Court File No: CV14-10401-00CL
Estate No.: 31-1826899

ONTARIO
SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

THE HONOURABLE MR. THURSDAY, THE 13™

)
)
JUSTICE-WILTON-SIEGEL ) DAY OF MARCH, 2014

IN THE MATTER OF THE PROPOSAL OF COLOSSUS MINERALS INC., OF THE
CITY OF TORONTO, IN THE PROVINCE OF ONTARIO
AND IN THE MATTER OF THE PLAN OF REORGANIZATION PURSUANT TO THE
L BUSINESS CORPORATIONS ACT (ONTARIO)

ORDER

THIS MOTION, made by Duff & Phelps Canada Restructuring Inc. in its capacity as the
Proposal Trustee {(the “Proposal Trustee™) of the Proposal of Colossus Minerals Inc. (the

“Company”), for an Order (inter alia):

(a) abridging the time for service of the Notice of Motion and the Motion Record

herein, if necessary, and validating service thereof;

(b) approving the Proposal and Plan of Reorganization of the Company filed with the
Official Receiver on February 7, 2014 and amended on February 18, 2014, which
Proposal and Plan of Reorganization was unanimously accepted by the creditors
of the Company at a meeting on February 25, 2014, and further amended on
March 12 2014 to correct certain clerical errors and omissions, such Proposal and
Plan of Reorganization as amended or corrected attached hereto as Schedule “A”

(the “Proposal™);
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{©) approving the reorganization of the capital of the Company under section 186 of
the Business Corporations Act (Ontario), R.S.0. 1990, CHAPTER B. 16 (the

“OBCA™);

(d) declaring that the terms and conditions of the exchange of securities under the

Proposal are fair to those to whom securities will be issued; and

(e) such further and other relief as counsel may request and this Honourable Court

may deem just;
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the report of the Proposal Trustee and the
supplement to the report of the Proposal Trustee, filed, on hearing the submissions of counsel for
the Company, counsel for the Proposal Trustee, counsel for Sandstorm Gold Inc. (“Sandstorm™)
and counsel for the ad hoc group of noteholders and certain lenders, no one else appearing, and
on being advised of the parties’ intention to rely on an exemption under Section 3(a)(10) of the
United States Securities Act of 1933, as amended, and having determined that the terms of the
Proposal are reasonable and calculated to beneﬁt the general body of creditors and that no

offences or facts have been proved to justify the Court withholding its approval,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record of the Proposal Trustee is hereby abridged and validated so that this motion is

properly returnable today and hereby dispenses with further service thereof.
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DEFINITIONS

2. THIS COURT ORDERS that all capitalized terms not otherwise defined in this Order

shall have the meanings ascribed to them in the Proposal.
APPROVAL OF THE PROPOSAL
3. THIS COURT ORDERS that the Proposal be and is hereby approved.

4. THIS COURT ORDERS that, as of the Proposal Implementation Date at the time or
times and in the manner set forth in the Proposal: (i) the Proposal and all associated steps,
compromises, settlements, satisfactions, releases, discharges, transactions and arrangements
effected thereby are approved, binding, and effective in accordance with the provisions of the
Proposal and the Bankrupicy and Insolvency Act , R.8.C. c. B-3, as amended (the “BIA”); and
(ii) the treatment of Affected Claims under the Proposal shail be final and binding for ali
purposes and enure to the benefit of the Company, all Affected Creditors, the past and present
directors and officers of the Company and all other Persons named or referred to in the Proposal,
or subject to, the Proposal, and their respective heirs, executors, administrators and other legal

representatives, successors and assigns.
IMPLEMENTATION OF THE PROPOSAL

5. THIS COURT ORDERS that the Proposal Trustee be and is hereby authorized, directed
and empowered to perform its functions and to fulfill its obligations under the Proposal to

facilitate the Implementation of the Proposal and to facilitate the issuance and distribution of the
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New Common Shares and New Warrants to Proven Creditors in the manner contemplated

therein.

6. THIS COURT ORDERS that the Company, the Proposal Trustee, the Note Indenture
Trustee, CDS, and any other Person required to make distributions, deliveries or allocations or
take any steps or actions related thereto pursuant to the Proposal are hereby authorized and
directed to complete such distributions, deliveries or allocations and to take any such related
steps or actions, as the case may be, in accordance with the terms of the Proposal, and such
distributions, deliveries and allocations, and steps and actions related thercto, are hereby

approved.

7. THIS COURT ORDERS that the reorganization of the Company under section 186 of
the OBCA by (i) consolidation of the Existing Common Shares on the basis of 200 to 1, (ii)
cancellation of all Existing Securities without a return of capital or any other consideration,
excluding the Existing Common Shares, (iii) issuance of New Common Shares and New
Warrants to be distributed to Proven Creditors pursuant to the Proposal, and (iv) amending the
Company’s Articles of Incorporation to effect the matters listed in clauses (i) to (iii) above, to the

extent necessary, be and is hereby approved.

8. THIS COURT ORDERS that, effective upon the Implementation of the Proposal, all
Existing Securities, excluding the Existing Common Shares, be and are hereby cancelled without

a return of capital or any other consideration.

9. THIS COURT ORDERS that the Company is hereby authorized and directed to file

Articles of Reorganization substantially in the form attached hereto as Schedule “B” with the

Doc#2937063v7




Director appointed under the OBCA pursuant to section 186(4) of the OBCA immediately prior

to Implementation to reflect the reorganization approved in paragraph 7 above.

10.  THIS COURT ORDERS that the Company is authorized and directed to take all actions
necessary or appropriate to enter into, adopt, execute, deliver, implement, and consummate all
matters contemplated under the Proposal and all agreements, transactions, and documents
contemplated by the Proposal, including, without limitation, the NSR Agreement, which is a

condition precedent to Implementation.

11. THIS COURT ORDERS that upon Implementation of the Proposal, each of the Charges
(as defined in the Order of the Court dated January 16, 2014) shall be terminated, discharged and
released as of the Effective Time, except for the Administration Charge (as defined in the Order
of the Court dated January 16, 2014), which shall be terminated, discharged and released as of
the time of issuance of the Proposal Trustee’s certificate under s. 65.3 of the BIA and modified
and amended so that the only beneficiaries thereunder shall be the Proposal Trustee and its legal

counsel and the maximurn amount secured thereunder shall be $150,000.

12. THIS COURT ORDERS that any issuance of any securities or other consideration
pursuant to the Proposal will be free and clear of any charge, mortgage, lien, pledge, claim,
restriction, hypothec, adverse interest, security interest or other encumbrance whether created or

arising by agreement, statute or otherwise at law, attaching to property, interests or rights.

U.S. SECURITIES ACT EXEMPTION

13. THIS COURT ORDERS that: (i) the hearing in respect of this Order was open to all of

the Affected Creditors and all other Persons with an interest in the Company and that such
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Affected Creditors and all such Persons were permitted to be heard at the hearing in respect of
this Order; and (ii) prior to the hearing, all of the Affected Creditors and all such other Persons

on the service list in this proceeding were given notice thereof.

14, THIS COURT ORDERS that the terms and conditions of the exchange of securities
under the Proposal are fair to those to whom securities will be issued in that there is no basis for
a finding that the terms of the Proposal are not reasonable or are not calculated to benefit the

general body of creditors.
ADDITIONAL PROVISIONS

15. THIS COURT ORDERS that, upon Implementation, Tom Bruington and John Budreski
shall be appointed as directors of the Company in addition to John Frostiak, the director then in

office, without any further action by the Company or by the Company’s shareholders.

16.  THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada and as against all Persons against whom it may otherwise be enforced.

17. THIS COURT ORDERS that the Proposal Trustee may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

18. THE COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, Brazil or in any other foreign
jurisdiction, to give effect to this Order and to assist the parties and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance fo the
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parties and to the Proposal Trustee, as an officer of this Court, as may be necessary or desirable
to give effect to this Order or to grant representative status to the Proposal Trustee in any foreign

proceeding.

