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As filed with the Securities and Exchange Commissioon July 30, 2009.
Registration No. 33316053¢

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

AMENDMENT NO. 1
to

Form F-10

REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OF 1933

IAMGOLD CORPORATION

(Exact name of Registrant as specified in its chent

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

401 Bay Street, Suite 3200, P.O. Box 153, Toron®ntario M5H 2Y4
(416) 360-4710
(Address and telephone number of Registrant’s piijmal executive offices)
Corporation Service Company
1133 Avenue of the Americas, Suite 3100
New York, New York 10036
Telephone (800) 927-9800

(Name, address (including zip code) and telephorenber (including area code) of agent for servicetime United States)

Copies to:
Larry Phillips Kimberley Anderson Abbas Ali Khan
IAMGOLD Corporation Dorsey & Whitney LLP Fraser Milner Casgrain LLP
401 Bay Street, Suite 3200 1420 Fifth Avenue 1 First Canadian Place
P.O. Box 153 Suite 3400 100 King St. West
Toronto, Ontario Seattle, Washington Toronto, Ontario
M5H 2Y4 98101 M5X 1B2
Canada USA Canada
(416) 360-4710 (206) 903-8800 (416) 863-4511

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

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

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

A. O upon filing with the Commission, pursuant to Ru&7&) (if in connection with an offering being mactentemporaneously in t
United States and Canad

B. at some future date (check appropriate box be

1. O pursuantto Rule 467(b) on ( )at( ) (designate a time not sooner than seviemdar days after filing’

2. O pursuant to Rule 467(b) on ( ) at () (designate a time seven calendar daysoones after filing) because 1
securities regulatory authority in the review jdicdion has issued a receipt or notification ofacnce on (

3. pursuant to Rule 467(b) as soon as practicable aftiication of the Commission by the Registranthe Canadian securit
regulatory authority of the review jurisdiction treareceipt or notification of clearance has basned with respect here

4. O after the filing of the next amendment to this Fdihpreliminary material is being filed

If any of the securities being registered on tbisif are to be offered on a delayed or continuossshjiaursuant to the home jurisdictien’
shelf prospectus offering procedures, check tHeviahg box.

The Registrant hereby amends this Registration Statnent on such date or dates as may be necessarydtday its effective dat
until the Registration Statement shall become efféiwve as provided in Rule 467 under the United State Securities Act of 1933, ¢
amended (the “Act”) or on such date as the Commissi, acting pursuant to Section 8(a) of the Act, magietermine.
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PROSPECTUS
July 29, 200

|E| LOGO

IAMGOLD CORPORATION

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

IAMGOLD Corporation (“IAMGOLD” or the “Corporationf may offer and issue from time to time common sharkeshe Corporatio
(“*Common Shares”), first preference shares of tlwp@ration (“First Preference Shares8gcond preference shares of the Corpor
(“Second Preference Shares”), debt securities (tCeerurities”),warrants to purchase Common Shares, First Prefer&hares, Seco
Preference Shares or Debt Securities (collectiv¥farrants”), or subscription receipts (“SubscriptidReceipts”) &ll of the foregoin
collectively, the “Securities”pr any combination thereof for up to an aggregattal offering price of US$700,000,000 (or the aglen
thereof in other currencies) during the 25-monttiqekthat this short form base shelf prospectus {rospectus”)including any amendmet
hereto, remains effective. Securities may be offeeparately or together, in amounts, at pricesoanigrms to be determined based on m
conditions at the time of sale and set forth imacompanying prospectus supplement (a “Prospecipgl&nent”).In addition, Securities mi
be offered and issued in consideration for the s#tipn of other businesses, assets or securityethé Corporation or a subsidiary of
Corporation. The consideration for any such actjaisimay consist of any of the Securities sepayat@lcombination 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€drrency 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 respec 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 particidas and, if applicable, series, the numberiist 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, #pecific designation, the aggregate principal amahe currency or the currency unit for wt
the Debt Securities may be purchased, the matuhigyjnterest provisions, the authorized denomamati the offering price, whether the C
Securities are being offered for cash, the covenahe events of default, any terms for redemptionetraction, 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 Comfion’s assets or guaranteed by any other person andtheryterms specific to the Di
Securities being offered; (iv) in the case of Watsathe offering price, whether the Warrants amdp offered for cash, the designation,
number and the terms of the Common Shares, Figgéience Shares, Second Preference Shares or 8abittes purchasable upon exercis
the Warrants, any procedures that will result ia #djustment of these numbers, the exercise ptieedates and periods of exercise,
currency in which the Warrants are issued and ahgraerms specific to the Warrants being offeradd (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 SubscriptionelRes for Common Shares, First Preference Sharespr® Preference Shares, [
Securities or Warrants, as the case may be, andtaey terms specific to the Subscription Receljgimg offered. Where required by stat
regulation or policy, and where Securities arereffein currencies other than Canadian dollars,@ppate disclosure of foreign exchange r
applicable to the Securities will be included ie fArospectus Supplement describing the Securities.

This Prospectus does not qualify for issuance Belourities in respect of which the payment of ppalcand/or interest may be determinec
whole or in part, by reference to one or more ulyiey interests, including, for example, an equitydebt security, or a statistical measut
economic or financial performance (including, bat limited to, any currency, consumer price or rgage index, or the price or value of on
more commodities, indices or other items, or arfyepttem or formula, or any combination or baskethe foregoing items). For grea
certainty, this Prospectus may qualify for issualmbt Securities in respect of which the paymentpofcipal and/or interest may
determined, in whole or in part, by reference tbligslhed rates of a central banking authority or onenore financial institutions, such a
prime rate or banke’ acceptance rate, or to recognized market benchimigrdest rates such as LIBOR, EURIBOR or a U.Seffatfunds rate
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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, Westdvaand Quimsacocha projects and exploration budgets targets; construction ¢
production targets and timetables, as well as ipatied timing of grant of permits and governmeimakntives including, but not limited
with respect to the Camp Caiman project; outcomeegfotiations with the Government of Ghana regardiscal stability agreements for -
Damang and Tarkwa gold mines; expected contindigyfavourable gold market; contractual commitmerdgalty payments, litigation matt:
and measures of mitigating financial and operatioisks; anticipated liabilities regarding site slme and employee benefits; contint
availability of required manpower; possible exezcisf outstanding warrants; the integration of ofjens, technologies and personne
acquired operations and properties and, more gnecantinuous access to capital markets; andGbeporations global outlook and that
each of its mines. These statements relate to sisapnd other information that are based on fotead<uture results, estimates of amounts
yet determinable and assumptions of managementwKramd unknown factors could cause actual resaltdiffer materially from thos
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 &i@h” refers to Canadian dollars. On July 28, 2009, thenrspot rate for Canadian dollar:
terms of the United States dollar, as quoted byBthrek of Canada, was US$1.00=C$1.0880 or C$1.00619391.

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 incltiiefollowing:

(@)
(b)

()
(d)

()
(f)
(9)
(h)

a 100 per cent interest in the mining leases irPtlorince 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 &/jns located. The Damang concession is contiguous tvé concessic
on which the Tarkwa gold mine is locatt

an indirect 38 per cent interest in La Soct##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 Compa
Limited, the owner of the mining rights for the nimg 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 GolaiNg (Pty) Ltd., the owner of the mining rights filte mining permit area
Botswana on which the Mupane gold mine is loca

an indirect 100 per cent interest in IAMGOLD Guy&h@.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 Stie, owner of the mining concessions relating ®lth Arena gol-copper proje«
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.

The Corporation also holds an indirect 100 per gaetest in IAMGOLD Tanzania Limited, which owns lwas the right to earn betwe
a 75 and 80 per cent interest in the prospectityraiming licenses relating to the Buckreef expliaratproject (the “Buckreef Projectih
Tanzania. In consultation with the Government ofZamia, the Corporation has taken steps to termitta joint venture agreements
connection with the Buckreef Project and will relinsh the associated properties. The surrendehefBuckreef Project will result in
reduction of 212,000 ounces of measured resoubd3000 ounces of indicated resources and 727,000es of inferred resources from
aggregate resource estimates of the Corporatioa.Gdrporation is also in advanced stages of dismussoncerning the sale of its Kitor
project (the “Kitongo Project’)n Tanzania. The sale of the Kitongo Project walsult in a reduction of 291,000 ounces of infemesburce
from the aggregate resource estimates of the Catipar

As used in this Prospectus, except as otherwiséreztiby 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 doeumts incorporated herein by reference.

CONSOLIDATED CAPITALIZATION

There has been no material change in the sharandapital of the Corporation, on a consoliddiasis, since the date of the unauc
consolidated financial statements of the Corponatis at and for the three months ended March 319,28hich 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 titistions
(collectively the “Lenders”Jed by The Bank of Nova Scotia and Société Géndadeiding for a revolving bank credit facility afp tc
$140 million (the “Credit Facility”).The purpose of the Credit Facility is to financegel corporate requirements of the Corporatiofuitiog
permitted acquisitions. The Credit Facility matuaesl all indebtedness thereunder is due and pagabdril 15, 2013. The Corporation, w
the consent of lenders representing greater thar §@er cent of the aggregate commitments under thdiGracility, has the option to exte
the term of the facility for up to two additionah@year terms. The Corporation must replace or catheetommitments 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 kerde each paid a standby fee or
undrawn portion of the Credit Facility, which fels@depends on certain financial ratios of the Gmpon. 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 @bis (other than tl
Corporation) and a pledge by the Obligors of thaink accounts, investment accounts, bullion aceoamd certain debt obligations. The Cr
Agreement includes certain covenants relating éodperations and activities of the Obligors inahgiamong others, restrictions with res
to indebtedness, distributions, entering into deie transactions, disposition of material assetsrgers and acquisitions and maintai
assets in certain jurisdictions, as well as covenammaintain 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 quartetiregn December 31, 2007 and each subse
fiscal year (excluding any period in which net ineis a loss), plus 50 per cent of the proceedsqgaity issuances or contributions a
December 31, 2007. The Credit Agreement also imdugpical events of default, including any chaafjeontrol of the Corporation.

As at July 28, 2009, there was approximately $4@l0on in the aggregate utilized under the Crdeticility, including $16.8 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 consideratiwrthe 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 thereafigther changed, from time to time, to an amountgreate
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 Sharessaed and outstanding as at July 28, 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.

DESCRIPTION OF DEBT SECURITIES

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

The Debt Securities will be issued in one or maees under an indenture (the “Indentures)be entered into between IAMGOLD ¢
one or more trustees (the “Truste#diat will be named in a Prospectus Supplement &erees of Debt Securities. To the extent applieathie
Indenture will be subject to and governed by thétédhStatedrust Indenture Act of 193%s amended. A copy of the form of the Indenta
be entered into will be filed with the SEC as ahibit to the registration statement of which thim$pectus forms a part. The descriptio
certain provisions of the Indenture in this secti®mot intended to be complete and is qualifiedtsrentirety by reference to the provision
the Indenture. Terms used in this summary thahat®therwise defined herein have the meaninglzetrio them in the Indenture.

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

General

The Indenture does not limit the aggregate prifcpaount of Debt Securities which the Corporatioaynssue under the Indenture
does not limit the amount of other indebtedness tte Corporation may incur. The Indenture provittest the Corporation may issue C
Securities from time to time in one or more semdgch may be denominated and payable in U.S. dpll@anadian dollars or any ot
currency. Unless otherwise indicated in the appledrospectus Supplement, the Indenture permat€trporation, without the consent of
holders of any Debt Securities, to increase thecfpal amount of any series of Debt Securities@beporation has previously issued undel
Indenture and to issue such increased principalamo

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 theagipal amount) of the Offer:
Securities to be payable upon declaration of acatts of maturity;

. the rate or rates (whether fixed or variable) aiciithe Offered Securities will bear interest, rifyathe date or dates from which |
such interest will accrue and on which any sucbragdt will be payable and the record dates foriatgrest payable on the Offel
Securities that are in registered fol

. the terms and conditions under which the Corponati@y be obligated to redeem, repay or purchas©tteeed Securities pursu:
to any sinking fund or analogous provisions or oilige;
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. the terms and conditions upon which the Corporatiay redeem the Offered Securities, in whole grart, at its option
. the covenants applicable to the Offered Securities;
. the terms and conditions for any conversion or argle of the Offered Securities for any other séesi

. whether the Offered Securities will be issuableregistered form or bearer form or both, and, iu&de 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 issuablénim form of registered global securities (“Globak8rities”),and, if so, the identi
of the depositary for such registered Global Séiesti

. the denominations in which registered Offered S&esrwill be issuable, if other than denominatiais$1,000 and any multig
thereof, and the denominations in which bearer@fesecurities will be issuable, if other than $5,(

. 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

. if other than U.S. dollars, the currency in whibk Offered Securities are denominated or the cayrenwhich the Corporation w
make payments on the Offered Securit

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

. any other terms of the Offered Securities whichhamolely to the Offered Securities, or terms dissat herein as genera
applicable to the Debt Securities which are natgply to the Offered Securitie

Unless otherwise indicated in the applicable ProggeSupplement:
. holders may not tender Debt Securities to the Gattpn for repurchase; ar

. 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 othdpt [Becurities offered and sold at
which are treated as having been issued at a disf@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 ral
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 Corporatiensubsidiaries. The Corporation will agree to pdevio the Trustee (i) annual reports containingitad
financial statements and (ii) quarterly reportstfa first three quarters of each fiscal year doirtg unaudited financial information.

Form, Denomination, Exchange and Transfer

Unless otherwise indicated in the applicable ProggeSupplement, the Corporation will issue DebtuBies only in fully registere
form without coupons, and in denominations of $0,88d multiples of $1,000. Debt Securities may tesented for exchange and regist
Debt Securities may be presented for registratiotramsfer in the manner to be set forth in theelmdre and in the applicable Prospe
Supplement, without service charges. The Corparati@y, however, require payment sufficient to coary taxes or other governmei
charges due in
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connection with the exchange or transfer. The Qaram will appoint the Trustee as security registBearer Debt Securities and the cou
applicable to bearer Debt Securities thereto véltdansferable by delivery.

Payment

Unless otherwise indicated in the applicable ProggeSupplement, 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 payagspecified in the security register, or (byise transfer to an account maintained by
person entitled to such payment as specified ins#wirity register. Unless otherwise indicatedhia applicable Prospectus Supplement
Corporation will pay any interest due on registelDadbt Securities to the persons in whose name mgibtered Securities are registered ol
day or days specified in the applicable ProspeStigplement.

Registered Global Securities

Unless otherwise indicated in the applicable ProgmeSupplement, Registered Debt Securities ofiass@iill be issued in global for
that will be deposited with, or on behalf of, a dsipary (the “Depositary”)dentified in the Prospectus Supplement. Globalu8ges will be
registered in the name of the Depositary, and thbt3ecurities included in the Global Securitiey mat be transferred to the name of
other direct holder unless the special circumstsutescribed below occur. Any person wishing to defbt Securities issued in the forn
Global Securities must do so indirectly by virtifean account with a broker, bank or other finanmatitution that, in turn, has an account\
the Depositary.

Special Investor Considerations for Global Secasiti

The Corporatiors obligations under the Indenture, as well as tilgations of the Trustee and those of any thirdips employed by tt
Corporation or the Trustee, run only to persons &t registered as holders of Debt Securities.example, once the Corporation me
payment to the registered holder, the Corporatas o further responsibility for the payment eviethat holder is legally required to pass
payment along to an investor but does not do sarAmdirect holder, an investartights relating to a Global Security will be goved by th
account rules of the investor’s financial institutiand of the Depositary, as well as general laleging to debt securities transfers.

An investor should be aware that when Debt Seegrdre issued in the form of Global Securities:
. the investor cannot have Debt Securities registieréds or her own name;
. the investor cannot receive physical certificatgsis or her interest in the Debt Securities;

. the investor must look to his or her own bank, lerake firm or other financial institution for payme on the Debt Securities ¢
protection of his or her legal rights relating be tDebt Securities

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

. the Depositary’s policies will govern paymentsnsters, exchange and other matters relating tintrestors interest in the Glob
Security; the Corporation and the Trustee will hageresponsibility for any aspect of the Depositagctions or for its records
ownership interests in the Global Security; thepooation and the Trustee also do not supervis®#pmsitary in any way; ar

. the Depositary will usually require that intereist® Global Security be purchased or sold withérsigstem using sal-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 wik exchanged for physical certifice
representing Debt Securities. After that exchamgejnvestor may choose whether to hold Debt Seesrdirectly or indirectly through .
account at its bank, brokerage firm or other finahiostitution. Investors must consult their owanlxs, brokers or other financial institution
find out how to have their interests in
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Debt Securities transferred into their own namesthat they will be registered holders of the D8turities represented by each Gl
Security.

The special situations for termination of a GloBeaturity are:

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

. when and if the Corporation decides to terminaBdabal Security

The Prospectus Supplement may list situationsdoninating a Global Security that would apply otdythe 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 Defawltith respect to Debt Securities of
series means any of the following:

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

(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

(c)  default in the performance, or breach, of any otlmeenant or agreement of the Corporation in tliemture in respect of the D
Securities of that series (other than a covenamagoeement for which default or breach is spedificdealt with elsewhere in tl
Indenture), where such default or breach contirfaes period of 90 days after written notice théremthe Corporation by tl
Trustee or the holders of at least 25 per centiicjpal amount of all outstanding Debt Securitdfected thereby

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

If an Event of Default occurs and is continuinghwiespect to Debt Securities of any series, theMtistee or the holders of not less-
25 per cent in principal amount of the outstandirebt Securities of that series may require theggrad amount (or, if the Debt Securities
that series are Original Issue Discount Securigreidexed Securities, such portion of the princgraount as may be specified in the ternr
that series) of all the outstanding Debt Securitiethat series be paid immediately. However, gttane after a declaration of acceleration \
respect to Debt Securities of any series or aleseaffected (or of all series, as the case mayaghbeen made and before a judgment or ¢
for payment of the money due has been obtainedhdlgers of a majority in principal amount of thetstanding Debt Securities of such se
or of all series affected (or of all series, as tase may be), by written notice to the Corporatmnl the Trustee, may, under cet
circumstances, rescind and annul such accelerattapplicable Prospectus Supplement will conpagvisions relating to acceleration of
maturity of a portion of the principal amount ofi@nal Issue Discount Securities or Indexed Se@gitpon the occurrence of any Ever
Default and the continuation thereof.

