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CAUTIONARY STATEMENT ON FORWARD-LOOKING INFORMATION

This Annual Information Form ("AIF") contains "forward-looking statements" which may include, but is not
limited to, statements with respect to the future financial or operating performance of the Corporation
and its projects, the future price of gold or other metal prices, the estimation of mineral resources, the
timing and amount of estimated future production, costs of production, capital, operating and exploration
expenditures, costs and timing of the development of new deposits, costs and timing of future exploration,
requirements for additional capital, government regulation of mining operations, environmental risks,
reclamation expenses, title disputes or claims, limitations of insurance coverage and the timing and
possible outcome of regulatory matters. Often, but not always, forward-looking statements can be
identified by the use of words such as "plans", "expects", "is expected", "budget", "scheduled",

"estimates", "forecasts", "intends", "anticipates", or "believes" or variations (including negative variations)
of such words and phrases, or statements that certain actions, events or results "may", "could", "would",
"might" or "will" be taken, occur or be achieved. Forward-looking statements involve known and unknown
risks, uncertainties, assumptions and other factors that may cause the actual results, performance or
achievements of the Corporation to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements. Such factors include, among
others: general business, economic, competitive, political and social uncertainties; the actual results of
current exploration activities; actual results of reclamation activities; conclusions of economic evaluations;
fluctuations in the value of the Canadian dollar relative to the U.S. dollar or Brazilian real; changes in
project parameters as plans continue to be refined; changes in labour costs or other costs of production;
future prices of gold; possible variations of mineral grade or recovery rates; failure of plant, equipment or
processes to operate as anticipated; accidents, labour disputes and other risks of the mining industry,
including but not limited to environmental hazards, cave-ins, pit-wall failures, flooding, rock bursts and
other acts of God or unfavourable operating conditions and losses, insurrection or war; delays in obtaining
governmental approvals or financing or in the completion of development or construction activities, and
the factors discussed in the section entitled "Risk Factors" in this AIF. Although the Corporation has
attempted to identify important factors that could cause actual actions, events or results to differ
materially from those described in forward-looking statements, there may be other factors that cause
actions, events or results to differ from those anticipated, estimated or intended. Forward-looking
statements contained herein are made as of the date of this AIF and the Corporation disclaims any
obligation to update any forward-looking statements, whether as a result of new information, future
events or results or otherwise. There can be no assurance that forward-looking statements will prove to be
accurate, as actual results and future events could differ materially from those anticipated in such
statements. Accordingly, readers should not place undue reliance on forward-looking statements.

Unless otherwise noted, the information given herein is as of July 31, 2009.
GENERAL

All currency references in this AIF are to Canadian dollars unless otherwise indicated. A glossary of defined
and technical terms used herein is located on pages 38-41.

INFORMATION INCORPORATED BY REFERENCE

The technical report entitled "Technical Report on the Serra Pelada Gold-Platinum-Palladium Project in
Para State, Brazil, for Colossus Minerals Inc." authored by David G. Jones and Gregory C. Hall, dated



December 19, 2007 and filed on SEDAR on December 21, 2007 (the "Serra Pelada Technical Report") is
incorporated herein by reference.

CORPORATE STRUCTURE
Name, Address and Incorporation

Colossus Minerals Inc. (the "Corporation" or "Colossus") was incorporated under the Business Corporations
Act (Ontario) on February 9, 2006 as 2093688 Ontario Limited. The Corporation amended its articles of
incorporation on May 10, 2006 to change its name to "Colossus Minerals Inc." and further amended its
articles of incorporation on June 22, 2007 to remove the transfer restrictions on the Corporation's
securities.

The registered and head office of the Corporation is located at 1 University Avenue, Suite 401, Toronto,
Ontario, M5J 2P1.

Inter-Corporate Relationships

The Corporation has three subsidiaries: (i) Colossus Geologia e ParticipagGes Ltda. ("Colossus Brazil") which
was incorporated under the laws of the Federative Republic of Brazil; (ii) Serra Pelada — Companhia de
Desenvolvimento Mineral ("SPC") which was incorporated as "Caicara Minerios e Participacoes Ltda."
under the laws of the Federative Republic of Brazil by articles of association and subsequently amended its
articles to change its name (to Serra Pelada Empresa de Desenvolvimento Mineral Ltda. and subsequently
to Serra Pelada — Companhia de Desennvolvimento Mineral) and to change the form of company; and (ii)
Minerag¢do Fazenda Monte Belo Ltda. ("MFMB") which was incorporated under the laws of the Federative
Republic of Brazil. Unless the context otherwise requires, references in this Prospectus to the Corporation
include Colossus Brazil, SPC and MFMB, as applicable.

The chart below outlines other interests the Corporation holds in its Brazilian subsidiary companies. Each
of these other entities is a company in which the exploration licenses for each of the Serra Pelada Property
and the Rio Cristalino Property are held.

Colossus Minerals Inc.

("Colossus")
(Canada)
99.9% 97.8%
2.2%
A A
Colossus Geologia e Participacoes Ltda. 0.19 » Mineracao Fazenda Monte Belo Ltda.
("Colossus Brazil") ' ("MFMB")

(Brazil) (Brazil)

A

51.0%

A 4

Serra Pelada - Companhia de
Desenvolvimento Mineral
("SPC") (Brazil)
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Notes:

(1) In accordance with the terms of the Serra Pelada Agreement, Cooperativa de Mineragdo dos Garimpeiros de Serra Pelada
(“Coomigasp”) holds 49% of SPC. Pursuant to the terms of the Serra Pelada Agreement, Colossus can earn an additional
24% interest in SPC upon meeting certain conditions set out therein. On September 23,2009, SPC's capital was increased
by the issuance of new shares, which were subscribed and paid for by Colossus Brazil. As a result, Colossus Brazil's
interest reached 75%. The documents evidencing such capital increase are in the process of being filed with the
corporate registry in Brazil.

(2) The thirteenth amendment to the articles of association of Colossus Brazil was filed with the Register of Commerce of
Minas Gerais on June 9, 2009. Such corporate act increased Colossus Brazil's stock capital to R$43,576,251, divided into
43,576,251 quotas with a par value of R$1.00.

(3) Brazilian law requires a limited liability company to have at least two quota holders. There is no trust agreement
executed between the companies above mentioned.

DESCRIPTION OF THE BUSINESS
General

Colossus is a development stage mining company focused on a high-grade gold and platinum group metals
project in Brazil. Since inception, the efforts of the Corporation have been devoted to the development of
properties for production of gold and other precious metals in Brazil.

The Corporation currently holds interests in two properties in Brazil: the Serra Pelada Property and the Rio
Cristalino Property. The Serra Pelada Property is the only material property of the Corporation. As of July
31, 2009, the Corporation and subsidiaries had 43employees.

Three Year History and Significant Acquisitions

Since February 6, 2006, the Corporation has grown from a private startup company to a more traditional
junior mineral exploration company with interests in two mineral properties in Brazil. A key milestone in
the development of the current asset base of the Corporation was the acquisition of the Serra Pelada
Property through the Serra Pelada Agreement on July 16, 2007. This agreement provides for the creation
of a joint venture company with Coomigasp in which Colossus Brazil can earn up to a 75% interest in the
joint venture company which holds the exploration licence relating to the Serra Pelada Property.

Year Ended July 31, 2007 (“Fiscal 2007” or “2007”)

In December 2006, the Corporation raised $757,000 from the issue of 3,785,000 units at $0.20 per unit.
Each unit comprised one Common Share and one Common Share purchase warrant. Each warrant was
exercisable at a price of $0.40 for a period of five years. In July 2007, the Corporation raised $1,996,072,
net of expenses, from the issue of 5,738,000 units at $S0.40 per unit. Each unit comprised one Common
Share and one-half of one Common Share purchase warrant. Each whole warrant was exercisable at a
price of $S0.55 for a period of two years after the Corporation's going public date (subsequently determined
to be February 13, 2008). A further 500,000 units at $0.40 were subscribed; however payment was
outstanding at the end of the fiscal year. These 500,000 units and the related $200,000 of cash were
included in the following period upon receipt. Agents received 206,387 units related to their work for the
financing. Each unit comprised one Common Share and one half Common Share purchase warrant. Each
whole purchase warrant is exercisable into Common Shares at $0.55 per share until February 13, 2010.
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In November 2006, the Corporation, Colossus Brazil and Terra Goyana, a Brazilian company, entered into
the Natividade Option Agreement in respect of the Natividade Property (DNPM Process number
861.274/1986 and exploration licence number 7337/2005) in Natividade, State of Tocantins, Brazil.
Colossus Brazil entered into the Natividade Option Agreement with Terra Goyana to form a joint venture
company in which Colossus Brazil can earn a 70% interest by paying an aggregate amount of US$1,500,000
over a period of three years and by expending US$2,000,000 within three years, subject to minimum
expenditures of US$150,000 in the first year, minimum expenditures of US$500,000 in the second year and
the remainder payable in the third year. Subsequent to the end of fiscal 2009, The Corporation terminated
its option agreement relating to the Natividade Property due to the suspension of exploration works on the
property. Exploration works were suspended due to a force majeure situation whereby environmental and
archaeological authorities in Brazil applied penalties and embargoes in respect of the work being carried
out on the property. The Corporation has argued against the jurisdiction of such authorities to levy
penalties and embargoes (the amount of which, in the aggregate is not considered by the Company to be
material).

On July 16, 2007, the Corporation, Colossus Brazil and Coomigasp entered into the Serra Pelada Agreement
for exploration and development in respect of the underground ore in the Serra Pelada Property (DNPM
Process number 850.425/1990). Since that date, the Corporation has earned a 51% share in the
partnership by spending R$6,000,000 on exploration and development. The Corporation can increase its
ownership share in the partnership to 75% by spending a further R$12,000,000. On September 23, 2009,
SPC's capital was increased by the issuance of additional shares, which were subscribed and paid for by
Colossus Brazil. As a result, Colossus Brazil's interest in SPC reached 75%. The documents evidencing such
capital increase are in the process of being filed with the corporate registry in Brazil. The Corporation has
also agreed to fund R$200,000 of consulting work for Coomigasp related to the mining potential of existing
tailings at the Serra Pelada Property. Coomigasp will continue to assume all liabilities for environmental
cleanup related to the existing tailings.

Colossus Brazil will pay Coomigasp a series of premium payments based upon the gold reserve accepted
and approved by the Departamento Nacional de Producdo Mineral ("DNPM") of Brazil. Such premium
payment ranges from a minimum of R$40,800,000 (based on Colossus Brazil's 51% interest in the Serra
Pelada Property) for 20 tons of proven reserves to a maximum of R$817,500,000 (if Colossus Brazil holds a
75% interest in the Serra Pelada Property) for 550 tons or greater of proven reserves. Pursuant to the
Serra Pelada Agreement, certain advance payments of the premium are payable as follows:

(i) R$100,000 due on execution of the Serra Pelada Agreement (paid);
(ii) R$300,000 due within 10 days of certain conditions being fulfilled (paid);
(iii) R$1,600,000 due within four months of conditions in (ii) being fulfilled (paid);

(iv) R$1,600,000 due within four months of payment date for the instalment listed in (iii)
being paid (paid);

(v) RS$3,600,000 due within eight months of payment date for the instalment listed in (iv)
which was scheduled for May 2009 but has been partially deferred by mutual consent, the
balance owing is included in accrued liabilities and is expected to be paid out of cash on
hand;
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(vi) R$4,000,000 due within 12 months of payment date for the instalment listed in (v) being
paid; and

(vii) R$13,000,000 due within 60 days after the approval granted by the DNPM of the
economic benefit plan ("PAE") regarding the Serra Pelada Property being granted.

The balance of the premium is payable in annual instalments, the first of which is due one year after the
payment of the instalment listed in (vii) above. Subsequent to the end of fiscal 2009, the Corporation
initiated discussions with the executive of Coomigasp pertaining to a mutually beneficial amendment to
the Serra Pelada Agreement. Any amendment to the Serra Pelada Agreement is subject to the approval of
the board of directors of the Corporation and approval by both the executive and membership of
Coomigasp.

The Corporation and Phoenix Gems Do Brasil Ltda. ("Phoenix") entered into an agreement with respect to
the Corporation's interest in the Serra Pelada Property where Phoenix can earn a 15% net profit interest in
the Corporation's potential future earnings from the Serra Pelada Property. The Corporation was required
to fund the first US$1,000,000 of work on the Serra Pelada Property. Thereafter, the companies would
each fund their share of work or suffer dilution of their ownership share in the Serra Pelada Property. The
Corporation met this spending requirement. In August 2008, Colossus repurchased the 15% net profit
interest in the Serra Pelada Property from Phoenix for an aggregate consideration of USS$4.2 million. See
"Year Ended July 31, 2009" below.

The Corporation reported a loss for the year of $645,749, of which $188,729 related to non-cash stock
option expenses and $108,060 related to exploration work written off. The remaining $348,960 of
expenses related to corporate administrative spending not directly related to an exploration project.

Year Ended July 31, 2008 (“Fiscal 2008” or “2008”)

In August 2007, the Corporation received payment of $200,000 for the remaining 500,000 units from the
July 2007 financing.

In November 2007, the Corporation issued 125,000 shares to Maple Minerals Exploration and
Development Inc., a subsidiary of Mega Uranium Ltd., for its 100% interest in MFMB, a Brazilian company.
This company holds the rights to the Rio Cristalino low grade molybdenum property.

In November 2007, the Corporation raised $1,645,000 from the issue of 1,645,000 units. Each unit
comprised one Common Share and one-half of one Common Share purchase warrant. Each whole
purchase warrant is exercisable into one share of the Corporation at a price of $1.50 per share until
February 13, 2010.

