SCHEDULE " A"

IN THE MATTER OF
THE SECURITI ES ACT, 1988, S.S. 1988, C S-42.2

- and -

IN THE MATTER OF
GR CAPI TAL CORPCORATI ON, GLEN HARPER
AND WADDY LAKE RESOURCES | NC.

AGREEMENT AND UNDERTAKI NG

The followng agreenent has been reached between GR
Capital Corporation ("GR Capital™), Gen Harper ("Harper") and the
Director of t he Saskat chewan Securities Comm ssi on (the
"Director").

FACTS

As a basis for a renobval of statutory exenptions for a
stated period as provided in the Order, attached hereto as Schedul e
"A" to this Agreenent, GR Capital and Harper acknow edge and agree
as follows:

1. Waddy Lake Resources Inc. ("Waddy Lake") is a conpany
pursuant to the Canada Busi ness Corporations Act (the "CBCA') and
is a "reporting issuer" pursuant to the Securities Act RS O 1980
Chapter 466 (the "Ontario Act") as anmended and pursuant to The
Securities Act, 1988, S.S. 1988, c. S-42.2 (the "Saskatchewan Act")
as anended. Waddy Lake's commobn shares are |isted on The Toronto
St ock Exchange (the "TSE").

2. GR Capital is a private conpany incorporated under the |aws of
the Province of Al berta.

3. Harper is a resident of the Province of Alberta and is
the President and a director of GR Capital.



4, The Board of Directors of GR Capital is conprised of three nenbers,
i ncl udi ng Har per.

5. Harper, in his capacity as President of GR Capital and on
behalf of GR Capital, was responsible for market acquisitions of
securities by GR Capital and, in exercising this responsibility,
initiated the acquisitions in paragraph 6. The other directors and
officers of CGR Capital did not participate in any way in the
decision to nake the acquisitions set out in said paragraph 6.

6. GR Capital, at the direction of Harper, engaged in the
foll ow ng trades of comon shares of Waddy Lake:

Nurmber of % of Shares % of
Dat e Shar es Nat ur e Qut st andi ng Shar es

Acqui r ed (Fully

(Di sposed) Di | ut ed)