Other than its duties in the case of an Event dallg the Trustee will not be obligated to exeecisy of its rights and powers under
Indenture at the request or direction of any of ibéders, unless the holders have offered to thest€e reasonable indemnity. If the holi
provide reasonable indemnity, the holders of a nitgjin principal amount of the outstanding Debt@eties of all series affected by an Ex
of Default may, subject to certain limitations, etit the time, method and place of conducting alwggeding for any remedy available to
Trustee, or exercising any trust or power confewadhe Trustee, with respect to the Debt Secaritieall series affected by such Even
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 Trustedtsvrinotice of a continuing Event of Default wittspect to the Debt Securities
that series
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. 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 offezadonable indemnity to the Trustee to instituthquroceedings as trustee; ¢

. the Trustee has failed to institute such proceedimgl has not received from the holders of a nigjami the aggregate princiy
amount of outstanding Debt Securities of all sedffected by such Event of Default a direction imgistent with such reque
within 60 days after such notice, request and o

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

The Corporation will be required to furnish to flieistee 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 Debt Securities of a particular series. Unletseiovise stated in the applicable Prospectus Sappig if the Corporation deposits with
Trustee sufficient cash or government securitiegay the principal, interest, any premium and athyeosums due to the stated maturity
redemption date of the Debt Securities of a pdgicseries, then at its 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 affectedes 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 fiordsbligations for payment; «

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

. an opinion of U.S. counsel to the effect that thpakit and related defeasance would not causeolders of the Debt Securities
the applicable series to recognize income, gaioss for U.S. federal income tax purposes andhthhters of the Debt Securities
that series will be subject to U.S. federal incdareon the same amounts, in the same manner ghd aame times as would h.
been the case if such defeasance had not occaré

. an opinion of Canadian counsel or a ruling from &knRevenue Agency that there would be no suclygnéoan of income, gain
loss for Canadian federal or provincial income paxposes and that holders of the Debt Securitighaifseries will be subject
Canadian federal and provincial income tax on #maesamounts, in the same manner and at the same a@isnwould have been
case if such defeasance had not occu

In addition, no Event of Default with respect t@ tbebt Securities of the applicable series can loacarred and the Corporation car
be an insolvent person under Bankruptcy and Insolvency Aganada). In order for U.S. counsel to deliverdp@ion that would allow tt
Corporation to be discharged from all of its obligas under the Debt Securities of any series,Gbgporation must have received from
there must have been published by, the InternabRe&v Service a ruling, or there must have beenaagehin law so that the deposit
defeasance would not cause holders of the Debtriieswof such series to recognize income, gaitoss for U.S. federal income tax purpc
and so that such holders would be subject to &&erfl income tax on the same amounts, in the saam@er and at the same times as w
have been the case if such defeasance had notedcur

Modifications and Waivers

The Corporation may modify or amend the Indentuith the consent of the holders of a majority in @ggte principal amount of t
outstanding Debt Securities of all series affetteduch modification or amendment;
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provided, however, unless otherwise stated in ph@i@able Prospectus Supplement, that the Cormoratiill be required to receive cons
from the holder of each outstanding Debt Secuffityuzh affected series to:

. change the stated maturity of the principal ofintgrest on, such outstanding Debt Security;

. reduce the principal amount of or interest on smaistanding Debt Securit

. reduce the amount of the principal payable uporateeleration of the maturity of an outstandingg@®al Issue Discount Security;
. change the place or currency of payments on sutdtamding Debt Securit

. reduce the percentage in principal amount of ontitey Debt Securities of such series, from whicl 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 ofiDeSecurities of any series or of the affectedesernay waive the Corporatian’
compliance with certain restrictive provisions b&tindenture with respect to such series. The mldéa majority in principal amount
outstanding Debt Securities of all series with ezspio which an Event of Default has occurred mawe any past default under the Indent
except a default in the payment of the principabiointerest on any Debt Security or in respearof 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.

Enforceability of Judgments

Since most of the assets of the Corporation arsidmitthe United States, any judgment obtained @ Wited States against
Corporation may not be satisfied from the Corpora$ assets located in the United States.

The Corporation has been informed by its Canad@msel, Fraser Milner Casgrain LLP, that a court@hpetent jurisdiction in tl
Province of Ontario (an “Ontario Courttan only render judgments in Canadian dollars. Assalt, in rendering any judgment to enfor
judgment of any federal or state court locatecha $tate of New York (“New York Court”),an Ontario Court will apply an exchange rat
convert the award made in U.S. dollars to equivazanadian dollars in accordance with the provisiohtheCourts of Justice AdqOntario)
An Ontario Court may enforce a final and conclusiveersonam judgment of a New York Court for a szertain in money obtained aga
the Corporation with respect to a claim pursuanhé&lndenture, without reconsideration of the tseif:

. the New York Court rendering such judgment hadsjligtion over the Corporation, as recognized byciherts of the Province
Ontario, and either the Corporation was duly serwétth the process of the New York Court or the Qogtion entered ¢
appearance in the proceedings in the New York C@urtl submission by the Corporation in the Indentior the norexclusive
jurisdiction of the New York Court will be suffiam for the purposes of the foregoin

. such judgment was: (a) not obtained by fraud ariy manner contrary to the principles of naturatige; (b) not for a claim bas
on any laws of the United States or the State of Nerk or any other jurisdiction other than the Winwe of Ontario which ¢
Ontario Court would characterize under the lawthefProvince of Ontario as revenue, expropriatpenal or other public law; (
not contrary to public policy, as such term is ipteted under the laws of the Province of Ontaricantrary to any order made
the Attorney General of Canada under Boeeign Extraterritorial Measures A¢Canada) or by the Competition Tribunal unde
Competition Act(Canada) in respect of certain judgments refermedhtsuch Acts; and (d) subsisting and unsatisbed no
impeachable as void or voidable under New York lang

. a proceeding to enforce such judgment is commeimctite Ontario Court within any applicable limitati period;
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provided that:

. such Ontario Court has discretion to stay or dedinhear a proceeding to enforce such judgmeheifudgment is under appea
there is another subsisting judgment in OntariowNérk or any other jurisdiction relating to thensa cause of action as sl
judgment, or if the said judgment has either besisféed or is voidable under New York law; a

. a proceeding in Ontario to enforce such judgmeny bma affected by bankruptcy, insolvency or othenikir laws affecting th
enforcement of creditc’ rights generally

The Corporation has been advised by its Canadianssd that a monetary judgment of a New York Cpuetlicated solely upon the ci
liability portions of the United States federal geties laws would likely be enforceable in the Wnze of Ontario if the New York Court ha
basis for jurisdiction in the matter that wouldreeognized by an Ontario Court for such purposesrf is some doubt, however, that an a
could be brought in the Province of Ontario in fiingt instance on the basis of liability predicatadely upon such laws.

The Trustee

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

The Indenture will contain certain limitations dmetrights of the Trustee, as long as it or anytogiffiliates remains the Corporatian’
creditor, to obtain payment of claims in certaisesor to realize on certain property receivedrgncéaim as security or otherwise. The Tru
and its affiliates will be permitted to engage ther transactions with the Corporation. If the Tegsor any affiliate acquires any conflict
interest and a default occurs with respect to tebt[3ecurities, the Trustee must eliminate thelwbrmfr resign.

DESCRIPTION OF WARRANTS

The Corporation may issue Warrants to purchase Gomatares, First Preference Shares, Second PregeBrares or Debt Securit
This section describes the general terms thatapjply to any Warrants issued pursuant to this Ras|s.

Warrants may be offered separately or together atitler Securities and may be attached to or sepi@h any other Securities. Unl
the applicable Prospectus Supplement otherwisecateli, each series of Warrants will be issued uadseparate warrant indenture tc
entered into between the Corporation and one oerbanks or trust companies acting as Warrant agaetWarrant agent will act solely as
agent of the Corporation and will not assume digglahip of agency with any holders of Warrant ifiegites or beneficial owners of Warral
The applicable Prospectus Supplement will incluetaits of the warrant indentures, if any, governiing Warrants being offered. The spe:
terms of the Warrants, and the extent to which gheeral terms described in this section apply tsehWarrants, will be set out in
applicable 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 icleaf 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 amalble:

. the designation and aggregate number of Warr

. the price at which the Warrants will be offered;
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. the currency or currencies in which the Warrantslve 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 Warrar

. 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 thar¥&nts and the other Security 1
be separately transferab

. any minimum or maximum amount of Warrants that haexercised at any one tin

. 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 redemptionail provisions;

. material United States and Canadian federal indameonsequences of owning the Warrants;

. any other material terms or conditions of the Watsa

Warrant certificates will be exchangeable for newar¥&nt certificates of different denominationste dffice indicated in the Prospec
Supplement. Prior to the exercise of their Warramdders of Warrants will not have any of the tgbf holders of the securities subject tc
Warrants. The Corporation may amend the warramrinde(s) and the Warrants, without the consettieholders of the Warrants, to cure

ambiguity, to cure, correct or supplement any défecr inconsistent provision or in any other manthat will not prejudice the rights of 1
holders of outstanding Warrants, as a group.

DESCRIPTION OF SUBSCRIPTION RECEIPTS

The Corporation may issue Subscription Receiptparsgely or together, with Common Shares, FirstfdPeace Shares, Secc
Preference Shares, Debt Securities or Warrantsheagase may be. The subscription receipts wilisseed under a subscription rec
agreement. This section describes the general tdvamsvill apply to any Subscription Receipts thety be offered by the Corporation pursi
to this 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 ByQbrporation. The specific terms of
Subscription Receipts, and the extent to whichgireeral terms described in this section apply ésehSubscription Receipts, will be set f
in the applicable Prospectus Supplement. This g will include, where applicable:

. the number of Subscription Receipts;
. the price at which the Subscription Receipts wélldffered and whether the price is payable in imsents;

. conditions to the exchange of Subscription Recéigts Common Shares, First Preference Shares, 8demierence Shares, D
Securities or Warrants, as the case may be, antbtieequences of such conditions not being satis

. the procedures for the exchange of the Subscrigiieoeipts into Common Shares, First PreferenceeSh&econd Preferer
Shares, Debt Securities or Warrai
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the number of Common Shares, First Preference Sh@ezond Preference Shares or Warrants that maychenged 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;

the dates or periods during which the SubscripReneipts may be exchanged into Common Shares,Hreftrence Shares, Sec
Preference Shares, Debt Securities or Warr.

terms applicable to the gross or net proceeds thensale of the Subscription Receipts plus anyésteearned thereo
material United States and Canadian federal indameonsequences of owning the Subscription Rexeipt
any other rights, privileges, restrictions and dtiads attaching to the Subscription Receipts; and

any other material terms and conditions of the Supison Receipts

Subscription Receipt certificates will be exchargedor new Subscription Receipt certificates dfetent denominations at the off
indicated in the Prospectus Supplement. Priorécetkchange of their Subscription Receipts, holdé&ubscription Receipts will not have
of the rights of holders of the securities subjedhe Subscription Receipts.

Under the subscription receipt agreement, a Canagliachaser of Subscription Receipts will have atretual right of rescissir
following the issuance of Common Shares, Firstd?egfce Shares, Second Preference Shares, Debiti8sarWarrants, as the case may
to such purchaser, entitling the purchaser to vectsie amount paid for the Subscription Receiptsugurrender of the Common Shares,
Preference Shares, Second Preference Shares, Balniti®s or Warrants, as the case may be, if Bnaspectus, the applicable Prospe
Supplement, and any amendment thereto, contairisrapresentation, provided such remedy for resmists exercised within 180 days of
date the Subscription Receipts are issued. Thist d rescission does not extend to holders of &ifitson Receipts who acquire st
Subscription Receipts from an initial purchaser tloe open market or otherwise, or to initial pusdra who acquire Subscription Receip
the United States.
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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!

August 7, 200¢ 6.51 2,88¢®
September 30, 20( 5.87 5,00(@
December 5, 200 1.2¢ 10,661
December 18, 200 4.6% 63(W
December 24, 200 5.24 4,20(W
December 24, 200 4.6% 4,20(@
December 29, 200 4.6t 46,80(®)
December 31, 200 7.6C 5,00(@
January 6, 200 4.6t 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 46,150
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¢ 555,426
February 27, 200 9.0z 10,00(®
March 6, 200¢ 7.7¢ 4,20(@
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 4,200
May 20, 200¢ 11.5¢ 10,00(™
May 21, 200¢ 7.3t 8,00(®
May 22, 200¢ 10.11 2,50(®W
May 22, 200¢ 6.4(C 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(@
May 26, 200¢ 6.4(C 9,37t
May 27, 200¢ 10.11 1,00(®
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Price per

Date of Issue/Grant Security
(C9)
May 27, 200¢ 9.02
May 27, 200¢ 7.7¢
May 27, 200¢ 5.4¢
May 27, 200¢ 6.4C
May 27, 200¢ 10.8:
May 27, 200¢ 5.24
May 27, 200¢ 4.6k
May 28, 200¢ 7.7¢
May 28, 200¢ 6.4C
May 28, 200¢ 4.91
May 28, 200¢ 5.24
May 29, 200¢ 6.4C
June 1, 200! 9.0z
June 1, 200! 14.5C
June 2, 200! 10.11
June 2, 200! 9.0z
June 2, 200! 7.7¢€
June 2, 200! 6.4C
June 2, 200! 10.8:
June 2, 200! 5.24
June 2, 200! 4.65
June 3, 200! 10.11
June 3, 200! 9.0z
June 3, 200! 7.7¢€
June 3, 200! 6.4C
June 3, 200! 10.8:
June 4, 200! 9.0z
June 4, 200! 3.9C
June 4, 200! 6.4C
June 5, 200! 6.4C
June 5, 200! 4.65
June 9, 200! 6.4C
June 16, 200 6.4C
June 30, 200 11.7¢
June 30, 200 10.5¢
June 30, 200 6.4C
July 2, 200¢ 10.11
July 2, 200¢ 6.4C
July 6, 200¢ 8.4¢
July 6, 200¢ 7.3t
July 7, 200¢ 10.11
July 7, 200¢ 6.4C
Options to Purchase Common Shar
September 4, 20C 6.179
September 15, 20( 5.339)
December 22, 200 6.6%09)
January 13, 200 7.0€0)
February 25, 2009 12.50-
26.2811)

February 25, 200 13.62¢
May 20, 200¢ 11.5¢@
May 20, 200¢ 11.5%©)
Warrants to Purchase Common Shar
February 25, 200 14.7¢

23

Number of

Securities

200,00(®
3,36(W
11,76(@
2,50(®
10,00(@)
3,36
3,36(W
2,94
8,00(®
6,30(®
4,20(®
1,00(@
75,00(®
1,379,311®)
1,75(@
5,000
12,60
10,00(@)
35,000
12,60(@)
6,30(®
4,500
100,00(®
8,40(
6250
10,00(@)
15,00(@
4,000
1,25(@
1,25(@
12,60(@)
1,00(@
1,25(@
4,00(@
33,334
1,25(@
2,50(@
78,75(®
25,000
25,60(
4,50(
4,375

38,00(
10,00(
190,00(
20,00(

282,65t109

84,8012
15,00(
1,432,001

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 28 12.37 9.9¢ 25,859,19

The closing price of the Common Shares on the T&duby 28, 2009 was C$11.26.
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NYSE

Month High Low Volume
June 200¢ 6.4 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¢ 2.2z 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 2€ 11.31 8.57 52,887,35

The closing price of the Common Shares on the N¥&Huly 28, 2009 was $10.41.

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. Thelavonarket price of gold has fluctuated widely dgrithe last several years. On July
2009, the London pm fix price for gold was $94425 ounce. Historically, gold prices ranged fromi%$B0 to $1011.25 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 coudduft in a default under the Credit Facility. AtlyJB8, 2009 there wi
approximately $40.0 million utilized under the Gitelfacility, including $16.8 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 millmnthe impairment charge. The Corporation will leearding an impairment charge
$9.3 million in its financial results for the secbguarter of 2009 related to the carrying valutghefBuckreef Project.

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

Currency fluctuations may affect the revenues wiiiehCorporation will realize from its operatiorisce gold is sold in the world marl
in United States dollars. The costs of the Corponadre incurred principally in Canadian dollargyitdd States dollars, euros and CFA fra
The appreciation of nobkS. dollar currencies against the U.S. dollaréases the cost of gold production in U.S. dollamge From time t
time, the Corporation transacts currency hedgingetiuce the risk associated with currency flucareti 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 cunttg have a fixed exchange rate to the euro andanmently convertible into Canadian
United States dollars, they may not always havreafexchange rate or be convertible in the future.

The Corporation is affected by movements in inteess.

The Corporation is affected by movements in interates. Interest payments under the Credit Fpdélié subject to fluctuation based
changes to specified interest rates. See the discuabove under the heading “Description of Ergstindebtedness’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 internaiacompany.

The Corporation is an international company thaide@ts operations through mainly foreign subsid&griforeign companies and jc
ventures, and substantially all of the assets agp@mation consist of equity in these entities. Adiogly, 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 commodities, interestsrated/or currencies. Hedge (or derivai
products are generally used to manage the riskeciasad with, among other things, mineral priceatitity, changes in commodity prici
interest rates, foreign currency exchange rateseaedgy prices. Where the Corporation holds suclvatese positions, the Corporation v
deliver into such arrangements in the prescribednea The use of derivative instruments involvesade inherent risks including: (agredi
risk — the risk of default on amounts owing to the Corgoraby the counterparties with which the Corpamatihas entered into st
transactions; (b)market liquidity risk—the risk that the Corporation has entered intorévatve 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 advetsenge in market prices for commodities, currencesnterest 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 todkeent of such committed production. There candassurance that the Corporation wil
able to achieve future realized prices for metalgs that exceed the spot price as a result ofemard 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 thepGmations properties or the properties
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 tradingarket for the Debt Securities, Warrants and Sutsan Receipts. As a result, there can be no assarthe
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

42



Table of Contents

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#ip consents of auditors, counsel and engineeg
powers of attorney from the directors and certdficers of the Corporation; and the form of debdenture. A copy of the form of warri
indenture, subscription receipt agreement or statenof eligibility of trustee on From T-1, as apalble, will be filed by poseéffective
amendment or by incorporation by reference to demimfiled or furnished with the SEC under the EESchange Act.
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PART Il

INFORMATION NOT REQUIRED TO BE DELIVERED TO
OFFEREES OR PURCHASERS

Indemnification of Directors and Officers.

Under theCanada Business Corporations Atite “ CBCA "), the Registrant may indemnify a present or 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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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. 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. Lt

6.1* Powers of Attorne

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

* Previously filed.
**  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
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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 thist?9 day of , J2009.

IAMGOLD CORPORATION

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

POWERS OF ATTORNEY

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

Signature Title Date
/s| JosePHF. CONWAY President, Chief Executive Officer and Direc July 29, 200¢
Joseph F. Conway (Principal Executive Officer
/s/  CaroLT. B anDUCCI Chief Financial Officer (Principal Financial Offic July 29, 200¢
Carol T. Banducci and Principal Accounting Office
* Chairman and Directc July 29, 200¢
William D. Pugliese
* Director July 29, 2009
Derek Bullock
* Director July 29, 2009
Donald K. Charter
* Director July 29, 2009
John E. Caldwell
* Director July 29, 2009
Robert W. Dengler
* Director July 29, 2009
Guy Dufresne
* Director July 29, 2009
Peter C. Jones
* Director July 29, 2009
Mahendra Naik
* Director July 29, 2009
John Shaw
*By: /s!  JOSEPHF. CONWAY
Name: Joseph F. Conway

Attorney in Fact

*By: /s/  CaroL T. B ANDUCCI
Name: Carol T. Banducci
Attorney in Fact
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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 @@t day of July, 2009.

