetings of the Directors at which he is not present unless the Directors shall have
reasonably disapproved the appointment of such person as an alternate Director and shall have given notice to that effect
to the Director appointing the alternate Director within a reasonable time after delivery of such instrument to the
Company. Every such alternate shall be entitled to notice of meetings of the Directors and to attend and vote as a
.Director at a meeting at which.the person appointed him is not personally present, and, if e is a Director, to have a
séparate vote on behalf of the Director be is representing in addition to his own vote. A Director may at any time by
instrument, telegram, telex or any method of transmitting legibly recorded messages delivered to the Company revoke
the appointment of an alternate appointed by him. The remuneration payable to such an alternate shall be payable out

" of the remuneration of the Director appointing him. .

138 In addition to the applicable provisions of the Company Act, a Director ceases 10 hoid office when
he is convicted of an indictable offence and the other Directors have unanimously resolved to remove him.

PART 14 - POWERS AND DUTIES OF DIRECTORS
14.1 The Directors shall manage, or supervise the maigagemen: of, ihe affairs and bausiness of the

Company and shall have the authority. to exercise all such powers of the Company as are not, by the Campany Act or
by the Memorandum or these Articles, required to be exercised by the Company in general meetings.

142 The Directors may from time to time by power of attorney or other instrument under the seal,
appoint any person to be the attorney of the Company for such purposes, and with such powers, authorities and
discretions (not.exceeding those vested in or exercisable by the Directors under these Articles and excepting the powers
of the Directors relating to the constitution of the Board and of any of its committees and the appointment or removal
of officers and the power to declare dividends) and for such period, with Such remuneration and subject to such
conditions as the Directors may think fit, and any such appounmem may be made in favour of any of the Directors or
any of the members of the Compauy or in favour 6f any corporation, or of any of the members, directors, nominees or
managers of any corporation, firm or joint venture and any such power of attorney may contain suck provisions for
. the protection or convenience of persons dealing with such attorney as the Directors think fit. Any such attorney may
be autharized by the Directors to sub-delegate all or any of the powers, authorities and discretions for the time being
vested in him,
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151 A Director who is, in any way, directly or indirectly interested in a proposed contract or transaction
with the Company or who holds any office or possesses any property whereby, directly or indirectly, a duty or interest
might be created in conflict with his duty or interest as a Director shall declare the nature and extent of his interest
or of the conflict, as the case may be, in accordance with the provisions of the Company Act.

15.2 A Director shall not vote in respect of any proposed contract or transaction with the Company in
which he is interested but he shall be counted in the quorum present at the meeting of the directors at which the
proposed contract or transaction is approved.

15.3 A Director may bold any office or place of profit with the Company (other than the office of auditor
of the Company) in conjunction with his office of Director for such period and on such terms (as to remuneration or
otherwise) as the Directors may determine and no Director or intended Director shall be disqualified by his office from
contracting with the Company either with regard to his tenure of any such other office or place of profit or as vendor,
purchaser or otherwise, and, subject to wmpliance with the provisions of the Company Act, no contract or transaction
entered into by or on behalf of the Company in which a Director is in:any way" mterested shall be liable to be voided
by reason thereof. v ;

15.4 ' - Subject to compliance with the provisions of the Company Act, a Director or his firm may act in
a professional capacity for the Company (except as auditor of the Company) and he or his firm shall be entitled to
remuneration for professional services as if he were not a Director.

15.5 A Director may be or become a director or other officer or'employee of, or otherwise interested in,
any corporation or firm in which the Company may be interested as a shareholder or otherwise, and, subject to
compliance with the provisions of the Company Act,-such Director shall not be accountable o the Company for any
remuneration or other beneﬁts recexved by him as director, ofﬁcer or employee of, or from his interest in, such other
corporation or firm. .

PART 16 - PROCEEDINGS OF DIRECTORS

16.1 The Chhirman of the Board, if any, or io his absence, the President shall preside as chairman at
every meeting of the Directors, or if there is no Chairman of the Board or neither the Chairman of the Board nor the
President is present within' fifteen minutes of the time appointed for holding the meeting or is willing to act as
chairman, or, if the Chairman of the Board if any, and the President have advised the Secretary that they will not be
present at the meeting, the Directors present shall choose one of their:number to be chairman of the meeting. With
the consent of the meeting, the sohcxwr of the Company. if present may act as Chairman of a meeting of directors.

16.2 The Directors may meet together for the dispatch of busmas, adjourn and otherwise regulate their
meetings, as they think fit. Questions arising at any meeting shall be. decided by a majority of votes. In case of an
equality of votes the chairman shall not have .a second or casting voté. and he shall declare the motion defeated.
Meetings of the Board held at regular intervals may be held at such place, at such time and upon such notice (if any)
as the Board may by resolution from time 1o time determine.

16.3 A Director may participate in a rneenng of the Board or of any committee of the Directors by means
of conference telephones or other communications facilities by means of which all Directors participating in the meeting
can hear each other and provided that all such Directors agree to such participation. A Director participating in a
meeting in accordance with this Article shall be deemed to be present at the meeting and 10 have so agreed and shall
be counted in the quorum therefor and be entitled to speak and vote thereat.

164 7 A Director may. and the Secretary or an Assistant Secrw.ry upon request of a Director shall, call
a meeting of the Board at any time. Reasonable notice of such meeting specifying the place, day and ‘hour of such
meeting shall be given by mail, postage prepaid, addressed to each Director and alternate Director at _his address as it
appears on the books of the Company or by leaving it at his usual husiness or residential address or by telephone,
telegram, telex, or any method of transmitting legibly recorded messages. Accidental omission 1o give notice of a
meeting of Directors 1o, or the non-receipt of notice by any Director or:alternate Director, shall' not invalidate the
proceeding at that meeting. It shall not be necessary 10 give notice of 2 meeting of Directors 1o any Director or alternate
Director (a) who is at the time not in the Province of British Columbiz or.(d) if such meetingis to be held immediately
following a general meeting at whxch such Director shall have been elected or is the meeting of Directors at which such
Director is appointed.

16.5 Any Director of the Company may file with the Secretary a2 document executed by him waiving
notice of any past, present or future meeting or meetings of the Directors being, or required 1o have been, sent to him
and may at any time withdraw such waiver with respect to meetings held thereafter. After filing such waiver with
respect to future meetings and until such waiver is withdrawn no notice need be given to such Director and, unless the
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Director otherwise requires in writing to the Secretary, or his alternate Director of any meeting of Directors and all
meetings of the Directors so held shall be deemed not to be improperly called or constituted by reason of notice not
having been given to such Director or alternate Director.

16.6 Any Director of the Company who may be absent either temporarily or permanently from the
Province of British Columbia may file at the office of the Company a waiver of notice which may be by letter, telegram
or cable, of any meeting of the Directors and may at any time withdraw such waiver, and until such waiver is
withdrawn, no notice of meetings of Directors need be sent to such Director, and any and all meetings of the Directors
of the Company, notice of which shall not have been given to such Director, shall, provided a quorum of the Directors
is present, be valid and binding upon the Company.

