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Information contained herein is subject to completor amendment. A registration statement relatmghese securities has been filed with the Saearénd Exchange Commission. Tl
securities may not be sold nor may offers to bugdmepted prior to the time the registration stagetrbecomes effective. This prospectus shall matitote an offer to sell or the solicitati
of an offer to buy, nor shall there be any saléheke securities in any state in which such offelicitation or sale would be unlawful prior to riegration or qualification under theecuritie:
laws of any such state.

SUBJECT TO COMPLETION, JULY 10, 2009
PROSPECTUS

CORPORATION

IAMGOLD CORPORATION

US$700,000,000
Common Shares
First Preference Shares
Second Preference Shares
Debt Securities
Warrants
Subscription Receipts

IAMGOLD Corporation (“IAMGOLD” or the “Corporation) may offer and issue from time to time common sharkeshe Corporatio
(“*Common Shares”), first preference shares of tlwp@ration (“First Preference Shares8gcond preference shares of the Corpor
(“Second Preference Shares”), debt securities (tCBdrurities”),warrants to purchase Common Shares, First Prefer&hares, Seco
Preference Shares or Debt Securities (collectivdliarrants”), or subscription receipts (“Subscriptidreceipts”) &ll of the foregoin
collectively, the “Securities”pr any combination thereof for up to an aggregaital offering price of US$700,000,000 (or the aglen
thereof in other currencies) during the 25-monthiqekthat this short form base shelf prospectus {Brospectus”)including any amendmet
hereto, remains effective. Securities may be offexeparately or together, in amounts, at pricescantgrms to be determined based on m
conditions at the time of sale and set forth irmacompanying prospectus supplement (a “Prospecipgl&nent”).In addition, Securities mi
be offered and issued in consideration for the Bitipn of other businesses, assets or securityethe Corporation or a subsidiary of
Corporation. The consideration for any such actjaisimay consist of any of the Securities sepayatelcombination of Securities or ¢
combination of, among other things, Securitiesha@sd 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 8ks. Prospective purchasers of the Securities shdutarefully consider the risk factors
described under the heading “Risk Factors” and elsewhere in this Prospectus and in documentadorporated by reference in thit
Prospectus.

The specific terms of the Securities with respeda particular offering will be set out in the appble Prospectus Supplement and may inc
where applicable: (i) in the case of Common Shahespnumber of Common Shares offered, the offepimce, whether the Common Shares
being offered for cash, and any other terms spetifthe Common Shares being offered,; (ii) in thsecof First Preference Shares and Se
Preference Shares, the designation of the particlidas and, if applicable, series, the numberit Preference Shares or Second Prefe
Shares offered, the offering price, whether thetHreference Shares or Second Preference Sharbsiag offered for cash, the dividend r
if any, any terms for redemption or retraction @my other terms specific to the First Preferencar&hor Second Preference Shares |
offered; (iii) in the case of Debt Securities, 8pecific designation, the aggregate principal amdiie currency or the currency unit for wt
the Debt Securities may be purchased, the matuhigyjnterest provisions, the authorized denonmamati the offering price, whether the C
Securities are being offered for cash, the covendhe events of default, any terms for redemptioretraction, any exchange or conver
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 Corfion’s assets or guaranteed by any other person andtheyterms specific to the Di
Securities being offered; (iv) in the case of Watsathe offering price, whether the Warrants adp offered for cash, the designation,
number and the terms of the Common Shares, Figgéience Shares, Second Preference Shares or @abittes purchasable upon exercis
the Warrants, any procedures that will result ie #djustment of these numbers, the exercise pieedates and periods of exercise,
currency in which the Warrants are issued and ahgraterms specific to the Warrants being offeradg (v) in the case of Subscript
Receipts, the number of Subscription Receipts beffeged, the offering price, whether the Subs@ipReceipts are being offered for cash
procedures for the exchange of the Subscriptioneipex for Common Shares, First Preference Sharesprd Preference Shares, [
Securities or Warrants, as the case may be, andtaey terms specific to the Subscription Receligtimg offered. Where required by stat
regulation or policy, and where Securities arereffein currencies other than Canadian dollars,@piate disclosure of foreign exchange r
applicable to the Securities will be included ie frospectus Supplement describing the Secul
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All information permitted under applicable law te bmitted from this Prospectus will be containedrme or more Prospectus Supplements
will be delivered to purchasers together with fisspectus. Each Prospectus Supplement will bepocated by reference into this Prospe
for the purposes of securities legislation as & tlate of the Prospectus Supplement and only ®rptirposes of the distribution of
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
persons permitted to sell the Securities in thosisdictions. The Corporation may offer and selt@B@ies to, or through, underwriters
dealers and also may offer and sell certain Seesiritirectly to other purchasers or through agpotsuant to exemptions from registratiol
qualification under applicable securities laws. fospectus Supplement relating to each issue ofriiesuoffered thereby will set forth t
names of any underwriters, dealers, or agentswedoin the offering and sale of the Securities waiildset forth the terms of the offering of 1
Securities, the method of distribution of the Sé®s including, to the extent applicable, the meds to the Corporation and any fees, disci
or any other compensation payable to underwritkralers or agents and any other material termtsegblan of distribution.

The outstanding Common Shares are listed on thent@rStock Exchange (the “TSX”) under the symball@”, on the New York Stoc
Exchange (the “NYSE”") under the symbol “IAG” and thre Botswana Stock Exchange (the “BSE”) undersyrabol “IAMGOLD”. Unles¢
otherwise specified in the applicable Prospectus $plement, the First Preference Shares, the Seconddference Shares, the Del
Securities, the Warrants and the Subscription Recpts will not be listed on any securities exchang&here is no market through whict
these Securities may be sold and purchasers may rim¢ able to resell these Securities purchased undtris Prospectus. This may affe:
the pricing of these Securities in the secondary miket, 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 Corpiorais located at 401 Bay Street, Suite 3200, Tturo@ntario M5H 2Y4.

This offering is made by a Canadian issuer that ipermitted, under the multijurisdictional disclosure system adopted by the Unite
States and Canada, to prepare this Prospectus in eardance with Canadian disclosure requirements. Pwhasers of the Securitie
should be aware that such requirements are differenfrom those of the United States. Financial stateents included or incorporatec
herein have been prepared in accordance with Canaalh generally accepted accounting principles, and nyabe subject to Canadial
auditing and auditor independence standards, and tins may not be comparable to financial statements dfnited States companies.

Purchasers of the Securities should be aware thahé acquisition of the Securities may have tax conggences both in the United State
and in Canada. Such consequences for purchasers whee resident in, or citizens of, the United Statesr who are resident in Canad.
may not be described fully herein or in any applichle Prospectus Supplement. Purchasers of the Sedigs should read the ta
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 affecteddeersely by the fact that the
Corporation is incorporated under the laws of Canad, that a majority of its officers and directors ate 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 countn
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 Commissigithe “SEC”) nor any state or Canadian securities regulator haspproved or
disapproved the Securities or determined if this Respectus is truthful or complete. Any representatin 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 content
of this Prospectus.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This Prospectus contains or incorporates by refereertain information that may constitute “forwdwodking information” and forwarc
looking statementsiithin the meaning of applicable Canadian secuitéavs and the United States Private Securitiggdtibn Reform Act ¢
1995, respectively. Forward looking statementsreeessarily based on a number of estimates andhptisus that are inherently subjec
significant business, economic and competitive ttaggies and contingencies. All statements othantstatements which are reporting re:
as well as statements of historical fact set fortincorporated herein by reference, are forwactilng statements that may involve a numbi
known and unknown risks, uncertainties and othetofa, many of which are beyond the Corporasoability to control or predict. Forwe
looking statements include, without limitation, tsetaents regarding strategic plans, future prodoctiales targets (including market sl
evolution in regard to niobium), cost estimates anticipated financial results; potential mineratian and evaluation and evolution of min
reserves and resources (including, but not limitedhe Rosebel gold minepotential for further increases) and expectecentife; expecte
exploration results, future work programs, capéapenditures and objectives, evolution and econgmaiformance of development proje
including, but not limited to, the Essakane, WestdjoQuimsacocha, Buckreef and La Arena projects expdoration budgets and targ:
construction and production targets and timetatassyell as anticipated timing of grant of pernaital governmental incentives including,
not limited to, with respect to the Camp Caimanjgrt outcome of negotiations with the GovernmehGhana regarding fiscal stabil
agreements for the Damang and Tarkwa gold minesea&d continuity of a favourable gold market;, cactual commitments, roya
payments, litigation matters and measures of ntitigdinancial and operational risks; anticipat&bilities regarding site closure and emplc
benefits; continuous availability of required mameo; possible exercise of outstanding warrantsjritegration of operations, technologies
personnel of acquired operations and propertiesmnde generally, continuous access to capital etarland the Corporationglobal outloo
and that of each of its mines. These statemerdgertd analysis and other information that are dbaseforecasts of future results, estimate
amounts not yet determinable and assumptions oagement. Known and unknown factors could causeabrtgults to differ materially fro
those projected in the forward looking statements.

Statements concerning actual mineral reserves esalirces estimates are also deemed to constitwtarfb looking statements to 1
extent that they involve estimates of the mineadion 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 assunmsti@and describe the Corporatisrfuture plans, strategies and expectations
generally identifiable by use of the words “mayWill”, “should”, “continue”, “expect”, “anticipate; “estimate”, “believe”, “intend”, “plan’or
“project” or the negative of these words or other variationghese words or comparable terminology. Therelmamo assurance that s
statements will prove to be accurate and actuallteeand future events could differ materially frahose anticipated in such statements.
following are some of the important factors thatildocause actual results or outcomes to differ rialg from those discussed in the forw
looking statements: hazards normally encounteretiénmining business including unusual or unexpmkgeological formations, rock bure
cave ins, floods and other conditions; delays @péir costs resulting from equipment failure; ctemtp and differing interpretations of min
tax regimes in foreign jurisdictions; the marketcps of gold, niobium and other minerals; recenpranedented events in global finan
markets; recent market events and conditions aedléterioration of general economic indicators; dabdity of the Corporation to repla
reserves depleted by production; over/underestimaif reserve and resource calculations; fluctuatio exchange rates of currencies; fa
to obtain financing as and when required to fundl@ation and development; default under the Cafion’s credit facility due to violation
covenants therein; failure to obtain financing teatncapital expenditure plans; risks associatet iting a holding company; differen
between the assumption of fair value estimates vatipect to the carrying amount of mineral interésicluding goodwill) and actual fi
values; inherent risks related to the use of déxiganstruments; accuracy of mineral reserve aimenal resource estimates; uncertainties il
validity of mining interests and ability to acquimew properties and retain skilled and experieraagloyees; various risks and hazards be
the Corporatiors control, many of which are not economically irzdle; risks and hazards inherent to the mining strgu most of which a
beyond the Corporatiog’control; market prices and availability of comritied used by the Corporation in its operationsklaf infrastructur
and other risks related to the geographical areaghich the Corporation carries out its operatidabpur disruptions; health risks associ
with the mining work force in Africa; disruptionseated by surrounding communities; need to comptls the extensive laws and regulati
governing the environment, health and safety ofGbeporations mining and processing operations and exploraiiivities; risks normall
associated with any conduct of business in foreign
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countries including varying degrees of politicatlaeconomic risk; ability to obtain the requirecelises and permits from various governm
authorities in order to exploit the Corporatisrproperties; risks and expenses related to retiameosts and related liabilities; continuot
evolving legislation, such as the mining legislatio Ecuador and French Guiana, which may have envkrand negative impact on operatic
risks normally associated with the conduct of joiattures; inability to control standards of nmmtrolled assets; risk and unknown cos
litigation; undetected failures in internal conradver financial reporting; risks related to makiacguisitions, including the integration
operations; risks related to the construction, traent and stantp of projects, such as the Essakane project antivisstwood project; tl
training of workers and the resettlement of locahmunities in connection with the Essakane projgegendence on key personnel; and «
related matters.

Although the Corporation has attempted to ideritifportant factors that could cause actual resaltiffer materially from expectatior
intentions, estimates or forecasts, there may berdactors that could cause results to differ froimat is anticipated, estimated or inten
Those factors are described or referred to belowgeuthe heading “Risk Factors” in this Prospecams] under the heading “Risk Factois”
the annual information form (the “Annual Informatiéorm”) of the Corporation dated March 31, 2009 for therysaled December 31, 2(
and under the heading “Risks and Uncertaintieshé@managemerg’discussion and analysis of financial position eexlilts of operations
the Corporation for the year ended December 3182B6th of which are incorporated herein by refeeeand are available on SEDAF
www.sedar.com. Recent unprecedented events inldiobacial and credit markets have resulted irhhgarket and commaodity price volatil
and contraction in credit markets. Thesegming events could impact forward looking statersesintained in this Prospectus and in
documents incorporated herein by reference in gmedtictable and possibly detrimental manner. Acoglgl, readers should not place un
reliance on forward looking statements. Forwardiog statements made in a document incorporatectigyence in this Prospectus are n
as at the date of the original document and havéeen updated by the Corporation except as eXpnessvided for in this Prospectus. Exc
as required under applicable securities legislatibe Corporation undertakes no obligation to mpliupdate or revise forward looki
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 documentsrpocated herein by reference has been, and theoslise in any Prospec
Supplement will be, prepared in accordance withréggiirements of Canadian securities laws, whiéfedfrom the requirements of Unit
States securities laws. Disclosure, including ddieror technical information, has been made in@dance with Canadian National Instrun
43-101 —Standards of Disclosure for Mineral Proje¢t®NI 43-101"). NI 43-101 is a rule developed by the Canadian Secu/iksinistrator:
that establishes standards for all public disclesam issuer makes of scientific and technical mfition concerning mineral projects.
example, the terms “measured mineral resourcesti¢ated mineral resources”, “inferred mineral tegses”, “proven mineral reserveahc
“probable mineral reservesire used in this Prospectus and documents incagabheerein by reference to comply with the repgrsitandarc
in Canada. While those terms are recognized andreztjby Canadian regulations, the United Statesi®ees and Exchange Commission
“SEC”) does not recognize them. Under United Statesdards, mineralization may not be classified @gserve’unless the determination |
been made that the mineralization could be ecoraliyiand legally produced or extracted at the titne reserve determination is me
Investors are cautioned not to assume that alhgipart of the mineral deposits in these categariiever be converted into mineral reser
These terms have a great amount of uncertainty tigetr existence, and great uncertainty as to gmnomic and legal feasibility. It cannot
assumed that all or any part of measured minesalurees, indicated mineral resources, inferred raimesources, proven mineral reserve
probable mineral reserves will ever be upgradechimed. In accordance with Canadian rules, estimattésferred mineral resources can
form the basis of feasibility or other economicdé#s. Investors are cautioned not to assume thapart of the reported measured min
resources, indicated mineral resources, or infem@teral resources in this Prospectus or the dootsniecorporated herein by referenc
economically or legally mineable and will ever Hassified as a reserve. In addition, the defingiaf proven and probable mineral rese
used in NI 43-101 differ from the definitions inettSEC Industry Guide 7. Disclosure of “containechams”is permitted disclosure unc
Canadian regulations; however, the SEC normally @ermits issuers to report mineralization thatsloet constitute reserves as in p
tonnage and grade without reference to unit measiecordingly, information contained in this Presfus and documents incorporated he
by reference, and any Prospectus Supplement, océmgaiescriptions
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of the Corporatiors mineral properties may not be comparable to amiilformation made public by U.S. companies subjethe reportin
and disclosure requirements under the United Statkgal securities laws and the rules and reguiatthereunder.

FINANCIAL INFORMATION

The financial statements of the Corporation incosgex herein by reference and in any Prospectupl&uent are reported in Unit
States dollars and have been prepared in accordédtic€anadian generally accepted accounting plasi

CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION

All dollar amounts in this Prospectus and any Peogjs Supplement are or will be in United Statddg unless otherwise indicated.
references to “$” or “US$" refer to US dollars af@h” refers to Canadian dollars. On July 9, 2009, thenrgpot rate for Canadian dollar:
terms of the United States dollar, as quoted byBthrek of Canada, was US$1.00=C$1.1623 or C$1.0088694.

The following table sets forth, for each of the ngeendicated, the high, low, closing and averagemspot rates for Canadian dollar
terms of the United States dollar, as reportechkyBank of Canada.

2008 2007 2006
High C$1.3c C#1.1¢ C¢#1.1¢
Low C$0.9¢ C$0.9: C$1.1C
Closing C¢$1.21 C$0.9¢ C¢$1.1¢
Average C$1.07 C¢#1.0¢ C¢$1.1¢

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in ttis Prospectus from documents filed with securitieeommissions or simila
authorities in Canada and filed with, or furnished to, the SEC. The following documents, filed by the Corporatioithnthe securitie
commissions or similar authorities in each of thevpces and territories of Canada, are specifidaltorporated by reference into, and forn
integral part of, this Prospectus:

(@ the annual information form dated March 31, 200¢hef Corporation for the year ended December 3087

(b) the audited consolidated balance sheets of thedCatipn as at December 31, 2008 and 2007 and theotidated statements
earnings, comprehensive income and retained earang cash flows for each of the years in the tlyesr period endt
December 31, 2008, together with the aud’ report thereon and the notes ther

(c) managemer's discussion and analysis of financial position aesults of operations of the Corporation for theary ende
December 31, 200!

(d) the unaudited consolidated financial statementh®fCorporation as at and for the three monthsdberch 31, 2009 and 20(
together with the notes there

(e) managemerg’discussion and analysis of financial position eesiilts of operations of the Corporation for thee¢ months end
March 31, 2009

® Reconciliation with United States Generally Accepfeccounting Principle— Item 18 for the years ended December 31, :
2007 and 2006, together with the audi’ report thereon

(@) Reconciliation with United States Generally Accepfecounting Principle— Item 18 for the three months ended March 31,
and 2008

(h)  the revised management information circular dateguil®, 2009 and filed on April 30, 2009 of the @oration prepared
connection with the annual meeting of shareholdétke Corporation held on May 14, 20(

6
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0] the material change report dated and filed MarcR089 of the Corporation with respect to the cortipheof the acquisition (tt
“Orezone Transacti") of Orezone Resources In“Orezon) by the Corporatior

()] the material change report dated and filed March0®9 of the Corporation with respect to the uneadfinancial results of tl
Corporation for the three months and the year efiEmmber 31, 2008; al

(k)  the material change report dated and filed Mdré, 2009 of the Corporation with respect to thiipg of the previously-
announced public offering of Common Shares “March 2009 Offerin”).

Any document of the type referred to in sectionllaf Form 44-101F1 of National Instrument 44-101Skort Form Prospect
Distributions filed by the Corporation with the securities comsigas or similar regulatory authorities in Canadgerathe date of th
Prospectus and during the period that this Progpesteffective shall be deemed to be incorporbteteference in this Prospectus. Any re
filed by the Corporation with the SEC or Reporfaofreign Private Issuer on Formksfurnished to the SEC pursuant to Section 13(@&f¢)] 14
or 15(d) of the U.S. Securities Exchange Act ofA@&Be “U.S. Exchange Act'after the date of this Prospectus and during thiegehat thi:
Prospectus is effective shall be deemed to be frozated by reference into the registration stateroémwhich this Prospectus forms a par
and to the extent expressly provided in such repidie documents incorporated or deemed to be incatpd herein by reference con
meaningful and material information relating to therporation and the readers should review allrmition contained in this Prospectus
the documents incorporated or deemed to be incatgdterein by reference.

Upon a new annual information form and related ahraonsolidated financial statements being filed thg Corporation with tf
applicable securities regulatory authorities durthg duration that this Prospectus is effective, finevious annual information form,
previous annual consolidated financial statememts all interim consolidated financial statementsd an each case the accompan
managemens discussion and analysis, information circulaostife extent the disclosure is inconsistent) anterizd change reports filed pr
to the commencement of the financial year of thepG@tion in which the new annual information foisrfiled shall be deemed no longer tc
incorporated into this Prospectus for purposesibfré offers and sales of Securities under thisfrotus. Upon interim consolidated finar
statements and the accompanying managemdigtussion and analysis being filed by the Cafion with the applicable securities regula
authorities during the duration that this Prospects effective, all interim consolidated financistatements and the accompan
managemeng discussion and analysis filed prior to the neverim consolidated financial statements shall bent=l no longer to |
incorporated into this Prospectus for purposesitfré offers and sales of Securities under thispotus.

A Prospectus Supplement containing the specifinsesf an offering of Securities and other informatrelating to the Securities will
delivered to prospective purchasers of such Séesitivgether with this Prospectus and will be dektode incorporated into this Prospectt
of the date of such Prospectus Supplement onlthBopurpose 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 sha
be deemed to be modified or superseded for the puoges of this Prospectus, to the extent that a statent contained herein or in an
other subsequently filed document which also is ois deemed to be incorporated herein by reference mddies or supersedes suc
statement. Any statement so modified or supersedeshall not constitute a part of this Prospectus, expt as so modified or supersede
The modifying or superseding statement need not g that it has modified or superseded a prior statment or include any othel
information set forth in the document that it modifies or supersedes. The making of such a modifying superseding statement shall nc
be deemed an admission for any purposes that the wified or superseded statement, when made, constied a misrepresentation, a
untrue statement of a material fact or an omissiorio state a material fact that is required to be steed or that is necessary to make
statement not misleading in light of the circumstanes in which it was made.

