Table of Contents

As filed with the Securities and Exchange Commissioon July 14, 2011.
Registration No. 33317524¢

U.S. SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 1
TO

Form F-10

REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

IAMGOLD CORPORATION

(Exact name of Registrant as specified in its chagt)

Canada 1040 Not Applicable
(Province or other Jurisdiction of Incorporation or (Primary Standard Industrial Classification Code (I.LR.S. Employer
Organization) Number) Identification Number, if any)

401 Bay Street, Suite 3200, P.O. Box 153, Toron®ntario M5H 2Y4
(416) 360-4710

(Address and telephone number of Registrant’s prinipal executive offices)

Corporation Service Company
1180 Avenue of the Americas, Suite 210
New York, New York 10036
Telephone: (800) 927-9800

(Name, address (including zip code) and telephoneimber (including area code) of agent for service ithe United States)

Copiesto:
Jeffery Snow Kimberley Anderson Greg Ho-Yuen
Timothy Bradburn Jodie Kaufman Davis Alex Nikolic
IAMGOLD Corporation Dorsey & Whitney LLP Fasken Martineau
401 Bay Street, Suite 3200 161 Bay Street DuMoulin LLP
P.O. Box 153 Suite 4100 333 Bay Street, Suite 2400
Toronto, Ontario Toronto, Ontario Bay Adelaide Centre
M5H 2Y4 M4V 1Y3 Box 20
Canada Canada Toronto, Ontario
(416) 360-4710 (416) 367-7370 M5H 2T6

Canada
(416) 366-8381

Approximate date of commencement of proposed sale the public:
From time to time after the effective date of thifRegistration Statement becomes effective.

Province of Ontario, Canada
(Principal jurisdiction regulating this offering)




Table of Contents

It is proposed that this filing shall become efieet(check appropriate box below):

A. [ 1upon filing with the Commission, pursuantRale 467(a) (if in connection with an offering bgimade contemporaneously in
United States and Canad
B. [X] at some future date (check appropriate box !
1. [ ]pursuantto Rule 467(b) on ( ) at ( ) (designate a time not sooner than seveandal days after filing
2. [ ]pursuantto Rule 467(b) on ( J{at ) (designate a time seven calendar dagsaner after filing) because the securities
regulatory authority in the review jurisdiction hiasued a receipt or notification of clearance on ().
3. [X] pursuant to Rule 467(b) as soon as practicafikr notification of the Commission by the Registror the Canadian securit
regulatory authority of the review jurisdiction treareceipt or notification of clearance has besned with respect here
4. [ ] after the filing of the next amendment tastkorm (if preliminary material is being filec

If any of the securities being registered on tbisrf are to be offered on a delayed or continuogsshursuant to the home jurisdiction’s
shelf prospectus offering procedures, check tHeahg box. [X]
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CORPORATION

IAMGOLD CORPORATION

US$1,000,000,000
Common Shares
First Preference Shares
Second Preference Shares
Debt Securities
Warrants
Subscription Receipts

IAMGOLD Corporation (“IAMGOLD” or the “Corporationf may offer and issue from time to time common shanf the Corporation
(“Common Shares”), first preference shares of thgp@ration (“First Preference Shares”), secondegesfce shares of the Corporation
(“Second Preference Shares”), debt securities (tBelourities”), warrants to purchase Common Shéiest, Preference Shares, Second
Preference Shares or Debt Securities (collectiMigirrants”), or subscription receipts (“SubscriptiBeceipts”) (all of the foregoing
collectively, the “Securities”) or any combinatitirereof for up to an aggregate initial offeringgerof US$1,000,000,000 (or the equivalent
thereof in other currencies) during the 25-monttiqukthat this short form base shelf prospectus (Brospectus”), including any amendments
hereto, remains effective. Securities may be offseparately or together, in amounts, at pricesoartgrms to be determined based on market
conditions at the time of sale and set forth irmecompanying prospectus supplement (a “Prospecipgli@&nent”). In addition, Securities may
be offered and issued in consideration for the mdtipn of other businesses, assets or securitighd Corporation or a subsidiary of the
Corporation. The consideration for any such actjoisimay consist of any of the Securities sepayatetombination of Securities or any
combination of, among other things, Securitieshaasd assumption of liabilities.

All dollar amounts in this Prospectus are in UnitedStates dollars, unless otherwise indicated. Se€urrency Presentation and Exchang
Rate Information”.

Investing in the Securities involves significant sks. Prospective purchasers of the Securities shdutarefully consider the risk factors
described under the heading ‘Risk Factors” and elsewhere in this Prospectus and in documeniscorporated by reference in this
Prospectus.

The specific terms of the Securities with respect particular offering will be set out in the appble Prospectus Supplement and may incl
where applicable: (i) in the case of Common Shahesnumber of Common Shares offered, the offepitice, whether the Common Shares are
being offered for cash, and any other terms spetiftihe Common Shares being offered; (i) in thsecof First Preference Shares and Second
Preference Shares, the designation of the parnticldas and, if applicable, series, the numberirst Preference Shares or Second Preference
Shares offered, the offering price, whether thetfreference Shares or Second Preference Sharesiag offered for cash, the dividend rate,
if any, any terms for redemption or retraction ang other terms specific to the First Preferencar&hor Second Preference Shares being
offered; (iii) in the case of Debt Securities, #pecific designation, the aggregate principal arhidtie currency or the currency unit for which
the Debt Securities may be purchased, the mattnigyinterest provisions, the authorized denomimati the offering price, whether the Debt
Securities are being offered for cash, the covendiné events of default, any terms for redemptioretraction, any exchange or conversion
rights attached to the Debt Securities, whethed#i# is senior or subordinated to the Corporasiather liabilities and obligations, whether
Debt Securities will be secured by any of the Caaion’s assets or guaranteed by any other penmsdmay other terms specific to the Debt
Securities being offered; (iv) in the case of Watsathe offering price, whether the Warrants aiadp offered for cash, the designation, the
number and the terms of the Common Shares, Fie$eRence Shares, Second Preference Shares or 8&bites purchasable upon exercis
the Warrants, any procedures that will result makjustment of these numbers, the exercise phealates and periods of exercise, the
currency in which the Warrants are issued and émgrderms specific to the Warrants being offeged] (v) in the case of Subscription
Receipts, the number of Subscription Receipts beffeged, the offering price, whether the SubsaripReceipts are being offered for cash,
procedures for the exchange of the Subscriptiorelecfor Common Shares, First Preference Shasegrd Preference Shares, Debt
Securities or Warrants, as the case may be, andthry terms specific to the Subscription Recdigisg offered. Where required by statute,
regulation or policy, and where Securities arereffiein currencies other than Canadian dollars,@pate disclosure of foreign exchange rates
applicable to the Securities will be included ie frospectus Supplement describing the Secul
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This Prospectus does not qualify for issuance Belourities in respect of which the payment of ppatand/or interest may be determined, in
whole or in part, by reference to one or more ulydey interests, including, for example, an equitydebt security, or a statistical measure of
economic or financial performance (including, bat limited to, any currency, consumer price or rgage index, or the price or value of on
more commodities, indices or other items, or amgepitem or formula, or any combination or basKete foregoing items). For greater
certainty, this Prospectus may qualify for issualDebt Securities in respect of which the paymergrofcipal and/or interest may be
determined, in whole or in part, by reference tblfshed rates of a central banking authority or onmore financial institutions, such as a
prime rate or bankers’ acceptance rate, or to mized market benchmark interest rates such as LIBFERARRIBOR or a U.S. federal funds rate.

All information permitted under applicable law te bmitted from this Prospectus will be containedrie or more Prospectus Supplements that
will be delivered to purchasers together with tiiespectus. Each Prospectus Supplement will bepocated by reference into this Prospectus
for the purposes of securities legislation as efdhte of the Prospectus Supplement and only éoptinposes of the distribution of the
Securities to which the Prospectus Supplementipsrta

This Prospectus constitutes a public offering ef 8ecurities only in those jurisdictions where thegy be lawfully offered for sale and only by
persons permitted to sell the Securities in thasedictions. The Corporation may offer and seltBéies to, or through, underwriters or
dealers and also may offer and sell certain Séesiritirectly to other purchasers or through agpuatsuant to exemptions from registration or
qualification under applicable securities laws. ld$pectus Supplement relating to each issue ofriieswffered thereby will set forth the
names of any underwriters, dealers, or agentswedoh the offering and sale of the Securities wiibdset forth the terms of the offering of the
Securities, the method of distribution of the Sé@s including, to the extent applicable, the geds to the Corporation and any fees, disce
or any other compensation payable to underwritizalers or agents and any other material terntsegbtan of distribution.

The outstanding Common Shares are listed on thent@iStock Exchange (the “TSX”) under the symb&@@”, on the New York Stock
Exchange (the “NYSE”) under the symbol “IAG” and e Botswana Stock Exchange (the “BSE”) undeistmbol “lTAMGOLD”. Unless
otherwise specified in the applicable Prospectus plement, the First Preference Shares, the Seconddference Shares, the Debt
Securities, the Warrants and the Subscription Recpts will not be listed on any securities exchang&here is no market through which
these Securities may be sold and purchasers may rug able to resell these Securities purchased undiiis Prospectus. This may affect
the pricing of these Securities in the secondary miget, the transparency and availability of trading prices, the liquidity of these
Securities, and the extent of issuer regulation. 8¢'Risk Factors”.

The registered and principal office of the Corpiarais located at 401 Bay Street, Suite 3200, Tmro@ntario M5H 2Y4.

This offering is made by a Canadian issuer that ipermitted, under the multijurisdictional disclosure system adopted by the United
States and Canada, to prepare this Prospectus in @ardance with Canadian disclosure requirements. Puthasers of the Securities
should be aware that such requirements are differarfrom those of the United States. Financial stateents included or incorporated
herein have been prepared in accordance with Canaal generally accepted accounting principles for pui entities that were
applicable as at the date of the financial statemés, and may be subject to Canadian auditing and alitbr independence standards, and
thus may not be comparable to financial statementsf United States companies.

Purchasers of the Securities should be aware thate acquisition of the Securities may have tax conggences both in the United States
and in Canada. Such consequences for purchasers ware resident in, or citizens of, the United Statesr who are resident in Canada
may not be described fully herein or in any applichle Prospectus Supplement. Purchasers of the Sedigs should read the tax
discussion contained in the applicable ProspectusiBplement with respect to a particular offering ofSecurities.

The enforcement by investors of civil liabilities mder U.S. federal securities laws may be affectedigersely by the fact that the
Corporation is incorporated under the laws of Canad, that a majority of its officers and directors ar residents of Canada, that some
all of the underwriters or experts named in the regstration statement to which this Prospectus relate are residents of a foreign country
and that a substantial portion of the assets of th€orporation and said persons are located outsidéé United States.

Neither the U.S. Securities and Exchange Commissidthe “SEC”) nor any state or Canadian securities egulator has approved or
disapproved the Securities or determined if this Respectus is truthful or complete. Any representatio to the contrary is a criminal
offence.

No underwriter has been involved in the preparationof this Prospectus nor has any underwriter perforned any review of the contents
of this Prospectus.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This Prospectus contains certain information thay eonstitute “forward looking information” and ‘iward looking statements” within
the meaning of applicable Canadian securities Ewvesthe United States Private Securities LitigaRefiorm Act of 1995, respectively.
Forward looking statements are necessarily basedrmmber of estimates and assumptions that aeeantly subject to significant business,
economic and competitive uncertainties and contin@gs. All statements other than statements whiehlieporting results as well as statements
of historical fact set forth or incorporated herbinreference, are forward looking statementsiteyt involve a number of known and unknc
risks, uncertainties and other factors; many ofclwtdre beyond the Corporation’s ability to contropredict. Forward looking statements
include, without limitation, statements regarditigtegic plans, future production, sales targetsiyding market share evolution in regard to
niobium), cost estimates and anticipated finan@allts; potential mineralization and evaluatiod amolution of mineral reserves and
resources (including, but not limited to, Rosebel£ssakane’s potential for further increases)eaqkcted mine life; expected exploration
results, future work programs, capital expendituned objectives, evolution and economic performafaevelopment projects including, but
not limited to, the Essakane, Westwood and Quindaprojects and exploration budgets and targetsstruction and production targets and
timetables, as well as anticipated timing of gr@rpermits and governmental incentives includingt, tot limited to, with respect to the Camp
Caiman Project; expected continuity of a favouraakl market; contractual commitments, royalty pawits, litigation matters and measure
mitigating financial and operational risks; anteigd liabilities regarding site closure and empéolgenefits; continuous availability of required
manpower; possible exercise of outstanding warréimésintegration of operations, technologies aapnnel of acquired operations and
properties and, more generally, continuous aceesagital markets; and the Corporati®global outlook and that of each of its mines aifebi
mineral projects. These statements relate to asalysl other information that are based on forsaafsfuture results, estimates of amounts not
yet determinable and assumptions of managemeniwKmamd unknown factors could cause actual resultéfter materially from thos
projected in the forward looking statements.

Statements concerning actual mineral reservesesulirces estimates are also deemed to constitwtarfblooking statements to the
extent that they involve estimates of the mineation that will be encountered if the relevant pobjor property is developed, and in the ca
mineral reserves, such statements reflect the gsioti based on certain assumptions that the midepaisit can be economically exploited.

Forward looking statements, which involve assumgiand describe the Corporation’s future planateggies and expectations, are
generally identifiable by use of the words “mayill”, “should”, “continue”, “expect”, “anticipate; “estimate”, “believe”, “intend”, “plan” or
“project” or the negative of these words or othariations on these words or comparable terminol@ggre can be no assurance that such
statements will prove to be accurate and actualtseand future events could differ materially fréimose anticipated in such statements. The
following are some of the important factors thatildocause actual results or outcomes to differ riedhe from those discussed in the forward
looking statements: hazards normally encounterédemmining business including unusual or unexpkgenlogical formations, rock bursts,
caveins, floods and other conditions; delays and repasts resulting from equipment failure; changeand differing interpretations of mini
tax regimes in foreign jurisdictions; the marketps of gold, niobium and other minerals; recergrenedented events in global financial
markets; recent market events and conditions aamdéterioration of general economic indicators;abiity of the Corporation to replace
reserves depleted by production; over/underestimatf reserve and resource calculations; fluctmatio exchange rates of currencies; failure
to obtain financing as and when required to fung@nation and development; default under the Cafion’s credit facility due to violation of
covenants therein; failure to obtain financing teatncapital expenditure plans; risks associatel mding a multinational company; differences
between the assumption of fair value estimates keitpect to the carrying amount of mineral interésicluding goodwill) and actual fair
values; inherent risks related to the use of dé&xiganstruments; accuracy of mineral reserve aitkral resource estimates; uncertainties it
validity of mining interests and ability to acquinew properties and retain skilled and experiereragloyees; various risks and hazards beyonc
the Corporation’s control, many of which are not
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economically insurable; risks and hazards inheettie mining industry, most of which are beyone @orporation’s control; market prices
and availability of commodities used by the Corpiorain its operations; lack of infrastructure asttier risks related to the geographical areas
in which the Corporation carries out its operatidabour disruptions; employee relations; heakksiassociated with the mining work force in
Africa; disruptions created by surrounding commiesitneed to comply with the extensive laws andli&gns governing the environment,
health and safety of the Corporatismining and processing operations and exploraativities; risks normally associated with any cocidof
business in foreign countries including varying &g of political and economic risk; ability to aiot the required licenses and permits from
various governmental authorities in order to exglee Corporation’s properties; risks and expemskded to reclamation costs and related
liabilities; continuously evolving legislation, duas the mining legislation in Ecuador and Frendre@a, which may have unknown and
negative impact on operations; risks normally aiséed with the conduct of joint ventures; inabilitycontrol standards of non-controlled
assets; contests over title to properties, pagitytitle to undeveloped properties, risk and umkn costs of litigation; undetected failures in
internal controls over financial reporting; riskdated to making acquisitions, including the intggm of operations; risks related to the
construction, development and start-up of the WesthWProject; dependence on key personnel; and mgleted matters.

Although the Corporation has attempted to ideritifportant factors that could cause actual resaltiffer materially from expectations,
intentions, estimates or forecasts, there may ter dactors that could cause results to differ frehat is anticipated, estimated or intended.
Those factors are described or referred to belodeuthe heading “Risk Factors” in this Prospecans, under the heading “Risk Factors” in
the annual information form (the “Annual Informati&orm”) of the Corporation dated March 28, 2011ithe year ended December 31, 2010
and under the heading “Risks and Uncertaintiesh@management’s discussion and analysis of fiaaposition and results of operations of
the Corporation for the year ended December 310,20dth of which are incorporated herein by refeeeand are available on SEDAR at
www.sedar.com. Recent unprecedented events inldiobacial and credit markets have resulted irhhigarket and commaodity price volatil
and contraction in credit markets. These on-goirents could impact forward looking statements cioet in this Prospectus and in the
documents incorporated herein by reference in @naghictable and possibly detrimental manner. Acicglgl, readers should not place undue
reliance on forward looking statements. Forwardiog statements made in a document incorporategfieyence in this Prospectus are made
as at the date of the original document and havéeen updated by the Corporation except as expnessvided for in this Prospectus. Except
as required under applicable securities legislatiom Corporation undertakes no obligation to mipliupdate or revise forward looking
statements, whether as a result of new informafignre events or otherwise.

CAUTIONARY NOTE TO U.S. INVESTORS REGARDING
MINERAL REPORTING STANDARDS

The disclosure in this Prospectus and documentspocated herein by reference has been, and thlslise in any Prospectus
Supplement will be, prepared in accordance withrélggiirements of Canadian securities laws, whifflerdirom the requirements of United
States securities laws. Disclosure, including ddieror technical information, has been made inadance with Canadian National Instrument
43-101 —Standards of Disclosure for Mineral Proje¢t®l 43-101"). NI 43-101 is a rule developed by the Canadian Secu/isinistrators
that establishes standards for all public disclesur issuer makes of scientific and technical métion concerning mineral projects. For
example, the terms “measured mineral resourcesdj¢ated mineral resources”, “inferred mineral rgses”, “proven mineral reserves” and
“probable mineral reserves” are used in this Proggeand documents incorporated herein by referencemply with the reporting standards
in Canada. While those terms are recognized andreztjby Canadian regulations, the SEC does nogréze them. Under United States
standards, mineralization may not be classified ‘agserve” unless the determination has been rredehe mineralization could be
economically and legally produced or
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extracted at the time the reserve determinationade. Investors are cautioned not to assume that ahy part of the mineral deposits in these
categories will ever be converted into mineral rese. These terms have a great amount of uncertasntio their existence, and great
uncertainty as to their economic and legal feagjbilt cannot be assumed that all or any part ehsured mineral resources, indicated mineral
resources, inferred mineral resources, proven raimeserves or probable mineral reserves will &@ecupgraded or mined. In accordance with
Canadian rules, estimates of inferred mineral nessucannot form the basis of feasibility or oteeonomic studies. Investors are cautionec

to assume that any part of the reported measuredraliresources, indicated mineral resources ferrgd mineral resources in this Prospectus
or the documents incorporated herein by refereneednomically or legally mineable and will everdiessified as a reserve. In addition, the
definitions of proven and probable mineral resenvgesd in NI 43-101 differ from the definitions met SEC Industry Guide 7. Disclosure of
“contained ounces” is permitted disclosure undera@#an regulations; however, the SEC normally qasmits issuers to report mineralization
that does not constitute reserves as in place tgnaad grade without reference to unit measuresoringly, information contained in this
Prospectus and documents incorporated herein byerefe, and any Prospectus Supplement, contaiesgigtions of the Corporation’s
mineral properties may not be comparable to siniif'Eormation made public by U.S. companies subiet¢he reporting and disclosure
requirements under the United States federal dezilaws and the rules and regulations thereunder.