PUGLISI & ASSOCIATES

/s/ GREGL AVELLE
By: Greg Lavelle
Title: Managing Director
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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



Table of Contents

Exhibit Description

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. Skelto

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 Attorne

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

* Previously filed.
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Exhibit 5.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is #timendment No. 1 to the registration statement-orm F-10 (No. 333:60534) o
IAMGOLD Corporation of:

. our auditors’ report dated March 26, 2009, on thiesolidated balance sheets of IAMGOLD Corporatitinegl Company”)as at Decemb
31, 2008 and 2007 and the consolidated statemémsroings, comprehensive income and retained mgsrand cash flows for eacl
the years in the thr-year period ended December 31, 2

. our auditors’report dated March 26, 2009 on the Reconciliatobnited States GAAP as at December 31, 2008 a@id a0d for each
the years in the thr-year period ended December 31, 2

and to the reference to our firm under the headihgerest of Experts” and “Auditors, Transfer Agemd Registrar” in the prospectus.
/s KPMG LLP
Chartered Accountants, Licensed Public Accountants

Toronto, Canada
July 29, 2009
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IAMGOLD Corporation
FORM OF INDENTURE

INDENTURE, dated as of , between IAMGOLD CORPORATION, a corporation duhganized and existing
under the laws of Ontario (herein called thedmpany "), having its principal office at Suite 3200, 4Bay Street, Toronto, Ontario, Canada,
M5H 2Y4, and , @ New York banking corporation, as trustee (lecailed the ‘“Trustee”).

RECITALS OF THE COMPANY

The Company has duly authorized the execution afideaty of this Indenture to provide for the issaarirom time to time of its
unsecured debentures, notes or other evidencedetbiedness (herein called th8€écurities”), which may be convertible into or exchangei
for any securities of any person (including the @any), to be issued in one or more series as snitlkienture provided.

This Indenture is subject to the provisions of Tinest Indenture that are required to be part of thilenture and shall, to the extent
applicable, be governed by such provisions.

All things necessary to make this Indenture a vadjceement of the Company, in accordance witleitas, have been done.
NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and thmeh@se of the Securities by the Holders theredd, itutually covenanted and agreed,
for the equal and proportionate benefit of all Hoklof the Securities or of series thereof, agfeit

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION

SECTION 101. Definitions.For all purposes of this Indenture, except as otlserexpressly provided or unless the context otiser
requires:

(1) the terms defined in this Article have the miegs assigned to them in this Article and include plural as well as the singular;

(2) all other terms used herein which are defimethé Trust Indenture Act (“TIA”), either directtyr by reference therein, have the
meanings assigned to them therein, and the terash“tansaction” and “self-liquidating paper”, agdiin TIA Section 311, shall have the
meanings assigned to them in the rules of the Casian adopted under the Trust Indenture Act;

(3) all accounting terms not otherwise defined mehave the meanings assigned to them in accordaiticéSAAP; and

(4) the words “herein”, “hereof” and “hereunder’daother words of similar import refer to this Ind@re as a whole and not to any
particular Article, Section or other subdivisic



Certain terms, used principally in Article Threeg defined in that Article.
“ Act " when used with respect to any Holder, has thenimggspecified in Section 104.

“ Affiliate ” of any specified Person means any other Pergewttli or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. Fopilmgoses of this definition, “control” when usedhwiespect to any specified Person means
the power to direct the management and policiesiofi Person, directly or indirectly, whether throtige ownership of voting securities, by
contract or otherwise; and the terms “controllimgd “controlled” have meanings correlative to thee§oing.

“ Authenticating Agent ” means any Person appointed by the Trustee torabehalf of the Trustee pursuant to Section 611 to
authenticate Securities.

“ Authorized Newspaper” means a newspaper (which in the case of Canaitlaifyracticable, be The Globe & Mail, and ineltase of
The City of New York, will, if practicable, be Th¥all Street Journal (Eastern Edition), in the Estglianguage or in an official language of
country of publication, customarily published orcle®usiness Day, whether or not published on Say,dSundays or holidays, and of gen
circulation in Canada or The City of New York, gpbcable. Where successive publications are reduin be made in Authorized
Newspapers, the successive publications may be mdbe same or in different newspapers in the satgeneeting the foregoin
requirements and in each case on any Business Day.

“ Bearer Security” means any Security except a Registered Security.
“ Board of Directors ” means either the board of directors of the Comgpamany duly authorized committee of that board.

“ Board Resolution” means a copy of a resolution certified by thefiooate Secretary or Assistant Corporate SecrefahedCompany
to have been duly adopted by the Board of Direcacsto be in full force and effect on the datswth certification, and delivered to the
Trustee.

“ Business Day when used with respect to any Place of Paymemtoiito, New York, or any other particular locati@fierred to in this
Indenture or in the Securities, means, unless wikerspecified with respect to any Securities pamsto Section 301, each Monday, Tuesday,
Wednesday, Thursday and Friday which is not a ageeytiich banking institutions in that Place of Payt&oronto, New York, or other
location are authorized or obligated by law or exize order to close.

“ calculation period " has the meaning specified in Section 311.

“ Capital Lease Obligation” means the obligation of a Person, as lesseeqyagnt or other amounts to the lessor under & lebseal or
personal property which is required to be clasdifiad accounted for as a capital lease on a colasetl balance sheet of such person in
accordance with GAAP.

“ Clearstream” means Clearstream Banking, société anonymes@uitcessor.
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“ Commission” means the U.S. Securities and Exchange Commisasfrom time to time constituted, created untderSecurities
Exchange Act of 1934, or, if at any time after #xecution of this Indenture such Commission isaxigting and performing the duties now
assigned to it under the Trust Indenture Act, tiimenbody performing such duties at such time.

“ Common Depositary” has the meaning specified in Section 304.

“ Company” means the Person named as the “Company” in thegfaragraph of this Indenture until a successosdh shall have
become such pursuant to the applicable provisibttsi®Indenture, and thereafter “Company” shalamsuch successor Person.

“ Company Request’ or “ Company Order " means a written request or order signed in thraenaf the Company by its President and
Chief Executive Officer, its Executive Vice Presitland Chief Financial Officer, its Senior Vice Sident, Corporate Development, its
Executive Vice President, Corporate Affairs andfooate Secretary or any Senior Vice President afideded to the Trustee.

“ Component Currency” has the meaning specified in Section 312.
“ Conversion Date” has the meaning specified in Section 312.

“ Conversion Event” means the cessation of use of (i) a Foreign Quréother than the Euro or other currency unithday the
government of the country which issued such Cugremal by a central bank or other public institutadror within the international banking
community for the settlement of transactions,t(i§§ Euro or (iii) any currency unit (or compositerency) other than the Euro for the purposes
for which it was established.

“ Corporate Trust Office ” means the principal office of the Trustee at what any time its corporate trust business shall be
administered, or the principal corporate trustaaffof any successor Trustee (or such other addsessch successor Trustee may designate
from time to time by notice to the Holders and @empany).

“ corporation " includes corporations, associations, companiestarsiness trusts.
“ coupon” means any interest coupon appertaining to a Bezeeurity.
“ covenant defeasancthas the meaning specified in Section 1303.

“ Currency " means any currency or currencies, composite ogyrer currency unit or currency units, includimgthout limitation, the
Euro, issued by the government of one or more cmsor by any recognized confederation or associatf such governments.

“ Current Assets” means current assets as determined in accordatit&SAAP.
“ Default ” means any event which is, or after notice or pgesf time or both would be, an Event of Default.
“ Defaulted Interest” has the meaning specified in Section 307.
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“ defeasancé has the meaning specified in Section 1302.

“ Depositary for Securities” means The Depository Trust Company, or any susmrebereto, or any other Person designated pursman
Section 301.

“ Dollar " or “ $” means a dollar or other equivalent unit in suomor currency of the United States as at the sl be legal tender
for the payment of public and private debts.

“ Dollar Equivalent of the Currency Unit " has the meaning specified in Section 312.
“ Dollar Equivalent of the Foreign Currency ” has the meaning specified in Section 312.
“ Election Date” has the meaning specified in Section 312.

“ Equity Interest ” of any Person means any and all shares, interigids to purchase, warrants, options, partiojpetor other
equivalents of or interests in (however designatedporate stock or other equity participationsjuding partnership interests, whether gen
or limited, of such Person.

“ Euro " means the single currency of the participatingnmber states from time to time of the European Uwlescribed in legislation of
the European Counsel for the operation of a singled European currency (whether known as theBurtherwise).

“ Euroclear " means Euroclear Bank, S.A./N.V., and any sucaettseto.
“ Event of Default” has the meaning specified in Section 501.
“ Exchange Date’ has the meaning specified in Section 304.

“ Exchange Rate Agent means, with respect to Securities of or withily aeries, unless otherwise specified with respeanty
Securities pursuant to Section 301, a New Yorkifprexchange clearing house bank, designated purtm&ection 301 or Section 313.

“ Exchange Rate Officer’s Certificate” means a tested telex or a certificate settinthf@i) the applicable Market Exchange Rate and
(i) the Dollar or Foreign Currency amounts of mijmal (and premium, if any) and interest, if anp @n aggregate basis and on the basis of a
Security having the lowest denomination principabant determined in accordance with Section 3GRerrelevant Currency), payable with
respect to a Security of any series on the basisidi Market Exchange Rate, sent (in the casdelén) or signed (in the case of a certificate)
by the Chief Financial Officer or any Senior Viceefident of the Company.

“ Extension Notice” has the meaning specified in Section 308.

“ Extension Period” has the meaning specified in Section 308.

“ Final Maturity " has the meaning specified in Section 308.

“ Financial Instrument Obligations ” means obligations arising under:
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() interest rate swap agreements, forward rateeagents, floor, cap or collar agreements, futuregptons, insurance or other similar
agreements or arrangements, or any combinatioedhezntered into by a Person of which the subjeiter is interest rates or
pursuant to which the price, value or amount pay#idreunder is dependent or based upon intetestiraeffect from time to time
or fluctuations in interest rates occurring fromeito time;

(i) currency swap agreements, ci-currency agreements, forward agreements, floorpcapllar agreements, futures or optic
insurance or other similar agreements or arrangesnenany combination thereof, entered into byeesén of which the subject
matter is currency exchange rates or pursuant tohathe price, value or amount payable thereurgldependent or based upon
currency exchange rates in effect from time to ton8uctuations in currency exchange rates ocogrfiom time to time; an

(iii) commodity swap or hedging agreements, floor, cagptiar agreements, commodity futures or optionstber similar agreemen
or arrangements, or any combination thereof, edtierte by a Person of which the subject mattemis or more commodities or
pursuant to which the price, value or amount payétdreunder is dependent or based upon the dra@ecr more commodities in
effect from time to time or fluctuations in the giof one or more commodities occurring from timéime.

“ First Currency " has the meaning specified in Section 115.
“ Foreign Currency " means any Currency other than Currency of theddnGtates.

“ GAAP " means the primary generally accepted accountimgiples in which such Person reports its finahsiatements and which are
in effect from time to time.

“ Government Obligations” means, unless otherwise specified with respeantoseries of Securities pursuant to Section 8€duirities
which are (i) direct obligations of the governmeittich issued the Currency in which the Securitiiea particular series are payable or
(ii) obligations of a Person controlled or supegedidy and acting as an agency or instrumentalith@fovernment which issued the Currency
in which the Securities of such series are paydb&payment of which is unconditionally guarantbgaguch government, which, in either
case, are full faith and credit obligations of sgolvernment payable in such Currency and are tiatbda or redeemable at the option of the
issuer thereof and shall also include a depositergipt issued by a bank or trust company as cigstodth respect to any such Government
Obligation or a specific payment of interest orpdncipal of any such Government Obligation heldsbigh custodian for the account of the
holder of a depository receipt; providétat (except as required by law) such custodiamisauthorized to make any deduction from the art
payable to the holder of such depository receinfany amount received by the custodian in respfettie Government Obligation or the
specific payment of interest or principal of thev@mment Obligation evidenced by such depositocegifs.
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“ Governmental Authority ” means any nation or government, any state, poayiterritory or other political subdivision thefemd any
entity exercising executive, legislative, judiciegulatory or administrative functions of or périag to government.

“ Holder " means, in the case of a Registered SecurityP#rson in whose name a Security is registereceirs#turity Register and, in
the case of a Bearer Security, the bearer therebfvahen used with respect to any coupon, shalhnteabearer thereof.

“ Indenture ” means this instrument as originally executed asi@t may from time to time be supplemented or atedrby one or more
indentures supplemental hereto entered into putdadhe applicable provisions hereof, and shallide the terms of particular series of
Securities established as contemplated by Secan@ovided however, that, if at any time more than one Person isygais Trustee under
this instrument, “Indenture” shall mean, with resjp® any one or more series of Securities for Wisigch Person is Trustee, this instrument as
originally executed or as it may from time to tifoe supplemented or amended by one or more indesrgupplemental hereto entered into
pursuant to the applicable provisions hereof aradl ghclude the terms of particular series of Sé@s for which such Person is Trustee
established as contemplated by Section 301, exelusowever, of any provisions or terms which eklely to other series of Securities for
which such Person is not Trustee, regardless ohwheh terms or provisions were adopted, and eixelud any provisions or terms adopted
by means of one or more indentures supplementatdexecuted and delivered after such Person hamhieresuch Trustee but to which such
Person, as such Trustee, was not a party.

“ Indexed Security” means a Security the terms of which provide thatprincipal amount thereof payable at Stated ktgtmay be
more or less than the principal face amount thesieofiginal issuance.

“ interest,” when used with respect to an Original Issue Dist&Security which by its terms bears interest aftgr Maturity, means
interest payable after Maturity at the rate prdmaiin such Original Issue Discount Security.

“ Interest Payment Date,” when used with respect to any Security, meanssthged Maturity of an installment of interest acls
Security.

“ Judgment Currency ” has the meaning specified in Section 114.

“ Lien " means any security by way of an assignment, nagetgcharge, pledge, lien, encumbrance, title tieteagreement or other
security interest whatsoever, but not including segurity interest in respect of a lease whicloisanCapital Lease Obligation and provided
that such term shall not include any encumbranaerttay be deemed to arise solely as a result efiagtinto an agreement, not in violation of
the terms of this Indenture, to sell or otherwrsmsfer assets or Property.

“ mandatory sinking fund payment” has the meaning specified in Section 1101.

“ Market Exchange Rate” means, unless otherwise specified with respeantpSecurities pursuant to Section 301, (i) for an
conversion involving a currency unit on the onedhand Dollars or any Foreign Currency on the ottier exchange rate between the relevant
currency unit and Dollars or such Foreign Currecaigulated by the method specified pursuant
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to Section 301 for the Securities of the relevanmies, (ii) for any conversion of Dollars into aRgreign Currency, the noon (New York City
time) buying rate for such Foreign Currency forleabansfers quoted in New York City as certified Eustoms purposes by the Federal
Reserve Bank of New York and (iii) for any conversbf one Foreign Currency into Dollars or anotRereign Currency, the spot rate at noon
local time in the relevant market at which, in adamce with normal banking procedures, the DoltarSoreign Currency into which
conversion is being made could be purchased wéhrtreign Currency from which conversion is beiredmfrom major banks located in
either New York City, London or any other principahrket for Dollars or such purchased Foreign Guyein each case determined by the
Exchange Rate Agent. Unless otherwise specified regpect to any Securities pursuant to Sectioni&he event of the unavailability of any
of the exchange rates provided for in the foregaiagses (i), (ii) and (iii), the Exchange Rate Agghall use, in its sole discretion and without
liability on its part, such quotation of the FeddRaserve Bank of New York as of the most receailable date, or quotations from one or
more major banks in New York City, London, Englawdanother principal market for the Currency ingfi@n, or such other quotations as the
Exchange Rate Agent shall deem appropriate. Unlneswise specified by the Exchange Rate Agetiheife is more than one market for
dealing in any Currency by reason of foreign exgearegulations or otherwise, the market to be useelspect of such Currency shall be that
upon which a non-resident issuer of securitiesgiedged in such Currency would purchase such Cwrienarder to make payments in respect
of such securities.

“ Maturity, ” when used with respect to any Security, meansadkte@h which the principal of such Security ormstallment of principe
becomes due and payable as therein or herein gawehether at the Stated Maturity or by declaratibacceleration, notice of redemption,
notice of option to elect repayment or otherwise.

“ Non-Recourse Debt; means Debt to finance the creation, developnumristruction or acquisition of properties or asseis any
increases in or extensions, renewals or refinasaifiguch Debt, provided that the recourse ofeéheér thereof (including any agent, trustee,
receiver or other Person acting on behalf of sunthyg in respect of such Debt is limited in alt@imstances to the properties or assets created
developed, constructed or acquired in respect aétwsuch Debt has been incurred, and to the relskeisainventory, equipment, chattels,
contracts, intangibles and other assets, right®lteteral connected with the properties or assetated, developed, constructed or acquirec
to which such lender has recourse; provided, howyélvat personal recourse of a holder of Indebtssliagainst any obligor with respect the
for fraud, misrepresentation, misapplication ofrgasaste and other circumstances customarily eeddicbm non-recourse provisions in non-
recourse financing shall not, by itself, prevent &bt from being characterized as Non-Recoursd,[pebvided further, that if a recourse
claim is made in connection therewith, such clamallsno longer constitute Non-Recourse Debt forgheposes of the Indenture.

“ Officers’ Certificate ” means a certificate signed by any two of the ieeg and Chief Executive Officer, the Chief Fineh©fficer,
or any Senior Vice President of the Company, atideted to the Trustee.

“ Opinion of Counsel” means a written opinion of counsel, who may bensel for the Company, including an employee of the
Company.
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“ Optional Reset Date” has the meaning specified in Section 307.

“ optional sinking fund payment” has the meaning specified in Section 1101.

“ Original Issue Discount Security” means any Security which provides for an amoass than the principal amount thereof to be due
and payable upon a declaration of acceleratioh@Maturity thereof pursuant to Section 502.

“ Original Stated Maturity " has the meaning specified in Section 308.