In February 2008, the Corporation completed its initial public offering ("IPO") and listing on the Toronto
Stock Exchange ("TSX"). Pursuant to the IPO, the Corporation issued 17,200,000 units upon closing and a
further 2,580,000 units upon exercise of an over-allotment option, raising aggregate gross proceeds of
$24.7 million (net proceeds were $22.8 million). Each unit comprised one Common Share and one-half
Common Share purchase warrant. Each whole purchase warrant is exercisable into one share of the
Corporation at a price of $1.50 per share until February 13, 2010. The warrants issued pursuant to the IPO
are listed for trading on the TSX.
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During 2008, an aggregate of $128,900 was raised from the exercise of outstanding stock options and
warrants resulting in the issuance of an aggregate of 365,800 shares of the Corporation.

During the year, the Corporation spent $8.4 million to advance its exploration properties. This balance
excludes the $125,000 payment in Common Shares for the Rio Cristalino Property. The Serra Pelada
Property was identified as the Corporation's most significant asset and spending of $7.5 million, including
option payments, was incurred during the 2008 fiscal year. An aggregate of $1.1 million was spent on
exploration activities, option payments and property evaluation at the Corporation's non-material
properties.

The bulk of expenditures on the Serra Pelada Property covered drilling and related activities. At the end of
July 2008, the Phase | 5000 metre diamond drilling program was well underway.

Year Ended July 31, 2009 (“Fiscal 2009” or “2009”)

In August 2008, Colossus purchased the 15% net profit interest in the Serra Pelada Property from Phoenix
for US$4.2 million, payable partly in Common Shares and partly in cash. This amount has been paid in full.

In March 2009, the Corporation raised an aggregate of $24,725,000 by the issuance of 11,500,000 units of
the Corporation at a price of $2.15 per unit in a bought-deal financing. Each unit is comprised of one
Common Share and one-half of one Common Share purchase warrant of the Corporation. Each whole
warrant will entitle the holder to acquire one Common Share at a price of $2.70 until March 10, 2011.
Pursuant to the terms of the warrants, if the daily closing price exceeds $3.75 for twenty consecutive
trading days, the Corporation has the option to accelerate the expiry date to be 30 days following the date
of notice to the warrant holders. As of the close of business of October 13, 2009, the trading condition was
met and on October 27, 2009, Colossus provided notice to registered holders of the warrants that the
expiry date of the warrants had been accelerated to November 27, 2009.

During 2009, an amount of $27.6 million was raised from the issuance of shares and warrants for cash.
This resulted in an increase of 14,949,000 shares of the Corporation being issued during the year. A further
378,100 shares were issued for the acquisition of the Phoenix 15% net property interest.

During the year, the Corporation spent $15.6 million to advance its exploration properties. An amount of
$14.9 million was spent on the Serra Pelada Property in fiscal 2009, including exploration expenses and
option payments. An amount of $0.7 million was incurred in respect of exploration and option payments
on the Corporation's non-material properties. Subsequent to the end of fiscal 2009, the Corporation
terminated its option agreement relating to the Natividade Property due to the suspension of exploration
works on the property. Exploration works were suspended due to a force majeure situation whereby
environmental and archaeological authorities in Brazil applied penalties and embargoes in respect of the
work being carried out on the property. The Corporation has argued against the jurisdiction of such
authorities to levy penalties and embargoes (the amount of which, in the aggregate is not considered by
the Corporation to be material).

The bulk of expenditures relating to the Serra Pelada Property covered drilling and related development
activities. Colossus completed the 5,129 metre Phase | diamond drill program at the Serra Pelada Property.
All remaining drill results from the Phase | drill program were announced in January 2009, highlighted by
SPD-018, which intersected 60.5 metres at 14.37 g/t gold, 1.81 g/t platinum and 2.46 g/t palladium. The
Corporation performed the first systematic sampling and assaying of historical drill core for the complete
platinum group element (PGE) suite from the Serra Pelada Property. Results of the program returned
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platinum (up to 299 g/t), palladium (up to 387 g/t) rhodium (up to 7.7 g/t) and iridium (up to 4.9 g/t)
grades that are among the highest on record. By the end of July 2009, the Corporation's proposed 5,000 to
10,000 metre Phase Il drilling program was well underway. Results from the first thirteen drill holes were
sampled and assayed, highlighted by drill hole SPD-034, which intersected 70.70 metres at 53.59 g/t gold,
20.77 g/t platinum and 31.30 g/t palladium, including 20.44 metres at 158.82 g/t gold, 67.14 g/t platinum
and 101.10 g/t palladium, the highest grades drilled by Colossus to date.

Brazilian Regulatory Framework

The legal framework for the development and use of mineral resources in Brazil was established by the
Brazilian federal constitution, which was enacted on October 5, 1988. On August 15, 1995, the Brazilian
Congress approved constitutional amendment No. 6, which allows the participation of the private sector in
joint ventures and/or private investment in the mining sector from national companies with both domestic
and foreign capital.

The DNPM of the federal Ministry of Mines and Energy is responsible for regulating and implementing the
Brazilian mining code. Mineral exploration licenses and mining concessions are administered by the DNPM
which also monitors exploration, mining, and mineral processing. Mineral exploration licenses are issued
by DNPM and mining concessions by the Ministry of Mining and Energy. To apply for and acquire mineral
rights, a company must be incorporated under Brazilian law and have its head office and administration in
Brazil. The process of acquiring title to a mineral property is a phased procedure involving progressive
steps as exploration and development work on a property advances. Tenure is secure as long as the
titleholder meets clearly defined obligations over time, but the process of acquiring a mineral right can be
lengthy.

Exploration licenses are granted for a maximum period of three years, provided that all requirements are
met and the area of interest does not overlap with an existing license. There is an annual fee (R$1.90 per
hectare during the initial period, and R$2.87 during an extension period) on mineral rights to be paid to the
Brazilian government. Exploration licenses can be extended for a second period no longer than three
years. The renewal is left at the DNPM's discretion.

Experimental mining authorization can be applied for and is granted by the DNPM for the purpose of
establishing resources/reserves through processing of large scale bulk sampling (by a plant). It is allowed
within a specific area of an exploration license before a mining concession is granted. The experimental
mining authorization is granted provided an agreement has been reached with the surface right holder. It is
also subject to receiving an underlying environmental license to be granted by the relevant environmental
agency.

Mining concessions can be applied for following a final exploration report to be submitted to, and
approved by the DNPM by the final expiry date of the exploration license. The report must conclude and
demonstrate that an economic mineral resource has been delineated and measured. Normally, a mining
plan and feasibility study must be presented within a year. A licence of installation and a licence of
operations are then issued by the applicable environmental agency as a prerequisite to the granting of the
mining concession. A mining concession is granted for a period covering the mine life until the mineral
reserves of the deposit are exhausted. A mining concession does not convey title to a mineral deposit but
provides the holder with the right to extract, process, and sell minerals extracted from the deposit in
accordance with a plan approved by the DNPM and environmental authorities.
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The holder of a mining concession must pay the government the Financial Compensation for the
Exploitation of Mineral Resources ("CFEM"), a federal royalty, which is established at 1.0% of the net sales
of gold ore or 0.2% of the net sales of other precious metals. In addition, a royalty must be paid to the
landowner if the surface rights do not belong to the mining titleholder. This royalty amounts to 50% of
CFEM. However, it is common practice to negotiate a separate compensation agreement that is
satisfactory to both parties as this amount may not be sufficient for the land owner. Surface rights in Brazil
are distinct from mining rights and must be acquired separately. The land owner has no title to the sub-soil
or minerals contained therein. The Brazilian mining code provides for some form of expropriation of
privately held surface rights subject to fair compensation. The holder of a mineral right is entitled to use
the surface to conduct mining operations, including the construction of facilities required for such
operations. The access to the land and reclamation of disturbed areas must be negotiated with each
individual surface right holder. However, the landowners are obliged by law to provide access to the
mineral licence holder to conduct exploration. If an agreement cannot be reached by negotiation there are
legal mechanisms in place to allow courts to dictate an arrangement.

Environmental Regulation

General environmental rules and obligations are relatively similar to those applicable in Canada. The
Brazilian environmental policy is the responsibility of the Ministry of the Environment and is executed at
three levels: federal, state, and municipal.

The environmental legislation applied to mining is basically consolidated in the following environmental
requirements: EIA (Study of Environmental Impacts), LP (Previous License), LI (Installation License), and LO
(Operational License) and a PRAD (Rehabilitation Plan for Degraded Areas). An EIA is required as a
condition for obtaining the LP for any activity which potentially causes substantial environmental impact
The LP, LI and LO are mandatory for installing, expanding, and operating any mining activity, except
exploration, under the systems of mining concession or licensing. A PRAD requires suitable technical
solutions to rehabilitate the soil and other aspects of the environment that might be degraded by mining
operations. In recognition that the preparation of an EIA can represent a substantial financial burden for a
smaller projects, a company can undertake a less detailed form of EIA called "Environmental Diagnostic
Report" in certain cases.

The Serra Pelada Technical Report is submitted to the SEMA — Secretaria de Meio Ambiente which has the
authority to waive the need for a full EIA. Instituto Brasileiro do Meio Ambiente e dos Recursos Naturais
Renovdreis, the federal environmental agency, is in charge of the licensing of activities with environmental
impacts in more than one state or in federal waters, while SEMA is in charge of the licensing of activities
with environmental impacts within the State of Para. The determination of competence between the two
environmental bodies may cause overlap which may result in some cases in problems and delays for
mining companies.

Currently in Brazil, DNPM does not require any action concerning environmental actions or remediation of
damage caused by previous operators of a particular license. However, DNPM does require that
environmental licenses be presented. When these licenses are issued, the environmental bodies in general
require the current operator to remediate the damages left by previous activities. In respect of the Serra
Pelada Property, the Corporation does not expect that these requirements would be significant.
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Serra Pelada Property

The technical report entitled "Technical Report on the Serra Pelada Gold-Platinum-Palladium Project in
Para State, Brazil, for Colossus Minerals Inc." was authored by David G. Jones and Gregory C. Hall, dated
December 19, 2007 and filed on SEDAR on December 21, 2007 (the "Serra Pelada Technical Report"). David
G. Jones and Gregory C. Hall are qualified persons as defined by NI 43-101. The Serra Pelada Technical
Report is the current technical report on the Serra Pelada Property in accordance with NI 43-101. For the
purposes of the disclosure required under section 5.4 of Form 51-102F2 — Annual Information Form, the
summary from the Serra Pelada Technical Report is reproduced below, and the Corporation incorporates
by reference into this Annual Information Form the disclosure contained in the Serra Pelada Technical
Report.

The technical information contained below is summarized or extracted from some of the main
conclusions reached in the Serra Pelada Technical Report. Readers are directed to the Serra Pelada
Technical Report which can be reviewed in its entirety by accessing the SEDAR database at
www.sedar.com and which qualifies the following disclosure. The following summary is not exhaustive.
The Serra Pelada Technical Report is intended to be read as a whole and sections should not be read or
relied upon out of context. The Serra Pelada Technical Report contains the expression of the professional
opinions of Qualified Persons based upon information available at the time of preparation of the Serra
Pelada Technical Report. The disclosure contained below, which is derived from the Serra Pelada
Technical Report, is subject to the assumptions and qualifications contained in the Serra Pelada
Technical Report.

Summary
Purpose

To review the geology and exploration potential of the Serra Pelada Gold-Platinum-Palladium Project
located near Maraba in Para State, Brazil, for Colossus Minerals Inc.

Scope
At the request of Dr. Vic Wall, President of Colossus Minerals Inc., Vidoro Pty Ltd ("Vidoro") was

commissioned in June 2007 to prepare a Technical Report on the Serra Pelada Gold-Platinum-Palladium
Project. The scope of the inquiries and of the report included the following:

° A review of historical exploration
° In particular, a detailed review of recent exploration conducted by previous tenement holders
° An opinion of the proposed program and budget for future work at the Serra Pelada Gold-

Platinum-Palladium Project

Vidoro has not been requested to provide an Independent Valuation, nor has Vidoro been asked to
comment on the Fairness or Reasonableness of any vendor or promoter considerations, and therefore no
opinion on these matters has been offered.

Précis

This report is a review of the Serra Pelada Gold-Platinum-Palladium Project located near Maraba in Para
State, Brazil. The Serra Pelada Gold-Platinum-Palladium Project mineral tenement is held by Cooperativa
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de Mineracdo dos Garimpeiros de Serra Pelada ("Coomigasp"). Colossus Geologia e Participages Ltda.
("Colossus Brazil") is a limited liability Brazilian company that is a wholly-owned subsidiary of the
Corporation, a company duly organized and existing under the laws of the Province of Ontario, Canada.
Colossus Brazil and Coomigasp signed a partnership contract on 16 July 2007 to form a joint venture
company.

The Serra Pelada Property comprises an exploration license totaling 100ha granted by the Ministry of
Mines and Energy on 27 February 2007. The license covers the famous Serra Pelada gold mine. Recent
exploration has been conducted on the property by Companhia Vale do Rio Doce ("CVRD"), the world's
second largest mining group. On 29 November 2007 CVRD announced a change of name to "Vale", but
throughout this report the traditional CVRD which has been used since 1942, will be employed.

CVRD began exploration drilling in the vicinity of Serra Pelada in 1980 immediately after the discovery was
made. Between 1980 and 1982, 48 drill holes were completed inside the area being exploited by the
garimpeiros. From the commencement of exploration until mid-1998, a total of 195 core holes were drilled
inside the boundaries of license number 850.425/90, together with two metallurgical test holes, for a total
of 50,891.81 m of core recovered. A resource estimate was calculated by CVRD, but it is not technically in
complete compliance with National Instrument 43-101 ("NI 43-101") and therefore cannot be disclosed in
this report.