ENTERED AT/ INSCRIT A TORONTO
ON / BOOK NO:
LE /DANS LE REGISTRE NG,

MAR 13 2014

NIV _
\Bilseppe Dipistro

Registrar
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DISTRICT OF ONTARIO
DIVISION NO. 9 - Toronto
COURT File No. CV-14-10401-00CL,

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE PROPOSAL OF
COLOSSUS MINERALS INC. PURSUANT TO THE BANKRUPTCY AND INSOLVENCY
ACT

AND IN THE MATTER OF THE PLAN OF REOIiGANIZATION PURSUANT TO THE
BUSINESS CORPORATION ACT (ONTARIO)

SECOND AMENDED PROPOSAL AND PLAN OF REORGANIZATION

WHERFEAS on January 13, 2014, Colossus Minerals Inc. (the “Cempany”) initiated
proceedings under the Bankruptcy and Insolvency Act (Canada) (the “BIA™) by filing a notice of
intention to make a proposal pursuant to section 50.4 of the BIA;

AND WHEREAS on January 16, 2014, the Court issued an order (the “DIP Approval Order™)
that, among other things, approved the DIP Facility and the sale and investment solicitation
process (the “SISP”) fo be administered by the Company and its Financial Advisor under the
supervision of the Proposal Trustee pursuant to the terms of the SISP;

AND WHEREAS it is intended that if no “Successful Bid” is received by the Company in
accordance with the terms of the SISP, a meeting of creditors of the Company will be held to
consider and vote on a proposal to creditors;

AND WHEREAS it is intended should a Successful Bid be obtained in accordance with the
terms of the SISP, such meeting of creditors would be adjourned;

AND WHEREAS the Company submitted a proposal under the BIA and plan of reorganization
under the Business Corporations Act of Ontario (“OBCA”) to the Proposal Trustee on February

7, 2014,

AND WHEREAS the Company wishes to make certain amendments to the proposal filed on
February 7, 2014 in accordance with the terms thereof and the DIP Agent and Proposal Trustee
Consent to those changes;

- NOW THEREFORE the Company hereby submits the following amended proposal under BIA
and plan of reorganization under the Business Corporations Act of Ontario (“OBCA) to its
creditors (the “Proposal™).
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ARTICLE ]
DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Proposal, unless otherwise stated or the context should otherwise require, the capitalized
terms and phrases used but not defined herein have the following meanings:

()

(b)

(c)
@
(e)

(B

()

(k)
@

)

(k)
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“Administration Charge” has the meaning given to it in the DIP Approval
Order;

“Administrative Fees and Expenses® means the fees, expenses and
disbursements incurred by or on behalf of the Proposal Trustee, the solicitors for
the Proposal Trustee and the solicitors of the Company, both before and after the
filing by the Company of this Proposal, relating to this Proposal;

“Affected Claims” means all Claims, other than the Unaffected Claims;
“Affected Creditors™ means all Persons having A ffected Claims;

“Approval Order” means an order of the Court approving this Proposal; which
order shall include provisions permitted by section 186 of the OBCA as may be
necessary or appropriate to give effect to this Proposal, including those described
in Section 3.1 of this Proposal as it may be amended or restated from time to time;

“Articles of Reorganization™ means the articles of reorganization effecting the
reorganization of the Company’s share capital in accordance with Section 3.1

hereof;

“Atlas Guarantee” means the guarantee given by the Company to Atlas Copco
Customer Finance AB guaranteeing the obligations of Colossus Brazil under the
equipment finance agreement between Colossus Brazil and Atlas Copco
Customer Finance AB, as amended from time to time;

“BIA” has the meaning given to it in the recitals;
g 8l

“BIA Proceeding” means the proceeding commenced by the Company under the
BIA on the Filing Date;

“Business Day” means any day except Saturday, Sunday or any day on which
banks are generally not open for business in the City of Toronto;

“CDS” means CDS Clearing and Depositary Services Ine. or any successor
thereof;

“Claim” imeans all Severance Claims, all Repudiation Claims, all Landlord
Claims, any claim in respect of the Atlas Guarantee, the Sandstorm Claim, the
Noteholders Claim, all Equity Claims, and any other right or claim of any Person,

-2
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against the Company or any of its directors (in their capacity as directors of the
Company) in connection with any indebtedness, liability or obligation which
indebtedness, liability or obligation is based in whole or in part on facts existing
prior to the Filing Date, or which could have been claims provable in bankruptey
had the Company become bankrupt on the Filing Date, including claims that are
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured, unsecured, perfected, unperfected, present,
future, known, unknown, disputed, undisputed or whether by guarantee, by surety,
by subrogation or otherwise incurred and whether or not such a right is executory
or anticipatory in nature, including the right or ability of any Person to advance a
claim for contribution or indemnity or otherwise, with respect to any matter,
action, cause or chose in action whether existing at present or commenced in the
future. For greater certainty, Claims do not include Unaffected Claims;

“Colossus Brazil” means the Company’s wholly-owned subsidiary, the Brazilian
corporation Colossus Mineragfo Ltda.;

“Company” has the meaning given to it in the recitals;
“Court” means the Ontario Superior Coust of Justice (Commercial List);

“Court Approval Date” means the date on which the Court issues the Approval
Order;

“Creditors’ Meeting” means the meeting of Unsecured Creditors to be held on
February 25, 2014 for the purpose of considering and voting upon this Proposal,
and any adjournment of such meetfing;

“Crown Claims” means all amounts owing to Canada Revenue Agency that

-could be subject to a demand under subsection 224(1.2) of the lncome Tax Act or

under any substantially similar provision of provincial legislation as at the Filing
Date;

“DIP Approval Order” means the January 16, 2014 order of the Court, among
other things, approving the DIP Credit Facility, as it may be amended, restated or
supplemented from time to time ;

“DIP Agent” means Sandstorm, in it is capacity as administrative and collateral
agent for the DIP Lenders under the DIP Credit Agreement; ’

“DIP Converfible Note” means the convertible note to be issued to the DIP

‘Lenders on the maturity of the DIP Credit Facility in accordance with the DIP

Credit Agreement;

“DIP Credit Agreement” means the DIP credit agreement dated January 30,
2014 among the Company, Sandstorm as administrative and collateral agent and
the Tenders from time to time party thereto, as it may be amended, supplemented
or restated from time to time;
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“DIP Facility” means the debtor-in-possession credit facility provided to the
Company by the DIP Lenders pursuant to the DIP Credit Agreement;

“DIP Lenders” means Sandstorm and lenders from time to time party to the DIP
Credit Agreement;

“director” has the meaning given to it in the BIA;
“Directors’ Charge” has the meaning given to it in the DIP Approval Order;

“Effective Time” means 12:01 am. (Toronto time) on the Proposal
Implementation Date;. -

“Engagement Letter” means the engagement letter between the Company and
the Financial Advisor dated November 27, 2013;

“Equity Claims” means any Claim constituting an equity claim under section 2
of the BIA;

“Existing Common Shares” means all of the issued and outstanding shares in the
capital of the Company at the Effective Time, being 175,547,151 common shares;

“Existing Securities” means all issued and outstanding options, warrants,
convertible securities, exchangeable securities and any other rights to acquire any
of the foregoing, in respect of the Company, including those set out in Schedule
“B” to this Proposal, but for greater certainty excluding the DIP Convertible Note;

“Existing Shareholders™ means, collectively, holders of the Existing Securities
immediately prior to the Effective Time;

“Filing Date” means January 13, 2014, the date on which the Company filed a
Notice of Intention to Make a Proposal with the Official Receiver in accordance
with the BIA;

“Financial Advisor” means Dundee Capital Markets, a division of Dundee
Securities Ltd., acting as financial advisor for the Company;

“Financial Advisor Claims” means any claims by the Financial Advisor pursnant
to the Engagement letter;

“Fractional Interests™ has the meaning given to such term in Section 6.10 of this
Proposal;

“Gold Linked Notes” means the unsecured gold-linked notes in the aggregate
original principal amount of Cdn$86,250,000 issued pursuant to the terins of a
trust indenture between the Company and Equity Financial Trust Corporation
dated November 8, 2011;
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“Governmental Authority” means any governmental, regulatory or
administrative anthority, department, agency, commission, board, panel, tribunal,
Crown corporation, Crown ministy or court or other law, rule or regulation-
making or enforcing entity having or purporting to have jurisdiction on behalf of
any vation, or province, territory or state or other subdivision thereof or any
municipality, district or other subdivision thereof:

“Implementation” means the completion and implementation of the transactions
contemplated by this Proposal, other than the issuance and distribution of the New
Common Shares and New Warmrants to Proven Creditors in the manner
contemplated herein;

“Implementation Certificate” has the meaning given to it in Subsection 5.2(m)
of this Proposal;

“ineluding” means “including, without limitation”, and “Includes” means
“includes without limitation™; :

“Landlord Claim” means any claim of a landlord arising from a disclaimer of the
landlord’s lease by the Company in accordance with Section 2.5 of this Proposal;

“New Common Shares” means the common shares of the Company to be igsued
to the Noteholders pursuant to Section 6.3 of this Proposal and the common
shares of the Company fo be issued to the Proven Creditors other than
Noteholders pursuant to Section 6.4 which shares shall be on terms identical to
the Existing Comimon Shares;

“New Warrants” means the purchase warrants to acquire common shares in the
share capital of the Company, with the terms and attributes set out in Schedule
“A” to this Proposal, to be distributed in accordance with Sections 6.3 and 6.4 of

this Proposal;

“Note Indenture” means the note indenture dated November 8, 2011 that was
entered into between the Company and the Note Indenture Trustee in connection
with the issuance of the Gold Linked Notes as it may be amended, restated or
supplemented from time to time;

“Note Indenture Trustee” means Equity Financial Trustee Company, as trustee
under the Note Indenture;

“Noteholders” means the holders of the Gold Linked Notes, and “Noteholder”
means anyons of them;

“Noteholders Claims” means the unsecured claims of the Noteholders in respect
of the Gold Linked Notes;
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“NSR Agreement” means the net smelter royalty agreement to be entered into
between the Company, Colossus Brazil and Sandstorm pursuant to the NSR Term
Sheet;

“NSR Term Sheet” means the net smelter return royalty term sheet dated January
6, 2014 among the Company, Colossus Brazil and Sandstorm:;

“OBCA” has the meaning given to it in the recitals;

“Official Receiver” means the officer appointed pursuant to subsection 12(2) of
the BIA in the City of Toronto, Ontario, to perform the duties and responsibilities
more fully set out in the BIA,

“Order” means any order of the Court made in connection with the BIA
Proceeding; .

