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Court File No.: CV14-10401-00CL

Estate File No.: 31-1826899

IN THE MATTER OF THE PROPOSAL OF
COLOSSUS MINERALS INC.

AMENDED REPORT OF DUFF & PHELPS CANADA RESTRUCTURING INC. IN ITS
CAPACITY AS PROPOSAL TRUSTEE

PURSUANT TO SECTION 58(D) AND SECTION 59(1)
OF THE BANKRUPTCY AND INSOLVENCY ACT

March 11, 2014

Duff & Phelps Canada Restructuring Inc. (“D&P”), of the City of Toronto, in its capacity as
trustee ("Proposal Trustee") acting in the proposal of Colossus Minerals Inc. (the
“Company”), hereby reports to the Court as follows:

1. On January 13, 2014, the Company filed a Notice of Intention to Make a
Proposal (“NOI”).

2. A proposal and plan of reorganization (“Proposal”) was filed with the Proposal
Trustee on the 7th day of February, 2014, a copy of which is attached as
Appendix “A”. The Proposal Trustee filed a copy of the Proposal with the
Official Receiver on the 7th day of February, 2014.1

3. On the 7th day of February, 2014, the Proposal Trustee gave notice (the
"Notice") to the Company, to the Division Office of the Superintendent of
Bankruptcy and to every known creditor affected by the Proposal, whose
names and addresses are shown in Appendix "B" to this report (“Report”), of
the calling of a meeting of creditors to consider the Proposal to be held on the
25th day of February, 2014 (the “Creditors’ Meeting”). A copy of the Notice is
attached to this Report and marked as Appendix “C”.

1
All capitalized terms not defined herein have the meaning provided to them in the Proposal.
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4. The following items were included with the Notice and are appended to this
Report:

 Condensed statement of the estimated assets and liabilities of the
Company – Appendix “D”;

 List of Affected Creditors who have claims of $250 or more and
showing the amounts of their claims;

 The Proposal;

 The Proposal Trustee's Report to Creditors on the Proposal dated
February 7, 2014 (the "Proposal Trustee's Report") (which provides
background information concerning these proceedings and the
Company) – Appendix “E”;

 Instructions, proxy and voting letter for beneficial holders of the Gold-
Linked Notes issued by the Company (“Instructions for Noteholders”) –
Appendix “F”;

 Proof of claim form and proxy in blank – Appendix “G”; and

 Voting letter – Appendix “H”.

(Appendices “A” through “F” are collectively referred to as a “Proposal
Package”).

5. On February 7, 2014, immediately after sending the Notice, the Proposal
Trustee posted appendices “A” through “H” on its website at:

http://www.duffandphelps.com/intl/en-ca/Pages/RestructuringCases.aspx

6. On February 10, 2014, the Company issued a press release informing
Affected Creditors of the calling, time and place of the Creditors’ Meeting and
directing all interested parties to review details surrounding the Proposal on
the Proposal Trustee’s website. The press release was posted to SEDAR
and on the Company’s website.

7. The Company’s liabilities include unsecured Gold-Linked Notes issued by the
Company pursuant to a trust indenture between the Company and the Note
Indenture Trustee. Clearing Depository Services Inc. (“CDS”) is the legal
holder of the Gold-Linked Notes and maintains a record of the custodians of
the Gold-Linked Notes (each custodian being a “Participant Holder”) that hold
the Gold-Linked Notes on behalf of the beneficial holders (“Noteholders”).
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8. The Note Indenture Trustee filed an omnibus proof of claim on behalf of all
Noteholders in order to prove the amount of their claim. In order to vote on
the Proposal, each Noteholder was required to submit to the Proposal
Trustee a completed proxy and voting letter (“Voting Letter”) prior to the
Creditors’ Meeting.

9. The Proposal Trustee took the following steps to provide Noteholders with the
documentation required to participate in the proposal process:

 The Proposal Trustee obtained a list from CDS of the custodians
holding Gold Linked Notes on behalf of each Noteholder;

 The Proposal Trustee contacted each Participant Holder to determine
the number of Noteholders it represents;

 On the day the Company filed its Proposal, the Proposal Trustee
couriered to each of the Participant Noteholders the required number
of Proposal Packages to be delivered to their Noteholders. Enclosed
in the Proposal Packages were Instructions for Participant Holders
(attached as Appendix “I”) and Instructions for Noteholders (jointly, the
“Instructions”). The Proposal Trustee contacted each Participant
Holder to confirm receipt by them of the Proposal Packages and to
review the Instructions;

 The Instructions required that Participant Holders complete and sign
the Voting Letter, including medallion stamping the Noteholders’
holdings,2 and mailing the Voting Letter along with the remainder of the
Proposal Package to each of their Noteholders; and

 The Instructions advised Noteholders to complete the balance of the
Voting Letter and submit it directly to the Proposal Trustee3.