FINANCIAL INFORMATION
The financial statements of the Corporation inceeyed herein by reference and in any Prospectupl&uent are reported in United
States dollars and have been prepared in accordatiténternational Financial Reporting Standard€anadian generally acceptaccounting
principles.
CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION
All dollar amounts in this Prospectus and any Peojss Supplement are or will be in United Statdladg unless otherwise indicated.
references to “$” or “US$" refer to US dollars &l refers to Canadian dollars. On July 12, 20k#&,rioon spot rate for Canadian dollars in

terms of the United States dollar, as quoted byBtiwek of Canada, was US$1.00=C$0.9668 or C$1.0020S43.

The following table sets forth, for each of the ngeiadicated, the high, low, closing and averagenmgpot rates for Canadian dollars in
terms of the United States dollar, as reportechbyBank of Canada.

2010 2009 2008
High 1.0¢ 1.3C 1.3C
Low 1.0C 1.0z 0.9¢
Closing 1.0C 1.0t 1.22
Average 1.0 1.14 1.07

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference intis Prospectus from documents filed with securitiesommissions or similar
authorities in Canada and filed with, or furnishedto, the SEC.The following documents, filed by the Corporatioithathe securities

commissions or similar authorities in each of thevinces and territories of Canada, are specifidaltorporated by reference into, and forrr
integral part of, this Prospectus:

(@) the annual information form dated March 28, 2011hefCorporation for the year ended December 3107
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(b) Audited consolidated balance sheets as at DeceBih@010 and 2009 and the consolidated stateméptmings, comprehensi
income and shareholders’ equity and cash flowgéah of the years in the three-year period endegmber 31, 2010, together
with Independent Audito’ Report and the Report of Independent RegisteretidPAibcounting Firm thereon and the notes ther

(c) management’s discussion and analysis of firpasition and results of operations of the Caaion for the year ended
December 31, 201!

(d) the unaudited consolidated financial statementh@fCorporation as at and for the three monthsaeMbech 31, 2011 and 201
together with the notes there

(e) managemers discussion and analysis of financial position egsililts of operations of the Corporation for teeé months ende
March 31, 2011

(H Reconciliation to United States Generally Accepdedounting Principles for the years ended Decerie2010, 2009 and 200

(@) the management information circular dated Ap2i) 2011 and filed on April 25, 2011 of the Colgtéyn prepared in connection
with the annual meeting of shareholders of the @aipon held on May 18, 201

(h) the material change report dated and filed |41} 2011 of the Corporation with respect to tlegdration’s announcement that it
had reached an agreement to sell its 18.9% interéisé Tarkwa and Damang Gold Mines in Ghana, és$ta to Gold Fields
Limited for $667 million;

() the material change report dated and filed Mag011 of the Corporation with respect to the ltesaf an independently prepared
preliminary economic assessment of the Corpor’s wholly-owned Niobec Mine; an

() the material change report dated and filed Rife2011 of the Corporation with respect to thsiclg of the previously announced
sale of the Corporation’s 18.9% interest in thekWar and Damang Gold Mines in Ghana, West Afric&tdd Fields Limited for
$667 million.

Any document of the type referred to in sectiorlldf. Form 44-101F1 of National Instrument 44-101Shert Form Prospectus
Distributionsfiled by the Corporation with the securities comsiogis or similar regulatory authorities in Canadd the United States and after
the date of this Prospectus and all Prospectusi&ments disclosing additional or updated informafited pursuant to the requirements of
applicable securities legislation in Canada and.thied States and during the period that this [frotus is effective shall be deemed to be
incorporated by reference in this Prospectus. titia, to the extent that any document or infolioraincorporated by reference into this
prospectus is included in any report on Form 6-&tnfr40-F, Form 20-F, Form 10-K, Form 10-Q or ForK 8r any respective successor
form) that is filed with or furnished to the SEQeafthe date of this prospectus, such documemntformation shall be deemed to be
incorporated by reference as an exhibit to thesteggion statement of which this prospectus forrpard In addition, we may incorporate by
reference as an exhibit to the registration state¢mewhich the prospectus forms a part or intoghespectus which forms a part of the
registration statement information from documehtg tve file with or furnish to the SEC pursuanstection 13(a) or 15(d) of the
Exchange Act. The documents incorporated or dedmbd incorporated herein by reference contain imgéul and material information
relating to the Corporation and the readers shmw all information contained in this Prospecans! the documents incorporated or dee
to be incorporated herein by reference.

Upon a new annual information form and related ahoansolidated financial statements being filedh®yCorporation with the
applicable securities regulatory authorities dutimg duration that this Prospectus is effective,grevious annual information form, the
previous annual consolidated financial statememtisadl interim consolidated financial statementg] an each case the accompanying
management’s discussion and analysis, informaiiaulars (to the extent the disclosure is incomsigtand material change reports filed prior
to the commencement of the financial year of thepGration in which the new annual information foisxfiled
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shall be deemed no longer to be incorporated hitoRrospectus for purposes of future offers atessaf Securities under this Prospectus.
Upon interim consolidated financial statements #n@daccompanying managemeandiiscussion and analysis being filed by the Caipam witr
the applicable securities regulatory authoritiesrduthe duration that this Prospectus is effectalkinterim consolidated financial statements
and the accompanying managemeiliscussion and analysis filed prior to the netgrim consolidated financial statements shall bented nc
longer to be incorporated into this Prospectugpfoposes of future offers and sales of Securitieeuthis Prospectus.

A Prospectus Supplement containing the specifingesf an offering of Securities and other inforroatielating to the Securities will be
delivered to prospective purchasers of such Séesitibgether with this Prospectus and will be dektoebe incorporated into this Prospectu
of the date of such Prospectus Supplement onlthiopurpose of the offering of the Securities ceddry that Prospectus Supplement.

Any statement contained in this Prospectus or in document incorporated or deemed to be incorporatetierein by reference shall
be deemed to be modified or superseded for the puoges of this Prospectus, to the extent that a statent contained herein or in any
other subsequently filed document which also is ds deemed to be incorporated herein by reference rddies or supersedes such
statement. Any statement so modified or supersedesthall not constitute a part of this Prospectus, exept as so modified or superseded.
The modifying or superseding statement need not dtathat it has modified or superseded a prior stat@ent or include any other
information set forth in the document that it modifies or supersedes. The making of such a modifying superseding statement shall no
be deemed an admission for any purposes that the whified or superseded statement, when made, constied a misrepresentation, an
untrue statement of a material fact or an omissioito state a material fact that is required to be steed or that is necessary to make a
statement not misleading in light of the circumstanes in which it was made.

Copies of the documents incorporated or deemeeé todorporated herein by reference may be obtasnequest without charge from
the Corporate Secretary of IAMGOLD Corporation4@i Bay Street, Suite 3200, Toronto, Ontario M5HI2Yelephone (416) 360-4710, and
are also available electronically at www.sedar.@om www.sec.gov.

Readers should rely only on information contained oincorporated by reference in this Prospectus ané@ny applicable Prospectus
Supplement. The Corporation has not authorized anye to provide the reader with different information. The Corporation is not
making an offer of the Securities in any jurisdicton where the offer is not permitted. Readers shouldot assume that the information
contained in this Prospectus is accurate as of amate other than the date on the front of this Prosectus, unless otherwise noted herein
or as required by law. It should be assumed that thinformation appearing in this Prospectus and thelocuments incorporated herein
by reference are accurate only as of their respee# dates. The business, financial condition, resslbf operations and prospects of the
Corporation may have changed since those dates.

AVAILABLE INFORMATION

The Corporation files reports and other informatigth the securities commissions and similar reguiaauthorities in each of the
provinces of Canada. These reports and informatieravailable to the public free of charge on SECARww.sedar.com.

The Corporation has filed with the SEC a registrastatement on Form F-10 relating to the Secsrifi@is Prospectus, which constitutes
a part of the registration statement, does notaiortl of the information contained in the regagibn statement, certain items of which are
contained in the exhibits to the registration stest as permitted by the rules and regulatione®fSEC. Statements included in this Prosp
or incorporated herein by reference about the cisitef any contract, agreement or other documexfésred to are
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not necessarily complete, and in each instancestov®should refer to the exhibits for a more catgtlescription of the matter involved. Each
such statement is qualified in its entirety by steflerence.

The Corporation is subject to the information reguients of the U.S. Exchange Act and applicablea@iam securities legislation, and in
accordance therewith files, reports and other madron with the SEC and with the securities reguiatuthorities in Canada. Under the
multijurisdictional disclosure system adopted by tnited States and Canada, documents and otloemiafion that the Corporation files with
the SEC may be prepared in accordance with théodise requirements of Canada, which are diffefremb those of the United States. As a
foreign private issuer, the Corporation is exemgirf the rules under the U.S. Exchange Act presugitiie furnishing and content of proxy
statements, and its officers, directors and pricihareholders are exempt from the reporting &ondswing profit recovery provisions
contained in Section 16 of the U.S. Exchange Acaddition, the Corporation is not required to fetbfinancial statements as promptly as !
companies.

Investors may read any document that the Corpordids filed with the SEC at the SEC’s public refeeeroom in Washington, D.C.
Investors may also obtain copies of those docunfemts the public reference room of the SEC at 1(&tieet, N.E., Washington, D.C. 20549
by paying a fee. Investors should call the SEG8dA-SEC-0330 or access its website at www.sedmofurther information about the public
reference rooms. Investors may read and downloae € the documents the Corporation has filed WithSEC’s Electronic Data Gathering
and Retrieval system at www.sec.gov.
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THE CORPORATION

IAMGOLD is a corporation governed by tlkanada Business Corporations Adthe registered and principal office of the Cogtimn is
located at 401 Bay Street, Suite 3200, TorontoafimtCanada M5H 2Y4. The Corporation’s telephonmber is (416) 360-4710 and its
website address is www.iamgold.com.

The Corporation is engaged primarily in the exgiorafor, and the development and production ofieral resource properties
throughout the world. Through its holdings, the @wation has interests in various operations amtbeation properties as well as a royalty
interest on a property that produces diamonds falleving chart illustrates certain subsidiariestioé Corporation, together with the
jurisdiction of incorporation of each such subsidiand the percentage of voting securities berafyjcowned or over which control
direction is exercised by the Corporation, andritfagerial mineral projects of the Corporation hélcbtigh such subsidiaries and the percentage
of ownership interest that the relevant subsidadrthe Corporation has in such material minerajquts.
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Other property interests of the Corporation incltitefollowing:

(@) a 100% interest in the mining leases in theviRoe of Québec, Canada, on which the Doyon goliknithe “Doyon Gold Mine”)
and the Mouska gold mine (the “Mouska Gold Minefdaogether with the Doyon Mine (the “Doyon Divisi) are located in
Québec and which are held by the Corporat

(b) an indirect 41% interest (held through AGEM L{tAGEM”), a wholly-owned subsidiary of the Corporation incorporatedeurihe
laws of Barbados) in Société d’Exploitation des &&ird’Or de Sadiola S.A. (“SEMOS"), the owner of thiming rights for the
mining permit area (th“ Sadiola Mining Perm”) in Mali on which the Sadiola gold mine (t“ Sadiola Gold Min”) is located:
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(c) anindirect 50% interest (held through AGEM) in B¢l Exploration Limited“SADEX") which holds an 80% interest in Soci
d’Exploitation des Mines d’Or de Yatela S.A. (“YATR"), the owner of the mining rights for the mining petariea in Mali that i
immediately to the north of the Sadiola Mining P&ramd on which the Yatela gold mine (I Yatela Gold Min”") is located;

(d) anindirect 100% interest in IAMGOLD Guyane SSA which owns the mining rights in connectionhathe Camp Caiman project
(the“Camp Caiman Proje”) in French Guiana; ar

(e) a 1% royalty on the Diavik diamond property locaitethe Northwest Territories, Canar
The Corporation is the operator of the Rosebelaksmse, Niobec, Mupane and Mouska mines.

As used in this Prospectus, except as otherwisérestjby the context, reference to “lIAMGOLD” or th@orporation”"means IAMGOLL
Corporation and its subsidiaries. Further informatiegarding the business of the Corporation,perations and its mineral properties can be
found in the Annual Information Form and other doeumts incorporated herein by reference.

CONSOLIDATED CAPITALIZATION

There has been no material change in the shareandapital of the Corporation, on a consoliddiasis, since the date of the unaudited
consolidated financial statements of the Corponaie at and for the three months ended March 311,,26hich are incorporated by reference
in this Prospectus.

DESCRIPTION OF EXISTING INDEBTEDNESS

The Corporation entered into an amended and resGredit Agreement (“2010 Amended Credit Facilitgf) March 24, 2010 with a
syndicate of financial institutions (collectivelye “Revised Lenders”) led by The Bank of Nova Sxdiociété Générale and the Canadian
Imperial Bank of Commerce. The amendments prowda frevolving bank credit facility of up to $350lion US dollar or Canadian dollar
equivalents. The purpose of the 2010 Amended CFexitlity remains to finance general corporate neguents of the Corporation, including
permitted acquisitions and the issuance of letiérsedit. The 2010 Amended Credit Facility matuaes all indebtedness thereunder is due
payable on March 24, 2013. The Corporation, withdbnsent of lenders representing greater thah 666 df the aggregate commitments
under the 2010 Amended Credit Facility, has théoopb extend the term of the facility. The Corpgaya must replace or cancel the
commitments of any Lenders who do not consent ¢h sun extension.

Advances under the 2010 Amended Credit Facilityaaadlable in US dollars and Canadian dollars aeat nterest at rates calculated
with respect to certain financial ratios of the @mation and vary in accordance with borrowingsateCanada and the United States. The
Lenders are each paid a standby fee on the undrartion of the 2010 Amended Credit Facility, whiele also depends on certain financial
ratios of the Corporation. Payment and performari¢he Corporation’s obligations under the facilityntinue to be guaranteed by certain of
the subsidiaries of the Corporation (collectivelghnthe Corporation, the “Obligors”). Generallygpious security including pledges by the
Obligors of all of their equity interests in eadhtre other Obligors (other than the Corporatiamj a pledge by the Obligors of their bank
accounts, investment accounts, bullion accountscandin debt obligations have been eliminated. 200 Amended Credit Facility includes
certain covenants relating to the operations atidities of the Obligors including, among othersstrictions with respect to indebtedness,
distributions, entering into derivative transactipdisposition of material assets, mergers andisitigns as well as covenants to maintain
certain financial ratios and a tangible net worfthat less than the aggregate of $1,250 milliors 0% of the Corporation’s consolidated net
income for the fiscal quarter ending December ®102and each subsequent fiscal year (excludingarigd in which net income is
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a loss), plus 50% of the proceeds of equity issesuoc contributions after December 31, 2009. THO280mended Credit Facility also includes
typical events of default, including any changeaftrol of the Corporation.

As at July 12, 2011, there were no funds drawn utide2010 Amended Credit Facility.

The Corporation entered into a Credit Agreemen®{@Letter of Credit Facility”) on April 23, 2010itiv The National Bank of Canada.
The purpose of the 2010 Letter of Credit Facil#tya provide letters of credit as security in resd obligation the Corporation may have as
they relate to certain of it's asset retiremenigailons. The 2010 Letter of Credit Facility matuend all indebtedness thereunder is due and
payable on the anniversary of the agreement date Cbrporation has the option to extend the terthefacility for up to 364 days. The
facility was renewed on April 23, 2011 for anotbhemm of 364 days. The Corporation must replaceaocel the commitments of the Lender
does not consent to such an extension.

The Lender is paid a standby fee on the undrawtigooof the 2010 Letter of Credit Facility. Paymeamid performance of the
Corporation’s obligations under the facility areaganteed by a performance security guarantee aswritten by the Economic Development
Canada. The 2010 Letter of Credit Facility inclutigscal events of default, including any changeaftrol of the Corporation.

As at July 12, 2011, there were $18.9 million afdeof credit issued under the 2010 Letter of @redcility.

EARNINGS COVERAGE RATIOS

The following consolidated earnings coverage rét@ge been calculated for the year ended Decenih@030 and the year ended
March 31, 2011 and give effect to all long-ternaficial liabilities of the Corporation and the repent, redemption or retirement thereof since
such dates. The earnings coverage ratios sethfiettiw do not purport to be indicative of earningsarage ratios for any future periods. The
earnings coverage ratios and the interest requitesm® not give effect to the issuance of any [Bduturities, First Preference Shares or Se
Preference Shares that may be issued pursuany ®raspectus Supplement since the aggregate pairenipounts and the terms of such Debt
Securities, First Preference Shares or Secondrénefe Shares are not presently known.

Year Ended Year Ended
December 31, 2010 March 31, 2011
Interest requirements $3.8 million $4.4 million
Dividends declare $29.8 million $29.8 million
Earnings before interest expense and ti $422.0 million $538.8 million
Earnings coverag 12.6 15.7

If the Corporation offers any Debt Securities hgvinterm to maturity in excess of one year or amst Preference Shares or Second
Preference Shares under a Prospectus Supplemeftdbpectus Supplement will include earnings @meeratios giving effect to the issuance
of such Debt Securities, First Preference Shar&eoond Preference Shares, as applicable.
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USE OF PROCEEDS

Unless otherwise specified in a Prospectus Suppierttee net proceeds from the sale of Securitiesdsh will be used for general
corporate purposes, including funding ongoing ofi@neand/or capital requirements, reducing thelleféndebtedness outstanding from time
to time, discretionary capital programs and po#diiititure acquisitions. Each Prospectus Suppleméhtontain specific information, if any,
concerning the use of proceeds from that sale ofirges.

All expenses relating to an offering of Securitesl any compensation paid to underwriters, dealeagents, as the case may be, will be
paid out of the Corporation’s funds, unless othsensitated in the applicable Prospectus Supplement.

PLAN OF DISTRIBUTION

The Corporation may sell the Securities, separatetpgether, to or through underwriters or degbenshasing as principals for public
offering and sale by them, and also may sell Steario one or more other purchasers directly mugh agents. Each Prospectus Supplement
will set forth the terms of the offering, includitige name or names of any underwriters or agdragurchase price or prices of the Securities
and the proceeds to the Corporation from the daleeoSecurities. A Prospectus Supplement may geothat the Securities sold thereunder
will be “flow-through” securities. In addition, Sewties may be offered and issued in considerdtiothe acquisition (an “Acquisition”) of
other businesses, assets or securities by the tigroor a subsidiary of the Corporation. The ddestion for any such Acquisition may
consist of any of the Securities separately, a éoation of Securities or any combination of, amatiger things, Securities, cash and
assumption of liabilities.

The Securities may be sold from time to time in onenore transactions at a fixed price or pricegtvimay be changed or at market
prices prevailing at the time of sale, at pricdatesl to such prevailing market prices or at neget prices. The prices at which the Securities
may be offered may vary as between purchasers atjcthe period of distribution. If, in connectianth the offering of Securities at a fixed
price or prices, the underwriters have matema fideeffort to sell all of the Securities at the initaffering price fixed in the applicable
Prospectus Supplement, the public offering pricg beadecreased and thereafter further changed, tfroento time, to an amount not greater
than the initial public offering price fixed in su®rospectus Supplement, in which case the compenseaalized by the underwriters will be
decreased by the amount that the aggregate priddpagurchasers for the Securities is less thargtlss proceeds paid by the underwriters to
the Corporation.