“Participant Holders™ has the meaning given to it in Section 2.7 of this Proposal;

“Persen” is to be broadly interpreted and includes an individual, a corporation, a
partnership, a trust, an unincorporated organization, any Governmental Anthority,
and the executors, administrators or other legal representatives of an individual in

such capacity;

“Preferred Creditors” means those creditors of the Company whose claims are
entitled to be paid in priority to the claims of other Unsecured Creditors as

provided under section 136 of the BIA;

“Proposal Implementation Date” means the date on which Implementation
occurs;

“Proposal Trustee” means Duff & Phelps Canada Restructuring Inc. or its duly
appointed successor;

“Proposal  Trustee’s Website” means the following  website:
http:/fwrww.duffandphelps.com/intl/en-ca/Pages/RestructuringCases. aspx;

“Proven Claim” means in respect of a creditor, the amount of a Claim as finally
determined in accordance with the provisions of the BIA;

“Proven Creditor” means an Unsecured Creditor holding a Proven Claim to the
extent of its Proven Claim;

“Reduced Claim Amount” means, in respect of an Unsecured Creditor, the
amount as calculated by the Proposal Trustee equal to such Unsecured Creditor’s
Proven Claim as multiplied by 0.30, as rounded up or down to the nearest whole
£1.00 (with fractions equal to $0.50 and more being rounded up);
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“Repudiation Claim” means any Claim that arises as a result of a disclaimer or
repudiation of a contract, arrangement, agreement, lease (other than a lease of real
property) or indenture by the Company in accordance with section 65.11 of the
BIA; .

“Required Majority” means an affirmative vote of a majority in number and
two-thirds in value of all Proven Claims in the Unsecured Creditor Class entitled
to vote, who are present and voting at the Creditors” Meeting (whether in person,
by proxy or by voting letter) in accordance with the voting procedures established
by this Proposal and the BLA;

(mmm)“Sandstorm” means Sandstorm Gold Inc.;
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“Sandstorm Agreement” means the agreement among Sandstorm, the Company
and Colossus Brazil dated September 18, 2012 for the purchase by Sandstorm of
life-of-mine refined precious metals;

“Sandstorm Claim” means the US$65,000,0000 unsecured claim of Sandstorm
arising under the Sandstorm Agreement as proven in accordance with the
provisions of the BIA, which for greater certainty excludes the Sandstorm
Secured Claim;

“Sandstorm Secured Claim” means the US$10,000,000 first ranking charge,
liens and security interests of Sandstorm in and to quotas held by the Company
representing 99.99% of the capital stock of Colossus Brazil pursuant to the terms
of the Sandstorm Agreement;

“Secured Claim” means any Claim which are secured by a mortgage, charge lien,
hypothec or other security validly charging or encumbering any of the propesty or
assets of the Company as of the Filing Date, but excluding any Claims in respect
of the DIP Credit Facility and Claims secured by the Administration Charge and
the Directors’ Charge;

“Secured Creditors” means any Person having a Secured Claim to the extent of
its Secured Claim, other than Sandstorm in respect of the Sandstorm Secured
Claim;

“Severance Claims™ means any and all claims (o which the Company is or will
be subject for damages, wrongful dismissal, severance entitlements or termination
entitlements arising from or under (a) the Employment Standards Act (Ontario) or
any other applicable statute, (b) common law, and/or (¢) any express or implied
agreement; which claims are as a result of the termination or notice of termination
given by the Company, on or before the time of the Creditors” Meeting, of any
Person’s employment (whether such Person is identified in such agreement as an
employee, independent contractor, consultant or otherwise);

“SISP” has the meaning given to it in the recitals;



(uwru) “Superintendent’s Levy” means the levy payable to the Superintendent of
Bankruptey pursuant to seetion 60(4) and section 147 of the BIA;

{vvv) ‘“Unaffected Claim” means:

(i)

(iv)

)

(vi)
{vii)

(viii)

(ix)

any Claim by the Proposal Trustee, counsel for the Proposal Trustee or
counse} to the Company for Administrative Fees and Expenses, including
those secured by the Administration Charge;

any Claim by the DIP Agent or any of the DIP Lenders in respect of the DIP
Credit Facility, which amounts outstanding thereunder shall be converted
into the DIP Convertible Note on the maturity thereof in accordance with the
terms of the DIP Credit Agreement;

any Claim by any director or officer of the Company under paragraph 9 of
the DIP Approval Order, including those secured by the Directors’ Charge;

any Claim against directors of the Company that (a) relate to contractual
rights of one or more creditors arising from contracts with one or more
directors; or (b) are based on allegations of misrepresentation made by
directors to creditors or of wrongful or oppressive conduct by directors;

any Claim for amounts owing by the Company on account of goods,
property or services actually provided to and received by the Company at the
Company’s request after the Filing Date or for taxes, duties or similar
amounts owed in respect of the business carried on by the Company after the
Filing Date, which monies shall be paid in full by the Company in
accordance with the terms previously agreed upon with the suppliers of such
goods, property or services or as required under applicable law in respect of
such taxes, duties or similar amounts;

Crown Claiins;

any Financial Advisor Claims pursuant to the terms of the Engagement
Letter;

the Claims of Persons arising from the repudiation or disclaimer of an
agreement where notice of repudiation or disclaimer was not given at least
five (5) days prior to the Creditors” Meeting; and

the Sandstorm Secured Claim and any other Claim of a Secured Creditor, in
each case only to the extent of the value of the security.

(www) “Unaffected Creditor” means a creditor having an Unaffected Claim to the
extent of its Unaffected Claim;

(xxx) “Undeliverable Distributions” mean distributions to Proven Creditors that are
retumed as undeliverable;
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(yvy) "“Unsecured Claim” means any Claim other than a Secured Claim, including, a
Severance Claim, Repudiation Claim, Landlord Claim, the Sandstorm Claim and
a Noteholder Claim;

(zzz) “Unsecured Creditor” means any creditor having an Unsecured Claim to the
extent of its Unsecured Claim; and

(aaaa) “Unsecured Creditor Class” means the class of creditors comprised of
Unsecured Creditors.

1.1 Date of Any Action

_In the event that any date on which any action is required to be taken under this
Proposal by any of the parties is not a Business Day, the action shall be required to be taken on
the next proceeding day which is a Business Day.

1.2 Time

All times expressed in this Proposal are local time Toronto, Ontario, Canada,
unless stipulated otherwise. Time is of the essence in this Proposal.

1.3 Statutory References

Any reference in this Proposal to a statute includes all regulations made
thereunder and all amendments to such statutes or regulations in force from time to time.

14 Successors and Assigns

The Proposal shall be binding upon and shall enure to the benefit of the heirs,
administrators, executors, legal personal representatives, successors and assigns
of any Person or party named or referred to in the Proposal,

1.5 Monetary References

All references to currency and to “$” are to Canadian dollars, unless otherwise
indicated,

ARTICLE 2
CLASSIFICATION OF AFFECTED CREDITORS, VALUATION OF CLAIMS
AND RELATED MATTERS
2.1 Classes of Creditors

There shall be one class of Affected Creditors for the purposes of considering and voting
on this Proposal comprised of all Unsecured Creditors to the extent of their Unsecured

Claims.

2.2 Proxies and Voting Letters

Proxies as provided for in the BIA. indicating a Person authorized to act for the
Unsecured Creditor, mmay be submitted to the Proposal Trustee (who, subject fo the .

12692925.5 _9-
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2.6

consent of the Official Receiver, will chair the Creditors’ Meeting) at, or any time prior
to, the commencement of the Creditors’ Meeting, Voting letters as provided for in the
BIA submitted to the Proposal Trustee prior to the Credifors® Meeting must indicate
whether the Unsecured Creditor wishes to cast its vote in favour or against the Proposal,
Voting letters that do not indicate either preference will be deemed to indicate a vote in
favour of the Proposal. Persons in attendance at the Creditors® Meeting shall cast their
vote in the manner prescribed by the Proposal Trustee and the BIA. For greaier certainty,
Unaffected Creditors shall not be entitled to vote the value of their Unaffected Claim.

Quorum and Conduct of Creditors’ Mesting

A quorum shall be constituted for the Creditors® Meeting or any adjournment thereof if
there is one Unsecured Creditor, entitled to vote, present in person or by proxy, or if one
Unsecured Creditor, entitled to vote, has submitted a voting letter in accordance with the
provisions of the BIA and this Proposal. If the requisite quorum is not present at the
Creditors’ Meeting or if the Creditors’ Meeting has to be postponed for any reason, then
the Creditors’ Meeting shall be adjourned by the Proposal Trustee to such date, time and
place as determined by the Proposal Trustee. For greater certainty, the Creditors’
Meeting may be adjourned one or more times.