Serra Pelada is located in the Carajas Mineral Province, an Archean nucleus that is part of the Amazon
Craton. The Carajas Mineral Province is composed mostly of granites and greenstone belts and hosts the
largest gold deposits in the Amazon Craton, including Serra Pelada and the Salobo and Igarahapé Bahia Cu-
Au deposits. The mineralization at Serra Pelada is hosted by metasedimentary rocks of the late Archean Rio
Fresco Group. The lithologies include metaconglomerate, metasandstone, dolomitic marble and
metasiltstone.

Serra Pelada lies within a broad braided zone of steeply-dipping, east-west trending ductile shearing known
as the Itacaiunas Shear Zone, which produced linked systems of strike-slip and thrustvi dominated shears.
Serra Pelada lies just south of the eastern segment of the Cinzento strike-slip fault system. This regional
east-west trending, steeply dipping fault zone shows evidence of several episodes of movement around 2.3
billion years ago.

The Serra Pelada Au-(Pt-Pd) mineralization is located in the hinge zone of a recumbent syncline.

Dolomitic marble occurs at the base and is conformably overlain by meta-siltstones. The morphology of the
mineralization broadly follows the contact between dolomitic marble and the carbonaceous meta-siltstone
that seem to have controlled fluid discharge. The mineralization is surrounded by a silicification zone
believed to have originated from the replacement of the dolomitic marble. The result is a 5 to 50-m-thick
jasperoid composed of fine-grained quartz in association with traces of sericite, tourmaline, kaolinite,
chlorite, hematite, chalcopyrite, and carbonate minerals. This depositional model is analogous to other
sediment-hosted gold mineralization such as the gold deposits in the Carlin Trend, Nevada, although the
metal content and mineralogical associations at Serra Pelada are distinctly different.

An exploration budget of $8 million (field costs) is proposed for the next two years, of which 77% will be in
direct drilling costs.
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Conclusions

o Colossus Brazil, through the agreement with Coomigasp, has secured title to one of the most
famous gold deposits in Brazil.

° Recent exploration, including 195 core holes, has identified potentially economic mineralization
below the depth reached by past garimpeiro mining.

° Building on the extensive high quality past work at Serra Pelada, the exploration program proposed
by Colossus Brazil for the next two years should quickly advance the status of this mineralization to
a resource that meets NI 43-101 requirements.

o Subject to exploration success Colossus Brazil could move rapidly to a bankable feasibility study
and, potentially, into production should this be warranted, given the excellent infrastructure in this
historic mining district.

Recent Developments
First Systematic Assaying of Vale's Historical Core for Complete Platinum Group Element Suite

In February 2009, the Corporation announced results for the first systematic assaying of historical drill core
for the complete platinum group element (PGE) suite from the Serra Pelada Property. Core samples from
seven drill-holes representing 128 metres of down-hole intersections in the Central Mineralised zone
("CMZ") were fire assayed for gold, platinum, palladium, rhodium, iridium, ruthenium and osmium by PGE
specialist Genalysis Ltd., Perth, Australia. The assay values include platinum (up to 299 g/t), palladium (up
to 387 g/t) rhodium (up to 7.7 g/t) and iridium (up to 4.9 g/t), grades among the highest on record.
Significant assays for continuous intervals of Au-PGE mineralisation are presented in the following table:

Drillhole From Interval* | Gold** | Platinum | Palladium | Rhodium | Iridium | Ruthenium | Osmium
(m) (m) g/t g/t g/t g/t g/t g/t g/t
FD-072 251.79 13.71 204.5 58.6 69.2 1.61 0.90 0.11 0.02
including 251.79 7.88 406.4 98.4 115.7 2.74 1.52 0.19 0.03
256.85 1.87 1431 248 3214 6.50 4.21 0.39 0.10
FD-058A 230.04 191 169.1 13.64 18.99 0.43 0.59 0.03 <0.02
and 277.58 8.93 9.62 6.11 6.68 0.21 0.12 0.02 <0.02
FD-062 273.74 3.06 115.9 35.57 46.12 1.33 0.75 0.11 <0.02
FD-104 274.4 7.50 27.73 9.68 6.62 0.41 0.14 0.03 <0.02

* True thickness not known
**Gold and PGE fire assays using NiS collector material

These drill-holes are from more southerly sections of the CMZ, where Colossus has undertaken limited
drilling to date. The assayed intervals apparently represent high-PGE subzones that warrant further drilling
to establish continuity. Platinum/palladium ratios are also higher than expected from historical data for
these subzones. The high Au-PGE subzone in FD-072 may prove to be continuous with those so far
encountered in Colossus Phase | drilling in the upper and outer fold hinge, up to 200 metres to the
northeast.
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Phase | Drilling Program

On August 20, 2008, the Corporation announced the successful completion of the Corporation's Phase |
drilling program on the Serra Pelada Property. Seventeen diamond drill holes were completed for 5129
metres of HQ coring. One other hole (SPD-009) was abandoned due to poor drilling conditions. Drilling
was focused on the CMZ along 250 metre strike length down plunge and southwest of the historical Serra
Pelada open pit. The CMZ overprints metasediments, mainly meta-siltstones occupying the hinge and inner
limbs of a northwest-facing, southwest-plunging, reclined synclinorium that plunges gently southwest from
the historical open pit. One drill hole, SPD-017, drilled primarily for geotechnical purposes encountered
mineralisation just to the west of the historical pit. This is a separate target from the CMZ, with limited
historical drilling. Between September 2008 and January 2009, all remaining assay results from the
Corporation's Phase | drill program was announced.

A broad suite of pulps from Colossus' Phase | drilling program was assayed for gold, platinum and
palladium plus other PGE's by Genalysis Laboratory Services Pty. Ltd. (Perth laboratory). In addition to
providing further information on the distribution of the full PGE suite at the Serra Pelada Property, this
assay program served as a check on previously announced results for gold, platinum and palladium,
essential in view of the difficulties of assaying very high grade gold-platinum-palladium materials. On
August 4, 2009, Colossus announced the results of this assay program. The new assays indicated higher
grades of gold, platinum and palladium for most drill holes, as outlined in the following table:

Drillhole | From To Assay Gold | Platinum | Palladium | Rhodium | Iridium | Osmium | Ruthenium
(m) | (m) | Interval(m) | (g/t) (8/t) (8/t) (8/t) (8/t) | (g/t) (8/t)

SPD-001

Gen 183.20 | 265.05 77.30 7.39 14.49 15.19 0.18 0.05 - -

(incl) 233.0 | 235.05 2.05 21.17 | 399.20 381.20 5.92 1.08 0.03 0.33

Labl 183.20| 265.05 77.30 6.50 6.93 7.74 - - - -

SPD-002

Gen 203.20 | 253.60 48.25 30.57 10.96 15.38 - - - -

(incl) 228.00 | 229.50 1.50 638.04 | 255.2 361.9 0.36 0.31 0.22 0.04

Labl 203.20 | 253.60 48.25 23.37 8.77 11.21 - - - -

(and)

Gen 274.65 | 289.50 14.65 9.63 1.93 2.32 - - - -

Labl = = = 22.51 4.56 5.01 - - - -

SPD-003

Gen 225.90|232.10 3.70 1.10 0.98 0.92 - - - -

Labl = = = 0.98 0.99 0.96 - - - -

(and)

Gen 267.00 | 273.00 6.00 39.34 1.76 3.30 - - - -

Labl = = = 40.59 0.42 0.68 - - - -
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Drillhole | From To Assay Gold | Platinum | Palladium | Rhodium | Iridium | Osmium | Ruthenium
(m) | (m) | Interval(m) | (g/t) (8/1) (8/t) (8/t) (8/t) (8/t) (8/t)

SPD-004

Gen 193.00 | 205.50 11.70 9.53 9.75 16.79 - - - -

Labl = = = 11.14 10.76 16.97 - - - -

(and)

Gen 215.40 | 224.80 7.90 7.35 0.31 0.41 - - - -

Labl = = = 7.68 0.31 0.33 - - - -

(and)

Gen 245.10 | 251.80 5.30 3.91 0.62 1.66 - - - -

Labl = = = 4.55 0.63 1.59 - - - -

SPD-007

Gen 160.50 | 187.30 25.80 11.66 12.07 18.34 - - - -

(incl) 161.20 | 164.00 2.80 13.22 | 60.00 68.28 1.24 0.27 - 0.11

Labl 160.50 | 187.30 25.80 8.95 9.19 14.99 - - - -

(and)

Gen 216.45(239.10 22.15 5.12 1.57 2.53 - - - -

Labl = = = 5.37 1.61 2.46 - - - -

SPD-008

Gen 166.40|172.40 6.00 20.46 3.10 6.56 - - - -

(incl) 167.40|167.90 0.50 61.38 | 34.81 74.54 1.28 1.38 - 0.11

Labl 166.40|172.40 6.00 23.73 2.92 6.55 - - - -

(and)

Gen 258.80 | 268.50 9.70 25.71 8.46 11.33 - - - -

(incl) 266.60 | 267.17 0.57 310.08 | 108.74 142.86 0.40 0.26 0.11 0.01

Labl 258.80 | 268.50 9.70 22.50 6.18 8.96 - - - -

SPD-010

Gen 183.50213.00 29.50 8.66 22.85 11.17 - - - -

(incl) 193.00194.11 1.11 36.20 | 488.50 108.00 0.95 0.28 0.04 0.04

Labl 183.50213.00 29.50 9.13 6.08 11.00 - - - -

(and)

Gen 229.00 | 239.20 9.70 15.42 2,51 3.31 - - - -

Labl = = = 13.25 2.24 2.97 - - - -

Page 13




Drillhole | From To Assay Gold | Platinum | Palladium | Rhodium | Iridium | Osmium | Ruthenium
(m) | (m) | Interval(m) | (g/t) (8/1) (8/t) (8/t) (8/t) (8/t) (8/t)

SPD-013

Gen 247.80|270.10 23.00 16.47 2.63 3.30 - - - -

Labl = = = 20.67 3.26 3.91 - - - -

SPD-016

Gen 267.94 | 268.70 0.76 26.11 3.97 5.24 - - - -

Labl = = = 2490 | 3.84 5.55 ) - - -

SPD-018

Gen 209.00 | 217.50 8.00 3.16 3.62 2.52 - - - -

Labl = = = 3.16 4.00 2.16 - - - -

(and)

Gen 224.50 | 270.00 44.00 27.32 1.90 3.25 - - - -

Labl = = = 19.06 1.75 2.96 - - - -

*Total assayed interval (>0.5 g/t gold equivalent) — excludes intervals of no core recovery; true widths to be established. = denotes
corresponding assay intervals, whereas - denotes values less than 0.01g/t. "Gen": assays by Genalysis Laboratory Services Pty. Ltd.
"Lab1": previous assay programs.

Phase Il Development Program

In November 2008, Colossus commissioned Kevin Rosengren and Associates and GeoTek Solutions to
undertake geotechnical investigations of the Serra Pelada Property to clarify open pit and underground
mining options. In addition to surface investigations and geotechnical logging of Colossus drill-core (SPD-
010 to SPD-034), two geotechnical diamond drill-holes have been completed and selected materials
dispatched for mechanical test work. The geotechnical studies have identified a unit suitable for
(underground) ramp access to the Serra Pelada orebody as well as evaluating potential open pit wall
slopes. Related subsurface hydrology studies, advised by Australasian Groundwater Consultants,
commenced in February 2009 and are continuing with drill-hole water level monitoring, blow-out, pump
down and recovery tests.

Commencing in June 2009, Australasian Mine Design and Development ("AMDAD") has evaluated open pit
and underground preliminary mine designs on the advice of the geotechnical consultants and utilising
Colossus database. AMDAD will optimise these designs pending further geotechnical and resource drilling.

In March 2009, hritesting Limited was engaged by Colossus to undertake first-stage metallurgical testwork
on the recovery of gold and platinum group elements from mineralisation at the Serra Pelada Property. A
large diameter drill-hole (SPD-033) in the CMZ provided one of the two samples for metallurgical studies.

In January 2009, the Corporation announced the commencement of its Phase Il drill program at the Serra
Pelada Property. The proposed 5,000 to 10,000 metre program involves step-out drilling toward the
historic open pit and further resource delineation work on the CMZ, as well as testing other targets on the
Serra Pelada Property. A complementary reverse circulation (RC) drill program was announced April 2009.
RC drilling was used to test for mineralization outboard of the CMZ, but within the bounds of a conceptual
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open pit development, to evaluate tailings and waste (“montoeira”) from the historical open pit (40 holes)
and increase the productivity of diamond drilling by drilling RC pre-collars (15 holes). The RC program has
been completed and assaying of RC samples is underway.

Between June and September 2009, Colossus announced assay results for three batches of samples from
the Phase Il diamond drilling program. Results for eleven of Phase Il drill holes are outlined in the following

table:

Drill hole

SPD-020A
and
incl.
incl.

SPD-021
and
and

SPD-022
and

SPC-012
incl.
incl.

SPD-023
and

SPD-024
incl.

SPD-025
incl.

SPD-028
incl.

SPD-031
and

SPD-032
incl.
and

incl.