Copies of the documents incorporated or deemee tadorporated herein by reference may be obtadmerkequest without charge fr
the Senior Corporate Secretary of IAMGOLD Corpanatiat 401 Bay Street, Suite 3200, Toronto, OntitiH 2Y4, Telephone (416) 360-
4710, and are also available electronically at wsegar.com and www.sec.gov.

Readers should rely only on information contained oincorporated by reference in this Prospectus andny applicable Prospectu
Supplement. The Corporation has not authorized anywe to provide the reader with
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different information. The Corporation is not making an offer of the Securities in any jurisdiction wkere the offer is not permitted
Readers should not assume that the information coained in this Prospectus is accurate as of any dateher than the date on the fron
of this Prospectus, unless otherwise noted hereinr as required by law. It should be assumed that thénformation appearing in this
Prospectus and the documents incorporated herein breference are accurate only as of their respectiveates. The business, financi
condition, results of operations and prospects ohe Corporation may have changed since those dates.

AVAILABLE INFORMATION

The Corporation files reports and other informatisith the securities commissions and similar reguia authorities in each of t
provinces of Canada. These reports and informatieravailable to the public free of charge on SEARwWw.sedar.com.

The Corporation has filed with the SEC a registrastatement on Form 0 relating to the Securities. This Prospectuschviconstitute
a part of the registration statement, does notaiordll of the information contained in the regision statement, certain items of which
contained in the exhibits to the registration stest as permitted by the rules and regulationf®fSEC. Statements included in this Prosp
or incorporated herein by reference about the cisitef any contract, agreement or other documesiésred to are not necessarily comp
and in each instance investors should refer toetttebits for a more complete description of the tevainvolved. Each such statemer
qualified in its entirety by such reference.

The Corporation is subject to the information reguoients of the U.S. Exchange Act and applicablea@iam securities legislation, anc
accordance therewith files reports and other infdiom with the SEC and with the securities regulatauthorities in Canada. Under
multijurisdictional disclosure system adopted bg thnited States and Canada, documents and otleemiafion that the Corporation files w
the SEC may be prepared in accordance with théodise requirements of Canada, which are diffefiemh those of the United States. A
foreign private issuer, the Corporation is exennptrf the rules under the U.S. Exchange Act preswilhe furnishing and content of pre
statements, and its officers, directors and priacghareholders are exempt from the reporting dradtswing profit recovery provisio
contained in Section 16 of the U.S. Exchange Acaddition, the Corporation is not required to jmlbfinancial statements as promptly as
companies.

Investors may read any document that the Corpordtas filed with the SEC at the SEQublic reference room in Washington, [
Investors may also obtain copies of those docunfemts the public reference room of the SEC at 108Btfeet, N.E., Washington, D.C. 20!
by paying a fee. Investors should call the SEC-80Q-SECO330 or access its website at www.sec.gov for &rthformation about the pub
reference rooms. Investors may read and downloac sif the documents the Corporation has filed With SECS Electronic Data Gatheri
and Retrieval system at www.sec.gov.

THE CORPORATION

IAMGOLD is a corporation governed by tianada Business Corporations Acthe registered and principal office of the Cogtiam is
located at 401 Bay Street, Suite 3200, Toronto,afmt Canada M5H 2Y4. The Corporation’s telephonenber is (416) 36@710 and it
website address is www.iamgold.com.

The Corporation is engaged primarily in the exgiora for, and the development and production ofnemal resource propert
throughout the world. Through its holdings, the @ation has interests in various operations anuoeation properties as well as a roy
interest on a property that produces diamonds. fbllewing chart illustrates certain subsidiaries thie Corporation, together with 1
jurisdiction of incorporation of each subsidiarydaihe percentage of voting securities beneficialined or over which control or directior
exercised by the Corporation, and the material mainprojects of the Corporation held through sudhsidiaries and the percentage
ownership interest that the relevant subsidiarthefCorporation has therein.
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Other property interests of the Corporation incltitkefollowing:

@
(b)

(©)
(d)

(e)
)
)
(h)

a 100 per cent interest in the mining leases irPiloeince of Québec, Canada, on which the Doyod gohe and the Mouska gt
mine are located and which are held by IAMGC-Québec Management In

an indirect 18.9 per cent interest in Abosso Geld§ Limited, the holder of the mineral rights e tDamang concession in Gh
on which the Damang gold mine (the “Damang Gold &/ljns located. The Damang concession is contiguous tivé concessic
on which the Tarkwa gold mine is locatt

an indirect 38 per cent interest in La Soc@xploitation des Mines @r de Sadiola S.A., the owner of the mining riglotsthe
mining permit area (th* Sadiola Mining Perm”) in Mali on which the Sadiola gold mine is locat

an indirect 50 per cent interest in Sadiola ExgloraLimited which holds an 80 per cent interestyimtela Exploitation Compal
Limited, the owner of the mining rights for the rimig permit area in Mali that is immediately to therth of the Sadiola Minir
Permit and on which the Yatela gold mine is loca

an indirect 100 per cent interest in Mupane GoladiNg (Pty) Ltd., the owner of the mining rights filre mining permit area
Botswana on which the Mupane gold mine is loca

an indirect 100 per cent interest in IAMGOLD Tanzahimited, which owns or has the right to earrvien a 75 and 80 per c
interest in the prospecting and mining licenseatirgd to the Buckreef exploration project in Tariaa

an indirect 100 per cent interest in IAMGOLD Guya&@.S., which owns the mining rights in connectwith the Camp Caim:
project (the* Camp Caiman Proje”) in French Guiane

an indirect 100 per cent interest in La Arena Stiie,owner of the mining concessions relating &olth Arena gol-copper projet
in Peru, which is subject to an option and -in agreement with Mexican Silver Mines Ltd.; ¢

a one per cent royalty on the Diavik diamond propkrcated in the Northwest Territories, Cane
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The Corporation is the operator of the RosebelbBlip Mupane, Doyon and Mouska mines.

As used in this Prospectus, except as otherwisgregtiby the context, reference to “IAMGOLD” or th@orporation’means IAMGOLL
Corporation and its subsidiaries. Further informatiegarding the business of the Corporation, perations and its mineral properties ca
found in the Annual Information Form and other doeuts incorporated herein by reference.

CONSOLIDATED CAPITALIZATION

There has been no material change in the sharandapital of the Corporation, on a consoliddiesis, since the date of the unauc
consolidated financial statements of the Corponatis at and for the three months ended March 319,20hich are incorporated by refere
in this Prospectus.

DESCRIPTION OF EXISTING INDEBTEDNESS

The Corporation entered into a credit agreemerd ‘@redit Agreement”on April 15, 2008 with a syndicate of financial titigtions
(collectively the “Lenders”Jed by The Bank of Nova Scotia and Société Génduadeiding for a revolving bank credit facility afp tc
$140 million (the “Credit Facility”).The purpose of the Credit Facility is to finance@el corporate requirements of the Corporatiofuiting
permitted acquisitions. The Credit Facility matuaesl all indebtedness thereunder is due and pagabderil 15, 2013. The Corporation, w
the consent of lenders representing greater thex §@er cent of the aggregate commitments under thdiGracility, has the option to exte
the term of the facility for up to two additionai@year terms. The Corporation must replace or caheetommitments of any Lenders whc
not consent to such an extension.

Advances under the Credit Facility are availabl&/# dollars and bear interest at rates calculaiéu respect to certain financial ratios
the Corporation and vary in accordance with borngwiates in Canada and the United States. The kermde each paid a standby fee or
undrawn portion of the Credit Facility, which fels@depends on certain financial ratios of the @oapon. Payment and performance of
Corporations obligations under the facility are guaranteedéstain of the subsidiaries of the Corporation lgmilvely with the Corporatio
the “Obligors”) and are secured by a pledge by the Obligors obfatheir equity interests in each of the other @Qdis (other than ti
Corporation) and a pledge by the Obligors of theink accounts, investment accounts, bullion acsoand certain debt obligations. The Cr
Agreement includes certain covenants relating éodperations and activities of the Obligors inchgdiamong others, restrictions with res
to indebtedness, distributions, entering into deiixe transactions, disposition of material assetsygers and acquisitions and maintai
assets in certain jurisdictions, as well as coventmmaintain certain financial ratios and a thfegnet worth of not less than the aggrega
$738 million plus 50 per cent of the Corporat®rbnsolidated net income for the fiscal quartelirgn December 31, 2007 and each subse
fiscal year (excluding any period in which net inmis a loss), plus 50 per cent of the proceedsqaity issuances or contributions a
December 31, 2007. The Credit Agreement also imduypical events of default, including any chaafjeontrol of the Corporation.

As at July 9, 2009, there was approximately $55l6am in the aggregate utilized under the Crediichity, including $15.6 million i
letters of credit.
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EARNINGS COVERAGE RATIOS

The following consolidated earnings coverage ratiagse been calculated for the year ended Decenihe2(8 and the year ent
March 31, 2009 and give effect to all loteym financial liabilities of the Corporation arftetrepayment, redemption or retirement thereofe
such dates. The earnings coverage ratios setlfettdw do not purport to be indicative of earningserage ratios for any future periods.
earnings coverage ratios and the interest requitesm® not give effect to the issuance of any [Bsturities, First Preference Shares or Se
Preference Shares that may be issued pursuanytBraspectus Supplement since the aggregate paineipounts and the terms of such [
Securities, First Preference Shares or Secondrénefe Shares are not presently known.

Year Ended Year Ended
December 31, 200 March 31, 2009
Interest requiremen $ 0.9 milion $ 1.3 million
Dividends declare $ 17.7 millior  $17.7 millior
Earnings before interest expense and ti $ 59.2 millior  $82.6 millior
Earnings coverag 3.2 4.4

If the Corporation offers any Debt Securities hgvanterm to maturity in excess of one year or aingt Preference Shares or Sec
Preference Shares under a Prospectus Supplemefrdbpectus Supplement will include earnings @meeratios giving effect to the issua
of such Debt Securities, First Preference Shar&eoond Preference Shares, as applicable.

USE OF PROCEEDS

Unless otherwise specified in a Prospectus Suppigntige net proceeds from the sale of Securitiescésh will be used for gene
corporate purposes, including funding ongoing of@maand/or capital requirements, reducing the llefendebtedness outstanding from t
to time, discretionary capital programs and po#grititure acquisitions. Each Prospectus Supplemwéhtontain specific information, if an
concerning the use of proceeds from that sale ofirges.

All expenses relating to an offering of Securit@®l any compensation paid to underwriters, dealeegents, as the case may be, wi
paid out of the Corporation’s funds, unless othsensitated in the applicable Prospectus Supplement.

PLAN OF DISTRIBUTION

The Corporation may sell the Securities, separaielypgether, to or through underwriters or deafrrchasing as principals for put
offering and sale by them, and also may sell Seéeario one or more other purchasers directly wuh agents. Each Prospectus Supple
will set forth the terms of the offering, includitige name or names of any underwriters or agemésptirchase price or prices of the Secu
and the proceeds to the Corporation from the sitheoSecurities. A Prospectus Supplement may geothat the Securities sold thereur
will be “flow-through” securities. In addition, Sedties may be offered and issued in consideratiorthe acquisition (an “Acquisition”pf
other businesses, assets or securities by the Gigo or a subsidiary of the Corporation. The ad&stion for any such Acquisition m
consist of any of the Securities separately, a ¢oation of Securities or any combination of, amasther things, Securities, cash
assumption of liabilities.

The Securities may be sold from time to time in onenore transactions at a fixed price or pricesctvimay be changed or at mau
prices prevailing at the time of sale, at pricdatesl to such prevailing market prices or at negetl prices. The prices at which the Secu
may be offered may vary as between purchasers aningcthe period of distribution. If, in connectiavith the offering of Securities at a fix
price or prices, the underwriters have madeona fideeffort to sell all of the Securities at the initiaffering price fixed in the applicat
Prospectus Supplement, the public offering pricg e decreased and thereafter further changed, iroeto time, to an amount not gre:i
than the initial public offering price fixed in dud®rospectus Supplement, in which case the comfiensaalized by the underwriters will
decreased by the amount that the aggregate prideopgurchasers for the Securities is less thargtioss proceeds paid by the underwrite
the Corporation.
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Underwriters, dealers and agents who participatbendistribution of the Securities may be entitledier agreements to be entered
with the Corporation to indemnification by the Corgtion against certain liabilities, including libdies under the U.S. Securities Act of 19
as amended, and Canadian securities legislatioio, contribution with respect to payments whichtsuaderwriters, dealers or agents ma
required to make in respect thereof. Such undesveritdealers and agents may be customers of, eirgi@asactions with, or perform servi
for, the Corporation in the ordinary course of bess.

In connection with any offering of Securities, eptas otherwise set out in a Prospectus Supplerstating to a particular offering
Securities, the underwriters may oot or effect transactions intended to maintairstabilize the market price of the Securities i&fteat |
level above that which might otherwise prevaillie bpen market. Such transactions, if commenced baaliscontinued at any time.

In connection with an Acquisition, Securities may dffered and issued at a deemed price or deeniegspietermined either when
terms of the Acquisition are tentatively or finallgreed to, when the Acquisition is completed, wtienCorporation issues tl&ecurities ¢
during some other negotiated period.

DESCRIPTION OF SHARE CAPITAL

The Corporation is authorized to issue an unlimitachber of First Preference Shares, issuable inssean unlimited number of Sect
Preference Shares, issuable in series, and an itedimumber of Common Shares, of which 367,312@8&mon Shares and no F
Preference Shares or Second Preference Sharessaued and outstanding as at July 9, 2009.

Each Common Share entitles the holder thereof eéovate at all meetings of shareholders other theatimgs at which only holders
another class or series of shares are entitledt® ach Common Share entitles the holder thesebfect to the prior rights of the holder:
the First Preference Shares and the Second Preéef@mares, to receive any dividends declared byitleetors of the Corporation and
remaining property of the Corporation upon dissohut

The First Preference Shares are issuable in ongooe series. Subject to the articles of the Cotpmrathe directors of the Corporat
are authorized to fix, before issue, the designatights, privileges, restrictions and conditi@itaching to the First Preference Shares of
series. The First Preference Shares rank pridred@econd Preference Shares and the Common Shitlvegspect to the payment of divide
and the return of capital on liquidation, dissalatior windingup of the Corporation. Except with respect to nratees to which the holders
First Preference Shares are entitled by law to aste class, the holders of First Preference Staeesot entitled to vote at meetings
shareholders of the Corporation. The holders cftfRreference Shares are not entitled to vote atgharas a class or series or to dissent
respect to any proposal to amend the articlesefbrporation to create a new class or seriesaresthranking in priority to or on parity w
the First Preference Shares or any series thereaffect an exchange, reclassification or cantieliaof the First Preference Shares or
series thereof or to increase the maximum numbexuttiorized shares of a class or series rankirgriority to or on parity with the Fir
Preference Shares or any series thereof.

The Second Preference Shares are issuable in anererseries. Subject to the articles of the Catam, the directors of the Corporat
are authorized to fix, before issue, the designatimhts, privileges, restrictions and conditiaitaching to the Second Preference Shar
each series. The Second Preference Shares rartt jonthe First Preference Shares and prior toGbenmon Shares with respect to
payment of dividends and the return of capitaligoitiation, dissolution or windingp of the Corporation. Except with respect to nrattes ti
which the holders of Second Preference Sharesnditked by law to vote as a class, the holdersexfddd Preference Shares are not entitl
vote at meetings of shareholders of the Corporafidve holders of Second Preference Shares arentidee to vote separately as a clas
series or to dissent with respect to any propasamend the articles of the Corporation to createwa class or series of shares rankir
priority to or on parity with the Second Preferer®@fares or any series thereof, to effect an exaamglassification or cancellation of
Second Preference Shares or any series thereofirerease the maximum number of authorized sharasclass or series ranking in priority
or on parity with the Second Preference Sharesysaries thereof.
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DIVIDEND POLICY

The Corporation maintains a dividend policy witle timing, payment and amount of dividends paidiey@orporation to shareholder:
the Corporation to be determined by the directéth® Corporation from time to time based upon, agiother things, the cash flow, result
operations and financial condition of the Corparatithe need for funds to finance ongoing operatenmd development, exploration and ca
projects and such other business consideratiotiseadirectors of the Corporation may consider r@fevIin each of the years 2008, 2007
2006, the dividend declared was $0.06 per CommaeSihe Corporation’Credit Facility contains covenants that resttiet ability of th
Corporation to declare or pay dividends if a deffanlder the Credit Facility has occurred and istiooimg or would result from the declarat
or payment of the dividend.
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DESCRIPTION OF DEBT SECURITIES

In this section describing the Debt Securities,tédmens “Corporation” and “IAMGOLD'tefer only to IAMGOLD Corporation without a
of its subsidiaries. This section describes theegrterms that will apply to any Debt Securitiesuied pursuant to this Prospectus. The sp
terms of the Debt Securities, and the extent tackvthe general terms described in this sectionyappthose Debt Securities, will be set fort
the applicable Prospectus Supplement.

The Debt Securities will be issued in one or maees under an indenture (the “Indentured)be entered into between IAMGOLD ¢
one or more trustees (the “Trustedint will be named in a Prospectus Supplement feerges of Debt Securities. A copy of the form tnd
Indenture to be entered into will be filed with tB&EC as an exhibit to the registration statememwtdth this Prospectus forms a part.
description of certain provisions of the Indenturéhis section is not intended to be complete ismglalified in its entirety by reference to
provisions of the Indenture.

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

General

The Indenture will not limit the amount of Debt 8dtes which the Corporation may issue under tigehture, and the Corporation r
issue Debt Securities in one or more series. SgEumay be denominated and payable in any curréftoy Corporation may offer no mi
than $700 million (or the equivalent in other cagies), in aggregate principal amount, of Debt &#&es pursuant to this Prospectus. Un
otherwise indicated in the applicable Prospectuspfument, the Indenture will permit the Corporatiamithout the consent of the holders of
Debt Securities, to increase the principal amodirny series of Debt Securities the Corporationgrasiously issued under the Indenture
to issue such increased principal amount.

The applicable Prospectus Supplement will set fdinda following terms relating to the Debt Secustieffered by such Prospec
Supplement (the “Offered Securities”):

. the specific designation of the Offered Securitesy limit on the aggregate principal amount of @féered Securities; the date
dates, if any, on which the Offered Securities wikture and the portion (if less than all of thngipal amount) of the Offer
Securities to be payable upon declaration of acatdm of maturity;

. the rate or rates at which the Offered Securitidgshgar interest, if any, the date or dates fromck any such interest will acci
and on which any such interest will be payable #hredrecord dates for any interest payable on tHer&d Securities that are
registered form

. the terms and conditions under which the Corponatiay be obligated to redeem, repay or purchas®tfeeed Securities pursus
to any sinking fund or analogous provisions or othse;

. 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 séiesri

. whether the Offered Securities will be issuableregistered form or bearer form or both, and, iu&se in bearer form, t
restrictions as to the offer, sale and deliverytied Offered Securities which are in bearer form asdto exchanges betwt
registered form and bearer for

. whether the Offered Securities will be issuabléhim form of registered global securities (“Globak8rities”),and, if so, the identi
of the depositary for such registered Global S¢iesr

. the denominations in which registered Offered S&esrwill be issuable
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. each office or agency where payments on the Off8eszlrities will be made (if other than the offia@sagencies described un
the heading “Paymentielow) and each office or agency where the Off&edurities may be presented for registration ofsfier o
exchange

. the currency in which the Offered Securities areameinated or the currency in which the Corporatidlh make payments on tl
Offered Securities

. any index, formula or other method used to deteenti'e amount of payments of principal of (and premiif any) or interest,
any, on the Offered Securities; a

. any other terms of the Offered Securities whichlyagplely to the Offered Securities, or terms galigrapplicable to the De
Securities which are not to apply to the Offeredusidies.

Unless otherwise indicated in the applicable ProggeSupplement:
. holders will not be able to tender Debt Securiteethe Corporation for repurchase; ¢

. the rate or rates of interest on the Debt Secaritvdl not increase if the Corporation becomes Iagd in a highly leverage
transaction or the Corporation is acquired by agogmtity.

The Corporation may issue Debt Securities undefrtienture bearing no interest or interest at @ o&low the prevailing market rate
the time of issuance and, in such circumstances,Cibrporation may offer and sell those Debt Sdesriat a discount below their ste
principal amount. The Corporation will describe fine applicable Prospectus Supplement any CanadianlaS. federal income t
consequences and other special considerationscaplgito any discounted Debt Securities or othdnt [Becurities offered and sold at
which are treated as having been issued at a disé@uCanadian and/or U.S. federal income tax pses.

Any Debt Securities issued by the Corporation Wwél direct, unconditional and unsecured obligatiohthe Corporation and will rai
equally among themselves and with all of the Capion’s other unsecured, unsubordinated obligations,ptoehe extent prescribed by [
Debt Securities issued by the Corporation will tracturally subordinated to all existing and futliedilities, including trade payables and o
indebtedness, of the Corporation’s subsidiaries.