Location. of Creditors’ Meeting

The Creditors’ Meeting shall take place at 2:00 p.m. (Toronto time) on February 25, 2014
at 333 Bay Street, Suite 2400, Toronto, Ontario.

Landlord Claims

In the case of any lease of real property disclaimed by the Company pursuant to section
65.2 of the BIA, the landlord affected by the disclaimer may file a proof of claim for an
amount equal to the lesser of the amounts described in subsections 65.2(4)(b)(i) and (ii)
of the BIA, A Landlord Claim shall be treated as an Unsecured Claim under this
Proposal, even if the effective date of the disclaimer is after the Creditors® Meeting, the
Court Approval Date or the Proposal Implementation Date and even if the landiord
objects to the disclaimer, in which case such landlord may file a proof of claim on a

contingent basis,

Repudiation of Contracts, etc,

The Company may repudiate or give notice of disclaimer of any contract, arrangement,
agreement, lease (other than leases of real property, the disclaimer of which are dealt with
Section 2.5 hereof) or indenture to which it is a party pwrsuant to section 65.11 of the
BIA and provided such notice of disclaimer is given, at least five (5} days prior to the
Creditors® Meeting, the Repudiation Claim of ezch Person resulting or arising from the
disclaimer of such contracts, arrangements, agreements, leases and indentures shall be an
Unsecured Claim for the purposes of this Proposal, even if the effective date of the
disclaimer is after the Creditors’ Meeting, the Court Approval Date or the Proposal
Implementation Date and even if the Person affected by the disclaimer objects to the
disclaimer, in which case such Person may file a proof of claim ona contingent basis.
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2.7

2.8

2.9

Proofs of Claim and Treatment of Disputed Claims

In order to vote on the Proposal, each beneficial Noteholder will be required to submit a
completed proxy and voting letter which must be received by the Proposal Trustee by no
later than the commencement of the Creditors® Meeting.

The total amount of all Noteholders Claims will be determined based on a proof of claim
form fo be submitted by the Indenture Trustee. A proof of claim is not required to be
submitted by any beneficial Noteholder in respect of its Noteholders Clajm. '

Holders or custodians (“Participant Holders™) of Notes on behalf of beneficial
Noteholders will be provided with proposal materials for distribution to their
corresponding beneficial Noteholders. The Proposal Trustee will require that Participant
Holders complete and sign the applicable part of the voting and proxy letter for
Noteholders (Section D) and to mail it along with the other Proposal materials to each
applicable beneficial Noteholder. The beneficial Noteholder will be responsible to
complete the balance of the proxy and voting letter and submit it directly to the
Proposal Trustee. Each beneficial Noteholder will be entitled to a single vote at the
Creditors’ Meeting in the full amount of its Noteholders Claim.

Each Unsecured Creditor other than a Noteholder in respeoct of its Noteholders Claim will
be required to submit a proof of claim to the Proposal Trustee. Each Unsecured Creditor
other than a Noteholder voting pursuant fo a Noteholders claim shall be entitled to a
single vote valued in the fill amount of ifs Proven Claim with respect to the vote of the
Unsecured Creditor Class. In order to the vote at the Creditors’ Meeting, the proof of
claim roust be submitted prior to the commencement of the Creditors’ Meeting,

The provisions of section 135 of the BIA will apply to all Proofs of Claim subrmtted by
Unsecured Creditors, including in respect of disputed Claims.

Avpproval by Affected Creditors

In order to be approved, this Proposal must receive the afftrmative votes of the Required
Majority.

Modification to Proposal

Subject to the consent of the DIP Agent and the Proposal Trustee, the Company reserves
the right at any time prior to the Credifors’ Meeting to file any modification of,
amendment or supplement to the Proposal by way of a supplementary proposal and plan
of reorganization. Any such amended or supplementary proposal shall forthwith be
posted on the Proposal Trustes’s Website, sent to the service list in the BIA Proceeding
and filed with the Official Receiver as soon as practicable, in which case any such
amended or supplementary proposal or proposals shall, for all purposes, be and be
deemed to be a part of and incorporated into the Proposal. At the Creditors® Meeting, the
Company and/or the Proposal Trustee shall provide all Unsecured Creditors in attendance
with details of any modifications or amendments prior to the votes being taken to approve
the Proposal. Subject to the provisions of the BIA and the Rules promulgated thereunder,
after the Creditors’ Meeting (and both prior to and subseguent to the Approval Order) and
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3.1

4.1

subject to the consent of the DIP Agent and the Proposal Trustee, the Company may at

- any time and from time to time vary, amend, modify or supplement the Proposal.

ARTICLE 3
REORGANIZATION

Reorganization

The Approval Order, in addition to approving this Proposal, shall authorize and approve
the filing of the Articles of Reorganization which Articles of Reorganization shall, among
other things, amend the Articles of the Company, to the extent necessary:

(a8)  to consolidate the Existing Common Shares on the basis of 200 to 1;

(b)  to provide for the cancellation of all Existing Securities, excluding the Existing
Common Shares;

{c)  to permit the issuance of the New Common Shares to be distributed to Proven
Creditors pursuant to this Proposal;

(d}  to permit the issuance of the New Warrants to be distributed to Proven Creditors
pursuant {o this Proposal; and

(¢)  to appoint directors in place of or in addition to all or any of the directors then in
office.

ARTICLE 4
TREATMENT OF CREDITORS’ CLAIMS

Voting by Unsecured Creditors

Each Proven Creditor shall be entitled to vote on this Proposal at the Creditors® Meeting,
to the extent of its Proven Claim for voting purposes. Notwithstanding the foregoing,
Unsecured Creditors having Equity Claims shall not be entitled to vote in respect of such
Equity Claims at the Creditors” Mecting.

Compromise to Unsecured Creditors

On the Proposal Tmplementation Date, in exchange for the full and final satisfaction,
compromise, settlement, release and discharge of each Unsecured Claim;

(a)  each Proven Creditor, shall be entitled to receive:

(A) for every one (1) Canadian dollar of the Reduced Claim Amount
for such Proven Creditor as calculated by the Proposal Trustee, one
(1Y New Comnion Share; and
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4.3

4.4

4.5

4.6

4.7

(B) for every two (2) Canadian dollars of the Reduced Claim Amount
for such Proven Creditor as calculated by the Proposal Trustee, one

(1} New Warrant.

Existing Shareholders.

In conmnection with or as a result of the Implementation of this Proposal, Existing
Shareholders shall not be entfitled to any payment or other compensation on account of
their Equity Claims under this Proposal

Preferred Creditors

The Proven Claims of all Preferred Creditors, if any, shall be paid without interest, in
priority to the Claims of other Unsecured Creditors in accordance with section 136 of the
BIA, including the Proven Claims of all employees or former employees for all amounts
provable as described in subsection 60(1.3) of the BIA which, if any, shall be paid
immediately after the Court Approval Date.

Crown Claims

All Crown Claims that were outstanding at the Filing Date, if any, shall be paid in full to
Her Majesty in right of Canada or a province, within six months after the Court Approval

Date. :

Repayment of Administrative Fees and Expenses

Administrative Fees and Expenses incurred and invoiced prior to the Proposal
Implementation Date shall be paid in the ordinary course of business out of the
Company’s cash. Any Administrative Fees and Expenses that have not been invoiced or
paid at the Proposal Implementation Date shall be an Unaffected Claim.

Exfinguishment of Claims

On the Proposal Implementation Date in accordance with its terms and in the sequence
set forth in this Proposal and in accordance with the provisions of the Approval Order,
the treatment of Affected Claims shall be final and binding on the Company, all Affected
Creditors (and their respective heirs, executors, administrators, legal personal
representatives, successors and assigns), and all Affected Claims shall be fully, finally,
irrevocably and forever released, discharged, cancelled and barred, and the Company and
the directors shall thereupon have no further obligation whatsoever in respect of the
Affected Claims; provided that nothing herein releases the Company or any other Person
from their obligations to make distributions in the manner and to the extent provided for

* in the Proposal and provided further that such discharge and release of the Company shall

be without prejudice to the right of an Affected Creditor in respect of a disputed Claim to
prove such disputed Claim in accordance with the BIA so that such dispuied Claim may
become an allowed Unsecured Claim entitted to receive consideration herein.
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4.8

5.1

5.2

Guarantees and Similar Covenanis

No Person who has a Claim under any guarantee, surety, indemnity or similar covenant in
respect of any Claim which is compromised and released under this Proposal or who has
any right to claim over in respect of or to be subrogated to the rights of any Person in
respect of a Claim which is compromised under this Proposal shall be entitled to any
greater rights as against the Company than the Person whose Claim is compromised
under the Proposal.