16.7 : The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors and if not so fixed shall be a majority of the Directors holding office at the time or, if the Company shall have
only one Director, shall be one Director.

16.8 The continuing Directors may act notwithstanding any vacancy in their body, but, if and so long
as their number is reduced below the number fixed pursuant to these Articles as the necessary quorum of Directors,
the continuing Directors may act for the purpose of increasing the number of Directors to that number, or of
summoning 2 general meeting of the ‘Company, but for no other purpose.

16.9 Subject to the provisions of the Company Act, all acts done by any meeting of the Directors or of
a committee of Directors, or by any person acting as & Director, shall, notwithstanding that it be afterwards discovered
that there was some defect in the qualification, election or appomtmem of any such Directors or of the members of such
committee or person acting as aforesaid, or that they or any of them were disqualified, be as valid as if every such person
had been duly elected or appointed and was qualified to be a Director. =~

16.10 A resolution consented to in writing, whether by document, telegram, telex or any method of
transmitting legibly recorded messages or other means, by all of the Directors or their alternates shall be as valid and
effectual as if it had been passed at a meeting of the Directors duly called and held Such resolution may be in two or
more counterpans which together shall be deemed to constitute one resolution in writing, Such resolution shall be
filed with the minutes of the proceedings of the Directors and shall be effective on the date stated thereon or on the
latest date stated on any counterpart.

17.1 The Directors may by resolution appoint an Executive Commitiee to consist of such member or
members of their body as they think fit, which Committee shall have, and may exercise during the intervals between
the meetings of the Board, all the powers vested in the Board except the power to fill vacancies in the Board, the power
to change the membership of, or fill vacancies in, said Committee or any other committee of the Board and such other
powers, if any, as may be specified in the resolution. The said Committee shall keep regular minutes of its business and
_shall cause them 10 be recorded in books kept for that purpose, and shall report the same to the Board of Directors at
such times as the Board of Directors may from time to time require. The Board shall have the power at any time 10
revoke or override the authority given to or acts done by the Executive Committee except as to acts done before such
revocation or overriding and to terminate the appointment or change the membership of such Committee and to fill

vacancies in it. The Executive Committee may make rules for the conduct of its business and may appoint such
assistants as it may deem necessary. A majority’ ofvt,h‘e members of said Committee shall constitute a quorum thereof.

172 The Directors may by resolution appoint one or more committees consisting of such member or
members of their body as they think fit and may delegate to any such committee berween meetings of the Board powers
" of the Board (except the power 1o fill vacancies id the Board and the power to change the membership of or fill
vacancies in any committee of the Board and the power to appoint or remove officers appointed by the Board) subject
to such conditions as may be prescribed in such resolution, and all committees so appointed shall keep regular minutes
of their business and shall cause them to be recorded in books kept for that purpose, and shall report the same 1o the
Board of Directors at such times as the Board of Directors may from time to time require. The Directors shall also have
power at any time to revoke or override any authority given to or acts to be done, except as to acts done before such
revocation or overriding and to terminate the appointment or change the membership of a committee and to fill
vacancies in it. Committees may make rules for the conduct of their business and may appoint such assistants as they
may deem necessary. A majority of the members of a committee shall constitute a quorum thereof.

17.3 The Executive Committee and any other committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by a majority of votes of the members of the committee present,
and in case of an equality of votes the chairman shall not have a second or casting vote. A resolution approved in
‘writing by-all the members of the Executive Committee or any other commitsee shall be as valid and effective as if it
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had been passed at a meeting of such Committee duly called and constituted. Such resolution may be in two or more
counterparts which together shall be deemed 1o constitute one resolution in writing. Such resolution shall be filed with
the minutes of the proceedings of the committee and shall be effective on the date stated thereon or on the latest date
stated in any counterpart.

PART 18 - OFFICERS

18.1 The Directors shall, from time to time, appoint z President and a Secretary and such other officers,
if any, as the Director shall determine and the Directors may, at any time, terminate any such appointment. No officer
shall be appointed unless he is qualified in accordance with the provisions of the Company Act.

18.2 One person may hold more than one of such offices except that the offices of President and Secretary
must be held by different persons unless the Company has only one member. Any person appointed as the Chairman
of the Board, the President or the Managing Director shall be a Director. The other officers need not be Directors. The
remuneration of the officers of the Company as such and the terms and conditions of their tenure of office or
employment shall from time to time be determined by the Directors; such remuneration may be by way of salary, fees,
wages, commission or participation in profits or any other means or all-of these modes and an officer may in addition
to such remuneration be entitled to receive after he ceases to hold such office or leaves the employment ofthe Company
a pension or gratuity. The Directors may decide what functions and duties each officer shall perform and may entrust
* to and confer upon him any of the powers exercisable by them upon such-terms and conditions and with such
restrictions as they think fit and may from time to time revoke, withdraw, alter or vary all or any of such functions,
duties and powers. The Secretary shall, inter alia, perform the functions of the Secretary specified in the Company Act.

18.3 Every officer of the Corppa.qy who holds‘aLny office or possesses any property whereby, whether
directly or indirectly, duties or interests might be created in conflict with his duties or interests as an officer of the
Company shall, in writing, disclose to the President the fact and the nature, character and extent of the conflict,

19.1 The Company shall indemnify any person and his heirs, executors or personal representatives who
were Or are a party or who are threatened to be made a party to any threatened, pending or completed action or
proceeding, whether or pot brought by the Company or by a corporauon or other legal entity.or enterprise as
hereinafter mentioned and whether civil, criminal or administrative, by reason of the fact that he is or was 2 Director
of the Company or is or was serving at the request of the Company as a director, officer, employee or agent of another

corporation, a partnership, joint venture, trust or other enterprise, against all costs, charges and expenses, mcludmg 1eg;.l
fees and any amount paid to setﬂe ‘such action or precedmg or satisfy such Judgement.

The determination of any action, suit or proceedmg by Judgement order settlemem, convxcuon or otherwise shall not,
by itself, create 2 prwumpnon that the person did not act honestly and in good faith and in the best interests of the
Company and did not exercise the care, diligence and skill of a reasonably prudent person-and, with respect to any
criminal action or proceeding, d:d not have reasonable grounds 1o beljeve that his conduct was lawful.