Form, Denomination, Exchange and Transfer

Unless otherwise indicated in the applicable ProggeSupplement, the Corporation will issue Seiasrionly in fully registered for
without coupons, and in denominations of $1,000 rmudtiples of $1,000. Securities may be presentecekchange and registered Secut
may be presented for registration of transfer enrttanner to be set forth in the Indenture and énagbplicable Prospectus Supplement, wit
service charges. The Corporation may, however,iregayment sufficient to cover any taxes or otfpgvernmental charges due in connec
with the exchange or transfer. The Corporation sjipoint the Trustee as security registrar. Belasdat Securities and the coupons applic
to bearer Debt Securities thereto will be trandferdy delivery.

Payment

Unless otherwise indicated in the applicable ProgmeSupplement, the Corporation will make paymemtgegistered Debt Securit
(other than Global Securities) at the office orragyeof the Trustee, except that the Corporation otayose to pay interest (a) by check mz
to the address of the person entitled to such payagespecified in the security register, or (b)dise transfer to an account maintained by
person entitled to such payment as specified insdwirity register. Unless otherwise indicatedhi@ applicable Prospectus Supplement
Corporation will pay any interest due on registelDaibt Securities to the persons in whose name mgibtered Securities are registered ol
day or days specified in the applicable ProspeStysplement.

Registered Global Securities

Registered Debt Securities of a series may be dsguevhole or in part in global form that will beeplosited with, or on behalf of
depositary identified in the Prospectus Supplem@idbal Securities will be registered in the nanfi@ dinancial institution the Corporati
selects, and the Debt Securities included in treb@&lISecurities may not be

15



Table of Contents

transferred to the name of any other direct holddess the special circumstances described belowro€he financial institution that acts
the sole direct holder of the Global Securitiesabed the “Depositary”’Any person wishing to own Debt Securities issuethenform of Globz
Securities must do so indirectly by virtue of am@mt with a broker, bank or other financial ingiin that, in turn, has an account with
Depositary.

Special Investor Considerations for Global Secasiti

The Corporatiors obligations, as well as the obligations of thastee and those of any third parties employed byQbrporation or tt
Trustee, run only to persons who are registerethadders of Debt Securities. For example, once tobep@ration makes payment to
registered holder, the Corporation has no furtesponsibility for the payment even if that holdetegally required to pass the payment a
to an investor but does not do so. As an indiretdér, an investos rights relating to a Global Security will be gaved by the account rules
the investor’s financial institution and of the afiary, as well as general laws relating to debtsties transfers.

An investor should be aware that when Debt Seesrdre issued in the form of Global Securities:

. the investor cannot have Debt Securities registerdéis or her own name;

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

. the investor must look to his or her own bank akierage firm for payments on the Debt Securitias anotection of his or her leg
rights relating to the Debt Securiti¢

. the investor may not be able to sell interestshim Debt Securities to some insurance companiesotiret institutions that a
required by law to hold the physical certificatéebt Securities that they ow

. the Depositar' s policies will govern payments, transfers, excleaagd other matters relating to the inve's interest in the Glob
Security; the Corporation and the Trustee will hageresponsibility for any aspect of the Depositargctions or for its records
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 intereists Global Security be purchased or sold withérsigstem using same-day funds.

Special Situations When Global Security Will benfieated

In a few special situations described below, a @l&ecurity will terminate and interests in it wikk exchanged for physical certifice
representing Debt Securities. After that exchargejnvestor may choose whether to hold Debt Seesrdirectly or indirectly through .
account at its bank or brokerage firm. Investorsteonsult their own banks or brokers to find ocoMvito have their interests in Debt Secur
transferred into their own names, so that they bélidirect holders.

The special situations for termination of a GloBaturity are:

. when the Depositary notifies the Corporation thas iunwilling, unable or no longer qualified tontmue as Depositary (unles
replacement Depositary is named);

. when and if the Corporation decides to terminaBdabal Security.
The Prospectus Supplement may list situationsdoninating a Global Security that would apply ofdythe particular series of D¢

Securities covered by the Prospectus SupplemenénVdhGlobal Security terminates, the Depositaryl (@ot the Corporation or the Trust
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 ProgmeSupplement the term “Event of Defaultith respect to Debt Securities of i
series will mean any of the following:

(@) default in the payment of the principal of (or gamgmium on) any Debt Security of that series amigdurity;

(b)  default in the payment of any interest on any Ddaturity of that series when it becomes due andlgayand continuance of st
default for a period of 30 day
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(c) default in the performance, or breach, of any otdesenant or agreement of the Corporation in tldemture in respect of the D
Securities of that series (other than a covenaigoeement for which default or breach is spedlficdealt with elsewhere in tl
Indenture), where such default or breach contirfaes period of 90 days after written notice thérepthe Corporation by ti
Trustee or the holders of at least 25 per centiircipal amount of all outstanding Debt Securitdfected thereby

(d) certain events of bankruptcy, insolvency or reoizgion; or
(e) any other Events of Default provided with respedhe Debt Securities of that seri

If an Event of Default occurs and is continuinghwiespect to Debt Securities of any series (ohefaffected series or of all series), 1
the Trustee or the holders of not less than 25pat in principal amount of the outstanding DebtuBiies of that series (or of the affec
series or of all series) may require the princgrabunt (or, if the Debt Securities of that series @iginal issue discount securities or inde
securities, such portion of the principal amouniray be specified in the terms of that series)lidha outstanding Debt Securities of that se
be paid immediately. However, at any time afteeelaration of acceleration with respect to Debtusiéies of any series (or of all series, as
case may be) has been made and before a judgmeetare for payment of the money due has beennglutathe holders of a majority
principal amount of the outstanding Debt Securitiesuch series (or of all series, as the caselmegyby written notice to the Corporation
the Trustee, may, under certain circumstances,ngsand annul such acceleration. The applicablesg&rctus Supplement will cont
provisions relating to acceleration of the matudfya portion of the principal amount of originabuie discount securities or indexed secu
upon the occurrence of any Event of Default anccti@inuation thereof.

Except during default, the Trustee will not be ghted to exercise any of its rights and powers utitge Indenture at the reques
direction of any of the holders, unless the holderge offered to the Trustee reasonable indemifitiie holders provide reasonable indemi
the holders of a majority in principal amount oé thutstanding Debt Securities of all series affiédig an Event of Default may, subjec
certain limitations, direct the time, method andgal of conducting any proceeding for any remedylabla to the Trustee, or exercising .
trust or power conferred on the Trustee, with resfethe Debt Securities of all series affectecdsbyh Event of Default.

No holder of a Debt Security of any series will @any right to institute any proceedings, unless:

. such holder has previously given to the Trustedtavrinotice of a continuing Event of Default wittspect to the Debt Securities
that series

. the holders of at least 25 per cent in principabam of the outstanding Debt Securities of all eeraffected 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 proceedamgl has not received from the holders of a mtgjdni the aggregate princig
amount of outstanding Debt Securities of all sedffected by such Event of Default a direction imsistent with such reque
within 60 days after such notice, request and o

However, unless specified in the applicable Prosge8upplement, these limitations do not apply swia instituted by the holder o
Debt Security for the enforcement of payment ofigipal of or interest on such Security on or after applicable due date of such payment.

The Corporation will be required to furnish to fhieistee 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 digghftom some or all of the Corporatisrobligations under the Indenture with res
to Securities of a particular series. If the Cogtimn deposits with the Trustee sufficient castgovernment securities to pay the princi
interest, any premium and any other sums due tsttited maturity or a redemption date of the DedutuBities of a particular series, then a
option:

. the Corporation will be discharged from its obligas with respect to the Debt Securities of suchesevith certain exceptions, ¢
the holders of the Debt Securities of the affecedes will not be entitled to the benefits of thdenture except for registration
transfer and exchange of Debt Securities and repiaat of lost, stolen or mutilated Debt Securitied certain other limited righ
Such holders may look only to such deposited fuordsbligations for payment;
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. the Corporation will no longer be under any obligatto comply with certain covenants under the htdee, and certain Events
Default will no longer apply to it

. Unless stated otherwise in the Prospectus Suppleineorder to exercise its defeasance optionQbeporation will be required
deliver to the Trustee an opinion of counsel toeffect that the deposit and related defeasancédwmmt cause the holders of
debt securities to recognize income, gain or lassClanadian federal or Canadian provincial incomegurposes (and any ot
jurisdiction specified for this purpose in the Ryestus Supplement). The Corporation also will lzpiired to deliver a certificate
an officer of the Corporation and an opinion of msel, each stating that all of the conditions pdecé provided for relating
defeasance have been satisfied. In addition, athraditions must be met before the Corporation mayase its defeasance optic

Modifications and Waivers

The Corporation may modify or amend the Indentuith whe consent of the holders of a majority in ggte principal amount of t
outstanding Debt Securities of all series affedtgduch modification or amendment; provided, howetleat, unless specified in the applic:
Prospectus Supplement, the Corporation must receirgsent from the holder of each outstanding Debu8ty of such affected series to:

. change the stated maturity of the principal ofinéerest on, such outstanding Debt Secu
. reduce the principal amount of or interest on smaistanding Debt Securit

. reduce the amount of the principal payable uporatieeleration of the maturity of an outstandingjiol issue discount security;
. change the place or currency of payments on sutstamding Debt Security;

. reduce the percentage in principal amount of ontitey Debt Securities of such series, from whick tonsent of holders
required to modify or amend the Indenture or waiempliance with certain provisions of the Indentarevaive certain defaults;

. modify any provisions of the Indenture relatingiiodifying or amending the Indenture or waiving pdstaults or covenants exc
as otherwise specifie

The holders of a majority in principal amount of dDeSecurities of any series may waive the Corponéi compliance with certa
restrictive provisions of the Indenture with regpecsuch series. The holders of a majority in @pal amount of outstanding Debt Securitie
all series with respect to which an Event of Defaials occurred may waive any past default undelnithenture, except a default in the payr
of the principal of or interest on any Debt Seguait in respect of any item listed above.

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

The Trustee

The Trustee under the Indenture or its affiliatesy/mprovide banking and other services to the Catpmr in the ordinary course of th
business.

The Indenture will contain certain limitations dmetrights of the Trustee, as long as it or anytohifiliates remains the Corporatian’
creditor, to obtain payment of claims in certaisesmor 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 conflict
interest and a default occurs with respect to #i# decurities, the trustee must eliminate theliwbrfr resign.
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DESCRIPTION OF WARRANTS
The Corporation may issue Warrants to purchase Gom@hares, First Preference Shares, Second PredeBares or Debt Securit
This section describes the general terms thatapjply to any Warrants issued pursuant to this Rasis.

Warrants may be offered separately or together witter Securities, and Warrants sold with otheustes may be attached to
separate from the other securities. Unless thdcaiyé Prospectus Supplement otherwise indicaget) series of Warrants will be issued ul
a separate warrant indenture to be entered intedeet the Corporation and one or more banks or tausipanies acting as Warrant agent.
Warrant agent will act solely as the agent of thepGration and will not assume a relationship oéraxy with any holders of Warre
certificates or beneficial owners of Warrants. Tpplicable Prospectus Supplement will include detai the Warrant indentures, if a
governing the Warrants being offered. The spet#ims of the Warrants, and the extent to whichgieeral terms described in this sec
apply to those Warrants, will be set out in thelimpple Prospectus Supplement.

Notwithstanding the foregoing, the Corporation witit offer Warrants for sale separately to any memdb the public in Canada unl
the offering of such Warrants is in connection watid forms part of the consideration for an actjoisior merger transaction or unless
Prospectus Supplement containing the specific tesfnthe Warrants to be offered separately is fagproved for filing by the securiti
commissions or similar regulatory authorities icteaf the provinces of Canada where the Warrantdwioffered for sale.

The Prospectus Supplement relating to any Warthet€orporation offers will describe the Warramid #he 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 Warrantslvei offered,;

. the date on which the right to exercise the Wasrarnili commence and the date on which the right expire;

. the designation, number and terms of the CommomeSh&irst Preference Shares, Second PreferencesStraDebt Securities,
applicable, that may be purchased upon exercigheofWarrants, and the procedures that will resulthe adjustment of tha
numbers

. the exercise price of the Warrants;

. the designation and terms of the Securities, if aith which the Warrants will be offered, and thember of Warrants that will
offered with each Securit'

. if the Warrants are issued as a unit with anotleeuBty, the date, if any, on and after which tharkints and the other Security 1
be separately transferab

. any minimum or maximum amount of Warrants that rbeyexercised at any one time;

. any terms, procedures and limitations relatinghtottansferability, exchange or exercise of the réfds;

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

. any other material terms or conditions of the Wats:

Warrant certificates will be exchangeable for newar¥&nt certificates of different denominationste dffice indicated in the Prospec
Supplement. Prior to the exercise of their Warramidders of Warrants will not have any of the tigbf holders of the securities subject tc
Warrants. The Corporation may amend the warramrinde(s) and the Warrants, without the consettieoholders of the Warrants, to cure
ambiguity, to cure, correct or supplement any défear inconsistent provision or in any other manthat will not prejudice the rights of 1
holders of outstanding Warrants, as a group.
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DESCRIPTION OF SUBSCRIPTION RECEIPTS

The Corporation may issue subscription receiptsarsgely or together, with Common Shares, FirstdPeace Shares, Second Prefer
Shares, Debt Securities or Warrants, as the cagebmarhe subscription receipts will be issued wradsubscription receipt agreement.
section describes the general terms that will agplyany Subscription Receipts that may be offergdite Corporation pursuant to t
Prospectus.

The applicable Prospectus Supplement will inclueiait of the subscription receipt agreement cogetihe Subscription Receipts be
offered. A copy of the subscription receipt agreetmelating to an offering of Subscription Receiptil be filed by the Corporation wi
securities regulatory authorities in Canada andUhied States after it has been entered into byGbrporation. The specific terms of
Subscription Receipts, and the extent to whichgirgeral terms described in this section apply ese¢hSubscription Receipts, will be set f
in the applicable Prospectus Supplement. This geor will include, where applicable:

the number of Subscription Receipts;
the price at which the Subscription receipts waldffered;

the procedures for the exchange of the Subscrigiieoeipts into Common Shares, First PreferenceeSh&econd Preferer
Shares, Debt Securities or Warrai

the number of Common Shares, First Preference Sh@ezond Preference Shares or Warrants that maycheanged upon exerc
of each Subscription Receij

the aggregate principal amount, currency or cuiesnaenominations and terms of the series of [Bsaturities that may
exchanged upon exercise of the Subscription Rex;

the designation and terms of any other Securitiés which the Subscription Receipts will be offerddany, and the number
subscription receipts that will be offered with le&ecurity;

terms applicable to the gross or net proceeds fhensale of the subscription receipts plus anyrésteearned thereo
material United States and Canadian federal indameonsequences of owning the Subscription Rex;eapd
any other material terms and conditions of the Suipson Receipts
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PRIOR SALES

During the 12 month period before the date of Brigspectus, the Corporation has issued Common $hatksecurities convertible ii
Common Shares as follows:

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

Common Share!

July 10, 200¢ 5.4¢ 2,10(®W
July 15, 200¢ 5.24 8,40(®
July 17, 200¢ 4.0¢ 3,46%0)
August 7, 200¢ 6.51 2,88¢®
September 30, 20( 5.87 5,00(@
December 5, 200 1.2¢ 10,661®
December 18, 200 4.6t 63C)
December 24, 200 5.24 4,20(
December 24, 200 4.6t 4,200
December 29, 200 4.6t 46,80(®)
December 31, 200 7.6C 5,00(@
January 6, 200 4.6E 30,90(®@
January 9, 200 4.6t 3,36(®
January 16, 200 5.4¢ 42,00(®)
January 20, 200 5.4¢ 42,00(®)
January 21, 200 5.24 72,00(®
January 22, 200 5.24 12,00(®
January 27, 200 7.7¢ 21,00(®@
January 28, 200 7.7¢ 10,00(®@
January 29, 200 7.7¢ 73,00(®@
February 3, 200 5.4¢ 24,40(®
February 4, 200 5.4¢ 5,00(@
February 20,200 9.1¢ 11,70
February 23, 200 9.0z 50,00(®
February 23, 200 11.0C 46,15:0
February 24, 200 5.4¢ 10,50(@
February 25, 200 9.0z 45,00(®
February 25, 200 @ 28,817,240
February 25, 200 9.0¢ 555,42'6)
February 27, 200 9.0z 10,00(®
March 6, 200¢ 7.7¢ 4,200
March 11, 200¢ 9.0z 10,00(®
March 26, 200¢ 8.7t 39,445,00()
March 31, 200¢ 10.8¢ 5,00(®@
April 6, 2009 5.24 2,94(w
April 7, 2009 5.4¢ 6,30(W
May 12, 200¢ 9.0z 8,00(®
May 19, 200¢ 4.6t 4,20(@
May 20, 200¢ 11.5¢ 10,00(™
May 21, 200¢ 7.3 8,00(®
May 22, 200¢ 10.11 2,50(®W
May 22, 200¢ 6.4C 11,870
May 25, 200¢ 7.4C 50,00(®
May 25, 200¢ 10.11 10,00(@
May 25, 200¢ 9.0z 95,00(®@
May 25, 200¢ 3.9C 4,00(®
May 25, 200¢ 5.4¢ 8,40(W
May 25, 200¢ 6.4(C 8,75(W)
May 25, 200¢ 11.5¢ 31,37t
May 26, 200¢ 9.0z 25,00(@
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Price per Number of

Date of Issue/Grant Security Securities
(C9)

May 26, 200¢ 6.4C 9,37t
May 27, 200¢ 10.11 1,00(®
May 27, 200¢ 9.0z 200,00(@
May 27, 200¢ 7.7¢ 3,36(W
May 27, 200¢ 5.4¢ 11,76(@
May 27, 200¢ 6.4C 2,50(®)
May 27, 200¢ 10.8: 10,00(®
May 27, 200¢ 5.24 3,36(W
May 27, 200¢ 4.65 3,36(W
May 28, 200¢ 7.7¢ 2,94(®
May 28, 200¢ 6.4C 8,00(®w
May 28, 200¢ 4,91 6,30(W)
May 28, 200¢ 5.24 4,200
May 29, 200¢ 6.4C 1,00(®
June 1, 200! 9.0z 75,00(®@
June 1, 200! 14.5(C 1,379,31(®)
June 2, 200! 10.11 1,75(®
June 2, 200! 9.0z 5,00(®
June 2, 200! 7.7¢ 12,60(®
June 2, 200! 6.4C 10,00(®
June 2, 200! 10.8: 35,00(®@
June 2, 200! 5.24 12,60(®
June 2, 200! 4.65 6,30(®
June 3, 200! 10.11 4,500
June 3, 200! 9.0z 100,00(®
June 3, 200! 7.7¢ 8,40(®
June 3, 200! 6.4C 62E®
June 3, 200! 10.8: 10,00(®
June 4, 200! 9.0z 15,00(@
June 4, 200! 3.9C 4,000
June 4, 200! 6.4C 1,25(®
June 5, 200! 6.4C 1,25(®
June 5, 200! 4.65 12,60(®
June 9, 200! 6.4C 1,00(®
June 16, 200 6.4C 1,25(®
June 30, 200 11.7¢ 4,00(@
June 30, 200 10.5¢ 33,334
June 30, 200 6.4C 1,25(®
July 2, 200¢ 10.11 2,50(®
July 2, 200¢ 6.4C 78,75(@
July 6, 200¢ 8.4¢ 25,00(@
July 6, 200¢ 7.3E 25,60(@
July 7, 200¢ 10.11 4.,50(@
July 7, 200¢ 6.4C 4,375
Options to Purchase Common Shar
September 4, 20C 6.179 38,00(
September 15, 20( 5.3 10,00(
December 22, 200 6.6209 190,00
January 13, 200 7.0€) 20,00(
February 25, 200 12.5(-26.2511) 282,65¢(10)
February 25, 200 13.62¢ 84,80(12)
May 20, 200¢ 11.5¢9 15,00(
May 20, 200¢ 11.5¢9 1,432,001
Warrants to Purchase Common Shar
February 25, 200 14.7¢ 160,00(3
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Notes:

1)
(2
@3)
(4)
(5)
(6)
@)

(8)
©)

Issued upon exercise of previously granted optiommirchase Common Shar

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

Issued to holders of common shares of Orez"Orezone Shar”) pursuant to the Orezone Transacti

The Common Shares were issued in exchange fof tilemutstanding Orezone Shar

Issued in connection with the Orezone Transactiguartial satisfaction of the repayment of a cotiliker debenture issued by Orezo

Issued pursuant to the March 2009 Offeri

On May 20, 2009, 10,000 Common Shares were awandeelr the deferred share plan comprising part@sttare incentive plan of the Corporation. On May2D09, 31,375 Comm
Shares were issued in satisfaction of awards gilantder the deferred share plan comprising pattethare incentive plan of the Corporati

Issued pursuant to a fl-through Common Share financir

This is the exercise price per Common Share ofajions to purchase Common Shares granted undestdic& option plan comprising part of the shareeimtive plan of th
Corporation,

(10) Granted in connection with the Orezone Transadtioeplacement for options to purchase OrezoneeShgnanted under the 1997 stock option plan of @re:
(11) The exercise price per Common Share varies fron2&®1per Common Share to C$26.25 per Common S
(12) In connection with the Orezone Transaction, 84,80éhmon Shares were reserved for issue to holdesptifns to purchase Orezone Shares at an effeetineise price of C$13.6

per Common Share. Such options were granted uhde2Q08 stock option plan of Orezone and have ngired without being exercise

(13) In connection with the Orezone Transaction, 160,60@hmon Shares were reserved for issue to the hofd2 000,000 warrants to purchase Orezone Staran effective exerci

price of C$14.75 per Common Share. Such wari

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 ow closing prices and the aggregate volumeadfitrg ofthe Common Shares on

TSX and the NYSE for the periods indicated durimg 12 month period before the date of this Prosigect

TSX
Month High Low Volume
(C$) (C9H)

July 2008 6.9 5.8Z2 29,958,93
August 200¢ 7.0C 5.1C 37,263,88
September 200 6.8C 4.7¢ 34,767,53
October 200¢ 6.1¢ 2.9 41,539,32
November 200! 5.8¢ 3.5C 30,976,89
December 200 7.6C 4.51 36,393,69
January 200! 8.9z 6.3t 57,236,33
February 200! 11.3¢  8.0¢ 97,478,68
March 200¢ 10.9¢ 8.0¢ 79,969,24
April 2009 11.17 8.9¢ 51,640,42
May 2009 12.5¢ 9.5( 44.298,61
June 200¢ 12.4¢ 10.2¢ 46,565,18
July 2009 (to July 8 12.37 10.4: 8,954,89

The closing price of the Common Shares on the T&4uby 9, 2009 was C$10.81.
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NYSE

Month High Low Volume
June 200¢ 6.4t 5.5¢ 35,369,89
July 2008 6.84¢ 5.7C 38,652,10
August 200¢ 6.9C 5.1€¢ 32,166,70
September 200 6.3€ 4.4t 45,905,09
October 200¢ 5.7¢ 2.22 45,381,91
November 200t 4,7C 2.6¢ 35,826,05
December 200 6.24 3.4¢ 51,262,35
January 200! 7.28 5.28 60,868,00
February 200¢ 9.0C 6.4¢ 81,167,79
March 200¢ 8.9C 6.31 74,860,26
April 2009 8.87 7.21 55,342,73
May 2009 11.42 7.97 57,418,78
June 200¢ 11.51 9.04 73,506,77
July 2009 (to July 9 10.9¢ 8.9C 18,440,33

The closing price of the Common Shares on the N¥&Huly 9, 2009 was $9.22.