Underwriters, dealers and agents who participateerdistribution of the Securities may be entitledier agreements to be entered into
with the Corporation to indemnification by the Coration against certain liabilities, including liities under the U.S. Securities Act of 1933,
as amended, and Canadian securities legislatido, @mtribution with respect to payments whichhsuoderwriters, dealers or agents may be
required to make in respect thereof. Such undesvgridealers and agents may be customers of, eilgigasactions with, or perform services
for, the Corporation in the ordinary course of bess.

In connection with any offering of Securities, eptas otherwise set out in a Prospectus Supplerakxing to a particular offering of
Securities, the underwriters may over-allot or efteansactions intended to maintain or stabilieernarket price of the Securities offered at a
level above that which might otherwise prevailie bpen market. Such transactions, if commenced baaliscontinued at any time.

In connection with an Acquisition, Securities maydifered and issued at a deemed price or deenmabsmletermined either when the
terms of the Acquisition are tentatively or finatlgreed to, when the Acquisition is completed, witenCorporation issues the Securities or
during some other negotiated period.
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DESCRIPTION OF SHARE CAPITAL

The Corporation is authorized to issue an unlimitechber of First Preference Shares, issuable iassean unlimited number of Second
Preference Shares, issuable in series, and anitedimumber of Common Shares, of which 375,231@8mMmon Shares and no First
Preference Shares or Second Preference Sharessaed and outstanding as at July 12, 2011.

Each Common Share entitles the holder thereof ¢ovoite at all meetings of shareholders other thaetimgs at which only holders of
another class or series of shares are entitledtta £ach Common Share entitles the holder thesebject to the prior rights of the holders of
the First Preference Shares and the Second Preée@ares, to receive any dividends declared byglithetors of the Corporation and the
remaining property of the Corporation upon dissotut

The First Preference Shares are issuable in on®or series. Subject to the articles of the Cotpmrathe directors of the Corporation
are authorized to fix, before issue, the designatights, privileges, restrictions and conditiataching to the First Preference Shares of each
series. The First Preference Shares rank pridrea&econd Preference Shares and the Common Shdresspect to the payment of dividends
and the return of capital on liquidation, dissaator winding-up of the Corporation. Except witlspect to matters as to which the holders of
First Preference Shares are entitled by law to asta class, the holders of First Preference Slaaeasot entitled to vote at meetings of
shareholders of the Corporation. The holders aftHreference Shares are not entitled to vote agghpias a class or series or to dissent with
respect to any proposal to amend the articleseoCibrporation to create a new class or seriesarestranking in priority to or on parity with
the First Preference Shares or any series thdreeffect an exchange, reclassification or cantielieof the First Preference Shares or any
series thereof or to increase the maximum numbeutiforized shares of a class or series rankipgidmity to or on parity with the First
Preference Shares or any series thereof.

The Second Preference Shares are issuable in gnererseries. Subject to the articles of the Catpam, the directors of the Corporati
are authorized to fix, before issue, the designatights, privileges, restrictions and conditi@taching to the Second Preference Shares of
each series. The Second Preference Shares raok farthe First Preference Shares and prior t&Cti@mon Shares with respect to the
payment of dividends and the return of capitaliguitlation, dissolution or winding-up of the Corption. Except with respect to matters as to
which the holders of Second Preference Sharesditked by law to vote as a class, the holdersexfd®d Preference Shares are not entitled to
vote at meetings of shareholders of the Corporafibe holders of Second Preference Shares arentitié@ to vote separately as a class or
series or to dissent with respect to any propasahtend the articles of the Corporation to createva class or series of shares ranking in
priority to or on parity with the Second Prefereisteres or any series thereof, to effect an exehaeglassification or cancellation of the
Second Preference Shares or any series theremfrrease the maximum number of authorized shafraslass or series ranking in priority
or on parity with the Second Preference Sharesysaries thereof.

DIVIDEND POLICY

The Corporation maintains a dividend policy witle timing, payment and amount of dividends paidigy€orporation to shareholders
the Corporation to be determined by the directbth® Corporation from time to time based upon, agother things, the cash flow, results of
operations and financial condition of the Corpanatithe need for funds to finance ongoing operatemd development, exploration and caj
projects and such other business consideratiotieatirectors of the Corporation may consider ratevin 2010 the dividend declared was
$0.08 per Common Share and in each of the yea® 200 2008, the dividend declared was $0.06 perrfiammShare. On June 22, 2011, the
Corporation announced that it would increase iteuahdividend from $0.08 per Common Share to $20Common Share. The
Corporation’s Credit Facility contains covenantattrestrict the ability of the Corporation to deelar pay dividends if a default under the
Credit Facility has occurred and is continuing awd result from the declaration or payment ofdhedend.
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DESCRIPTION OF DEBT SECURITIES

In this section describing the Debt Securities,tédrens “Corporation” and “IAMGOLD'tefer only to IAMGOLD Corporation without a
of its subsidiaries. This section describes theegdnierms that will apply to any Debt Securitissuied pursuant to this Prospectus. The specific
terms of the Debt Securities, and the extent takvttie general terms described in this sectionyappthose Debt Securities, will be set fortl
the applicable Prospectus Supplement.

The Debt Securities will be issued in one or mames under an indenture (the “Indenture”) to bieesd into between IAMGOLD and
one or more trustees (the “Trustee”) that will laened in a Prospectus Supplement for a series af 8esturities. To the extent applicable, the
Indenture will be subject to and governed by thé&&dhStateSrust Indenture Act of 193%s amended. A copy of the form of the Indentare t
be entered into has been filed with the SEC ahibi to the registration statement of which tRi®spectus forms a part. The description of
certain provisions of the Indenture in this secf®not intended to be complete and is qualifielsrentirety by reference to the provisions of
the Indenture. Terms used in this summary thahat®therwise defined herein have the meaninglaasgiio them in the Indenture.

The Corporation may issue Debt Securities and iadditional indebtedness other than through theriofj of Debt Securities pursuant
this Prospectus.

General

The Indenture does not limit the aggregate prid@paount of Debt Securities which the Corporaticayrissue under the Indenture and
does not limit the amount of other indebtednessttteCorporation may incur. The Indenture provitded the Corporation may issue Debt
Securities from time to time in one or more sevibxich may be denominated and payable in U.S. dol@anadian dollars or any other
currency. Unless otherwise indicated in the apple#®@rospectus Supplement, the Indenture perngt€trporation, without the consent of the
holders of any Debt Securities, to increase thecjpal amount of any series of Debt SecuritiesGbeporation has previously issued under the
Indenture and to issue such increased principalamo

The applicable Prospectus Supplement will set fiimthfollowing terms relating to the Debt Secust@fered by such Prospectus
Supplement (the “Offered Securities”):

» the specific designation of the Offered Securitéag; limit on the aggregate principal amount of @féered Securities; the date
dates, if any, on which the Offered Securities wiliture and the portion (if less than all of thimgipal amount) of the Offered
Securities to be payable upon declaration of acatde of maturity;

» the rate or rates (whether fixed or variable) aiciwtthe Offered Securities will bear interest,nfyathe date or dates from which any
such interest will accrue and on which any sucérégt will be payable and the record dates foriatgyest payable on the Offered
Securities that are in registered fol

» the terms and conditions under which the Corponatiay be obligated to redeem, repay or purchas@tieeed Securities pursuant
to any sinking fund or analogous provisions or othge;

» the terms and conditions upon which the Corporatiay redeem the Offered Securities, in whole grart, at its option
» the covenants applicable to the Offered Securi
» the terms and conditions for any conversion or arge of the Offered Securities for any other séesr|

» whether the Offered Securities will be issuablecigistered form or bearer form or both, and, ifiidde in bearer form, the
restrictions as to the offer, sale and deliverthef Offered Securities which are in bearer form ando exchanges between
registered form and bearer for
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» whether the Offered Securities will be issuabléhimform of registered global securiti“ Global Securiti€”), and, if so, the identit
of the depositary for such registered Global S¢iesr

» the denominations in which registered Offered S&esrwill be issuable, if other than denominati@fi$1,000 and any multiple
thereof, and the denominations in which bearer@ffeSecurities will be issuable, if other than $8;

» each office or agency where payments on the OffSexdirities will be made (if other than the offic#sagencies described under
the heading “Paymentielow) and each office or agency where the Off&ecurities may be presented for registration ofstier o
exchange

« if other than U.S. dollars, the currency in whibe ODffered Securities are denominated or the cayrenwhich the Corporation wi
make payments on the Offered Securit

» any index, formula or other method used to deteerttie amount of payments of principal of (and ptamiif any) or interest, if
any, on the Offered Securities; a

» any other terms of the Offered Securities whichlyapplely to the Offered Securities, or terms disd herein as generally
applicable to the Debt Securities which are natgply to the Offered Securitie

Unless otherwise indicated in the applicable ProgmeSupplement:
* holders may not tender Debt Securities to the Gatjpm for repurchase; ar

» the rate or rates of interest on the Debt Secantidl not increase if the Corporation becomes Iagd in a highly leveraged
transaction or the Corporation is acquired by agoémtity.

The Corporation may issue Debt Securities undelritienture bearing no interest or interest at@ Ibatow the prevailing market rate at
the time of issuance and, in such circumstancesCtrporation may offer and sell those Debt Seiesrit a discount below their stated
principal amount. The Corporation will describetie applicable Prospectus Supplement any Canadib&. federal income tax
consequences and other special considerationsapfaito any discounted Debt Securities or othdit Becurities offered and sold at par
which are treated as having been issued at a disémuCanadian and/or U.S. federal income tax pses.

Any Debt Securities issued by the Corporation tdldirect, unconditional and unsecured obligatmfiithe Corporation and will rank
equally among themselves and with all of the Caapion’s other unsecured, unsubordinated obligatiersept to the extent prescribed by law.
Debt Securities issued by the Corporation will tecturally subordinated to all existing and futliebilities, including trade payables and o
indebtedness, of the Corporation’s subsidiarieg. Chrporation will agree to provide to the Trudi¢@nnual reports containing audited
financial statements and (ii) quarterly reportstfa first three quarters of each fiscal year doirig unaudited financial information.

Form, Denomination, Exchange and Transfer

Unless otherwise indicated in the applicable ProgmeSupplement, the Corporation will issue Deldusides only in fully registered
form without coupons, and in denominations of $0,88d multiples of $1,000. Debt Securities may tesgnted for exchange and registered
Debt Securities may be presented for registratfdransfer in the manner to be set forth in theelmdre and in the applicable Prospectus
Supplement, without service charges. The Corparatiay, however, require payment sufficient to caugy taxes or other governmental
charges due in connection with the exchange osteanThe Corporation will appoint the Trustee esusity registrar. Bearer Debt Securities
and the coupons applicable to bearer Debt Seauthireto will be transferable by delivery.

Payment

Unless otherwise indicated in the applicable ProggeSupplement, the Corporation will make paymentsegistered Debt Securities
(other than Global Securities) at the office orragyeof the Trustee, except that the
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Corporation may choose to pay interest (a) by clmeaited to the address of the person entitled ¢b payment as specified in the security
register, or (b) by wire transfer to an accountntened by the person entitled to such paymenpeasified in the security register. Unless
otherwise indicated in the applicable Prospectuspfaunent, the Corporation will pay any interest dueaegistered Debt Securities to the
persons in whose name such registered Securigaggistered on the day or days specified in tipdicable Prospectus Supplement.

Registered Global Securities

Unless otherwise indicated in the applicable ProgmeSupplement, Registered Debt Securities ofiasseill be issued in global form
that will be deposited with, or on behalf of, a deipary (the “Depositary”) identified in the Prospes Supplement. Global Securities will be
registered in the name of the Depositary, and thiet Becurities included in the Global Securitiey mat be transferred to the name of any
other direct holder unless the special circumstaescribed below occur. Any person wishing to @eit Securities issued in the form of
Global Securities must do so indirectly by virtdfean account with a broker, bank or other finaniiatitution that, in turn, has an account with
the Depositary.

Special Investor Considerations for Global Secasiti

The Corporation’s obligations under the Indentaseyell as the obligations of the Trustee and tlodsey third parties employed by the
Corporation or the Trustee, run only to persons atteoregistered as holders of Debt Securitiesekample, once the Corporation makes
payment to the registered holder, the Corporatasrio further responsibility for the payment evighat holder is legally required to pass the
payment along to an investor but does not do sarsdirect holder, an investor’s rights relattoga Global Security will be governed by the
account rules of the investor’s financial institutiand of the Depositary, as well as general laleging to debt securities transfers.

An investor should be aware that when Debt Seesrare issued in the form of Global Securities:
» the investor cannot have Debt Securities registeréds or her own namu

» the investor cannot receive physical certificateshis or her interest in the Debt Securit

» the investor must look to his or her own bank, lerake firm or other financial institution for paynte on the Debt Securities a
protection of his or her legal rights relating e tDebt Securities

» the investor may not be able to sell interesth@@ebt Securities to some insurance companiesthed institutions that are
required by law to hold the physical certificatéebt Securities that they ow

» the Depositary’s policies will govern paymentsnsfers, exchange and other matters relating tinthesstor’s interest in the Global
Security; the Corporation and the Trustee will hageesponsibility for any aspect of the Depositaactions or for its records of
ownership interests in the Global Security; thepg@oation and the Trustee also do not supervis®#positary in any way; ar

» the Depositary will usually require that intereist® Global Security be purchased or sold witrsrsigstem using sar-day funds

Special Situations When Global Security Will berfieated

In a few special situations described below, a @l&ecurity will terminate and interests in it Wik exchanged for physical certificates
representing Debt Securities. After that exchaaganvestor may choose whether to hold Debt Seesiritirectly or indirectly through an
account at its bank, brokerage firm or other finaniostitution. Investors must consult their onanlks, brokers or other financial institutions to
find out how to have their interests in Debt Se@sitransferred into their own names, so that thilybe registered holders of the Debt
Securities represented by each Global Security.

-14-



Table of Contents

The special situations for termination of a GloBaturity are:

» when the Depositary notifies the Corporation thé unwilling, unable or no longer qualified tortimue as Depositary (unles:
replacement Depositary is named); i

» when and if the Corporation decides to terminaBabal Security

The Prospectus Supplement may list situationsefioninating a Global Security that would apply otdythe particular series of Debt
Securities covered by the Prospectus SupplemergnvaiGlobal Security terminates, the Depositard (zot the Corporation or the Trustee)
will be responsible for deciding the names of tiitutions that will be the initial direct holders

Events of Default

Unless otherwise indicated in the applicable ProggeSupplement, the term “Event of Default” widispect to Debt Securities of any
series means any of the following:

(&) defaultin the payment of the principal of (or grgmium on) any Debt Security of that series abigdurity;

(b) default in the payment of any interest on any DRdaturity of that series when it becomes due andlgayand continuance of su
default for a period of 30 day

(c) defaultin the performance, or breach, of any ottomenant or agreement of the Corporation in tldemture in respect of the De
Securities of that series (other than a covenaagmrement for which default or breach is spedlficealt with elsewhere in the
Indenture), where such default or breach contirfioiea period of 90 days after written notice théreathe Corporation by the
Trustee or the holders of at least 25 per centiircipal amount of all outstanding Debt Securitdfected thereby

(d) certain events of bankruptcy, insolvency or reoizgtion; or
(e) any other event of default provided with respedh®mDebt Securities of that seri

If an Event of Default occurs and is continuinghwiéspect to Debt Securities of any series, therthistee or the holders of not less t
25 per cent in principal amount of the outstandisdpt Securities of that series may require thecad amount (or, if the Debt Securities of
that series are Original Issue Discount Securtifdeidexed Securities, such portion of the princgraount as may be specified in the terms of
that series) of all the outstanding Debt Securiiethat series be paid immediately. However, gttane after a declaration of acceleration v
respect to Debt Securities of any series or alesaffected (or of all series, as the case mapagpeen made and before a judgment or decret
for payment of the money due has been obtaineddltkers of a majority in principal amount of thetstanding Debt Securities of such series
or of all series affected (or of all series, asadhse may be), by written notice to the Corporasiod the Trustee, may, under certain
circumstances, rescind and annul such acceleratfumapplicable Prospectus Supplement will conpaiivisions relating to acceleration of the
maturity of a portion of the principal amount ofi@inal Issue Discount Securities or Indexed Semgitipon the occurrence of any Event of
Default and the continuation thereof.

Other than its duties in the case of an Event dalig the Trustee will not be obligated to exeecsy of its rights and powers under the
Indenture at the request or direction of any oftiblkelers, unless the holders have offered to thist€e reasonable indemnity. If the holders
provide reasonable indemnity, the holders of a nitgjo principal amount of the outstanding Debt@sties of all series affected by an Event
of Default may, subject to certain limitations,edit the time, method and place of conducting anggeding for any remedy available to the
Trustee, or exercising any trust or power confemedhe Trustee, with respect to the Debt Secarifell series affected by such Event of
Default.
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No holder of a Debt Security of any series will @any right to institute any proceedings, unless:

» such holder has previously given to the Trusteéeavrinotice of a continuing Event of Default witspect to the Debt Securities
that series

» the holders of at least 25 per cent in principabant of the outstanding Debt Securities of alleggaffected by such Event
Default have made written request and have offszadonable indemnity to the Trustee to institutthqaroceedings as trustee; ¢

» the Trustee has failed to institute such proceedind has not received from the holders of a mgjorithe aggregate principal
amount of outstanding Debt Securities of all segiéscted by such Event of Default a direction imsistent with such request,
within 60 days after such notice, request and o

However, these limitations do not apply to a sustituted by the holder of a Debt Security for émforcement of payment of principal of
or interest on such Debt Security on or after {hygliaable due date of such payment.

The Corporation will be required to furnish to fheistee annually an officersertificate as to the performance of certain oblifigation:
under the Indenture and as to any default in secfopnance.

Defeasance

In this section, the term “defeasance” means digghttom some or all of the Corporation’s obligasaunder the Indenture with respect
to Debt Securities of a particular series. Unlakgiavise stated in the applicable Prospectus Soppig if the Corporation deposits with the
Trustee sufficient cash or government securitiggapthe principal, interest, any premium and atmeosums due to the stated maturity or a
redemption date of the Debt Securities of a pddicseries, then at its option:

» the Corporation will be discharged from its obligas with respect to the Debt Securities of suctesevith certain exceptions, and
the holders of the Debt Securities of the affestedles will not be entitled to the benefits of thdenture except for registration of
transfer and exchange of Debt Securities and repiaat of lost, stolen or mutilated Debt Securitied certain other limited rights.
Such holders may look only to such deposited fuordsbligations for payment;

» the Corporation will no longer be under any obligatto comply with certain covenants under the mdee, and certain Events of
Default will no longer apply to it

Unless otherwise stated in the applicable Prospegtipplement, to exercise defeasance the Corpof@io must deliver to the Trustee:

* an opinion of U.S. counsel to the effect that thpasit and related defeasance would not causeoterk of the Debt Securities
the applicable series to recognize income, galosy for U.S. federal income tax purposes andhbhters of the Debt Securities of
that series will be subject to U.S. federal incdmeon the same amounts, in the same manner ahd same times as would have
been the case if such defeasance had not occané

« an opinion of Canadian counsel or a ruling from &nRevenue Agency that there would be no suclynéémn of income, gain ¢
loss for Canadian federal or provincial incomeparposes and that holders of the Debt Securitidésatfseries will be subject to
Canadian federal and provincial income tax on Hraesamounts, in the same manner and at the same disnwould have been the
case if such defeasance had not occu

In addition, no Event of Default with respect te thebt Securities of the applicable series can bagarred and the Corporation cannot
be an insolvent person under 8a&nkruptcy and Insolvency Aganada). In order for U.S. counsel to deliveraghmion that would allow the
Corporation to be discharged from all of its obtigas under the Debt Securities of any seriesCihigoration must have received from, or
there must have been published by, the InternaéRay Service a ruling, or there must have beemmagghin law so that the
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deposit and defeasance would not cause holdehe dé¢bt Securities of such series to recognizeniecaain or loss for U.S. federal income
tax purposes and so that such holders would bestutn U.S. federal income tax on the same amoimteg same manner and at the same
times as would have been the case if such defeaseutnot occurred.