From To
(metres, down- (metres, down-
hole) hole)
208.40 236.30
212.55 233.70
216.95 220.55
230.10 233.06
217.80 223.83
231.75 241.75
252.75 270.55
174.10 175.76
189.15 194.65
133.90 139.05
134.80 139.05
136..55 139.05
172.95 216.00
255.43 264.60
248.25 273.10
264.65 272.60
268.55 283.46
275.30 279.85
201.30 210.10
204.90 210.10
198.80 213.35
219.40 259.40
208.15 243.25
208.15 217.05
248.80 291.25
268.00 272.80

Assay
Interval
(metres) *

27.90
21.15
3.60
2.96
5.53
10.00
17.80
1.66
5.50
4.15
3.25
2.00
43.05
8.27
24.85
7.95
14.91
4.55
8.80
5.20
22.75
37.00
32.55
8.90
39.05
4.80
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Gold
g/t

35.49
46.36
108.30
160.60
0.70
5.30
16.15
1.65
0.43
8.04
9.43
14.05
5.69
12.42
7.85
17.14
4.34
10.60
60.05
99.21
1.41
8.14
1.00
1.89
21.47
161.87

Platinum

g/t

19.89
25.82
29.33
121.70
9.32
1.19
1.69
0.72
0.55
154.50
197.3
304.60
1.33
1.05
0.36
1.04
2.16
2.96
0.07
0.10
0.11
4.07
1.39
3.85
6.44
49.85

Palladium
g/t

25.14
32.64
39.22
157.60
8.92
1.71
2.70
0.69
0.60
245.80
313.90
488.50
1.71
1.98
0.66
1.90
3.20
3.64
0.18
0.25
0.25
5.35
1.85
5.69
9.36
73.13



Drill hole From To Assay Gold Platinum Palladium

(metres, down- |(metres, down- Interval g/t g/t g/t
hole) hole) (metres) *
SPD-034 198.90 269.60 70.70 53.59 20.77 31.30
incl. 207.05 227.49 20.44 158.82 67.14 101.10

Drill holes outlined above were HQ-cored for a total of 3,440 metres. Drilling was focused on the CMZ.
Step-out drill holes SPD-023 to SPD-034 have contributed materially to the definition of gold-platinum-
palladium mineralization, including ultra high grade subzones in the CMZ. SPD-034 exhibits four ultra high
grade (>100g/t gold—equivalent) subzones including 3.98m @713.1g/t gold, 316.5g/t platinum and 475.9
g/t palladium with replicated assays up to 1784g/t gold, 805g/t platinum and 1213g/t palladium, the
highest grades so far drilled by Colossus. The Corporation confirmed a new mineralized horizon called the
Western Mineralized Zone, as shown by SPC-012. The newly recognised prime target is localised around
the shallowly dipping siltstone-sandstone contact on the shallowly dipping lower limb of reclined siltstone-
cored reclined synclinorium.

DESCRIPTION OF CAPITAL STRUCTURE

The Corporation is authorized to issue an unlimited number of Common Shares. As at July 31, 2009, there
were 57,722,288 Common Shares issued and outstanding. As of October 23, 2009, there were 72,545,313
Common Shares issued and outstanding and 98,439,267 fully diluted Common Shares.

The holders of the Common Shares are entitled to receive notice of and to attend and vote at all meetings
of the shareholders of the Corporation and each Common Share confers the right to one vote in person or
by proxy at all meetings of the shareholders of the Corporation. The holders of the Common Shares,
subject to the prior rights, if any, of any other class of shares of the Corporation, are entitled to receive
such dividends in any financial year as the Board may by resolution determine. In the event of the
liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary, the holders of
the Common Shares are entitled to receive, subject to the prior rights, if any, of the holders of any other
class of shares of the Corporation, the remaining property and assets of the Corporation.

At October 23, 2009, the Corporation has reserved 4,265,000 Common Shares that may be issuable upon
exercise of 4,265,000 stock options granted pursuant to the Stock Option Plan. The Corporation has issued
1,721,205 agent's options to an investment dealer that may be exercisable one Common Share and one-
half of one warrant of the Corporation. The Corporation also has 19,907,749 Common Share purchase
warrants outstanding that are exercisable for one Common Share at an exercise price between $0.40 to
$5.89 expiring at various dates between February 2010 and December 2011.

Shareholder Rights Plan

The Corporation's directors have approved a shareholder rights plan (the "Rights Plan"). The material terms
of the Rights Plan are summarized below. This summary is qualified in its entirety by reference to the
actual provisions of the Rights Plan, a copy of which can be accessed at www.sedar.com.
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General

Each share purchase right (a "Right") entitles the registered holder to purchase from the Corporation, upon
the occurrence of a Flip-in Event (defined below), that number of Common Shares having an aggregate
market price on the day of the Flip-in Event equal to twice the exercise price. The Rights are not
exercisable until the Separation Time (as defined below).

Flip-in Event

A "Flip-in Event" means a transaction as a result of which a person becomes an Acquiring Person (as
defined below). On the occurrence of a Flip-in Event, any Rights beneficially owned by an Acquiring Person
(including an affiliate or associate thereof or any person acting jointly or in concert with the Acquiring
Person) will become void and any such holder will not have any right to exercise the Rights under the
Rights Plan.

Acquiring Person

An "Acquiring Person" is, generally, a person who, including others acting jointly or in concert, acquires
20% or more of the Common Shares. Under the Rights Plan there are various exceptions to this rule,
including: where a person acquires 20% or more of the Common Shares by way of a Permitted Bid (as
defined below) or a competing bid.

Permitted Bid Requirements

A Flip-in Event will not occur if a take-over bid is structured as a Permitted Bid. The conditions of a
Permitted Bid include the following:

(a) the bid must be made by way of a take-over bid circular to all holders of Common Shares;

(b) the bid must be subject to irrevocable and unqualified conditions that no Common Shares
shall be taken up or paid for prior to a date which is not less than 60 days after the date of
the bid and only if more than 50% of the outstanding Common Shares held by
shareholders ("independent shareholders") other than the offeror and its related parties
have been tendered to the bid and not withdrawn;

(c) the bid must provide that Common Shares may be deposited at any time during the bid
period and that any shares so deposited may be withdrawn at any time during such period;
and

(d) if more than 50% of the Common Shares held by independent shareholders are tendered
to the bid, the offeror must extend the bid for 10 days to allow holders of Common Shares
who did not tender initially to take advantage of the bid if they so choose.

Exercise of Rights
The Rights are not exercisable initially and certificates representing them are not sent to shareholders.

Until the Separation Time, the Rights will be transferred with the associated Common Shares. Subject to
certain exceptions, the Rights will separate from the Common Shares and become exercisable at the
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Separation Time. The Separation Time is defined as the close of business on the tenth trading day (or such
later trading day as may be determined by the board of directors of the Corporation) after the earlier of:

(a) the first date of the public announcement that a person has become an Acquiring Person;
or
(b) the date of commencement or first public announcement in respect of a take-over bid to

acquire 20% or more of the Common Shares, other than by an acquisition pursuant to a
Permitted Bid.

As soon as practicable following the Separation Time, separate certificates evidencing the Rights ("Rights
Certificates") will be mailed to registered shareholders as of the close of business at the Separation Time,
and thereafter the Rights Certificates alone will evidence the Rights. Such Rights Certificates will be
transferable and traded separately from the Common Shares.

Lock-Up Agreements

A bidder may enter into lock-up agreements with shareholders whereby such shareholders agree to tender
their Common Shares to the take-over bid (the "Subject Bid") without a Flip-in Event (as referred to above)
occurring. Any such agreement must:

(a) permit the shareholder to withdraw the Common Shares from the lock-up to tender to
another bid or to support another transaction that in either case will provide greater value
to the shareholder than the Subject Bid;

(b) permit the locked-up person to withdraw from the agreement in order to tender or
deposit the Common Shares to another bid or to support another transaction that contains
an offering price that exceeds the value of the Subject Bid by as much as or more than a
specified amount as long as the agreement does not provide for a specified amount that
exceeds 7% of the value of the Subject Bid. For purposes of clarity, an agreement may
contain a right of first refusal or require a period of delay (or other similar limitation) to
give an offeror an opportunity to match a higher price in another transaction as long as the
shareholder can accept another bid or tender to another transaction.

Waiver

The board of directors of the Corporation, acting in good faith may, prior to the occurrence of a Flip-in
Event (and in certain cases subject to shareholder approval), waive the application of the Rights Plan to a
particular Flip-in Event. The Board may also waive the Rights Plan in respect of a Flip-in Event that has
occurred through inadvertence, provided that the Acquiring Person that inadvertently triggered such Flip-
in Event reduces its beneficial holdings to less than 20% of the outstanding Common Shares. Prior to the
occurrence of a Flip-in Event, the Board may, at its option, elect to redeem all, but not less than all, of the
outstanding Rights at a price of $0.0001 per Right.

Board of Directors

The Rights Plan will not detract from or lessen the duty of the Board to act honestly and in good faith with
a view to the best interests of the Corporation.
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Amendment

The board of directors of the Corporation may make amendments to the Rights Plan without the approval
of the holders of the Rights to correct clerical or typographical errors and to maintain the validity and
effectiveness of the Rights Plan as a result of any change in any applicable laws, rules or regulatory
requirements.

Term

The Rights Plan will expire at the close of business on the day of the Corporation's 2010 annual meeting
unless it is approved by shareholders.

Dividends

No dividends have been paid by the Corporation since incorporation. The future payment of dividends will
be dependent upon the financial requirements to fund future growth, the financial condition of the
Corporation and other factors the Corporation's board of directors (the "Board") may consider appropriate
in the circumstances.

MARKET FOR SECURITIES

The Corporation's Common Shares trade on the TSX under the trading symbol "CSI". The Common Shares
were listed for trading on the TSX on February 13, 2008. Certain of the Corporation's Common Share
purchase warrants are listed and trade on the TSX under the trading symbol "CSL.WT".

Price Range and Trading Volume
Common Shares

The following table sets forth the reported high and low sale prices and the trading volumes for Common
Shares in the Corporation each month in fiscal year ending July 31, 2009:

High Low Volume
Period ($) ($) (Shares)
2009
July 2.98 2.25 5,455,625
June 3.68 242 8,220,353
May 3.50 2.85 5.638,211
April 3.20 1.95 9,134,752
March 2.17 1.55 5,127,528
February 2.70 1.38 6,463,118
January 1.78 0.88 1,983,210
2008
December 0.85 0.43 2,096,951
November 0.98 0.45 1,318,581
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High Low Volume

Period ($) ($) (Shares)
October 1.70 0.70 2,166,863
September 2.95 1.51 952,100
August 2.95 2.30 664,500

Warrants

The following table sets forth the reported high and low sale prices and the trading volumes for Common
Share purchase warrants in the Corporation each month in fiscal year ending July 31, 2009:

High Low
Period ($) ($) Volume (warrants)
2009
July 1.45 1.10 162,860
June 2.10 1.10 294,330
May 1.80 1.46 384,890
April 1.80 0.81 1,515,565
March 0.95 0.57 320,138
February 1.00 0.59 736,580
January 0.80 0.45 183,300
2008
December 0.40 0.20 56,145
November 0.40 0.25 29,500
October 0.65 0.20 172,395
September 1.22 0.55 274,600
August 1.15 0.75 196.500
Prior Sales
Common Share Purchase Warrants
Date of Issuance Number of Common Exercise Description of Issuance
Share Purchase Price
Warrants
October 22, 2009 312,500 $5.89 Issued pursuant to prospectus offering
October 2, 2009 8,625 $2.70 Issued upon exercise of broker options
May 19, 2009 111,462 $0.55 Issued upon exercise of unit
compensation options
March 26, 2009 146,700 $2.00 Issued upon exercise of broker options
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March 11, 2009
February 11, 2009

Date of Issuance

March 11, 2009

Date of Issuance

September 24, 2009
September 14, 2009
April 2, 2009
December 10, 2008
September 8, 2008

5,750,000
150,000

$2.70
$2.00

Compensation Options

Number of
Compensation
Options

690,000

Exercise
Price

$2.15

Issued pursuant to prospectus offering

Issued on exercise of broker options

Description of Issuance

Issued pursuant to prospectus offering

Options to Purchase Common Shares

Number of Common Exercise
Shares Under Option Price
500,000 $4.65

300,000 $3.80

200,000 $2.10

885,000 $0.48

290,000 $2.39
ESCROWED SHARES

Description of Issuance

Grant of options
Grant of options
Grant of options
Grant of options

Grant of options

In accordance with National Policy 46-201 - Escrow for Initial Public Offerings ("National Policy 46-201"), all
securities of an issuer that are owned or controlled by its principals, will be escrowed at the time of the
issuer's IPO, unless the shares held by each principal, or issuable to each principal upon conversion of
convertible securities held by each principal, represent less than 1% of the total issued and outstanding
shares of the issuer after giving effect to the IPO.

An aggregate of 4,853,001 Common Shares held by principals of the Corporation at the time of the
Corporation's IPO were subject to the terms of an escrow agreement (the "Escrow Agreement") entered
into among the principals, the Corporation and Equity Transfer & Trust Corporation (the "Escrow Agent")
effective on the date of the initial public offering. The release of the Common Shares is as set out in the

table below:

Date

% of Escrowed Shares Released

Listing date (the "Listing Date")

1/4 of the escrowed securities

On the date six months following the Listing Date

1/3 of the remaining escrowed securities

On the date twelve months following the Listing Date

1/2 of the remaining escrowed securities

On the date eighteen months following the Listing Date

The remaining escrowed securities

OnJuly 31, 2009, 1,213,250 Common Shares remained in escrow pursuant to the Escrow Agreement. All of
these shares were released from escrow on August 13, 2009 in accordance with the terms of the Escrow
Agreement. In addition, each of the officers and directors at the time of the IPO, not otherwise subject to
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the Escrow Agreement, and certain other shareholders have entered into contractual escrow agreements
in connection with the IPO whereby such person is restricted from trading in securities of the Corporation
subject to the same release schedule outlined above.