INTEREST OF EXPERTS

The following are the technical reports prepareddoordance with NI 4301 from which certain technical information retatito the
mineral projects of the Corporation contained is Prospectus (including the documents incorporhegdin by reference) was derived:

(@)

(b)

(€)

(d)

()
(f)
(9)

Tarkwa Gold Mine- SRK Consulting under the supervision of Rick Skel{®rincipal Consulting Mining Engineer, Stefl
Robertson and Kirsten (UK) Limited) prepared a réfo accordance with NI 4301 for Gold Fields Limited and IAMGOL
entitled“ An Independent Technical Report on the Tarkwa Gdilte” dated July 1, 200¢

Damang Gold Mine -SRK Consulting under the supervision of Rick Skel{®rincipal Consulting Mining Engineer, Stefl
Robertson and Kirsten (UK) Limited) prepared a répo accordance with NI 4201 for Gold Fields Limited and IAMGOL
entitled“ An Independent Technical Report on the Damang Ghie” dated July 1, 200

Mupane Gold Mine Marcus Tomkinson and Linton Putland (both of Gall&old Limited) and Nicholas Johnson (Consul
Geologist, Hellman & Schofield Associates) prepaaeteport in accordance with NI 43-101 for IAMGOlLdntitled “Technica
Report on the Mupane Gold Proj’ dated January 18, 20C

Buckreef Projec— Marcus Tomkinson and Linton Putland (both of Gall&old Limited) and Nicholas Johnson (Consul
Geologist, Hellman & Schofield Associates) prepaseteport in accordance with NI 43-101 for IAMGOldntitled “Technica
Report on the Buckreef Gold Proj” dated January 18, 20C

Rosebel Gold Mine — Paul M. Johnson preparedpart in accordance with NI 43-101 for Cambior.leatitled “Cambior-
Rosebel Project Technical Rep— Suriname, South Ameri” dated September, 20C

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

Essakane Proje— Louis Gignhac (President, G Mining Services Incan IGlacken (Principal Consultant, Optiro Pty Ltdghr
Hawxby (Senior Project Manager, GRD Minproc (Ptyd.), LouisPierre Gignac (Senior Mining Engineer, G Mir
Services Inc.), and Philip Bedell (Principal, Galdesociates Ltd.) prepared a report in accordavitte NI 43-101 for IAMGOLD
entitled “IAMGOLD Corporation: Updated Feasibilitgtudy — Essakane Gold Project, Burkina Fadated March 3, 20(
(effective June 3, 2008
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(h)  Quimsacocha Proje- Francis Clouston (Manager, Project Evaluation, IABID-Québec Management Inc.), Daniel Valli¢
(Manager, Underground Projects, IAMGOLD4ébec ManagementInc.) and Pierre Pelletier (VRresident, Metallurg
IAMGOLD-Québec Management Inc.) prepared a reporaiécordance with NI 43-101 for IAMGOLD entitledQtiimsacoch
Gold Project, Ecuador, Technical Report N-101" dated February 200

0] Westwood Projec— Rejean Sirois (Manager, Mining Geology, IAMGO-Québec Management Inc.), Daniel Valliéres (Mani
Underground Projects, IAMGOLD-Québec Management) land Pierre Pelletier (Vice President, MetallyrgyMGOLD-Québe
Management Inc.) prepared a report in accordandé Wil 43-101 for IAMGOLD entitled “NI 43t01 Technical Repo
Westwood Project, Québec, Can” dated February 27, 20C

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

The qualified persons responsible for the supermisif the preparation and review of the mineraéres and mineral resource estim
for each of the mineral properties of the Corporatas set out in the Annual Information Form, whishincorporated by reference in 1
Prospectus, are Réjean Sirois, Eng., Manager, Mi@eology, and Francis Clouston, Eng., ManagerjeBrd&valuation. Each of them i
“qualified person” for the purposes of NI 43-101thwiespect to the mineralization being reported on.

The aforementioned firms or persons each heldthess one per cent of the outstanding securitighefCorporation, or of any assoc
or affiliate of the Corporation, when they prepathkd reports, mineral reserve estimates, minesduiee estimates or technical informa
referred to, or following the preparation of sud@parts, mineral reserve estimates, mineral resoestienates or technical information, i
either did not receive any or received less thaneper cent direct or indirect interest in anyusities of the Corporation, or of any associa
affiliate of the Corporation, in connection withetpreparation of such reports, mineral reserveneséis, mineral resource estimates or tecr
information.

None of the aforementioned firms or persons, ngrdirectors, officers or employees of such firm eurrently, or are expected to
elected, appointed or employed as, a directorcaffor employee of the Corporation, or of any aisger affiliate of the Corporation, otl
than Réjean Sirois, Francis Clouston, Daniel Vedliéand Pierre Pelletier, who are employees oCdmporation.

KPMG LLP is the auditor of the Corporation and fglependent of the Corporation within the meaninghef Rules of Professior
Conduct of the Institute of Chartered Accountarfit®otario.

LEGAL MATTERS

Certain legal matters relating to the offering @fcBrities hereunder will be passed upon on beHatfie Corporation by Fraser Milr
Casgrain LLP with respect to Canadian legal maties by Dorsey & Whitney LLP with respect to U.8gal matters. At the date hereof,
partners and associates of Fraser Milner Casgialh As a group, and the partners and associat@sregy & Whitney LLP, as a group, ei
beneficially own, directly or indirectly, less thane per cent of any outstanding securities ofdbeporation or anypssociate or affiliate of tl
Corporation.

AUDITORS, TRANSFER AGENT AND REGISTRAR
The auditors of the Corporation are KPMG LLP, Chietl Accountants, of Toronto, Ontario.

The transfer agent and registrar for the Commone3hia Computershare Trust Company of Canada thridsigffices at 100 Universi
Avenue, Toronto, Ontario M5J 2Y1.
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RISK FACTORS

An investment in securities of the Corporation ilwes significant risks, which should be carefullynsidered by prospective invest
before purchasing such securities. In addition tteeoinformation set out or incorporated by refeeeiin this Prospectus, investors shi
carefully consider the risk factors set out beléwy one of such risk factors could materially afftfee financial condition and/or the fut
operating results of the Corporation and could eaastual events to differ materially from those adiied in forwardlooking statemen
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 markeegrior mine production from the Corporati®rproducing properties. In 20
approximately 83 per cent of the Corporat®mévenues were attributable to gold sales. Thd guadrket is highly volatile and is subjec
various factors including political stability, geae economic conditions, mine production, and ihtefigovernments who own signific:
above-ground reserves. Gold prices fluctuate widelg are affected by numerous factors beyond thrpdZation’s control, including centr
bank lending, sales and purchases of gold, produegging activities, expectations of inflation, fegel of demand for gold as an investm
speculative trading, the relative exchange ratthefUS dollar with other currencies, interest ratdsbal and regional demand, political
economic conditions and uncertainties, industriad gewellery demand, production costs in major gpidducing regions and worldwi
production levels. The aggregate effect of thes®fa is impossible to predict with accuracy. lnliéidn, the price of gold has on occasion k
subject to very rapid shotérm changes because of speculative activitiesctitions in gold prices may materially adverseffiec the
Corporations financial performance or results of operatiofigshé world market price of gold was to drop ane ftrices realized by t
Corporation on gold sales were to decrease sigmifiz and remain at such a level for any substhpéeod, the profitability of the Corporati
and cash flow would be negatively affected. Theldvararket price of gold has fluctuated widely dgrithe last several years. On July 9, 2
the London pm fix price for gold was $911.75 penaa Historically, gold prices ranged from $712t6061011.25 per ounce in 2008 .
$608.40 to $841.10 per ounce in 2007. If the mapkiee of gold falls significantly from its curretgvel, the mine development projects ma
rendered uneconomic and the development of the priojects may be suspended or delayed. The priiiyfand economic viability of th
Corporation’s niobium producing property, the Niobmine (the “Niobec Mine”Jn Québec, Canada, is subject to market fluctuatianthe
price of niobium. The niobium market is charactedizy a dominant producer whose actions may affecprice of niobium and steel. 1
Corporation could be negatively affected by itkla€ market share in the niobium market.

Failure to obtain the financing necessary for ther@ratior’s capital expenditure plans may result in a dedéyndefinite postponement of
exploration, development or production on any droétthe Corporation’s properties.

To fund growth, the Corporation may depend on seguhe necessary capital through loans or permasagpital. The availability of th
capital is subject to general economic conditiom$ l@nder and investor interest in the Corporasind its projects. The construction of mir
facilities and commencement of mining operationghsas at the Essakane project (the “EssakanecPjoje Burkina Faso, West Africa a
the exploration and development of the Corporasiqoroperties, including continuing exploration ahelelopment projects in Québec
Ecuador, will require substantial capital expenditu In addition, a portion of the Corporatisrctivities is directed to the search for anc
development of new mineral deposits. The Corponatitay be required to seek additional financing @intain its capital expenditures
planned levels. The Corporation will also have tddal capital requirements to the extent thateitides to expand its present operations
exploration activities or construct additional neining and processing operations at any of its @riigs or take advantage of opportunities
acquisitions, joint ventures or other business opmities that may arise. Financing may not be labéé when needed or, if available, may
be available on terms acceptable to the Corporakailure to obtain any financing necessary for @wporations capital expenditure pla
may result in a delay of indefinite postponemengxfloration, development or production on anylbofathe Corporation’s properties.
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In order to finance future operations and developtredforts, the Corporation may raise funds throtigé issue of Common Shares or the it
of securities convertible into Common Shares, whiohld dilute the shareholdings of the then curigmreholders.

In order to finance future operations and develapne&orts, the Corporation may raise funds throtighissue of Common Shares or
issue of securities convertible into Common Shafé® constating documents of the Corporation aliote issue, among other things,
unlimited number of Common Shares for such conaiétar and on such terms and conditions as may tableshed by the directors of 1
Corporation, in many cases, without the approvalhafreholders. The Corporation cannot predictitteecd future issues of Common Share
the issue of securities convertible into Commonr&har the effect, if any, that future issues addssof the Corporatioa’Common Shares w
have on the market price of its Common Shares. tDuecent market volatility and the devaluationgtidbal stock markets, there may be
increased risk of dilution for existing sharehokishould the Corporation need to issue additiowah@on Shares at a lower share price to
its capital requirements. Any transaction involvthg issue of previously authorized but unissuech@on Shares, or securities convertible
Common Shares, would result in dilution, possihlgstantial, to present and prospective holderhafes.

Future sales of Common Shares by existing sharet®ltbuld decrease trading pric

Sales of a large number of Common Shares in thécpoiarkets, or the potential for such sales, cailddrease the trading price of
Common Shares and could impair the ability of tteepOration to raise capital through future sale€ofmmon Shares. Substantially all of
Common Shares not held by affiliates of the Corponacan be resold without material restrictiorheitin the United States, in Canada ¢
both countries.

The recent unprecedented events in global finamoidkets have had a profound impact on the globahemy and the gold mining industry.

The recent unprecedented events in global finarmoiatkets have had a profound impact on the globeh@my. Many industrie
including the gold mining industry, are impactedthgse market conditions. Some of the key impatthe current financial market turm
include contraction in credit markets resultingaimidening of credit risk, devaluations and higltatitity in global equity, commodity, foreig
exchange and precious metal markets, and a lackaoket liquidity. A continued or worsened slowdownthe financial markets or ott
economic conditions, including, but not limited tmnsumer spending, employment rates, businesstiworg] inflation, fuel and energy cos
consumer debt levels, lack of available credit, thate of the financial markets, interest rates &md rates may adversely affect
Corporations growth and profitability. Specifically the globaledit/liquidity crisis could impact the cost aadailability of financing and tt
Corporation’s overall liquidity; the volatility ofjold prices impacts the Corporatisntevenues, profits and cash flow; volatile ene
commodity and consumables prices and currency egeheates impact the Corporatisrproduction costs; and the devaluation and viiatf
global stock markets impacts the valuation of trepGrations equity securities. These factors could have a&mahtadverse effect on t
Corporation’s financial condition and results otagtions.

Recent market events and conditions and the de&tioo 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 begaexperience and continue to experience seriousiftisn due to a deterioration
residential property values, defaults and delingie=in the residential mortgage market (partidylaub-prime and nopsime mortgages) a
a decline in the credit quality of mortgage backedurities. These problems led to a slbown in residential housing market transacti
declining housing prices, delinquencies in moartgage consumer credit and a general declineoimsuwmer confidence. These conditi
continued and worsened in 2008, causing a los®ufidence in the broader U.S. and global credit fimahcial markets and resulting in
collapse of, and government intervention in, mdjanks, financial institutions and insurers and tingaa climate of greater volatility, le
liquidity, widening of credit spreads, a lack ofgar transparency, increased credit losses ancetiginédit conditions. Notwithstanding vari
actions by the U.S. and foreign governments, corca@bout the general condition of the capital markénancial instruments, ban
investment banks, insurers and other financialtitgins caused the broader credit markets to &urtteteriorate and stock markets to de:
substantially. In addition, general economic inthea have deteriorated, including declining consusaatiment, increased unemployment
declining economic growth and uncertainty aboupooaite earnings.
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These unprecedented disruptions in the currenftaad financial markets have had a significantaeriat adverse impact on a numbe
financial institutions and several financial instibns have either gone into bankruptcy or have thage rescued by governmental authori
Access to capital and credit has been negativelyaated. These disruptions could, among other thinggke it more difficult for th
Corporation to obtain, or increase its cost of mlg, capital and financing for its operations.eT@orporatiors access to additional cap
may not be available on terms acceptable to it atlaFailure to raise capital when needed oreasonable terms may have a material ad
effect on the Corporatiog’ business, financial condition and results of aflens. In addition, recent market events and dondi haw
significantly raised the risk of counterparty défaihe Corporation is subject to counterparty riskd may be impacted in the event th
counterparty, including suppliers and joint ventpagtners, becomes insolvent.

These factors, as well as other related factory, caase decreases in asset values that are deerbedther than temporary, which r
result in impairment losses. If such increasedlfewé volatility and market turmoil continue, theo@orations operations could be advers
impacted and the trading price of the Common Shai@sbe adversely affected.

Mining tax regimes in foreign jurisdictions are $eitt to differing interpretations and are subjeatconstant change

Mining tax regimes in foreign jurisdictions are gdi to differing interpretations and are subjectonstant change and may include fi
stability guarantees. The Corporatistinterpretation of taxation law as applied tarignsactions and activities may not coincide wlitt of the
tax authorities. As a result, transactions may tlenged by tax authorities and the Corporasoosperations may be assessed, which
result in significant additional taxes, penaltiesl anterest. In October 2007, audit claims for ylears 2005 and 2006 were received fron
Department of Taxation in Mali with respect to tBadiola Mine and the Yatela Mine. In 2008, the @aagtion recorded a provision regarc
the audit claims. In April 2009, the Corporatiogrsgd protocols with the Government of Mali pursumtwhich the Corporation and !
Government of Mali agreed to the amounts owinghgy@orporation in relation to the audit claim.

The violation by the Corporation of covenants cargd in its credit facility may cause the Corpoaatito be in default under the terms of
the facility.

The Credit Facility limits, among other things, fBerporations ability to incur additional indebtedness, entgo iderivative transactior
make investments in a business, or carry on busineselated to mining, dispose of the Corporadomiaterial assets or, in ceri
circumstances, pay dividends. Further, the Credtilfy requires the Corporation to maintain spieciffinancial ratios and meet finan
condition covenants. Events beyond the Corporaiaohntrol, including changes in general economit lamsiness conditions, may affect
Corporations ability to satisfy these covenants, which coutduit in a default under the Credit Facility. AtlyJa, 2009 there wz
approximately $55.6 million utilized under the Gitelfacility, including $15.6 million in letters afredit. Depending on its cash position
cash requirements, the Corporation may continugrdaas on the Credit Facility to fund part of the itapexpenditures required in connec
with its current development projects. If an evehtlefault under the Credit Facility occurs, ther@wation would be unable to draw dc
further on the Credit Facility and the lenders doalect to declare all principal amounts outstagdimereunder at such time, together
accrued interest, to be immediately due. An evéetault under the Credit Facility may also givgerto an event of default under future «
agreements and, in such event, the CorporationnoBlgave sufficient funds to repay amounts owindeursuch 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 atfaa values.

The Corporation evaluates the carrying amount ofiemal interests (including goodwill) to determinédhather current events &
circumstances indicate such carrying amount majonger be supportable, which becomes more of ainigke global economic conditic
that exist currently. The fair values of its refragt units are based, in part, on certain factoed thay be partially or totally outside of
Corporation’s control. This evaluation involves @rparison of the estimated fair value of the Caasion’s reporting units to their carryi
values. The Corporatiog’fair value estimates are based on numerous asismsmand may differ from actual fair values andsth difference
may be significant and could have a material effecthe Corporation’s financial position and resalt operation. If
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the Corporation fails to achieve its valuation asptions or if any of its reporting units experieace decline in its fair value, then this r
result in an impairment charge, which would redtlee Corporatiors earnings. In 2008 the Corporation reviewed tlievidue estimates
minerals interests (including goodwill) and detered the carrying amounts were impaired. The impantmcharge to earnings
$129.9 million ($117.4 million net of tax) includ&k82.8 million of impaired goodwill. The Corporatis Tanzanian projects, and princip.
the Buckreef Project, accounted for $111.6 milliénthe impairment charge.

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

Currency fluctuations may affect the revenues wiiehCorporation will realize from its operationisce gold is sold in the world marl
in United States dollars. The costs of the Corponadre incurred principally in Canadian dollarsyitdd States dollars, euros and CFA fra
The appreciation of nobkS. dollar currencies against the U.S. dollareéases the cost of gold production in U.S. dollamge From time t
time, the Corporation transacts currency hedgingethuce the risk associated with currency fluctreti Currency hedging involves risks
may require margin activities. Sudden fluctuatiomsurrencies could result in margin calls thatldduave an adverse effect on the finar
position of the Corporation. While CFA francs cunthg have a fixed exchange rate to the euro andanmently convertible into Canadian
United States dollars, they may not always havrealfexchange rate or be convertible in the future.

The Corporation is affected by movements in intesges.

The Corporation is affected by movements in interates. Interest payments under the Credit Fpdlié subject to fluctuation based
changes to specified interest rates. See the discuabove under the heading “Description of Emgstindebtedness’A copy of the Cred
Agreement in connection with the Credit Facilityaigilable under the Corporation’s profile on SEDaRvww.sedar.com.