Modifications and Waivers

The Corporation may modify or amend the Indentuite the consent of the holders of a majority in @ggte principal amount of the
outstanding Debt Securities of all series affettgduch modification or amendment; provided, howgeugless otherwise stated in the
applicable Prospectus Supplement, that the Coliparaiill be required to receive consent from thédeo of each outstanding Debt Security of
such affected series to:

» change the stated maturity of the principal ofinberest on, such outstanding Debt Secu

» reduce the principal amount of or interest on suaistanding Debt Securit

» reduce the amount of the principal payable uporattoeleration of the maturity of an outstandingg®@al Issue Discount Securit
» change the place or currency of payments on sutstasuling Debt Securit

» reduce the percentage in principal amount of onthitey Debt Securities of such series, from whighdbnsent of holders is
required to modify or amend the Indenture or waiempliance with certain provisions of the Indentarevaive certain defaults;

» modify any provisions of the Indenture relatingrodifying or amending the Indenture or waiving pdesfiaults or covenants exce
as otherwise specifie

The holders of a majority in principal amount oftid&ecurities of any series or of the affectedesemiay waive the Corporation’s
compliance with certain restrictive provisions loé indenture with respect to such series. The holofea majority in principal amount of
outstanding Debt Securities of all series with ez$io which an Event of Default has occurred maywes any past default under the Indenture,
except a default in the payment of the principabiointerest on any Debt Security or in respearf item listed above.

The Indenture or the Debt Securities may be amendsdpplemented, without the consent of any haddsuch Debt Securities, in order
to, among other things, cure any ambiguity or irgistency, comply with applicable law or to make ahgnge, in any case, that does not have
a materially adverse effect on the rights of anigléoof such Debt Securities.

Enforceability of Judgments

Since most of the assets of the Corporation argdrithe United States, any judgment obtainedearithited States against the
Corporation may not be satisfied from the Corpora$ assets located in the United States.

The Corporation has been informed by its Canadiamsel, Fasken Martineau DuMoulin LLP, that a cafitompetent jurisdiction in
the Province of Ontario (an “Ontario Court”) caryorender judgments in Canadian dollars. As a tegukendering any judgment to enforce a
judgment of any federal or state court locatedhan$tate of New York (“New York Court”), an Ontario Court will apply arxehange rate to
convert the award made in U.S. dollars to equivaanadian dollars in accordance with the provisiofitheCourts of Justice A¢Ontario).
An Ontario Court may enforce a final and conclusiveersonam judgment of a New York Court for a startain in money obtained against
the Corporation with respect to a claim pursuarnhé&lndenture, without reconsideration of the tseif:

» the New York Court rendering such judgment hadsgidtion over the Corporation, as recognized byctiats of the Province «
Ontario, and either the Corporation was duly sewh the process of the New York Court or the Qugtion entered an
appearance in the proceedings in the New "
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Court (and submission by the Corporation in theehtdre to the nc-exclusive jurisdiction of the New York Court wilktsufficient
for the purposes of the foregoin

* such judgment was: (a) not obtained by fraud @riy manner contrary to the principles of naturatige; (b) not for a claim based
on any laws of the United States or the State a¥ Merk or any other jurisdiction other than the Wnze of Ontario which an
Ontario Court would characterize under the lawthefProvince of Ontario as revenue, expropriatoepal or other public law;

(c) not contrary to public policy, as such ternmigrpreted under the laws of the Province of Qatar contrary to any order made
by the Attorney General of Canada underRbecign Extraterritorial Measures A¢Canada) or by the Competition Tribunal under
the Competition Ac{Canada) in respect of certain judgments refewdd such Acts; and (d) subsisting and unsatisdied not
impeachable as void or voidable under New York land

» aproceeding to enforce such judgment is commeimctiie Ontario Court within any applicable limitati period,;

provided that:

» such Ontario Court has discretion to stay or dedinhear a proceeding to enforce such judgmeheifjudgment is under appeal
there is another subsisting judgment in OntarioyN@rk or any other jurisdiction relating to thensa cause of action as such
judgment, or if the said judgment has either bestisfied or is voidable under New York law; &

« aproceeding in Ontario to enforce such judgment beaaffected by bankruptcy, insolvency or otharikir laws affecting the
enforcement of creditd’ rights generally

The Corporation has been advised by its Canadiansa that a monetary judgment of a New York Cpuetlicated solely upon the civil
liability portions of the United States federal seties laws would likely be enforceable in the W¥nae of Ontario if the New York Court had a
basis for jurisdiction in the matter that wouldreeognized by an Ontario Court for such purposkerd is some doubt, however, that an action
could be brought in the Province of Ontario in fingt instance on the basis of liability predicatedely upon such laws.

The Trustee

The Trustee under the Indenture or its affiliates/mprovide banking and other services to the Cajpmr in the ordinary course of their
business.

The Indenture will contain certain limitations dretrights of the Trustee, as long as it or anyéffiliates remains the Corporation’s
creditor, to obtain payment of claims in certaisesor to realize on certain property receivedroncdaim as security or otherwise. The Tru:
and its affiliates will be permitted to engage ther transactions with the Corporation. If the Teesor any affiliate acquires any conflicting
interest and a default occurs with respect to tebt[3ecurities, the Trustee must eliminate thelwbmir resign.

DESCRIPTION OF WARRANTS

The Corporation may issue Warrants to purchase Gomhares, First Preference Shares, Second PredeBrares or Debt Securities.
This section describes the general terms thatapjly to any Warrants issued pursuant to this Rass.

Warrants may be offered separately or together ettler Securities and may be attached to or sepamh any other Securities. Unless
the applicable Prospectus Supplement otherwiseatel, each series of Warrants will be issued undeparate warrant indenture to be
entered into between the Corporation and one oerbanks or trust companies acting as Warrant agjaet\Warrant agent will act solely as
agent of the
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Corporation and will not assume a relationshipgdrecy with any holders of Warrant certificates enéficial owners of Warrants. The
applicable Prospectus Supplement will include detdithe warrant indentures, if any, governing Warrants being offered. The specific te
of the Warrants, and the extent to which the génerms described in this section apply to thoserdrfdas, will be set out in the applicable
Prospectus Supplement.

Notwithstanding the foregoing, the Corporation waitit offer Warrants for sale separately to any memalh the public in Canada unless
the offering of such Warrants is in connection vétid forms part of the consideration for an actjoisior merger transaction or unless the
Prospectus Supplement containing the specific tefrtise Warrants to be offered separately is fipgtroved for filing by the securities
commissions or similar regulatory authorities icleaf the provinces of Canada where the Warrantdwioffered for sale.

The Prospectus Supplement relating to any Warthet€orporation offers will describe the Warrarmd ¢ghe specific terms relating to-
offering. The description will include, where apalble:
» the designation and aggregate number of Warr
» the price at which the Warrants will be offer
» the currency or currencies in which the Warrantshve offered;
« the date on which the right to exercise the Wasrarnll commence and the date on which the right @xbire;

» the designation, number and terms of the CommoneShkirst Preference Shares, Second PreferencesStraDebt Securities, as
applicable, that may be purchased upon exerciggediVarrants, and the procedures that will resuthé adjustment of those
numbers

» the exercise price of the Warrar

» the designation and terms of the Securities, if arigh which the Warrants will be offered, and tihember of Warrants that will k
offered with each Securit

« if the Warrants are issued as a unit with anotleeusty, the date, if any, on and after which thar¥&nts and the other Security v
be separately transferab

e any minimum or maximum amount of Warrants that lhayexercised at any one tin

« any terms, procedures and limitations relatinghtottansferability, exchange or exercise of the réfas;

» whether the Warrants will be subject to redemptiorall and, if so, the terms of such redemptiocail provisions
* material United States and Canadian federal indameonsequences of owning the Warrants;

» any other material terms or conditions of the Watisz

Warrant certificates will be exchangeable for newarknt certificates of different denominationshet bffice indicated in the Prospectus
Supplement. Prior to the exercise of their Warraméders of Warrants will not have any of the tgybf holders of the securities subject to the
Warrants. The Corporation may amend the warrargrinde(s) and the Warrants, without the consetiteholders of the Warrants, to cure
ambiguity, to cure, correct or supplement any défe®r inconsistent provision or in any other manthat will not prejudice the rights of the
holders of outstanding Warrants, as a group.
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DESCRIPTION OF SUBSCRIPTION RECEIPTS

The Corporation may issue Subscription Receiptsmseely or together, with Common Shares, FirstdPeace Shares, Second
Preference Shares, Debt Securities or Warranthgasase may be. The Subscription Receipts wifged under a subscription receipt
agreement. This section describes the general tahsvill apply to any Subscription Receipts thety be offered by the Corporation pursuant
to this Prospectus.

The applicable Prospectus Supplement will inclueiaits of the subscription receipt agreement cogetiie Subscription Receipts being
offered. A copy of the subscription receipt agreetmelating to an offering of Subscription Receipili be filed by the Corporation with
securities regulatory authorities in Canada andJhitged States after it has been entered into yQbrporation. The specific terms of the
Subscription Receipts, and the extent to whichgéreeral terms described in this section apply ésétSubscription Receipts, will be set forth
in the applicable Prospectus Supplement. This gemr will include, where applicable:

» the number of Subscription Receif
» the price at which the Subscription Receipts wdlldifered and whether the price is payable in limstants;

« conditions to the exchange of Subscription RecéiitsCommon Shares, First Preference Shares, 8deaference Shares, Debt
Securities or Warrants, as the case may be, antbtieequences of such conditions not being sati

» the procedures for the exchange of the Subscrifegeipts into Common Shares, First PreferenceeSh&econd Preference
Shares, Debt Securities or Warrai

» the number of Common Shares, First Preference Shaeeond Preference Shares or Warrants that maychanged upon exerc
of each Subscription Receij

» the aggregate principal amount, currency or cuiesncenominations and terms of the series of Beburities that may be
exchanged upon exercise of the Subscription Rex;

» the designation and terms of any other Securiti#s which the Subscription Receipts will be offerédany, and the number of
subscription receipts that will be offered with le&ecurity;

» the dates or periods during which the Subscripeneipts may be exchanged into Common Shares Hfgftrence Shares, Seci
Preference Shares, Debt Securities or Warr.

» terms applicable to the gross or net proceeds fhansale of the Subscription Receipts plus anyésteearned thereo
» material United States and Canadian federal indameonsequences of owning the Subscription Rex¢

» any other rights, privileges, restrictions and dtads attaching to the Subscription Receipts;

» any other material terms and conditions of the Stipson Receipts

Subscription Receipt certificates will be excharidedor new Subscription Receipt certificates dfatent denominations at the office
indicated in the Prospectus Supplement. Prioréattchange of their Subscription Receipts, holdé&ubscription Receipts will not have any
of the rights of holders of the securities subjedhe Subscription Receipts.

Under the subscription receipt agreement, a Canguliechaser of Subscription Receipts will have @tratual right of rescission
following the issuance of Common Shares, Firsté?ezfce Shares, Second Preference Shares, Debiti®earr\Warrants, as the case may be,
to such purchaser, entitling the purchaser to vectsie amount paid for the Subscription Receiptmugurrender of the Common Shares, First
Preference Shares, Second Preference Shares, &rbit®s or Warrants, as the case may be, ifRhispectus, the

-20-



Table of Contents

applicable Prospectus Supplement, and any amendheeto, contains a misrepresentation, provideti semedy for rescission is exercised
within 180 days of the date the Subscription Rdsedpe issued. This right of rescission does ntarekto holders of Subscription Receipts \
acquire such Subscription Receipts from an infiigichaser, on the open market or otherwise, aritiali purchasers who acquire Subscription
Receipts in the United States.

PRIOR SALES

During the 12 month period before the date of Brisspectus, the Corporation has issued Common $hadesecurities convertible into
Common Shares as follows:

Price per Number of
Date of Issue/Grant Security Securities
(C9)

Common Shares

July 2, 201(C 6.4C 10,00(®
July 2, 201(C 11.5¢ 4,66€1)
July 2, 201(C 7.7¢ 12,60(W
August 12, 201( 6.4(C 3,75(®
August 12, 201! 11.5¢ 3,33
August 16, 201( 11.5¢ 1,50(@®
August 19, 201( 10.11 10,50(@
August 19, 201( 6.4(C 5,50(@®
August 19, 201( 11.5¢ 7,76€0
August 20, 201( 6.4( 12,50(@
August 20, 201! 11.5¢ 5,50(®
August 23, 201( 10.11 3,75(®@
August 23, 201( 6.4(C 33,62t
August 23, 201! 9.71 5,00(®
August 25, 201! 14.7¢ 160,00(®
August 30, 201( 10.11 87t
August 30, 201! 6.4C 1,25(@
August 30, 201! 11.5¢ 1,33
August 31, 201( 10.11 75C®
August 31, 201( 6.4C 2,50(®
August 31, 201! 11.5¢ 4,66€0
September 1, 201 10.11 3,75(®
September 1, 201 6.4(C 3,75(®
September 2, 201 10.11 500
September 2, 201 6.4C 1,25(®
September 2, 201 11.5¢ 3,331
September 3, 201 5.4¢ 60C®
September 3, 201 10.5( 50,00(@®
September 3, 201 10.11 33,075
September 3, 201 7.0¢ 5,00(@
September 3, 201 6.4C 32,50(®
September 3, 201 11.5¢ 2,665
September 7, 201 8.3t 8,00(®
September 7, 201 6.4(C 8,00(®
September 7, 201 11.5¢ 8,00(®
Septembe8, 2010 6.4(C 10,00(®

-21-



Table of Contents

Date of Issue/Grant

September 10, 201
September 10, 201
September 13, 201
September 14, 201
September 15, 201
September 30, 201
September 30, 201
October 1, 201!
October 4, 201!
October 25, 201
November 1, 201
November 1, 201
November 4, 201
November 16, 201
November 23, 201
November 26, 201
December 10, 201
December 10, 201
December 16, 201
December 22, 201
December 23, 201
December 23, 201
December 23, 201
December 24, 201
December 24, 201
December 24, 201
December 24, 201
December 29, 201
December 31, 201
January 18, 201
January 19, 201
January 19, 201
January 24, 201
January 25, 201
January 25, 201
January 26, 201
January 27, 201
February 2, 201
February 2, 201
February 7, 201
February 7, 201
February 8, 201
February 8, 201
February 9, 201
February 10, 201
February 10, 201
February 11, 201
February 11, 201
February 18, 201

-22-

Price per Number of
Security Securities
(C9)
11.5¢ 1,83
6.17 2,50(®
11.5¢ 1,331
5.4¢ 12,60(®
24.81 403,0644
1.2¢ 32,00(®
18.2: 4,00(@
8.9¢ 2,50(®
10.5¢ 25,00(@
11.5¢ 6,66¢€0
6.4(C 1,87t
11.5¢ 1,331
19.3¢ 75,00(®
10.5¢ 25,00(®@
11.5¢ 1,66€W
6.4(C 1,50(®
6.4(C 62E®)
11.5¢ 750
7.3 5,00(®
10.11 2,60(®
10.11 4,025
15.1¢ 3,33
6.4(C 12,00(®
6.4(C 750
11.5¢ 2,66€0
6.6: 1,25(®
10.8: 2,50(@
6.6: 1,25(®
17.7¢ 4,00(@
11.5¢ 91€®
7.41 2,625
10.8: 5,00(®
6.4(C 937(M)
6.4(C 4,75(®
11.5¢ 1,331
6.4(C 1,50(®
6.4(C 1,25(®
6.4(C 2,00(®
11.5¢ 2,660
6.4(C 3,00(®
11.5¢ 2,66€0
11.5¢ 7,66€0
10.11 11,75(®)
11.5¢ 2,666
10.11 4,87t
6.4(C 5,00(®
10.11 12,75(®
20.0¢ 29,47(™
10.11 1.75(®
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Date of Issue/Grant

February 18, 201
February 22, 201
February 23, 201
February 23, 201
February 23, 201
February 24, 201
February 25, 201
February 25, 201
February 25, 201
March 4, 2011
March 4, 2011
March 4, 2011
March 7, 2011
March 7, 2011
March 7, 2011
March 7, 2011
March 8, 2011
March 9, 2011
March 10, 201:
March 24, 201:
March 24, 201:
March 25, 201:
March 28, 201:
March 29, 201:
March 29, 201:
March 29, 201:
March 30, 201:
March 30, 201:
March 30, 201:
March 31, 201:
March 31, 201:
March 31, 201:
April 8, 2011
April 8, 2011
April 8, 2011
April 12, 2011
April 14, 2011
April 14, 2011
April 18, 2011
May 12, 2011
May 13, 2011
May 13, 2011
May 16, 2011
May 16, 2011
May 16, 2011
May 16, 2011
May 18, 2011
May 19, 2011
May 19, 2011
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Price per

Security
(Cs)
11.5¢
11.5¢
10.11
11.5¢

7.7€
25.4¢
10.11

6.4C
11.5¢
10.11

6.4C
11.5¢
10.11

6.4C
11.5¢

6.17
11.5¢
10.11
10.11
10.11
22.0¢
22.0¢
10.11
10.11
11.5¢
13.8(
10.11
11.5¢
13.8(

3.9C
13.8(
21.31%

6.4C
11.5¢
13.8(
13.8(
10.11
11.5¢
13.8(

7.7¢
18.21
18.21
18.6¢

7.7¢

6.4C
18.6¢
19.5C

6.4C
13.8(

Number of

Securities

1,335
2,666
500
4,00(®
7,15(®)
1,700,001
1,25()
1,25()
1,335
5,00(®
3,75(@
5,83
11,00(®
1,25()
7,994
2,25(()
500
8,875
1,50(®)
10,00(®
80,6316)
4,610
2,50(@
1,00(®
1,660
2,031
5,00(®
3,33
6,25(@
6,000
1,20(®
4,00(®
3,50(@
3,33
2,00(®
3,906
625
2,666
7810)
4,20(®
10,00(®)
2,50()
35,47¢0)
4,20(®
26,62160)
31,557
1,500
3,375
4,375
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Price per

Date of Issue/Grant Security
(C9)

May 20, 2011 10.8¢
May 20, 2011 11.5¢
May 24, 2011 6.4C
May 24, 2011 20.12
May 25, 2011 6.4C
May 25, 2011 11.5¢
May 26, 2011 10.11
May 26, 2011 6.4C
May 26, 2011 6.6%
May 26, 2011 13.8(
May 27, 2011 10.11
May 27, 2011 6.4C
May 27, 2011 11.5¢
May 27, 2011 13.8(
May 30, 2011 6.4C
May 30, 2011 11.5¢
May 30, 2011 13.8(
May 31, 2011 6.4C
May 31, 2011 13.8(
June 1, 201. 10.11
June 1, 201. 11.5¢
June 2, 201. 10.11
June 2, 201. 6.4C
June 2, 201. 11.5¢
June 2, 201. 13.8(
June 6, 201. 11.5¢
June 6, 201. 13.8(
June 7, 201. 6.4C
June 8, 201. 6.4C
June 9, 201. 11.5¢
June 9, 201. 6.17
June 13, 201 10.11
June 14, 201 6.4C
June 23, 201 11.5¢
June 24, 201 6.4C
June 30, 201 18.1¢
July 6, 2011 10.11
July 6, 2011 6.4C
July 6, 2011 11.5¢
July 6, 2011 13.8(
July 7, 2011 6.4C
July 8, 2011 11.5¢
Options to Purchase Common Shares
August 16, 201( 19.0%®
November 11, 201 17.9¢®
March 3, 2011 21.6(®
March 25, 201: 22.3¢®)
May 13, 2011 18.21®
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Number of

Securities

100,00(®
3,33%0)
1,25
5,000
1,25(@
8,000
5,000
8,75
2,500
1.75(®
3,50(®)
6,50()
3,33
1,25(®
3,75(@
11,334
3,128
5,50()
2,000
107,50(®)
6,660
500
6,875
4,00(®
62E)
6,25()
50@
7,500
3,75(®
2,666
2,500
2,25()
6,25()
2,000
5,000
4,00(®
12,50(@
56,25()
13,33
5,26
2,81
6,66

15,00(
190,00(
15,00(
57,08(
9,00(¢
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Price per Number of

Date of Issue/Grant Security Securities
(Cs)

May 16, 2011 18.65® 545,83t

May 18, 2011 19.5(® 8,50(

May 24, 2011 20.4(® 25,00(

Notes:

(6)

™

®)

Issued upon exercises of previously granted optiomsirchase Common Shar

Issued under the share bonus plan comprising péreshare incentive plan of the Corporati

Issued upon exercise of previously issued warriantennection with Orezone Transaction. 160,000 @om Shares were reserved for
issue to the holder of 2,000,000 warrants to puet@rezone Shares at an effective exercise pri€$d4.79 per Common Shar
Issued pursuant to a fl-through Common Share financir

On November 4, 2010, 75,000 Common Shares weredadamder the restricted share units comprisinggiahe share incentive plan
of the Corporation. On March 25, 2011, 80,637 Comi8bares were awarded under the restricted shésecomprising part of the she
incentive plan of the Corporation. On May 13, 201,000 Common Shares were awarded under thectedtshare units comprising
part of the share incentive plan of the Corporat®n May 16, 2011, 35,476 Common Shares were awdhderestricted share units
comprising part of the share incentive plan ofd¢bgporation.