“ Qutstanding,” when used with respect to Securities, meansf &seadate of determination, all Securities thefi@®® authenticated and
delivered under this Indenture, except

(i)
(ii)

(iii)

(iv)

Securities theretofore cancelled by the Trustedetivered to the Trustee for cancellati

Securities, or portions thereof, for whose paynoenmtedemption or repayment at the option of theddomoney in the necess:
amount has been theretofore deposited with thetdeus any Paying Agent (other than the Companifust or set aside and
segregated in trust by the Company (if the Com=ral act as its own Paying Agent) for the Holdersuch Securities and any
coupons appertaining thereto; providbdt, if such Securities are to be redeemed, nofiseich redemption has been duly given
pursuant to this Indenture or provision therefdis$actory to the Trustee has been me

Securities, except to the extent provided in Sestib302 and 1303, with respect to which the Com persyeffected defeasar
and/or covenant defeasance as provided in Artibleden; anc

Securities which have been paid pursuant to Se80@nor in exchange for or in lieu of which othexc8rities have bee
authenticated and delivered pursuant to this Indenbther than any such Securities in respecthiéwmthere shall have been
presented to the Trustee proof satisfactory toat such Securities are held by a bonafide purchasehose hands such Securities
are valid obligations of the Compar

provided, however, that in determining whether the Holders of thguisite principal amount of the Outstanding Sea@sihave given any

request, demand, authorization, direction, nottoasent or waiver hereunder or are present at &imgesf Holders for quorum purposes, and
for the purpose of making the calculations requirgd’ |A Section 313, (i) the principal amount of @niginal Issue Discount Security that may
be counted in making such determination or calmnaind that shall be deemed to be Outstandinguon purpose shall be equal to the am

of principal thereof that would be (or shall haweh declared to be) due and payable, at the tirseadf determination, upon a declaration of
acceleration of the maturity thereof pursuant toti®a 502, (ii) the principal amount of any Secudenominated in a Foreign Currency that
may be counted in making such determination orutalion and that shall be deemed Outstanding foln guwrpose shall be equal to the Dollar
equivalent, determined as of the date such Sedariyiginally issued by the Company as set fanthn Exchange Rate Officers’ Certificate
delivered to the Trustee, of the principal amouwn; ih the case of an
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Original Issue Discount Security, the Dollar eqléve as of such date of original issuance of thewmhdetermined as provided in clause (i)
above) of such Security, (i) the principal amoohfny Indexed Security that may be counted iningakuch determination or calculation and
that shall be deemed outstanding for such purpoesielse equal to the principal face amount of sinctexed Security at original issuance,
unless otherwise provided with respect to such @gquursuant to Section 301, and (iv) Securitiesied by the Company or any other obligor
upon the Securities or any Affiliate of the Compamyf such other obligor shall be disregarded deeimed not to be Outstanding, except that,
in determining whether the Trustee shall be prettat making such calculation or in relying upoly anch request, demand, authorization,
direction, notice, consent or waiver, only Secastwhich a Responsible Officer of the Trustee kntmatse so owned shall be so disregarded.
Securities so owned which have been pledged in émittdmay be regarded as Outstanding if the pledgablishes to the satisfaction of the
Trustee the pledgee’s right so to act with respeestich Securities and that the pledgee is no€tmpany or any other obligor upon the
Securities or any Affiliate of the Company or swther obligor.

“ Paying Agent” means any Person (including the Company actingagsng Agent) authorized by the Company to payptirecipal of
(or premium, if any) or interest, if any, on anyc8eties on behalf of the Company.

“ Person” means any individual, corporation, partnershimjted liability company, joint venture, associatjgoint-stock company, trust,
unincorporated organization or government or argnag or political subdivision thereof.

“ Place of Payment means, when used with respect to the Securifies within any series, the place or places whbeeegtrincipal of
(and premium, if any) and interest, if any, on sBefturities are payable as specified as contengpiatSections 301 and 902.

“ Predecessor Security of any particular Security means every previoesBity evidencing all or a portion of the sametdebthat
evidenced by such particular Security; and, forgheoses of this definition, any Security autheated and delivered under Section 306 in
exchange for or in lieu of a mutilated, destroyledt or stolen Security or a Security to which difated, destroyed, lost or stolen coupon
appertains shall be deemed to evidence the samas#e mutilated, destroyed, lost or stolen Sgcar the Security to which the mutilated,
destroyed, lost or stolen coupon appertains, asabe may be.

“ Property ” means all property owned by the Company excegh guioperty which is determined by a resolutiothef Company’s
Board of Directors delivered to the Trustee ndveégoroperty of material importance to the totalibess conducted by the Company.

“ rate(s) of exchangé has the meaning specified in Section 114.

“ Redemption Date,” when used with respect to any Security to be eetd, in whole or in part, means the date fixedstmh
redemption by or pursuant to this Indenture.

“ Redemption Price,” when used with respect to any Security to be eatled, means the price at which it is to be redegmesliant to
this Indenture.

“ Registered Security” means any Security registered in the Securityifteg
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“ Regular Record Date” means the date specified for the interest payablany Interest Payment Date on the Registeredriies of or
within any series for the purpose as contemplaje8dztion 301.

“ Repayment Date” means, when used with respect to any Securibeteepaid at the option of the Holder, the datedifor such
repayment pursuant to this Indenture.

“ Repayment Price” means, when used with respect to any Securibeteepaid at the option of the Holder, the pricevfaich it is to be
repaid pursuant to this Indenture.

“ Required Currency " has the meaning specified in Section 114.
“ Reset Notice’ has the meaning specified in Section 307.

“ Responsible Officer,” when used with respect to the Trustee, means/aeypresident, any assistant treasurer, any dftiser or
assistant trust officer, or any other officer o ffrustee customarily performing functions simitathose performed by any of the above-
designated officers, and also means, with respegtarticular corporate trust matter, any othécef to whom such matter is referred because
of his knowledge of and familiarity with the partlar subject.

“ Securities” has the meaning stated in the first recital @ thdenture and more particularly means any Sgesruthenticated and
delivered under this Indenture; providellowever, that if at any time there is more than one Peestimg as Trustee under this Indenture,
“Securities” with respect to the Indenture as tackitsuch Person is Trustee shall have the meatégdsin the first recital of this Indenture
and shall more particularly mean Securities autbated and delivered under this Indenture, exclydiowever, of Securities of any series ¢
which such Person is not Trustee.

“ Security Register” and “ Security Registrar” have the respective meanings specified in Se@@h

“ Shareholders’ Equity ” means the aggregate amount of shareholders’ye¢odluding but not limited to share capital, cdoated
surplus and retained earnings) of the Company @srslon the most recent annual audited or quarterudited consolidated balance sheet of
the Company and computed in accordance with GAAP.

“ Special Record Date' for the payment of any Defaulted Interest on Registered Securities of or within any series meadate fixed
by the Trustee pursuant to Section 307.

“ Specified Amount” has the meaning specified in Section 312.

“ Stated Maturity, ” when used with respect to any Security or anyailreent of principal thereof or interest thereoreans the date
specified in such Security or a coupon represerdirgh installment of interest as the fixed datevaich the principal of such Security or such
installment of principal or interest is due and glalg, as such date may be extended pursuant twdkisions of Section 308.

A-1-20



“ Subsidiary ” of any person means, at the date of determinadioyn corporation or other person of which Voting i®lseor other interes
carrying more than 50% of the voting rights attatteall outstanding Voting Shares or other inter@se owned, directly or indirectly, by or
for such person or one or more Subsidiaries thereof

“ Subsequent Interest Period has the meaning specified in Section 307.

“ Trust Indenture Act " or “ TIA " means the Trust Indenture Act of 1939 as in fatthe date as of which this Indenture was exégute
except as provided in Section 805.

“ Trustee” means the Person named as the “Trustee” in thefaragraph of this Indenture until a successostée shall have become
such pursuant to the applicable provisions of littikenture, and thereafter “Trustee” shall meamoluide each Person who is then a Trustee
hereunder; providedhowever, that if at any time there is more than one susfséh, “Trustee” as used with respect to the Seesiof any
series shall mean only the Trustee with respe8eturities of that series.

“ United States” means, unless otherwise specified with respeahtoSecurities pursuant to Section 301, the Uriiiatles of America
(including the states and the District of Columbits) territories, its possessions and other asabgect to its jurisdiction.

“ United States persori means, unless otherwise specified with respeantpSecurities pursuant to Section 301, an indaligvho is a
citizen or resident of the United States, a corpamapartnership or other entity created or orgediin or under the laws of the United States or
an estate or trust the income of which is subtinited States federal income taxation regardié#s source.

“ Valuation Date " has the meaning specified in Section 312(c).

“ Vice President,” when used with respect to the Company or the fErjaneans any vice president, whether or not datéd by a
number or a word or words added before or aftetitlee"vice president”.

“ Voting Shares” means shares of any class of a corporation hawmtgr all circumstances the right to vote forehection of the
directors of such corporation, providétit, for the purpose of this definition, sharesaltonly carry the right to vote conditionally dmet
happening of an event shall not be considered Ydimares whether or not such event shall have hagpe

“ Yield to Maturity " means the yield to maturity, computed at the tohéssuance of a Security (or, if applicable et iost recent
redetermination of interest on such Security) andet forth in such Security in accordance withegelty accepted United States bond yield
computation principles.

SECTION 102. Compliance Certificates and Opinions.

Upon any application or request by the Company¢oTirustee to take any action under any provisfahis Indenture, the Company
shall furnish to the Trustee, to the extent requirg the Trust Indenture Act, an Officers’ Certifie stating that all conditions precedent, if any,
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provided for in this Indenture (including any coaahcompliance with which constitutes a conditioegedent) relating to the proposed action
have been complied with and an Opinion of Countseirg) that in the opinion of such counsel all suohditions precedent, if any, have been

complied with, except that in the case of any symblication or request as to which the furnishihguch documents is specifically required by
any provision of this Indenture relating to suclntigalar application or request, no additional fiedte or opinion need be furnished.

Every certificate or opinion with respect to corapite with a covenant or condition provided fortiis tndenture (other than pursuant to
Section 904) shall include:

(1) a statement that each individual signing suatifecate or opinion has read such covenant oditmm and the definitions herein
relating thereto;

(2) a brief statement as to the nature and scoffeecxamination or investigation upon which treteshents or opinions contained in s
certificate or opinion are based;

(3) a statement that, in the opinion of each sadividual, he has made such examination or invastig as is necessary to enable him to
express an informed opinion as to whether or nolh ®@venant or condition has been complied witld; an

(4) a statement as to whether, in the opinion ohesuch individual, such covenant or condition lkaasn complied with.
SECTION 103. Form of Documents Delivered to Trustee

In any case where several matters are required tetified by, or covered by an opinion of, anga@fied Person, it is not necessary that
all such matters be certified by, or covered bydpmion of, only one such Person, or that thegdeertified or covered by only one docum
but one such Person may certify or give an opimiih respect to some matters and one or more st Persons as to other matters, and any
such Person may certify or give an opinion as tdsuatters in one or several documents.

Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to legé#tiens, upon a certificate or opinion of,
or representations by, counsel, unless such officews, or in the exercise of reasonable care shauw, that the certificate or opinion or
representations with respect to the matters updohaiis certificate or opinion is based are errarse@\ny such certificate or Opinion of
Counsel may be based, insofar as it relates tadhotatters, upon a certificate or opinion of, @gnesentations by, an officer or officers of the
Company stating that the information with respeciuch factual matters is in the possession o€trapany, unless such counsel knows, or in
the exercise of reasonable care should know, lieatertificate or opinion or representations wéhpect to such matters are erroneous.

Any certificate or opinion of an officer of the Cpamy or of counsel may be based, insofar as itagk® accounting matters, upon a
certificate or opinion of, or representations by agcountant or firm of accountants in the emplbthe Company, unless such officer or
counsel, as the case may be, knows, or in the isgast reasonable care should know, that the @t or opinion or representations with
respect to the accounting matters upon which sadificate or opinion may be based are erroneouy. @ertificate or opinion of any
independent
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firm of public accountants filed with the Trusted®all contain a statement that such firm is inddpen

Where any Person is required to make, give or érdewo or more applications, requests, consenttficates, statements, opinions or
other instruments under this Indenture, they maynleed not, be consolidated and form one instramen

SECTION 104. Acts of Holders.

(a) Any request, demand, authorization, directimtice, consent, waiver or other action providedty Indenture to be given or taken
Holders of the Outstanding Securities of all sedesne or more series, as the case may be, magnbedied in and evidenced by one or more
instruments of substantially similar tenor signgdsbch Holders in person or by agents duly appdiimenriting. If Securities of a series are
issuable as Bearer Securities, any request, deraattthrization, direction, notice, consent, waiweother action provided by this Indenture to
be given or taken by Holders of such series magrratively, be embodied in and evidenced by tieeneof Holders of Securities of such
series voting in favor thereof, either in persompproxies duly appointed in writing, at any magtdf Holders of Securities of such series
called and held in accordance with the provisidn&rticle Fourteen, or a combination of such instents and any such record. Except as
herein otherwise expressly provided, such actiall iecome effective when such instrument or imarats or record or both are delivered to
the Trustee and, where it is hereby expressly reduto the Company. Such instrument or instrumantsany such record (and the action
embodied therein and evidenced thereby) are heogietimes referred to as the “Act” of the Holdegnimg such instrument or instruments or
S0 voting at any such meeting. Proof of executibany such instrument or of a writing appointingy auich agent, or of the holding by any
Person of a Security, shall be sufficient for anygmse of this Indenture and conclusive in favothef Trustee and the Company, if made in the
manner provided in this Section. The record of mmeting of Holders of Securities shall be provethenmanner provided in Section 1406.

(b) The fact and date of the execution by any Recd@ny such instrument or writing may be provgdhe affidavit of a withess of such
execution or by a certificate of a notary publimthmer officer authorized by law to take acknowledmts of deeds, certifying that the indivic
signing such instrument or writing acknowledgedthito the execution thereof. Where such executidiyia signer acting in a capacity other
than his individual capacity, such certificate firdavit shall also constitute sufficient proof afithority. The fact and date of the execution of
any such instrument or writing, or the authorityttid Person executing the same, may also be pioad/ other manner which the Trustee
deems sulfficient.

(c) The principal amount and serial numbers of Biegéd Securities held by any Person, and theodidtelding the same, shall be proved
by the Security Register.

(d) The principal amount and serial numbers of Be&ecurities held by any Person, and the dateldfrty the same, may be proved by
the production of such Bearer Securities or byréfiate executed, as depositary, by any trustamy, bank, banker or other depositary,
wherever situated, if such certificate shall bende@ by the Trustee to be satisfactory, showingah#te date therein mentioned such Person
had on deposit with such depositary, or exhibitet, the Bearer Securities therein describedushdacts may be proved by the certificate or
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affidavit of the Person holding such Bearer Semsitif such certificate or affidavit is deemedthg Trustee to be satisfactory. The Trustee and
the Company may assume that such ownership of aayeB Security continues until (1) another cedifécor affidavit bearing a later date
issued in respect of the same Bearer Securityodymed, or (2) such Bearer Security is producebedlrustee by some other Person, or

(3) such Bearer Security is surrendered in exchémga Registered Security, or (4) such Bearer 8gcis no longer Outstanding. The

principal amount and serial numbers of Bearer Sgesiheld by any Person, and the date of holdiegseme, may also be proved in any other
manner that the Trustee deems sulfficient.

(e) If the Company shall solicit from the HoldefsRegistered Securities any request, demand, aaétiom, direction, notice, consent,
waiver or other Act, the Company may, at its optioy or pursuant to a Board Resolution, fix in ath@a record date for the determination of
Holders entitled to give such request, demand,aaizthtion, direction, notice, consent, waiver drestAct, but the Company shall have no
obligation to do so. Notwithstanding TIA Section68d), such record date shall be the record datefggekin or pursuant to such Board
Resolution, which shall be a date not earlier tiheendate 30 days prior to the first solicitationHuflders generally in connection therewith and
not later than the date such solicitation is congulelf such a record date is fixed, such requksthand, authorization, direction, notice,
consent, waiver or other Act may be given beforafter such record date, but only the Holders obreé at the close of business on such re
date shall be deemed to be Holders for the purpafsgstermining whether Holders of the requisitegartion of Outstanding Securities have
authorized or agreed or consented to such reqiesstand, authorization, direction, notice, conseatyer or other Act, and for that purpose
Outstanding Securities shall be computed as of sewtrd date; providetthat no such authorization, agreement or consetttédtrdolders on
such record date shall be deemed effective unisssil become effective pursuant to the provisioingis Indenture not later than eleven
months after the record date.

(f) Any request, demand, authorization, directiootice, consent, waiver or other Act of the HoldEany Security shall bind every future
Holder of the same Security and the Holder of el@sgurity issued upon the registration of trangfereof or in exchange therefor or in lieu
thereof in respect of anything done, omitted ofesefl to be done by the Trustee or the Compangliance thereon, whether or not notation of
such action is made upon such Security.

SECTION 105. Notices, etc. to Trustee and Company.

Any request, demand, authorization, direction,sgtconsent, waiver or Act of Holders or other doeunts provided or permitted by this
Indenture to be made upon, given or furnisheditdijed with,

(1) the Trustee by any Holder or by the Companyi $leasufficient for every purpose hereunder if magiven, furnished or filed in
writing to or with the Trustee at its Corporate Jr@ffice, Attention: Global Finance Unit, or itismitted by legible telecopier transmission
with a confirmation of receipt to the Trustee atprt phone number].

(2) the Company by the Trustee or by any Holdell fleasufficient for every purpose hereunder (usletherwise herein expressly
provided) if (i) in writing and mailed, first-clagostage prepaid, to the Company, Attention: CRieéncial Officer, addressed to it at
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the address of its principal office specified ie first paragraph of this Indenture or at any otwiress previously furnished in writing to the
Trustee by the Company, or (ii) transmitted by dgitelecopier transmission with a confirmationexdeipt to the Company at (416) 360-4710.

SECTION 106. Notice to Holders; Waiver.

Where this Indenture provides for notice of anyréve Holders of Registered Securities by the Camypa the Trustee, such notice shall
be sufficiently given (unless otherwise herein esgty provided) if in writing and mailed at the erge of the Company, first-class postage
prepaid, to each such Holder affected by such eaehiis address as it appears in the SecuritysRegnot later than the latest date, and not
earlier than the earliest date, prescribed fogikimg of such notice. In any case where noticelttders of Registered Securities is given by
mail, neither the failure to mail such notice, moy defect in any notice so mailed, to any paréictdolder shall affect the sufficiency of such
notice with respect to other Holders of RegisteéBedurities or the sufficiency of any notice to Hoklof Bearer Securities given as provided.
Any notice mailed to a Holder in the manner hemigscribed shall be conclusively deemed to hava beeeived by such Holder, whether or
not such Holder actually receives such notice.

In case, by reason of the suspension of or irregielsin regular mail service or by reason of atlyer cause, it shall be impractical to
mail notice of any event to Holders of Registered8ities when such notice is required to be gjwarsuant to any provision of this Indenture,
then any manner of giving such notice as shalldbisfactory to the Trustee shall be deemed to He®unt giving of such notice for every
purpose hereunder.

Except as otherwise expressly provided hereintweretise specified with respect to any Securitiaspant to Section 301, where this
Indenture provides for notice to Holders of Beaecurities of any event, such notice shall be ciefiitly given at the expense of the Company
to Holders of Bearer Securities if published infarthorized Newspaper in The City of New York andsirch other city or cities as may be
specified in such Securities on a Business Dagadtltwice, the first such publication to be notieathan the earliest date, and not later than
the latest date, prescribed for the giving of smatice. Any such notice shall be deemed to have geen on the date of the first such
publication.

In case, by reason of the suspension of publicati@ny Authorized Newspaper or Authorized Newspsjoe by reason of any other
cause, it shall be impracticable to publish anyceadio Holders of Bearer Securities as providedvabthen such notification to Holders of
Bearer Securities as shall be given with the apdrof/the Trustee shall constitute sufficient netio such Holders for every purpose hereul
Neither the failure to give notice by publicatianHolders of Bearer Securities as provided aboweany defect in any notice so publish
shall affect the sufficiency of such notice witlspect to other Holders of Bearer Securities osstiféciency of any notice to Holders of
Registered Securities given as provided herein.