1. My 8, 1987 31, 892 | Private 10. 3 9.0

2. My 11, 1987 5, 000 | Mar ket 10.5 9.1

3. June 24, 1987 5, 000 | Mar ket 10. 6 9.2

4. June 29, 1987 5, 000 | Mar ket 10. 7 9.4

5. COct. 30, 1987 7, 000 | Mar ket 10. 4 9.6

6. Oct. 30, 1987 3, 000 | Mar ket 10.6 9.6

7. Nov. 2, 1987 5, 000 | Mar ket 10. 8 9.8

8. Nov. 6, 1987 5, 000 | Mar ket 10. 4 9.5

9. Nov. 7, 1987 5, 500 | Mar ket 10. 4 9.6

10. Nov. 13, 1987 4,000 | Mar ket 10.7 9.7

11. Nov. 17, 1987 500 | Mar ket 10. 7 9.7

12. Dec. 3, 1987 5, 000 | Mar ket 10. 8 9.9

13. Dec. 29, 1987 500 | Mar ket 10. 4 9.5

14. Dec. 30, 1987 4,500 | Mar ket 10.5 9.6

15. Feb. 4, 1988 2, 000 | Mar ket 10.5 9.6

16. Feb. 9, 1988 3, 000 | Mar ket 10.6 9.7

17. Feb. 9, 1988 1, 500 | Mar ket 10. 7 9.7




Nunber of % of Shares % of
Dat e Shar es Nat ur e Qut st andi ng Shar es
Acquired (Fully
(Di sposed) Di | ut ed)
18. Feb. 10, 1988 2,500 | private 10. 7 9.8
19. Feb. 11, 1988 500 | mar ket 10.7 9.8
20. Feb. 16, 1988 500 | mar ket 10. 8 9.8
21. March 30, 1988 175, 000 | mar ket 13.3 12. 3
22. March 30, 1988 350, 000 | mar ket 16.7 14. 2
(Warrants)
23. July 4, 1988 9, 000 | mar ket 16.9 14.5
24. July 6, 1988 7,500 | mar ket 17.0 14.7
25. July 11, 1988 3, 500 | mar ket 17.1 14.8
26. July 27, 1988 1, 000 | mar ket 17.1 15.1
27. July 29, 1988 6, 000 | mar ket 17.2 15.2
28. Aug. 2, 1988 3, 000 | mar ket 17.3 15.3
29. Aug. 23, 1988 1, 000 | mar ket 17.3 15. 3
30. Aug. 25, 1988 2,000 | mar ket 17. 4 15.3
31. Aug. 29, 1988 5, 000 | mar ket 17.5 15. 4
32. Aug. 31, 1988 1, 500 | mar ket 17.5 15.5
33. Sept. 16, 1988 1, 000 | mar ket 17.6 15.5
34. Sept. 19, 1988 2, 000 | mar ket 17.6 15.5
35. Sept. 26, 1988 2, 000 | mar ket 17.6 15.6
36. Sept. 29, 1988 5, 000 | mar ket 17.8 15.7
37. Feb. 28, 1990 100, 325 | nar ket 20.0 13.9
38. March 22, 1990 | (350,000) | expired 16.1 12. 6
(Warrants)
39. April 19, 1990 7,500 | mar ket 13.9 12. 7
40. April 19, 1990 7, 500 | mar ket 14.0 12.9
41. April 19, 1990 15, 000 | mar ket 14. 3 13.1
42. April 19, 1990 19, 500 | mar ket 14. 6 13. 4
43. April 19, 1990 6, 000 | mar ket 14. 8 13.5




Nunber of % of Shares % of
Dat e Shar es Nat ur e Qut st andi ng Shar es
Acqui r ed (Fully
(Di sposed) Di | ut ed)
44, April 19, 1990 |5, 000 mar ket 14.9 13.6
45. April 19, 1990 | 75, 000 mar ket 16. 3 14.9
46. April 19, 1990 | 323, 000 mar ket 22. 4 20.5
47. April 19, 1990 | 238, 462 mar ket 26.9 24. 7
48. April 19, 1990 | (238, 462) | market 22. 4 20.5
7. GR Capital and Har per adm t t hat certain of t he
acquisitions were in violation of the provisions of the CBCA the
Ontario Act, the Saskatchewan Act, and the Ceneral By-law of the
TSE (the “TSE by-law’). Specifically, the violations were the
failure to file reports and issue press releases pursuant to Part
XIX of the Ontario Act and Part XV of the Saskatchewan Act; the
failure to offer identical considerations and to deliver a circular

as required
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AGREEMENT AND UNDERTAKI NG

The Director, GR Capital and Harper hereby undertake,
agree and consent effective the date of this Agreenent, as follows:

1. GR Capital and Harper agree that they have since July 10,
1991 di sposed of and/or surrendered on a pro rata basis such nunber
of WAddy Lake Resources Inc. ("Waddy Lake") common shares as was
necessary to reduce their aggregate holdings to 10% of the total
out st andi ng Waddy Lake common shares, subject to and in accordance
with the foll om ng provisions:

(a) GR Capital agrees that it was to di spose of 696, 360 Waddy
Lake comon shares (the "GR Capital Shares") in the
period between July 11, 1991 (the "Commencenent Date")
and a day thirty days thereafter (the "Term nation
Date"). Any of the CGR Capital Shares not disposed of by
GR Capital on the Term nation Date were surrendered by GR
Capital to Waddy Lake pursuant to section 37 of the CBCA
and such shares shall be cancelled w thout paynent or
consideration to GR Capital.

(b) The net proceeds (net of costs of disposal of the GR
Capital Shares) from the disposal of the GR Capital
Shares received by GR Capital in excess of $222,835, such
anount being the aggregate cost of such shares, shall be
paid by GR Capital to Waddy Lake within 30 days of the
Term nation Date and such anmount shall be forfeited by GR
Capi tal .

(c) Harper agrees that he was to dispose of 58,754 Waddy Lake
comon  shares (the  "Harper Shar es") between the
Commencenent Date and the Term nation Date. Any of the
Har per Shares not di sposed of by Harper on the
Term nation Date were surrendered by Harper to Waddy Lake



(d)

(e)

()

(9)

- 6 -
Pur suant to section 37 of the CBCA and such shares shal

be cancell ed wi thout payment or consideration to Harper.