On February 8, 2011, 11,750 Common Shares wereddsusatisfaction of awards granted under theictstl share units comprising p
of the share incentive plan of the corporation.May 16, 2011, 26,625 Common Shares were issueatisfaction of awards granted
under the restricted share units plan comprisinggfehe share incentive plan of the corporation.May 20, 2011, 3,333 Common
Shares were issued in satisfaction of awards gilaméer the restricted share units plan compriparg of the share incentive plan of the
corporation

On February 11, 2011, 29,470 Common Shares weredadander the performance share units plan comgrsart of the shar
incentive plan of the Corporation. On March 25,204,616 Common Shares were awarded under therpenfice share units plan
comprising part of the share incentive plan of@weporation. On May 13, 2011, 2,500 Common Shaerewwarded under the
performance share units plan comprising part oktiee incentive plan of the Corporation. On May2(®BlL1, 31,553 Common Shares
were awarded under the performance share unitscplaprising part of the share incentive plan of@weporation. On May 18, 2011,
1,500 Common Shares were awarded under the penficershare units plan comprising part of the shazeritive plan of the
Corporation. On May 24, 2011, 5,000 Common Sharzewwarded under the performance share unitscplaprising part of the share
incentive plan of the Corporatio

This is the exercise price per Common Share obfhi®ns to purchase Common Shares granted undstdble option plan comprisir
part of the share incentive plan of the Corporal
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TRADING PRICE AND VOLUME
The principal market on which the Common Sharedetia the TSX. The Common Shares also trade oNY&E and the BSE.

The following tables set forth the reported higld émw closing prices and the aggregate volumeatfitrg of the Common Shares on the
TSX and the NYSE for the periods indicated durimg 12 month period before the date of this Prosigect

TSX
Month High Low Volume
(C9) (C9)

July 201G 18.1¢ 15.82 36,369,88
August 201C 20.5: 16.2¢ 43,597,73
September 201 20.2( 17.2 56,986,87.
October 201( 18.7¢ 17.12C 36,012,85
November 201( 19.52 16.4: 48,966,90
December 201 18.4¢ 16.37% 39,753,24
January 201. 19.9¢ 17.0¢ 41,422,62
February 201. 21.9i 18.9¢ 35,133,83
March 2011 22.7¢ 19.3¢ 31,489,25
April 2011 22.4: 18.61 36,870,59
May 2011 20.72 17.9¢ 42,244, 77
June 201: 20.6: 17.51 38,871,61
July 2011 (to July 12, 201: 19.62 17.7C 6,783,211

The closing price of the Common Shares on the T&duly 12, 2011 was C$19.60.

NYSE

Month High Low Volume

July 2010 17.6¢ 15.27% 56,599,16
August 201C 19.31 15.51 61,501,43
September 201 19.3¢ 16.7¢ 84,217,58
October 201( 18.52 16.5¢ 64,489,14
November 201( 19.4¢ 16.0¢€ 82,606,14
December 201 18.1: 16.1¢ 50,715,72
January 201. 20.0: 17.3¢€ 65,438,94.
February 201: 22.3¢ 19.1(C 68,607,01
March 2011 23.3¢ 19.64 72,315,77
April 2011 23.3¢ 19.4: 64,329,12
May 2011 21.3¢ 18.5( 70,741,02
June 201: 21.2: 17.6¢ 69,726,97.
July 2011 (to July 12, 201. 20.3¢ 18.1¢ 13,847,63

The closing price of the Common Shares on the Ng&Huly 12, 2011 was US$20.25.
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INTEREST OF EXPERTS

The following are the technical reports prepareddoordance with NI 43-101 from which certain téchhinformation relating to the
mineral projects of the Corporation contained is #rospectus (including the documents incorporbé&zdin by reference) was derived:

(@)
(b)
(©)
(d)

(€)

(f)

(9)
(h)

Mupane Gold Mine— Marcus Tomkinson and Linton Putland prepared arntép@ccordance with NI 101 for IAMGOLD
entitled“ Technical Report on the Mupane Gold Pr¢” dated January 18, 20C

Rosebel Gold Min— Gabriel Voicu prepared a report in accordance Witd3-101 for IAMGOLD entitled“Rosebel Mine
Surinam NI 4-101 Technical Rep¢” dated March 29, 201!

Camp Caiman Project — Patrick Godin preparegpart in accordance with NI 43-101 for Cambior. lectitled “Cambior —
Rapport Techniqu— Project Camp Caima— Norme Canadienne -101" dated September 20C

Essakane Project — Louis Gignac (President,i@ing Services Inc.), lan Glacken (Principal Coted, Optiro Pty Ltd.), John
Hawxby (Senior Project Manager, GRD Minproc (Ptyd.), Louis-Pierre Gignac (Senior Mining Engine@&rMining Services
Inc.), and Philip Bedell (Principal, Golder AssdeisLtd.) prepared a report in accordance with 3181 for AMGOLD entitled
“IAMGOLD Corporation: Updated Feasibility Study —s&kane Gold Project, Burkina Faso” dated Mar&@089 (effective
June 3, 2008

Quimsacocha Proje— Francis Clouston (Manager, Project Evaluation, IA®® Corporation), Daniel Vallieres (Manag
Underground Projects, IAMGOLD Corporation) and RidPelletier (Vice President, Metallurgy, IAMGOLDbfporation) prepared
a report in accordance with NI 43-101 for IAMGOLDBt#ed “Quimsacocha Gold Project, Ecuador, Tecahieport NI 43-101"
dated February 200

Westwood Projec— Rejean Sirois (Manager, Mining Geology, IAMGOLD @oration), Daniel Valliéres (Manager, Undergrot
Projects, IAMGOLD Corporation) and Pierre Pelle{iéice President, Metallurgy, IAMGOLD Corporatiop)epared a report in
accordance with NI 43-101 for IAMGOLD entitled “MB-101 Technical Report: Westwood Project, QuéBanada” dated
February 27, 200¢

Niobec Mine— Elzéar Belzile (Belzile Solutions Inc.) preparedeport in accordance with NI -101 for IAMGOLD entitled“NI
43-101 Technical Report for Niobec Mine, Québec, Ca” dated February 18, 200

Niobec Mine— Graham G. Clow (Principal Mining Engineer, Ros&ustle Associates Inc), Bernard Salmon (Princfzaisulting
Geological Engineer, Roscoe Postle Associates Majc Lavigne (Senior Mining Engineer, Roscoe Ro8#sociates Inc), Barry
McDonough (Senior Geologist, Roscoe Postle Assesiltc), Pierre Pelletier (Vice President, MetgiydAMGOLD Corporation
and Daniel Vallieres (Manager, Underground Projdé&MGOLD Corporation) prepared a report in accarcawith NI 43-101 for
IAMGOLD entitled“NI 43-101 Technical Report on Expansion Options at threhsit Mine, Québec, Cané’ dated June 17, 201

The qualified person responsible for the supermisibthe preparation and review of the mineral ns@nd mineral resource estimates
each of the mineral properties of the Corporati®set out in the Annual Information Form, whiclinisorporated by reference in this
Prospectus, is Réjean Sirois, Eng., Manager, Mi@eglogy. Mr. Sirois is a “qualified person” foretipurposes of NI 43-101 with respect to
the mineralization being reported on.

The aforementioned firms or persons each heldttessone per cent of the outstanding securitigheorporation, or of any associate
or affiliate of the Corporation, when they prepatiee reports, mineral reserve estimates, minesaluee estimates or technical information
referred to, or following the preparation of such
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reports, mineral reserve estimates, mineral regoestimates or technical information, and eithdrrdit receive any or received less than a one
per cent direct or indirect interest in any se@sibf the Corporation, or of any associate otiafé of the Corporation, in connection with the
preparation of such reports, mineral reserve estispanineral resource estimates or technical inftion.

None of the aforementioned firms or persons, ngrdirectors, officers or employees of such firmg, eurrently, or are expected to be
elected, appointed or employed as, a directorgeffor employee of the Corporation, or of any aisge®r affiliate of the Corporation, other
than Réjean Sirois, Francis Clouston, Daniel Vedkg Pierre Pelletier and Gabriel Voicu, who ar@leyees of the Corporation.

KPMG LLP is the auditor of the Corporation andridépendent of the Corporation within the meaninthefRules of Professional
Conduct of the Institute of Chartered Accountarit®otario.

LEGAL MATTERS

Certain legal matters relating to the offering et8rities hereunder will be passed upon on belfidifeoCorporation by Fasken Martineau
DuMoulin LLP with respect to Canadian legal mattensl by Dorsey & Whitney LLP with respect to U.&gal matters. At the date hereof, the
partners and associates of Fasken Martineau Dulbaul, as a group, and the partners and assodf@srsey & Whitney LLP, as a group,
each beneficially own, directly or indirectly, leb&n one per cent of any outstanding securitiekefCorporation or any associate or affiliat
the Corporation.

AUDITORS, TRANSFER AGENT AND REGISTRAR

The auditors of the Corporation are KPMG LLP, Chietl Accountants, through its offices at 333 Bag&t Suite 4600, Toronto,
Ontario M5H 2S5.

The transfer agent and registrar for the Commomeshia Computershare Trust Company of Canada thrisi@ffices at 100 University
Avenue, Toronto, Ontario M5J 2Y1.

RISK FACTORS

An investment in securities of the Corporation iwes significant risks, which should be carefulgnsidered by prospective investors
before purchasing such securities. In additiontb@oinformation set out or incorporated by refeeem this Prospectus, investors should
carefully consider the risk factors set out beldwry one of such risk factors could materially afféee financial condition and/or the future
operating results of the Corporation and could eatiual events to differ materially from thosealded in forward-looking statements
relating to the Corporation.

Financial Risks
The Corporation’s earnings are directly relatedthe market prices for various minerals.

The Corporation’s revenues depend on the marke¢pfor mine production from the Corporation’s proidg properties. In 2010,
approximately 85.6% of the Corporation’s revenuesenattributable to gold sales. The gold markéidsly volatile and is subject to various
factors including political stability, general e@onic conditions, mine production, and intent of gmments who own significant abogesund
reserves. Gold prices fluctuate widely and arecédid by numerous factors beyond the Corporatioordrol, including central bank lending,
sales and purchases of gold, producer hedgingitisivexpectations of inflation, the level
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of demand for gold as an investment, speculataging, the relative exchange rate of the US deliéit other major currencies, interest rates,
global and regional demand, political and econaroieditions and uncertainties, industrial and jesrglidemand, production costs in major
gold producing regions and worldwide productionelev The aggregate effect of these factors is isiptesto predict with accuracy. In
addition, the price of gold has on occasion bedjestito very rapid short-term changes becauspedidative activities. Fluctuations in gold
prices may materially adversely affect the Corgoras financial performance or results of operasiolfi the world market price of gold was to
drop and the prices realized by the Corporatiogad sales were to decrease significantly and nermagsuch a level for any substantial period,
the profitability of the Corporation and cash flewuld be negatively affected. The world market @ri¢ gold has fluctuated widely during the
last several years. If the market price of goltsfaignificantly from its current level, the minewkelopment projects may be rendered
uneconomic and the development of the mine projeetg be suspended or delayed. The profitability ez@homic viability of the
Corporation’s niobium producing property, the Niolmine, is subject to market fluctuations in thieg@iof niobium. The niobium market is
characterized by a dominant producer whose actitmsaffect the price of niobium. The Corporationlddbe negatively affected by its mar
share, which is relatively much lower than the wtwrlargest producer.

Failure to generate sufficient cash flow from ogeras to fund the Corporatics capital expenditure plans may result in a ded@yndefinite
postponement of exploration, development or pradnain any or all of the Corporatic’s properties.

To fund growth, the Corporation may depend on seguhe necessary capital through loans or othen$mf permanent capital. The
availability of this capital is subject to geneeabnomic conditions and lender and investor inténethe Corporation and its projects. The
construction of mining facilities and commencemainining operations, such as at the Westwood BrajeCanada and the exploration and
development of the Corporatiaproperties, including continuing exploration paig around the world and expansion of the Essalkkosebe
and Sadiola mines will require substantial capgtgienditures. In addition, a portion of the Corpioras activities is directed to the search for
and the development of new mineral deposits. Thp@ation may be required to seek additional fimag¢o maintain its capital expenditures
at planned levels. The Corporation will also haslditional capital requirements to the extent thaeicides to expand its present operations anc
exploration activities or construct additional neining and processing operations at any of its @rigs or take advantage of opportunities for
acquisitions, joint ventures or other business opities that may arise. Financing may not belabté when needed or, if available, may not
be available on terms acceptable to the Corporafiaiture to obtain any financing necessary forGoeporation’s capital expenditure plans
may result in a delay of indefinite postponemengxfloration, development or production on anylbofathe Corporation’s properties.

In order to finance future operations and developtredforts, the Corporation expects to have sudfiticash flow from operations, but nr
raise funds through the disposition of hon-corests®r project financing or the issue of Commonr&haf the Corporation or the issue of
securities convertible into Common Shares of theo@mation, which would dilute the shareholdinggtoé then current shareholders.

In order to finance future operations and develapmaé&orts, the Corporation expects to have sudfiticash flow from operations, but
may raise funds through project financing and sneixing various options to have the value of thepBration’s minority interests in mines in
West Africa and in its niobium mine in Quebec, Ga#méully realized by rationalizing its ownershiptbese assets.

The Corporation may also raise funds through thieef Common Shares or the issue of securitiegecbble into Common Shares. The
constating documents of the Corporation allow isgue, among other things, an unlimited numbe&Zahmon Shares for such consideration
and on such terms and conditions as may be establlisy the directors of the Corporation, in mansesawithout the approval of shareholders.
The Corporation cannot predict the size of futgsues of Common Shares or the issue of securdiegedible into Common Shares of the
Corporation or the effect, if any, that future issand sales of the Corporation’s
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Common Shares will have on the market price oEi@smon Shares. Due to recent market volatility #tneddevaluation of global stock
markets, there may be an increased risk of diluborexisting shareholders should the Corporatieachto issue additional Common Shares
lower share price to meet its capital requiremariitich may be mitigated by the Corporation’s ratioraion efforts described above. Any
transaction involving the issue of previously auibed but unissued Common Shares or securitiesertibke into Common Shares, would
result in dilution, possibly substantial, to presand prospective holders of shares.

Past events in global financial markets have haulaiound impact on the global economy and the galing industry

Past events in global financial markets have hp#ound impact on the global economy. Many indastrincluding the gold mining
industry, are impacted by these market conditi®usne of the key impacts of the current financiatkeaturmoil include contraction in credit
markets resulting in a widening of credit risk, daations and high volatility in global equity, cordity, foreign exchange and precious metal
markets, and a lack of market liquidity. A contiduz worsened slowdown in the financial marketstbier economic conditions, including, |
not limited to, consumer spending, employment rdiasiness conditions, inflation, fuel and energgts, consumer debt levels, lack of
available credit, the state of the financial maskeétterest rates and tax rates may adverselytaffecCorporation’s growth and profitability.
Specifically the global credit/liquidity crisis clllimpact the cost and availability of financingdahe Corporation’s overall liquidity; the
volatility of gold prices impacts the Corporatiomé&ssenues, profits and cash flow; volatile enemgymmodity and consumables prices and
currency exchange rates impact the Corporatiorddymtion costs; and the devaluation and volatditglobal stock markets impacts the
valuation of the Corporation’s equity securitiehe$e factors could have a material adverse effetti®Corporation’s financial condition and
results of operations.

Recent market events and conditions and the det¢ion of general economic indicators have led toss of confidence in global credit a
financial markets, restricted access to capital @neldit, and increased counterparty ri

Beginning in 2007, the U.S. credit markets begaexizerience and continue to experience seriousgisn due to a deterioration in
residential property values, defaults and delingiesnin the residential mortgage market (partidyJaub-prime and nopfime mortgages) ar
a decline in the credit quality of mortgage backedurities. These problems led to a slow-downsidemtial housing market transactions,
declining housing prices, delinquencies in non-gage consumer credit and a general decline in coaisaonfidence. These conditions
continued and worsened in 2008, causing a lossrdfdence in the broader U.S. and global creditfamahcial markets and resulting in the
collapse of, and government intervention in, méajanks, financial institutions and insurers and tingaa climate of greater volatility, less
liquidity, widening of credit spreads, a lack ofgartransparency, increased credit losses ancetightdit conditions. Notwithstanding various
actions by the U.S. and foreign governments, carscabout the general condition of the capital matkeancial instruments, banks,
investment banks, insurers and other financialtirtgins caused the broader credit markets to &urtteteriorate and stock markets to decline
substantially. In addition, general economic inthice have deteriorated, including declining consussatiment, increased unemployment and
declining economic growth and uncertainty aboupooate earnings.