OFFICERS AND DIRECTORS OF COLOSSUS
Name, Address, Occupation and Security Holding
The following table sets forth the names, the municipalities of residence, the positions held with and the

principal occupations of each of the directors and executive officers. Each director holds office until the
next annual general meeting of shareholders or until a successor is elected or appointed.

Name and Director/ Principal Occupation for the Professional Common Shares
Municipality of ' Past Five Years Designations Beneficially Owned
. Officer . .
Residence and Since Directly or Indirectly
Position With the or Controlled
Corporation
Ari Sussman 9-Feb-06 Chairman and Chief Executive Bachelor of Arts, 1,711,501
Toronto. Ontario Officer Of the Corporation since | University of
’ February 2006 (date of Western Ontario
Chairman and Chief incorporation); President and 1994
Executive Officer Chief Executive Officer of
Cronus Resources Inc. since July
2005; Senior Vice President of
Titanium Corporation between
January 2003 and February
2004
Randy Reichert 24-Sept-09 | President & Chief Operating Bachelor of NIL
. Officer since September 2009; Applied Science,
Toronto, Ontario Chief Operating Officer of Orsu | University of
President & Chief Metals Corp. 2008-2009; Chief British Columbia,
Operating Officer Operating Officer of Oriel 1988; Master of
Resources plc from 2007-2008; | Science, Queen's
General Manager, Operations, University, 1991;
Kinross/Bema Gold Corp. from Graduate Diploma
2006-2007; General Manager, in Business
Bema Gold Corp. from 2002- Administration,
2006 Simon Fraser
University, 2001
Steven Poad 14-Sept-09 | Chief Financial Officer of the Honours Bachelor NIL
. . Corporation since September of Commerce,
Oakville, Ontario 2009; Chief Financial Officer of McMaster
Chief Financial High River Gold Mines Ltd. University,
Officer 2003-2009 Hamilton, Ontario
1974
Chartered
Accountant, 1976
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Name and
Municipality of

Director/

Principal Occupation for the
Past Five Years

Professional
Designations

Common Shares
Beneficially Owned

ffi
Residence and (S)in::ceer Directly or Indirectly
Position With the or Controlled
Corporation
Vic Wall 15-Jan-07 Vice President, Exploration Fellow of the 1,032,100
since September 2009; Australian Institute
Newstead, . . L
Queensland President of the Corporation Of Geoscientists,
] December 2006-September 2001
Australia . .
2009; prior to which he was Bachelor of
VP, Exploration and Principal of Taylor Wall & . . .
Director Associates since February 1998 science, University
¥ of Sydney, 1966
Ph.D., Monash
University, 1989
Douglas Reeson™® | 23-Jan-07 Chairman and Chief Executive Bachelor of Arts, 150,000
Toronto. Ontario Officer of Gossan Resources (1972) and MBA
’ Inc. since 2004; Chief Financial (1974), York
Director Officer of Mengold Resources University
since 2003; business executive
and independent business
consultant since 1990.
John Frostiak™? 9-Sep-07 Project Manager, Corporate at Bachelor of 150,000
Oakville. Ontario Barrick Gold Corporation since Science, Queen's
! 2008; Held various positions University, 1973
Director with Barrick Gold Corporation .
since 1995, P. Eng., Ontario
CIM, Canada
SME, United States
Patrick F. N. 8-Sep-08 Former President and Chief Bachelor of NIL
Anderson™®? Executive Officer of Aurelian Science, University
. Resources since 2003. of Toronto, 1994
Vancouver, British
Columbia
Director
Greg Hall 10-Mar-08 Independent Geological Bachelor of NIL

Perth, Western
Australia, Australia

Director

Consultant; prior to which he
was Chief Geologist World
Wide, Placer Dome Group.

Applied Science,
University of New
South Wales, 1973
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Name and Director/ Principal Occupation for the Professional Common Shares
Municipality of Officer Past Five Years Designations Beneficially Owned
Residence and Since Directly or Indirectly
Position With the or Controlled
Corporation
Augusto Kishida 15-Dec-06 VP, Business Development Engineer, CREA 845,000
Surrey, British sincg September 2(?09; Vice 1967
Columbia Pre5|den'f, Exploration of the M.Sc.U. Federal
Corporation from December Bahia. 1979
VP, Business 2006 to September 2009; prior !
Development to which he was an Ph. D. University of
independent consultant since Western Ontario,
June 2003; Vice President, 1984
Exploration for Black Swan
Resources between May 1993
and June 2003.
Notes:
(1) Member of the Audit Committee
(2) Member of the Compensation Committee

Corporate Cease Trade Orders or Bankruptcies

During the past ten years, except as noted below, none of the directors, executive officers or shareholders
holding a sufficient number of securities to affect materially the control of the Corporation is or has been a
director or executive officer of any other company that while such person was acting in that capacity:

(a)

(b)

(c)

was the subject of a cease trade order or similar order or an order that denied such
company access to any exemption under securities legislation for a period of more than 30
consecutive days,

was subject to an event that resulted, after the director or executive officer ceased to be a
director or executive officer, in such company being the subject of a cease trade or similar
order or an order that denied such company access to any exemption under securities
legislation, for a period of more than 30 consecutive days, or

within a year of that person ceasing to act in that capacity, such company became
bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or
was subject to or instituted any proceedings, arrangement or compromise with creditors
or had a receiver, receiver manager or trustee appointed to hold its assets.

From June 1994 to December 1999, Mr. Reeson was a director of Skylink Communications Inc. ("Skylink")
representing an investor group trying to re-activate the company. Shortly after joining the board, Skylink
was suspended from trading by the Alberta Stock Exchange for failing to meet continued listing
requirements and on March 8, 1995, the Alberta Securities Commission cease traded Skylink for failure to
file financial statements.

Steven Poad was an officer of High River Gold Mines Ltd. when in late 2008, management cease trade
orders were issued as a result of the late filing of the third quarter and 2008 year end financial statements.
The financial statements were subsequently filed and the management cease trade orders lifted.
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Penalties or Sanctions

None of the directors, executive officers or shareholders holding a sufficient number of securities to affect
materially the control of the Corporation has been subject to (a) any penalties or sanctions by a court
relating to securities legislation or by a securities regulatory authority or has entered into a settlement
agreement with a securities regulatory authority or (b) any other penalties or sanctions imposed by a court
or regulatory body that would likely be considered important to a reasonable investor in making an
investment decision.

Personal Bankruptcies

During the past ten years, none of the directors, executive officers or shareholders holding a sufficient
number of securities to materially affect the control of the Corporation has become bankrupt, made a
proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted any
proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or trustee
appointed to hold the assets of such director, executive officer or shareholder.

Conflicts of Interest

The directors are required by law to act honestly and in good faith with a view to the best interests of the
Corporation and to disclose any interests that they may have in any project or opportunity of the
Corporation. If a conflict of interest arises at a meeting of the Board, any director in a conflict will disclose
his interest and abstain from voting on such matter.

To the best of the Corporation's knowledge, and other than disclosed herein, there are no known existing
or potential conflicts of interest among the Corporation, its promoters, directors and officers or other
members of management of the Corporation or of any proposed promoter, director, officer or other
member of management as a result of their outside business interests, except that certain of the directors
and officers serve as directors and officers of other companies, and therefore it is possible that a conflict
may arise between their duties to the Corporation and their duties as a director or officer of such other
companies.

Corporate Governance

The Corporation has established two committees of the board of directors as follows: the Audit Committee
and the Compensation Committee. The Audit Committee Mandate is appended hereto as Appendix "A".
The mandates of the Board and its other committees are available by contacting the Corporation at its
head office address noted herein.

Audit Committee

The purpose of the Corporation's Audit Committee is to provide assistance to the Board in fulfilling its legal
and fiduciary obligations with respect to matters involving the accounting, auditing, financial reporting,
internal control and legal compliance functions of the Corporation. It is the objective of the Audit
Committee to maintain free and open communications among the Board, the independent auditors and
the financial and senior management of the Corporation. The full text of the audit committee's charter is
included as Schedule "A" to this AlF.
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Composition of the Audit Committee

The Audit Committee is comprised of Douglas Reeson (Chair), John Frostiak and Patrick Anderson. Each
member is financially literate as defined under Section 1.5 of Multilateral Instrument 52-110 Audit
Committees ("MI 52-110"). All members are independent as such term is defined under Section 1.4 of Ml
52-110.

Relevant Education and Experience
Douglas Reeson

Douglas Reeson is a business executive and an independent financial consultant with experience as an
officer and director of a number of junior public companies. Currently Mr. Reeson is the CEO of Gossan
Resources Ltd. and a director of Mega Uranium Ltd. In prior years, he held a number of positions in the
investment industry including the Executive Director of Listings for the Toronto Stock Exchange, Vice-
President and Director of Davidson Partners, Midland Doherty & Yorkton Securities and, earlier, as an
Investment Analyst at Burns-Fry. Mr. Reeson resides in Toronto and holds undergraduate and graduate
degrees from York University. He was elected to the Board in 2007.

John Frostiak

John Frostiak graduated from Queen's University, Kingston, Ontario with a Bachelor of Science, Mining
Engineering (Processing Option) in 1973. Mr. Frostiak is a registered professional engineer in the province
of Ontario, a member of the Canadian Institute of Mining Metallurgy and Petroleum and the American
Society for Mining, Mineral and Exploration Inc. Following his graduation from Queen's, Mr. Frostiak was
employed in various operating and management capacities in the iron ore industry in Canada and offshore.
In 1986, Mr. Frostiak joined Placer Dome where he was responsible for modernizing and expanding the mill
at Campbell Red Lake. Currently, Mr. Frostiak is the Project Manager, Corporate for Barrick Gold
Corporation. In prior years, he held other positions within Barrick Gold Corporation and was responsible
for numerous technical accomplishments including leading the development of the process plant and
surface facilities for both the Pierina Mine in Peru, the Bulyanhulu mine in Tanzania and the Cowal mine in
Australia. Mr. Frostiak has gained literacy with financial statements through the completion of the Queen's
Executive Development Programme in 1994 and his many years of project development work with Barrick
Gold Corporation.

Patrick F.N. Anderson

Patrick F.N. Anderson has over 14 years experience working in all aspects of the exploration business. After
graduating from the University of Toronto geology program he moved to the jungles of southern
Venezuela and worked as the resident project geologist on a successful kimberlite exploration program.
Since then he has been a consulting geologist on gold, base metals and diamond projects in South America,
North America and Europe for junior explorers, major producers and consulting firms to the mineral
industry. Mr. Anderson co-founded Aurelian Resources Inc. and was one of the discoverers of the Condor
Project, which hosts the FDN epithermal gold-silver deposit. Mr. Anderson has gained literacy with
financial statements through his experience as CEO of Aurelian Resources and as a member of the audit
committee of U308 Corp. since 2006.
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Pre-Approval Policies and Procedures

Under its charter, the Audit Committee is required to review and pre-approve the objectives and scope of
the audit work to be performed by the Corporation's external auditors and their proposed fees. In addition,
the audit committee is required to review and pre-approve all non-audit services which the Corporation's
external auditors are to perform.

Pursuant to these procedures since their implementation, all of the services provided by the Corporation's
external auditors relating to the fees reported as audit, audit-related, tax and all other services have been
approved by the audit committee.

Audit Fees

The aggregate fees billed by the external auditors in the years ending July 31, 2009 and July 31, 2008 for
audit services were $50,000 and $51,000 respectively.

Tax Fees

No fees related to tax compliance, tax advice and tax planning services were incurred in the year ended
July 31, 2009 because said work was performed in-house. The aggregate fees billed by the external
auditors in the year ended July 31, 2008, for tax compliance, tax advice and tax planning services was
$4,000.

All Other Fees

The aggregate fees billed by the external auditors in the years ending July 31, 2009 and July 31, 2008, for all
other services other than as described above under Audit Fees, Audit-Related Fees, and Tax Fees were
$51,000 and $29,500, respectively.

RISK FACTORS

An investment in the securities of the Corporation is subject to a number of risks. A prospective purchaser
of such securities should carefully consider the information and risks faced by the Corporation described in
this AIF and the documents incorporated by reference. The risks described herein are not the only risk
factors facing the Corporation and should not be considered exhaustive. Additional risks and uncertainties
not currently known to the Corporation, or that the Corporation currently considers immaterial, may also
materially and adversely affect the business, operations and financial condition of the Corporation.

Limited Operating History

The Corporation has a limited history of operations, is in the early stage of development and could be
considered a start-up. As such, the Corporation is subject to many risks common to such enterprises,
including under-capitalization, cash shortages, limitations with respect to personnel, financial and other
resources and the lack of revenues. There is no assurance that the Corporation will be successful in
achieving a return on shareholders' investment and the likelihood of success must be considered in light of
its early stage of operations.
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No History of Earnings

The Corporation has limited financial resources, has earned nominal revenue since commencing operations
(revenues), has no source of operating cash flow and there is no assurance that additional funding will be
available to it for exploration and development of its mineral properties or for required future property
payments. Furthermore, additional financing may be required to continue the development of the
Corporation's properties even if the Corporation's exploration program is successful. There can be no
assurance that the Corporation will be able to obtain adequate financing in the future or that the terms of
such financing will be favourable. Failure to obtain such additional financing could result in delay or
indefinite postponement of further exploration and development of the Corporation's properties with the
possible loss of such properties.

