SCHEDULE A

IN THE MATTER OF
THE SECURI TI ES ACT 1988, S.S.1988, c.S42.2

AND

IN THE MATTER OF
MANTRAX RESOURCE CORPORATI ON
VEES HANSON
JONATHAN EDWARD PRANGLEY
AND
ANDRE GARNEAU

Agr eenent and Undert aki ng

The followng agreenent has been reached between Mantrax
Resource Corporation (("Mantrax"), Vs Hanson ("Hanson"),
Jonat han Edwar d Prangl ey ("Prangl ey"), Andr e Gar neau
("Garneau”) and the Director of the Saskatchewan Securities
Conmi ssion (("the "Director").

As a basis for a permanent cessation in the trading of securities
and ot her matters set for in t he Or der (as
hereinafter defined), Mant r ax, Hanson, Prangley and (@arneau
each acknow edge the foll ow ng:

A Mantrax Resource Corporation of Vancouver, British
Col unbi a, Wes Hanson of Regi na, Saskatchewan and Jonat han Edward
Prangl ey of Vancouver, British Col unbi a:

(1) between the 15th day of Novenber, A D. 1986 and the 1st
day of January, A D. 1987 at or near Regina and &l Lake,
Saskatchewan did wunlawfully trade 1in securities, to wt:
trades i nvol vi ng Bri an Legaar den, Alice Robson, War d
I nvestnents Ltd. and WIf MBain with respect to securities
in Mantrax Resource Corporation wthout;

a) being registered pursuant to contrary to Section 6(1)(a) and
contrary to Sections 6(1)(a) and 144 of The Securities
Act, R S. S 1978, c. S-42; and

b) there having been filed wth the Saskatchewan Securities
Comm ssi on bot h the Prelimnary Pr ospect us and t he
Prospectus in respect to the offering of the security
and Wi t hout obt ai ni ng receipts therefore from the
Regi strar of the Saskat chewan Securities Comm ssi on
contrary to sections 42(1) and 144 of The Securities
Act, R S.S. 1978, c.S-42.




B. Andre Garneau of Richnond, British Col unbi a:

(1) between the 15th day of Novenber, A D. 1986 and the 1st
day of January, A D. 1987 at or near Regina and Qull Lake
Saskat chewan did unlawfully trade in a security, to wt: A
trade involving WIf MBain with respect to securities in
Mant rax Resource Corporation wthout:

a) being regi stered pur suant to Secti on 6(1)(a) and
contrary to Sections 6(1)(a) and 144 of The Securities
Act, R S. S 1978, c. S-42; and

b) there having been filed wth the Saskatchewan Securities
Comm ssion both the Prelimnary Prospectus and the
Prospectus in respect to the offering of the security
and w t hout obt ai ni ng receipts therefore from the
Regi strar of the Saskatchewan Securities Conmmi ssion
contrary to Sections 42(1) and 144 of The Securities
Act, R S. S 1978, c. S-42.

Mant rax, Hanson, Prangley and Garneau each hereby undert ake,
agree and consent, effective the date of the witnessing of their
respective signatures to this agreenent, as follows:

A. to permanently cease in the trading in any securities
and commodity futures contracts in Saskatchewan or with any
Saskat chewan resident, including permanently ceasing to act
as an adviser, underwiter, or pronoter within the neaning
of The Securities Act, 1988, S.S. 1988, <¢.S42.2 (the
“Act”);

B. to permanently cease in the trading in any securities and
commodity futures contracts in Saskatchewan or wth any
Saskat chewan resident by neans of any conpany, limted
partnership, association or other entity of which they are
a director, officer, pronoter, or control person within the
meani ng of the Act;

C. to never beconme, act, or continue to act as a director or
officer of a reporting issuer in Saskatchewan;

D. to nake restitution of $37,500.00 payable in trust to David
MacKay, of the Cty of Regina, in the Province of
Saskat chewan, solicitor, at the tinme of execution of these
presents, for unconditional distribution to:

(1) Brian Legaarden in the anount of $12, 500. 00;



(2) Ward Investnents Limited in the anmount of $12, 500. 00;
(3) Alice Doreen Robson and Ken Robson in the anount of
$12, 500. 00;

E. To the issuance of an Order of the Saskatchewan Securities
Commi ssion in the form and substance set out in Schedule A
to this agreenent, and upon issuance of such Order to waive
any right to a hearing and/or appeal with respect to this
mat t er.

The Director hereby agrees that this Agreenment and Undertaking
and the Oder are the only sanctions to be inposed upon
Mantrax, Hanson, Prangley and Garneau under the Act wth
respect to the mtters set out in the Agreenent, provided
however, that nothing herein shall prohibit the Drector from
considering and dealing with any mtter not set out in the
Agreenment or any new conplaint brought to the Director’s
attention in respect of Mantrax, Hanson, Prangley or Garneau.

IN WTNESS WHEREOF Wes Hanson, Jonathan Edward Prangley and
Andre Garneau have hereunto signed their nanmes and affixed
their seals, on this the 8 day of Novenber, 1989.

SI GNED, SEALED AND DELI VERED

In the presence of: VES HANSON
“Thomas G A7 JONATHAN EDWARD PRANGLEY
Thomas G A

ANDRE GARNEAU

IN WTNESS WHERECF Mantrax Resource Corporation has affixed
its corporate seal duly attested to by the signatures of its

proper officers authorized in that behalf, on this the day
of , 1989.
MANTRAX RESOURCE CORPORATI ON
Per :
Per :

IN WTNESS WHERECF Barbara L. Shourounis, Director of the
Saskat chewan Securities Conm ssion has signed her nane on this
the 18 day of January, 1989. ~ L

sara L. Shourounis
Director of the Saskat chewan
Securities Conm ssion



SCHEDULE B

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

AND

IN THE MATTER OF
MANTRAX RESOURCE CORPORATI ON
VES HANSON
JONATHAN EDWARD PRANGLEY
AND
ANDRE GARNEAU

Agreenment and Undert aki ng

The following agreenent has been reached between Mantrax
Resour ce Cor poration ("Mantrax"), Wes Hanson ("Hanson"),
Jonat han Edwar d Prangl ey ("Prangl ey"), Andr e Gar neau
("Garneau”) and the Director of the Saskatchewan Securities
Comm ssion (the "Director").