ARTICLE 5
CONDITIONS

Confirmation of Proposal

Provided that the Proposal is approved by the Required Majority, the Proposal Trustee
shall apply for the Approval Order no later than five (5) Business Days following the
Creditors’ Meeting or such other date as the Court may order.

Conditions Precedent to Implementation of the Proposal

This Proposal will take effect on the Proposal lmplementation Date. The Implementation
of this Proposal on the Proposal Implementation Date is subJect to the satisfaction of the
following conditions precedent:

(a)  the Proposal is approved by the Required Majority:;

(b)  the Approval Order, in form and substance satisfactory to the Company and the
DIP Agent, has been issued, has not been stayed and no appeal therefrom is
outstanding;

(e} the terms of the New Warrants shall be satisfactory to the Company and the DIP
Agent;

(d)  the DIP Convertible Notes shall have been delivered to the DIP Agent in escrow
to be released to the DIP Agent on the Proposal Imiplementation Date for
distribution by the DIP Lenders in accordance with the DIP Credit Agreement;

(&)  the Company and Colossus Brazil shall have entered into the NSR Agreement
with Sandstorm, in form and substance satisfactory to Saundstorm and the
Company, and all conditions precedent under the NSR Agreement shall have been
satisfied or waived in accordance with the terms thereof, other than the condition
relating to the Implementation of this Proposal;

€3] the Sandstorm Agreement shall have been terminated by the parties thereto and
the guarantee granted by Colossus to Sandstorm of the obligations of Colossus
Brazil under the Sandstorm Agreement and the Sandstorm Secured Claim shall
have been terminated, discharped and releaged;
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(&)

)

)

1)

&)

B

(m)

the charges created by the DIP Approval Order or any other Order shall have been
discharged as at the Effective Time;

there shall not be in effect any preliminary or final decision, order or decree by a
Governmental Authority, no application shall have been made to any
Governmental Anthority, and no action or investigation shall have been
announced, threatened or commenced by any Governmental Authority, in
consequence of or in conmection with the Proposal that restraing, impedes or
prohibits (or if granted could reasonably be expected to restrain, impede or
inhibit), the Proposal or any part thereof or requires or purports to require a

“variation of the Proposal;

the Company shall have delivered to the DIP Agent a certificate of an officer of
the Company (without personal liability) certifying that to the knowledge of the
officer, as of the Implementation Date, there have been no material breaches of
the Support Agreement by the Company that have not been consented to or
waived by the DIP Agent;

the DIP Apgent shall be satisfied that all securities of the Company, when issued
and delivered, are duly authorized, validly issued and fully paid and non-
assessable and the issuance thereof is exempt from all prospectus and registration
requirermnents;

the Articles of Reorganization, in form and substance satisfactory to the DIP
Apgent, effecting the reorganization of the Company’s share capital in accordance
with the Proposal shall have been filed in accordance with the Approval Order;

all other actions, documents and agreements necessary to implement the Proposal
as required herein shall have been effected and executed, in each case, in form

and substance satisfactory to the DIP Agent; and

the Company and the DIF Agent shall have delivered a certificate to the Proposal
Trustee that the conditions precedent to the Inplementation of the Proposal have
been satisfied or waived (fhe “Implementation Certificate™).

Upon written confirmation of receipt by the Proposal Trustee of the Implementation
Certificate, the Implementation of the Proposal shall have been deemed to have
occurred and all actions deemed to occur upon Implementation of the Proposal shall
occur without the delivery or execution of any further documentation, agreement or

instroment.
ARTICLE 6
DISTRIBUTIONS UNDER THE PROPOSAL
12692925.6 - 15 -



6.1  Superintendent’s Levy

All New Common Shares and New Warrants to be distributed under this Proposal shall
be delivered by the Company to the Proposal Trustee for distribution by the Proposal
Trustee to Proven Creditors in accordance with this Proposal and, notwithstanding any
other provisions herennder, any distributions made pursuant to the terms hereof shall be
made net of the Superintendent’s Levy required to be made, pursuant 1o sections 147 and
60(4) of the BIA.

6.2 Stated Capital

The aggregate stated capital for purposes of the OBCA for the New Common Shares and
New Wartrants issued pursuant fo this Proposal will be as determined by the board of
directors of the Company.

6.3 Distributions to Noteholders

(a)  This Section 6.3 sets forth the distibution mechanics with respect to the New
Common Shares and the New Warrants that are to be distributed to the
Noteholders pursuant to the Proposal.

()  The delivery of the New Common Shares and the New Warrants to the
Noteholders will be made through the facilities of CDS to CDS§ participants, who,
in turn, shall make delivery of interests in such New Common Shares and New
Warrants to the beneficial holders of such Gold Linked Notes pursuant to standing
instructions and customary practices; provided that, if either the New Common
Shares or New Warrants are not CDS eligible, delivery of any such ineligible
indirect Noteholder distributions will be made to the Note Indenture Trustee who,
in furn, will make delivery of the applicable New Common Shares and New
Warrants to each of the Noteholders through the direct registration system of
Equity Financial Trust Company (or such other transfer agent as the Company
may appoint}. Distributions to Noteholders by the Proposal Trustee shall be made
as soon as practicable after the Effective Time. .

(©)  The Company and the Proposal Trustee shall have satisfied their responsibilities
in respect of the distribution of New Common Shares and New Warrants to the
Noteholders once such New Common Shares and New Warrants have been
delivered to CDS or the Note Indenture Trustee, as applicable, The Company and
the Proposal Trustee will have po Hability or obligation in respect of deliveries
from CDS, or its nominee, to CDS participants or from CDS participants to
beneficial holders of the Gold Linked Notes or from the Note Indenture Trustee to
beneficial holders of the Gold Linked Notes.
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6.4

6.5

6.6

6.7

Distribution to Proven Creditors (other than Noteholders)

(@)  This Section 6.4 sets forth the distribution mechanics with respect to the New
Common Shares and the New Warrants that are to be distributed to Proven
Creditors other than Noteholders pursuant to the Proposal.

(b)  The Proposal Trustee will distribute New Common Shares and New Warrants to
Proven Creditors other than Notecholders in accordance with this Proposal and
each Proven Creditor that is receiving securities shall receive onme (1) New
Comimon Share for every one (1) Canadian dollar of its Reduced Claim Amount
and one (1} New Warrant for every two (2) dollars of its Reduced Claim Amount.

(¢)  The distribution of New Common Shares and New Warrants shall be made by the
Proposal Trustee to the Proven Creditors as soon as practicable after the Effective
Time.

(@  Unsecured Creditors holding a disputed Claim will not receive a distribution until
the disputed Claim is resolved in accordance with this Proposal and the BIA.
Unaffected Creditors will not be entitled to receive any distributions under this
Proposal with respect to their Unaffected Claims and Unaffected Claims shall not
be compromised under this Proposal.

Undeliverable Distributions

Undeliverable Distributions shall be dealt with and treated in the manner provided for in
the BIA and the Directives promulgated pursuant thereto.

Final Distributions

As soon as reasonably possible after the acceptance of this Proposal by the Required
Majority, the Proposal Trustec shall give notice pursuant to section 149(1) of the BIA to
every Person with an Affected Claim of which the Proposal Trustez has notice or
knowledge but whose Affected Claim has not been proved that if such Person does not
prove its Claim within a period of thirty (30) days after the giving of the notice, the
Proposal Trustee will proceed to declare a final creditor distribution without regard to
such Person’s Claim; the distribution referred to in said notice shall be deemed a final
creditor distyibution and any Person so notified who does not prove its Claim within the
said thirty (30} days shall be barred from making a Claim in this Proposal or sharing in
any creditor distribution hereunder, subject to any exceptions set out in subsections
149(2), (3) and (4) of the BIA.

Cancellation of Certificates and Notes

Upon Implementation of the Proposal, all debentures, notes (including the Gold Linked
Notes), certificates, agreements, invoices and other instruments evidencing Affected
Claims will not entitle any holder thereof to any compensation or participation other than
as expressly provided for in the Proposal and will be cancelled and will be null and void.
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6.8

6.9

6.10

6.11

7.1

Notwithstanding the foregoing, the Note Indenture shall remmain in effect for the purpose
of and to the extent necessary to: (i) allow the Note Indenture Trustee to make
distributions to the Noteholders; and (ii) maintain all of the protections the Note
Indenture Trustee enjoys as against the Noteholders, including lien rights, if any, with
respect to amy distributions under this Proposal, until all distributions are made to
Noteholders hersunder,

Currency

Unless specifically provided for in the Proposal or the Approval Order, for the purposes
of distributions under the Proposal, a Claim shall be denominated in Canadian dollars and
all payments and distributions to the Affected Creditors on account of their Claims shall
be made in Canadian dollars. Any Claims denominated in a foreign currency shall be
converted to Canadian dollars at the Bank of Canada noon exchange rate in effect at the
Filing Date,

Interest

Interest shall not accrue or be paid on Affected Claims on or after the Filing Date, and no
holder of an Affected Claim shall be entitled to interest accruing on or after the Filing
Date,

Fractional Interesis

No fractional interests of New Common Shares or New Warrants (“Fractional
Interests”) will be issued under this Proposal. Recipients of New Common Shares and
New Warrants will have their entitlements adjusted downwards to the nearest whole
number of New Common Shares or New Warrants, as applicable, to eliminate any such
Fractional Interests and no compensation will be given for the Fractional Interest.