These unprecedented disruptions in the currenitaad financial markets have had a significantariat adverse impact on a number of
financial institutions and several financial instibns have either gone into bankruptcy or havetbdzk rescued by governmental authorities.
Access to capital and credit has been negativgbaoted. These disruptions could, among other thimg&e it more difficult for the
Corporation to obtain, or increase its cost of oitg, capital and financing for its operations.eT@orporation’s access to additional capital
may not be available on terms acceptable to it atlaFailure to raise capital when needed oreasonable terms may have a material adverse
effect on the Corporation’s business, financialditon and
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results of operations. In addition, recent markeings and conditions have significantly raisedrtble of counterparty default. The Corporation
is subject to counterparty risk and may be impagtdtie event that a counterparty, including suggland joint venture partners, becomes
insolvent.

These factors, as well as other related factoryg,caase decreases in asset values that are deerbedther than temporary, which may
result in impairment losses. If such increasedl&egévolatility and market turmoil continue, the@@oration’s operations could be adversely
impacted and the trading price of the Common Shamasbe adversely affected.

Mining tax regimes in foreign jurisdictions are $eitt to differing interpretations and may be vulaele to sudden change

In some cases, fiscal stability guarantees aréaicepvhich provide a measure of protection. Thep@Gi@tion’s interpretation of taxation
law as applied to its transactions and activitiesy mot coincide with that of the tax authorities @result, transactions may be challenged by
tax authorities and the Corporation’s operationy bmassessed, which could result in significaditaxzhal taxes, penalties and interest.

The violation by the Corporation of covenants cargd in the 2010 Amended Credit Facility may cathgeCorporation to be in default under
the terms of the facility.

The 2010 Amended Credit Facility contains certaiits, such as, the Corporation’s ability to inedditional indebtedness, enter into
derivative transactions, make investments in an@ssi, or carry on business, unrelated to minirggpadie of the Corporation’s material assets
or, in certain circumstances, pay dividends. Furttee 2010 Amended Credit Facility requires thep@oation to maintain specified financial
ratios and meet financial condition covenants. Evéeyond the Corporation’s control, including ofpasin general economic and business
conditions, may affect the Corporation’s abilitys@atisfy these covenants, which could result iefault under the 2010 Amended Credit
Facility. As at July 12, 2011, there were no fuddswn against the 2010 Amended Credit Facility. €®fing on its cash position and cash
requirements, the Corporation may chose to drather2010 Amended Credit Facility to fund part o trapital expenditures required in
connection with its current development projedtsinl event of default under the 2010 Amended Crealiility occurs, the Corporation would
be unable to draw down further on the 2010 Amer@iediit Facility and the lenders could elect to deelall principal amounts outstanding
thereunder at such time, together with accruedesteto be immediately due. An event of defaultenthe 2010 Amended Credit Facility may
also give rise to an event of default under existind future debt agreements and, in such evenCaehporation may not have sufficient funds
to repay amounts owing under such agreements.

The Corporation’s fair value estimates with respecthe carrying amount of mineral interests (irdihg goodwill) are based on numerous
assumptions and may differ significantly from atfai values.

The Corporation evaluates the carrying amount afenail interests (including goodwill) to determinbether current events and
circumstances indicate such carrying amount malpimger be supportable, which becomes more of amigtke global economic conditions
that exist currently. The fair values of its reagtunits are based, in part, on certain factoas tiay be partially or totally outside of the
Corporation’s control. This evaluation involvesarparison of the estimated fair value of the Caaion’s reporting units to their carrying
values. The Corporation’s fair value estimatesb@®ed on numerous assumptions and may differ faiuabfair values and these differences
may be significant and could have a material effecthe Corporation’s financial position and reswit operation. If the Corporation fails to
achieve its valuation assumptions or if any ofégorting units experiences a decline in its faiue, then this may result in an impairment
charge, which would reduce the Corporation’s egsin

Fluctuations in exchange rates of currencies diseithpact the earnings of the Corporatic

Currency fluctuations may affect the revenues withehCorporation will realize from its operationsce gold is sold in the world market
in United States dollars. The costs of the Corpamnedre incurred principally in
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Canadian dollars, United States dollars, Euros@®é francs. The appreciation of non-U.S. dollarencies against the U.S. dollar increases
the cost of gold production in U.S. dollar termshil& CFA francs currently have a fixed exchange tatthe euro and are currently convertible
into Canadian and United States dollars, they nmyalways have a fixed exchange rate or be comleriti the future.

The Corporation is affected by movements in intesges.

The Corporation is affected by movements in interaes. Interest payments under the 2010 Amendeditd-acility are subject to
fluctuation based on changes to specified inteedss.

There are risks associated with being a multinaiccompany.

The Corporation is a multinational company thatdwgis operations through mainly foreign subsid&riereign companies and joint
ventures, and substantially all of the assets ep@m@tion consist of equity in these entities. Acliogly, any limitations, or the perception of
limitations, on transfer of cash or other assetaéen the parent company and these entities, ongriese entities, could restrict the
Corporation’s ability to fund its operations ef@aitly, or to repay its debts, and could impact tieghy the Corporation’s valuation and share
price.

The use of derivative instruments involves ceiitatirerent risks including credit risk, market ligitidrisk and unrealized mark-to-market risk.

While the Corporation generally does not employdeetbr derivative) products in respect of mineralduction, the Corporation may
from time to time employ hedge (or derivative) pot$ in respect of other commaodities, interestsrated/or currencies. Hedge (or derivative)
products are generally used to manage the risk&iassd with, among other things, mineral priceatitity, changes in commaodity prices,
interest rates, foreign currency exchange ratesaedyy prices. Where the Corporation holds sucivatéve positions, the Corporation will
deliver into such arrangements in the prescribedrmaa The use of derivative instruments involveasaie inherent risks including: (a) credit
risk — the risk of default on amounts owing to ©erporation by the counterparties with which thegooation has entered into such
transactions; (b) market liquidity risk — the riglat the Corporation has entered into a derivgingtion that cannot be closed out quickly, by
either liquidating such derivative instrument ordstablishing an offsetting position; and (c) utirveal mark-to-market risk — the risk that, in
respect of certain derivative products, an advelnsege in market prices for commodities, currencrdaterest rates will result in the
Corporation incurring an unrealized mark-to-maitkes in respect of such derivative products.

In the case of a gold option based forward salegram, if the metal price rises above the pricetdth future production has been
committed under an option based forward sales hpdggram, the Corporation may have an opportunig | If the metal price falls below that
committed price under an option based forward dadelge program, revenues will be protected to siené of such committed production.
There can be no assurance that the Corporatioeviible to achieve future realized prices for in@iaes that may exceed the option based
forward sales hedge program.

Operational Risks

The Corporation’s mineral reserves and mineral igses are estimates, and no assurance can be gfieenthe estimated reserves and
resources are accurate or that the indicated lefejold will be produced.

Reserves are statistical estimates of mineral ctated ore based on limited information acquiredulgh drilling and other sampling
methods and require judgmental interpretationseolagy. Successful extraction requires safe aridiefit mining and processing. The
Corporation’s mineral reserves and mineral resauate estimates, and no assurance can be giveth¢hadtimated reserves and resources are
accurate or that the indicated level of gold wélgroduced. Such estimates are, in large partdaasaterpretations of geological
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data obtained from drill holes and other samplexhhiques. Actual mineralization or formations rbaydifferent from those predicted.

Further, it may take many years from the initiaaph of drilling before production is possible, auwing that time the economic feasibility of
exploiting a discovery may change. Mineral reso@wstimates for properties that have not commenoedijgtion are based, in many instances,
on limited and widely spaced drill hole informatjawhich is not necessarily indicative of the coiwdis between and around drill holes.
Accordingly, such mineral resource estimates mguire revision as more drilling information beconassilable or as actual production
experience is gained. It cannot be assumed that athy part of the Corporation’s mineral resouro@sstitute or will be converted into
reserves. Market price fluctuations of gold or mimh, as applicable, as well as increased produeti@hcapital costs or reduced recovery rates,
may render the Corporation’s proven and probalderves unprofitable to develop at a particular aitsites for periods of time or may render
mineral reserves containing relatively lower gradaeralization uneconomic. Moreover, short-termrafing factors relating to the mineral
reserves, such as the need for the orderly devedopof ore bodies or the processing of new or gifieore grades, may cause mineral rese

to be reduced or the Corporation to be unprofitabkny particular accounting period. Estimatecress may have to be recalculated based or
actual production experience. Any of these factoay require the Corporation to reduce its minezaérves and resources, which could have a
negative impact on the Corporation’s financial lssurailure to obtain necessary permits or govemnapprovals could also cause the
Corporation to reduce its reserves. There is alsassurance that the Corporation will achieve iatdid levels of gold or niobium recovery or
obtain the prices for gold or niobium productiosw@ased in determining the amount of such reservegellof production may also be affected
by weather or supply shortages. The SEC does motipeining companies in their filings with the SE€disclose estimates other than
mineral reserves. However, because the Corporptigpares its disclosure in accordance with Canatisgtosure requirements, the
Corporation’s disclosure contains resource estimiataddition to reserve estimates, in accordaritte M 43-101.

The Corporation must continually replace reservepldted by production to maintain production levalsr the long term.

The Corporation must continually replace resenegdated by production to maintain production levaler the long term. The life-of-
mine estimates for each of the material propetdfe¢he Corporation are based on a number of faegiedsassumptions and may prove to be
incorrect. In addition, mine life would be shortdriewe expand production. Reserves can be replagezkpanding known ore bodies, locating
new deposits or making acquisitions. Exploratiohighly speculative in nature. The Corporation’glexation projects involve many risks and
are frequently unsuccessful. Once a site with nailietion is discovered, it may take several yéans the initial phases of drilling until
production is possible, during which time the eanimfeasibility of production may change. Substalrexpenditures are required to establish
proven and probable reserves and to construct manid processing facilities. As a result, themeasssurance that current or future
exploration programs will be successful. Thereiiskathat depletion of reserves will not be offegtdiscoveries or acquisitions. The mineral
base of the Corporation may decline if reservesraned without adequate replacement and the Cdiipareay not be able to sustain
production beyond the current mine lives, basedwrent production rates.

The ability of the Corporation to sustain or incsesits present levels of gold production is depahaepart on the success of its projects,
which are subject to numerous known and unknovks ris

The ability of the Corporation to sustain or in@edts present levels of gold production is depaniepart on the success of its projects.
Risks and unknowns inherent in all projects inclutle accuracy of reserve estimates; metallurge@dveries; capital and operating costs of
such projects; and the future prices of the relewanerals. Projects have no operating history upbith to base estimates of future cash flow.
The capital expenditures and time required to dgvakw mines or other projects are considerablechadges in costs or construction
schedules can affect project economics. It is nosual in the mining industry for new mining opéras to experience unexpected problems
during the start-up phase, resulting in delaysraqdiring
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more capital than anticipated. Actual costs ancheruoc returns may differ materially from the Coration’s estimates or the Corporation cc
fail to obtain the governmental approvals necesgarthe operation of a project, in which case,ghgiect may not proceed, either on its
original timing, or at all.

Reserve and resource calculations may be over/wstierated as a result of coarse gold at the Essakaoid Mine,

The Essakane Gold Mine is a “coarse gold” depogit particles up to five millimetres in diameterttémpts have been made to ensure
that the grade samples used to determine minesatwes and resources are representative by usimgsaample preparation and analytical
techniques and by re-assaying many of the eadimptes using these sample preparation and analigtaniques. The grade of the deposit
could be lower or higher than predicted by the grambdel developed for the feasibility study anduded in the Essakane Report.

The Corporation is subject to continuously evoMiegjslation, which may have unknown and negativesict on operations.

The Corporation is subject to continuously evolMiegislation in the areas of labour, environmegud titles, mining practices and
taxation. New legislation may have a negative impacoperations. The Corporation participates mumber of industry associations to
monitor changing legislation and maintains a goiatbdue with governmental authorities in that respelowever, the Corporation is unable to
predict what legislation or revisions may be praabthat might affect its business or when any suwoposals, if enacted, might become
effective. Such changes, however, could requireeamed capital and operating expenditures and quaigent, delay or prohibit certain
operations of the Corporation.

The validity of mining interests held by the Cogt@yn can be uncertain and may be contested, agitban be no assurance that the
Corporation will continue to be able to competeassfully with its competitors in acquiring sucloperties and assets or in attracting and
retaining skilled and experienced employees.

The validity of mining interests held by the Corgtion, which constitute most of the Corporatiorfegerty holdings, can be uncertain
and may be contested. Acquisition of title to matgroperties is a very detailed and time-consurpirmgess, and the Corporation’s title to its
properties may be affected by prior unregisteregé@ments or transfers, or undetected defects. Slenfethe Corporatiors licenses will need-
be renewed, and on renewal the license may coseradler area. There is a risk that we may not leéeer title to all our mineral property
interests, or they may be subject to challengenpugned in the future. Although the Corporation atésmpted to acquire satisfactory title tc
properties, some risk exists that some titles,q@detrly title to undeveloped properties, may bédtve. A successful challenge to the
Corporation’s title to its properties could resalthe Corporation being unable to operate onridperties as anticipated or being unable to
enforce its rights with respect to its propertidsch could have a material and adverse effect erCibrporation. The Corporation competes
with other mining companies and individuals for m@interests on exploration properties and thaisitipn of mining assets, which may
increase its cost of acquiring suitable claimspprtes and assets, and the Corporation also cespéth other mining companies to attract
and retain key executives and employees. Therdearo assurance that the Corporation will contiiouge able to compete successfully with
its competitors in acquiring such properties argktssor in attracting and retaining skilled andezignced employees. The mining industry has
been impacted by increased worldwide demand fticatiresources such as input commodities, drilkggipment, tires and skilled labour and
these shortages have caused unanticipated cosages and delays in delivery times, thereby impgaiperating costs, capital expenditures
and production schedules.
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The Corporation cannot confirm the likelihood tlaanew application for a mining permit will be gradtat its Camp Caiman Project in Frer
Guiana.

Camp Caiman is a development project located at®kilometres southeast of Cayenne, the capitalofiFrench Guiana. During the
first quarter of 2008, the Corporation’s applicatio begin construction of the Camp Caiman Projext denied by the French Government.

In June 2009, the French authorities publishedaé drining framework identifying the Camp Caimamject location as an excluded
zone for mining. While there has been limited pesgrtowards a final framework which would grandfatine Corporatiors right to apply for
new permit, there is no assurance that the devedapof the Camp Caiman Project could proceed uthdefinal framework since the French
government could again refuse to issue the pefithé.results of the January 10, 2010 referendumwhich French Guiana rejected greater
autonomy from France, supported the Corporatioi@e/that it is appropriate to record a non-cashaimpent charge of $88.8 million for the
net carrying value of the project in 2009.

In order to protect the interests of the Corporatiad its shareholders for damages incurred tq tteeCorporation responded by
instituting two separate court proceedings in geoad half of 2009 at the Administrative Tribun&Foench Guiana, the first of which contests
the legality of the French government’s decisiod #re second of which seeks compensation in theuatrad €275,000,000 for damages
resulting from that decision.

In response to a decision released by the Admatige Tribunal on May 27, 2010 in the first procied which cancelled the
government’s decision to deny a mining permit fex Camp Caiman project and ordered the governrogssiie a new decision on the
Corporation’s application for such permit, the Fleigovernment, acting through the Prefect of Frebatana, released a new decision on
August 26, 2010 which again denied a mining pefarithe Camp Caiman project and relied on far nitiled environmental reasons than
those contained in the cancelled decision in supgfdts conclusions.

The Corporation filed an appeal of this new decigia October 26, 2010 with the assistance of enwilental experts and also filed
additional materials on March 8, 2011 and May 3,120n connection with the second proceeding dgaiith the €275,000,000 compensation
claim in response to materials which the Preféetfon August 13, 2010 and May 2, 2011, respegtjvelthat matter. No amounts have been
accrued in the financial statements.

The Corporation is subject to risks and expensksed to reclamation costs and related liabilities.

The Corporation is generally required to submitgovernmental approval a reclamation plan (somghith are reassessed on regular
basis) and to pay for the reclamation of its miibessupon the completion of mining activities.dtanticipated that the Mupane and Yatela
mines will complete mining activities within thextéwo to three years. The Corporation estimatestit present value of future cash outflows
for reclamation costs at all properties under IASBrovisions, Contingent Liabilities and Conting@&ssets) at $187.4 million as at
December 31, 2010 based on information availablf #sat date. Any significant increases over theent estimates of these costs could have
an adverse impact on the Corporation’s future ¢lasVs, earnings, results of operations and findradadition.

The success of the Corporation is heavily dependieiits key personnel and on its ability to mogvatetain and attract highly skilled persons.

The success of the Corporation is heavily depengieiits key personnel and on its ability to motéyaktain and attract highly skilled
persons. The competition for qualified personnehgmining industry is currently intense. Thera ba no assurance that the Corporation will
successfully attract and retain additional qualifiersonnel to manage its current needs and aatédmrowth. The failure to attract such
qualified personnel to manage growth effectivelylddhave a material adverse effect on the Corpmratibusiness, financial condition or
results of operations.
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The Corporation operates certain of its propertiesough joint ventures and is subject to the risksmally associated with the conduct of joint
ventures.

Certain of the properties in which the Corporatias an interest are operated through joint ventuitlisother mining companies and are
subject to the risks normally associated with theduct of joint ventures. Such risks include: itibto exert control over strategic decisions
made in respect of such properties; disagreemehtpartners on how to develop and operate minésesffly; inability of partners to meet
their obligations to the joint venture or third pes; and litigation between partners regardingtjgenture matters. Any failure of such other
companies to meet their obligations to the Corpanadr to third parties, or any disputes with regfe the parties’ respective rights and
obligations, could have a material adverse effadhe joint ventures or their respective propertidsich could have a material adverse effect
on the Corporation’s results of operations andrfiaia condition.

The Corporation’s non-controlled assets may not gigrwith its standards.

Some of the Corporation’s assets are controllednaadaged by other companies or joint venture pestseme of which may have a
substantially higher interest in the assets tharirtterest of the Corporation. Some of the Corpon&t partners may have divergent business
objectives which may impact business and finarreisililts. Management of the Corporation’s non-cdlielcassets may not comply with the
Corporation’s management and operating standaods$;ais and procedures (including with respectdalth, safety and the environment).
Failure to adopt equivalent standards, controlspandedures at these assets or improper managemiaetfective policies, procedures or
controls could not only adversely affect the vadfithe related non managed projects and operatioheould also lead to higher costs and
reduced production and adversely impact the Cotjpora results and reputation and future acceseto assets.

As a holder of a minority interest in some asagis Corporation neither serves as the mine’s operetr does the Corporation have
significant input into how the operations are cartdd. As such, the Corporation has varying aceaedstia on the operations or to the actual
properties themselves. It is difficult or impossilibr the Corporation to ensure that the propedresoperated in its best interest.

The Corporation’s business is subject to a numlbeisis and hazards, most of which are beyond th@ation’s control, and many of whic
are not economically insurable and the mining irntdugs subject to significant risks and hazards stnaf which are beyond the Corporation’s
control.

The Corporation’s business is subject to a numbgsks and hazards generally, including adversérenmental conditions and hazards,
industrial accidents, labour disputes, adversegitgmwnership claims, unusual or unexpected géadbgonditions, ground or slope failures,
pit wall failures, rock bursts, cave-ins, floodirdpanges in the regulatory environment, most othviaire beyond the Corporatisrcontrol, ant
natural phenomena such as inclement weather congjtunusual rainy seasons, floods, water shortpgeger shortages and earthquakes. !
occurrences could result in damage to, or destmictf, mineral properties or production facilitipgrsonal injury or death, environmental
damage to the Corporation’s properties or the ptegseof others, delays in mining, monetary losmed legal liability.