Competitive Conditions

The mineral exploration and mining business is competitive in all phases of exploration, development and
production. The Corporation competes with a number of other entities in the search for and the
acquisition of productive mineral properties. As a result of this competition, the majority of which is with
companies with greater financial resources than the Corporation, the Corporation may be unable to
acquire attractive properties in the future on terms it considers acceptable. The Corporation also competes
for financing with other resource companies, many of whom have greater financial resources and/or more
advanced properties. There can be no assurance that additional capital or other types of financing will be
available if needed or that, if available, the terms of such financing will be favourable to the Corporation.

The ability of the Corporation to acquire properties depends on its success in exploring and developing its
present properties and on its ability to select, acquire and bring to production suitable properties or
prospects for mineral exploration and development. Factors beyond the control of the Corporation may
affect the marketability of gold mined or discovered by the Corporation.

General Economic Conditions

The recent unprecedented events in global financial markets have had a profound impact on the global
economy. Many industries, including the mining sector, are impacted by these market conditions. Some
of the key impacts of the current financial market turmoil include contraction in credit markets resulting in
a widening of credit risk, devaluations and high volatility in global equity, commodity, foreign exchange and
precious metal markets and a lack of market liquidity. A continued or worsened slowdown in the financial
markets or other economic conditions, including, but not limited to, consumer spending, employment
rates, business conditions, inflation, fuel and energy costs, consumer debt levels, lack of available credit,
the state of the financial markets, interest rates, and tax rates may adversely affect the Corporation.

Exploration, Development and Operating Risks

The exploration for, discovery and development of mineral deposits involves significant risks which even a
combination of careful evaluation, experience and knowledge may not eliminate. While the discovery of
gold and other minerals may result in substantial rewards, few properties which are explored are
ultimately developed into producing mines. Major expenses may be required to locate and establish
mineral reserves, to develop metallurgical processes, and to construct mining and processing facilities at a
particular site.
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It is impossible to ensure that the exploration or development programs planned by the Corporation will
result in a profitable commercial mining operation. Whether a mineral deposit will be commercially viable
depends on a number of factors, some of which are: the particular attributes of the deposit, such as
guantity and quality of the minerals and proximity to infrastructure; mineral prices, which are highly
cyclical; and government regulations, including regulations relating to prices, taxes, royalties, land tenure,
land use, importing and exporting of minerals, and environmental protection. The exact effect of these
factors cannot be accurately predicted but could have a material adverse effect upon the Corporation's
operations and financial results.

Mining operations generally involve a high degree of risk. The operations of the Corporation are subject to
all the hazards and risks normally encountered in the exploration, development and production of precious
metals and other minerals, including unusual and unexpected geologic formations, seismic activity, rock
bursts, cave-ins, flooding and other conditions involved in the drilling and removal of material, any of
which could result in damage to, or destruction of, mines and other producing facilities, damage to life or
property, environmental damage and possible legal liability. Although adequate precautions to minimize
risk will be taken, milling operations are subject to hazards such as equipment failure or failure of retaining
dams around tailings disposal areas which may result in environmental pollution and consequent liability.

There is no certainty that the expenditures made by the Corporation towards the search and evaluation of
gold and other minerals will result in discoveries of mineral reserves and resources (as defined by
applicable securities laws), or any other mineral occurrences.

Title Risks

Although the nature and extent of the interests of the Corporation in the properties in which it holds an
interest has been reviewed by or on behalf of the Corporation, and title opinions have been obtained by
the Corporation with regard to certain of such properties, there may still be undetected title defects
affecting such properties. Title insurance generally is not available in Brazil, and the ability of the
Corporation to ensure that it has obtained secure claim to individual mineral properties or mining
concessions may be severely constrained. Furthermore, the Corporation has not conducted surveys of the
claims in which it holds direct or indirect interests and, therefore, the precise area and location of such
claims may be in doubt.

Accordingly, the properties in which the Corporation holds an interest may be subject to prior unregistered
liens, agreements, transfers or claims, and title may be affected by, among other things, undetected
defects which could have a material adverse impact on the Corporation's operations. In addition, the
Corporation may be unable to operate its properties as permitted or to enforce its rights with respect to its
properties.

The Corporation is not the registered holder of any of the exploration licences and applications which
comprise the Serra Pelada Property or the Rio Cristalino Property. The exploration licence in respect of the
Serra Pelada Property is held by a joint venture company controlled by Colossus Brazil. The Corporation's
interest in its properties, title to which is currently held by third parties, is derived pursuant to option
agreements and joint venture agreements relating to the respective properties. Any non-compliance with
the terms of these agreements by the Corporation or Colossus Brazil could affect the ability of the
Corporation and/or Colossus Brazil to earn their interests in the properties. Such terms include the
satisfaction of the option payments due to property owners under such agreements, and the requirements
to undertake minimum exploration expenditures during certain periods. Failure to meet these
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requirements could result in a loss by the Corporation and/or Colossus Brazil of its interest in the options,
which could in turn have an adverse impact on the Corporation.

No assurances can be given that title defects to the properties in which the Corporation has an interest do
not exist. The properties may be subject to prior unregistered agreements, interests or native land claims
and title may be affected by undetected defects. If title defects do exist, it is possible that the Corporation
may lose all or a portion of its right, title, estate and interest in and to the properties to which the title
defect relates. There is no guarantee that title to the properties will not be challenged or impugned.

There is no guarantee that the applications for exploration licences currently pending will be granted by
the DNPM. The DNPM may refuse any of the applications. Persons may object to the grant of exploration
licences and the DNPM will take objections into consideration when making the decision on whether or not
to grant the licence.

If exploration licences are granted, they will be subject to various standard conditions including, but not
limited to prescribed licence conditions. Any failure to comply with the expenditure conditions or with the
other conditions on which the licences are held, can result in licence forfeiture. Generally, the licences are
granted for a term of three years and further renewal of an exploration licence is at the discretion of the
DNPM and on such conditions as the DNPM may in its discretion impose. Renewal conditions may include
increased expenditures and work commitments or compulsory relinquishment of areas of the licences
comprising the Serra Pelada Property and the Corporation's other non-material property. The imposition of
new conditions or the inability to meet those conditions may adversely affect the operations, financial
position and/or performance of the Corporation.

An ongoing lawsuit has been brought by an individual in Brazil seeking the annulment of the general
meeting at which the members of the board of directors and officers of Coomigasp were elected. If this
individual is successful with this lawsuit a new election may be required and further actions may be
brought to nullify any prior activities or agreements entered into by the directors and officers, which may
include the Serra Pelada Agreement. The Corporation does not believe that this result is likely due to
numerous factors including the merits of the current lawsuit and the fact that the Serra Pelada Agreement
was approved not only by management of Coomigasp but also the members (shareholders) of Coomigasp
at a general meeting. Furthermore, in January 2009, Coomigasp held another annual general meeting of its
members to elect its board of directors. This meeting was overseen by an independent court appointed
monitor. At this meeting, a new board of directors was elected who have since re-affirmed the Serra
Pelada Agreement. However, if the Serra Pelada Agreement is nullified this would have a material adverse
affect on the Corporation. The Corporation is not a party to the lawsuit and does not have any information
with respect to the developments of the suit, except those that are publicly available.

Uncertainty of Acquiring Necessary Permits

Although the Corporation currently holds all consents which it requires in order to carry out its current
drilling program on the Serra Pelada Property and the Rio Cristalino Property, the Corporation cannot be
certain that it will receive the necessary permits on acceptable terms to conduct further exploration and to
develop its properties. The failure to obtain such permits, or delays in obtaining such permits, could
increase the Corporation's costs and delay its activities, and could adversely affect the operations of the
Corporation.
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Government Regulation Risks

The mining, processing, development and mineral exploration activities of the Corporation are subject to
various laws governing prospecting, development, production, taxes, labour standards and occupational
health, mine safety, toxic substances, land use, water use, land claims of local people, and other matters.
Although the exploration and development activities of the Corporation are currently carried out in
accordance with all applicable rules and regulations, no assurance can be given that new rules and
regulations will not be enacted or that existing rules and regulations will not be applied in a manner which
could limit or curtail production or development. Amendments to current laws and regulations governing
operations and activities of exploration, development, mining and milling or more stringent
implementation thereof could have a substantial adverse impact on the Corporation.

Risks Associated with Foreign Operations

The Corporation's mineral interests are located in the Federative Republic of Brazil, which may be affected
by varying degrees of political change and labour unrest, fluctuations in currency exchange rates, high rates
of inflation, terrorism or expropriation. The Corporation's exploration and development activities may be
affected by changes in government or judiciary, political instability and the nature of various government
regulations relating to the mining industry. A change in government positions on foreign investment,
mining concessions, land tenure, environmental regulation, or taxation could adversely affect the
Corporation's business and/or its holdings, assets and operations in Brazil. Any changes in regulations or
shifts in political conditions are beyond the control of the Corporation. The Corporation's operations in
Brazil will entail governmental, economic, social, medical and other risk factors common to all countries in
the region.

Results of Prior Exploration Work

In preparing the Serra Pelada Technical Report, the authors of such report relied on data generated by
exploration work previously carried out by geologists employed by others. There is no guarantee that data
generated by prior exploration work is 100% reliable and discrepancies in such data not discovered by the
Corporation may exist. Such errors and/or discrepancies, if they exist, could impact on the accuracy of the
Serra Pelada Technical Report.

Additional Capital

The development and exploration of the properties in which the Corporation currently holds an interest
will require substantial additional financing. Failure to obtain sufficient financing may result in the delay or
indefinite postponement of exploration, development or production on any or all such properties, or even
a loss of property interest. There can be no assurance that additional capital or other types of financing will
be available if needed or that, if available, the terms of such financing will be favourable to the
Corporation. In addition, any future financing may be dilutive to existing securityholders of the
Corporation.

Infrastructure
Mining, processing, development and exploration activities depend, to one degree or another, on

adequate infrastructure. Reliable roads, bridges, power sources and water supply are important
determinants, which affect capital and operating costs. Unusual or infrequent weather phenomena,
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sabotage, government or other interference in the maintenance or provision of such infrastructure could
adversely affect the operations, financial condition and results of operations of the Corporation.

Political Stability Risks

The principal operations of the Corporation are currently conducted in Brazil and, as such, the operations
of the Corporation are exposed to various levels of political, economic and other risks and uncertainties.
These risks include, but are not limited to: terrorism; hostage taking; military repression; extreme
fluctuations in currency exchange rates; high rates of inflation; labour unrest; the risks of war or civil
unrest; expropriation and nationalization; renegotiation or nullification of existing concessions, licences,
permits and contracts; illegal mining; changes in taxation policies; restrictions on foreign exchange and
repatriation; and changing political conditions, currency controls and governmental regulations that favour
or require the awarding of contracts to local contractors or require foreign contractors to employ citizens
of, or purchase supplies from, a particular jurisdiction.

Changes, if any, in mining or investment policies or shifts in political attitude in Brazil may adversely affect
the operations or profitability of the Corporation. Operations may be affected in varying degrees by
government regulations with respect to, but not limited to, restrictions on production, price controls,
export controls, currency remittance, income taxes, expropriation of property, foreign investment,
maintenance of claims, environmental legislation, land use, land claims of local people, water use and mine
safety.

Failure to comply strictly with applicable laws, regulations and local practices relating to mineral right
applications and tenure, could result in loss, reduction or expropriation of entitlements, or the imposition
of additional local or foreign parties as joint venture partners with carried or other interests.

The occurrence of these various factors and uncertainties cannot be accurately predicted and could have
an adverse effect on the operations or profitability of the Corporation.

Government Royalties

In Brazil, a royalty must be paid to the landowner if the surface rights do not belong to the mining
titleholder. This royalty amounts to 50% of the financial compensation for the federal royalty levied by the
Brazilian government, and which is currently at 1% of the net sales of gold and 0.2% of the net sales of
other precious metals. This level, and the level of any other royalties, payable to the Brazilian government
in respect of the production of minerals may be varied at any time as a result of changing legislation which
could materially adversely affect the Corporation's results of operations.

Environmental Risks and Hazards

All phases of the Corporation's operations are subject to environmental regulation in the various
jurisdictions in which it operates. These regulations mandate, among other things, the maintenance of air
and water quality standards and land reclamation. They also set forth limitations on the generation,
transportation, storage and disposal of solid and hazardous waste.

Environmental legislation is evolving in a manner which will require stricter standards and enforcement,

increased fines and penalties for non-compliance, more stringent environmental assessments of proposed
projects, and a heightened degree of responsibility for companies and their officers, directors and
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employees. There is no assurance that future changes in environmental regulation, if any, will not
adversely affect the Corporation's operations.

Environmental hazards may exist on the properties on which the Corporation holds an option, which are
unknown to the Corporation at present and which have been caused by previous or existing owners or
operators of the properties. Previous mining by garimpeiros has occurred at the Serra Pelada Property and
continues today on a more limited basis.

Government approvals, approval of indigenous people and permits are currently and may in the future be
required in connection with the operations of the Corporation. To the extent such approvals are required
and not obtained, the Corporation may be curtailed or prohibited from continuing its mining operations or
from proceeding with planned exploration or development of mineral properties.

Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement
actions thereunder, including orders issued by regulatory or judicial authorities causing operations to cease
or be curtailed, and may include corrective measures requiring capital expenditures, installation of
additional equipment, or remedial actions. Parties engaged in mining operations or in the exploration or
development of mineral properties may be required to compensate those suffering loss or damage by
reason of the mining activities and may have civil or criminal fines or penalties imposed for violations of
applicable laws or regulations.

Amendments to current laws, regulations and permits governing operations and activities of mining and
exploration companies, or more stringent implementation thereof, could have a material adverse impact
on the Corporation and cause increases in exploration expenses, capital expenditures or production costs,
or reduction in levels of production at producing properties, or require abandonment or delays in
development of new mining properties.