Any request, demand, authorization, direction,g&tconsent or waiver required or permitted unkiisrindenture shall be in the English
language, except that any published notice ma la iofficial language of the country of publicatio
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Where this Indenture provides for notice in any mansuch notice may be waived in writing by thesBe entitled to receive such not
either before or after the event, and such waikiell e the equivalent of such notice. Waiversaifae by Holders shall be filed with the
Trustee, but such filing shall not be a conditioegedent to the validity of any action taken inamte upon such waiver.

SECTION 107. Effect of Headings and Table of Contds.

The Article and Section headings herein and théeTabContents are for convenience only and shatllffect the construction hereof.
SECTION 108. Successors and Assigns.

All covenants and agreements in this IndenturenbyGompany shall bind its successors and assidrether so expressed or not.
SECTION 109. Separability Clause.

In case any provision in this Indenture or in aeg8ity or coupon shall be invalid, illegal or ufenceable, the validity, legality and
enforceability of the remaining provisions shalt roany way be affected or impaired thereby.

SECTION 110. Benefits of Indenture.

Nothing in this Indenture or in the Securities oupons, express or implied, shall give to any Rersther than the parties hereto, any
Authenticating Agent, any Paying Agent, any Se@siRegistrar and their successors hereunder anddluers of Securities or coupons, any
benefit or any legal or equitable right, remedylaim under this Indenture.

SECTION 111. Governing Law.

This Indenture and the Securities and coupons beajoverned by and construed in accordance wéttath of « without regard to
principles of conflicts of laws. To the extent apable, this Indenture is subject to the provisiohthe Trust Indenture Act that are required to
be part of this Indenture and shall, to the exégmlicable, be governed by such provisions.

SECTION 112. Legal Holidays.

In any case where any Interest Payment Date, Regpratyate, Redemption Date, sinking fund paymerg datStated Maturity or
Maturity of any Security shall not be a Businesy Baany Place of Payment, then (notwithstandingather provision of this Indenture or of
any Security or coupon other than a provision en$ecurities of any series which specifically stdkat such provision shall apply in lieu of
this Section), payment of principal (or premiumaiiy) or interest, if any, need not be made at ilabe of Payment on such date, but may be
made on the next succeeding Business Day at sack Bf Payment with the same force and effect emde on the Interest Payment Date,
Repayment Date or Redemption Date or sinking fumdrent date, or at the Stated Maturity or Matuitygvidedthat no interest shall accrue
for the period from and after such Interest Paynibate, Repayment Date, Redemption Date, sinkind fimyment date, Stated Maturity or
Maturity, as the case may be.
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SECTION 113. Agent for Service; Submission to Juridiction; Waiver of Immunities.

By the execution and delivery of this Indenture, @ompany (i) acknowledges that it has irrevocalelsignated and appointed
Corporation Service Company, 1133 Avenue of the Aeas, Suite 3100, New York, New York 10036 asitshorized agent upon which
process may be served in any suit or proceedisgngrout of or relating to the Securities or thidénture that may be instituted in any United
States federal or New York State court in the Bgtoaf Manhattan in the City of New York or brougintder federal or state securities laws or
brought by the Trustee (whether in its individuapacity or in its capacity as Trustee hereundiysybmits to the nomxclusive jurisdiction ¢
any such court in any such suit or proceeding,(afdgrees that service of process upon CorponaBiervice Company and written notice of
said service to the Company (mailed or deliverethéoCompany, attention: Executive Vice Presid€otporate Affairs, at its principal office
specified in the first paragraph of this Indentang in the manner specified in Section 105 herasbf|l be deemed in every respect effective
service of process upon the Company in any sudtosproceeding. The Company further agrees to aalyeand all action, including the
execution and filing of any and all such documemtd instruments, as may be necessary to contiralredasignation and appointment of
Corporation Service Company in full force and effgzlong as any of the Securities shall be outtitan

To the extent that the Company has or hereafterangyire any immunity from jurisdiction of any coor from any legal process
(whether through service of notice, attachmentrgoqudgment, attachment in aid of execution, exieo or otherwise) with respect to itself or
its property, the Company hereby irrevocably waistesh immunity in respect of its obligations unttés Indenture and the Securities, to the
extent permitted by law.

The Company hereby irrevocably and unconditionatiyves, to the fullest extent it may legally anteefively do so, any objection
which it may now or hereafter have to the layingyefiue of any suit, action or proceeding arisingadwr relating to this Indenture or the
Securities in any federal or state court in theeSté New York, Borough of Manhattan. Each of tlagties hereto hereby irrevocably waives, to
the fullest extent permitted by law, the defensarofnconvenient forum to the maintenance of swtiom or proceeding in any such court.

SECTION 114. Conversion of Currency.

(a) The Company covenants and agrees that thevialjpprovisions shall apply to conversion of cuggin the case of the Securities and
this Indenture:

(i) If for the purposes of obtaining judgment im,emforcing the judgment of, any court in any coynit becomes necessary to
convert into any other currency (thdlddgment Currency ”) an amount due or contingently due under the Beées of any series and
this Indenture (the Required Currency "), then the conversion shall be made at the rhéxchange prevailing on the Business Day
before the day on which a final judgment whichas appealable or is not appealed is given or theroof enforcement is made, as the
case may be (unless a court shall otherwise datejmi

(ii) If there is a change in the rate of exchange/piling between the Business Day before the aeytiich the judgment referred
in (i) above is given or an
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order of enforcement is made, as the case mayrtsi¢h other date as a court shall determine)tlandate of receipt of the amount due,
the Company shall pay such additional (or, as #s& enay be, such lesser) amount, if any, as magdessary so that the amount paid in
the Judgment Currency when converted at the rageafange prevailing on the date of receipt witldqurce the amount in the Required
Currency originally due.

(b) In the event of the windingp of the Company at any time while any amountasnages owing under the Securities and this Inde,
or any judgment or order rendered in respect tligsball remain outstanding, the Company shall indiéy and hold the Holders and the
Trustee harmless against any deficiency arisingsulting from any variation in rates of exchangenzen (1) the date as of which the
equivalent of the amount in the Required Currertlgr than under this Subsection (b)) is calcul&edhe purposes of such winding-up and
(2) the final date for the filing of proofs of chaiin such winding-up. For the purpose of this Sabiea (b) the final date for the filing of proofs
of claim in the winding-up of the Company shalltbe date fixed by the liquidator or otherwise ic@cance with the relevant provisions of
applicable law as being the latest practicable datat which liabilities of the Company may be asieed for such winding-up prior to
payment by the liquidator or otherwise in resphetéto.

(c) The obligations contained in Subsections (eafiid (b) of this Section shall constitute sepaaaid independent obligations of the
Company from its other obligations under the Se@sriand this Indenture, shall give rise to sepaaatl independent causes of action against
the Company, shall apply irrespective of any waimegextension granted by any Holder or Trustee ftiome to time and shall continue in full
force and effect notwithstanding any judgment aeoror the filing of any proof of claim in the wiimgj-up of the Company for a liquidated s
in respect of amounts due hereunder (other thaaru®absection (b) above) or under any such judgmreotder. Any such deficiency as
aforesaid shall be deemed to constitute a losgdfby the Holders or the Trustee, as the caseomagnd no proof or evidence of any actual
loss shall be required by the Company or the applé&cliquidator. In the case of Subsection (b) adlve amount of such deficiency shall not
be deemed to be reduced by any variation in rdtegahange occurring between the said final datethe date of any liquidating distribution.

(d) The term ‘rate(s) of exchangé€ shall mean the Bank of Canada noon rate for pageh on the relevant date of the Required Currenc
with the Judgment Currency, as reported by Teleyatecreen 3194 (or such other means of repottie@®ank of Canada noon rate as may be
agreed upon by each of the parties to this Indehtamd includes any premiums and costs of exchpagable.

SECTION 115. Currency Equivalent.

Except as otherwise provided in this Indenture piamposes of the construction of the terms of lilienture or of the Securities, in the
event that any amount is stated herein in the @ayref one nation (the “First Currency”), as of afate such amount shall also be deemed to
represent the amount in the Currency of any otblevant nation which is required to purchase sucbuat in the First Currency at the Bank
Canada noon rate as reported by
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Telerate on screen 3194 (or such other means oftieg the Bank of Canada noon rate as may be dgneen by each of the parties to this
Indenture) on the date of determination.

SECTION 116. Conflict with Trust Indenture Act.

If and to the extent that any provision hereof tsnqualifies or conflicts with the duties impodsdany of Sections 310 to 318, inclusive,
of the TIA, through operation of Section 318(c)rdwd, such imposed duties shall control. Notwithdtag the foregoing, if this Indenture
satisfies the requirements of Rule 4d-9 under tide fhen pursuant to Rule 4d-9 of the TIA, the datand requirements set forth by Sections
310(a)(3) and 310(a)(4), Sections 310(b) through(&)1 and Sections 316(c) through 318(a) of the §hAll not be imposed upon this
Indenture. Further, if this Indenture satisfies tbguirements of Rule 4d-9 under the TIA, thenghavisions set forth in Sections 101, 102, 104
(e), 105, 502, 503, 512, 513, 601, 608, 701, 703, 704, 705 and 904 shall apply unless otherwiseifed in an indenture supplement.

SECTION 117. Incorporators, Shareholders, Officersand Directors of the Company Exempt from Individual Liability.

No recourse under or upon any obligation, covenaagreement contained in this Indenture, or in @@gurity, or because of any
indebtedness evidenced thereby, shall be had againpsncorporator, as such, or against any passemt or future shareholder, officer or
director, as such, of the Company or of any suazesgther directly or through the Company or angcessor, under any rule of law, statute or
constitutional provision or by the enforcement 0§ assessment or by any legal or equitable prongeatiotherwise, all such liability being
expressly waived and released by the acceptarite &ecurities by the Holders and as part of tmsideration for the issue of the Securities.

ARTICLE TWO
SECURITIES FORMS

SECTION 201. Forms Generally.

The Registered Securities, if any, of each seneéstlae Bearer Securities, if any, of each serigsralated coupons shall be in
substantially the forms as shall be establishedrlpursuant to a Board Resolution or in one or nimtlentures supplemental hereto, in each
case with such appropriate insertions, omissiansstgutions and other variations as are requirgueomitted by this Indenture, and may have
such letters, numbers or other marks of identificatind such legends or endorsements placed thasegray be required to comply with the
rules of any securities exchange or as may, camligtherewith, be determined by the officers exiegusuch Securities or coupons, as
evidenced by their execution of the Securitiesoupons. If the forms of Securities or coupons of series are established by action taken
pursuant to a Board Resolution, a copy of an apfatgprecord of such action shall be certified by Corporate Secretary or Assistant
Corporate Secretary of the Company and deliverd¢ded rustee at or prior to the delivery of the @amy Order contemplated by Section 303
for the authentication and delivery of such Se@msibr coupons. Any portion of the text of any Sagunay be set forth on the reverse thereof,
with an appropriate reference thereto on the fidbeoSecurity.
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Unless otherwise specified as contemplated by &e801, Securities in bearer form shall have isteceupons attached.
The Trustee’s certificate of authentication onSaturities shall be in substantially the form setifin this Article.

The definitive Securities and coupons shall betpdnlithographed or engraved on steel-engraveddrsror may be produced in any
other manner, all as determined by the officethefCompany executing such Securities, as evidemgdoeir execution of such Securities or
coupons.

SECTION 202. Form of Trustee’s Certificate of Authentication.
Subject to Section 611, the Trustee’s certificdtauthentication shall be in substantially thedaling form:
TRUSTEE’S CERTIFICATE OF AUTHENTICATION
Dated:

This is one of the Securities of the series desgghtherein referred to in, and issued under, titleinvmentioned Indenture.

as Trustet

By

Authorized Signator
SECTION 203. Securities Issuable in Global Form.

If Securities of or within a series are issuablglivbal form, as specified or as contemplated Isti®e 301, then, notwithstanding
clause (8) of Section 301, any such Security skallesent such of the Outstanding Securities di sedes as shall be specified therein and
may provide that it shall represent the aggregateumt of Outstanding Securities of such series ftiome to time endorsed thereon and that the
aggregate amount of Outstanding Securities of saedles represented thereby may from time to timedreased or decreased to reflect
exchanges. Any endorsement of a Security in glfidvad to reflect the amount, or any increase or eé&se in the amount, of Outstanding
Securities represented thereby shall be made byrtistee in such manner and upon instructions diyesuch Person or Persons as shall be
specified therein or in the Company Order to bévdedd to the Trustee pursuant to Section 303 oti@e304. Subject to the provisions of
Section 303 and, if applicable, Section 304, thesfige shall deliver and redeliver any Securitydmpanent global form in the manner and
upon instructions given by the Person or Persoasifipd therein or in the applicable Company Ordfes. Company Order pursuant to
Section 303 or Section 304 has been, or simultastgda delivered, any instructions by the Compuaiith respect to endorsement or delivery
or redelivery of a Security in global form shallibewriting but need not comply with Section 10Hareed not be accompanied by an Opinion
of Counsel.
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The provisions of the last sentence of Sections3G8l apply to any Security represented by a Sgcinriglobal form if such Security was
never issued and sold by the Company and the Congelivers to the Trustee the Security in globahfdogether with written instructions
(which need not comply with Section 102 and neddoecaccompanied by an Opinion of Counsel) witlarddo the reduction in the principal
amount of Securities represented thereby, togethbrthe written statement contemplated by the dasttence of Section 303.

Notwithstanding the provisions of Section 307, saletherwise specified as contemplated by Sectdn@ayment of principal of (and
premium, if any) and interest, if any, on any Ségun permanent global form shall be made to tkeesBn or Persons specified therein.

Notwithstanding the provisions of Section 309 ardept as provided in the preceding paragraph, tmagany, the Trustee and any ac
of the Company and the Trustee shall treat as tilddt of such principal amount of Outstanding Seies represented by a permanent global
Security (i) in the case of a permanent global 8gcin registered form, the Holder of such permanglobal Security in registered form, or
(ii) in the case of a permanent global Securitpéarer form, Euroclear or Clearstream.

ARTICLE THREE
THE SECURITIES

SECTION 301. Amount Unlimited; Issuable in Series.
The aggregate principal amount of Securities wiiely be authenticated and delivered under this loders unlimited.

The Securities may be issued in one or more sérfee shall be established in one or more BoasbRgons or pursuant to authority
granted by one or more Board Resolutions and, sttgjeSection 303, set forth in, or determinechia mmanner provided in, an Officers’
Certificate, or established in one or more indezgigupplemental hereto, prior to the issuance afr8ies of any series, any or all of the
following, as applicable (each of which (exceptttoe matters set forth in clauses (1), (2) and BEIQw), if so provided, may be determined
from time to time by the Company with respect tisaned Securities of the series and set forthéh Securities of the series when issued 1
time to time):

(1) the title of the Securities of the series (Wihéhall distinguish the Securities of the seriesffiall other series of Securities);

(2) any limit upon the aggregate principal amourthe Securities of the series that may be autbat®d and delivered under this
Indenture (except for Securities authenticateddeidered upon registration of transfer of, or ktleange for, or in lieu of, other Securities of
the series pursuant to Section 304, 305, 306, BO®&/ or 1205);

(3) the date or dates, or the method by which slatl or dates will be determined or extended, oiclwtine principal of the Securities of
the series is payable;

(4) the rate or rates (whether fixed or variabte)hich the Securities of the series shall bearedt, if any, or the method by which such
rate or rates shall be determined, the date
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or dates from which such interest shall accru¢hemethod by which such date or dates shall kermi@ted, the Interest Payment Dates on
which such interest shall be payable and the Redrdaord Date, if any, for the interest payableaoy Registered Security on any Interest
Payment Date, or the method by which such datetasdshall be determined, the notice, if any, tels regarding the determination of
interest on a floating rate Security and the mawohgiving such notice, and the basis upon whic¢arist shall be calculated if other than on
basis of a 360-day year of twelve 30-day months;

(5) the place or places, if any, other than orddition to the Borough of Manhattan, The City ofN¥ork, where the principal of (and
premium, if any) and interest, if any, on Secusiti¢ the series shall be payable, where any Registecurities of the series may be
surrendered for registration of transfer, whereuies of the series may be surrendered for exgbawhere Securities of the series that are
convertible or exchangeable may be surrendereddioversion or exchange, as applicable and, if iiffefrom the location specified in
Section 105, the place or places where noticegmadids to or upon the Company in respect of tharBies of the series and this Indenture
may be served, the extent to which, or the mannashich, any interest payment on a global Secwityan Interest Payment Date, will be
and the manner in which any principal of or premiifrany, on any global Security will be paid;

(6) the period or periods within which, the prigepoices at which, the Currency in which, and otieems and conditions upon which
Securities of the series may be redeemed, in wdrale part, at the option of the Company, if then@any is to have that option;

(7) the obligation, if any, of the Company to resleeepay or purchase Securities of the series patgo any sinking fund or analogous
provision or at the option of a Holder thereof, &inel period or periods within which, the price aces at which, the Currency in which, and
other terms and conditions upon which Securitiethefseries shall be redeemed, repaid or purchasedhole or in part, pursuant to such
obligation;

(8) if other than denominations of $1,000 and artgdral multiple thereof, the denomination or deirations in which any Registered
Securities of the series shall be issuable arathér than denominations of $5,000, the denominairodenominations in which any Bearer
Securities of the series shall be issuable;

(9) if other than the Trustee, the identity of e&aturity Registrar and/or Paying Agent;

(10) if other than the principal amount thereo§ portion of the principal amount of Securitiedtod series that shall be payable upon
declaration of acceleration of the Maturity therpafsuant to Section 502 or the method by whictn ertion shall be determined;

(12) if other than Dollars, the Currency in whickyment of the principal of (or premium, if any)ioterest, if any, on the Securities of
series shall be payable or in which the Securiifaébe series shall be denominated and the paatigubvisions applicable thereto in accorde
with, in addition to or in lieu of any of the preions of Section 312;

(12) whether the amount of payments of principgloofpremium, if any) or interest, if any, on thec8rities of the series may be
determined with reference to an index, formula or

A-1-32



other method (which index, formula or method mayphsed, without limitation, on one or more Curresccommaodities, equity indices or
other indices), and the manner in which such ansosimdll be determined;

(13) whether the principal of (or premium, if aroy)interest, if any, on the Securities of the sedee to be payable, at the election of the
Company or a Holder thereof, in a Currency othanttihat in which such Securities are denominatesiated to be payable, the period or
periods within which (including the Election Datajid the terms and conditions upon which, sucltielemay be made, and the time and
manner of determining the exchange rate betwee@tne=ncy in which such Securities are denominatestated to be payable and the
Currency in which such Securities are to be so lplayén each case in accordance with, in additioortin lieu of any of the provisions of
Section 312;

(14) the designation of the initial Exchange Ratge#t, if any;

(15) the applicability, if any, of Sections 130&or 1303 to the Securities of the series and aayigions in modification of, in addition
to or in lieu of any of the provisions of Articlehifteen that shall be applicable to the Securitiethe series;