The net proceeds (net of costs of disposal of the Harper
Shares) from the disposal of the Harper Shares received
by Harper in excess of $13,438, such anmount being the
aggregate cost of such shares, shall be paid by Harper to
Waddy Lake wthin 30 days of the Termnation Date and
such amount shall be forfeited by Harper

The result of the dispositions set out in paragraphs (a)
and (c) above is the reduction of CGR Capital’s and
Harper’s conbined holdings in Waddy Lake to 10% of the
current outstanding coomon shares of Waddy Lake.

GR Capital and Harper agree that they have not disposed

of any of the GR Capital Shares and Harper Shares, as the
case my be, at a price or consideration less than the
aggregate sale price of the Waddy Lake commobn shares on
the TSE during the 20 business days imediately prior to
the Conmmencenent Date divided by the volume of Wddy Lake
shares sold through the facilities of the TSE over the

sanme peri od.

Neither GR Capital nor Harper participated as purchaser

in the sale of the GR Capital Shares and Harper Shares,
as the case nmay be, and both used their best efforts to
ensure that no affiliate or associate (as such ternms are
defined in the CBCA) of either GR Capital or Harper or
any officer or director of GR Capital purchased any of the
GR Capital Shares or Harper Shares. GR Capital and
Har per advised such associates and affiliates of such

prohibition prior to the Comencenent Date.
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2. Subject to the approval of the Saskatchewan Securities
Commi ssion (the "Comm ssion"), GR Capital agrees to an order
pursuant to Section 135 of the Saskatchewan Act that all of the
exenptions contained in Sections 39, 81, 82 and 102 of the Act do
not apply to GR Capital (with the exception of the disposal of the
GR Capital Shares in accordance with the terns hereof) for a period
of 126 days conmenci ng on the date hereof.

3. Subj ect to the Comm ssion’s approval, Harper agrees to an
order pursuant to Section 135 of the Saskatchewan Act that all of
the exenptions contained in Sections 39, 81, 82 and 102 of the
Saskat chewan Act do not apply to Harper (with the exception of the
di sposal of the Harper Shares in accordance with the terns hereof)
for a period of 36 days conmenci ng on the date hereof.

4, During the duration of the orders described in sections
2 and 3 hereof, CGR Capital and Harper shall not acquire any
addi tional Waddy Lake securities from Waddy Lake unless such
acquisition is previously approved by a najority of the independent
sharehol ders of Waddy Lake. The foregoing restriction shall not
extend to the acquisition of Waddy Lake shares pursuant to a rights
offering provided such rights are proportionately distributed to
al | sharehol ders of Waddy Lake.

5. GR Capital and Harper agree to use their best efforts to
deliver to the Commssion a |ist of the nanes of all purchasers of
the Harper Shares and GR Capital Shares within thirty days of the
Term nati on Date.

6. Prior to the disposition and/or surrender of the GR
Capital Shares and Harper Shares in accordance with the terns of
this settlenment agreenent, GR Capital and Harper agree that they
shall not vote, nor permt any other person to vote, the GR Capital
Shares or Harper Shares at any neeting of sharehol ders of Wddy
Lake.
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7. GR Capital, Harper and the Director agree that if the
settlement agreenent is approved by the Commssion, it wll
constitute the entirety of the evidence to be submtted respecting
GR Capital and Harper in this matter. GR Capital and Harper agree
to waive their right to a full hearing and appeal of this matter
and consent to the issuance of the Oder of the Conmission in
substantially the form set out in Schedule "A" to the settlenent
agr eement .

8. If, for any reason whatsoever, this settlenment is not
approved by the Commssion, this settlenent agreenent shall
termnate and (i) the Director shall be entitled to proceed wth
the hearing herein unaffected by this settlenent agreenent or the
settl enent negotiations and the terns of the settlenent agreenent
will not be raised by the Director, GR Capital or Harper in these
or any other proceedings; and (ii) the Director shall be entitled
to proceed wth any proceedings available to her under the
Saskat chewan Act wunaffected by this settlenment agreenent or the
settlenent negotiations and the terns of the settlenent agreenent
shall not be raised by the Director, GR Capital or Harper in any
such proceedi ngs.

9. Har per and GR Capital shall not raise in any proceedi ngs
the settlenment agreenent or the negotiation of the process of
approval herein as the basis for any attack on the Comm ssion's
jurisdiction, alleged bias, alleged wunfairness or any other
chal | enge that may be otherw se avail abl e.