10. Each Affected Creditor other than a Noteholder, whose claim was proved by
the Note Indenture Trustee, was required to submit a proof of claim to the
Proposal Trustee.

2
The medallion stamp is the Participant Holder’s assurance of the holdings of the Noteholder.

3
Ten Participant Holders advised the Proposal Trustee that they required Broadridge Financial Solutions Inc.

(“Broadridge”) to mail the Proposal Packages to their Noteholders. In these cases, the Participant Holders and
Broadridge advised Noteholders to complete their portion of the Voting Letter and send the Voting Letter to the
Participant Holder which then, if they received any Voting Letters, filled out the remainder of the Voting Letter,
medallion stamped it and submitted it to the Proposal Trustee.
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11. An amended proposal and plan of reorganization was filed with the Proposal
Trustee on the 18th day of February, 2014 (“Amended Proposal”), a copy of
which is attached as Appendix “J”. The Proposal Trustee filed a copy of the
Amended Proposal with the Official Receiver on the 18th day of February,
2014. The only amendments dealt with the notice period with respect to the
repudiation or disclaimer of agreements.

12. The Proposal as initially drafted required that the Company issue a
repudiation notice or disclaimer (“Disclaimer Notices”) to the counterparty at
least ten (10) days prior to the Creditors’ Meeting. The Amended Proposal
reduced the timeframe to issue a repudiation notice or disclaimer to at least
five (5) days prior to the Creditors’ Meeting. In accordance with the terms of
the Proposal, the Proposal Trustee and Sandstorm Gold Inc., in its capacity
as DIP Agent under the Company’s debtor-in-possession loan, consented to
the amendment to the Proposal. In accordance with the terms of the
Proposal, the Amended Proposal was served on the service list by the
Proposal Trustee forthwith after filing and posted on the Proposal Trustee’s
website.

13. Pursuant to Section 65.11 of the BIA, eight Disclaimer Notices were issued
by the Company and provided to the counterparties by February 20, 2014.

14. As detailed in the Proposal Trustee’s Report, depending on the outcome of
the Sale and Investor Solicitation Process (“SISP”), the Company planned to
either implement a sale or investment transaction or the Proposal, if accepted
by the statutory majority of Affected Creditors at the Creditors’ Meeting and
approved by the Court. Accordingly, in the Proposal Trustee’s Report, the
Proposal Trustee recommended the Proposal, subject to the outcome of the
SISP. On February 20, 2014 and February 21, 2014, the Proposal Trustee
prepared supplements to the Proposal Trustee’s Report (jointly the
"Supplemental Reports”), respectively, to report on the results of the SISP.
The Supplemental Reports were posted on the Proposal Trustee’s website
and served on the Service List. As described in the Supplemental Reports, no
offers were received under the SISP. As such, the Company determined that
it would attempt to complete the Amended Proposal.

15. Prior to the Creditors’ Meeting, the Proposal Trustee made a detailed and
careful inquiry into the liabilities of the Company, the Company’s assets and
their value, the Company’s conduct and the causes of the Company’s
insolvency. The Proposal Trustee advised of these matters in the Proposal
Trustee's Report.
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16. As part of its statutory duties under the BIA, the Proposal Trustee conducted
a review of the Company’s bank statements and cancelled cheques for the
twelve-month period (the “Review Period”) immediately preceding the NOI
filing date. These disbursements primarily consisted of payments to:

 Related companies in order to fund operations of Brazilian operations;
and

 Employees for payroll.

17. The Proposal Trustee did not identify any transactions in the Review Period
which appear to be at under value or which would be otherwise reviewable in
accordance with Sections 95 to 101 of the BIA. The Proposal Trustee
advised at the Creditors’ Meeting that if the Amended Proposal is accepted
by the creditors and approved by the Court, that claims under Sections 95 to
101 of the BIA could not be challenged.