(16) provisions, if any, granting special rightste Holders of Securities of the series upon tteaence of such events as may be
specified;

(17) any deletions from, modifications of or addits to the Events of Default or covenants (inclgdiny deletions from, modifications
or additions to Section 909) of the Company witkpext to Securities of the series, whether or mch £vents of Default or covenants are
consistent with the Events of Default or covenaetsforth herein;

(18) whether Securities of the series are to healsie as Registered Securities, Bearer Securitiéds ¢r without coupons) or both, any
restrictions applicable to the offer, sale or detivof Bearer Securities, whether any Securitiehefseries are to be issuable initially in
temporary global form and whether any Securitiethefseries are to be issuable in permanent gfolral with or without coupons and, if so,
whether beneficial owners of interests in any suetmanent global Security may exchange such intefesSecurities of such series and of
like tenor of any authorized form and denominatimid the circumstances under which any such exckangg occur, if other than in the
manner provided in Section 305, whether RegistSeszlrities of the series may be exchanged for B&seurities of the series (if permitted
applicable laws and regulations), whether Beareuftes of the series may be exchanged for Regidt8ecurities of such series, and the
circumstances under which and the place or plateserany such exchanges may be made and if Seswftithe series are to be issuable in
global form, the identity of any initial depositottyerefor;

(19) the date as of which any Bearer Securitigh@&eries and any temporary global Security regmtasy Outstanding Securities of the
series shall be dated if other than the date girmal issuance of the first Security of the settebe issued,;

(20) the Person to whom any interest on any RegidtS8ecurity of the series shall be payable, iépthan the Person in whose name that
Security (or one or more Predecessor Securitiggpistered at the close of business on the Re@deord Date for such interest, the
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manner in which, or the Person to whom, any intesesany Bearer Security of the series shall beply if otherwise than upon presentation
and surrender of the coupons appertaining thesetbey severally mature, and the extent to whiclh® manner in which, any interest payable
on a temporary global Security on an Interest Payrate will be paid if other than in the mannerypded in Section 304;

(21) if Securities of the series are to be issuabtiefinitive form (whether upon original issueugron exchange of a temporary Security
of such series) only upon receipt of certain dedtes or other documents or satisfaction of otieaditions, the form and/or terms of such
certificates, documents or conditions;

(22) if the Securities of the series are to beddsupon the exercise of warrants, the time, maanémlace for such Securities to be
authenticated and delivered,;

(23) if the Securities of the series are to be edtilvle into or exchangeable for any securitiearf Person (including the Company), the
terms and conditions upon which such Securitiesheilso convertible or exchangeable;

(24) if payment of the Securities of the seried ba guaranteed by any other Person;

(25) the extent and manner, if any, in which paytmenor in respect of the Securities of the seniisbe senior or will be subordinated
the prior payment of other liabilities and obligats of the Company;

(26) if other than The Depository Trust Company, frerson designated as the Depositary with regp#oe Securities of such series;
(27) the percentage or percentages of principaluatnat which the Securities of the series will §guied;
(28) any applicable Canadian and U.S. federal irctar consequences; and

(29) any other terms, conditions, rights and pefees (or limitations on such rights and preferghoglating to the series (which terms
shall not be inconsistent with the requirementthefTrust Indenture Act or the provisions of thidénture).

All Securities of any one series and the coupop&gdpining to any Bearer Securities of such sestiedl be substantially identical except,
in the case of Registered Securities, as to deratinmand except as may otherwise be provided puosuant to such Board Resolution
(subject to Section 303) and set forth in suchd@f§’ Certificate or in any such indenture suppletakhereto. Not all Securities of any one
series need be issued at the same time, and, wthessvise provided, a series may be reopened$oiainces of additional Securities of such
series.

If any of the terms of the series are establisheddbion taken pursuant to one or more Board Résaols; such Board Resolutions shal
delivered to the Trustee at or prior to the deljvefrthe Officers’ Certificate setting forth thetes of the series.
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SECTION 302. Denominations.

The Securities of each series shall be issuatdaéh denominations as shall be specified as coé¢adpby Section 301. With respect to
Securities of any series denominated in Dollarshéabsence of any such provisions, the Registeedrities of such series, other than
Registered Securities issued in global form (whieky be of any denomination), shall be issuablesimothinations of $1,000 and any integral
multiple thereof and the Bearer Securities of ssetes, other than the Bearer Securities issugtbival form (which may be of any
denomination), shall be issuable in a denominadio$t,000.

SECTION 303. Execution, Authentication, Delivery ad Dating.

The Securities and any coupons appertaining thetetth be executed on behalf of the Company bRiigsident and Chief Executive
Officer or its Chief Financial Officer, togethertiviany one of the Senior Vice Presidents, attdsyea Senior Vice President or Vice President.
The signature of any of these officers on the Sgesaror coupons may be the manual or facsimilaatigres of the present or any future such
authorized officer and may be imprinted or otheeasproduced on the Securities.

Securities or coupons bearing the manual or fatsisignatures of individuals who were at any titme proper officers of the Company
shall bind the Company, notwithstanding that sudividuals or any of them have ceased to hold sidiites prior to the authentication and
delivery of such Securities or did not hold sucficek at the date of such Securities or coupons.

At any time and from time to time after the exegntand delivery of this Indenture, the Company mi@lver Securities of any series
together with any coupon appertaining thereto, eteztby the Company to the Trustee for authentinatogether with a Company Order for
the authentication and delivery of such Securitieg] the Trustee in accordance with such CompadgiGhall authenticate and deliver such
Securities; providedhowever, that, in connection with its original issuance,Bearer Security shall be mailed or otherwisevée#id to any
location in the United States; and provided furthet, unless otherwise specified with respect fosamies of Securities pursuant to
Section 301, a Bearer Security may be deliverambimection with its original issuance only if theron entitled to receive such Bearer
Security shall have furnished a certificate infibien set forth in to this Indenture, dated no earlhan 15 days prior to the earlier of the date on
which such Bearer Security is delivered and the datwhich any temporary Security first becomesargeable for such Bearer Security in
accordance with the terms of such temporary Secanit this Indenture. If any Security shall be espnted by a permanent global Bearer
Security, then, for purposes of this Section anttiSe 304, the notation of a beneficial owner'snatst therein upon original issuance of such
Security or upon exchange of a portion of a temyogéobal Security shall be deemed to be delivargannection with its original issuance of
such beneficial owner’s interest in such permagéstial Security. Except as permitted by Section, 306 Trustee shall not authenticate and
deliver any Bearer Security unless all appurtecanpons for interest then matured have been dedaatat cancelled. If not all of the Securi
of any series are to be issued at one time arng iBbard Resolution or supplemental indenture éstatg such series shall so permit, such
Company Order may set forth procedures acceptalifeetTrustee for the issuance of such Securitiddatermining terms of particular
Securities of such series such as interest ratedstmaturity, date of issuance and date from winitdrest shall accrue.
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In authenticating such Securities, and acceptiegtiditional responsibilities under this Indentareelation to such Securities, the
Trustee shall be entitled to receive, and (sulie@A Sections 315(a) through 315(d)) shall béyfpkotected in relying upon, an Opinion of
Counsel stating:

(a) that the form or forms of such Securities amg @upons have been established in conformity thighprovisions of this Indenture;
(b) that the terms of such Securities and any cosip@ve been established in conformity with thevigions of this Indenture;

(c) that such Securities, together with any couappertaining thereto, when completed by appropiigertions and executed and
delivered by the Company to the Trustee for autbatibn in accordance with this Indenture, autteaigd and delivered by the Trustee in
accordance with this Indenture and issued by thag2my in the manner and subject to any conditipesified in such Opinion of Counsel,
will constitute the legal, valid and binding obltgms of the Company, enforceable in accordanck thigir terms, subject to applicable
bankruptcy, insolvency, reorganization and othenilar laws of general applicability relating to affecting the enforcement of creditorgjhts,
to general equitable principles and to such othwlifications as such counsel shall conclude damaterially affect the rights of Holders of
such Securities and any coupons;

(d) that all laws and requirements in respect efgkecution and delivery by the Company of sucluSes, any coupons and the
supplemental indentures, if any, have been complifdand that authentication and delivery of s@eturities and any coupons and the
execution and delivery of the supplemental indeggpif any, by the Trustee will not violate thenterof the Indenture;

(e) that the Company has the corporate power teisach Securities and any coupons, and has dudy &ll necessary corporate action
with respect to such issuance; and

(f) that the issuance of such Securities and aopaos will not contravene the articles of incorpiaraor by-laws of the Company or
result in any violation of any of the terms or pgions of any law or regulation or of any indenturertgage or other agreement known to <
Counsel by which the Company is bound.

Notwithstanding the provisions of Section 301 ahthe preceding two paragraphs, if not all the $igies of any series are to be issue
one time, it shall not be necessary to deliverQfficers’ Certificate otherwise required pursuamSection 301 or the Company Order and
Opinion of Counsel otherwise required pursuanh®preceding two paragraphs prior to or at the tifrissuance of each Security, but such
documents shall be delivered prior to or at thestohissuance of the first Security of such series.

The Trustee shall not be required to authenticatiedzliver any such Securities if the issue of sBeburities pursuant to this Indenture
will affect the Trustee’s own rights, duties or imnities under the Securities and this Indenturetlberwise in a manner which is not
reasonably acceptable to the Trustee.
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Each Registered Security shall be dated the ddts afithentication and each Bearer Security sfeatlated as of the date specified as
contemplated by Section 301.

No Security or coupon shall be entitled to any fienader this Indenture or be valid or obligatdoy any purpose unless there appear
such Security a certificate of authentication saially in the form provided for herein duly exéed by the Trustee by manual signature of an
authorized officer, and such certificate upon aagBity shall be conclusive evidence, and the emligence, that such Security has been duly
authenticated and delivered hereunder and is etitl the benefits of this Indenture. Notwithstagdihe foregoing, if any Security shall have
been authenticated and delivered hereunder but mssteed and sold by the Company, and the Compaadydeliver such Security to the
Trustee for cancellation as provided in Section ®@ther with a written statement (which needawohply with Section 102 and need not be
accompanied by an Opinion of Counsel) stating sbah Security has never been issued and sold bydhgpany, for all purposes of this
Indenture such Security shall be deemed neverte baen authenticated and delivered hereunderteiidever be entitled to the benefits of
this Indenture.

SECTION 304. Temporary Securities.

Pending the preparation of definitive Securitiesuoy series, the Company may execute, and upon @onrder the Trustee shall
authenticate and deliver, temporary Securities Wwhie printed, lithographed, typewritten, mimeotegpor otherwise produced, in any
authorized denomination, substantially of the tesfdhe definitive Securities in lieu of which thaye issued, in registered form or, if
authorized, in bearer form with one or more coupamsithout coupons, and with such appropriateriti@es, omissions, substitutions and o
variations as conclusively the officers executinghsSecurities may determine, as conclusively exddd by their execution of such Securities.
Such temporary Securities may be in global form.

Except in the case of temporary Securities in dlédran (which shall be exchanged in accordance Withprovisions of the following
paragraphs), if temporary Securities of any seiesssued, the Company will cause definitive S&esgrof that series to be prepared without
unreasonable delay. After the preparation of didfi@iSecurities of such series, the temporary Stesiof such series shall be exchangeabl
definitive Securities of such series upon surremmdéine temporary Securities of such series abffiee or agency of the Company in a Place of
Payment for that series, without charge to the Bloldpon surrender for cancellation of any one oretemporary Securities of any series
(accompanied by any unmatured coupons appertaihergto), the Company shall execute and the Tristakk authenticate and deliver in
exchange therefor a like principal amount of déifiei Securities of the same series of authorizetaénations; providedhowever, that no
definitive Bearer Security shall be delivered irtlexnge for a temporary Registered Security; andiged furtherthat a definitive Bearer
Security shall be delivered in exchange for a teragoBearer Security only in compliance with theditions set forth in Section 303. Until so
exchanged the temporary Securities of any serig$ishall respects be entitled to the same bemefitder this Indenture as definitive Securities
of such series.

If temporary Securities of any series are issuaglobal form, any such temporary global Securitglshunless otherwise provided there
be delivered to the London, England office of aas#ary or common depositary (the “Common Depogiafor the benefit of Euroclear and
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Clearstream, for credit to the respective accoohtse beneficial owners of such Securities (osuoh other accounts as they may direct).

Without unnecessary delay but in any event not k@ the date specified in, or determined purstathe terms of, any such temporary
global Security (the “Exchange Date”), the Compahgll deliver to the Trustee definitive Securitiemsaggregate principal amount equal to the
principal amount of such temporary global Secuetyecuted by the Company. On or after the Exch&aie such temporary global Security
shall be surrendered by the Common Depositaryed thstee, as the Company’s agent for such purpode exchanged, in whole or from
time to time in part, for definitive Securities titut charge and the Trustee shall authenticatelaliver, in exchange for each portion of such
temporary global Security, an equal aggregate ah@amount of definitive Securities of the sameeseof authorized denominations and of
like tenor as the portion of such temporary glddaturity to be exchanged. The definitive Securitidse delivered in exchange for any such
temporary global Security shall be in bearer foregjistered form, permanent global bearer form omp@ent global registered form, or any
combination thereof, as specified as contemplaye8dztion 301, and, if any combination thereofdspgecified, as requested by the beneficial
owner thereof; providedhowever, that, unless otherwise specified in such tempyaglybal Security, upon such presentation by them@on
Depositary, such temporary global Security is aquamnied by a certificate dated the Exchange Datesubsequent date and signed by
Euroclear as to the portion of such temporary di@esurity held for its account then to be exchanged a certificate dated the Exchange [
or a subsequent date and signed by Clearstreamntlas portion of such temporary global SecuritydHer its account then to be exchanged,
each in the form set forth in Exhibit A-2 to thisdenture (or in such other form as may be estadiglursuant to Section 301); and provided
furtherthat definitive Bearer Securities shall be deligkireexchange for a portion of a temporary gloked8ity only in compliance with the
requirements of Section 303.

Unless otherwise specified in such temporary gl&@ealurity, the interest of a beneficial owner of 8éies of a series in a temporary
global Security shall be exchanged for definitiez&ities of the same series and of like tenoofaithg the Exchange Date when the account
holder instructs Euroclear or Clearstream, as #ise ecnay be, to request such exchange on his laettatielivers to Euroclear or Clearstrean
the case may be, a certificate in the form sehfrtExhibit A-1 to this Indenture (or in such otlierm as may be established pursuant to
Section 301), dated no earlier than 15 days poithé Exchange Date, copies of which certificatdldie available from the offices of
Euroclear and Clearstream, the Trustee, any Autiaimg Agent appointed for such series of Seasitind each Paying Agent. Unless
otherwise specified in such temporary global Séguainy such exchange shall be made free of chartfe beneficial owners of such
temporary global Security, except that a Persoeivéty definitive Securities must bear the cosinstirance, postage, transportation and the
like in the event that such Person does not takeetg of such definitive Securities in person lag bffices of Euroclear or Clearstream.
Definitive Securities in bearer form to be delivetie exchange for any portion of a temporary gld®daturity shall be delivered only outside
United States.

Until exchanged in full as hereinabove providee, ttmporary Securities of any series shall inespects be entitled to the same benefits
under this Indenture as definitive Securities af same series and of like tenor authenticated aliekeded hereunder, except that, unless
otherwise specified as contemplated by Section B@drest payable on a temporary global
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Security on an Interest Payment Date for Securitfestich series occurring prior to the applicablettange Date shall be payable to Euroclear
and Clearstream on such Interest Payment Date dgdorery by Euroclear and Clearstream to the Trusfea certificate or certificates in the
form set forth in Exhibit A-2 to this Indenture (orsuch other form as may be established purdoa®ection 301), for credit without further
interest thereon on or after such Interest Payiatg to the respective accounts of the Personsandthe beneficial owners of such tempo
global Security on such Interest Payment Date dmal lmave each delivered to Euroclear or Clearstrearthe case may be, a certificate dated
no earlier than 15 days prior to the Interest Paytrate occurring prior to such Exchange Date eftrm set forth in Exhibit A-1 to this
Indenture (or in such other form as may be estadtioursuant to Section 301). Notwithstanding angtko the contrary herein contained, the
certifications made pursuant to this paragraphl slagisfy the certification requirements of theqaéing two paragraphs of this Section and of
the third paragraph of Section 303 of this Indemtamd the interests of the Persons who are thdibahewners of the temporary global
Security with respect to which such certificatioasamade will be exchanged for definitive SecuritiEthe same series and of like tenor on the
Exchange Date or the date of certification if sdeke occurs after the Exchange Date, without furise or deed by such beneficial owners.
Except as otherwise provided in this paragraptpayments of principal (or premium, if any) or irgst, if any, owing with respect to a
beneficial interest in a temporary global Secunitly be made unless and until such interest in deamporary global Security shall have been
exchanged for an interest in a definitive Secudtyy interest so received by Euroclear and Cleaasirand not paid as herein provided sha
returned to the Trustee immediately prior to thpikation of two years after such Interest PaymesitieDn order to be repaid to the Company in
accordance with Section 903.

SECTION 305. Registration, Registration of Transferand Exchange.

The Company shall cause to be kept at the Corpdrate Office of the Trustee a register for eaatieseof Securities (the registers
maintained in the Corporate Trust Office of thestee and in any other office or agency of the Campia a Place of Payment being herein
sometimes collectively referred to as the “Securiggister”) in which, subject to such reasonabigil&ions as it may prescribe, the Company
shall provide for the registration of Registered8&ies and of transfers of Registered Securifié® Security Register shall be in written form
or any other form capable of being converted intitteén form within a reasonable time. At all reaable times, the Security Register shall be
open to inspection by the Trustee. The Trusteelishy initially appointed as security registrae(tecurity Registrar”) for the purpose of
registering Registered Securities and transfeRegfistered Securities as herein provided. The Cagnghall have the right to remove and
replace from time to time the Security Registrargfoy series of Securities; providedt, no such removal or replacement shall be effective
until a successor Security Registrar with respestutch series of Registered Securities shall haee bppointed by the Company and shall
accepted such appointment by the Company. In thetekiat the Trustee shall not be or shall ceabe the Security registrar with respect to a
series of Securities, it shall have the right taraine the Security Register for such series aeallonable times. There shall be only one
Security Register for such series of Securities.

Upon surrender for registration of transfer of &wvgistered Security of any series at the officagancy in a Place of Payment for that
series, the Company shall execute, and the

A-1-39



Trustee shall authenticate and deliver, in the nafitbe designated transferee, one or more newskegd Securities of the same series, of any
authorized denominations and of a like aggregateipal amount and tenor.

At the option of the Holder, Registered Securitiéany series may be exchanged for other Regist®eedrities of the same series, of
authorized denomination and of a like aggregatecjgral amount and tenor, upon surrender of the fegd Securities to be exchanged at
office or agency. Whenever any Registered Secsrétie so surrendered for exchange, the Companlyestealte, and the Trustee shall
authenticate and deliver, the Registered Securitfésh the Holder making the exchange is entittedeteive. Unless otherwise specified with
respect to any series of Securities as contemplateection 301, Bearer Securities may not be gguexchange for Registered Securities.