There are risks associated with being an internaicompany.

The Corporation is an international company thaide@ts operations through mainly foreign subsid&griforeign companies and jc
ventures, and substantially all of the assets op@mation consist of equity in these entities. Aciogly, any limitations, or the perception
limitations, on transfer of cash or other assetsvben the parent corporation and these entitiegnoong these entities, could restrict
Corporation’s ability to fund its operations eféaitly, or to repay its debts, and could impact tiegly the Corporatiors valuation an
share price.

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

While the Corporation generally does not employdee(br derivative) products in respect of minenalduction, the Corporation m
from time to time employ hedge (or derivative) prots in respect of other commaodities, interestsrated/or currencies. Hedge (or derivai
products are generally used to manage the risksciased with, among other things, mineral priceatitity, changes in commodity pric
interest rates, foreign currency exchange rateseaedgy prices. Where the Corporation holds suclvatere positions, the Corporation v
deliver into such arrangements in the prescribednea The use of derivative instruments involvesage inherent risks including: (agredi
risk — the risk of default on amounts owing to the Corgioraby the counterparties with which the Corpamtihas entered into st
transactions; (b)market liquidity risk—the risk that the Corporation has entered intoravaive position that cannot be closed out quickly
either liquidating such derivative instrument ordstablishing an offsetting position; and (@jrealized mark-to-market risk the risk that, i
respect of certain derivative products, an advetsgnge in market prices for commodities, currencdesnterest rates will result in t
Corporation incurring an unrealized mark-to-matkss in respect of such derivative products.

In the case of a gold or niobium forward sales oy if the metal price rises above the price aictvhuture production has be
committed under a forward sales hedge programCtirporation may have an opportunity loss. Howeifethe metal price falls below tt
committed price, revenues will be protected toegktent of such committed production. There candassurance that the Corporation wil
able to achieve future realized prices for metalgsrthat exceed the spot price as a result ofeamard sales hedge program.
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Operational Risks

The Corporation’s mineral reserves and mineral igses are estimates, and no assurance can be tfia¢he estimated reserves and
resources are accurate or that the indicated l@fejold will be produced.

Reserves are statistical estimates of mineral obrated ore based on limited information acquiredulgh drilling and other sampli
methods and require judgmental interpretations eflagy. Successful extraction requires safe anttieft mining and processing. T
Corporations mineral reserves and mineral resources are dstirend no assurance can be given that the estimagerves and resources
accurate or that the indicated level of gold widl produced. Such estimates are, in large part,dbasenterpretations of geological d
obtained from drill holes and other sampling tegaes. Actual mineralization or formations may biedent from those predicted. Furthe
may take many years from the initial phase of idgllbefore production is possible, and during tivaé the economic feasibility of exploiting
discovery may change. Mineral resource estimateprigperties that have not commenced productiorbased, in many instances, on lim
and widely spaced drill hole information, whichnigt necessarily indicative of the conditions betwaad around drill holes. Accordingly, si
mineral resource estimates may require revisiomaee drilling information becomes available or atual production experience is gair
You should not assume that all or any part of tleepGrations mineral resources constitute or will be conveitgd reserves. Market pri
fluctuations of gold or niobium, as applicable,vasll as increased production and capital costseduced recovery rates, may rendet
Corporations proven and probable reserves unprofitable toldp\at a particular site or sites for periods ofdior may render mineral reser
containing relatively lower grade mineralizatioreannomic. Moreover, shotérm operating factors relating to the mineral resg, such as tl
need for the orderly development of ore bodiehergrocessing of new or different ore grades, nease mineral reserves to be reduced ¢
Corporation to be unprofitable in any particulac@anting period. Estimated reserves may have teebaiculated based on actual produc
experience. Any of these factors may require thgp@mation to reduce its mineral reserves and ressuwhich could have a negative im,
on the Corporatios financial results. Failure to obtain necessaryngts or government approvals could also caus€trporation to reduce
reserves. There is also no assurance that the @igpowill achieve indicated levels of gold or biom recovery or obtain the prices for gol
niobium production assumed in determining the armainsuch reserves. Level of production may alsoaffected by weather or sup
shortages. The SEC does not permit mining compamitkeeir filings with the SEC to disclose estimgmtgher than mineral reserves. Howe
because the Corporation prepares its disclosuscd@ordance with Canadian disclosure requiremehis Corporatiors disclosure contai
resource estimates in addition to reserve estimatescordance with NI 43-101. See the discusatmove under the headinGéutionary Not
to U.S. Investors Regarding Mineral Reporting Stadd”.

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

The Corporation must continually replace resernegsdeted by production to maintain production levaler the long term. The life-of-
mine estimates for each of the material propexfethe Corporation are based on a number of fac@ntsassumptions and may prove t
incorrect. In addition, mine life would be shortdriéthe Corporation expands production. Resenaslie replaced by expanding known
bodies, locating new deposits or making acquissti&xploration is highly speculative in nature. Tarporation$ exploration projects invol
many risks and are frequently unsuccessful. Onsigeawith mineralization is discovered, it may taeveral years from the initial phase
drilling until production is possible, during whi¢ime the economic feasibility of production mayanohe. Substantial expenditures are req
to establish proven and probable reserves andrstrmt mining and processing facilities. As a heghere is no assurance that currer
future exploration programs will be successful. fEhis a risk that depletion of reserves will notdftset by discoveries or acquisitions.
mineral base of the Corporation may decline if nese are mined without adequate replacement an@dhgoration may not be able to sus
production beyond the current mine lives, basedwrent production rates.

The ability of the Corporation to sustain or inceesits present levels of gold production is depehiepart 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 depahdepart on the success of its proje
Risks and unknowns inherent in all projects inclutie accuracy of reserve estimates; metallurgeebveries; capital and operating cosi
such projects; and the future prices of the relewanerals. Projects have no operating history upbith to base estimates of future cash f
While the Corporation has
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completed an economic assessment at the Westwapecpim Québec, Canada and a faasibility study on the Quimsacocha project
“Quimsacocha Project’)n Ecuador, the capital expenditures and time reguto develop new mines or other projects are idersble an
changes in costs or construction schedules cantgifeject economics. It is not unusual in the minindustry for new mining operations
experience unexpected problems during the stanphase, resulting in delays and requiring momgtalathan anticipated. Actual costs |
economic returns may differ materially from the Qanations estimates or the Corporation could fail to obthi@ governmental approv
necessary for the operation of a project, in witiabe, the project may not proceed, either on itgnad timing, or at all.

Reserve and resource calculations may be over/@stierated as a result of coarse gold at the Essakanject.

The Essakane Project is a “coarse galdposit with particles up to five millimetres inadieter. Attempts have been made to ensur
the grade samples used to determine mineral resemeé resources are representative by using vasangle preparation and analyt
techniques and by r@ssaying many of the earlier samples using thasgleapreparation and analytical techniques. Theleyaf the depos
could be lower or higher than predicted by the gratbdel developed for the feasibility study anduded in the current technical ref
prepared for the Corporation regarding the EssaRaoject.

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

The Corporation is subject to continuously evolviegislation in the areas of labour, environmeand titles, mining practices &
taxation. New legislation may have a negative inhpgat operations. The Corporation participates inuaber of industry associations
monitor changing legislation and maintains a goiadbdue with governmental authorities in that respeElowever, the Corporation is unabli
predict what legislation or revisions may be pragbshat might affect its business or when any suaposals, if enacted, might becc
effective. Such changes, however, could requireesmed capital and operating expenditures and coddent, delay or prohibit cert:
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 Corgiion, which constitute most of the Corporateproperty holdings, can be uncer
and may be contested. Acquisition of title to médgaroperties is a very detailed and time-consunpiragess, and the Corporatisrtitle to it:
properties may be affected by prior unregisteregé@gents or transfers, or undetected defects. Slesfethe Corporatiors licenses will need
be renewed, and on renewal the license may coseradler area. There is a risk that the Corporatiay not have clear title to all its mine
property interests, or they may be subject to ehgk or impugned in the future. Although the Coagion has attempted to acquire satisfac
title to its properties, some risk exists that sditles, particularly title to undeveloped propesti may be defective. A successful challen
the Corporatiors title to its properties could result in the Caogimn being unable to operate on its propertiesrdigipated or being unable
enforce its rights with respect to its propertidgaln could have a material and adverse effect erCibrporation. According to article two of
standard convention contained in Decree n 2MBPRES/PM/MCE dated February 3, 2005 issuedlaiioa to the Burkina Faso Minil
Law, if a convention in not entered into betweea ttolder of an exploration permit and the Burkiresd government within six mon
following the execution of the exploration pernttie exploration permit is deemed to have expirea.shich convention was entered int
connection with any of the Essakane exploratiormiier However, it appears to currently be standamattice in Burkina Faso that s
conventions are not entered into with exploratiempts. Notwithstanding that a convention has resrbentered into in respect of each o
Essakane exploration permits, the Ministry of Mingsued a letter dated February 25, 2009 to Essak#RL, an indirect whollypwnec
subsidiary of the Corporation, providing that thes&kane exploration permits granted to Essakand $#®valid and that Essakane SAR
the sole holder of the Essakane exploration peranid has performed its fiscal and administrativéigations to date. The Corporat
competes with other mining companies and individdiat mining interests on exploration propertied #re acquisition of mining assets, wt
may increase its cost of acquiring suitable claims,
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properties and assets, and the Corporation alspetms with other mining companies to attract amaimekey executives and employees. T
can be no assurance that the Corporation will naetito be able to compete successfully with its petitors in acquiring such properties
assets or in attracting and retaining skilled axpkeéenced employees. The mining industry has lmpacted by increased worldwide dem
for critical resources such as input commoditiesliy equipment, tires and skilled labour andgbeshortages have caused unanticipatec
increases and delays in delivery times, therebyaotipg operating costs, capital expenditures andymtion schedules.

The Corporation cannot confirm the likelihood tlaahew application for a mining permit will be graxtat its Camp Caiman Project in
French Guiana

In January 2008, the Corporatisrapplication to begin construction of the Campn@ai Project in French Guiana was refused b
French Government. The Corporation developed aeginal plan for the project, entitled Project Hanieo which was designed to addi
concerns about the proximity of milling and prodegdacilities to the Kaw Mountain Reserve. The @mment of France is creating a 1
mining framework to allow for responsible miningaths respectful of the bidiversity of French Guiana. The Corporation hastiocoed tc
work with the French mining and environmental adstmtion as well as key stakeholders in Frencha@Gaiito explain the benefits of Pro
Harmonie and to develop cooperative working refetiops. A preliminary analysis of the zoning bemgposed in the draft mining framewc
which was released on June 16, 2009, reveals timngnactivities would be precluded in the area mehihe Camp Caiman Project is loca
An official consultation process is now underwayg¢giew the draft mining framework with affectedlstholders and it is anticipated that
new mining framework will be adopted by the end28f09. Until the mining framework is adopted and tlew fiscal and regulatc
requirements are assessed, the Corporation ishietta confirm the economic feasibility of Projed¢armonie or the likelihood that a n
application for a mining permit would be grantefdthie Corporation is unable to reach an agreemernh® acceptable project plan in respe
its Camp Caiman Project there may be an adversadhgn existing rights and interests which couldeasely affect the carrying value of
property. The impact is difficult to assess and@oeporation believes there is insufficient evidemt this time to indicate an impairment exi

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

The Corporation is generally required to submitdowernmental approval a reclamation plan (somelo€h are reassessed on reg
basis) and to pay for the reclamation of its miitessupon the completion of mining activities.dtanticipated that the Doyon, Mouska, Mug
and Yatela mines will complete mining activitiesthim the next two years. The Corporation estimaltesnet present value of future c
outflows for reclamation costs at all propertied@n CICA Handbook Section 3110 at $77.014 milliemaa December 31, 2008 basec
information available as of that date. Any sigrafit increases over the current estimates of thests could have an adverse impact or
Corporation’s future cash flows, earnings, resoltsperations and financial condition.

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 dependerits key personnel and on its ability to motéyatetain and attract highly skKill
persons. The competition for qualified personnehim mining industry is currently intense. Thera ba no assurance that the Corporation
successfully attract and retain additional qualifigersonnel to manage its current needs and aaticipgrowth. The failure to attract s
gualified personnel to manage growth effectivelyldohave a material adverse effect on the Corpmratibusiness, financial condition
results of operations.

The Corporation operates certain of its propertiesough joint ventures and is subject to the risasmally associated with the conduct of
joint ventures

Certain of the properties in which the Corporati@s an interest are operated through joint ventuisother mining companies and
subject to the risks normally associated with theduict of joint ventures. Such risks include: itigbto exert control over strategic decisi
made in respect of such properties; disagreemetht peirtners on how to develop and operate mindsiezifly; inability of partners to me
their obligations to the joint venture or third fi@s; and litigation between partners regardingtj@ienture matters. Any failure of such o
companies to meet their obligations to the Corpaomnadr to third parties, or any disputes with redp® the partiestespective rights ai
obligations, could have a material adverse effecthe joint ventures or their respective propertigsich could have a material adverse e
on the Corporation’s results of operations andrfaia condition.
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The Corporation’s non-controlled assets may not glgrwith its standards.

Some of the Corporatiog’assets are controlled and managed by other coespanjoint venture partners, some of which mayehe
substantially higher interest in the assets thaniriterest of the Corporation. Some of the Corpanéd partners may have divergent busi
objectives which may impact business and finan@aults. Management of the Corporation’s momrolled assets may not comply with
Corporations management and operating standards, controlpameédures (including with respect to health, sateid the environmen
Failure to adopt equivalent standards, controls pmodedures at these assets or improper managemémeffective policies, procedures
controls could not only adversely affect the vatidehe related non managed projects and operabahgould also lead to higher costs
reduced production and adversely impact the Cotjoora results and reputation and future accesseto assets.

As a holder of a minority interest in some asstts, Corporation neither serves as the ningderator nor does the Corporation |
significant input into how the operations are cartdd. As such, the Corporation has varying acaesk&ata on the operations or to the ac
properties themselves. It is difficult or impossilibr the Corporation to ensure that the propegiesoperated in its best interest.

The Corporation’s business is subject to a numbbeiskis and hazards, most of which are beyond thp@ation’s control, and many of whic
are not economically insurable.

The Corporatiors business is subject to a number of risks andriazgenerally, including adverse environmental @t and hazarc
industrial accidents, labour disputes, adverse gntgpwnership claims, unusual or unexpected gecdbgonditions, ground or slope failur
pit wall failures, rock bursts, cave-ins, floodirapanges in the regulatory environment, most otiaire beyond the Corporatisrcontrol, an
natural phenomena such as inclement weather congljtfloods and earthquakes. Such occurrences oesudt in damage to, or destruction
mineral properties or production facilities, perabmjury or death, environmental damage to thepGmation’s properties or the propertiek
others, delays in mining, monetary losses and ligaility.

Where economically feasible and based on avaitglofi coverage, a number of operational, finanaiad political risks are transferrec
insurance companies. The availability of such iasge is dependent on the Corporatiopast insurance loss and records and general t
conditions. Available insurance does not covethadl potential risks associated with a mining conypsuoperations. The Corporation may
be unable to maintain insurance to cover insurebks at economically feasible premiums, and insceacoverage may not be available ir
future or may not be adequate to cover any reguloss. Moreover, insurance against risks sucthawalidity and ownership of unpater
mining claims and mill sites and environmental ptidin or other hazards as a result of exploratioh production is not generally available
the Corporation or to other companies in the minitystry on acceptable terms. As a result, thgp@mtion might become subject to liabi
for environmental damage or other hazards for wiitide completely or partially uninsured or for whi it elects not to insure becaust
premium costs or other reasons. Losses from thesg®emay cause the Corporation to incur signiticasts that could have a material adv
effect upon its financial condition and resultopgrations.

The mining industry is subject to significant rigksl hazards, most of which are beyond the Corjpamat control.

The mining industry is subject to significant risked hazards, including environmental hazards, st accidents, unusual
unexpected geological conditions, labour forceugiions, unavailability of materials and equipmemtather conditions, pit wall failures, rc
bursts, groundfalls, slope failures, cave-ins, diog, seismic activity, water conditions and goldllion losses and other natural or man-
provoked incidents that could affect the miningoof, most of which are beyond the Corporasocontrol. These risks and hazards could r
in: damage to, or destruction of, mineral propsrte production facilities; personal injury or dea¢nvironmental damage; delays in min
and monetary losses and possible legal liability.8Aresult, production may fall below historic atimated levels and the Corporation 1
incur significant costs or experience significaetays that could have a material adverse effecthenCorporatiors financial performanc
liquidity and results of operations. To minimizeks in these areas, the Corporation provides trgiprograms for employees and has
management-worker committees to review work prastend environment.
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The profitability of the Corporatios’business is affected by the market prices anidedity of commodities which are consumed or ottise
used in connection with the Corporation’s operati@nd projects.

The profitability of the Corporatios’ business is affected by the market prices andaaidy of commodities which are consumec
otherwise used in connection with the Corporasarperations and projects, such as diesel fuedtradity, steel, concrete and cyanide. Price
such commodities also can be subject to volatileepmovements, which can be material and can ooeer short periods of time, and
affected by factors that are beyond the Corpor&ticontrol. Operations consume significant amoufitnergy and are dependent on supg
to meet these energy needs. In some cases, noadiltersource of energy is available. An increasthé cost, or decrease in the availability
construction materials such as steel and concraeteaffect the timing and cost of the Corporatoptojects. If the costs of certain commod
consumed or otherwise used in connection with tbep@rations operations and projects were to increase sigifig, and remain at su
levels for a substantial period of time, the Cogtimn may determine that it is not economicallysfbbe to continue commercial productior
some or all of the Corporation’s operations ordegelopment of some or all of the Corporat®ourrent projects, which could have a mat
adverse impact on the Corporation.

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

Mining, processing, development, and exploratiotiviies depend, to one degree or another, on aatequfrastructure. Reliable roa
bridges, power sources, and water supply are irmpbdeterminants which affect capital and operatiogts. Lack of such infrastructure
unusual or infrequent weather phenomena, sabotagerism, government, or other interference in thaintenance or provision of st
infrastructure could adversely affect the Corpara operations, financial condition, and resufteperations.

The Corporation’s operations at its Quimsacochajecbin Ecuador are subject to increased politiaald other risks relating to operating
in Ecuador.

A mandate passed by the National Assembly of Eauiad@pril 2008 resulted in a moratorium on miniagtivities in the country pendi
the completion of new mining legislation. Followirggnational referendum which approved a new catiit in September 2008, a n
congress or “Congresillo” was formed to act as Howa legislative body pending presidential and NatioAasembly elections. TI
Congresillo was dominated by members of Presidemte@as AP Party. On April 26, 2009, the first and fimalnd of presidential electic
were held in which President Correa was re-eletdeaffice. President Corre®’AP Party won the elections which were held siemdbusl|
with the presidential elections, and with the supmd another political party has the majority cmhtof the National Assembly. In rec
months, President Correa has made numerous ptdnigreents in support of the introduction of resjiaiedarge-scale mining in Ecuador.

On January 29, 2009, a new mining law took effedE¢uador. Based on the Corporatohderstanding, some key provisions of the
include the following, all of which are consistevith the expectations of the Corporation:

. no limits imposed on the number of concessionsdaatbe held by a concessionaire;

. no mining concessionaire may have one or mores titleich together cover an area over 5,000 hect
. concessions are limited to a term of 25 years titenewable;

. a royalty of not less than five per cent on sales;

. establishes clear timelines for project exploratod development; ar

. an exploitation contract must be entered into whth Government (which is expected to occur conetigrevith the development
the regulations and finalizing terms and conditiohmining operations as they relate to the new.:

Certain aspects of the new mining law are discnetip in nature, and so the Corporation expectutfimate impact of the new mini
law will not be known until rules and regulationsvie been issued. Now that the new mining law isc#iffe, the Corporation understands
the Assembly mandate imposed on April 18, 2008 ctvifamong other things) suspended most miningitievn the country, has been lift
However, even though the new mining law is in pJabe Corporation understands that the MinistrMifies and Petroleum of Ecuador
taken the
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position that the Assembly mandate remains inffuite. If the Ministry continues to take this pasit, certain of the Corporatios’’mining
concessions are potentially at risk.

The Corporation has submitted an application toNteistry of Mines and Petroleum and the Ministrfytbe Environment to resur
operations pursuant to the recently approved puresddeveloped by the Ministries. The Ministry b& tEnvironment has approved
technical update to the environmental operating plathe Corporation. Resumption of the operatiohthe Corporation at the Quimsaco
Project remains subject to final approval from thiaistry of Mines and Petroleum.

Under the new mining law, the Corporation must agre an exploitation contract with the governmeiudrgo resuming operations at
Quimsacocha Project. There is no certainty thatGbegporation will be able to enter into an expltda contract on favourable terms. -
failure to agree on such a contract would have &@ri@h adverse effect on the Corporation’s finahc@ndition and results of operations.