19.2 Subject to the prov-xsxons of tbe Company Act, the Dn'ectors may cause the Company to indemnify
any officer, employee or agent of the Company or of a Corporation of wh.xch the Company is or was a shareholder
(ootwithstanding that he is also a Director), and ‘his heirs and personal representatives, against all costs, charges and
expenses whatsoever incurred by him or them and resulting from his acting as an officer, employee or agent of the
Company or such corporation. In addition, the Company shall indemnify the Secretary or an Assistant Secretary of
the Company (if he shall not be a full nme employee of the’ Compa.ny and nomthstandmg that he is also a Director),
and his heirs and legal representatives, against all costs, charg&s and expenses whatsoever incurred by him or them and
arising out of the functions assigned to the Secretary by the Company Act.and each such Secretary and Assistant
Secretary shall on being appointed be deemed to have contracu—:d with Lhe Company on the. terms of the foregoing
indemnity. e e, o

19.3 The mdemmﬁcauon provided by this Pan shall not be deem.ed excluswe of any other rights to which
‘the party seeking indemnification may be entitled under any other pan. or any valid and lawful agreement, vote of
members or disinterested Directors or otherwise, both as.to acuon 'in his official capacity and as to action in another
capacity while holding such office, and shall continue as 10 a person who has ceased 10 be a director, officer, employee
or agent and shall enure 1o the benefit of the heirs, executors and administrators of such person. The indemnification
provided by this Part shall not be exclusive of any powers, rights, agreements or undertakings which may be legally
permissible or authorized by or under any applicable law. Nétwithstanding any other provisions set forth in this Part,
the indemnification authorized by this Part shall be apphcable only 10 the extent that any such indemnifications shall
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not duplicate indemnity or reimbursement which that person bas received or shall receive otherwise than under tais
Part

19.4 Subject to the Company Act, the Direciors are authorized from time to time to cause the Compeny
to give indemnities to any director, officer, employee, agent or other person who has undertaken or is abou: 0
undenake any liability on behalf of the Company or any corporation controlled by it.

195 » The failure of a director or officer of the Company to comply with the provisions of the Compeny
Act, the Memorandum or these Articles shall not invalidaie any indemnity 10 which he is entitled under this Part

19.6 Subject to the Company Act, no director or officer or employee for the time being of the Compzay
shall be liable for the acts, receipts, neglects or defaults of any other director of officer or employee, or for joining in
any receipt or act for conformity, or for any loss, damage or expense happening 10 the Company through the
_ insufficiency or deficiency of title to any property acquired by order of the Board for the Company, or for the
insufficiency or deficiency of any security in or upon which any of the moneys belonging to the Company shall be
invested or for any loss or damages arising from the bankraptcy, insolvency, or tortious act of any person, firm or
corporation with whom or which any moneys, securities or efects shall be lodged or deposited or for any loss occasioned
by any error of judgement or oversight on his part or for any other loss, damage or misfortune whatever which may
happen in the execution of the duties of his respective office or trust or in relation thereto unless the same shall happen
by or through his own wilful act or default, gross negligence, breach of trust or breach of fiduciary duty.

19.7 Directors may rely upon the accuracy of any statement of fact represented by an officer of the
Company to be correct or upon statements in a written report of the auditor of the Company and shall not be
responsible or held liable for any loss or damage resulting from the paying of any dividends or otherwxse acting in good
faith upon any such statement. ,

19.8 The Directors may cause the Company 10 purchase and maintain insurance for the benefit of 2ay
person who is or was a director, officer, employee or agent of the Company or is or was serving at the request of the
Company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise and his heirs and personal representatives against any liability incurred by him as 2 director, officer,
employee or agent. )

PART 20 - DIVIDENDS AND RESERVE

20.1 - The Directors may from time to time declare and authorize payment of such dividends, if any, as
they may deem advisable and fix the record date therefor and need not give notice of such declaration to any member.
No dividend shall be paid otherwise than out of funds and/or assets properly available for the payment of dividends and
a declaration by the Directors as to the amount of such funds or assets available for dividends shall be conclusive. The
Company may pay any such dividend wholly or in part by the distribution of specific assets and in particular by paid
up shares, bonds, debentures or other securities of the Company or any other corporation or in any one or more such
ways as may be authorized by the Company or the Directors. Where any difficulty arises with regard to suck a
distribution the Directors may settle the same as they think expedient, and in particular may fix the value for
distribution of such specific assets or any part thereof, and may determine that cash payments in substitution for all
or any part of the specific assets to which any members may otherwise be entitled shall be made to any members on
the besis of the value so fixed in order to adjust the rights of all parties and may vest any such specific assets in trusiees
for the persons entitled to the dividend as may seem expedient to the Directors.

20.2 , Any dividend declared on shares of any class by the Directors may be made payable on such daze
as is fixed by the Directors. ‘

203 Subject to the rights of members (n’ any) holding shares with special rights as to dividends, all
dividends on shares of any class shall be declared and paid according 10 the number of such shares held.

204 : The Directors may, before declaring any dividend, set aside out of the funds properly available for
the payment-of dividends such sums as they think proper as a reserve or reserves, which shall, at the discretion of the
Directors, be applicable for meeting contingencies, or for equalizing dividends, or for any other purpose to which such
funds of the Company may be properly applied, and pending such application may, either be employed in the business
of the Company or be invested in such investments as the Directors may from time to time thirk fit. The Directors
may zalso, without placing the same irn reserve, carry forward such funds, which they think prudent not to divide.

205 If several persons are registered as joint holders of any share, any one of them may give an effective
receipt for any dividend, bonuses or other moneys payable in respect of the share.
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. 206 No dividend shall bear interest against the Company. Where the dividend 1o which a member is
entitled includes a fraction of a cent, such fraction shall be disregarded in making payment thereof and such payment
shall be deemed 10 be payment in full.

20.7 _ Anydividends, bonuses or other moneys payable in cash in respect of shares may be paid by cheque
or warrant sent through the post directed to the registered address of the holder, or in the case of joint holders, to the
registered address of that one of the joint holders who is first named on the register, or 10 such person and to such
address as the holder or joint holders may direct in writing. Every such cheque or warrant shall be made payable to
the order of the person to whom it is sent. The mailing of such cheque or warrant shall, to the extent of the sum
represented thereby (plus the amount of any tax required by law to be deducted) discharge all liability for the dividend,
unless such cheque or warrant shall not be paid on presentation or the amount of tax so deducted shall not be paid to
the appropriate taxing authority. '

20.8 Notwithstanding anything contained in these Articles the Directors may from time to time capitalize
any undistributed surplus on hand of the Company and may from time to time issue as fully paid and non-assessable
any unissued shares, or any bonds, debentures or debt obligations of the Company as a dmdend represenung such
- undistributed surplus on hand or any part thereof. .

20.9 A transfer of a share shall not pass the nght to any dmdend decla_red thereon before the registration
of the transfer in the reglster

MZLMMW

21.1 The Company shall cause to be képt'pfopér bodks of account and accounting records in respect of
all financial and other transactions of the Company in order properly to record the financial affairs and conditions of
the Company and to comply with the Company AcL

212 Uniless the Directors determine otherwise, or unless otherwise determined by an ordinary resolution,
no member of the Company shall be entitled to inspect the accounting records of the Company.