If (but only if) expressly permitted in or pursudatthe applicable Board Resolution and (subje&eotion 303) set forth in the applica
Officers’ Certificate, or in any indenture supplerted hereto, delivered as contemplated by Sectdn &t the option of the Holder, Bearer
Securities of any series may be exchanged for Regid Securities of the same series of any auttddznomination and of a like aggregate
principal amount and tenor, upon surrender of tharBr Securities to be exchanged at any such affiegency, with all unmatured coupons
and all matured coupons in default thereto apperngi If the Holder of a Bearer Security is unatolgproduce any such unmatured coupon or
coupons or matured coupon or coupons in defawtsanh permitted exchange may be effected if ther&eSecurities are accompanied by
payment in funds acceptable to the Company in asuatequal to the face amount of such missing cogpaoupons, or the surrender of s
missing coupon or coupons may be waived by the @oyppnd the Trustee if there is furnished to theohsecurity or indemnity as they may
require to save each of them and any Paying Agamhlless. If thereafter the Holder of such Secusfitgll surrender to any Paying Agent any
such missing coupon in respect of which such a gayrshall have been made, such Holder shall bdezhto receive the amount of such
payment; provided however, that, except as otherwise provided in Section #02rest represented by coupons shall be payeihyeupon
presentation and surrender of those coupons dffiae or agency located outside the United Statedwithstanding the foregoing, in case a
Bearer Security of any series is surrendered asanl office or agency in a permitted exchangafBegistered Security of the same series
like tenor after the close of business at suclceftir agency on (i) any Regular Record Date andreg¢he opening of business at such office or
agency on the relevant Interest Payment Datej)ar(y Special Record Date and before the openfitmisiness at such office or agency on the
related proposed date for payment of Defaultedéste such Bearer Security shall be surrenderdtbwitthe coupon relating to such Interest
Payment Date or proposed date for payment, asaseroay be, and interest or Defaulted Interesheasase may be, will not be payable on
such Interest Payment Date or proposed date faneay as the case may be, in respect of the RegflsBecurity issued in exchange for such
Bearer Security, but will be payable only to theldéo of such coupon when due in accordance wittptbeisions of this Indenture.

Whenever any Securities are so surrendered foraegeh the Company shall execute, and the Trustdeashhenticate and deliver, the
Securities which the Holder making the exchangentgtled to receive.
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Notwithstanding the foregoing, except as othensgisecified as contemplated by Section 301, any peentaglobal Security shall be
exchangeable only as provided in this paragrapmyfbeneficial owner of an interest in a permaigéothal Security is entitled to exchange
such interest for Securities of such series arkeftenor and principal amount of another authediform and denomination, as specified as
contemplated by Section 301 and provided that aplicable notice provided in the permanent gloted8ity shall have been given, then
without unnecessary delay but in any event not khien the earliest date on which such interest beago exchanged, the Company shall
deliver to the Trustee definitive Securities in sgggte principal amount equal to the principal anta@i such beneficial ownex’interest in suc
permanent global Security, executed by the Comp@nyor after the earliest date on which such istisrenay be so exchanged, such perm:
global Security shall be surrendered by the ComBepositary or such other depositary as shall beifspé in the Company Order with
respect thereto to the Trustee, as the Compangistdgr such purpose, to be exchanged, in whofeoar time to time in part, for definitive
Securities without charge, and the Trustee sh#ifleanicate and deliver, in exchange for each pomiosuch permanent global Security, an
equal aggregate principal amount of definitive S#ies of the same series of authorized denominatand of like tenor as the portion of such
permanent global Security to be exchanged whiclessrthe Securities of the series are not issumiileas Bearer Securities and as Registered
Securities, as specified as contemplated by Se8dnshall be in the form of Bearer SecuritieRegistered Securities, or any combination
thereof, as shall be specified by the beneficiah@mthereof, providedhowever, that no such exchanges may occur during a péegthning
at the opening of business 15 days before anytgaieaf Securities to be redeemed and ending oneleeant Redemption Date if the Security
for which exchange is requested may be among thelseted for redemption; and providedrther, that no Bearer Security delivered in
exchange for a portion of a permanent global Sgcehall be mailed or otherwise delivered to arsaton in the United States. If a Registered
Security is issued in exchange for any portion péemanent global Security after the close of besdrat the office or agency where such
exchange occurs on (i) any Regular Record Datebafate the opening of business at such office enagon the relevant Interest Payment
Date, or (ii) any Special Record Date and befoeedpening of business at such office or agencyhemdlated proposed date for payment of
Defaulted Interest, interest or Defaulted Interastthe case may be, will not be payable on suendst Payment Date or proposed date for
payment, as the case may be, in respect of sucistBexgl Security, but will be payable on such kesePayment Date or proposed date for
payment, as the case may be, only to the Perswhdm interest in respect of such portion of suamament global Security is payable in
accordance with the provisions of this Indenture.

If at any time the Depositary for Securities ofgiss notifies the Company that it is unwilling,alte or no longer qualifies to continue as
Depositary for Securities of such series or ifrat ime the Depositary for Securities for suchesshall no longer be registered or in good
standing under the Securities Exchange Act of 1884mended, or other applicable statute or régnlahe Company shall appoint a
successor depositary with respect to the Secufiiesuch series. If a successor to the Depositar$ecurities is not appointed by the
Company within 90 days after the Company receives siotice or becomes aware of such conditiorh@sase may be, the Company’s
election pursuant to Section 301 shall no longeeflective with respect to the Securities for saelies and the Company will execute, and the
Trustee, upon receipt of a Company Order for ththentication and delivery of definitive Securitigfssuch series, will authenticate and deliver
Securities of such series in definitive registei@d, in
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authorized denominations, and in an aggregateipahamount equal to the principal amount of thabgl Security or Securities representing
such series in exchange for such global Securieaurities.

The Company may at any time and in its sole digmmetetermine that the Securities of any seriaseidsn the form of one or more glot
Securities shall no longer be represented by slatfafjSecurity or Securities. In such event the @any will execute, and the Trustee, upon
receipt of a Company Order for the authenticatiod delivery of definitive Securities of such seriedll authenticate and deliver Securities of
such series in definitive registered form, in avited denominations, and in an aggregate prin@palunt equal to the principal amount of the
global Security or Securities representing suclesén exchange for such global Security or Seiegrit

Upon the exchange of a global Security for Seagitn definitive registered form, such global Ségwghall be cancelled by the Trustee.
Securities issued in exchange for a global Secpritguant to this Section shall be registered @hsiames and in such authorized
denominations as the depositary for such globali®tg¢ pursuant to instructions from its directindirect participants or otherwise, shall
instruct the Trustee in writing. The Trustee skialiver such Securities to the persons in whoseesauch Securities are so registered.

All Securities issued upon any registration of $fan or exchange of Securities shall be the valiiations of the Company, evidencing
the same debt, and entitled to the same benefitsruhis Indenture, as the Securities surrendgped guch registration of transfer or exchal

Every Registered Security presented or surrenderagégistration of transfer or for exchange skidlso required by the Company or the
Security Registrar) be duly endorsed, or be accomepay a written instrument of transfer, in foratisfactory to the Company and the
Security Registrar, duly executed by the Holdergbg&or his attorney duly authorized in writing.

No service charge shall be made for any registraifdransfer or exchange of Securities, but then@any may require payment of a sum
sufficient to cover any tax or other governmentedrge that may be imposed in connection with agisteation of transfer or exchange of
Securities, other than exchanges pursuant to $e8@id, 806, 1007 or 1205 not involving any transfer

The Company shall not be required (i) to issueistegthe transfer of or exchange Securities ofsames during a period beginning at the
opening of business 15 days before the day ofdleeton for redemption of Securities of that seuaeder Section 1003 or 1103 and ending at
the close of business on (A) if Securities of thees are issuable only as Registered Securitiegjdy of the mailing of the relevant notice of
redemption and (B) if Securities of the seriesissaable as Bearer Securities, the day of thedisbtication of the relevant notice of
redemption or, if Securities of the series are @soable as Registered Securities and there pgiblication, the mailing of the relevant notice
of redemption, or (ii) to register the transfeofexchange any Registered Security so selectagd@mption in whole or in part, except the
unredeemed portion of any Security being redeemehit, or (i) to exchange any Bearer Securitygslected for redemption except that such
a Bearer Security may be exchanged for a Regis®@eedrity of that series and like tenor; provideat such Registered Security shall be
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immediately surrendered for redemption, or (ivis&ue, register the transfer of or exchange anyr@gavhich has been surrendered for
repayment at the option of the Holder, except thrtign, if any, of such Security not to be so repai

SECTION 306. Mutilated, Destroyed, Lost and Stolersecurities.

If any mutilated Security or a Security with a ntatiéd coupon appertaining to it is surrenderedh¢oTtrustee, the Company shall execute
and the Trustee shall authenticate and delivexéhange therefor a new Security of the same sandf like tenor and principal amount and
bearing a number not contemporaneously outstandiitiy,coupons corresponding to the coupons, if appertaining to the surrendered
Security, or, in case any such mutilated Securityompon has become or is about to become dueayable, the Company in its discretion
may, instead of issuing a new Security, with cogpoorresponding to the coupons, if any, appertgitorthe surrendered Security, pay such
Security or coupon.

If there shall be delivered to the Company andeoTrustee (i) evidence to their satisfaction ef destruction, loss or theft of any
Security or coupon and (ii) such security or indégnas may be required by them to save each of tethany agent of either of them
harmless, then, in the absence of notice to theg2omor the Trustee that such Security or couparblean acquired by a bonafide purchaser,
the Company shall execute and upon Company OreéeTristee shall authenticate and deliver, in lieany such destroyed, lost or stolen
Security or in exchange for the Security for whicestroyed, lost or stolen coupon appertains (@itAppurtenant coupons not destroyed, lost
or stolen), a new Security of the same series &lidleotenor and principal amount and bearing a hermot contemporaneously outstanding,
with coupons corresponding to the coupons, if appertaining to such destroyed, lost or stolen Sgoor to the Security to which such
destroyed, lost or stolen coupon appertains.

Notwithstanding the provisions of the previous aragraphs, in case any such mutilated, destrégstdyr stolen Security or coupon |
become or is about to become due and payable,ah®any in its discretion may, instead of issuinea Security, with coupons
corresponding to the coupons, if any, appertaitdnguch mutilated, destroyed, lost or stolen Sécorito the Security to which such mutilat
destroyed, lost or stolen coupon appertains, pely Security or coupon; providedowever, that payment of principal of (and premium, if
any) and interest, if any, on Bearer Securitiedl siecept as otherwise provided in Section 902p&gable only at an office or agency located
outside the United States and, unless otherwisafsggbas contemplated by Section 301, any intevedBearer Securities shall be payable only
upon presentation and surrender of the coupongtamag thereto.

Upon the issuance of any new Security under thisi@g the Company may require the payment of a sufficient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegdles and expenses of the Trustee)
connected therewith.

Every new Security of any series with its coupahany, issued pursuant to this Section in liewo§ mutilated, destroyed, lost or stolen
Security or in exchange for a Security to whichatitated, destroyed, lost or stolen coupon appastashall constitute an original additional
contractual obligation of the Company, whether @trthe mutilated, destroyed, lost or stolen
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Security and its coupons, if any, or the mutilaestroyed, lost or stolen coupon shall be at eng enforceable by anyone, and shall be
entitled to all the benefits of this Indenture diyuand proportionately with any and all other Séties of that series and their coupons, if any,
duly issued hereunder.

The provisions of this Section, as amended or supehted pursuant to this Indenture with respepatticular Securities or generally, .
exclusive and shall preclude (to the extent lawdlilpther rights and remedies with respect torépdacement or payment of mutilated,
destroyed, lost or stolen Securities or coupons.

SECTION 307. Payment of Principal and Interest; Inerest Rights Preserved; Optional Interest Reset.

(a) Unless otherwise provided as contemplated loyic®@e301 with respect to any series of Securiii@grest, if any, on any Registered
Security which is payable, and is punctually paidialy provided for, on any Interest Payment Ddtallse paid to the Person in whose name
such Security (or one or more Predecessor Seq@)risieegistered at the close of business on tlgeilBeRecord Date for such interest at the
office or agency of the Company maintained for spigtpose pursuant to Section 902; providbdwever, that each installment of the princi
of (and premium, if any) and interest, if any, oy &egistered Security may at the Company’s ogti@paid by (i) mailing a check for such
interest, payable to or upon the written ordethefPerson entitled thereto pursuant to Sectiont80®e address of such Person as it appears o
the Security Register or (ii) wire transfer to aec@unt of the person entitled to receive such payniesuch person is a Holder of $5,000,000 or
more in aggregate principal amount of the Securitiesuch series (with wire transfer instructionsvided to the Trustee not less than 15 days
prior to payment of interest by wire transfer); yided further, that principal paid in relation to any Securiggdeemed at the option of the
Company pursuant to Article Ten, or paid at Mayyréhall be paid to the holder of such Securityargon presentation and surrender of such
Security to such office or agency referred to is Bection 307(a).

Unless otherwise provided as contemplated by Se@0d with respect to the Securities of any segagment of interest, if any, may be
made, in the case of a Bearer Security, by tratiefan account located outside the United Statéstaiaed by the payee.

Unless otherwise provided as contemplated by Se8@d, every permanent global Security will providat interest, if any, payable on
any Interest Payment Date will be paid to eachwbElear and Clearstream with respect to that o such permanent global Security held
for its account by the Common Depositary, for theppse of permitting each of Euroclear and Cleassir to credit the interest, if any, recei
by it in respect of such permanent global Secuoitthe accounts of the beneficial owners thereof.

Any interest on any Registered Security of anyesewhich is payable, but is not punctually paidialy provided for, on any Interest
Payment Date shall forthwith cease to be payableediolder on the relevant Regular Record Dateitiye of having been such Holder, and
such defaulted interest and, if applicable, inteosssuch defaulted interest (to the extent lawditithe rate specified in the Securities of such
series (such defaulted interest and, if
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applicable, interest thereon herein collectiveljezh” Defaulted Interest”) may be paid by the Company, at its electionastecase, as
provided in clause (1) or (2) below:

(1) The Company may elect to make payment of arfaided Interest to the Persons in whose nameRélggstered Securities of
such series (or their respective Predecessor $Sieshidre registered at the close of business®peaial Record Date for the payment of
such Defaulted Interest, which shall be fixed ia thllowing manner. The Company shall notify theiStee in writing of the amount of
Defaulted Interest proposed to be paid on eachsRegid Security of such series and the date giribygosed payment, and at the same
time the Company shall deposit with the Trusteamount of money in the Currency in which the Semsiof such series are payable
(except as otherwise specified pursuant to Se@dnfor the Securities of such series and exckapglicable, as provided in
Sections 312(b), 312(d) and 312(e)) equal to tlgeeagate amount proposed to be paid in respectobf Befaulted Interest or shall make
arrangements satisfactory to the Trustee for seglosit on or prior to the date of the proposed ptrsuch money when deposited t
held in trust for the benefit of the Persons emtitio such Defaulted Interest as in this clausgiged. Thereupon the Trustee shall fix a
Special Record Date for the payment of such Dedduitterest which shall be not more than 15 dagsnan less than 10 days prior to the
date of the proposed payment and not less thamy®after the receipt by the Trustee of the naifdhe proposed payment. The Trustee
shall promptly notify the Company of such SpeciatBrd Date and, in the name and at the expense @ampany, shall cause notice of
the proposed payment of such Defaulted Interestlam@&pecial Record Date therefor to be given énnlanner provided in Section 106,
not less than 10 days prior to such Special ReDatd. Notice of the proposed payment of such D&dduhterest and the Special Record
Date therefor having been so given, such Defauttestest shall be paid to the Persons in whose riheRegistered Securities of such
series (or their respective Predecessor Securdiesiegistered at the close of business on suebti@gRecord Date and shall no longel
payable pursuant to the following clause (2).

(2) The Company may make payment of any Defaultgetést on the Registered Securities of any seriagy other lawful manner
not inconsistent with the requirements of any séesrexchange on which such Securities may bedjsind upon such notice as may be
required by such exchange, if, after notice givethe Company to the Trustee of the proposed paymesuant to this clause, such
manner of payment shall be deemed practicable é¥ thstee.

(b) The provisions of this Section 307(b) may beleapplicable to any series of Securities purstea8ection 301 (with such
modifications, additions or substitutions as maypecified pursuant to such Section 301). Theastarate (or the spread or spread multiplier
used to calculate such interest rate, if appligaddeany Security of such series may be reset &ibhmpany on the date or dates specified on
the face of such Security (each a@fjtional Reset Date€”). The Company may exercise such option with respesuch Security by notifying
the Trustee of such exercise at least 50 but no¢ th@n 60 days prior to an Optional Reset Datestich Note. Not later than 40 days prior to
each Optional Reset Date, the Trustee shall transmthe manner provided for in Section 106, te Holder of any such Security a notice (the “
Reset Notice’) indicating that the Company has elected to réseinterest rate (or the spread or spread migltipsed to calculate such
interest rate, if applicable), and if so (i) sua@wn
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interest rate (or such new spread or spread meltjpl applicable) and (ii) the provisions, if grfgr redemption during the period from such
Optional Reset Date to the next Optional Reset Daitthere is no such next Optional Reset Dat¢he Stated Maturity Date of such Security
(each such period aSubsequent Interest Period), including the date or dates on which or the pedogeriods during which and the price
prices at which such redemption may occur durimgShbsequent Interest Period.

Notwithstanding the foregoing, not later than 2@sdarior to the Optional Reset Date, the Company, ragits option, revoke the interest
rate (or the spread or spread multiplier used kouéate such interest rate, if applicable) providedin the Reset Notice and establish an inte
rate (or a spread or spread multiplier used toutatie such interest rate, if applicable) that ghler than the interest rate (or the spread or dprea
multiplier, if applicable) provided for in the Regéotice, for the Subsequent Interest Period byicepthe Trustee to transmit, in the manner
provided for in Section 106, notice of such higimeerest rate (or such higher spread or spreadptiatt if applicable) to the Holder of such
Security. Such notice shall be irrevocable. All @ées with respect to which the interest ratetfmr spread or spread multiplier used to
calculate such interest rate, if applicable) ietesm an Optional Reset Date, and with respecthiioiwthe Holders of such Securities have not
tendered such Securities for repayment (or havdlyakvoked any such tender) pursuant to the segteeding paragraph, will bear such
higher interest rate (or such higher spread oraspneultiplier, if applicable).

The Holder of any such Security will have the optio elect repayment by the Company of the pridapauch Security on each
Optional Reset Date at a price equal to the prai@mount thereof plus interest accrued to sucho@glt Reset Date. In order to obtain
repayment on an Optional Reset Date, the Holdet follsw the procedures set forth in Article Twelfgr repayment at the option of Holders
except that the period for delivery or notificatitanthe Trustee shall be at least 25 but not ntoae 85 days prior to such Optional Reset Date
and except that, if the Holder has tendered anyi@gdor repayment pursuant to the Reset Notibe,Holder may, by written notice to the
Trustee, revoke such tender or repayment untithge of business on the tenth day before sucto@gdtReset Date.