Allocation of Distributions

All distributions made pursuant to the Proposal shall be allocated first towards the
repayment of the principal amount in respect of such Affected Creditor’s Affected Claim
and second, if any, towards the repayment of all accrued but unpaid interest in respect of
such Affected Creditor’s Affected Claim,

ARTICLE 7
PROCEDURE FOR DISTRIBUTIONS REGARDING DISPUTED CLAIMS

No Distribution Pending Allowance

An Affected Creditor holding 2 disputed Claim will not be entitled to receive a
distribution under the Proposal in respect of such disputed Claim or any portion thereof
unless and until, and then only to the extent that, such disputed Claim is allowed pursuant
to the BIA.

12692925.6 -18-



7.2

8.1

8.2

8.3

8.4

Distributions after Disputed Distribufion Claims Resolved

Once a disputed Claim with respect to a Noteholder is resolved, a distribution will be
made to that Noteholder as to its Proven Claim in accordance with Section 6.3 of this
Proposal. Once a disputed Claim with respect to an Unsecured Creditor that is not a2
Noteholder is resolved, a distribution will be made to that Proven Creditor as to its
Proven Claim in accordance with Section 6.4 of this Proposal.

ARTICLE 8

IMPLEMENTATION OF THE PROPOSAL AND EFFECT OF THE PROPOSAL

Proposal Implementation

On the Proposal Implementation Date, this Proposal will become effective and be binding
on and enure to the benefit of the Company and all Affected Creditors in accordance with
the terms of this Proposal, irrespective of whether the Affected Creditor submits a proof
of claim under this Proposal.

Effect of the Proposal Generally

The payment, compromise or satisfaction of any Affected Claims under this Proposal, if
approved by the Court, shall be binding npon each Affected Creditor and his, her or its
heirs, executors, administrators and other legal representatives, successors and assigns, as
the case may be, for all purposes and this Proposal will constitute (a) a full, final and
absolute settlement of all rights of the Affected Creditors against the Company and the
directors of the Company (in their capacity as directors of the Company) in respect of the
Affected Claims; and (b) an absolute release and discharge of all indebtedness, liabilities
and obligations of or in respect of the Affected Claims against the Company and the
directors of the Company (in their capacity as directors of the Company) and all Liens
granted by the Company in respect thereof, including any interest or costs accruing
thereon (whether before or after the Filing Date).

Consents and Releases

Upon Implementation of the Proposal, all Affected Creditors will be deemed to have
consented and agreed to all of the provisions of this Proposal in its entirety. In particular,
each Affected Creditor shall be deemed fo have executed and delivered to the Company
and the directors of the Company all consents, releases, assignments and waivers,
statutory or otherwise, required to implement and carry out this Proposal in its entirety.

Waivers of Defanits

Upon Implementation of the Proposal, all Persons shall be deemed to have waived any
and all defaults of the Company then existing or previously committed by the Company,
or caused by the Company, by any of the provisions in the Proposal or steps
contemplated in the Propesal, or mon-compliance with any covenant, warranty,
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8.5

8.6

8.7

8.8

representation, term, provision, condition or obligation, expressed or implied, in any
contract, instrument, credit document, indenture, note, lease, guarantee, agreement for
sale or other agreement, written or oral, and any and all amendments or supplements
thereto, existing between such Person and the Company and any and all notices of default
and demands for payment or any step or proceeding taken or commenced in connection
therewith under any such agreement shall be deemed to have been rescinded and of no
further force or effect, provided that nothing shall be deemed to excuse the Company
from performing its obligations under the Proposal or be a waiver of defaults by the
Company under the Proposal and the related documents. For great certafnty, nothing in
this Section shall waive any obligations of the Company in respect of any of the
Unaffected Claims,

Deeming Provision

In this Proposal, the deeming provisions are not rebuttable and are conclusive and
irrevocable,

Preferences and Transfers at Undervalue

Section 95 through and including section 101 of the BIA do not apply to this Proposal.

Proposal Releases

Upon Implementation, all Claims of the Affected Creditors and all claims of the Affected
Creditors existing or hereafler arising, based in whole or in part on any act or omission,
transaction, dealing or other occurrence existing or taking place on or prior to the
Proposal Implementation Date relating to, arising out of or in comnection with the
Company or its assets, business or affairs, whenever and however conducted, this
Proposal or the BIA Proceeding, other than Unaffected Clairs, and the right to enforce
the Company’s obligations under this Proposal shall be deemed to be fully and finally
satisfied, settled and discharged and () no Affected Creditor shall have any further right,
remedy or claim against the Company in respect of all or any portion of the Affected
Creditor’s Claim, and (b) no Affected Creditor shall have any further right, remedy or
claim against the officers, directors, partners, shareholders, agents, contractors,
employees or professional or legal advisors of the Company in respect of all or any
portion of any Claim. Nothing herein shall release any Unaffected Claim.

Release of Directors

Upon Implementation, the Affected Creditors shall be deemed to fully release and
discharge and shall not pursue any claims or assessments against the Company’s current
or former directors for claims against any such current or former directors of the
Company that arose prior to the Filing Date and that relate to the liabilities of the
Company where such current or former directors are by law liable in their capacity as
directors for the payment of such obligations, Nothing herein shall be interpreted as an
acknowledgement of any liability or obligations of any of the current or former directors.
For greater certainty, Unaffected Claims, including Unaffected Claims that relate to
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contractual rights of one or more creditors arising from contracts with one or more
directors or based on allegations of misrepresentation made by directors or of wrongful or
oppressive conduct by directors are not released.

ARTICLE 9
) NOTICES
9.1  Notices

" Any notice, certificate, consent, determination or other commmunication required or
permitted to be given or made under this Proposal shall be in writing and shall be
effectively given and made if (i) delivered personally, (ii) sent by prepaid courier service,
or (iii) sent by email transmission, in each case to the applicable address set out below:

(a)  Ifto the Company:

COLOSSUS MINERALS INC.
One University Avenue, Suite 401
Toronto, ON MS5J 2P1

Attention:  John Frostiak & Dave Massola
Email: mjfrostiak@bell.net; dave.massola@ecolossusminerals.com

With a copy to:

FASKEN MARTINEAU LLP
333 Bay Street, Suite 2400
Toronto, Ountario, M5H 2T6

Attention: Stuart Brotman
Email: sbrotman@fasken.com

(b)  Ifto the Proposal Trustee:

DUFF & PHELPS CANADA RESTRUCTURING INC.
333 Bay Street

14th Floor

Toronto ON M5H 2R2

Atfention: Bobby Kofman
Email: bobby.kofinan@duffandphelps.com

With a copy to
CHAITONS LLP
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5000 Yonge Street
10th Floor
Toronto, ON M2N 7E2

Attention:  George Benchetrit
Email: george@chaitons.com

any such communication so given or made shall be deemed to have been given or made and to
have been received on the day of delivery if delivered, or on the day of faxing or sending by
other means of recorded electronic communication, provided that such day in either event is a
Business Day and the communication is so delivered, faxed or sent before 4:30 p.m. (Toronto
time} on such day. Otherwise, such coramunication shall be deemed to have been given and
made and to have been received on the next following Business Day.

ARTICLE 10
MISCELLANEOUS

10.1  Capacity of Proposal Trustee and Certificate of Completion

Duff & Phelps Canada Restructuring Inc. shall be the Proposal Trustee under this
Proposal. Upon resolution of all disputed Claims, if any, and the making of the
distributions by the Proposal Trustee to Proven Creditors as contemplated by this
Proposal, the terms of the Proposal shall be deemed to be fully performed and the
_ Proposal Trustee shall provide to the Company and to the Official Receiver a certificate
pursuant to section 65.3 of the BIA and the Proposal Trustee shall be entitled to be
discharged.

10.2 Non-Consummation

Subject to the terms of the Support Agreement, the Company reserves the right to revoke
or withdraw the Proposal at any time prior to the Court Approval Date. If the Company
revokes or withdraws the Proposal, or if the Approval Order is not issued or if the
Proposal Implementation Date does not oceur, (a) the Proposal shall be null and void in
all respects, (b) any settlement or compromise embodied in the Proposal, including the
fixing or limiting to an amount certain any Claim, any document or agreement executed
pursuant to the Proposal shall be deemed null and void, and (¢) nothing contained in the
Proposal, and no acts taken in preparation for consummation of the Proposal, shall (i)
constitute or be deemed to constitute a waiver or release of any Claims by or against the
Company or any other Person; (ii) prejudice in any manner the rights of the Company or
any other Person in any further proceedings involving the Company; or (iii) constitute an
admission of any sort by the Company or any other Person,

10.3  Paramountcy
From and after the Effective Time, any conflict between:

{a) the Proposal or the Approval Order; and

12692925.6 -22.



