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

AND

IN THE MATTER OF
ZABTECH | NC. ,
ROBERT ZABA
AND
ALEXANDER PATRI CK McDOUGALL

AGREEMENT AND UNDERTAKI NG

The follow ng agreenent has been reached between Al exander Patrick
McDougal | and the Director of the Saskatchewan Securities
Comm ssion (the "Conm ssion").

Fact s

As a basis for a 10 year cessation in the trading of securities or
commodity futures contracts and other matters as provided in the
Order attached hereto as Schedule "A" to this Agreenent, Al exander
Patrick McDougall ("MDougall") acknow edges and agrees as foll ows:

1. Between April 15, 1990 and OCctober 19, 1990, MDougall did
trade with Madal eine Livingston of Regina, Saskatchewan, in
the securities of ZabTech Inc. ("ZabTech"), a British Col unbi a

conpany;

2. Between April 1, 1990 and Cctober 19, 1990, MDougall did
trade with Richard Godenir of Aneroid, Saskatchewan, in the
securities of ZabTech;

3. Between April 19, 1990 and October 19, 1990, MDougall did
trade with Barry Thuen of Regina, Saskatchewan, in the
securities of ZabTech;

4. Bet ween February 7, 1990 and Cctober 19, 1990, MDougall did
trade with Audrey D. Cochet of St. Louis, Saskatchewan, in the
securities of ZabTech;

5. Bet ween February 7, 1990 and Cctober 19, 1990, MDougall did
trade with Marina Cochet of St. Louis, Saskatchewan, in the
securities of ZabTech;
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Bet ween February 5, 1990 and Cctober 19, 1990, MDougall did
trade with Joseph Cochet of St. Louis, Saskatchewan, in the
securities of ZabTech;

Bet ween February 5, 1990 and October 19, 1990, MDougall did
trade with Maria S. Cochet of St. Louis, Saskatchewan, in the
securities of ZabTach;

Bet ween February 7, 1990 and October 19, 1990, MDougall did
trade with Jalyn Holdings Ltd. of Regina, Saskatchewan, in the
securities of ZabTech;

Between April 20, 1990 and October 19, 1990, MDougall did
trade with Walter Ham lton of Regina, Saskatchewan, in the
securities of ZabTech;

Between April 1, 1990 and October 19, 1990, MDougall did
trade with Janes Parisiene of Regina, Saskatchewan, in the
securities of ZabTech;

A total of $95,000.00 was solicited by MDougall from the 10
Saskat chewan residents with respect to the above trades (the
"Saskat chewan Resi dents");

Bet ween February 5, 1990 and Cctober 19, 1990, MDougal
represented to the Saskatchewan Residents without the witten
perm ssion of the Director that ZabTech would be listed on the
Vancouver Stock Exchange, contrary to subsection 44(3) of The
Securities Act, 1988, S.S. 1988, c. S-42.2 (the "Act");

On or about Septenmber 4, 1990, MDougall advised the
Saskat chewan Residents to exchange the shares they had
subscri bed to purchase in ZabTech for shares in Consolidated
Trout Lake M nes Ltd.;

Between February 1, 1990 and August 24, 1990, MDougal
recei ved the sum of $20, 000. 00 from ZabTech as conm ssi ons for
carrying out trades in ZabTech; and

During the relevant time periods, MDougall was not registered
pursuant to section 27 of the Act to trade in securities or
act as an adviser, nor had ZabTech filed a prospectus or
received a receipt for a prospectus wth respect to its
securities as required pursuant to section 58 of the Act;

McDougal | ' s Undert aki ngs

McDougal | hereby undertakes, agrees and consents, effective the
date of his execution of this Agreenent, as follows:

1.

To cease trading for a period of 10 years in any and all
securities or comodity futures contracts in the Province of
Saskatchewan or wth any resident of the Province of
Saskat chewan by any neans including, but not limted to, by



3

nmeans of any conpany, |imted partnership, association or
other entity of which he is a director, officer, pronoter or
control person as defined by the Act;

2. Not wi t hst andi ng paragraph 1 above, MDougall may fromtine to
time direct a registrant under the Act to sell, transfer or
di spose of any shares that either MDougall or Al nmac Hol di ngs
Ltd. holds or owns in Zabal ee Enterprises Ltd.;

3. To not becone, act, or continue to act as a director, officer,
or pronoter of a reporting issuer as defined by the Act for a
period of 10 years;

4. To the issuance of the Oder of the Commission in
substantially the form set out in Schedule "A'" to this
Agreenent, and to hereby waive any right to a hearing and/or
appeal with respect to this matter;

Director's Agreenent

The Director of the Commssion (the "Director") hereby agrees that
this Agreenment and Undertaking and the Order set out in Schedul e
"A" are the only sanctions the Director will seek to have the
Comm ssion inpose upon MDougall pursuant to the Act with respect
to the matters set out in this Agreenent, provided however that
nothing herein shall prohibit the Director from considering and
dealing with any nmatter not set out in this Agreenent or any new
conplaint brought to the Director's attention in respect of
McDougal | .

IN WTNESS WHEREOF McDougall and the Director have executed this
Agreenment and Undertaking on this 15th day of August, 1991.

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

" Henni ng Dahl ent a Vs y N os e &
Henni ng Dahl em Alexande?¥ Patrick McDoygall
S| GNED, SEALED AND DELI VERED - 4
in the presence of: 1.0
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“J. M Hall” HErrara L. Shourounis.

Jo M Hal | Di rector