18. The Creditors’ Meeting was held on February 25, 2014 and was presided
over by Robert Kofman of D&P. The Proposal Trustee reported to the
creditors at the Creditors’ Meeting on the matters required pursuant to the
BIA, including reviewing the Proposal Trustee’s Report and the terms of the
Amended Proposal.

19. In total, there were 790 voting Affected Creditors present, in person or by
proxy, with claims totaling $126,217,087.83. The Amended Proposal was
accepted by 100% of the voting Affected Creditors. Accordingly, the
Amended Proposal was accepted by the Affected Creditors. A copy of the
voting register is attached as Appendix "K".

20. A copy of the minutes of the Creditors’ Meeting is attached and marked as
Appendix "L" (without appendices already referenced herein).

21. The Amended Proposal will result in a reorganization of the Company’s share
capital.

22. The Company’s shares were listed on the Toronto Stock Exchange (“TSX")
and traded under the symbol ‘CSI’. The shares were also listed on the
OTCQX and traded under the symbol ‘COLUF’. On January 14, 2014, the
Company’s shares were suspended from trading on TSX. The shares were
delisted by the TSX on February 14, 2014 and by the OTCQX on January 31,
2014.

23. Pursuant to the terms of the Amended Proposal, all Affected Creditors are to
be issued New Common Shares and New Warrants in the Company in
exchange for claims on the following basis:

 One New Common Share for 30% of every one Canadian dollar of the
Affected Creditor’s Proven Claim; and
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 One New Warrant for 30% of every two Canadian dollars of the
Affected Creditor’s Proven Claims.

24. Pursuant to the terms of the Amended Proposal, the Company will amend the
Articles of the Company, to the extent required, to:

a) consolidate the Existing Common Shares on a 200 to 1 basis;

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

c) permit the issuance of New Common Shares and New Warrants to be
distributed to Unsecured Creditors pursuant to the terms of the
Proposal, as detailed below.

25. The Proposal Trustee intends to effect the distribution of the aforementioned
securities to the Company’s creditors by issuing a direction to the Company
to: (a) provide an instruction letter to the Transfer Agent regarding the
manner and ratio of distribution to the beneficial holders of Gold-Linked Notes
as at the date of the direction; (b) direct the Transfer Agent to issue
uncertificated New Common Shares and uncertificated New Warrants to the
holders of Gold-Linked Notes; and (c) direct the Transfer Agent to issue
certificated New Common Shares and certificated New Warrants to the
Proven Creditors who are not holders of Gold-Linked Notes.

26. The Proposal Trustee has reviewed and accepted the claims of the two
largest creditors in these proceedings, being Sandstorm and the Noteholders.
The Proposal Trustee intends to make a distribution to Sandstorm and the
Noteholders on March 17, 2014 and to make a distribution to all other
Affected Creditors as soon as possible after it has completed its review of the
Claims, which may, in some cases, be as early as March 17, 2014. The
Trustee issued notices to known Affected Creditors that had not filed claims
under Section 149 of the BIA by March 6, 2014 requiring that claims be
submitted within 30 days of the sending of the notice4.

27. Canada Revenue Agency has filed a claim in the amount of $111,143.64
against the Company for unpaid source deductions. Pursuant to the terms of
the Amended Proposal, all Crown Claims that were outstanding at the Filing
Date, if proven, will be paid in cash within 6 months of the Court Approval
Date.

28. The levy under Section 147 of the BIA is to be paid to the Superintendent of
Bankruptcy through issuance of certificated New Common Shares and
certificated New Warrants.

4
All Affected Creditors that had not filed claims were sent notices on March 3, 2014, other than three parties.

The other three parties were sent notices on March 6, 2014.
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29. Pursuant to the terms of the DIP Facility, each DIP Lender can either (i)
exchange the amounts owing to it under the DIP Facility into New Common
Shares and New Warrants in accordance with the terms of the DIP Facility; or
(ii) receive a DIP Convertible Note in exchange for the amounts owing to it
under the DIP Facility. The DIP Convertible Note would, among other things,
bear interest at 20%, be redeemable by the Company at any time and be
converted by the DIP Lenders into equity at a rate of one Canadian dollar
owing under the DIP Facility to one New Common Share and one New
Warrant. As of March 9, 2014, there was US$3.72 million outstanding and
US$280,000 in availability under the DIP Facility.