10. The Director hereby agrees that this settlenent agreenent
and Undertaking and the Order set out in Schedule "A'" are the only
sanctions the Director will seek to be inposed by the Conmm ssion

upon GR Capital and Harper pursuant to the Saskatchewan Act wth
respect to the matters set out in this settlement agreenent,
provi ded however, that nothing herein shall prohibit the Director
fromconsidering and dealing with any matter not set out in this
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settl enment agreenent or any new conplaint brought to the Director’s
attention in respect of GR Capital and Harper.

IN WTNESS WHEREOF GR Capital, Harper and the Director
have executed this Agreenent and Undertaking, on this 3rd day of

Sept enber, 1991.
GR Capital Corporation

(Cor porate Seal)

S| GNED, SEALED AND DELI VERED Glen Harper C}
in the presence of:
“Barbara O Neill”
Barbara O Neil |
Glen Harper ()

SI GNED, SEALED AND DELI VERED
in the presence of:

b thaid
U

ra L. Shourounis
Di r ect or



SCHEDULE " A"

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

- and -

IN THE MATTER OF
GR CAPI TAL CORPCRATI ON
GLEN HARPER
AND
WADDY LAKE RESOURCES | NC

CEASE TRADE ORDER
(Section 135)

WHEREAS an application has been received by the
Saskat chewan Securities Commission (the "Conmm ssion") from the
staff of the Comm ssion for an Order pursuant to:

1. _ _ Subsection 135(1) of the Act that the exenptions
contai ned in:

(a) Sections 39, 81, 82 and 102 of the Act;

(b) The Securities Regulations, RRS., c. S42.2, Reg 1 (the
"Regul ations™) providing for exenptions from sections 27,
58 and 71 of the Act; and

(¢c) Any decision providing for exenptions from sections 27,
58, 71, or 104 to 109 of the Act;

do not apply to GR Capital Corporation ("GR Capital") for a period
of days commenci ng on the day of Septenber 1991.

2. _ _ Subsection 135(1) of the Act that the exenptions
contained in:

(8) sections 39, 81, 82 and 102 of the Act:

(b) The Securities Regulations, RRS., c.S42.2, Reg 1 (the
"Regul ations") providing for exenptions from sections 27,
58 and 71 of the Act; and

(c) Any decision providing for exenptions from sections 27,
58, 71, or 104 to 109 of the Act;

do not apply to Gen Harper ("Harper") for a period of days
comenci ng on the day of Septenber 1991.

AND WHEREAS GR Capital and Harper and the Director of the
Comm ssion have entered into an Agreenent and Undertaking dated
Septenber 3rd, 1991, the original of which is attached as Schedul e
"A" to this Oder (the "Agreement and Undertaking");
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AND VWHEREAS GR Capital and Harper have consented to the
i ssuance of this Order and have wai ved any right to a hearing;

AND VWHEREAS the Commi ssion is of the opinion that it is in
the public interest to nake this O der;

THE COW SSI ON HEREBY ORDERS, pursuant to:

1. ' ' Subsection 135(1) of the Act that the exenptions
contai ned in:

(a) sections 39, 81, 82 and 102 of the Act:

(b) The Regulations providing f or exenptions from sections
27, 58 and 71 of the Act; and

(¢) Any decision providing for exenptions from sections 27,
58, 71 or 104 to 109 of the Act;

do not apply to GR Capital for a period of days conmenci ng on
t he day of Septenber 1991,
2 Subsection 135(1) of the Act that the exenptions

cont ai ned in:
(a) Sections 39, 81, 82 and 102 of the Act,;

(b) The Regulations providing for exenptions from sections
27, 58, and 71 of the Act; and

(¢) Any decision providing for exenptions from sections 27,
58, 71 or 104 to 109 of the Act;

do not apply to Harper for a period of days conmenci ng on the
of Septenber 1991;

The Comm ssion further orders that notw thstanding this
Order, GR Capital and Harper shall each have a period of 30 days
from July 11, 1991 to dispose of 696,360 common shares and 58, 754
common shares of Waddy Lake Resources 1Inc. pursuant to the
Agreenment and Undert aki ng;

DATED at the city of Regina, in the Province of
Saskat chewan, this day of , 1991.

Marcel de la Gorgendiere, QC
Chai r man