Where economically feasible and based on avaitgtaficoverage, a number of operational, finanara political risks are transferred to
insurance companies. The availability of such iasue is dependent on the Corporation’s past inserkrss and records and general market
conditions. Available insurance does not covethalpotential risks associated with a mining conyfsmaperations. The Corporation may also
be unable to maintain insurance to cover insuragks at economically feasible premiums, and insceacoverage may not be available in the
future or may not be adequate to cover any regultins. Moreover, insurance against risks suchasadlidity and ownership of unpatented
mining claims and mill sites and environmental ptitin or other hazards as a result of exploratiwh @roduction is not generally available to
the Corporation or to other companies in the minirystry on acceptable terms. As a result, thep@ation might become subject to
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liability for environmental damage or other hazaaswhich it is completely or partially uninsured for which it elects not to insure because
of premium costs or other reasons. Losses fronethesnts may cause the Corporation to incur sigarifi costs that could have a material
adverse effect upon its financial condition andiltssof operations.

The mining industry is subject to significant risksd hazards, including environmental hazards,stidl accidents, unusual or
unexpected geological conditions, labour forceugisons, unavailability of materials and equipmewgather conditions, pit wall failures, rock
bursts, groundfalls, slope failures, cave-ins, ding, seismic activity, water conditions and goldlion losses and other natural or man-
provoked incidents that could affect the miningpoé, most of which are beyond the Corporation’sticdnThese risks and hazards could result
in: damage to, or destruction of, mineral propertie production facilities; personal injury or deatnvironmental damage; delays in mining;
and monetary losses and possible legal liability aAesult, production may fall below historic etimated levels and the Corporation may
incur significant costs or experience significaatays that could have a material adverse effe¢herCorporation’s financial performance,
liquidity and results of operations. To minimizeks in these areas, the Corporation provides trgipiograms for employees and has joint
management-worker committees to review work prast@nd environment.

The profitability of the Corporatios’business is affected by the market prices aniledity of commodities which are consumed or ottise
used in connection with the Corporation’s operati@nd projects.

The profitability of the Corporation’s businessaféected by the market prices and availability ofnenodities which are consumed or
otherwise used in connection with the Corporasaperations and projects, such as diesel fuediraity, steel, concrete and cyanide. Price
such commodities also can be subject to volatieepnovements, which can be material and can ameer short periods of time, and are
affected by factors that are beyond the Corporatioontrol. Operations consume significant amowfitsnergy and are dependent on suppliers
to meet these energy needs. In some cases, naaditersource of energy is available. An increasthé cost, or decrease in the availability, of
construction materials such as steel and concrateaffiect the timing and cost of the Corporatptojects. If the costs of certain commaodi
consumed or otherwise used in connection with thg@ration’s operations and projects were to immeesgnificantly, and remain at such
levels for a substantial period of time, the Cogpimn may determine that it is not economicallysfbe to continue commercial production at
some or all of the Corporation’s operations ordbgelopment of some or all of the Corporation’srent projects, which could have a material
adverse impact on the Corporation.

The operations of the Corporation are carried augieographical areas which lack adequate infraginie and are subject to various other
risk factors.

Mining, processing, development, and exploratidivdies depend, to one degree or another, on aatedofrastructure. Reliable roads,
bridges, power sources, and water supply are irapbdeterminants which affect capital and operativgts. Lack of such infrastructure or
unusual or infrequent weather phenomena, sabadiagerism, government, or other interference inrttentenance or provision of such
infrastructure could adversely affect the Corpara operations, financial condition, and resufteperations.

The Corporation’s Quimsacocha Project in Ecuadosubject to relatively high levels of political kigh light of fluidity in the rules governing
mining investments.

The Corporation has completed a pre-feasibilitggton its Quimsacocha Project located in Ecuadarthier feasibility work is required
before the Corporation will be in a position to oigte a mining contract with the government thatid clarify all applicable fiscal terms
governing the project. The project and feasibiityrk may be impacted by unanticipated legislatregulatory or public policy initiatives in
Ecuador in the future.

Under the new mining law, the Corporation must agre an exploitation contract with the governmeridrpo entering the construction
and exploitation phase at the Quimsacocha Projéete is no certainty that
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the Corporation will be able to enter into an eiakion contract on favourable terms. The failwaagree on such a contract would have a
material adverse effect on the Corporation’s fin@nmondition and results of operations.

There are risks that, should they materialize, ¢ cutate a situation hostile to the Corporatiowbich could undermine the ability of
mining companies to operate successfully in Ecuatloese risks include, but are not limited to, plessibility that: the mining law is amended,
or regulations are promulgated under the mining lava manner which renders the development ofQthiensacocha Project uneconomic; and
the Corporation is unsuccessful in entering intdexploitation contract” with the government, agu@ed under the law. If the Ecuadorian
government continues its existing default or subeatly defaults on additional foreign debt obligas, this could have negative implications
for the country’s economy and investment climalincaigh the Corporation does not anticipate it wilpact the implementation and
application of the new mining law.

The Corporation is dependent on its workforce twaex and process minerals, and is therefore sesesib a labour disruption at any of the
Corporation’s material properties.

The Corporation is dependent on its workforce twaet and process minerals. The Corporation hagranos to recruit and train the
necessary manpower for its operations and endesitounaintain good relations with its workforceoirler to minimize the possibility of
strikes, lock-outs and other stoppages at its wids. Relations between the Corporation and ifgl@yees may be impacted by changes in
labour relations which may be introduced by, amotigr things, employee groups, unions, and theaalegovernmental authorities in whose
jurisdictions the Corporation carries on busin&s2007 and 2008 the Corporation experienced a wimfipage at its Rosebel mine wh
impeded its access to the mine site and resultddrimges to equipment. Further labour disruptivasy of the Corporation’s material
properties could have a material adverse impadisdrusiness, results of operations and finan@at@ion. Some of our employees are
represented by labour unions under various colledtibour agreements. The Corporation may not ketalsatisfactorily renegotiate its
collective labour agreements when they expire dditeon, existing labour agreements may not preeestrike or work stoppage at our facilit
in the future, and any such work stoppage coulclzamnaterial adverse effect on the Corporation’siegs and financial condition.

There are health risks associated with the miniogkforce in Africa.

Malaria and other diseases such as HIV/AIDS reptesserious threat to maintaining a skilled workéoin the mining industry
throughout Africa and are a major healthcare chglefaced by the Corporation’s operations in Afrithere can be no assurance that the
Corporation will not lose members of its workfomesee its workforce man-hours reduced or incureiased medical costs as a result of these
health risks, which could have a material and askveffect on the Corporation’s future cash flovesnangs, results of operations and financial
condition.

Surrounding communities may affect mining operatittmough the restriction of access of supplies andkforce to the mine site or through
legal challenges asserting ownership rights.

Surrounding communities may affect the mining ofilers through the restriction of access of supied workforce to the mine site.
Certain of the material properties of the Corparatinay be subject to the rights or asserted rightsrious community stakeholders, including
indigenous people. Active community outreach angetijpment programs are maintained to mitigate ifteaf blockades or other restrictive
measures by the communities.

Artisanal miners make use of some or all of thepBmation’s properties. This condition may interferniéh work on the Corporation’s
properties and present a potential security thicetite Corporation’s employees. There is a risk tiwa Corporation’s operations may be
delayed, or interfered with, due to the use ofptfaperties by artisanal miners. The Corporatiors utsebest efforts to maintain good relations
with the local communities in order to minimize Bugsks.
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The Corporation’s mining and processing operatians exploration activities are subject to extensaves and regulations governing the
environment, health and safety.

The Corporation’s mining and processing operatems exploration activities are subject to extentaves and regulations governing the
protection of the environment, exploration, devehtent, production, exports, taxes, labour standactsyypational health, waste disposal, toxic
substances, mine and worker safety, protectiomdfegered and other special status species androétters. The Corporation’s ability to
obtain permits and approvals and to successfuldyaip in particular communities may be adverselyaiated by real or perceived detrimental
events associated with the Corporation’s activitieghose of other mining companies affecting theirenment, human health and safety of the
surrounding communities. Delays in obtaining oluie to obtain government permits and approvals atersely affect the Corporation’s
operations, including its ability to explore or @by properties, commence production or continweatppons. Failure to comply with applica
environmental and health and safety laws and régakmay result in injunctions, fines, suspensionevocation of permits and other
penalties. The costs and delays associated witlplcamee with these laws, regulations and permitdaprevent the Corporation from
proceeding with the development of a project ordperation or further development of a mine or éase the costs of development or
production and may materially adversely affect@uoeporation’s business, results of operationsrarfcial condition. The Corporation may
also be held responsible for the costs of addrgssintamination at the site of current or formeivittes or at third party sites. The Corporat
could also be held liable for exposure to hazardostances. The costs associated with such rabpities and liabilities may be significant.

Since 2008, samples of Niobec’s final effluent sitted to the Daphnia magna toxicity test has regyfailed this test which is a
requirement of the provincial regulation. After magiudies and reviews with provincial authoritidéobec’s final effluent toxicity issue will b
solved by using the Shipshaw river as the sour¢beofreshwater supplied to the mill and re-loagtine discharge of final effluent to the
Shipshaw river. We are very confident that thisaptill resolve toxicity and provide a long-terme$hwater supply for mining operations.
Niobec continues to work diligently on obtainindjthle authorizations to begin the constructionimmer 2011

Since 2006, Niobec intermittently exceeded the Ttspended Solids (TSS) monthly average concénratiowed the MMER (Metal
Mining Effluent Regulations and Environmental Et®aduring a couple of months each year. The nevd pd sedimentation built in 2008 was
effective in reducing TSS, but not enough to prévea proliferation of algae in the presence ofggiwrous, which is the cause of the TSS. On
October 28th, 2010 we received a direction, in etance with the Fisheries Act, from the enforcentanch of Environment Canada
regarding our intermittent exceedances of TSS.rBuee compliance, sedimentation fences were iestalhd additional treatment equipment
was installed in the spring of 2011 to reduce T8&entrations. The detailed management plan wasitted to Environment Canada outlin
the work completed to date, and the actions takert to achieve compliance with the MMER. Sinceltbginning of 2011, all TSS values are
below the maximum concentration permitted and #he treatment equipment is effective maintaining pbamce.

Such measures, and any additional measures redaissttiress effluent compliance, fines and cosdigoarthe effluent quality at the
Niobec Mine may have a negative impact on the Qartpm’s financial condition or results of operations.ciertain of the countries in which
the Corporation has operations, it is requiredudmnsit, for government approval, a reclamation gtareach of its mining sites that establishes
the Corporation’s obligation to reclaim propertyeafminerals have been mined from the site. In spmsdictions, bonds or other forms of
financial assurances are required as securitynfge reclamation activities. The Corporation mawirsignificant costs in connection with
these reclamation activities, which may materiallgeed the provisions the Corporation has madsuichn reclamation. In addition, the
unknown nature of possible future additional retpriarequirements and the potential for additioealamation activities create further
uncertainties related to future reclamation cogtéch may have a material adverse effect on theg@ation’s financial condition, liquidity or
results of operations. Various environmental inoidecan have a significant impact on operations.
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Mining investments are subject to the risks norynatisociated with any conduct of business in foremuntries including varying degrees
political and economic rist

Mining investments are subject to the risks norynatisociated with any conduct of business in fareiguntries including: uncertain
political and economic environments; war, terrorena civil disturbances; changes in laws or pdicg&particular countries, including those
relating to imports, exports, duties and currereyjcellation or renegotiation of contracts; roy#éétgs, net profits payments and tax increas
other claims by government entities, includingoattive claims; risk of loss due to disease andrgtlotential endemic health issues; risk of
expropriation and nationalization; delays in obianor the inability to obtain necessary governraépermits; currency fluctuations;
restrictions on the ability of local operating ccemges to sell gold offshore for U.S. dollars, amdlre ability of such companies to hold U.S.
dollars or other foreign currencies in offshorelbancounts; import and export regulations, inclgdiestrictions on the export of gold;
limitations on the repatriation of earnings; andr@ased financing costs.

These risks may limit or disrupt operating minepmmjects, restrict the movement of funds, causetbrporation to have to expend more
funds than previously expected or required, orltésuhe deprivation of contract rights or theitak of property by nationalization or
expropriation without fair compensation, and mayenally adversely affect the Corporation’s finaagbosition or results of operations. In
addition, the enforcement by the Corporation ofdtal rights in foreign countries, including right exploit its properties or utilize its permits
and licenses may not be recognized by the coureigsin such foreign countries.

The Corporation’s operations could be adverselgetfd by changes in mining laws related to roysjtieet profit payments, land and mineral
ownership.

The Corporation’s operations could be adverselgcaéfd by changes in mining laws related to royaltiet profit payments, land and
mineral ownership and similar matters.

Major changes to the mining laws of the countriew/hich the Corporation owns mining properties rbayconsidered from time to time.
If these legislative changes, which may relatetopng other things, royalty fees or net profit papts, are enacted in the future, they could
have a significant effect on the ownership, useraion and profitability of mining claims that tR®rporation owns or holds. Any amendment
to current laws and regulations governing the sgiftleaseholders or the payment of royaltiespngfits interests or similar amounts, or more
stringent enforcement thereof in countries wheeeGbrporation has operations, could have a matadiarse impact on the Corporation’s
financial condition and results of operations.

Operations, particularly those located in emergowuntries, are subject to a number of politicakds

The Corporation currently conducts mining, develeptrand exploration activities in countries withvel®ping economies. These
countries and other emerging markets in which wg aoaduct operations have, from time to time, eigrexed economic or political
instability. It is difficult to predict the futurpolitical, social and economic direction of the otiies in which we operate, and the impact
government decisions may have on our business péatitfcal or economic instability in the countrieswhich we currently operate could have
a material and adverse effect on our businessesuldts of operations.

Operations in Burkina Faso, Mali, Guyana and Sunieare governed by mineral agreements with locaégonental authorities that
establish the terms and conditions under whictCibgoration’s affairs are conducted. These agre&srae subject to international arbitration
and cover a number of items, including: duratiomdfing licenses/operating permits; right to exgoduction; labour matters; right to hold
funds in foreign bank accounts and foreign curresidiaxation rates; and right to repatriate capital profits.

While the governments of most countries the Corjamaoperates in have modernized their mining lagjsn and are generally
considered by the Corporation to be mining friendly assurances can be provided that this willicoatin the future. The economy and
political system of Ecuador, French Guiana, Surieam
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Peru, Burkina Faso, Botswana and Mali should beidened to be less predictable than in countrieb a8 Canada and the U.S. The possil
that current, or a future, government may adopstsuttially different policies or take arbitrary iact which might halt exploration, production,
extend to the nationalization of private assethercancellation of contracts, the cancellatiomofing and exploration rights and/or changes in
taxation treatment cannot be ruled out, any of Wisiguld have a material and adverse effect on thpd€ation’s future cash flows, earnings,
results of operations and financial condition.

The Corporation maintains active communicationgmms with host governmental authorities and thea@&an government.

The Corporation’s mining properties are subjecvégious royalty, carried ownership interests anddgpayment agreements.

The Corporation’s mining properties are subjectadous royalty, free-carried ownership interestd land payment agreements. Failure
by the Corporation to meet its payment obligationder these agreements could result in the losdatied property interests.

The mining laws of Burkina Faso, Mali and Senegjaltate that should an economic ore body be disrey on a property subject to an
exploration permit, a permit that allows procesgpgrations to be undertaken must be issued thaler. Legislation in these countries
currently provides for the relevant governmentdquare a free-carried ownership interest, normaflgt least 10%, in any mining project. The
requirements of the various governments as todtegn ownership and control of mining companiey rt@ange in a manner which adversely
affects the Corporation.

The operations of the Corporation require licenaed permits from various governmental authoritegxploit its properties.

The operations of the Corporation require licersses permits from various governmental authoritieexploit its properties, and the
process for obtaining licenses and permits fromegomental authorities often takes an extended g@fidime and is subject to numerous
delays, costs and uncertainties. Any unexpecteaydelr costs associated with the permitting proceskl delay the development or impede
the operation of a mine, which could adversely iotphe Corporation’s operations and profitabilBuch licenses and permits are subject to
change in various circumstances. Failure to comyitly applicable laws and regulations may resulhjanctions, fines, suspensions or
revocation of permits and licenses and other piesalfhere can be no assurance that the Corpotai®hbeen or will be at all times in
compliance with all such laws and regulations aiith Vts licenses and permits or that the Corporetias all required licenses and permits in
connection with its operations. The Corporation rhaynable to timely obtain, renew or maintainhie future all necessary licenses and
permits that may be required to explore and devigdoproperties, commence construction or operaifamining facilities and properties under
exploration or development or to maintain continopdrations that economically justify the cost.

The Corporation is subject to the risk of litigatiche causes and costs of which cannot be known.

The Corporation is subject to litigation arisingtite normal course of business and may be invdlvelisputes with other parties in the
future which may result in litigation. The causépotential future litigation cannot be known andyrarise from, among other things, business
activities, environmental laws, volatility in stopkice or failure to comply with disclosure obligats. The results of litigation cannot be
predicted with certainty. If the Corporation is bieto resolve these disputes favourably, it mayehamaterial adverse impact on the
Corporation’s financial performance, cash flow aesults of operations. See the discussion unddrehding “Litigation” under Section 8 of
Item 111 of the Annual Information Form.

In the event of a dispute involving the foreign @tiwns of the Corporation, the Corporation mabkject to the exclusive jurisdiction
foreign courts or may not be successful in subjectbreign persons to the jurisdiction of courtCianada. The Corporation’s ability to enforce
its rights could have an adverse effect on itsreittash flows, earnings, results of operationsfamahcial condition.
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The Corporation’s system of internal controls ofieancial reporting may not detect or uncover allldires of persons within the Corporation
to disclose material information required to be oejed or fraudulent acts of a material nature.

The Corporation documented and tested, duringlit® 2Ziscal year, its internal control proceduresiider to satisfy the requirements of
Section 404 of the Sarbanes-Oxley Act (“SOX”). S@X¥uires an annual assessment by management eff¢icveness of the Corporation’s
internal control over financial reporting and atestation report by the Corporation’s independeuitars addressing this assessment. The
Corporation may fail to achieve and maintain thecagicy of its internal control over financial refiog as such standards are modified,
supplemented, or amended from time to time, anCtrporation may not be able to ensure that itamatiude on an ongoing basis that it has
effective internal controls over financial repodiim accordance with Section 404 of SOX. The Caafion’s failure to satisfy the requirements
of Section 404 of SOX on an ongoing, timely basigld result in the loss of investor confidenceha teliability of its financial statements,
which in turn could harm the Corporation’s businasd negatively impact the trading price of its @oom Shares or market value of its other
securities. In addition, any failure to implemeadquired new or improved controls, or difficultiesceuntered in their implementation, could
harm the Corporation’s operating results or causefail to meet its reporting obligations. Fut@aequisitions of companies may provide the
Corporation with challenges in implementing theuieed processes, procedures and controls in itgisjoperations. Acquired companies
may not have disclosure controls and procedur@gemal control over financial reporting that aethorough or effective as those required by
securities laws currently applicable to the Corfiora

No evaluation can provide complete assurance liga€brporation’s internal control over financigboeting will detect or uncover all
failures of persons within the Corporation to disel material information required to be reporteue &ffectiveness of the Corporatisrcontro
and procedures could also be limited by simplersroo faulty judgments. Accordingly, the Corporat®management does not expect that its
internal control over financial reporting will prent or detect all errors and all fraud. In additias the Corporation continues to expand, the
challenges involved in implementing appropriateinél controls over financial reporting will incesaand will require that the Corporation
continue to improve its internal controls over ficgl reporting. Although the Corporation intendslevote substantial time and incur
substantial costs, as necessary, to ensure ongoimgliance, the Corporation cannot be certainithaill be successful in complying with
Section 404 of SOX.