There are risks that, should they materialize, ¢@ukate a situation hostile to the Corporatiorwbhich could undermine the ability
mining companies to operate successfully in Ecuabloese risks include, but are not limited to, plossibility that: the mining law is amend
or regulations are promulgated under the mining lava manner which renders the development ofdhiensacocha Project uneconomic;
Corporation is unsuccessful in entering into anpleitation contract'with the government, as required under the law; amalitical party ¢
coalition of parties hostile to the mining industgsumes control of the Presidency, the Congrelsstbr

The Corporation has completed a fieasibility study on its Quimsacocha Project loddateEcuador which has assumed no changes
mining and taxation framework in Ecuador. The firgh and conclusions of the dieasibility study may be negatively affected by augt
changes thereto or by political uncertainty andneaaic instability, or by unanticipated legislativegulatory or public policy initiatives
Ecuador in the future.

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

The Corporation is dependent on its workforce ttraet and process minerals. The Corporation hagranes to recruit and train t
necessary manpower for its operations and endesitoumaintain good relations with its workforcedrder to minimize the possibility
strikes, lockeuts and other stoppages at its work sites. Rektietween the Corporation and its employees maypacted by changes
labour relations which may be introduced by, amotiger things, employee groups, unions, and theraetegovernmental authorities in wh
jurisdictions the Corporation carries on busindss2007 and 2008 the Corporation experienced a wtoRpage at the Rosebel Gold N
which impeded its access to the mine site and texsith damages to equipment. Further labour digrmgptat any of the Corporatianmaterie
properties could have a material adverse impacttomusiness, results of operations and financiald@ion. Some of the Corporatian’
employees are represented by labour unions undéugacollective labour agreements. The Corporatitay not be able to satisfacto
renegotiate its collective labour agreements wheg expire. In addition, existing labour agreemenéy not prevent a strike or work stopp
at the Corporation’s facilities in the future, aaaly such work stoppage could have a material aehaffect on the Corporatian’earnings ar
financial condition.

There are health risks associated with the miniogkforce in Africa.

Malaria and other diseases such as HIV/AIDS remteseserious threat to maintaining a skilled wor&éoin the mining indust
throughout Africa and are a major healthcare chgkefaced by the Corporatienbperations in Africa. There can be no assurahnatthe
Corporation will not lose members of its workformesee its workforce maneurs reduced or incur increased medical costsrasudt of thes
health risks, which could have a material and askv/effect on the Corporatianfuture cash flows, earnings, results of operatimmd financiz
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 opers through the restriction of access of suppdied workforce to the mine si
Certain of the material properties of the Corpamatinay be subject to the rights or asserted
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rights of various community stakeholders, includindigenous people. Active community outreach aedetbpment programs are maintai

to mitigate the risk of blockades or other resiveetmeasures by the communities. Artisanal minemkeruse of some or all of the Corporaton’
properties. This condition may interfere with wark the Corporation’s properties and present a pialesecurity threat to the Corporatian’
employees. There is a risk that the Corporatiarperations may be delayed, or interfered witle thuthe use of the properties by artis
miners. The Corporation uses its best efforts tintai good relations with the local communitieider to minimize such risks. A significi
small-scale mining community is present in the gahproject area of the Essakane Project in Burkiaso. The relationship with such small-
scale miners is being closely managed. In additlos Essakane Project is subject to the risk adsdporder disturbances due to its proximit
the border with Niger.

The Corporation’s mining and processing operatians exploration activities are subject to extensaves and regulations governing the
environment, health and safety.

The Corporatiors mining and processing operations and exploratativities are subject to extensive laws and reaguia governing tr
protection of the environment, exploration, devebemt, production, exports, taxes, labour standarcsjpational health, waste disposal, t
substances, mine and worker safety, protectiorndbiegered and other special status species and rotiiters. The Corporatiosiability tc
obtain permits and approvals and to successfullraip in particular communities may be adverselyaiated by real or perceived detrime
events associated with the Corporat®attivities or those of other mining companiegetfhig the environment, human health and safethia
surrounding communities. Delays in obtaining otuig to obtain government permits and approvals adwersely affect the Corporatian’
operations, including its ability to explore or @ép properties, commence production or continueratpons. Failure to comply with applica
environmental and health and safety laws and réguk may result in injunctions, fines, suspensanrevocation of permits and otl
penalties. The costs and delays associated withpliamee with these laws, regulations and permitsiccgrevent the Corporation frc
proceeding with the development of a project or dperation or further development of a mine or éase the costs of developmen
production and may materially adversely affect @mporations business, results of operations or financial tamd The Corporation m:
also be held responsible for the costs of addrgssintamination at the site of current or formeivétges or at third party sites. The Corpora
could also be held liable for exposure to hazardmbstances. The costs associated with such rabjities and liabilities may be significant.

Testing of the final effluent at the Niobec Minalicated that for the months of June, July, August September 2008 and for the !
three months of 2009 the final effluent was non-ptiamt with the bioassay analysis carried out by the Ministry of Sastale Developmer
Environment and Parks (“MSDEP”) with the invertebEaphnia magna a bioassay species used to measure the effect of inalwfftuent
The Corporation submitted an action plan to the M8t the end of March 2009, which sets out certeasures the Corporation is takin
address the effluent toxicity levels at the Niobine. Representatives of the Corporation and th®©MB have since agreed to work togeth
resolve the effluent toxicity issues at the Nioldioe. Such measures, and any additional measugesree to address effluent toxicity, fir
and costs and/or the effluent toxicity levels & Miobec Mine may have a negative impact on the@mation's financial condition or results
operations. In certain of the countries in which @orporation has operations, it is required tamtikfor government approval, a reclama
plan for each of its mining sites that establistiesCorporatiors obligation to reclaim property after minerals é&deen mined from the site.
some jurisdictions, bonds or other forms of finaheissurances are required as security for thesemation activities. The Corporation n
incur significant costs in connection with theselamation activities, which may materially excebd provisions the Corporation has madt
such reclamation. In addition, the unknown natufepossible future additional regulatory requirensemind the potential for additio
reclamation activities create further uncertaintietated to future reclamation costs, which mayehav material adverse effect on
Corporations financial condition, liquidity or results of opgions. Various environmental incidents can hasigaificant impact on operatior

Mining investments are subject to the risks norgnafisociated with any conduct of business in foremuntries including varying degrees
political and economic rist

Mining investments are subject to the risks norynaksociated with any conduct of business in foraiguntries including: uncerte
political and economic environments; war, terroriand civil disturbances; changes in laws or padi@é particular countries, including the
relating to imports, exports, duties and currereycellation or renegotiation of contracts; royddtgs, net profits payments and tax increas
other claims by government entities,
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including retroactive claims; risk of loss due tsehse and other potential endemic health issisdsof expropriation and nationalizatit
delays in obtaining or the inability to obtain nesa&ry governmental permits; currency fluctuatioastrictions on the ability of local operat
companies to sell gold offshore for U.S. dollarsd @n the ability of such companies to hold U.Slade or other foreign currencies in offsh
bank accounts; import and export regulations, iticlg restrictions on the export of gold; limitation the repatriation of earnings;
increased financing costs.

These risks may limit or disrupt operating minepmajects, restrict the movement of funds, causebrporation to have to expend rr
funds than previously expected or required, or Iteisuthe deprivation of contract rights or the itak of property by nationalization
expropriation without fair compensation, and maytarially adversely affect the Corporatignfinancial position or results of operations
addition, the enforcement by the Corporation ofétgal rights in foreign countries, including topéoit its properties or utilize its permits ¢
licenses may not be recognized by the court systemsisch foreign countries.

Operations, particularly those located in emergoayntries, are subject to a number of politicakss

The Corporation currently conducts mining, develepimand exploration activities in countries withvel®ping economies. The
countries and other emerging markets in which toep@ration may conduct operations have, from timdirne, experienced economic
political instability. It is difficult to predicthe future political, social and economic directafrthe countries in which the Corporation oper:
and the impact government decisions may have ogdmporations business. Any political or economic instabilitythe countries in which t
Corporation currently operates could have a mdtarid adverse effect on the Corporation’s busiaaskresults of operations.

Operations in Burkina Faso, Ghana, Mali and Surmare governed by mineral agreements with locakgovental authorities tf
establish the terms and conditions under whichtbigorations affairs are conducted. These agreements arecstbjmternational arbitratic
and cover a number of items, including: duratiomfiing licenses/operating permits; right to exgandduction; labour matters; right to h
funds in foreign bank accounts and foreign curresidiaxation rates; and right to repatriate capital profits.

While the governments of most countries the Corpamaoperates in have modernized their mining legisn and are genera
considered by the Corporation to be mining friendlyp assurances can be provided that this willicaatin the future. The economy :
political system of Ecuador, French Guiana, Suri@aReru, Burkina Faso, Ghana, Guyana, Botswana,dvidl Tanzania should be conside
to be less predictable than in countries such asaand the U.S. The possibility that curreng éuture, government may adopt substant
different policies or take arbitrary action whichigimt halt exploration, production, extend to thetior@alization of private assets or
cancellation of contracts, the cancellation of mgnand exploration rights and/or changes in taratieatment cannot be ruled out, an
which could have a material and adverse effecherCtorporation’s future cash flows, earnings, itssafl operations and financial condition.

The Corporation maintains active communicationsgpams with host governmental authorities and thea@mn government. T
Corporation no longer carries political risk insure.

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

The Corporation’s mining properties are subjectddous royalty, freearried ownership interests and land payment ageatsmFailur
by the Corporation to meet its payment obligationder these agreements could result in the losdatied property interests.

The mining laws of Guyana, Suriname, Burkina F&loana, Tanzania, Mali and Senegal stipulate thatldhan economic ore body
discovered on a property subject to an exploratiermit, a permit that allows processing operatitnbe undertaken must be issued tc
holder. Except for Tanzania, legislation in theseirtries currently provides for the relevant goweent to acquire, either directly or
negotiation, a freearried ownership interest, normally of at leastper cent, in any mining project. In Ghana, initidd to its current ten p
cent interest, the Government of Ghana has the taghurchase an additional 20 per cent intereterDamang Gold Mine at fair
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market price. The requirements of the various gowents as to the foreign ownership and control ofimg companies may change i
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 licersed permits from various governmental authoritee®xploit its properties, and 1
process for obtaining licenses and permits fromegowmental authorities often takes an extended gefotime and is subject to numern
delays, costs and uncertainties. Any unexpecteglydedr costs associated with the permitting proces#d delay the development or imp
the operation of a mine, which could adversely iotghe Corporatiors operations and profitability. Such licenses aadhiits are subject
change in various circumstances. Failure to conwilh applicable laws and regulations may resultinjunctions, fines, suspensions
revocation of permits and licenses and other piesalThere can be no assurance that the Corporaisnbeen or will be at all times
compliance with all such laws and regulations aiitth vts licenses and permits or that the Corporatias all required licenses and permi
connection with its operations. The Corporation nb@yunable to timely obtain, renew or maintainhe future all necessary licenses
permits that may be required to explore and devigoproperties, commence construction or operatfomining facilities and properties un
exploration or development or to maintain continopdrations that economically justify the cost.

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

The Corporation is subject to litigation arisingtire normal course of business and may be invalvetisputes with other parties in-
future which may result in litigation. The causdégotential future litigation cannot be known andyrarise from, among other things, busi
activities, environmental laws, volatility in stogkice or failure to comply with disclosure obligats. The results of litigation cannot
predicted with certainty. If the Corporation is bleato resolve these disputes favourably, it mayeha material adverse impact on
Corporation’s financial performance, cash flow agadults of operations. See the discussion undehehding “Description of the Business
Litigation” in the Annual Information Form.

In the event of a dispute involving the foreign @tmns of the Corporation, the Corporation maybhject to the exclusive jurisdiction
foreign courts or may not be successful in suhjectoreign persons to the jurisdiction of courtCianada. The Corporatianability to enforc
its rights could have an adverse effect on itsreittash flows, earnings, results of operationsfamahcial condition.

The Corporation’s evaluation of its internal cons@ver financial reporting is not capable of dateg or uncovering all failures of persons
within the Corporation to disclose material infortitan required to be reported.

The Corporation documented and tested, duringl@8Ziscal year, its internal control procedure®ider to satisfy the requirements
Section 404 of the Sarbanes-Oxley Act (“SOX3OX requires an annual assessment by manageméme efffectiveness of the design
operation of the Corporation’s internal control o¥mancial reporting and an attestation reporttbg Corporatiors independent auditc
addressing this assessment. If the Corporatios faimaintain the adequacy of its internal condradr financial reporting as such standard:
modified, supplemented, or amended from time tetithe Corporation may not be able to ensure than conclude on an ongoing basis
it has effective internal controls over financialporting in accordance with Section 404 of SOX. Tmrporation$ failure to satisfy tt
requirements of Section 404 of SOX on an ongoimgelly basis could result in the loss of investonfadence in the reliability of its financi
statements, which in turn could harm the Corporasidusiness and negatively impact the trading mfdes Common Shares or market v
of its other securities. In addition, any failure implement required new or improved controls, difiadilties encountered in the
implementation, could harm the Corporat®roperating results or cause it to fail to meetr@gorting obligations. Future acquisitions
companies may provide the Corporation with chakengn implementing the required processes, proesdand controls in its acquil
operations. Acquired companies may not have disofosontrols and procedures or internal control éivancial reporting that are as thoro
or effective as those required by securities lawsently applicable to the Corporation. The Corpioracompleted the acquisition of Orezon
February 2009. For the fiscal year ended DecembePB07, Orezone identified a material weaknesé wértain entity level controls a
concluded that as a result of such material weakntssinternal controls were not effective.
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No evaluation can provide complete assurance teatCorporatiors internal control over financial reporting will téet or uncover &
failures of persons within the Corporation to dise material information required to be reportduke €ffectiveness of the Corporatiercontro
and procedures could also be limited by simplersrow faulty judgments. In addition, as the Corpioracontinues to expand, the challer
involved in implementing appropriate internal cafdrover financial reporting will increase and widlquire that the Corporation continue
improve its internal controls over financial repogt Although the Corporation intends to devotessabtial time and incur substantial cost:
necessary, to ensure ongoing compliance, the Catiparcannot be certain that it will be successfuldomplying 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 o geographic, political, operating, financial anegogical risks.

The Corporation plans to continue to pursue theuiadgpn of producing, development and advancees&xdploration properties a
companies. The search for attractive acquisitiopoojpinities and the completion of suitable transast are time consuming and expen:
divert management attention away from the Corpon&iexisting business and may be unsuccessful. Agyisition that the Corporation m
choose to complete may be of a significant sizey mtzange the scale of the Corporat®iusiness and operations and may expos
Corporation to new geographic, political, operatifigancial and geological risks. The Corporat®auccess in its acquisition activities dep
on its ability to identify suitable acquisition aidates, negotiate acceptable terms for any sughisitton and integrate the acquired operat
successfully with those of the Corporation. Any@sijions would be accompanied by risks. For examiplere may be a significant chang
commodity prices after the Corporation has commiittecomplete the transaction and established tinehpse price or share exchange rat
material orebody may prove to be below expectatitims Corporation may have difficulty integratingdaassimilating the operations
personnel of any acquired companies, realizingcgatied synergies and maximizing the financial ahdtegic position of the combir
enterprise, and maintaining uniform standards,cpesi and controls across the organization; thegraten of the acquired business or as
may disrupt the Corporatiasi'ongoing business and its relationships with egg#e, customers, suppliers and contractors; anédbeire
business or assets may have unknown liabilitiechvimay be significant. In the event that the Caoafion chooses to raise debt capite
finance any such acquisition, the Corporatioleverage will be increased. If the Corporationades to use equity as consideration for
acquisition, existing shareholders may suffer dilut Alternatively, the Corporation may chooseitmfce any such acquisition with its exis
resources. There can be no assurance that the ratomowould be successful in overcoming thesesrimkany other problems encountere
connection with such acquisitions.

Efficient integration of the operations of Orezarel realization of anticipated benefits from thguaisition of Orezone are not certal

The Corporation acquired Orezone pursuant to atstgtarrangement effective February 25, 2009 withexpectation of increased g
production and enhanced growth opportunities fer@orporation. The realization of these anticipdiedefits will depend in part on whet
the operations of the Corporation and Orezone egimtiegrated in an efficient and effective manfiére integration of the two companies
present challenges to management, including thegiation of systems and personnel of the two comparand special risks, includi
unanticipated liabilities, unanticipated costs #melloss of key employees.

Although the Corporation has conducted investigetion connection with the Orezone Transaction, sris&€main regarding a
undisclosed or unknown liabilities associated tivitte The Corporation may discover that it has d@eglisubstantial undisclosed liabiliti
The Corporation may have little or no recourseespect of any of the representations or warraptiesided in connection with the Orez(
Transaction in the event that any of such represiemis or warranties prove to be inaccurate. Siaddilities could have an adverse impac
the business, financial condition, results of ofiers or cash flows of the Corporation.

The success of the construction, development andugi of the Essakane Project by the Corporat®subject to numerous risk factors.

The Corporation is currently constructing and depilg the Essakane Project. The success of thearaotisn, development and stant-
of the Essakane Project by the Corporation is stiltpea number of factors including the
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availability and performance of engineering andstarction contractors, mining contractors, suppliand consultants, the receipt of reqt
governmental approvals and permits (including emuinental permits) in connection with the constiuttof mining facilities and the cond
of mining operations and other operational elemanthe Essakane Project. Any delay in the perfaneaf any one or more of the contract
suppliers, consultants or other persons on whiehQbrporation is dependent in connection with @sstruction activities, a delay in or faili
to receive the required governmental approvalsparchits in a timely manner or on reasonable teons, delay or failure in connection w
the completion and successful operation of the atfmral elements in connection with the Essakar@eBr could delay or prevent f
construction and start-up of the Essakane Pragscplanned. There can be no assurance that corréuture construction and starp plans t
be implemented by the Corporation will be succdssiat the Corporation will be able to obtain tteenaining funds to finance construci
and startdp activities in connection with the Essakane Ritpjihat available personnel and equipment wilakailable in a timely manner or
reasonable terms to successfully complete congtruof the Essakane Project; or that the completibiine construction, the stasp costs ar
the ongoing operating costs associated with theldpment of the Essakane Project will not be sigaiftly higher than anticipated by
Corporation. Any of the foregoing factors could erally adversely impact the business, resultspdrations and financial condition of
Corporation.

The Corporation faces certain risks relating to theining of workers and the resettlement of looainmunities in connection with the
Essakane Projec

Additional challenges associated with the develapnoé the Essakane Project include, but are notduinto, securing a bilingual wc
force, the training of Burkina Faso nationals aflexk mine operators, many of whom will need torberuited from outside the local area,
the need to resettle approximately 12,000 peophe ihability to implement an effective training gram on a timely basis could resul
delays to the development of the Essakane Projettauld adversely affect mine development and yrtidn costs. In addition to this, &
interruption in the resettlement program may cdugéer delays and costs in the development oEtbsakane Project.

Risks related to the Securities
There can be no assurance that any future dividerili®e paid on the Common Shares.

While the Corporation intends to continue to pajivadend on the Common Shares on an annual basiss tan be no assurance thai
future dividends will be paid on the Common Shafdse payment of any future dividends will be at thiscretion of the directors of t
Corporation, after taking into account many factarsluding the Corporatios’operating results, financial condition and cureerd anticipate
cash needs. The CorporatienCredit Facility contains covenants that restfiet ability of the Corporation to declare or payidiénds if i
default under the Credit Facility has occurred sntbntinuing or would result from the declaratmmpayment of the dividend.

The trading price of the Common Shares has beahpay continue to be, subject to large fluctuations

The Common Shares are listed on the TSX, the NYi®Elae BSE. The trading price of the Common Shhassbeen, and may contit
to be, subject to large fluctuations and, thereftire value of any of the CorporatisrSecurities convertible into, or exchangeable G@mmot
Shares may also fluctuate significantly, which mesult in losses to investors. The trading pric¢hef Common Shares and, if applicable,
Securities convertible into, or exchangeable foom@hon Shares may increase or decrease in resporsentmber of events and fact
including: the Corporatios’ operating performance and the performance of etitops and other similar companies; volatilitygold and othe
metal prices; the public’s reaction to the Corpiords press releases, other public announcementshenCorporatiors filings with the variot
securities regulatory authorities; the failure loé tCorporation to meet the reporting and othergalilbns under Canadian and U.S. secu
laws or imposed by the exchanges; changes in egreistimates or recommendations by research anaist track the Common Shares ot
shares of other companies in the resource sectedution in coverage by such research analylsgs)ges in general economic and/or poli
conditions; the number of Common Shares to be plytliaded after an offering pursuant to any ProgpeSupplement; the arrival or depar
of key personnel; and acquisitions, strategic iadléss or joint ventures involving the Corporatioritercompetitors, which, if involving the iss
of Common Shares, or securities convertible intom@wn Shares, would result in dilution to presentl grospective holders
Common Shares.