PART 22 - NOTICES

2.1 A notice, statement or report may be given or delivered by the Company 10 any member either by
delivery to him personally or by sending it by mail to him to his address as recorded in the regyswr of members. Where
a notice, statement or report is sent by mail, service or delivery of the notice, statement or report shall be deemed to
be effected by properly addressing, prepaying and mailing the notice, statement or report and to have been given on the
day, Saturdays, and holidays excepted, following the date of mailing. . A certificate signed by the Secretary or other
officer of the Company or of any other corporation acting in that behalf for the Company that the letter, envelope or

wrapper containing the notice, statement or report was addressed, prepaid and mailed shall be conclusive evidence
thereof. ' ' :

xn2 A notice, statement or report may be given or delivered by the Company to the joint holders of 2
share by giving the notice to the joint holder first named in the register of members in respect of the share.

223 A notice, statement or report may be given or delivered by the Company to the persons entitled to
a share in consequence of the death, bankruptcy and incapacity of a member by sending it through the mail prepaid
addressed to them by name or by the title of representatives of the deceased or incapacitated person or trustee of the
bankrupt, or by any like description, at the address, if any, supplied to the Company for the purpose by the persons
claiming to be so entitled, or (until such address has been so supplied) by giving the notice in manner in which the
same might have been given if the death, bankruptcy or incapacity had not occurred.

224 Notice of every general meeting shall be given in the manner authorized by these Articles, to:

(2) every member holding a sha:e or shares giving the nght to vote at such meetings on the
record date. -

®) the personal representative of 2 deceased member described in section (a):

©) the trustee in bankruptcy of a ]éank‘rupt' member described in section (a):

d) the auditor of the Company;

(e) any other person entitled to receive notice under the Company Act;
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but to no other person.

PART 23 - SEAL
23.1 The Directors may provide 2 seil for the Company and, if they do so, shall provide for the safe
custody of the seal which shall not be affixed to any instrument except in the presence of the following persons, namely,

{a) any two Dxrectors, or;

() - oneofthe Cha.lrman of the Board the President, the Managing Director, a Director and
a Vice-President together with one of the Secreiary, the Treasurer, the Secretary Treasurer, an
Assistant Secretary, an Assistant Treasurer and an Assistant Secretary-Treasurer, or;

(c) if the Company shall have only one member, the President or the Secretary, or;
(d) such person or persons as the Directors may from time to ume by resolution appoint;

and the said Directors, oﬁicers, person or persons in whose presence the seal is 50 zffixed to 2n instrument shall sign
such instrument. For the purpose of cerufymg under seal true copies of any document or resolution the seal may be
" affixed in the presence of any one of the foregoing persons.

232 To enable the seal of the Company to be affixed to any bonds, debentures, share certificates, or other
securities of the Company, whether in definitive or interim form, on which facsimiles of any of the signatures of the
Directors or officers of the Company are, in accordance with the Company Act and/or these Articles, printed or
otherwise mechanically reproduced there may be delivered to the firm or company employed to engrave, lithograph
or print such definitive or interim bonds, debentures, share certificates or other securities one or more unmounted dies
reproducing the Company’s seal and the Chairman of the Board, the President, the Managing Director or a Vice-
President and the Secretary, Treasurer, Secretary-Treasurer, an Assistant Secretary, an Assistant Treasurer or an
Assistant Secretary-Treasurer may by a document authorize such firm or company to cause the Company’s seal to be
affixed to such definitive or interim bonds, debentures, share certificate or other securities by the use of such dies.
Bonds, debentures, share certificates or other securities to which the Company's seal has been so affixed shall for all
purposes be deemed to be \mder and to bear Lhe Company s seal Iawfully affixed thereto. -

233 , 'l'he Company may have for use in any other province, state, territory or country an official seal and
all of the powers conferred by the Company Act with respect thereto may be exercised by the Directors or by a2 duly
authorized agent of the Company.

PART 24 - MECHANICAI REPRODUCTIONS OF SIGNATURES

24.1 The signature of any officer, Director, registrar, branch registrar, transfer gent or branch transfer
agent of the Company, unless otherwise required by the Company Act or by these Articles, ay, if authorized by the
Directors, be printed, lithographed, engraved or otherwise mechanically reproduced upon all instruments executed or
issued by the Company or any officer thereof; and any instrument on which the signature of any such person is so
reproduced shall be deemed to have been manually signed by such.person whose signature is so reproduced and shall
be as valid to all intents and purposes as if such instrument had been signed manually, and. nomthstandmg that the
“person whose signature is 5o rcproduced may have ceased 10 hold the oﬁue that he is stated on sach instrument to hold
at the date or issue of such’ instrument,

242 """ The term "mstrument" as used in Amcles 24 1 shall mclude deeds, mortgeges, hypothecs, charges,
conveyances; trazisfers and 3 assxgnmems of property, real or personal -agreements, releases, receipts and discharges for
the payment of money or cther obligations, shares'and share warrants of the Company, bonds, debemures and other
debt obligations of the Company, and all paper writings.
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OPTION AGREEMENT

BETWEEN:

BRANIFF GOLD CORP., a body corporate, duly incorporated
under the laws of the Province of British Columbia and having an
office at 2601 —-1188 Quebec. Street Vancouver, British Columbia,

V6A 4B3;
(“Braniff”)
- OF THE FIRST PART
AND:
MAXIMUM VENTURES .INC., o a body_ : cdrporate, duly
incorporated under the laws of the Province of British Columbia and
having an office at 501 - 905 West Pender Street Vancouver British
Columbia, V6C'1L6;
(“Maximum”)
OF THE SECOND PART
WHEREAS:
A. Braniff has the right and optron to acquire, sub]ect to a net smelter returns royalty, an

undivided 100% right, title and interest in and to three claim units and three reverted crown grants
known as the Stump Lake property, which claim units and reverted crown grants are more
particularly described in Schedule “A” attached hereto (collectwely, the “Property”), located

approximately 38 kilometers south of Kamloops, British Columbra and three kilometres southeast of
Stump Lake, British Columbia; - . : .

B. Braniff and Maximum (each, a “Party”) have agreed to enter into an agreement
providing Maximum with the option to joint venture development of the Property upon the terms
and conditions hereinafter set forth;

C. Braniff has incurred approximately $175,000 on the acquisition, exploration and
development of the Property;
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NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration
of the mutual covenants and provisos herein contained and the payment of $1.00 by each party to the

other, the receipt and sufficiency of which is hereby acknowledged, THE PARTIES HERETO
AGREE AS FOLLOWS:

1. BRANIFF’S REPRESENTATIONS
1.1 Braniff represents and warrants to Maximum that:

(a) Pursuant to an underlying agreement, Braniff has the right to explore for and
subsequently exploit mineralization discovered on the Property and to acquire an
undivided 100% right, title and interest in and to the Property, subject to a net
smelter returns royalty in favour of the optionor under the underlying agreement;

(b)  The underlying agreement is in good standing and in full force as of the date of this
Agreement, and to the best of Braniff’s knowledge, after due inquiry, there are no
other outstanding agreements or options to acquire or purchase the Property or any
portion thereof;

(©) Braniff has the right to assign part or all of its interest in the Property to Maximum as
contemplated in this Agreement;

(@ The Property is free and clear of all liens, charges and encumbrances and the claims
comprising the property are valid, registered and subsisting mineral claims in good
standing in accordance with all applicable laws of British Columbia; and

(¢)  Braniff has the full right, authority and capacity to enter into this Agreement, and
comply with the terms set out herein, without first obtaining the consent of any other
person or body corporate.