As a basis for a permanent cessation in the trading of
securities and other mtters set for in the Oder (as
hereinafter defined), Mantrax, Hanson, Prangley and Garneau
each acknowl edge the foll ow ng:

A Mant r ax Resour ce Cor poration of Vancouver, British
Col unbia, Ws Hanson of Regina, Saskatchewan and Jonathan
Edward Prangl ey of Vancouver, British Col unbi a:

(1) between the 15th day of Novenber, A D. 1986 and the |st
day of January, A D. 1987 at or near Regina and Qull Lake,
Saskatchewan did unlawfully trade in securities, to wt:
trades involving Brian Legaarden, Alice Robson, Ward
| nvestnents Ltd. and WIf MBain with respect to securities
in Mantrax Resource Corporation wthout:

a) being regi stered pursuant to Section 6(1)(a) and
contrary to Sections 6(1)(a) and 144 of The Securities
Act, R S. S 1978, c. S-42; and

b) there having been filed with the Saskatchewan Securities
Comm ssion both the Prelimnary Prospectus and the
Prospectus in respect to the offering of the security
and wi thout obtaining receipts therefore from the
Regi strar of the Saskatchewan Securities Conm ssion
contrary to sections 42(l) and 144 of The Securities
Act, R S.S. 1978, c-S-42.




B. Andre Garneau of Richnond, British Col unbi a:

(1) between the 15th day of Novenber, A D. 1986 and the 1st
day of January, A D. 1987 at or near Regina and Qull Lake
Saskat chewan did unlawfully trade in a security, to wt: A
trade involving WIf MBain with respect to securities in
Mant rax Resource Corporation wthout:

a) being regi stered pur suant to Secti on 6(1)(a) and
contrary to Sections 6(1)(a) and 144 of The Securities
Act, R S. S 1978, c. S-42; and

b) there having been filed wth the Saskatchewan Securities
Comm ssion both the Prelimnary Prospectus and the
Prospectus in respect to the offering of the security
and w t hout obt ai ni ng receipts therefore from the
Regi strar of the Saskatchewan Securities Conmmi ssion
contrary to Sections 42(1) and 144 of The Securities
Act, R S. S 1978, c. S-42.

Mant rax, Hanson, Prangley and Garneau each hereby undert ake,
agree and consent, effective the date of the witnessing of their
respective signatures to this agreenent, as follows:

A. to permanently cease in the trading in any securities
and commodity futures contracts in Saskatchewan or with any
Saskat chewan resident, including permanently ceasing to act
as an adviser, underwiter, or pronoter within the neaning
of The Securities Act, 1988, S.S. 1988, <¢.S42.2 (the
“Act”);

B. to permanently cease in the trading in any securities and
commodity futures contracts in Saskatchewan or wth any
Saskat chewan resident by neans of any conpany, limted
partnership, association or other entity of which they are
a director, officer, pronoter, or control person within the
meani ng of the Act;

C. to never beconme, act, or continue to act as a director or
officer of a reporting issuer in Saskatchewan;

D. to nake restitution of $37,500.00 payable in trust to David
MacKay, of the Cty of Regina, in the Province of
Saskat chewan, solicitor, at the tinme of execution of these
presents, for unconditional distribution to:

(1) Brian Legaarden in the anount of $12, 500. 00;



(2) Ward Investnents Limited in the anmount of $12, 500. 00;
(3) Alice Doreen Robson and Ken Robson in the anount of
$12, 500. 00;

E. To the issuance of an Order of the Saskatchewan Securities
Commi ssion in the form and substance set out in Schedule A
to this agreenent, and upon issuance of such Order to waive
any right to a hearing and/or appeal with respect to this
mat t er.

The Director hereby agrees that this Agreenment and Undertaking
and the Oder are the only sanctions to be inposed upon
Mantrax, Hanson, Prangley and Garneau under the Act wth
respect to the mtters set out in the Agreenent, provided
however, that nothing herein shall prohibit the Drector from
considering and dealing with any mtter not set out in the
Agreenment or any new conplaint brought to the Director’s
attention in respect of Mantrax, Hanson, Prangley or Garneau.

IN WTNESS WHEREOF Wes Hanson, Jonathan Edward Prangley and
Andre Garneau have hereunto signed their nanmes and affixed

their seals, on this the day of , 1989.

SI GNED, SEALED AND DELI VERED “Wes Hanson”

In the presence of: VES HANSON

BERT KI NG JONATHAN EDWARD PRANGLEY
Comm ssioner in the

Province of British Col unbia ANDRE GARNEAU

IN WTNESS WHERECF Mantrax Resource Corporation has affixed
its corporate seal duly attested to by the signatures of its

proper officers authorized in that behalf, on this the day
of , 1989.
MANTRAX RESOURCE CORPORATI ON
(Seal) Per :
Per :

IN WTNESS WHERECF Barbara L. Shourounis, Director of the
Saskat chewan Securities Conm ssion has signed her nane on this
the 15th day of January, 1989. ~ L

=ara L. Shourocunis

Director of the Saskat chewan
Securities Conm ssion



