INTHE MATTER OF
THE SECURITIES ACT, 1988, S.S. 1988, c. S-42.2

AND

INTHE MATTER OF
GALLOWAI METAL MINING CORPORATION
AND
BUL RIVER MINERAL CORPORATION

AGREEMENT AND UNDERTAKINGS
WHEREAS:

A. The Director of the Saskatchewan Securities Commission (the "Director") hasissued a Notice
of Hearing againg Galowa Metd Mining Corporation ("Galowa") and Bul River Mineral Corporation
("Bul River") dated September 17, 1998 (the "Notice of Hearing");

B. The Director and Bul River and Galowal have agreed to settle the matters set out in the Notice
of Hearing asfollows

1) Gdlowa and Bul River and their efiliates and subsdiaries asthose teems are ddfined in
ubsaction 2(2) of the The Securities Act, 1988, SS 1988, ¢. S-42.2 (the"Act") (the
"Issuers'), eech agree and undertake that they:

a. Each sndl trade its securities in Saskatchewan only pursuant to the registration and prospectus
exemptions contained in clauses 81(1)(d) and 39(1)(e) of the Act, unless or until:

i) The Commission has given written gpprovd to trade its securities pursuant to
another exemption under the Act; or

ir) The Commisson issued a prospectus recaipt to it.

b. Shdl require progpective purchasars of their securities to obtain independent advice
from alawyer, accountant, or registered dedler or advisor astheseterms are defined in
Saskatchewan Locd Policy Statement 5.2 - "Qudified Investor Exemption in dauses
3(1)(y) and 81(1)(9" ("LP5.2") and sl file with the Commission, together with the
required Form 19 for the trade, an affidavit for each purchaser and certificate of the
advisor who advisad the purchaser in aform subgtantidly smilar to those required by
LP5.2.
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Shdl, by theterms of the Subscription Agreements for their shares, require each
purchaser of their securitiesto incur totd lighility for the entire investment amount, pay
the purchase price of uch securitiesin full on or before December 314 of the second
year fallowing the date of the trade with the payment or ingdlment payments mede by a
purcheser in any cdendar year baing at leest equd to the entire investment amount
divided by the number of years of thetota payment period (amaximum of three years).

Will hald medtings in Saskatchewan for the purpose of soliating sales of their securities
only if no more than four individuds who are not shareholders are present. (This does
nat pred ude sharenolder information meetings between representatives of Gdlowa and
Bul River and parsonswho are shareholders, or their representetives).

Waive any right they may have under the Act or atherwise to ahearing, review, judica
review or goped of the matters set out herein.

The Director hereby agreesthat this Agreement resolves dl matters described in the Notice of
Hearing and further agrees to request the withdrawd of the Notice of Hearing without daiming
cogs Naothing in this Agreement shal prohibit the Director from congdering and dedling with
any matter not set out in the Notice of Hearing or any new complaint brought to the Director=s
atentionin repect of Bul River and Gdlowal.

IN WITNESS WHEREOF Gdlowa and Bul River and the Director have executed this Agreement and
Undertaking on this 25th day of November, 1998.

SIGNED, SEALED AND DELIVERED) GALLOWAI METAL MINING CORPORATION
in the presence of: )

) Per:
)

“Lillian Morash" ) "RossHale Sanfield"
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SGNED, SEALED AND DELIVERED
in the presence of:

BUL RIVER MINERAL CORPORATION

Per:

"Lillian Morash' "Ross Hale Sanfield"

N’ N N N’ N’

Sgned in the presence of: SAKATCHEWAN SECURITIES COMMISS ON

Per:

N N N N

"Patti Pacholek" "Barbara L. Shourounis'
Barbara L. Shourounis, Director