Environmental Licenses

In order to be granted a mining concession on any property, the Corporation will be required to obtain
environmental licenses with respect to such properties. The Corporation has not yet obtained any such
environmental licenses in connection with any of its properties. In the event that the Corporation is unable
to obtain such environmental licenses, it may not be able to commence mining activities on its properties,
which could have a material adverse effect upon the results of operations and financial condition of the
Corporation.

Costs of Land Reclamation

It is difficult to determine the exact amounts which will be required to complete all land reclamation
activities in connection with the properties in which the Corporation holds an option.

Reclamation bonds and other forms of financial assurance represent only a portion of the total amount of
money that will be spent on reclamation activities over the life of a mine. Accordingly, it may be necessary
to revise planned expenditures and operating plans in order to fund reclamation activities. Such costs may
have a material adverse impact upon the financial condition and results of operations of the Corporation.
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Reliance on Limited Number of Properties

At this time, the Corporation holds an interest in a joint venture company that holds the exploration
licences in respect of the Serra Pelada Property as well as an interest in the Rio Cristalino Property. As a
result, unless the Corporation acquires additional property interests, any adverse developments affecting
these properties could have a material adverse effect upon the Corporation and would materially and
adversely affect the potential mineral resource production, profitability, financial performance and results
of operations of the Corporation.

No History of Mineral Production

The Corporation has never had an interest in a mineral producing property. There is no assurance that
commercial quantities of minerals will be discovered at any of the properties of the Corporation or any
future properties, nor is there any assurance that the exploration programs of the Corporation thereon will
yield any positive results. Even if commercial quantities of minerals are discovered, there can be no
assurance that any property of the Corporation will ever be brought to a stage where mineral resources (as
defined in NI 43-101) can profitably be produced thereon. Factors which may limit the ability of the
Corporation to produce mineral resources from its properties include, but are not limited to, the price of
the mineral resources which are currently being explored for, availability of additional capital and financing
and the nature of any mineral deposits.

Insurance and Uninsured Risks

The business of the Corporation is subject to a number of risks and hazards generally, including adverse
environmental conditions, industrial accidents, labour disputes, unusual or unexpected geological
conditions, ground or slope failures, cave-ins, changes in the regulatory environment and natural
phenomena such as inclement weather conditions, floods and earthquakes. Such occurrences could result
in damage to mineral properties or production facilities, personal injury or death, environmental damage
to properties of the Corporation or others, delays in mining, monetary losses and possible legal liability.

Although the Corporation may maintain insurance to protect against certain risks in such amounts as it
considers reasonable, its insurance will not cover all the potential risks associated with a mining company's
operations. The Corporation may also be unable to maintain insurance to cover these risks at economically
feasible premiums. Insurance coverage may not be available or may not be adequate to cover any resulting
liability. Moreover, insurance against risks such as environmental pollution or other hazards as a result of
exploration and production is not generally available to the Corporation or to other companies in the
mining industry on acceptable terms. The Corporation might also become subject to liability for pollution
or other hazards which it may not be insured against or which the Corporation may elect not to insure
against because of premium costs or other reasons. Losses from these events may cause the Corporation
to incur significant costs that could have a material adverse effect upon its financial performance and
results of operations.

Hedging
The Corporation does not have a hedging policy and has no current intention of adopting such a policy.

Accordingly, the Corporation has no protection from a decline in mineral prices which could have a
material adverse affect on the financial condition of the Corporation.
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Fluctuations in Metal Prices

The consolidated financial results and exploration, development and mining activities of the Corporation
may in the future be significantly and adversely affected by declines in the price of gold or other minerals.
The price of gold or other minerals fluctuates widely and is affected by numerous factors beyond the
control of the Corporation such as the sale or purchase of commodities by various central banks and
financial institutions, interest rates, exchange rates, inflation or deflation, fluctuation in the value of the
United States dollar and foreign currencies, global and regional supply and demand, the political and
economic conditions and production costs of major mineral producing countries throughout the world, and
the cost of substitutes, inventory levels and carrying charges.

Future serious price declines in the market value of gold or other minerals could cause continued
development of the properties in which the Corporation has an option to be impracticable. Depending on
the price of gold and other minerals, cash flow from mining operations may not be sufficient and the
Corporation could be forced to discontinue production and may lose its interest in, or may be forced to
sell, some of its properties. Future production from the Corporation's mining properties is dependent upon
the prices of gold and other minerals being adequate to make these properties economic.

In addition to adversely affecting the reserve estimates of the Corporation and its financial condition,
declining commodity prices can impact operations by requiring a reassessment of the feasibility of a
particular project. Such a reassessment may be the result of a management decision or may be required
under financing arrangements related to a particular project. Even if a project is ultimately determined to
be economically viable, the need to conduct such a reassessment may cause substantial delays or may
interrupt operations until the reassessment can be completed.

Exchange Rate Fluctuations

Exchange rate fluctuations may affect the costs that the Corporation incurs in its operations. Gold and
other minerals are generally sold in US dollars and the costs of the Corporation are incurred principally in
Brazilian Reais. The appreciation of non-US dollar currencies against the US dollar can increase the cost of
exploration and production in US dollar terms, which could materially and adversely affect the
Corporation's profitability, results of operations and financial condition.

Key Executives

The Corporation is dependent upon the services of key executives, including the directors of the
Corporation and a small number of highly skilled and experienced executives and personnel. Due to the
relatively small size of the Corporation, the loss of these persons or the inability of the Corporation to
attract and retain additional highly-skilled employees may adversely affect its business and future
operations.

Conflicts of Interest

Certain of the directors and officers of the Corporation also serve as directors and/or officers of other
companies involved in natural resource exploration and development and, consequently, there exists the
possibility for such directors and officers to be in a position of conflict. Any decision made by any of such
directors and officers involving the Corporation should be made in accordance with their fiduciary duties
and obligations to deal fairly and in good faith with a view to the best interests of the Corporation and its
shareholders.
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In addition, each of the directors is required to declare and refrain from voting on any matter in which such
directors may have a conflict of interest in accordance with the procedures set forth in the Business
Corporations Act (Ontario) and other applicable laws. The Corporation has also adopted a formal code of
ethics to govern the activities of its directors, officers and employees.

Enforcement of Legal Rights

In the event of a dispute arising from the Corporation's foreign operations, the Corporation may be subject
to the exclusive jurisdiction of foreign courts or may not be successful in subjecting foreign persons to the
jurisdictions of courts in Canada. Similarly, to the extent that the Corporation's assets are located outside
of Canada, investors may have difficulty collecting from the Corporation any judgments obtained in the
Canadian courts and predicated on the civil liability provisions of applicable securities laws in Canada. The
Corporation may also be hindered or prevented from enforcing its rights with respect to a governmental
entity or instrumentality because of the doctrine of sovereign immunity.

Two of the directors of the Corporation and certain experts retained by the Corporation reside outside of
Canada. Substantially all of the assets of these persons are located outside of Canada. It may not be
possible for investors to effect service of process within Canada upon such directors or experts. It may also
not be possible to enforce against the Corporation, certain of its directors and officers, and certain experts
named herein, judgments obtained in Canadian courts predicated upon the civil liability provisions of
applicable securities laws in Canada.

Litigation

From time to time, the Corporation may be involved in lawsuits. The outcomes of any such legal actions
may have a material adverse affect on the financial results of the Corporation on an individual or aggregate
basis.

Price Volatility of Publicly Traded Securities

In recent years, the securities markets in the United States and Canada have experienced a high level of
price and volume volatility, and the market prices of securities of many companies have experienced wide
fluctuations in price which have not necessarily been related to the operating performance, underlying
asset values or prospects of such companies. There can be no assurance that continual fluctuations in price
will not occur. It may be anticipated that any quoted market for the Common Shares will be subject to
market trends generally, notwithstanding any potential success of the Corporation in creating revenues,
cash flows or earnings. The value of the securities distributed hereunder may be affected by such volatility.
The Offering Price of the Offered Shares has been determined by negotiations between the Corporation
and representatives of the Underwriters and this price may not necessarily reflect the prevailing market
price of the Common Shares following the Offering. If an active public market for the Common Shares is
not maintained, the liquidity of a shareholder's investment may be limited and the share price may decline
below the Offering Price.

Tax Issues
Income tax consequences in relation to the Offered Shares will vary according to the circumstances of each

investor. Prospective investors should seek independent advice from their own tax and legal advisors prior
to subscribing for the Offered Shares.
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The Corporation's estimates regarding the exploration costs at the Serra Pelada Property have assumed
current Brazilian tax rates, which may be increased in the future. Accordingly, the cost estimates may not
represent an accurate statement of the Corporation's future tax costs.

Dividends

The Corporation has no earnings or dividend record and does not anticipate paying any dividends on its
Common Shares in the foreseeable future.

Repatriation of Earnings

Currently, Brazil has no limitation on profit or capital remittances to foreign shareholders provided that all
applicable Brazilian taxes have been paid. However, there can be no assurance that restrictions on the
repatriation of earnings in Brazil will not be imposed in the future.

LEGAL PROCEEDINGS

Other than as set out herein, as of the date hereof, there are no legal proceedings, actual or contemplated,
to which the Corporation or any subsidiary of the Corporation is a party or of which any of their respective
property is the subject matter that are material to the Company.

An ongoing lawsuit has been brought by an individual in Brazil seeking the annulment of the general
meeting at which the members of the board of directors and officers of Coomigasp were elected. If this
individual is successful with this lawsuit a new election may be required and further actions may be
brought to nullify any prior activities or agreements entered into by the directors and officers, which may
include the Serra Pelada Agreement. The Corporation does not believe that this result is likely due to
numerous factors including the merits of the current lawsuit and the fact that the Serra Pelada Agreement
was approved not only by management of Coomigasp but also the members (shareholders) of Coomigasp
at a general meeting. Furthermore, in January 2009, Coomigasp held another annual general meeting of its
members to elect its board of directors. This meeting was overseen by an independent court appointed
monitor. At this meeting, a new board of directors was elected who have since re-affirmed the Serra
Pelada Agreement. However, if the Serra Pelada Agreement is nullified this would have a material adverse
affect on the Corporation. The Corporation is not a party to the lawsuit and does not have any information
with respect to the developments of the suit, except those that are publicly available.

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANSACTIONS

There are no material interests, direct or indirect, of any director, executive officer, or any shareholder
who beneficially owns, directly or indirectly, more than 10% of the outstanding Common Shares or any
known associate or affiliate of such persons, in any transaction during the three most recently completed
financial years or during the current financial year which has materially affected or would materially affect
the Corporation or a subsidiary of the Corporation.

TRANSFER AGENT AND REGISTRAR

Equity Transfer & Trust Corporation, through its office at Toronto, Ontario, is the transfer agent and
registrar for the Common Shares and listed Common Share purchase warrants.
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MATERIAL CONTRACTS
Except for contracts made in the ordinary course of business, the following are the only material contracts
entered into by the Corporation within the most recently completed financial year prior to the date hereof,
or which were entered into prior to such date and are currently in effect and considered to be currently

material:

(a) Warrant Indenture relating to the Common Share purchase warrants of the Corporation
issued on February 13, 2008;

(b) Warrant Indenture relating to the Common Share purchase warrants of the Corporation
issued on March 10, 2009; and

(c) Serra Pelada Agreement referred to under "General Development of the Business".

Each of these agreements have been filed online at www.sedar.com.

The Serra Pelada Technical Report was authored by David G. Jones and Gregory C. Hall of Vidoro Pty Ltd.
The authors of the Serra Pelada Technical Report are "qualified persons" and were "independent" of the
Corporation as those terms are defined in NI 43-101 at the time the report was filed. The authors and their
firm do not own any securities of the Corporation. Greg C. Hall subsequently joined the Board of Directors
of the Corporation.

INTERESTS OF EXPERTS

The former auditors of the Company, McCarney Greenwood LLP, prepared the Auditors' Report to
shareholders with respect to the consolidated balance sheets of the Company as at July 31, 2008 and 2007
and the consolidated statements of loss and comprehensive loss, changes in shareholder equity and cash
flows for the years then ended. McCarney Greenwood LLP is independent with respect to the Corporation
within the meaning of the Rules of Professional Conduct of the Institute of Chartered Accountants of
Ontario.

The auditors of the Company, KPMG LLP, prepared the Auditors' Report to shareholders with respect to
the consolidated balance sheets of the Company as at July 31, 2009 and the consolidated statements of
loss and comprehensive loss, changes in shareholder equity and cash flows for the year then ended. KPMG
LLP is independent with respect to the Corporation within the meaning of the Rules of Professional
Conduct of the Institute of Chartered Accountants of Ontario.