104

10.5

10.6

(b) the covenants, wasranties, representations, terms, conditions, provisions or
obligations, expressed or implied, of any contract, mortgage, security agreement,
indenture, trust indenture, note, loan agreement, commitment letter, agreement for
sale, lease or other agreement, written or oral and any and all amendments or
supplements thereto existing between one or more of the Affected Creditors and
the Company as at the Proposal Implementation Date and the notice of articles,
articles or bylaws of the Company at the Proposal Implementation Date;

will be deemed to be govemned by the terms, conditions and provisions of the Proposal
and the Approval Order, which shall take precedence and priority.

Different Capacities

Personms who are affected by this Proposal may be affected in more than one capacity.
Unless expressly provided herein to the contrary, a Person will be entitled to participate
hereunder in each such capacity. Any action taken by a Person in one capacity will not
affect such Person in any other capacity, unless expressly agreed by the Company and the
Person in writing or unless its Claims overlap or are otherwise duplicative.

Further Assurances

The Company, Sandstorm, the Proposal Trustee, the DIP Agent and the Affected
Creditors will execute and deliver all such documents and instruments and do all such
acts and things as may be necessary or desirable to carry out the full intent and meaning
of this Proposal and to give effect to the transactions contemplated herein.

Governing Law

This Proposal wiIl-bhe governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein,

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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Dated at Terouts, Ontaric this /7 day of March, 2014,
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SCHEDULE “A”

SCHEDULE AFORM OF WARRANT CERTIFICATE
WARRANT CERTIFICATE

COLOSSUS MINERALS INC.
(Incorporated under the laws of the Province of Ontario)

[if applicable, include the following legend:

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE
OF CDS CLEARING AND DEPOSITORY SERVICES INC. (“CDS”) TO COLOSSUS
- MINERALS INC. (THE “ISSUER™) OR THE WARRANT AGENT FOR REGISTRATION OF

TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IN
RESPECT THEREOQF IS REGISTERED IN THE NAME OF CDS & CO., OR IN SUCH
OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF CDS
(AND ANY PAYMENT IS MADE TO CDS & CO. OR TO SUCH OTHER ENTITY AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF CDS), ANY TRANSFER,
PLEDGE OR OTHER USE HERECF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL SINCE THE REGISTERED HOLDER HEREOQF, CDS & CO., HAS
AN INTEREST HEREIN. THIS CERTIFICATE IS ISSUED PURSUANT TO A MASTER
LETTER OF REPRESENTATION OF THE ISSUER TO CDS, AS SUCH LETTER MAY BE
REPLACED OR AMENDED FROM TIME TO TIME.]

‘No., W-e )

CUSIP: »
WARRANTS entitling the Holder (as defined below)

to acquire, subject to adjustment, one Common Share

. (as defined below) of Colossus Minerals Inc. (the
“Company™) for each Warrant (as defined below)
represented hereby.

THIS WARRANT CERTIFICATE IS TO CERTIFY that, for value received,

.
(herein referred to as the “Holder™)

is the registered holder of the number of Common Share purchase warrants of the Company (the
“Warrants”) stated above and, subject to adjustment as set forth in the Warrant Indenture (as
defined below), is entitled to purchase one common share of the Company (a “Warrant Share™)
at a price of US$1.00 (the “Exercise Price™) at any time prior fo 4:00 p.m. (Toronto time) on =,
2019 (the “Expiry Date™), all in the manner and subject to the restrictions and adjustments set
forth in the Warrant Indenture.

Any capitalized term in this Warrant Certificate that is not otherwise defined herein, shall have
the meaning ascribed thereto in the Warrant Indenture.

The Warrants represented by this Warrant Certificate are issued or issuable in fully registrable
form only under the provisions of the warraut indenture (which warrant indenture together with
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all other instruments ancillary thereto is referred to herein as the “Warrant Indenture”) dated as
of , 2014 between the Company and Equity Financial Trust Company (the “Warrant Agent”),
Reference is hereby made to the Warrant Indenture for a full description of the rights of the
holders of the Warrants, the Company and the Warrant Agent in respect thereof, and the terms
and conditions upon which the Warrants evidenced hereby are issued and held, all to the same
effect as if the provisions of the Warrant Indenture were herein set forth. By acceptance of this
Warrant Certificate, the Holder assents to all provisions of the Warrant Indenture. To the extent
that the terms and conditions set forth in this Warrant Certificate conflict with the terms and
conditions of the Warrant Indenture, the Warrant Indenture shall prevail. The Company will
furnish to the Holder, upon request and without charge, a copy of the Warrant Indenture.

In the event that prier to the Expiry Date, the Holder has not exercised the Warrants
represented hereby in accordance with the terms of the Warrant Indepture, then any
Warrants represented by this Warraunt Certificate which have not been so exercised shall
be deemed to have expired and shall be of no further force and effect as of 4:00 p.m,
(Toronto time)} on the Expiry Date.

Upon exercise, the Warrants so exercised shall be void and of no value or effect.

The right to acquire the Warrant Shares may only be exercised by the Holder within the time set
forth above by:

(2) duly completing and executing the Exercise Form attached hereto; and

(b)  swrendering this Warrant Certificate to the Warrant Agent at the principal
transfer office of the Warrant Agent in Toronto, Ontario, together with a
certified cheque, bank draft or money order in lawful money of Canada,
payable to the order of the Company equal to the Exercise Price multiplied
by the number of Warrant Shares subscribed for.
The Warrants represented by this Warrant Certificate shall be deemed to be surrendered only
upon personal delivery hersof or, if sent by mail or other means of transmission, upon actual
receipt thereof by the Warrant Agent at the office referred to above.

Upon surrender of these Warranis, the person or persons in whose name or names the Warrant
Shares are to be issued shall be deemed for all purposes (except as provided in the Warrant
Indenture} to be the holder or holders of record of such Warrant Shares and the Company has
covenanted that it will (subject to the provisions of the Warrant Indenture) cause a certificate or
certificates representing the Warrant Shares to be delivered or mailed to the person or persons at
the address or addresses specified in the Exercise Form within three Business Days.

The Warrant Indenture provides for adjustments to certain rights of Holders, including the
number of Wairant Shares issuable upon exercise of the Warrants, upon subdivision,
conselidation or reclassification of the common shares of the Coropany (the “Common Shares™)
or any reclassification, capital reorganization, amalgamation or merger of the Company and
certain distributions of securities, including rights, options or warrenis (o purchase Common
Shares or securities convertible or exchangeable into Common Shares or assets of the Company.
The Holder should refer o the Warrant Indenture which provides for adjustments in certain other

events.
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The terms and conditions relating to the Warrants and this Warrant Certificate may be modified,
changed or added to in accordance with the provisions of the Warrant Indenture. The Warrant
Indenture containg provisions making binding upon all holders of Warrants outstanding
thereunder resolutions passed at meetings of such holders held in accordance with such
provisions and instruments in writing signed by the holders entitled to acquire a specified
percentage of the Warrant Shares which may be acquired pursuant to the exercise of all of the
then outstanding Warrants.

The holding of the Warrants evidenced by this Warrént Certificate shzll not constitute, or be
construed as conferring upon the Holder, any right or interest whatsoever as a shareholder of the
Company except such rights as may be provided in the Warrant Indenture or in this Wamrant

Certificate,

The Holder may, upon compliance with the reasonable requirements of the Warrant Agent and
upon surrender of this Warrant Certificate, exchange this Warrant Certificate for another warrant
certificate or warrant certificates entitling the Holder thereof to receive, in the aggregate, the
same number of Warrants as are issuable under this Warrant Certificate,

The Warrants evidenced by this Warrant Certificate may only be transfemred in accordance with
applicable securities laws and upon due execution and delivery to the Warrant Agent of a
Transfer Form in the form attached hereto and in compliance with all the conditions prescribed
in the Warrant Indenture and compliance with such other reasonable requirements as the Warrant
Agent may prescribe,

Subject to applicable securities laws, the Company may from time to time purchase on any stock
exchange, in the open market, by private agreement or otherwise, any of the Warrants.

This Warrant Certificate shall not be valid for any purpose until it has been certified by or on
behalf of the Warrant Agent under the Warraut Indenture. '

The Holder expressly acknowledges having requested, and consents to, the drawing in the
English language only of this Warrant Certificate evidencing the Warrants registered in his name
and all documents relating to such Warrants. Le détenteur inscrit du présent certificar de bons de
souscription reconnail expressément avoir demandé et consenti que le présent certificat attestant
qu’il est le détenteur inscrit de bons de souscription, ainsi que tous les documents s’y rapportant,
soient rédigés en anglais seulement.

The Warrants and the Warrant Indenture shall be governed and performed, construed and
enforced in accordance with the laws of the Province of Ontario and the federal laws applicable
" therein and shall be treated in all aspects of Ontatio contracts.

Time shall be of the essence hereof and of the Warrant Indenture.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.)
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IN WITNESS WHEREOF the Company has caused this Warrant Certificate to be signed by its
duly authorized officer as of the e day of e, 2014.