In addition, the market price of the Common Shésexfected by many variables not directly relatedhe Corporatiors success and a
therefore, not within the Corporation’s controlgluding other developments that affect
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the market for all resource sector securities, iteadth of the public market for the Common Shaaes] the attractiveness of alterna
investments. The effect of these and other faatarthe market price of the Common Shares on thhasges on which the Common Sh
trade has historically made the Corporation’s shmiee volatile and suggests that the Corporaticatiare price will continue to be volatile
the future. Securities class action litigation ofteas been brought against companies followingoderof volatility in the market price of th
securities. The Corporation may in the future keettlrget of similar litigation. Securities litigati could result in substantial costs and dam
and divert management’s attention and resources.

It may be difficult for investors in the United ®®or outside Canada to bring an action against@orporation, directors, officers or exper

The Corporation is organized under the laws of @arand its registered and principal office is ledain the Province of Ontario.
majority of its directors and officers, and sometad experts named in this Prospectus, are residér@anada, and all or a substantial po
of their assets, and all of the Corporat®missets, are located outside the United States result, it may be difficult for investors in
United States or outside Canada to bring an a@gainst directors, officers or experts who arerestdent in the United States or in ano
jurisdiction of residence. It may also be difficér an investor to enforce a judgment obtainea idnited States court or a court of ana
jurisdiction of residence predicated upon the draibility provisions of federal securities laws other laws of the United States or any ¢
thereof or the equivalent laws of other jurisdinBof residence against those persons or the Guirpor

The acquisition of and investment in the Securhigage tax consequences.

Prospective purchasers should be aware that thd@sittmn of the Securities may have tax consequerih in the United States ¢
Canada. Prospective purchasers should read théigenssion contained in the applicable Prospectypl8ment with respect to a particl
offering of Securities for a discussion of the mialeax consequences of purchasing such Securiiesever, such consequences may ni
described fully in any applicable Prospectus Supplet. A purchaser should consult his own tax adsiggth respect to the tax conseque!
of the acquisition, ownership, and disposition e€&ities as may apply to his particular circumsésn

There is no established trading market for the 88es, other than the Common Shares.

There is no existing trading market for the DebtiBiies, Warrants and Subscription Receipts. Assalt, there can be no assurance
a liquid market will develop or be maintained fhpse securities or that investors will be ableetb any of those securities at a particular 1
(if at all). The Corporation does not intend td tlee Debt Securities, Warrants or Subscriptiong#s on any national securities exchange.
liquidity of the trading market in those securitiemd the market price quoted for those securitie®; be adversely affected by, among ¢
things: changes in the overall market for thoseustes; changes in the Corporatisrfinancial performance or prospects; the prospic
companies in the Corporatianindustry generally; the number of holders of éhescurities; the interest of securities dealeraaking a mark
for those securities; and prevailing interest rates

The Debt Securities will be unsecured debt of thg@ration and will rank equally in right of paymtenith all other existing and future
unsecured debt of the Corporation.

The Debt Securities will be unsecured debt of tbepGration and will rank equally in right of payntéexcept as to sinking funds anc
to claims preferred by operation of law) with ather existing and future unsecured debt of the Q@@rpon. The Debt Securities will
effectively subordinated to all existing and futwecured debt of the Corporation to the extenthef assets securing such debt. If
Corporation is involved in any bankruptcy, disswnt liquidation or reorganization, the securedtdediders would, to the extent of the ve
of the assets securing the secured debt, be pfadebitne holders of unsecured debt securitiesudiof the Debt Securities. In that ever
holder of Debt Securities may not be able to recang principal or interest due to it under the D8bcurities.

Credit ratings may not reflect all risks associateith an investment in the Debt Securities.

Credit ratings may not reflect all risks associatéith an investment in the Debt Securities. Anyditreatings applied to the De
Securities are an assessment of the Corporatibiliydo pay its obligations. Consequently, real
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or anticipated changes in the credit ratings wélhgrally affect the market value of the Debt Se@si The credit ratings, however, may
reflect the potential impact of risks related tasture, market or other factors discussed inBnaspectus or the documents incorporated h
by reference on the value of the Debt Securitibgr@ is no assurance that any credit rating assigmthe Debt Securities will remain in eff
for any given period of time or that any ratinglwibt be lowered or withdrawn entirely by the redatrating agency.

Prevailing interest rates may negatively affect inerket price or value of the Debt Securiti

Prior to maturity, the market price or value of ebt Securities may decline as prevailing interasts for comparable debt instrumi
rise.

The creditworthiness of the Corporation may affaetmarket price or value and the liquidity of thebt Securities.

Any change or perceived change in the creditwoetssnof the Corporation may affect the market poicgalue and the liquidity of tl
Debt Securities.

Holders of the Debt Securities will effectivelysodordinated to the claims of the holders of tgeadty indebtedness of the Corporaf's
subsidiaries.

The Corporation conducts its operations throughralyer of subsidiaries and to the extent any subkidiary has or incurs indebtedn
with a third party, the holders of the Debt Sedesiwill effectively be subordinated to the clainfghe holders of such third party indebtedr
including in the event of liquidation or upon alieation of the assets of any such subsidiary.

Certain of the directors may be subject to cordlict interest.

Certain of the directors serve as directors, officand members of management of other public cairepanvolved in natural resou
exploration, development and mining operations tedefore it is possible that a conflict may arfisd#ween their duties as directors of
Corporation and their duties as directors, officgmomoters or members of management of such atbewpanies. The directors of
Corporation are aware of the existence of laws gomg accountability of directors and officers foorporate opportunity and requir
disclosures by directors of conflicts of interestiahe Corporation will rely upon such laws in restpof any directorstonflicts of interest or |
respect of any breaches of duty by any of its dinesc

STATUTORY RIGHTS OF WITHDRAWAL AND RESCISSION

Securities legislation in certain of the provinamsd territories of Canada provides purchasers with right to withdraw from &
agreement to purchase securities. This right magxaecised within two business days after receipieemed receipt of a prospectus
prospectus supplement (including a pricing supplaneelating to the securities purchased by a mseh and any amendment theretc
several of the provinces and territories of Can#lisecurities legislation further provides a paser with remedies for rescission or, in s
jurisdictions, damages, if the prospectus or progmesupplement (including a pricing supplemeniitieg to the securities purchased t
purchaser and any amendment thereto contains aprésentation or is not delivered to the purchgserided that the remedies for rescis
or damages are exercised by the purchaser witkitirte limit prescribed by the securities legislatof the purchases’province or territor
The purchaser should refer to any applicable piongsof the securities legislation of the purchasprovince for the particulars of these ric
or consult with a legal adviser.

ENFORCEABILITY OF CIVIL LIABILITIES

The Corporation is a corporation existing under@amada Business Corporations Adtlany of the Corporatios’ directors and officel
and some of the experts named in this Prospectasiesidents of Canada, and all or a substantidiopoof their assets, and a substa
portion of the Corporatios’assets, are located outside the United StatesCohporation has appointed an agent for serviqggradess in tr
United States (as set forth below), but it may Wcdlt for holders of Securities who reside iretfunited States to effect service within
United States upon the Corporation or those dirsctofficers and experts who are not residentshef Wnited States. The Corporatien’
Canadian counsel has advised the Corporation thmereetary judgment of a United States court
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predicated solely upon the civil liability provisis of United States federal securities laws woikiely be enforceable in Canada if the Un
States court in which the judgment was obtained ddsis for jurisdiction in the matter that wasognized by a Canadian court for s
purposes. The Corporation cannot provide assurdnatehis will be the case. It is less certain #ataction could be brought in Canada ir
first instance on the basis of liability predicasadely upon such laws.

The Corporation filed with the SEC, concurrentlytiwits registration statement on Forml@-of which this Prospectus is a part
appointment of agent for service of process on Fes¥ Under the Form B, the Corporation appointed Corporation Servicenpany, 113
Avenue of the Americas, Suite 3100, New York, Nearky10036 as its agent for service of processéntthited States in connection with
investigation or administrative proceeding condddtg the SEC, and any civil suit or action brougbainst or involving the Corporation ii
United States court arising out of or related taamcerning the offering of the Securities undés Brospectus.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEME NT

The following documents have been or will be filsdh the SEC as part of the registration statenodérnwhich this Prospectus form:
part: the documents set out under the heading “Deats Incorporated by Referenc#ie consents of auditors, counsel and engineedstha
powers of attorney from the directors and certdficers of the Corporation. A copy of the form oélit or warrant indenture, subscript
receipt agreement or statement of eligibility afstee on From T-1, as applicable, will be fileddmgteffective amendment or by incorporat
by reference to documents filed or furnished witl 8EC under the U.S. Exchange 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 formeedaor or officer of th
Registrant or another individual who acts or a@ethe Registrand’ request as a director or officer, or an indivica@ing in a similar capacit
of another entity, against all costs, charges apem@ses, including an amount paid to settle ammaai satisfy a judgment, reasonably incu
by the individual in respect of any civil, criminaldministrative, investigative or other proceedmgvhich the individual is involved becaust
that association with the Registrant or other gnifihe Registrant may not indemnify an individualass the individual acted honestly an
good faith with a view to the best interests of Registrant, or, as the case may be, to the bestests of the other entity for which
individual acted as a director or officer or iniaiéar capacity at the Registrastrequest, and, in the case of a criminal or adstrative actio
or proceeding that is enforced by a monetary pgntie individual had reasonable grounds for béligwthat the conduct was lawful. T
indemnification may be made in respect of an adbpwor on behalf of the Registrant or other ertiityprocure a judgment in its favor only w
court approval. The aforementioned individualsarttled to indemnification from the Registrantaamatter of right if they were not judged
the court or other competent authority to have cdtedh any fault or omitted to do anything that thdividual ought to have done and
individual acted honestly and in good faith witlriaw to the best interests of the Registrant, srth@ case may be, to the best interests 1
other entity for which the individual acted as eedtor or officer or in a similar capacity at thed®strants request, and, in the case of a crin
or administrative action or proceeding that is erdd by a monetary penalty, the individual had eeable grounds for believing that
conduct was lawful. The Registrant may advance ryote the individual for the costs, charges andeesps of the proceeding; however,
individual shall repay the moneys if the individaales not fulfill the conditions set out above.

The byfaws of the Registrant provide that, subject toliimitations contained in the CBCA, the Registrahall indemnify a director
officer, a former director or officer, or an indiial who acts or acted at the Registrmnéquest as a director or officer, or an individaaing
in a similar capacity, of another entity, and hégrs and personal representatives, against als,costirges and expenses, including an ar
paid to settle an action or satisfy a judgmentsoeably incurred by him in respect of any civiingnal, administrative, investigative or ot
proceeding to which the individual is made a pamtyreason of being or having been a director dceffof the Registrant, or as a directo
officer, or in similar capacity, of another entéythe Registrarg’ request, if he acted honestly and in good faith @ view to the best intere
of the Registrant, or, as the case may be, togleibterests of the other entity for which he d@e director or officer, or in a similar capac
at the Registrard’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 higdeot was lawful. The bjaws of the Registrant provide that the Registrsimll alsi
indemnify such person in such other circumstanseth@ CBCA permits or requires. The layvs of the Registrant provide that the Regis
shall advance moneys to the individual for the gostharges and expenses of the proceeding; howeeindividual shall repay the money
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 beoieéfihy individual referred
in the foregoing paragraph.

Insofar as indemnification for liabilities arisingider the Securities Act of 1933, as amended, neagemmitted to directors, officers
persons controlling the Registrant pursuant tdfdhegoing provisions, the Registrant has been méat that in the opinion of the Securities
Exchange Commission such indemnification is aggindtiic policy as expressed in the Securities Ac1@383, as amended, and is there
unenforceable.
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Exhibit
4.1
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4.9
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5.1
5.2
5.3
5.4
55
5.6
5.7
5.8
5.9
5.10

EXHIBITS

Description
Annual information form for the year ended Decemikr 2008 dated March 31, 2009 (incorporated beresfce to tt
Registrar’s Annual Report on Form -F filed with the Commission on March 31, 20C

Audited consolidated balance sheets as at Dece®iheR008 and 2007 and the consolidated statemehtsamings
comprehensive income and retained earnings andflmagh for each of the years in the thrgear period ended December
2008, together with the auditors’ report thereod #ire notes thereto (incorporated by referenchedegistrans Annual Repo
on Form 4\-F filed with the Commission on March 31, 20C

Managemens discussion and analysis of results of financ@ifon and results of operations of the Corporafior the yee
ended December 31, 2008 (incorporated by referemtiee Registrant’s Annual Report on FormREfiled with the Commissic
on March 31, 2009

Managemer's discussion and analysis of financial position asllts of operations of the Corporation for theeé month
ended March 31, 2009 (incorporated by referentbddregistrars Form K furnished to the Commission on May 14, 20(

Unaudited consolidated financial statements ofGleporation as at and for the three months endectivizl, 2009 and 20(
together with the notes thereto (incorporated ligremce to the Registrant’s FornK6furnished to the Commission on May
2009).

Revised management information circular dated AQpr2009 (incorporated by reference to the Regit's Form K furnishec
to the Commission on May 1, 200

Reconciliation with United States Generally Accepfeccounting Principle- Item 18 for the years ended December 31,
2007, and 2006 together with the auditors’ rephdreéon; (incorporated by reference to the Regisgafinnual Report ¢
Form 4(-F filed with the Commission on March 31, 20C

Reconciliation with United States Generally Accepteccounting Principles Hem 18 for the three months ended Marct
2009 and 2008 (incorporated by reference to thesRag’s Form K furnished to the Commission on July 10, 20

Material change report dated and filed March 6,20th respect to the completion of the acquisitidérOrezone Resources |
(incorporated by reference to the Regist’s Form K furnished to the Commission on March 9, 20(

Material change report dated and filed March 9,2®@h respect to the unaudited financial resuttsthe three months and
year ended December 31, 2008 (incorporated byeaméerto the Registre's Form 6K furnished to the Commission on Marcl
2009).

Material change report dated and filed March 1Q®@ith respect to the pricing of the March 20080hg (incorporated t
reference to the Registri’s Form K furnished to the Commission on March 17, 20!

Consent of KPMG LLF

Consent of Fraser Milner Casgrain L
Consent of P. Bede

Consent of E. Belzil

Consent of F. Cloustc

Consent of L. Gigha

Consent of L.P. Gigne

Consent of I. Glacke

Consent of P. Godi

Consent of J. Hawxb
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Exhibit Description

5.11 Consent of N. Johnsc

5.12 Consent of P. Johns

5.13 Consent of P. Pelletit

5.14 Consent of L. Putlan

5.15 Consent of R. Siroi

5.16 Consent of R. Skelta

5.17 Consent of SRK Consulting (UK) Limite

5.18 Consent of M. Tomkinso

5.19 Consent of D. Valliere

5.20 Consent of G. Mining Services Ir

5.21 Consent of Golder Associates L

5.22 Consent of GRD Minpro

5.23 Consent of Optiro Pty. Lt

6.1 Powers of Attorney (included on the signature pafgghis Registration Statemen
7.1* Form of Indenture relating to securities to whiblstRegistration Statement relat
7.2%* Statement of Eligibility under the Trust Indentudret of 1939 on Form -1 of the trustee

* To be filed by pos-effective amendmer
**  To be filed in accordance with the requirementSection 305(b)(2) of the Trust Indenture Act of 3@®d Rule 5-3 thereunder, if require:
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PART IlI
UNDERTAKING AND CONSENT TO SERVICE OF PROCESS

ltem 1. Undertaking.

The Registrant undertakes to make available, isqreor by telephone, representatives to respomtaries made by the Commiss
staff, and to furnish promptly, when requesteddasd by the Commission staff, information relatinghe securities registered pursuant to
Form F-10 or to transactions in said securities.

Item 2. Consent to Service of Proces

(@) Concurrently with the filing of this Registrati Statement on Form B, the Registrant has filed with the Commissionrdten
irrevocable consent and power of attorney on Fc-X.

(b) Any change to the name or address of the Regigt agent for service shall be communicated promptlihe Commission t
Amendment to Form-X referencing the file number of this RegistratBtatement

-1



Table of Contents

SIGNATURES

Pursuant to the requirements of the SecuritiesoAd933, the Registrant certifies that it has reatte grounds to believe that it meet:
of the requirements for filing on FormI3 and has duly caused this Registration Statemoehe signed on its behalf by the undersig
thereunto duly authorized, in the City of Tororfopvince of Ontario, Canada, on thi$ 9 day of J2009.

IAMGOLD CORPORATION

By: /s/ JOSEPHF. CONWAY
Name: Joseph F. Conway
Title: President and Chief Executive Officer

POWERS OF ATTORNEY

Each person whose signature appears below cosstitutd appoints Joseph F. Conway and Carol T. Banhdu either of them, his
her true and lawful attorneys-fact and agents, each of whom may act alone, wittpbwers of substitution and resubstitution, fidm or he
and in his or her name, place and stead, in anyar@pacities, to sign any or all amendmentsis Registration Statement, including post-
effective amendments, and to file the same, witlexhibits thereto, and other documents and in eotion therewith, with the Securities i
Exchange Commission, granting unto said attorneyfadt and agents, and each of them full power anidoaity to do and perform each ¢
every act and thing requisite and necessary toobe th and about the premises, as fully to allritgend purposes as he might or could «
person, and hereby ratifies and confirms all hid attorneys-infact and agents or any of them or his substitutgubstitutes may lawfully do
cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAd933, this Registration Statement has been digpetow by the following persons
the capacities indicated on the dates indicated.

Signature Title Date
/sl JOSEPHF. CONWAY President, Chief Executive Officer and Direc July 9, 200¢
Joseph F. Conway (Principal Executive Officer
/'s/ CarOLT. B ANDUCCI Chief Financial Officer (Principal Financial Offic July 9, 200¢
Carol T. Banducci and Principal Accounting Office
/s/  WiLLiam D. PUGLIESE Chairman and Director July 9, 2009
William D. Pugliese
/'s/ DEREKB uLLOCK Director July 9, 2009
Derek Bullock
/'s/ DoNALD K. C HARTER Director July 9, 2009
Donald K. Charter
/s/  JoHNE. CALDWELL Director July 9, 2009
John E. Caldwell
/'s/ ROBERTW. D ENGLER Director July 9, 2009
Robert W. Dengler
/'s/ Guy D UFRESNE Director July 9, 2009
Guy Dufresne
/s/ PEeTERC. JONES Director July 9, 2009
Peter C. Jones
/s/ M AHENDRA N AIK Director July 9, 2009
Mahendra Naik
/'s/ JOHN SHAW Director July 9, 2009
John Shaw
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AUTHORIZED REPRESENTATIVE

Pursuant to the requirements of Section 6(a) oBSieurities Act of 1933, the undersigned has sighisdRegistration Statement, solel
the capacity of the duly authorized representadMAMGOLD Corporation in the United States, on e day of July, 2009.

PUGLISI & ASSOCIATES

/s/ GREGL AVELLE
By: Greg Lavelle
Title: Managing Director
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5.2
5.3
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55
5.6
5.7
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5.9
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5.11

EXHIBIT INDEX

Description
Annual information form for the year ended Decemikr 2008 dated March 31, 2009 (incorporated beresfce to tt

Registrar’s Annual Report on Form -F filed with the Commission on March 31, 20C

Audited consolidated balance sheets as at Dece®ihe008 and 2007 and the consolidated statemehtsamings
comprehensive income and retained earnings andfleass for each of the years in the thrgear period ended December
2008, together with the auditors’ report thereod #re notes thereto (incorporated by referenchadegistrans Annual Repo
on Form 4«F filed with the Commission on March 31, 20C

Managemer's discussion and analysis of results of financ@ifon and results of operations of the Corporafior the yee
ended December 31, 2008 (incorporated by referentiee Registrant’s Annual Report on FormHREdited with the Commissic
on March 31, 2009

Managemensg discussion and analysis of financial position aeglilts of operations of the Corporation for thee¢ month
ended March 31, 2009 (incorporated by referendbedregistrar s Form (-K furnished to the Commission on May 14, 20(

Unaudited consolidated financial statements ofGleporation as at and for the three months endetiMzil, 2009 and 20(
together with the notes thereto (incorporated lbgremce to the Registrant’s FormKefurnished to the Commission on May
2009).

Revised management information circular dated Afpr009 (incorporated by reference to the Regisgdorm 6K furnishec
to the Commission on May 1, 200

Reconciliation with United States Generally Accepfeccounting Principles kem 18 for the years ended December 31, &
2007, and 2006 together with the auditors’ rephdreéon; (incorporated by reference to the Regisgafinnual Report ¢
Form 4(-F filed with the Commission on March 31, 20C

Reconciliation with United States Generally Accelpteccounting Principles iem 18 for the three months ended Marct
2009 and 2008 (incorporated by reference to thésRag’s Form (-K furnished to the Commission on July 10, 20

Material change report dated and filed March 6,2@@h respect to the completion of the acquisitidrOrezone Resources |
(incorporated by reference to the Regist's Form K furnished to the Commission on March 9, 20(

Material change report dated and filed March 9,2@&@h respect to the unaudited financial resutsthe three months and
year ended December 31, 2008 (incorporated byaméerto the Registre’s Form 6K furnished to the Commission on Marcl
2009).