The Serra Pelada Technical Report was authored by David G. Jones and Gregory C. Hall of Vidoro Pty Ltd.
The authors of the Serra Pelada Technical Report are "qualified persons" and were "independent" of the
Company as those terms are defined in NI 43-101 at the time the report was filed. The authors and their
firm do not own any Common Shares of the Company. Greg C. Hall subsequently joined the board of
directors of the Company and in his capacity as a director was granted 150,000 options to purchase
Common Shares.
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ADDITIONAL INFORMATION
Glossary of Non-Technical Terms

"CFEM" means Financial Compensation for the Exploitation of Mineral Resources, a Brazilian federal
royalty payable on mining concessions;

"Colossus" means Colossus Minerals Inc.;

"Colossus Brazil' means Colossus Geologica e Participacdes Ltda., the Brazilian subsidiary of the
Corporation;

"Common Share" means a common share in the capital of the Corporation;

"Corporation" means Colossus Minerals Inc.;

"Coomigasp" means Coomigasp — Cooperative de Mineragao dos Garimpeiros de Serra Pelada;
"CVRD" means Companhia Vale do Rio Doce, a Brazilian mining company;

"DNPM" means the Brazilian Departamento Nacional de Produgdo Mineral (National Department of
Mineral Production);

"EIA" means an environmental impact study;

"Escrow Agreement" means the escrow agreement to be entered into on or prior to Closing among the
principals of the Corporation, the Corporation and Equity Transfer & Trust Corporation;

"Financial Statements" means the Corporation's audited financial statements as at July 31, 2009, together
with the notes thereto;

"Natividade Option Agreement" means the option agreement dated November 13, 2006 among the
Corporation, Colossus Brazil and Terra Goyana pursuant to which the option to purchase the Natividade
Property was granted to Colossus Brazil;

"Natividade Property" means property comprised of two licenses, one that has been approved as an
Application for Mining License and the second which is an Exploration License which is valid until June 2008
covering 10,000 hectares, in the State of Tocantins, Central Brazil;

"N1 43-101" means National Instrument 43-101 — Standards of Disclosure for Mineral Projects;

"Phoenix" means Phoenix Gems Do Brasil Ltda.;

"Phoenix Agreement" means the partnership agreement dated September 18, 2007 between Colossus
Brazil and Phoenix pursuant to which Phoenix has been granted a 15% interest in Colossus Brazil's interest

in the Serra Pelada Property;

"Serra Pelada Agreement" means the joint venture agreement dated July 16, 2007 between Colossus
Brazil and Coomigasp in respect of the Serra Pelada Property;
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"Serra Pelada Property" means the property consisting of exploration license, 850.425/1990 covering 100
hectares located Para State, Brazil;

"Serra Pelada Technical Report" means the report completed by Vidoro Pty Ltd. dated December 19, 2007
pursuant to the provisions of National Instrument 43-101 in respect of the Serra Pelada Property;

"Stock Option Plan" means the Corporation's stock option plan providing for the granting of incentive
options to the Corporation's directors, officers, employees and consultants in accordance with the rules

and policies of the Exchange; and

"Terra Goyana" means Terra Goyana Mineradora Ltd., a Brazilian company that is the optionor of the
Natividade Property.

Glossary of Technical Terms

This glossary comprises a general list of common technical terms that are typically used by geologists. The
list has been edited to conform in general to actual usage in the body of the AIF. Readers should refer to
more comprehensive dictionaries of geology in printed form or available on the internet for a complete
glossary.

"alteration" means the change in the mineral composition of a rock, commonly due to hydrothermal
activity;

"chlorite" means a generally green or black secondary mineral often formed by metamorphic alteration of
primary dark rock minerals, that appears as a spot of green and resembles mica;

"CIM" means Canadian Institute of Mining, Metallurgy and Petroleum;

"conglomerate" means a sedimentary rock formed by the cementing together of water-rounded pebbles,
distinct from a breccia;

“craton” means a major part of the earth's crust that has been stable and little deformed for a long time;
"dip" means the angle at which any planar feature is inclined from the horizontal;
"formation" means primary formal unit of lithostratigraphic classification;

"Group" means a succession of two or more contiguous or associated formations with significant and
diagnostic lithologic properties in common,;

"lithologies" means the branch of geology that studies rocks: their origin and formation and mineral
composition and classification;

"Metasedimentary" means originally sedimentary rocks which have been subsequently affected by the
process of metamorphism;

"Pd" means palladium;

"plunge" means the attitude of a line in a plane which is used to define the orientation of fold hinges,
mineralized zones and other structures;
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"quartz" means a common silica mineral with the chemical formula SiO2;

"sericite" means a white, fine-grained mica, usually formed as an alteration product of various silicates in
metamorphic rocks and the wall rocks of ore deposits;

Additional information relating to the Corporation may be found on the System for Electronic Document
Analysis and Retrieval (SEDAR) at www.sedar.com.

Additional information, including regarding directors' and officers' remuneration and indebtedness,
principal holders of the Corporation's securities and securities authorized for issuance under equity
compensation plans, is contained in the Corporation's management information circular dated December
1, 2009 in respect of the annual general meeting of shareholders of the Corporation held on January 14,
2009, filed on SEDAR on December 15, 2008. Additional information is also provided in the Corporation's
financial statements and Management's Discussion & Analysis for its most recently completed financial
year.
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APPENDIX "A"
AUDIT COMMITTEE CHARTER

(Implemented pursuant to Multilateral Instrument 52-110)

This Charter has been adopted by the Board in order to comply with the Instrument and to more properly
define the role of the Committee in the oversight of the financial reporting process of the Corporation.
Nothing in this Charter is intended to restrict the ability of the Board or Committee to alter or vary
procedures in order to comply more fully with the Instrument, as amended from time to time.

PART 1

Purpose: The purpose of the Committee is to:

a) significantly improve the quality of the Corporation's financial reporting;

b) assist the Board to properly and fully discharge its responsibilities;

c) provide an avenue of enhanced communication between the Board and external auditors;
d) enhance the external auditor's independence;

e) increase the credibility and objectivity of financial reports; and

f) strengthen the role of the outside members of the Board by facilitating in depth

discussions between Members, management and external auditors.
1.2 Definitions

"accounting principles" has the meaning ascribed to it in National Instrument 52-107 Acceptable
Accounting Principles,

Auditing Standards and Reporting Currency;

"Affiliate" means a company that is a subsidiary of another company or companies that are controlled by
the same entity;

"audit services" means the professional services rendered by the Corporation's external auditor for the
audit and review of the Corporation's financial statements or services that are normally provided by the
external auditor in connection with statutory and regulatory filings or engagements;

"Board" means the board of directors of the Corporation;
"Charter" means this audit committee charter;
"Corporation" means Colossus Minerals Inc.;

"Committee" means the committee established by and among certain members of the Board for the
purpose of overseeing the accounting and financial reporting processes of the Corporation and audits of
the financial statements of the Corporation;

"Control Person" means any person that holds or is one of a combination of persons that holds a sufficient
number of any of the securities of the Corporation so as to affect materially the control of the Corporation,
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or that holds more than 20% of the outstanding voting shares of the Corporation, except where there is
evidence showing that the holder of those securities does not materially affect control of the Corporation;

"executive officer" means an individual who is:

a)
b)
c)
d)

e)
f)

g)
h)

the chair of the Corporation;

the vice-chair of the Corporation;

the President of the Corporation;

the vice-president in charge of a principal business unit, division or function including sales,
finance

or production;

an officer of the Corporation or any of its subsidiary entities who performs a policy-making
function

in respect of the Corporation; or

any other individual who performs a policy-making function in respect of the Corporation;

"financially literate" has the meaning set forth in Section 1.3;

"immediate family member" means a person's spouse, parent, child, sibling, mother or father-in-law, son
or daughter-in- law, brother or sister-in-law, and anyone (other than an employee of either the person or
the person's immediate family member) who shares the individual's home;

"independent" has the meaning set forth in Section 1.2;

"Instrument" means Multilateral Instrument 52-110;

"MD&A" has the meaning ascribed to it in the National Instrument;

"Member" means a member of the Committee;

"National Instrument 51-102" means National Instrument 51-102 Continuous Disclosure Obligations;

"non-audit services" means services other than audit services;

13 Meaning of Independence

1.

A Member is independent if the Member has no direct or indirect material relationship

with the Corporation.

2.

For the purposes of subsection 1, a material relationship means a relationship which could,

in the view of the Board, reasonably interfere with the exercise of a Member's independent
judgment.

3.

Despite subsection 2 and without limitation, the following individuals are considered to

have a material relationship with the Corporation:

a) a Control Person of the Corporation;
b) an Affiliate of the Corporation; and
c) an employee of the Corporation.
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14 Meaning of Financial Literacy -- For the purposes of this Charter, an individual is financially literate
if he or she has the ability to read and understand a set of financial statements that present a breadth and
level of complexity of accounting issues that are generally comparable to the breadth and complexity of
the issues that can reasonably be expected to be raised by the Corporation's financial statements.

PART 2

2.1 Audit Committee — The Board has hereby established the Committee for, among other purposes,
compliance with the Instrument.

2.2 Relationship with External Auditors — The Corporation will henceforth require its external auditor
to report directly to the Committee and the Members shall ensure that such is the case.

2.3 Committee Responsibilities

1. The Committee shall be responsible for making the following recommendations to the
Board:
a) the external auditor to be nominated for the purpose of preparing or issuing an
auditor's report or performing other audit, review or attest services for the Corporation;
and
b) the compensation of the external auditor.

2. The Committee shall be directly responsible for overseeing the work of the external

auditor engaged for the purpose of preparing or issuing an auditor's report or performing other
audit, review or attest services for the Corporation, including the resolution of disagreements
between management and the external auditor regarding financial reporting.

This responsibility shall include:

a) reviewing the audit plan with management and the external auditor;

b) reviewing with management and the external auditor any proposed changes in
major accounting policies, the presentation and impact of significant risks and
uncertainties, and key estimates and judgments of management that may be material to
financial reporting;

c) guestioning management and the external auditor regarding significant financial
reporting issues discussed during the fiscal period and the method of resolution;
d) reviewing any problems experienced by the external auditor in performing the

audit, including any restrictions imposed by management or significant accounting issues
on which there was a disagreement with management;

e) reviewing audited annual financial statements, in conjunction with the report of
the external auditor, and obtaining an explanation from management of all significant
variances between comparative reporting periods;

f) reviewing the post-audit or management letter, containing the recommendations
of the external auditor, and management's response and subsequent follow up to any
identified weakness;

g) reviewing interim unaudited financial statements before release to the public;

h) reviewing all public disclosure documents containing audited or unaudited
financial information before release, including any prospectus, the annual report, the
annual information form and management's discussion and analysis;
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2.4

i) reviewing any evaluation of internal controls by the external auditor, together with
management's response;

i) reviewing the terms of reference of the internal auditor, if any;
k) reviewing the reports issued by the internal auditor, if any, and management's
response and subsequent follow up to any identified weaknesses; and
) reviewing the appointments of the Chief Financial Officer and any key financial
executives involved in the financial reporting process, as applicable.
3. The Committee shall pre-approve all non-audit services to be provided to the Corporation
or its subsidiary entities by the issuer's external auditor.
4, The Committee shall review the Corporation's financial statements, MD&A and annual and
interim earnings press releases before the Corporation publicly discloses this information.
5. The Committee shall ensure that adequate procedures are in place for the review of the

Corporation's public disclosure of financial information extracted or derived from the Corporation's
financial statements, and shall periodically assess the adequacy of those procedures.

6. When there is to be a change of auditor, the Committee shall review all issues related to
the change, including the information to be included in the notice of change of auditor called for
under National Policy 31, and the planned steps for an orderly transition.

7. The Committee shall review all reportable events, including disagreements, unresolved
issues and consultations, as defined in the National Instrument, on a routine basis, whether or not
there is to be a change of auditor.

8. The Committee shall, as applicable, establish procedures for:
a) receipt, retention and treatment of complaints received by the issuer regarding
accounting, internal accounting controls, or auditing matters; and
b) confidential, anonymous submission by employees of the issuer of concerns
regarding questionable accounting or auditing matters.

9. As applicable, the Committee shall establish, periodically review and approve the

Corporation's hiring policies regarding partners, employees and former partners and employees of
the present and former external auditor of the issuer, as applicable.

10. The responsibilities outlined in this Charter are not intended to be exhaustive. Members
should consider any additional areas which may require oversight when discharging their
responsibilities.

De Minimis Non-Audit Services — The Committee shall satisfy the pre-approval requirement in

subsection 2.3(3) if:

a) the aggregate amount of all the non-audit services that were not pre-approved is
reasonably expected to constitute no more than five per cent of the total amount of fees
paid by the issuer and its subsidiary entities to the issuer's external auditor during the fiscal
year in which the services are provided;

b) the Corporation or the relevant subsidiary of the Corporation, as the case may be, did not
recognize the services as non-audit services at the time of the engagement; and
c) the services are promptly brought to the attention of the Committee and approved by the

Committee or by one or more of its members to whom authority to grant such approvals
has been delegated by the Committee, prior to the completion of the audit.
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2.5

PART 3

3.1

PART 4

4.1

PART 5

5.1

Delegation of Pre-Approval Function

1. The Committee may delegate to one or more independent Members the authority to pre-
approve non-audit services in satisfaction of the requirement in subsection 2.3(3).
2. The pre-approval of non-audit services by any Member to whom authority has been

delegated pursuant to subsection 1 must be presented to the Committee at its first scheduled
meeting following such pre-approval.

Composition

1. The Committee shall be composed of a minimum of three Members.
2. Every Member shall be a director of the issuer.

3. The majority of Members shall be independent.

4, Every audit committee member shall be financially literate.

Authority — Until the replacement of this Charter, the Committee shall have the authority to:

a) engage independent counsel and other advisors as it determines necessary to carry out its
duties,

b) set and pay the compensation for any advisors employed by the Committee,

c) communicate directly with the internal and external auditors; and

d) recommend the amendment or approval of audited and interim financial statements to
the Board.

Disclosure in Information Circular -- If management of the Corporation solicits proxies from the

security holders of the Corporation for the purpose of electing directors to the Board, the Corporation shall

include

in its management information circular the disclosure required by Form 52-110F2 (Disclosure by

Venture Issuers).

PART 6

6.1

Meetings

1. Meetings of the Committee shall be scheduled to take place at regular intervals and, in any
event, not less frequently than quarterly.

2. Opportunities shall be afforded periodically to the external auditor, the internal auditor, if
any, and to members of senior management to meet separately with the Members.

3. Minutes shall be kept of all meetings of the Committee.
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