Any acquisition that the Corporation may choosedmplete may be of a significant size, may chahgeadale of the Corporati’'s business
and operations and may expose the Corporation v geographic, political, operating, financial aneégogical risks.

The Corporation plans to continue to pursue thaiia@gpn of producing, development and advanceestagloration properties and
companies. The search for attractive acquisitigpoojpinities and the completion of suitable transastare time consuming and expensive,
divert management attention away from our existinginess and may be unsuccessful. Any acquisttianthe Corporation may choose to
complete may be of a significant size, may chahgestale of the Corporation’s business and opetiad may expose the Corporation to
new geographic, political, operating, financial aygblogical risks. The Corporation’s success imdguisition activities depends on its ability
to identify suitable acquisition candidates, negfetiacceptable terms for any such acquisition atedjiate the acquired operations successfully
with those of the Corporation. Any acquisitions \Wblie accompanied by risks. For example, there Ineag significant change in commodity
prices after the Corporation has committed to cetepthe transaction and established the purch&seqrshare exchange ratio; a material
orebody may prove to be below expectations; theg@ation may have difficulty integrating and assating the operations and personnel of
any acquired companies, realizing anticipated gyiserand maximizing the financial and strategidtpms of the combined enterprise, and
maintaining uniform standards, policies and costeaiross the organization; the integration of twuaed business or assets may disrupt the
Corporation’s ongoing business and its relatiorshijth employees, customers, suppliers and cowmtrsicand the acquired business or assets
may have unknown liabilities which may be signifitan the event that the Corporation choosesiserdebt capital to finance any such
acquisition,
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the Corporatiors leverage will be increased. If the Corporationages to use equity as consideration for such sitigui, existing shareholde
may suffer dilution. Alternatively, the Corporatiomy choose to finance any such acquisition witleiisting resources. There can be no
assurance that the Corporation would be successfiercoming these risks or any other problem®entered in connection with such
acquisitions.

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

Securities legislation in certain of the provineesl territories of Canada provides purchasers thilright to withdraw from an
agreement to purchase securities. This right magxkecised within two business days after recaipteemed receipt of a prospectus or a
prospectus supplement (including a pricing supplajmelating to the securities purchased by a pasehand any amendment thereto. In
several of the provinces and territories of Can#ftasecurities legislation further provides a paser with remedies for rescission or, in some
jurisdictions, damages, if the prospectus or proggesupplement (including a pricing supplemengtieg to the securities purchased
purchaser and any amendment thereto contains eprésentation or is not delivered to the purchgserided that the remedies for rescission
or damages are exercised by the purchaser withitirtte limit prescribed by the securities legislatof the purchaser’s province or territory.
The purchaser should refer to any applicable pronssof the securities legislation of the purch&sprovince for the particulars of these rights
or consult with a legal adviser.

ENFORCEABILITY OF CIVIL LIABILITIES

The Corporation is a corporation existing underGa@ada Business Corporations Ad#lany of the Corporation’s directors and officers,
and some of the experts named in this Prospeatisesidents of Canada, and all or a substantréibpoof their assets, and a substantial
portion of the Corporation’s assets, are locatddide the United States. The Corporation has apgwian agent for service of process in the
United States (as set forth below), but it may ifiecdlt for holders of Securities who reside iretbinited States to effect service within the
United States upon the Corporation or those dirsctifficers and experts who are not residentb@iunited States. The Corporation’s
Canadian counsel has advised the Corporation thmereetary judgment of a United States court predicaolely upon the civil liability
provisions of United States federal securities laasild likely be enforceable in Canada if the Udiftates court in which the judgment was
obtained had a basis for jurisdiction in the matiat was recognized by a Canadian court for suchgses. The Corporation cannot provide
assurance that this will be the case. It is legmicethat an action could be brought in Canadhénfirst instance on the basis of liability
predicated solely upon such laws.

The Corporation filed with the SEC, concurrentlytiwits registration statement on Form F-10 of whids Prospectus is a part, an
appointment of agent for service of process on FHetxh Under the Form F-X, the Corporation appoin@mtporation Service Company, 1133
Avenue of the Americas, Suite 3100, New York, Nearkf10036 as its agent for service of processeanthited States in connection with any
investigation or administrative proceeding condddig the SEC, and any civil suit or action brougdpainst or involving the Corporation in a
United States court arising out of or related tea@mcerning the offering of the Securities undé Brospectus.
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DOCUMENTS FILED AS PART OF THE REGISTRATION STATEME NT

The following documents have been or will be fileith the SEC as part of the registration statensémthich this Prospectus forms a
part: the documents set out under the heading “Deaiis Incorporated by Reference”; the consentsiditars, counsel and engineers; the
powers of attorney from the directors and certdficers of the Corporation; and the form of deldénture. A copy of the form of warrant
indenture, subscription receipt agreement or statemf eligibility of trustee on From T-1, as agalble, will be filed by post-effective
amendment or by incorporation by reference to demimfiled or furnished with the SEC under the EESchange Act.
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PART Il

INFORMATION NOT REQUIRED TO BE DELIVERED TO
OFFEREES OR PURCHASERS

Indemnification of Directors and Officers.

Under theCanada Business Corporations Atite “CBCA "), the Registrant may indemnify a present or formlieector or officer of the
Registrant or another individual who acts or a@ethe Registrant’s request as a director or afficean individual acting in a similar capacity,
of another entity, against all costs, charges ape®ses, including an amount paid to settle amaai satisfy a judgment, reasonably incurred
by the individual in respect of any civil, criminaldministrative, investigative or other proceedmgvhich the individual is involved because
that association with the Registrant or other gnlihe Registrant may not indemnify an individualass the individual acted honestly and in
good faith with a view to the best interests of Registrant, or, as the case may be, to the biesests of the other entity for which the
individual acted as a director or officer or inimiar capacity at the Registrant’s request, andhe case of a criminal or administrative action
or proceeding that is enforced by a monetary pgniddé individual had reasonable grounds for batigthat the conduct was lawful. The
indemnification may be made in respect of an adbipor on behalf of the Registrant or other erttitprocure a judgment in its favor only with
court approval. The aforementioned individualsearitled to indemnification from the Registrantaamatter of right if they were not judged
the court or other competent authority to have ciatechany fault or omitted to do anything that thdividual ought to have done and the
individual acted honestly and in good faith witkii@w to the best interests of the Registrant, tha case may be, to the best interests of the
other entity for which the individual acted as gedtor or officer or in a similar capacity at thed®strants request, and, in the case of a crim
or administrative action or proceeding that is ecéd by a monetary penalty, the individual had@eable grounds for believing that the
conduct was lawful. The Registrant may advance ymitethe individual for the costs, charges anceesps of the proceeding; however, the
individual shall repay the moneys if the individaales not fulfill the conditions set out above.

The by-laws of the Registrant provide that, subje¢he limitations contained in the CBCA, the Regint shall indemnify a director or officer,
a former director or officer, or an individual whots or acted at the Registrant’s request as atdirer officer, or an individual acting in a
similar capacity, of another entity, and his heinsl personal representatives, against all costsgeh and expenses, including an amount paid
to settle an action or satisfy a judgment, reaslyriaburred by him in respect of any civil, criminadministrative, investigative or other
proceeding to which the individual is made a pastyeason of being or having been a director dceffof the Registrant, or as a director or
officer, or in similar capacity, of another entéythe Registrant’s request, if he acted honesitlyia good faith with a view to the best interests
of the Registrant, or, as the case may be, todkeibterests of the other entity for which he dete director or officer, or in a similar capacity,
at the Registrarg’request, and, in the case of a criminal, admatise, investigative or other proceeding thatrifoeced by a monetary pena
he had reasonable grounds for believing that hislect was lawful. The by-laws of the Registrantyide that the Registrant shall also
indemnify such person in such other circumstanedb@CBCA permits or requires. The by-laws ofRegistrant provide that the Registrant
shall advance moneys to the individual for the gosharges and expenses of the proceeding; howbeendividual shall repay the moneys if
he does not fulfill the relevant conditions spesifin the CBCA.

The bylaws of the Registrant provide that the Registraay purchase and maintain insurance for the bewfedihy individual referred to in tt
foregoing paragraph.

Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933, as amended, regyebmitted to directors, officers or persons
controlling the Registrant pursuant to the foregginovisions, the Registrant has been informedithtite opinion of the Securities and
Exchange Commission such indemnification is aganbtic policy as expressed in the Securities Ad383, as amended, and is therefore
unenforceable.
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Exhibit
4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

5.1

5.2*
5.3*
5.4*
5.5*%

EXHIBITS

Description

Annual information form for the year ended Decenbier2010 dated March 28, 2011 (incorporated bgresfce to the
Registrar’s Annual Report on Form -F filed with the Commission on March 28, 201

Audited consolidated balance sheets as at DeceBih@010 and 2009 and the consolidated stateméresings,
comprehensive income and shareholders’ equity asld fltows for each of the years in the three-yeaiod ended December 31,
2010, together with Independent Auditors’ Repod #re Report of Independent Registered Public Asting Firm thereon and
the notes thereto (incorporated by reference tdétgistrant’s Annual Report on Form 40-F filed wite Commission on

March 28, 2011)

Managemer's discussion and analysis of results of finanaiifpon and results of operations of the Corporefar the yea
ended December 31, 2010 (incorporated by referenttee Registrant’s Annual Report on Form 40-Fdfileith the Commission
on March 28, 2011

Unaudited consolidated financial statements ofGbgporation as at and for the three months endediMzil, 2011 and 2010,
together with the notes thereto (incorporated figremce to the Registrant’s Form 6-K furnishedn® €ommission on May 12,
2011).

Managemer's discussion and analysis of financial position eesililts of operations of the Corporation for theé month:
ended March 31, 2011 (incorporated by referendbddregistrars Form K furnished to the Commission on May 12, 20!

Reconciliation with United States Generally Accepfecounting Principles — Item 18 for the yearsesh@ecember 31, 2010,
2009, and 2008; (incorporated by reference to thgidtrant’'s Annual Report on Form 40-F filed wiltle tCommission on
March 28, 2011)

Management information circular dated April 12, 2@ the Corporation prepared in connection with annual meeting «
shareholders of the Corporation held on May 1812@icorporated by reference to the Registrantis+6-K furnished to the
Commission on April 25, 2011

Material change report dated April 20, 2011 of @wrporation with respect to the Corporation’s amemment that it had
reached an agreement to sell its 18.9% interasEimarkwa and Damang Gold Mines in Ghana, Westéato Gold Fields
Limited for $667 million (incorporated by refereniwethe Registrant’s Form 6-K furnished to the Cassion on April 21,
2011).

Material change report dated May 4, 2011 of thepGration with respect to the results of an indepatigt prepared preliminary
economic assessment of the Corporation’s whollyeshWNiobec Mine (incorporated by reference to thgifeant’'s Form 6-K
furnished to the Commission on May 4, 20

Material change report dated June 27, 2011 of tivpdation with respect to the closing of the poergly announced sale of t
Corporation’s 18.9% interest in the Tarkwa and Dagn@old Mines in Ghana, West Africa to Gold Fieldisited for $667
million (incorporated by reference to the Regist's Form K furnished to the Commission on June 27, 20

Consent of KPMG LLF

Consent of Fasken Martineau DuMoulin L
Consent of M. Tomkinso

Consent of L. Putlan

Consent of G. Voicl
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5.6* Consent of G Mining Services In

5.7* Consent of I. Glacke

5.8* Consent of Optiro Pty Ltc

5.9* Consent of J. Hawxb

5.10* Consent of GRD Minpro

5.11* Consent of L. Gigha

5.12* Consent of L.P. Gigne

5.13* Consent of P. Bede

5.14* Consent of Golder Associates L
5.15% Consent of F. Cloustc

5.16* Consent of D. Valliere

5.17* Consent of P. Pelleti¢

5.18* Consent of R. Siroi

5.19* Consent of E. Belzil

5.20* Consent of G. Clov

5.21* Consent of Roscoe Postle Associates
5.22* Consent of B. Salmo

5.23* Consent of M. Lavign

5.24* Consent of B. McDonoug

5.25* Consent of P. Godi

5.26* Consent of Belzile Solutions In

6.1* Powers of Attorney (included on the signature pafgghis Registration Statemen
7.1* Form of Indenture relating to securities to whihts tRegistration Statement relat

* Previously filed.
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PART IlI

UNDERTAKING AND CONSENT TO SERVICE OF PROCESS
Item 1. Undertaking.

The Registrant undertakes to make available, inqueor by telephone, representatives to respomtjtories made by the Commission
staff, and to furnish promptly, when requesteddesd by the Commission staff, information relatinghe securities registered pursuant to this

Form F-10 or to transactions in said securities.
Iltem 2. Consent to Service of Process.

(@) Concurrently with the filing of this Registratiotd®ement on Form-10, the Registrant has filed with the Commissiowrigten
irrevocable consent and power of attorney on Fc-X.

(b) Any change to the name or address of the Ragis$ agent for service shall be communicated pthmo the Commission by
Amendment to Form-X referencing the file number of this Registrat®tatement
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the Registrant certifies that it has reaste grounds to believe that it meets all
of the requirements for filing on Form F-10 and Hafy caused this Registration Statement to beesigm its behalf by the undersigned,
thereunto duly authorized, in the City of Tororfopvince of Ontario, Canada, on thisti4day of July, 2011.

IAMGOLD CORPORATION

By: /s/ Stephen J.J. Letwin
Name: Stephen J.J. Letw
Title: President & Chief Executive Offici

Signature Title Date

/s/ Stephen J.J. Letw President, Chief Executive Officer and Direc July 14, 2011
Stephen J. J. Letwi (Principal Executive Officer
/s Carol T. Banducc Chief Financial Officer (Principal Financi July 14, 2011
Carol T. Banducc Officer and Principal Accounting Office
*
Wiiliam D, Pugliese Chairman and Director July 14, 2011
* .
Derek Bullock Director July 14, 2011
* .
John E_Caldwel Director July 14, 2011
* .
Robert W. Dengle Director July 14, 2011
*

Director July 14, 2011

Mahendra Nail
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Signature

*

John Shav

*

Guy Dufresne

*

Donald K. Charte

*By: /s/ Stephen J.J. Letw

Name: Stephen J.J. Letwi
Attorney in Faci

*By: /s/ Carol T. Banduct

Name: Carol T. Banducc
Attorney in Faci

Title

Director

Director

Director
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Date

July 14, 2011

July 14, 2011

July 14, 2011
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AUTHORIZED REPRESENTATIVE

Pursuant to the requirements of Section 6(a) oSeeurities Act of 1933, the undersigned has sighisdRegistration Statement, solely
the capacity of the duly authorized representasfd&MGOLD Corporation in the United States, on th&th day of July, 2011.

PUGLISI & ASSOCIATES

/sl Greg Lavelle
By: Greg Lavelle
Title: Managing Directo
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Exhibit
4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

51
5.2*
5.3*
5.4*
5.5*%

EXHIBIT INDEX

Description

Annual information form for the year ended Decenbier2010 dated March 28, 2011 (incorporated bgresfce to the
Registrar’s Annual Report on Form -F filed with the Commission on March 28, 201

Audited consolidated balance sheets as at DeceBih@010 and 2009 and the consolidated stateméresings,
comprehensive income and shareholders’ equity asld fltows for each of the years in the three-yeaiod ended December 31,
2010, together with Independent Auditors’ Repod #re Report of Independent Registered Public Asting Firm thereon and
the notes thereto (incorporated by reference tdétgistrant’s Annual Report on Form 40-F filed wite Commission on

March 28, 2011)

Managemer's discussion and analysis of results of finanaiifpon and results of operations of the Corporefar the yea
ended December 31, 2010 (incorporated by referenttee Registrant’s Annual Report on Form 40-Fdfileith the Commission
on March 28, 2011

Unaudited consolidated financial statements ofGbgporation as at and for the three months endediMzil, 2011 and 2010,
together with the notes thereto (incorporated figremce to the Registrant’s Form 6-K furnishedn® €ommission on May 12,
2011).

Managemer's discussion and analysis of financial position eesililts of operations of the Corporation for theé month:
ended March 31, 2011 (incorporated by referendbddregistrars Form K furnished to the Commission on May 12, 20!

Reconciliation with United States Generally Accepfecounting Principles - Item 18 for the yearsesh@®ecember 31, 2010,
2009, and 2008; (incorporated by reference to thgidtrant’'s Annual Report on Form 40-F filed wiltle tCommission on
March 28, 2011)

Management information circular dated April 12, 2@ the Corporation prepared in connection with annual meeting «
shareholders of the Corporation held on May 1812@icorporated by reference to the Registrantis+6-K furnished to the
Commission on April 25, 2011

Material change report dated April 20, 2011 of @wrporation with respect to the Corporation’s amemment that it had
reached an agreement to sell its 18.9% interasEimarkwa and Damang Gold Mines in Ghana, Westéato Gold Fields
Limited for $667 million (incorporated by refereniwethe Registrant’s Form 6-K furnished to the Cassion on April 21,
2011).

Material change report dated May 4, 2011 of thepGration with respect to the results of an indepatigt prepared preliminary
economic assessment of the Corporation’s whollyeshWNiobec Mine (incorporated by reference to thgifeant’'s Form 6-K
furnished to the Commission on May 4, 20

Material change report dated June 27, 2011 of tivpdation with respect to the closing of the poergly announced sale of t
Corporation’s 18.9% interest in the Tarkwa and Dagn@old Mines in Ghana, West Africa to Gold Fieldisited for $667
million (incorporated by reference to the Regist's Form K furnished to the Commission on June 27, 20

Consent of KPMG LLF

Consent of Fasken Martineau DuMoulin L
Consent of M. Tomkinso

Consent of L. Putlan

Consent of G. Voicl
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5.20* Consent of G. Clov
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5.22* Consent of B. Salmo
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6.1* Powers of Attorney (included on the signature pafgghis Registration Statemen
7.1* Form of Indenture relating to securities to whihts tRegistration Statement relat

* Previously filed.
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Exhibit 5.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors of IAMGOLD Corporation

We consent to the incorporation by reference is Ainendment No. 1 to the registration statemerffam F-10 (No. 333-175246) of:

» our Independent Auditc’ Report dated March 25, 2011 on the consolidategisal sheets of IAMGOLD Corporation as at Decemlie
2010 and December 31, 2009 and the related coaseficGtatements of earnings, comprehensive inceimaeeholders’ equity and cash
flows for each of the years in the th-year period ended December 31, 2(

» our Report of Independent Registered Public Acdagrtirm dated March 28, 2011 on the consolidatddrre sheets of IAMGOLD
Corporation as at December 31, 2010 and Decemh&08® and the related consolidated statementarafregs, comprehensive income,
shareholder equity and cash flows for each of the years inthinee-year period ended December 31, 2010;

» our Report of Independent Registered Public Acdagritirm on Internal Control over Financial Repogtidated March 28, 2011 on
IAMGOLD Corporatior's internal control over financial reporting as afd@mber 31, 201(

and to the reference to our firm under the heatlimgrests of Experts” in the prospectus.

/sl KPMG LLP
Chartered Accountants, Licensed Public Accountants

Toronto, Canada
July 14, 2011