Material change report dated and filed March 1Q®®&ith respect to the pricing of the March 20080hg (incorporated t
reference to the Registris Form (-K furnished to the Commission on March 17, 20t

Consent of KPMG LLF

Consent of Fraser Milner Casgrain L
Consent of P. Bede

Consent of E. Belzil

Consent of F. Cloustc

Consent of L. Gigha

Consent of L.P. Gigne

Consent of I. Glacke

Consent of P. Godi

Consent of J. Hawxb

Consent of N. Johnsc
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5.12 Consent of P. Johns

5.13 Consent of P. Pelleti¢

5.14 Consent of L. Putlan

5.15 Consent of R. Siroi

5.16 Consent of R. Skelta

5.17 Consent of SRK Consulting (UK) Limite

5.18 Consent of M. Tomkinso

5.19 Consent of D. Valliere

5.20 Consent of G. Mining Services Ir

5.21 Consent of Golder Associates L

5.22 Consent of GRD Minpro

5.23 Consent of Optiro Pty. Ltc

6.1 Powers of Attorney (included on the signature pafghis Registration Statemen
7.1* Form of Indenture relating to securities to whihts tRegistration Statement relat
7.2%* Statement of Eligibility under the Trust Indentudret of 1939 on Form -1 of the trustee

* To be filed by pos-effective amendmer
**  To be filed in accordance with the requirementSedtion 305(b)(2) of the Trust Indenture Act of 9@®d Rule 5-3 thereunder, if require:



Exhibit 5.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference is tegistration statement on Form F-10 of IAMGOLDr@wation of:

. our auditor’ report dated March 26, 2009, on the consolidateldnica sheets of IAMGOLD Corporatior‘the Compan”) as a
December 31, 2008 and 2007 and the consolidateshstats of earnings, comprehensive income anchegtadarnings and cash flows
each of the years in the th-year period ended December 31, 2

. our auditorsreport dated March 26, 2009 on the Reconciliatb/bited States GAAP as at December 31, 2008 afd aAd for each
the years in the thr-year period ended December 31, 2

and to the reference to our firm under the headihgsrest of Experts” and “Auditors, Transfer Agemd Registrar” in the prospectus.

/sl KPMG LLP

Chartered Accountants, License Public Accountants

Toronto, Canada
July 9, 200¢



Exhibit 5.2
CONSENT OF FRASER MILNER CASGRAIN LLP

We hereby consent to the reference to our opiniateu“Description of Debt Securities — Enforcedbibf Judgmentsand the referen:
of our name in the section “Legal Matters” in thedistration Statement on FormilB-of IAMGOLD Corporation filed on July 9, 2009.
giving this consent, we do not acknowledge thatame within the category of persons whose conserdqguired by the U.S. Securities Ac
1933, as amended, or the rules and regulationsuhder.

Toronto, Canada /s|  Fraser Milner Casgrain LLP
July 9, 200¢ Fraser Milner Casgrain LL




Exhibit 5.3
CONSENT OF P. BEDELL

In connection with (1) the report evaluating thesédane Gold Project in Burkina Faso entitld@MGOLD Corporation: Update
Feasibility Study Essakane Project Burkina Fas&fecive June 3, 2008, readdressed March 3, 2008 ‘(Essakane Report”gnd (2) th
annual information form of the Corporation datedrtha31, 2009, which includes reference to my nam&nnection with information relati
to the Essakane Project, the Essakane Report angrtiperties described therein, the undersignedblgeconsents to reference to
undersigned name and information derived from the EssakarmmReincluded or incorporated by reference in Registration Statement
Form F-10 being filed by IAMGOLD Corporation withe United States Securities and Exchange Commission

/s/  Philip R. Bedel

By: Phillip Bedell, P. Eng., B.E.Sc., M.E.<£
Title: Senior Consultar

Company: Golder Associates In

Date: July 9, 2009



Exhibit 5.4
CONSENT OF E. BELZILE

In connection with (1) the technical report datebfaary 18, 2009 entitled “Technical Report for bdo Mine” (the “Niobec Repor}’
and (2) the annual information form of the Corpmmatdated March 31, 2009 which includes referermemty name in connection w
information relating to the Niobec Report and theperties described therein, the undersigned harebgents to reference to the undersigned’
name and information derived from the Niobec Reputuded or incorporated by reference in the Regfion Statement on Form I8 being
filed by IAMGOLD Corporation with the United StatS8gcurities and Exchange Commission.

Date: July 9, 2009

/s| _Elzéar Belzile

Name: Elzéar Belzile, Eng

Title: Independent Mining Consulta
Company: Belzile Solutions Inc




Exhibit 5.5
CONSENT OF F. CLOUSTON

In connection with (1) the technical report enttléTechnical Report on the Quimsacocha Gold Projecatiaf Province, Ecuac
(February 2009)” (the “Quimsacocha Report&hd (2) the annual information form of the Corpmmatdated March 31, 2009 which inclu
reference to my name in connection with minerabuese estimations, technical information and théng@acocha Report and the prope!
described therein, the undersigned hereby condentsference to the undersignediame and information derived from the Quimsac
Report included or incorporated by reference inRlegistration Statement on FormlB-being filed by IAMGOLD Corporation with the Uai
States Securities and Exchange Commission.

Date: July 9, 2009

/sl Francis Clouston, ing.
Name: Francis Clouston, P. En
Title: Manager, Project Evaluatic




Exhibit 5.6
CONSENT OF L. GIGNAC

In connection with (1) the report evaluating thesédane Gold Project in Burkina Faso entitld@MGOLD Corporation: Update
Feasibility Study Essakane Project Burkina Fas&fecive June 3, 2008, readdressed March 3, 2008 ‘(Essakane Report”gnd (2) th
annual information form of the Corporation datedrtha31, 2009, which includes reference to my nam&nnection with information relati
to the Essakane Project, the Essakane Report angrtiperties described therein, the undersignedblgeconsents to reference to
undersigned name and information derived from the EssakarmmReincluded or incorporated by reference in Registration Statement
Form F-10 being filed by IAMGOLD Corporation withe United States Securities and Exchange Commission

/s/ Louis Gigna

By: Louis Gignac, D. Enc
Title: President and Princip
Company: G Mining Services Inc

Date: July 9, 2009



Exhibit 5.7
CONSENT OF L.P. GIGNAC

In connection with (1) the report evaluating thesédane Gold Project in Burkina Faso entitld@MGOLD Corporation: Update
Feasibility Study Essakane Project Burkina Fas&fecive June 3, 2008, readdressed March 3, 2008 ‘(Essakane Report”gnd (2) th
annual information form of the Corporation datedrtha31, 2009, which includes reference to my nam&nnection with information relati
to the Essakane Project, the Essakane Report angrtiperties described therein, the undersignedblgeconsents to reference to
undersigned name and information derived from the EssakarmmReincluded or incorporated by reference in Registration Statement
Form F-10 being filed by IAMGOLD Corporation withe United States Securities and Exchange Commission

/s/ Louis Pierre Gigne

By: Louis Pierre Gignac, D. En¢
Title: Senior Mining Enginee
Company: G Mining Services Inc

Date: July 9, 2009



Exhibit 5.8
CONSENT OF I. GLACKEN

In connection with (1) the report evaluating thesdédsane Gold Project in Burkina Faso entittdAMGOLD Corporation: Update
Feasibility Study Essakane Project Burkina Fas&fecive June 3, 2008, readdressed March 3, 2008 ‘(Essakane Report”gnd (2) th
annual information form of the Corporation datedrtha31, 2009, which includes reference to my nam&nnection with information relati
to the Essakane Project, the Essakane Report angrtperties described therein, the undersignedblgeconsents to reference to
undersigned name and information derived from the EssakarmmReincluded or incorporated by reference in Registration Statement
Form F-10 being filed by IAMGOLD Corporation withé United States Securities and Exchange Commission

/s/ lan Glacken
By: lan Glacker
Title: Director, Optiro

Date: July 9, 2009



Exhibit 5.9
CONSENT OF P. GODIN

In connection with (1) the technical report dategtember 2005, entitled “Cambior — Rapport TechaiguProjet Camp CaimanNorme
Canadienne 43-101" (the “Camp Caiman Repo#fi) (2) the annual information form of the Corpmratdated March 31, 2009 which inclu
reference to my name in connection with informatielating to the Camp Caiman Report and the pr@gsedescribed therein, the undersic
hereby consents to reference to the undersignedime and information derived from the Camp CaifReaport included or incorporated

reference in the Registration Statement on Fort® fbeing filed by IAMGOLD Corporation with the Uad States Securities and Exche
Commission.

Date: July 9, 2009

/sl P. Godin
Name: Patrick Godin, P. Enc
Title: Vice-president Project Developme

Company: GMining Services Inc



Exhibit 5.10
CONSENT OF J. HAWXBY

In connection with (1) the report evaluating thesédane Gold Project in Burkina Faso entitld@MGOLD Corporation: Update
Feasibility Study Essakane Project Burkina Fas&fecive June 3, 2008, readdressed March 3, 2008 ‘(Essakane Report”gnd (2) th
annual information form of the Corporation datedrtha31, 2009, which includes reference to my nam&nnection with information relati
to the Essakane Project, the Essakane Report angrtiperties described therein, the undersignedblgeconsents to reference to
undersigned name and information derived from the EssakarmmReincluded or incorporated by reference in Registration Statement
Form F-10 being filed by IAMGOLD Corporation withe United States Securities and Exchange Commission

/s/  John Hawxb

By: John Hawxby, Pr. Eng., MIET,
MSAIEE, BSc. Eng
Title: Senior Project Manag:

Company: GRD Minproc (Pty) Ltd
Date: July 9, 2009



Exhibit 5.11
CONSENT OF N. JOHNSON

In connection with (1) the technical report datadulry 18, 2006 entitled “Technical Report on thelBeef Gold Project” (theBuckree
Report”); (2) the technical report dated January2®6 entitled “Technical Report on the Mupaned3@ioject” (the “Mupane Report”gnc
(3) the annual information form of the Corporatisted March 31, 2009, which includes reference yaname in connection with informati
relating to the Mupane Report and the Buckreef Regud the properties described therein, the uiglieed hereby consents to reference t
undersigned name and information derived from the Buckreepdreand the Mupane Report included or incorpordtgdeference in tt
Registration Statement on Form F-10 being filedAMGOLD Corporation with the United States Secwastiand Exchange Commission.

Date: July 9, 2009

/sl N. Johnson

Name: Nicolas Johnso

Title: Consulting Geologis
Company: Hellman & Scholfield Pty. Ltd




Exhibit 5.12
CONSENT OF P. JOHNSON

In connection with (1) the technical report dategpt®mber 2002 entitled “Cambior — Rosebel Projectihical Report Suriname, Sou
America” (the “Rosebel Report”gnd (2) the annual information form of the Corpmmaidated March 31, 2009, which includes referenamy
name in connection with information relating to tResebel Report and the properties described thetteé undersigned hereby consen
reference to the undersignediame and information derived from the RosebeloRédpcluded or incorporated by reference in thgiBteatior
Statement on Form F-10 being filed by IAMGOLD Camgion with the United States Securities and ExgleaBommission.

Date: July 9, 2009

/s/ Paul Johnson

Name: Paul M. Johnso

Title: Manager, Mining
Company: Osisko Mining Corporatio




Exhibit 5.13
CONSENT OF P. PELLETIER

In connection with (1) the technical report enttléTechnical Report on the Quimsacocha Gold Projecatiaf Province, Ecuac
(February 2009)” (the “Quimsacocha Report”); andltf2 technical report dated February 27, 2009tledti“National Instrument 4301
Technical Report: Westwood Project, Québec Canétia”“Westwood Report”)and (3) the annual information form of the Corpamatdate:
March 31, 2009 which includes reference to my nameonnection with information relating to the Qiatocha and Westwood Reports
the properties described therein, the undersigrezdbly consents to reference to the undersignedme and information derived from
Quimsacocha Report and the Westwood Report inclodétcorporated by reference in the Registratitaté®nent on Form EO being filed b
IAMGOLD Corporation with the United States Secwstiand Exchange Commission.

Date: July 9, 2009

/s| Pierre Pelletie

Name:  P. Pelletier, Enc

Title: Vice President, Metallurg
Company: IAMGOLD -Quebec Management Ir




Exhibit 5.14
CONSENT OF L. PUTLAND

In connection with (1) the technical report datadulry 18, 2006 entitled “Technical Report on thelBeef Gold Project” (theBuckree
Report”); (2) the technical report dated January2®6 entitled “Technical Report on the Mupaned3@ioject” (the “Mupane Report”gnc
(3) the annual information form of the Corporatisted March 31, 2009, which includes reference yaname in connection with informati
relating to the Mupane Report and the Buckreef Regud the properties described therein, the uiglieed hereby consents to reference t
undersigned name and information derived from the Buckreepdreand the Mupane Report included or incorpordtgdeference in tt
Registration Statement on Form F-10 being filedAMGOLD Corporation with the United States Secwastiand Exchange Commission.

Date: July 9, 2009

/s/ L JPutland

Name: Linton Putlanc

Title: Principal

Company: LJ Putland & Associate




Exhibit 5.15

CONSENT OF R. SIROIS

In connection with (1) the technical report dategbifaary 27, 2009 entitled “National Instrument 4Bt Technical Report: Westwc
Project, Québec Canada” (the “Westwood Repodhd (2) the annual information form of the Corpmmatdated March 31, 2009, wh
includes reference to my name in connection witmeral resource estimations, technical informatiod $he Westwood Report and
properties described therein, the undersigned keoeimsents to reference to the undersignetime and information derived from
Westwood Report included or incorporated by refeeein the Registration Statement on Forrh(Fbeing filed by IAMGOLD Corporation wi

the United States Securities and Exchange Commissio

Date: July 9, 2009

/s Réjean Sirois, eng.
Name: Réjean Sirois, en(
Title: Manager, Mining Geolog




Exhibit 5.16
CONSENT OF R. SKELTON

In connection with (1) the technical report enttféAn Independent Technical Report on the Tarkwéd goine, Ghana,dated July :
2004 (the “Tarkwa Report”); (2) the technical repentitied “An Independent Technical Report on @mang gold mine, Ghanadatec
July 1, 2004 (the “Damang Reportgnd (3) the annual information form of the Corpmmratdated March 31, 2009, which includes referen
my name in connection with information relating ttee Damang Report and the Tarkwa Report and thpepties described therein,
undersigned hereby consents to reference to thersigdeds name and information derived from the Tarkwa Repond the Damang Rep
included or incorporated by reference in the Regjisin Statement on Form I8 being filed by IAMGOLD Corporation with the Uai State
Securities and Exchange Commission.

Date: July 9, 2009

/s/ R. Skeltot

Name: Rick Skelton, MSc, CEng MIMMM, MSAIMNM
Title: Principal Mining Enginee

Company SRK Consulting (UK) Ltc




Exhibit 5.17
CONSENT OF SRK CONSULTING (UK) LIMITED

In connection with (1) the technical report enttféAn Independent Technical Report on the Tarkwéd goine, Ghana,dated July :
2004 (the “Tarkwa Report”); (2) the technical repentitied “An Independent Technical Report on @mang gold mine, Ghanadatec
July 1, 2004 (the “Damang Reportgnd (3) the annual information form of the Corpmmratdated March 31, 2009, which includes referen
the undersigned’ name in connection with information relating ke tDamang Report and the Tarkwa Report and theepiep describe
therein, the undersigned hereby consents to referém the undersignesi’name and information derived from the Tarkwa Repad th
Damang Report included or incorporated by referéendbe Registration Statement on Fornl@being filed by IAMGOLD Corporation wi
the United States Securities and Exchange Commissio

Date: July 9, 2009
SRK CONSULTING (UK) LIMITED
/s/  Dr. lestyn Humphreys

By: Dr. lestyn Humphrey
Title: Director




Exhibit 5.18
CONSENT OF M. TOMKINSON

In connection with (1) the technical report datadulry 18, 2006 entitled “Technical Report on thelBeef Gold Project” (theBuckree
Report”); (2) the technical report dated January2®6 entitled “Technical Report on the Mupaned3@ioject” (the “Mupane Report”gnc
(3) the annual information form of the Corporatisted March 31, 2009, which includes reference yaname in connection with informati
relating to the Mupane Report and the Buckreef Regud the properties described therein, the uiglieed hereby consents to reference t
undersigned name and information derived from the Mupane Reaod the Buckreef Report included or incorporabgdreference in tt
Registration Statement on Form F-10 being filedAMGOLD Corporation with the United States Secwastiand Exchange Commission.

Date: July 9, 2009

/s/ M. Tomkinson

Name: Marcus Tomkinsol

Title: Director

Company: Epigenesis Consulting Pty Limite




Exhibit 5.19
CONSENT OF D. VALLIERES

In connection with (1) the technical report enttléTechnical Report on the Quimsacocha Gold Projecatiaf Province, Ecuac
(February 2009)” (the “Quimsacocha Report”); andltf2 technical report dated February 27, 2009tledti“National Instrument 4301
Technical Report: Westwood Project, Québec Canétia”“Westwood Report”)and (3) the annual information form of the Corpamatdate:
March 31, 2009 which includes reference to my nameonnection with information relating to the Qiatocha and Westwood Reports
the properties described therein, the undersigrezdbly consents to reference to the undersignedme and information derived from
Quimsacocha Report and the Westwood Report inclodétcorporated by reference in the Registratitaté®nent on Form EO being filed b
IAMGOLD Corporation with the United States Secwstiand Exchange Commission.

Date: July 9, 2009

/s/ Daniel Valliere:
Name: Daniel Vallieres, Eng
Title: Manager, Underground Projet




Exhibit 5.20
CONSENT OF G. MINING SERVICES INC.

In connection with (1) the report evaluating thesédane Gold Project in Burkina Faso entitld@MGOLD Corporation: Update
Feasibility Study Essakane Project Burkina Fas&fecive June 3, 2008, readdressed March 3, 2008 ‘(Essakane Report”gnd (2) th
annual information form of the Corporation datedrbfa31, 2009, which includes reference to the wigeeds name in connection w
information relating to the Essakane Project, tissakane Report and the properties described thehginundersigned hereby consent
reference to the undersignedhame and information derived from the EssakanpoReincluded or incorporated by reference in
Registration Statement on Form F-10 being filedAMGOLD Corporation with the United States Secwastiand Exchange Commission.

Date: July 9, 2009

G MINING SERVICES INC.

/s] Louis Gigna
By: Louis Gignac
Title: President and Princip




Exhibit 5.21
CONSENT OF GOLDER ASSOCIATES LTD.

In connection with (1) the report evaluating thesédlane Gold Project in Burkina Faso entitld@MGOLD Corporation: Update
Feasibility Study Essakane Project Burkina Fas&fecive June 3, 2008, readdressed March 3, 2008 ‘(Essakane Report”gnd (2) th
annual information form of the Corporation datedrbfa31, 2009, which includes reference to the wigeeds name in connection w
information relating to the Essakane Project, tissakane Report and the properties described thehginundersigned hereby consent
reference to the undersignedhame and information derived from the EssakanpoReincluded or incorporated by reference in
Registration Statement on Form F-10 being filedAMGOLD Corporation with the United States Secwastiand Exchange Commission.

Date: July 9, 2009

GOLDER ASSOCIATES LTD.

/s/  Philip R. Bedel
By: Philip R. Bedell
Title: Senior Consultar




Exhibit 5.22
CONSENT OF GRD MINPROC (PTY) LTD.

In connection with (1) the report evaluating thesédane Gold Project in Burkina Faso entitld@MGOLD Corporation: Update
Feasibility Study Essakane Project Burkina Fas&fecive June 3, 2008, readdressed March 3, 2008 ‘(Essakane Report”gnd (2) th
annual information form of the Corporation datedrbfa31, 2009, which includes reference to the wigeeds name in connection w
information relating to the Essakane Project, tissakane Report and the properties described thehginundersigned hereby consent
reference to the undersignedhame and information derived from the EssakanpoReincluded or incorporated by reference in
Registration Statement on Form F-10 being filedAMGOLD Corporation with the United States Secwastiand Exchange Commission.

Date: July 9, 2009

GRD MINPROC (PTY) LTD.

/sl John Hawxb
By: John Hawxby
Title: Senior Project Manag




Exhibit 5.23
CONSENT OF OPTIRO PTY LTD.

In connection with (1) the report evaluating thesédane Gold Project in Burkina Faso entitld@MGOLD Corporation: Update
Feasibility Study Essakane Project Burkina Fas&fecive June 3, 2008, readdressed March 3, 2008 ‘(Essakane Report”gnd (2) th
annual information form of the Corporation datedrbfa31, 2009, which includes reference to the wigeeds name in connection w
information relating to the Essakane Project, tissakane Report and the properties described thehginundersigned hereby consent
reference to the undersignedhame and information derived from the EssakanpoReincluded or incorporated by reference in
Registration Statement on Form F-10 being filedAMGOLD Corporation with the United States Secwastiand Exchange Commission.

Date: July 9, 2009

OPTIRO PTY LTD.

/sl __lan Glacke!
By: [|.M. Glacken
Title: Principal Consultar




