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    1   To pass, with or without amendment, a special resolution (the        RECOMMENDATION: FOR     

        "Arrangement Resolution") to approve an arrangement (the                                    

        "Arrangement") under section 288 of the Business Corporations                               

        Act (British Columbia) (the "BCBCA"), the full text of which                                

        resolution is set forth in Appendix A to, and all as more                                   

        particularly described in, the accompanying Circular.                                       
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2601 14TH AVENUE                                  
MARKHAM, ON  L3R 0H9                              

                                                
780-789 West Pender Street                                                              
 Vancouver, British Columbia                                                            
                                                                                        
                                         ZEUS NORTH AMERICA MINING CORP.                
                                         1100 - 1199 WEST HASTINGS STREET               
                                         VANCOUVER, BC  V6E 3T5                         
                                         CANADA                                         
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