30. In respect of its employees, the Company agreed to issue Restricted Stock
Units (“RSUs”) to the Company’s employees (including those who were
terminated prior to the date of the NOI) in respect of any claims the
employees have in respect of damages, wrongful dismissal, severance and
termination or similar claims not covered under s. 136(1)(d) of the BIA
(“Employee Claim”). All employees will be granted RSUs equal to 30% of
their Employee Claim, which is the same amount of consideration to be
received by Affected Creditors. In addition, for employees who continued to
provide services to the Company post-filing and do so until the Proposal is
implemented, the Company has agreed to pay as a retention bonus RSUs
equivalent to the balance of their Employee Claim.

31. The Proposal Trustee is of the opinion that:

a. The assets of the Company and the estimated realizable value thereof
as at February 17, 2014, are as follows:5

(US$000’s) Book Value

Estimated

Realizable Value

Cash 199 199

Trade and other receivables 6 6

Prepaid expenses 186 -

Investments in Subsidiaries 132,430 -

Intercompany Receivable 184,195 -

Mining Interests 40,206 -

Total Assets 357,222 205

5
The Company’s most recent financial statements were as at December 31, 2013. The Investments in

Subsidiaries, Intercompany Receivables and Mining Interests balances are as at December 31, 2013. The
Proposal Trustee does not believe that the value of these assets as at the date of this Report is materially
different from the book values reflected above.
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b. The estimated liabilities of the Company are as follows:

(US$000’s) Book Value

CRA re: source deductions 100

Secured creditors 10,000

Preferred creditors -

Unsecured creditors 152,739

162,839

32. The Proposal Trustee is also of the opinion that:

a. the primary causes of the Company’s insolvency were a result of:

 Structural and design issues at the Company’s principal
mining property: in July 2013, the Company determined that
additional dewatering capacity was required to lower the water
table to allow safe mining of the orebody; this delayed the start
of ore mining and consumed the required capital that had been
earmarked to bring the mine into production.

 High fixed costs: the Company and its subsidiaries had a
monthly cash burn rate of approximately $4.4 million, plus
variable costs.

 General capital market conditions: As a result of general
market conditions in the mining sector, including the decline in
value of certain commodity values, the Company was unable
to raise capital.

b. The conduct of the Company, both prior to and subsequent to the
commencement of its Proposal proceedings, is not subject to censure.

33. The Amended Proposal is advantageous to Affected Creditors for the
reasons outlined in the Proposal Trustee's Report. In particular, the
Amended Proposal provides:

a. Affected Creditors with a result superior to bankruptcy; and

b. the Company with a recapitalized balance sheet, which should assist
the Company to raise capital.
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34. The Proposal Trustee understands that a number of the Noteholders are
resident in the United States. The Securities Act of 1933 (United States)
(“Securities Act”) provides for exemptions from Securities Act registration for
offers and sales of securities in specified exchange transactions. Pursuant to
Section 3(a)(10) of the Securities Act, a company can be exempt, if, among
other things, a court (i) finds, before approving the transaction, that the terms
and conditions of the securities exchange are fair to those to whom securities
will be issued; and (ii) is advised before the hearing that the issuer will rely on
the Section 3(a)(10) exemption based on the court’s approval of the
transaction. The Amended Proposal is conditional upon, among other things,
the DIP Agent being satisfied that the New Common Shares and the New
Warrants are exempt from all prospectus and registration requirements. The
DIP Agent has advised that for this condition to be satisfied or waived, the
relief relating to Section 3(a)(10) of the Securities Act exemption is required.

35. In the opinion of the Proposal Trustee, the Court should grant an order that
the terms and conditions of the securities exchange are fair to those to whom
securities will be issued under the Amended Proposal on the basis that:

a. the SISP did not identify any purchasers or investors for the Company
or its business. In fact, no potential investor or purchaser was
prepared to submit a non-binding LOI. Accordingly, there does not
appear to be any viable alternative to stakeholders other than the
Amended Proposal;

b. Proven Creditors will be receiving shares and warrants in a
recapitalized company in exchange for their debt owed by the
insolvent company. Existing Shareholders, who appear to be
currently out of the money, will continue to hold a reduced equity
stake in the Company;

c. the process was transparent – on February 10, 2014, the Company
issued a press release advising of the calling of the Creditors’
Meeting; on February 25, 2014, the date the Amended Proposal was
accepted by the Affected Creditors, the Company issued a press
release disclosing that the Amended Proposal was accepted by the
Affected Creditors and that the Court Approval Date would be on
March 13, 2014. These press releases were posted to SEDAR and on
the Company’s website; and

d. the Company’s creditors have unanimously voted in favour of the
Proposal.