1.2 The representations and warranties of Braniff set out in paragraph 1.1 above form a
part of this Agreement and are conditions upon which Maximum has relied in entering into this
Agreement and shall survive the acquisition of any interest in the Property by Maximum. ‘

1.3 Braniff will indemnify Maximum from all loss, damage, costs, actions and suits
arising out of or in connection with any breach of any representation, warranty, covenant, agreement
or condition made by Braniff and contained in this Agreement.

1.4 Braniff acknowledges and agrees that Maximum has entered into this Agreement
relying on the warranties and representations and other terms and conditions of this Agreement and
that no information which is now known or which may hereafter become known to Maximum shall
limit or extinguish the right to indemnity hereunder, and, in addition to any other remedies it may

pursue, Maximum may deduct the amount of any such loss or damage from any amounts payable by
it to Braniff hereunder.



2. MAXIMUM’S REPRESENTATIONS

Maximum warrants and represents to Braniff that it is a body corporate, duly
incorporated under the laws of the Province of British Columbia with full power and absolute
capacity to enter into this Agreement and that the terms of this Agreement have been authorized by
all necessary corporate acts and deeds in order to give effect to the terms hereof.

3. OPTION
3.1 Braniff hereby grants to Maximum the option (the “Option”) to acquire an undivided

100% right, title and interest in and to the Property, subject to a 3% net smelter returns royalty as set
forth herein, in consideration of Maximum:

(@) incurring exploration expenditures on the Property in the total amount of $500,000 as
follows:

(i) $200,000 on or before November 30, 2003; and
(ir) a further $300,000 on or before November 30, 2006;
(b)  making cash payments totalling $350,000 to Braniff as follows:

@ $150,000 within seven (7) days of TSX Venture Exchange acceptance for
filing (“Exchange Acceptance”) of this Agreement;

(ii) a further $25,000 or: or before November 1, 2002;
(i1i)  a further $75,000 on or before November 30, 2003;
(iv)  a further $25,000 on or before November 30, 2004;
4%] a further $25,000 on or before November 30, 2005; and
(vi)  afurther $50,000 on or before November 30, 2006;
(© issuing 200,000 non-assessable common shares in its capital stock to Braniff at a
deemed price of $0.10 per share within 10 days of Exchange Acceptance of this

Agreement.

32 Upon Maximum making cash payments totalling $250,000 and incurring exploration
expenditures totalling $200,000, Maximum shall have earned an undivided 50% right, title and
interest in and to the Property.
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33 Upon Maximum earning its 50% interest in and to the Property as set forth in
paragraph 3.2 herein and making cash payments and incurring exploration expenditures totalling
$700,000 during the currency of this Agreement, Maximum shall have earned a 75% right, title and
interest in and to the Property.

4. PROPERTY MAINTENANCE PAYMENTS

4.1 Upon execution of this Agreement, Maximum shall assume responsibility for all
payments and assessment work required to keep and maintain the Property in good standing during
the term of this Agreement. Maximum shall ensure that all payments and assessment work are
made and/or filed as the case may be at least 30 days prior to any due date.

42 If Maximum fails to maintain the Property in good standing by making the payments
set forth in paragraph 4.1 above, then Maximum shall immediately lose any interest it acquires in the
Property and the Option shall immediately terminate.

S. BUY-BACK RIGHT

Following Maximum earning a 100% right, title and interest in and to the
Property, Braniff may acquire a 25% participating interest in the Property by notifying
Maximum of its intention to exercise this Buy-Back Right in writing on or before six months
following Maximum earning its 100% right, title and interest in and to the Property by making a
cash payment to Maximum of $225,000 within 30 days of such notice in writing.

6. AREA OF INFLUENCE

For the purpose of this Agreement, the area covered by the Property shall include an
area of influence surrounding the outer perimeter of the Property to Braniff of one mile (the “Area of
Influence”) and all mineral concessions, interests or rights acquired (collectively, the “Interests”),
directly or indirectly, within the Area of Influence before or after the date of signing of this
Agreement by Braniff or Maximum during the currency of this Agreement shall become part of this

Agreement.
7. NET SMELTER RETURNS ROYALTY

7.1 For the purposes of this Agreement, “net smelter returns” shall mean the net amount
shown due by the smelter or other place of sale from the sale of mineral products, as indicated by its
returns or settlement sheets, after payment of:

(a) all freight charges from the shipping point to the smelter or other place of sale;

(b) all other proper treatment or other charges at such smelter or other place of sale; and

(©) provincial or federal royalties due and payable on production, if any.



7.2 On the date Maximum commences commercial production on the Property, Braniff
shall be entitled to receive and Maximum shall pay to Braniff a 3.0% net smelter returns royalty.

7.3 Maximum shall be under no obligation whatsoever to place the Property into
commercial production and in the event they are placed into commercial production, Maximum shall
have the right, at any time, to curtail or suspend such production as it, in its absolute discretion, may
determine.

7.4 Net smelter returns and the payments payable to Braniff hereunder shall be adjusted
and paid quarterly, and within 90 days after the end of each fiscal year during which the Property
were in commercial production, the records relating to the calculation of net smelter returns during
that fiscal year shall be audited and any adjustments shall be made forthwith, and the audited
statements shall be delivered to Braniff who shall have 60 days after receipt of such statements to
question in writing their accuracy and failing such question, the statements shall be deemed correct.

7.5 Braniff or its representatives duly appointed in writing shall have the right at all
reasonable times, upon written request, to inspect those books and financial records of Maximum
which are relevant to the determination of net smelter returns, and, at the expense of the Braniff, to
make copies thereof.

8. JOINT VENTURE AGREEMENT

Upon Maximum having earmned a 50% interest in and to the Property, Braniff and
Maximum shall form a single purpose joint venture (the “Joint Venture”) to further explore and
develop the Property and shall execute a joint venture agreement on terms and conditions acceptable
to each party, substantially in the form of the Rocky Mountain Mineral Law Foundation Form No. 5
(but not inconsistent with the terms of this Agreement).

9. MANAGEMENT COMMITTEE

9.1 Upon execution on this Agreement, Braniff and Maximum shall forthwith establish a
management committee (the “Management Committee™) consisting of three members. Except as
herein otherwise provided, the management committee shall approve budgets for the exploration and
development of the Property.

9.2 Each party shall appoint one representative (a “Representative”) to the Management
Committee. The two Representatives shall appoint a third Representative to the Management
Committee who shall also act as Chairman of the Committee.

93 The Chairman shall call a meeting of the Management Committee within 14 days of
being requested to do so by any Representative.

9.4 The Chairman shall give notice, specifying the time, place of and the agenda for the
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meeting, to all Representatives at least seven days before the time appointed for the meeting.