COLOSSUS MINERALS INC.

By:

Authorized Signing Officer

This Warrant Certificate represents Warrants referred to in the Warrant Indenture within
mentioned.

Countersigned by:

EQUITY FINANCIAL TRUST COMPANY

By:

Anthorized Signing Officer
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TRANSFER FORM
ANY TRANSFER OF WARRANTS WILL REQUIRE COMPLIANCE WITH
APPLICABLE SECURITIES LEGISLATION., TRANSFERORS AND TRANSFEREES
ARE URGED TO CONTACT LEGAL COUNSEL BEFORE EFFECTING ANY SUCH

TRANSFER. _

TO: Colossus Minerals Inc.
¢/o Equity Financial Trust Company
200 University Avenue, Suite 400
Toronto, Ontario M5SH 4H1

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto:

{name)

.(address)

of the Warrants registered in the name of the undersigned represented by the within warrant
certificate and hereby appoints as its attorney with full power of
substifution to transfer the said Warrants on the appropriate register of the Warrant Agent.

DATED this ___ day of ,20

Signature Guaranteed Name of Warrantholder

Narne of Authorized Representative Signature of Warrantholder or Authorized
Representative

Title or Capacity of Authorized Representative Daytime Phone Number of Warrantholder or
Authorized Representative :

Instructions:

The signature of the Holder must be the signature of the registered holder appearing on the face of this Wairant Certilicate.

If this Fransfer Form is signed by a trustee, executor, administrator, curatoy, guardian , attorney, officer of a corporation or any
person acting in & fiduciary or representative capacity, the warrant cerifficate nust be accompanied by evidence of authority to
sign satisfactory to the Warrant Agent and the Company, acting reasonably.

The signature on this Transfer Form must be guaranteed by a Schedule | Canadinn chartered bank, medallion guaranteed by a
recognized medallion signature guarantee program or in any other manner satisfaciory 1o the Warrant Agent. The guarantor must
affix & stamp bearing the actuat words “Signature Guaranteed”, Signamre guarantees are not acceptzd from treasury branches or
credit unions unless they are members of the Stamp Medallion Prograrm.
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EXERCISE FORM
TO: Colossus Minerals Inc.
c/o Equity Financial Trust Company
200 University Avenue, Suite 400
Toronto, Ontario MSH 4H1

The undersigned holder of the within Warrants hereby irrevocably subscribes for Warrant Shares
of Colossus Minerals Inc. on the terms and conditions set forth in the attached Warrant
Certificate and the Warrant Indenture. Enclosed herewith is a certified cheque, bank draft or
money order in lawful money of the United States, payable to or to the order of the Corporation
representing the aggregate subscription price for the Warrant Shares subscribed for. Terms used
but not defined herein have the meanings ascribed to them in the Warrant Indenture.

Any capitalized term in this Warrant Certificate that is not otherwise defined herein, shall have
the meaning ascribed thereto in the Warrant Indenture.

The undersigned hereby directs that the said Wairant Shares be issued as follows:

NAME(S) IN FULL ADDRESS(ES) NUMBER OF WARRANT
SHARES

(Please print.)

DATED this day of 220

Signature Guaranteed™ Name of Warrantholder

Name of Authorized Representative Signature of Warrantholder or Authorized
Representative

Title or Capacity of Authorized Representative Daytime Phone Number of Wamrantholder or
Authorized Representative

t Please check this box if the securities are to be picked up at the office where the Warrant
Certificate is surrendered, failing which the securities will be mailed to the address shown
on the register.
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Ipstructions:

The signature of the Holder must be the signature of the registered Holder appearing on the face of this Warrant Certificate.

Tf this Exercise Form is signed by a trustee, executor, administrator, curator, guardian , attomey, officer of a corporation or any
person acting in a fiduciary or representative capacity, the warrant certificate must be accompanied by evidence of anthority o
sign satisfactory to the Warrant Agent and the Company, acting reasonably.

*If the Warrant Shisres ate to be issued to o person other than to the registered Holder, then the signature on this Exercise Form
must be puaranteed by a Schedule I Canadien chartered bank, medallion guaranieed by a recognized medallion signature
guarsniee program or in eny other marmer satigfactory to the Warrant Agent. The goarantor must aftix 8 stamp bearing the actual
words “Signature Guaraniced™, Signature guarantees are not accepted from Freasury Branches or credit unions unless they are
members of the Stamp Medallion Program.

1f securities are to be issued to a person other than the registered Holder, the Transfer Form must be completed and the Holder
1Tst pay or cause to be paid to the Company or the Warrant Agent all applicable transfer or similar taxes, if any, and fhe
Company shall not be required to issue oy deliver certificates evidencing the Wargant Shares and Warrants unless and until such
Holdes shall have paid to the Company or the Warrant Agent the amount of such tax or shall have established to the satisfaction
of the Company that such tax hes been paid or that no tax is due. '
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SCHEDULE “B”
EXISTING SECURITIES

Issued and outstanding Common Shares: 175,547,151

Stock options outstanding: 9,008,750

Warrants issued at $0.90, expire on August 13, 2015: 25,300,000
Warrants issued at $8.50, expire on November 8, 2016: 5,175,000
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DISTRICT OF ONTARIO .
DIVISION NO. 9 - Toronto
COURT File No. CV-14-10401-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE PROPOSAL OF
COLOSSUS MINERALS INC.. PURSUANT TO THE BANKRUPTCY AND
INSOLVENCY ACT

AND IN THE MATTER OF THE PLAN OF REORGANIZATION PURSUANT TO
THE CANADA BUSINESS CORPORATION ACT

SECOND AMENDED PROPOSAL AND PLAN OF REORGANIZATION

Duff & Phelps Canada
Restructuring In¢, -
Proposal Trustee

333 Bay Street

14th Floor

Toronto ON M5H 2R2
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Schedule B - Articles of Reorganization

For Minlstry Use Only Onlarlo Corporation Number
A lusage exclusif du minlstzre Numéro da la soGig!d en Ontarfo
2093638

ARTICLES OF REORGANIZATION
STATUTS DE REQRGANISATION
Form & 1. The name ofthe corparation is: {Set cut in BLOCK CAPITAL LETTERS)

Business Déncmination seciale de la socistd ; (Ecrlre en LETTRES MAJUSCULES SEULEMENT) ;
Cotporations
Act

Ci{O|LiO|S|81U[S MII|N;EIR|A L8 I|N|C

Formule 9
Lof surfes
socidtds par
aetions

2, The new name of the sotporation if changed by the recrganization: (Set outIn BLOCK CAFITAL LETTER
Neuvslle dénomination sociale de la socisté si elle est modifide par suite de Iz rorganfsation : (Berire en
MAJUSCULES SELLEMENT) ¢

QQ
|
]

8. Date of incorperation/amalgamation: / Date de [a constitution ou de Iz fusfon
20086, February, 8

Year, Month, Day / année, moks, Jour
4, The reorganization Was ordered by the court on/ La cour a ardonné la réorganisation le

2014, March, 13

Year, Month, Day/ annde, mols, jour
and a certified copy of the Order of the court Is aftached to these articles as Exhibit "A", { une cople cartifida conforme ds
Fordonnance da ia cour constitug l'annaxa «A=.

5. Inaccordance with the Order for rearganization the articles of the corporatlon are amended as follows:
Gonformément & ordonnance do réorganisation, les statuls deo la socldtd sont modilids de la fagon suivante !

1o consolidate the issued and outstanding common shares of the Corporation on the
basis of every two hundred (200) issued and outstanding pre-consolidation common
shares into one (1) issued and outstanding post-consolidation common share;
provided, however, that in the event the consolidation would result in the issuance of a
fractional share, no fractional share will be issued and such fraction will be rounded
down to the nearest whole number.

o714 (02/2006)



07114 (032008}

6.

Schedule B - Articles of Reorganization

The terms and conditions to which the reorganization is made sublact by the Order have been complied with.
Les condltions que lerdonnancs kmposa & la réorganisation onl did respectées.

Thesa artkles aro submitted under section 186 of the Business Corporafions Actand are signed in duplicats.
Les présonts statuts sont ddposds an vortu de larticls 186 de la Lol sur les sockdtés par actions. lis sont signda on double
exasTyiai.

Colossus Minerals Inc,

Nane of Corporation / Déaomination socinie de ia sociétd

By/
Par:

John Frostiak, Director

Signatura / Signature Description of Office / Fonction



Court File No. CV14-10401-00CL
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IN THE MATTER OF THE PROPOSAL OF COLOSSUS MINERALS INC., OF THE CITY OF TORONTO, IN THE PROVINCE OF
ONTARIO
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(ONTARIO)
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SUPERIOR COURT OF JUSTICE
(IN BANKRUPTCY AND INSOLVENCY)

Proceedings commenced in Toronto

ORDER

CHAITONS LLP
5000 Yonge Street, 10™ Floor
Toronto, ON M2N 7E9
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Fax: 416-218-1841

Solicitors for Duff & Phelps Canada Restructuring
Inc., in its capacity as Proposal Trustee
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