36. The Proposal Trustee understands that all other conditions precedent to the
Amended Proposal have been waived or satisfied, or will be waived or
satisfied, prior to implementation of the Amended Proposal.
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IN THE MATTER OF THE PROPOSAL OF
COLOSSUS MINERALS INC.,

A COMPANY INCORPORATED PURSUANT TO THE LAWS OF THE
PROVINCE OF ONTARIO, WITH A HEAD OFFICE IN THE CITY OF TORONTO,

IN THE PROVINCE OF ONTARIO

INSTRUCTIONS TO PARTICIPANT HOLDERS

TO: PARTICIPANT HOLDERS OF UNSECURED GOLD-LINKED NOTES ISSUED
BY COLOSSUS MINERALS INC.

RE: Meeting to vote on the Proposal and Plan of Reorganization filed by Colossus
Minerals Inc. (the “Company”) pursuant to the Bankruptcy and Insolvency Act (the
“Proposal”)

According to the records of CDS Clearing and Depository Services Inc. (“CDS”), you are the
holder or custodian (the “Participant Holder”) on behalf of one or more unregistered holders
(each a “Noteholder”) of Unsecured Gold-Linked Notes (“Notes”) issued by the Company
pursuant to a Trust Indenture dated November 8, 2011 between the Company and Equity
Financial Trust Company, as indenture trustee (the “Indenture Trustee”).

You (or your agent) are requested to complete and sign the applicable part of an enclosed Proxy
and Voting Letter (Section D) and to mail it to each applicable Noteholder that has an account
with you.

We enclose an Information Package for Noteholders (including (i) a copy of the Proposal, (ii)
Report of Duff & Phelps Canada Restructuring Inc., in its capacity as trustee in the proposal of
the Company (the “Proposal Trustee”), (iii) Instructions to Noteholders and (iv) Proxy and
Voting Letter) to be forwarded by you or your agent (after you have filled in Section D of the
Proxy and Voting Letter) to each of the Noteholders recorded in your account records or book
entry records. We enclose one additional copy of these materials for your use.

The total amount of all Noteholder claims will be determined based on a proof of claim form to
be submitted by the Indenture Trustee. Therefore a proof of claim is not required to be submitted
by you or any Noteholder.

You should instruct Noteholders to deliver their completed Proxy and Voting Letters directly to
the Proposal Trustee, in accordance with the Instructions to Noteholders.

THE MATERIALS ARE TIME SENSITIVE AND SHOULD BE FORWARDED TO THE
APPLICABLE NOTEHOLDERS WITHOUT DELAY.

IF A COMPLETED PROXY AND VOTING LETTER IS NOT RECEIVED BY THE
PROPOSAL TRUSTEE PRIOR TO THE DEADLINE OF 2:00 P.M. ON FEBRUARY 25,
2014, THE NOTEHOLDER WILL NOT BE ENTITLED TO VOTE AT THE MEETING
TO CONSIDER THE PROPOSAL.



Doc#2920170v3

We request that you provide any assistance that a Noteholder may require in completing its
Proxy and Voting Letter. You are not required to compile or provide to the Proposal Trustee any
information regarding Noteholders. You are required only to complete and sign the Proxy and
Voting Letter as specified in these instructions and to forward it together with the other enclosed
materials to the applicable Noteholders.

If you have any questions regarding your obligations or the process, please contact the Proposal
Trustee at the following coordinates:

Duff & Phelps Canada Restructuring Inc.
333 Bay Street
14th Floor
Toronto, Ontario MSH 2R2

Attention: Noah Goldstein
Telephone: (416) 932-6207
Fax: (647) 497-9490
Email: noah.goldstein@duffandphelps.com

Copies of documents related to the Proposal are also available from the Trustee’s website
(http://www.duffandphelps.com/intl/en-ca/Pages/RestructuringCases.aspx?caseId=941).
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