9.5 Notice of a Management Committee meeting shall not be required if all
Representatives are present and unanimously agree upon the agenda.

9.6 A quorum for any Management Committee meeting shall be all three
Representatives.
9.7 The Management Committee may establish such other rules of procedure, not

inconsistent with this Agreement, as the Management Committee deems fit.

9.8 The Management Committee shall not require that the parties advance funds in
accordance with an exploration program budget on the Property unless the Management Committee
has given at least 60 days advance notice of such requirement to each party in writing. By consent
in writing, the parties may reduce or remove the 60-day notice requirement.

10. REGISTRATION AND TRANSFER OF PROPERTY INTERESTS

Upon the request of Maximum, Braniff shall assist Maximum to record this
Agreement with the appropriate mining rights recorder in British Columbia and, when required,
Braniff shall further provide Maximum with such recordable documents as Maximum and its
counsel shall require to record its due interest in respect of the Property.

11. CONDITION PRECEDENT

This Agreement shall be subject to Exchange Acceptance occurring by June 30,
2002, or such later time as the parties may agree in writing.

12. TERMINATION OF OPTION

12.1 Subject to paragraph 12.2, and in addition to the requirements set forth in section
4, the Option shall terminate if Maximum fails to make the required cash payments and fails to
complete the minimum cumulative expenditures and assessment work in accordance with
paragraph 3.1 and section 4 herein with the time periods specified therein.

12.2 If Maximum shall be in default of any requirement set forth in sections 3 or 4 herein,
Braniff shall give written notice to Maximum specifying the default and Maximum shall not lose
any rights granted under this Agreement, unless within 15 days after the giving of notice of default
by Braniff, Maximum has failed to cure the default by the appropriate performance.

12.3 Upon termination in accordance with paragraph 12.2:

(a) Braniff may terminate all ongoing work programs and activities with respect to the
Property, and all expenses in connection with such termination will be the
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responsibility of Maximum. All consideration received by Braniff hereunder will
remain the sole property of Braniff; and

(b)  Maximum shall retain the interest it earned in the Property prior to termination of the

Agreement.
13. FURTHER EXPENDITURES
13.1 Upon the formation of a Joint Venture, each party will have the right to fund its pro-

rata share of all further costs and expenditures relating to the Property, and, subject to payment
thereof, will have the right to take in kind its pro-rata share of all mineral products (“Mineral
Products”) extracted from the Property.

132 A failure by a party to pay its pro-rata share of the costs and expenditures relating to

a recommended work program on the Property shall cause dilution of the defaulting party’s interest
as follows:

defaulting party’s = defaulting party’s expenditures x 100%
working interest expenditures incurred by both parties
13.3 At such time that either party’s interest is diluted to 10% or less pursuant to

paragraph 13.2, that party’s interest shall automatically convert into a 7.5% net profits interest.

14. RIGHT OF FIRST REFUSAL

The parties agree that prior to either of them selling any interest in the Property, each
party will first offer the opportunity to acquire the interest to the other party in writing and provide
that party with at least 25 days prior written notice of any proposed disposition and allow the party
to acquire the interest to be sold at the price and on such terms as it is to be sold, or offered, to a third
party.

15. OPERATOR

15.1 After the execution of this Agreement, Braniff shall act as the operator of the
Property under this Agreement and shall oversee and direct all exploration and development work
conducted on the Property and be entitled to a fee of 10% of all work expended.

15.2 If Maximum earns a 50% interest in the Property pursuant to the terms of this
Agreement, Maximum may, at its request, replace Braniff as the operator of the Property.

15.3 Maximum shall reimburse Braniff for all direct costs that Braniff incurs as operator
of the Property, which shall include, without limitation, all geological and accounting consulting
costs associated with such work. Maximum shall not reimburse Braniff for any administrative
expenses it incurs in connection with exploration and development work conducted on the Property.



154 For the purposes of this Agreement, “exploration and development work” means all
cash, expenses, obligations and liabilities of whatever kind or nature spent or incurred directly or
indirectly by Braniff up to and including the date of commencement of commercial production in
connection with the exploration and development of the Property, the equipping of the Property for
commercial production, including, without limitation, geophysical, geochemical and geological
surveys, drilling, assaying and metallurgical testing, acquiring facilities, paying the fees, wages,
salaries, travelling expenses, and fringe benefits (whether or not required by law) of all persons
engaged in work in respect to and for the benefit of the Property, paying for the food, lodging and
other reasonable needs of such men, and the supervision and management of all work done with
respect to and for the benefit of the Property.

16. INFORMATION AND DATA

At all times during the currency of this Agreement, the duly authorized
representatives of each Party shall, at their sole risk and expense and at reasonable intervals and
times, have access to the Property and to all technical records and other factual engineering data and
information relating to the Property which is in the possession of either Party or the operator.

17. LEGAL ADVICE
Maximum acknowledges and confirms that:

(2) Braniff is controlled by Anthony J. Beruschi and that Anthony J. Beruschi has
disclosed he has a financial interest in Braniff;

(b) Maximum has not received, nor is it relying on any legal advice from Beruschi or
Beruschi & Company, Barristers and Solicitors with respect to this Agreement or any
other matters referred to herein save and except Beruschi & Company is instructed to
file for Exchange Acceptance of this Agreement; and

(© Maximum has obtained, or will obtain prior to the closing of this Agreement,
independent legal advice with respect to this Agreement.

18. FURTHER ASSURANCES

The parties agree to do or cause to be done all acts or things necessary to implement
and carry into effect the provisions and intent of this Agreement.

19. FORCE MAJEURE

If Maximum is prevented from or delayed in complying with any provisions of this
Agreement by reasons of strikes, labour disputes, lockouts, labour shortages, power shortages, fires,
wars, acts of God, governmental regulations restricting normal operations or any other reasons
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beyond the control of Maximum, the time limited for the performance of the various provisions of
this Agreement shall be extended by a period of time equal in length to the period of such prevention
and delay, and Maximum, insofar as is possible, shall promptly give written notice to Braniff of the
particulars of the reasons for any prevention or delay under this section, and shall take all reasonable
steps to remove the cause of such prevention or delay and shall give written notice to Braniff as
soon as such cause ceases to exist.

20. CONFIDENTIAL INFORMATION

20.1 All information and data concerning or derived from the Property shall be kept
confidential and, except to the extent required by law or by regulation of any Securities Commission,
Stock Exchange or other regulatory body, shall not be disclosed to any person without the prior
consent of both parties, which consent shall not be unreasonably withheld.

20.2 Paragraph 20.1 shall not apply to information concerning the Property which Braniff
has or will provided to third parties pursuant to existing confidentiality agreements.

203 The text of any news release or other public statements which a party desires
to make with respect to the Property shall be made available to the other party prior to publication,

and the other party shall have the right to make suggestions for changes therein within 24 hours of
delivery.

21. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement to date between the Parties and
supersedes every previous agreement, communication, expectation, negotiation, representation or
understanding, whether oral or written, express or implied, statutory or otherwise, between the
Parties with respect to the subject matter of this Agreement.

22, NOTICE

221 Any notice required to be given under this Agreement shall be deemed to be well and
sufficiently given if delivered, in the case of Braniff, addressed as follows:

Braniff Gold Corp.
501 - 905 West Pender Street
Vancouver, BC V6C 1L6

Attention: Anthony J. Beruschi, President

and in the case of Maximum, addressed as follows:

Maximum Ventures Inc.
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501 - 905 West Pender Street
Vancouver, BC V6C 1L6

Attention: Douglas B. Brooks, President
and any notice given as aforesaid shall be deemed to have been given when delivered.

222 Either party may from time to time by notice in writing change its address for the
purpose of this section.

23 RELATIONSHIP OF PARTIES

Nothing contained in this Agreement shall, except to the extent specifically
authorized hereunder, be deemed to constitute either party a partner, agent or legal representative of
the other party.

24, TIME OF ESSENCE
Time shall be of the essence of this Agreement.
25. TITLES

The ftitles to the respective sections hereof shall not be deemed a part of this
Agreement but shall be regarded as having been used for convenience only.

26. CURRENCY

All funds referred to under the terms of this Agreement shall be funds designated in
the lawful currency of Canada.

27. SEVERABILITY

In the event that any of the sections contained in this Agreement, or any term or
portion thereof, is unenforceable or is declared invalid for any reason whatsoever, such
unenforceability or invalidity shall not affect the enforceability or validity of the remaining terms or
portions thereof contained in this Agreement and such unenforceable or invalid section, or portion
thereof, shall be severable from the remainder of the Agreement.

28. APPLICABLE LAW

The situs of the Agreement is Vancouver, British Columbia, and for all purposes this
Agreement will be governed exclusively by and construed and enforced in accordance with the laws
prevailing in the Province of British Columbia.
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29. ENUREMENT

This Agreement shall enure to the benefit of and be binding upon the Parties and
their respective successors and assigns.

IN WITNESS WHEREOF this Agreement has been executed as of the day and
year first above written.

THE CORPORATE SEAL of
BRANIFF GOLD CORP.

was hereunto affixed in the
presence of:

(c/s)
“Anthony J. Beruschi”

N N N W S N N

THE CORPORATE SEAL of
MAXIMUM VENTURES INC.
was hereunto affixed in the
presence of:

(c/s)
“Douglas B. Brooks”

R R N T g e




SCHEDULE “A”

The Stump Lake Property consists of three claim units and three reverted crown grants described as
follows:

Mining Division: | Nicola
Property Name: Loranger Group
Names of Claims: JL1,JL2, KL1, Crown Grants Lot Numbers 673, 674 and 675

Location: Latitude 50°20°N, Longitude 120°20°W
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SCHEDULE OF REPORTING OBLIGATIONS (12¢3-2(b))

MAXIMUM VENTURES INC.
(the "Issuer") I e

Abbreviations referred to herein:
British Columbia Business Corporations Act ("BCBCA")
British Columbia Securities Act ("BCSA")
British Columbia Registrar of Companies ("Registrar")

Name of Document Requirement Applicable Date for the
Issuer
A. Notice of Change of Pursuant to Section 35 of the BCBCA, a company may Upon the change in office
Address change its registered office or its records office by having been authorized
passing a resolution authorizing the change and filing  and the company
with the Registrar a notice of change. proceeding with the
change
B. Notice of Alteration Pursuant to Subsection 257 of the BCBCA, a company Upon the alteration having

may file a notice of alteration to the notice of articles  been authorized and the
with the Registrar in accordance with the provisions of company proceeding with
the BCBCA altering the company name and/or the change

translating the company’s name and/or altering the

application of the Pre-existing Company Provisions

and/or special rights or restrictions and/or the

company’s authorized share structure upon the

company having been authorized to do so by

resolution or court order as required under the

BCBCA.
C. Notice of Change of Pursuant to Subsection 127(1) of the BCBCA, every  Upon a change of a
Directors company shall, within 15 days after a change in its director or change of
directors or in the prescribed address of any of its prescribed address of a
directors, complete and file with the Registrar a director

notice of change of directors.

D. Annual Report Pursuant to Section 51 of the BCBCA, every Issuer's anniversary date is
company shall annually, within 2 months after each  June 24 of every year
anniversary of the date on which the company was
recognized, file with the Registrar an annual report in
the form established by the Registrar containing
information that is current to the most recent
anniversary.

E. Annual General Meeting

1. Notice to Fix Record ~ Pursuant to Subsection 2.1 of National Instrument 54- 2005 - record date was
Date 101, a reporting issuer shall fix a record date for the July 27, 2005
determination of those security holders entitled to
receive notice of a meeting of security holders to be a
date not fewer than 30 days or more than 60 days prior
to the date of the meeting. Pursuant to Subsection 2.2
of National Instrument 54-101, notice of the meeting
and record date must be filed with the Alberta and
British Columbia Securities Commissions and given to
the TSX Venture Exchange and clearing agencies at
least 25 days before the record date.



2. Notice of Meeting

3. Proxy Solicitation

4. Information Circular

5. Statement of Executive
Compensation

6. Request Form

F. Audited Financial
Statements and
Management’s

Discussion and Analysis
(“MD&A”)

Pursuant to Section 169 of the BCBCA, every
company shall give notice of a general meeting to each
shareholder entitled to attend the meeting at least 21
days before the meeting. Pursuant to Subsection 9.3
of National Instrument 51-102, a reporting issuer
must promptly file a copy of the notice with the
Alberta and British Columbia Securities
Commissions and, pursuant to Subsection 3.4 of
TSX Venture Exchange Policy 3.2, with the TSX
Venture Exchange.

Pursuant to Subsection 9.1 of National Instrument 51-
102, a reporting issuer must send a Form of Proxy with
the Notice of Meeting. Pursuant to Subsection 9.3 of
National Instrument 51-102, a reporting issuer must
promptly file a copy of the Form of Proxy with the
Alberta and British Columbia Securities
Commissions and, pursuant to Subsection 3.4 of
TSX Venture Exchange Policy 3.2, with the TSX
Venture Exchange.

Pursuant to Subsection 9.1 of National Instrument 51-
102, a reporting issuer must send an Information
Circular with the Notice of Meeting to each registered
shareholder whose proxy is solicited. Pursuant to
Subsection 9.3 of National Instrument 51-102, a
reporting issuer must promptly file a copy of the
information circular with the Alberta and British
Columbia Securities Commissions and, pursuant to
Subsection 3.4 of TSX Venture Exchange Policy 3.2,
with the TSX Venture Exchange.

Pursuant to Form 51-102F5, the Information Circular
must include a Statement of Executive Compensation.

Pursuant to Subsection 4.6 of National Instrument 51-
102, a reporting issuer must send annually a request
form to the registered holders and beneficial owners of
its securities, other than debt instruments, that the
registered holders and beneficial owners may use to
request a copy of the reporting issuer’s annual
financial statements and MD&A for the annual
financial statements, the interim financial statements
and MD&A for the interim financial statements, or
both.

Pursuant to Subsections 4.2 and 5.1 of National
Instrument 51-102, a venture issuer must file its
annual financial statements with auditor’s report and
MD&A with the Alberta and British Columbia
Securities Commissions on or before 120™ day after
the end of its most recently completed financial year.

Pursuant to Subsections 4.6 and 5.6 of National
Instrument 51-102, if a registered holder or
beneficial owner requests the reporting issuer’s
annual financial statements, the reporting issuer must

2005 - mailed August 5,
2005

2005 - filed August 5,
2005

2005 - mailed August 5,
2005

2005 - filed August 5,
2005

2005 - mailed August 5,
2005

2005 - filed August 5,
2005

2005 - mailed August 5,
2005

The Issuer's year end is
September 30

Filed May 30, 2005

Mailed to all shareholders
August 5, 2005 (as at the
date of this form, the
requirement to mail to all



G. Intertm Financial

Statements and MD&A

. Listing Agreement

. Filing Statement

. Prospectus

. Offering Memorandum

3

send a copy of the requested financial statements to
the person or company that made the request, without
charge, by the later of (a) the filing deadline for the
financial statements requested; and (b) 10 calendar
days after the issuer receives the request.

Pursuant to Section 2 of Multilateral Instrument 52-
109, an issuer must certify its annual filings by filing
certificates signed by the issuer’s chief executive
officer and chief financial officer respectively
concurrently with the latest of filing an Annual
Information Form or its annual financial statements
and annual MD&A.

Pursuant to Subsections 4.2 and 5.1 of National
Instrument 51-102, a venture issuer must file its
interim financial statements and MD&A with the
Alberta and British Columbia Securities
Commissions on or before the 60 day after the end
of the interim period.

Pursuant to Subsections 4.6 and 5.6 of National
Instrument 51-102, if a registered holder or
beneficial owner requests the reporting issuer’s
interim financial statements and MD&A, the
reporting issuer must send a copy of the requested
financial statements and MD&A to the person or
company that made the request, without charge, by
the later of (a) the filing deadline for the financial
statements & MD&A requested; and (b) 10 calendar
days after the issuer receives the request.

Pursuant to Section 3 of Multilateral Instrument 52-
109, an issuer must certify its interim filings by filing
certificates signed by the issuer’s chief executive
officer and chief financial officer respectively
concurrently with the filing its interim financial
statements and interim MD&A.

Filed with and made public by the TSX Venture
Exchange in support of an application for listing on the
TSX Venture Exchange by an issuer.

Filed with and made public by the TSX Venture
Exchange when requested by them pursuant to a
company's listing agreement.

Filed with the British Columbia Securities
Commission pursuant to Section 61 of the BCSA
when a company distributes securities unless exempted
under the BCSA or the regulations.

Filed with the British Columbia Securities
Commission and the TSX Venture Exchange when a
company distributes securities by way of a private
placement pursuant to specific exemptions under
Multilateral Instrument 45-103 or a Section 76 Order
not later than 10 days after the distribution.

shareholders is no longer
in effect)

Filed May 30, 2005

1 period ends December
31

2™ period ends March 31

3" period ends June 30

When requested by
Exchange

None

Upon making a private
distribution requiring an
Offering Memorandum



L. News Releases

M. Section 76 Orders

N. Exempt Distribution
Report

0. Material Change Report

P. Filing of Certain
Documents

Q. TSX Venture Exchange
Letters of Approval

Disseminated to the public and filed with the Alberta
and British Columbia Securities Commissions
pursuant to Section 85 of the BCSA (British Columbia
Securities Commission) and Subsection 7.1 of
National Instrument 51-102 (Alberta and British
Columbia Securities Commissions) as soon as
practicable after a material change occurs in the affairs
of a reporting issuer.

Issued by the British Columbia Securities Commission
pursuant to Section 76 of the BCSA where an
application is made by an issuer where Section 61 of
the BCSA does not apply to a trade, intended trade,
security or person.

When an issuer distributes a securities in reliance on
a statutory exemption under Subsection 74 (2) (1) to
(5), (16) (1), (18) or (23) of the BCSA or Subsection
128 (e) to (f) of the Rules promulgated under the
BCSA or Subsection 3.1(2), 4.1(2), 4.1(4), or 5.1(2)
of Multilateral Instrument 45-103, the issuer shall file
an exempt distribution report not later than 10 days
after the distribution and shall forward a copy to the
TSX Venture Exchange.

Filed with the Alberta and British Columbia Securities
Commissions pursuant to Section 85 of the BCSA
(British Columbia Securities Commission) and
Subsection 7.1 of National Instrument 51-102 (Alberta
and British Columbia Securities Commissions) within
10 days after the date on which a material change
occurs and filed with the TSX Venture Exchange
pursuant to its policies.

Pursuant to Part 12.1 and Part 12.2 respectively of
National Instrument 51-102, copies of Articles of
Incorporation and other constating documents, any
material securityholder or voting trust agreements, any
securityholders’ rights plan and any other contracts
materially affecting the rights of securityholders (Part
12.1) as well as copies of material contracts the
reporting issuer is a party to other than contracts
entered into in the ordinary course of business (Part
12.2) must be filed with the Alberta and British
Columbia Securities Commissions no later than the
time the reporting issuer files a material change report
- if the making of the document constitutes a material
change - and within 120 days after the end of the
issuer’s most recently completed financial year, if the
document was made or adopted before the end of the
issuer’s most recently completed financial year.

Issued by the TSX Venture Exchange pursuant to a
request by an issuer for their approval to certain
matters or transactions pursuant to its policies.

Upon the occurrence of a
material change

When order for an
exemption required

Upon distribution of the
securities

Within 10 days of a
material change

No later than the time the
issuer files a material
change report and by
January 28 if the
document was made or
adopted prior to the
preceding September 30

When issued by the TSX
Venture Exchange



R. Insider Reports

Pursuant to Section 87 of the BCSA and National
Instrument 55-102, a person who is an insider of a
reporting issuer shall, within 10 days of becoming an
insider (unless he does not have any direct or indirect
beneficial ownership of, or control or direction over
securities of a reporting issuer) or within 10 days of
the person entering into a transaction involving a
security of the reporting issuer or, for any other
reason, changing the person’s direct or indirect
beneficial ownership of, or control or direction over,
securities of the reporting issuer from that shown or
required to be shown in the latest insider report filed
by the person, or the person entering into a
transaction involving a related financial instrument,
file an insider report with the Alberta and British
Columbia Securities Commissions.

Not applicable to the
Issuer. Only applicable to
the Issuer if it becomes an
insider under the
provisions of the BCSA.
An insider, not the Issuer,
is responsible for the filing
of the insider report and
accordingly, the Issuer
cannot ensure compliance