Subiject to the foregoing provisions of this Sectioal Section 305, each Security delivered undsrittdenture upon registration of
transfer of or in exchange for or in lieu of anhert Security shall carry the rights to interestraed and unpaid, and to accrue, which were
carried by such other Security.

SECTION 308. Optional Extension of Stated Maturity.

The provisions of this Section 308 may be madeiegiple to any series of Securities pursuant toi&@e@&01 (with such modifications,
additions or substitutions as may be specifiedyamsto such Section 301). The Stated Maturityngf Becurity of such series may be extended
at the option of the Company for the period or @esispecified on the face of such Security (eacttatension Period”) up to but not beyond
the date (the “Final Maturity”) set forth on theéof such Security. The Company may exercise sptihn with respect to any Security by
notifying the Trustee of such exercise at leagh&0Onot more than 60 days prior to the Stated Mgtof such Security in effect prior to the
exercise of such option (the “Original Stated Mayuy. If the Company exercises such option, thestee shall transmit, in the manner
provided for in Section 106, to the Holder of s&dturity not later than 40 days prior to
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the Original Stated Maturity a notice (the “ExtemsNotice”) indicating (i) the election of the Coany to extend the Stated Maturity, (ii) the
new Stated Maturity, (iii) the interest rate, ifyaapplicable to the Extension Period and (iv)ghevisions, if any, for redemption during such
Extension Period. Upon the Trustee’s transmittahefExtension Notice, the Stated Maturity of s@ecurity shall be extended automatically
and, except as modified by the Extension Noticeadescribed in the next paragraph, such Seaitithave the same terms as prior to the
transmittal of such Extension Notice.

Notwithstanding the foregoing, not later than 2@silaefore the Original Stated Maturity of such S#guthe Company may, at its optic
revoke the interest rate provided for in the Exi@mm&otice and establish a higher interest rateHerExtension Period by causing the Trustee
to transmit, in the manner provided for in Sectl®®, notice of such higher interest rate to theddobf such Security. Such notice shall be
irrevocable. All Securities with respect to whitte tStated Maturity is extended will bear such highterest rate.

If the Company extends the Maturity of any Secutitye Holder will have the option to elect repayingisuch Security by the Company
on the Original Stated Maturity at a price equah® principal amount thereof, plus interest acdngesuch date. In order to obtain repayment
on the Original Stated Maturity once the Company ésgended the Maturity thereof, the Holder mulib¥othe procedures set forth in
Article Twelve for repayment at the option of Halgleexcept that the period for delivery or notifioa to the Trustee shall be at least 25 bu
more than 35 days prior to the Original Stated Mgtand except that, if the Holder has tendered S&curity for repayment pursuant to an
Extension Notice, the Holder may by written noticehe Trustee revoke such tender for repaymeritthietclose of business on the tenth day
before the Original Stated Maturity.

SECTION 309. Persons Deemed Owners.

Prior to due presentment of a Registered Secuoityefgistration of transfer, the Company, the Teasind any agent of the Company or
the Trustee may treat the Person in whose nameRegistered Security is registered as the ownsuoh Registered Security for the purpose
of receiving payment of principal of (and premiufrany) and (subject to Sections 305 and 307) @gkiif any, on such Security and for all
other purposes whatsoever, whether or not suchriBebe overdue, and none of the Company, the €rust any agent of the Company or the
Trustee shall be affected by notice to the contrary

Title to any Bearer Security and any coupons appeny thereto shall pass by delivery. The Comp#my,Trustee and any agent of the
Company or the Trustee may treat the bearer oBsayer Security and the bearer of any coupon aalibelute owner of such Security or
coupon for the purpose of receiving payment theoeaih account thereof and for all other purposkeataoever, whether or not such Security
or coupons be overdue, and none of the Companyirtistee or any agent of the Company or the Truste# be affected by notice to the
contrary.

The Depositary for Securities may be treated byGbmpany, the Trustee, and any agent of the Compathe Trustee as the owner of
such global Security for all purposes whatsoevend\of the Company, the Trustee, any Paying AgetiteoSecurity Registrar will have any
responsibility or liability for any aspect of thecords relating to or payments made on account

A-1-47



of beneficial ownership interests of a Securitgliobal form or for maintaining, supervising or rewing any records relating to such beneficial
ownership interests.

Notwithstanding the foregoing, with respect to aigbal Security, nothing herein shall prevent tlempany, the Trustee, or any agent of
the Company or the Trustee, from giving effectrg written certification, proxy or other authoriat furnished by any depositary, as a
Holder, with respect to such global Security or &npas between such depositary and owners of togalghterests in such global Security, the
operation of customary practices governing theagerof the rights of such depositary (or its nogenas Holder of such global Security.

SECTION 310. Cancellation.

All Securities and coupons surrendered for paynredgmption, repayment at the option of the Holdegistration of transfer or
exchange or for credit against any current or fuinking fund payment shall, if surrendered to Beyson other than the Trustee, be delivered
to the Trustee. All Securities and coupons so dedig to the Trustee shall be promptly cancelled.byhe Company may at any time deliver to
the Trustee for cancellation any Securities presfipauthenticated and delivered hereunder whiclCibiapany may have acquired in any
manner whatsoever, and may deliver to the Truste®(any other Person for delivery to the Trusfeelancellation any Securities previously
authenticated hereunder which the Company hassoed and sold, and all Securities so deliverelll sh@romptly cancelled by the Trustee.
If the Company shall so acquire any of the Se@asjthowever, such acquisition shall not operateraslemption or satisfaction of the
indebtedness represented by such Securities uaressntil the same are surrendered to the Trustemahcellation. No Securities shall be
authenticated in lieu of or in exchange for anyusities cancelled as provided in this Section, pkes expressly permitted by this Indenture.
All cancelled Securities held by the Trustee shalllisposed of by the Trustee in accordance vgtbustomary procedures and certification of
their disposal delivered to the Company unless asm@any Order the Company shall direct that cand&lecurities be returned to it.

SECTION 311. Computation of Interest.

Except as otherwise specified as contemplated biidde301 with respect to any Securities, interéstny, on the Securities of each
series shall be computed on the basis of a 360+garof twelve 30-day months. For the purposessalasure under thimterest Ac{Canada),
the yearly rate of interest to which interest cldted under a Security for any period in any cadernear (the “calculation period”) is
equivalent, is the rate payable under a Securitgspect of the calculation period multiplied bfyaction the numerator of which is the actual
number of days in such calendar year and the devatariof which is the actual number of days indakulation period.

SECTION 312. Currency and Manner of Payments in Rgzect of Securities.

(a) With respect to Registered Securities of amgseanot permitting the election provided for inrggraph (b) below or the Holders of
which have not made the election provided for irageaph (b) below, and with respect to Bearer Seesiof any series, except as provided in
paragraph (d) below, payment of the principal eid(@remium, if any) and interest, if any, on anygRtered or Bearer Security of such series
will be made in the Currency in which
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such Registered Security or Bearer Security, asdse may be, is payable. The provisions of thidi@e312 may be modified or superseded
with respect to any Securities pursuant to Se@h

(b) It may be provided pursuant to Section 301 wétkpect to Registered Securities of any serigdtblers shall have the option,
subject to paragraphs (d) and (e) below, to regedyenents of principal of (or premium, if any) aterest, if any, on such Registered Securities
in any of the Currencies which may be designateddich election by delivering to the Trustee atemitelection with signature guarantees and
in the applicable form established pursuant toi8e&01, not later than the close of business erEilection Date immediately preceding the
applicable payment date. If a Holder so elect®teive such payments in any such Currency, suckialewill remain in effect for such Hold
or any transferee of such Holder until changedumhdHolder or such transferee by written noticthe Trustee (but any such change must be
made not later than the close of business on thetiBh Date immediately preceding the next payndete to be effective for the payment to be
made on such payment date and no such changectibelenay be made with respect to payments to bderna any Registered Security of
such series with respect to which an Event of Defaas occurred or with respect to which the Conydaas deposited funds pursuant to
Article Four or Thirteen or with respect to whiclmatice of redemption has been given by the Comparaynotice of option to elect repayment
has been sent by such Holder or such transfereg)Hdlder of any such Registered Security who shatlhave delivered any such election to
the Trustee not later than the close of businedb®@applicable Election Date will be paid the amtadue on the applicable payment date in the
relevant Currency as provided in Section 312(ag Thustee shall notify the Exchange Rate Agenbas sis practicable after the Election C
of the aggregate principal amount of Registeredies for which Holders have made such writtegcgbn.

(c) Unless otherwise specified pursuant to Se@iah if the election referred to in paragraph (e has been provided for pursuant to
Section 301, then, unless otherwise specified puntsio Section 301, not later than the fourth BesinDay after the Election Date for each
payment date for Registered Securities of any setfie Exchange Rate Agent will deliver to the Camypa written notice specifying, in the
Currency in which Registered Securities of suckesare payable, the respective aggregate amofiptgoipal of (and premium, if any) and
interest, if any, on the Registered Securitiese@aid on such payment date, specifying the amanrsisch Currency so payable in respect of
the Registered Securities as to which the HoldeRegistered Securities of such series shall héaaed to be paid in another Currency as
provided in paragraph (b) above. If the electidenred to in paragraph (b) above has been proviolepursuant to Section 301 and if at least
one Holder has made such election, then, unlesswitte specified pursuant to Section 301, on tbersd Business Day preceding such
payment date the Company will deliver to the Tradter such series of Registered Securities an Ehggh®Rate Officer’s Certificate in respect
of the Dollar or Foreign Currency payments to belenan such payment date and at the same time timp&ty shall deposit with the Trustee
an amount of money equivalent to the Currency irclvthe Securities of such series are payable.ddrd¢éherwise specified pursuant to
Section 301, the Dollar or Foreign Currency amaantivable by Holders of Registered Securities e elected payment in a Currency as
provided in paragraph (b) above shall be determinethe Company on the basis of the applicable BlaEkchange Rate in effect on the fifth
Business Day (the
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“ Valuation Date ") immediately preceding each payment date, antl sigtermination shall be conclusive and bindingalbpurposes, absent
manifest error.

(d) If a Conversion Event occurs with respect toeeign Currency in which any of the Securitiesdgaominated or payable other than
pursuant to an election provided for pursuant tageaph (b) above, then with respect to each datthé payment of principal of (and
premium, if any) and interest, if any, on the aggile Securities denominated or payable in suchigioiCurrency occurring after the last date
on which such Foreign Currency was used (t@®fiversion Date”), the Dollar shall be the Currency of payment for aseeach such payme
date. Unless otherwise specified pursuant to Se&@d, the Dollar amount to be paid by the Comparthe Trustee and by the Trustee or any
Paying Agent to the Holders of such Securities wafpect to such payment date shall be, in theafas&oreign Currency other than a
currency unit, the Dollar Equivalent of the Foref@uarrency or, in the case of a currency unit, tieldd Equivalent of the Currency Unit, in
each case as determined by the Exchange Rate ighiet manner provided in paragraph (f) or (g) taelo

(e) Unless otherwise specified pursuant to Se@fh if the Holder of a Registered Security den@ted in any Currency shall have
elected to be paid in another Currency as providezragraph (b) above, and a Conversion Eventreagith respect to such elected Currer
such Holder shall receive payment in the Currenoyhich payment would have been made in the absefrmgch election; and if a Convers
Event occurs with respect to the Currency in wigaliment would have been made in the absence ofedection, such Holder shall receive
payment in Dollars as provided in paragraph (dyvabo

(f) The “ Dollar Equivalent of the Foreign Currency ” shall be determined by the Exchange Rate Agedtséyall be obtained for each
subsequent payment date by converting the spedifieeign Currency into Dollars at the Market ExapaiRate on the Conversion Date.

(9) The “Dollar Equivalent of the Currency Unit ” shall be determined by the Exchange Rate Agedtsabject to the provisions of
paragraph (h) below shall be the sum of each amahtained by converting the Specified Amount ofre@omponent Currency into Dollars at
the Market Exchange Rate for such Component Cuyrendhe Valuation Date with respect to each paymen

(h) For purposes of this Section 312 the followiegns shall have the following meanings:

A “ Component Currency” shall mean any Currency which, on the Converflate, was a component currency of the relevant
currency unit, including, but not limited to, theiig.

A “ Specified Amount” of a Component Currency shall mean the numbemdg of such Component Currency or fractions tbere
which were represented in the relevant currency; imdluding, but not limited to, the Euro, on t@enversion Date. If after the
Conversion Date the official unit of any Compon€nutrrency is altered by way of combination or sukgion, the Specified Amount of
such Component Currency shall be divided or mudtipln the same proportion. If after the Converdiate two or more Component
Currencies are consolidated into a single curretieyrespective Specified

A-1-50



Amounts of such Component Currencies shall be ceplédy an amount in such single Currency equdléstim of the respective
Specified Amounts of such consolidated Componemtédgies expressed in such single Currency, and amount shall thereafter be a
Specified Amount and such single Currency shalighfter be a Component Currency. If after the Cosigsa Date any Component
Currency shall be divided into two or more currescithe Specified Amount of such Component Curresheyl be replaced by amounts
of such two or more currencies, having an aggreQattar Equivalent value at the Market ExchangeeRat the date of such replacement
equal to the Dollar Equivalent value of the SpecifAmount of such former Component Currency atMaeket Exchange Rate
immediately before such division and such amoum&dl shereafter be Specified Amounts and such oaies shall thereafter be
Component Currencies. If, after the Conversion Dathe relevant currency unit, including, but fintited to, the Euro, a Conversion
Event (other than any event referred to aboveigmdgfinition of “Specified Amount”) occurs withspect to any Component Currency of
such currency unit and is continuing on the applied/aluation Date, the Specified Amount of suchmponent Currency shall, for
purposes of calculating the Dollar Equivalent &f @urrency Unit, be converted into Dollars at therkét Exchange Rate in effect on the
Conversion Date of such Component Currency.

“ Election Date” shall mean the date for any series of Regist&eclrities as specified pursuant to clause (13egctfion 301 by
which the written election referred to in paragréiphabove may be made.

(i) Notwithstanding the foregoing, the Trustee khat be obligated to convert any currency whosevession the Trustee, in its sole
discretion, deems impracticable.

All decisions and determinations of the ExchangeeRagent regarding the Dollar Equivalent of thedign Currency, the Dollar
Equivalent of the Currency Unit, the Market Exchampte and changes in the Specified Amounts asfiggegbove shall be in its sole
discretion and shall, in the absence of manifastrebe conclusive for all purposes and irrevocdtihding upon the Company, the Trustee and
all Holders of such Securities denominated or pkeyeibthe relevant Currency. The Exchange Rate Ageall promptly give written notice to
the Company and the Trustee of any such decisialetermination.

In the event that the Company determines in goitk faat a Conversion Event has occurred with refsfgea Foreign Currency, the
Company will immediately give written notice theféo the Trustee and to the Exchange Rate Agent {faa Trustee will promptly thereafter
give notice in the manner provided for in Secti@®® 1o the affected Holders) specifying the Conwerddate. In the event the Company so
determines that a Conversion Event has occurrddrefipect to the Euro or any other currency unitliich Securities are denominated or
payable, the Company will immediately give writtestice thereof to the Trustee and to the Exchargge Rgent (and the Trustee will
promptly thereafter give notice in the manner pded for in Section 106 to the affected Holdersk#pmg the Conversion Date and the
Specified Amount of each Component Currency onbeversion Date. In the event the Company deterimgood faith that any subsequ
change in any Component Currency as set fortherd#iinition of Specified Amount above has occurted Company will similarly give
written notice to the Trustee and the Exchange Rgtnt.
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The Trustee shall be fully justified and proteciedelying and acting upon information receivedibffom the Company and the
Exchange Rate Agent and shall not otherwise hayelaty or obligation to determine the accuracy alidity of such information independent
of the Company or the Exchange Rate Agent.

SECTION 313. Appointment and Resignation of SuccessExchange Rate Agent.

(a) Unless otherwise specified pursuant to Se@lh if and so long as the Securities of any s€ijese denominated in a Foreign
Currency or (ii) may be payable in a Foreign Cuckgror so long as it is required under any othewigion of this Indenture, then the Comp:
will maintain with respect to each such series@fiBities, or as so required, at least one Exch®age Agent. The Company will cause the
Exchange Rate Agent to make the necessary foraigraage determinations at the time and in the nraspexified pursuant to Section 301
the purpose of determining the applicable ratexchange and, if applicable, for the purpose of eoting the issued Currency into the
applicable payment Currency for the payment ofgipal (and premium, if any) and interest, if anyrquant to Section 312.

(b) The Company shall have the right to removerapthce from time to time the Exchange Rate Agenafy series of Securities. No
resignation of the Exchange Rate Agent and no appeint of a successor Exchange Rate Agent pursmidimis Section shall become effective
until the acceptance of appointment by the sucedssthange Rate Agent as evidenced by a writtenumeent delivered to the Company and
the Trustee.

(c) If the Exchange Rate Agent shall resign, beawsd or become incapable of acting, or if a vacai@}l occur in the office of the
Exchange Rate Agent for any cause with respette@ecurities of one or more series, the Compangr pursuant to a Board Resolution,
shall promptly appoint a successor Exchange RaaniAgy Exchange Rate Agents with respect to ther8iss of that or those series (it being
understood that any such successor Exchange Ratat Aty be appointed with respect to the Secuuti@me or more or all of such series .
that, unless otherwise specified pursuant to Se@tdi, at any time there shall only be one Exchdafe Agent with respect to the Securities
of any particular series that are originally issbgdhe Company on the same date and that aralipitienominated and/or payable in the same
Currency).

ARTICLE FOUR
SATISFACTION AND DISCHARGE

SECTION 401. Satisfaction and Discharge of Indente.

This Indenture shall upon Company Request ceage &f further effect with respect to any serieSeturities specified in such Comp:
Request (except as to any surviving rights of tegfion of transfer or exchange of Securities afrsseries expressly provided for herein) and
the Trustee, at the expense of the Company, skedlute proper instruments acknowledging satisfadiod discharge of this Indenture as to
such series when

(1) either
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(A) all Securities of such series theretofore antisated and delivered and all coupons, if any eafgining thereto (other than
(i) coupons appertaining to Bearer Securities suleeed for exchange for Registered Securities aatdnng after such exchange, whose
surrender is not required or has been waived agdwed in Section 305, (ii) Securities and coupohsuzh series which have been
destroyed, lost or stolen and which have been cegdlar paid as provided in Section 306, (iii) coupappertaining to Securities called
for redemption and maturing after the relevant Rgateon Date, whose surrender has been waived agdewin Section 1006, and
(iv) Securities and coupons of such series for whiz/ment money has theretofore been depositedsnwith the Trustee or any Paying
Agent or segregated and held in trust by the Compan thereafter repaid to the Company, as providé&kction 1003) have been
delivered to the Trustee for cancellation; or

(B) all Securities of such series and, in the cd4@ or (ii) below, any coupons appertaining titer not theretofore delivered to the
Trustee for cancellation

(i) have become due and payable, or
(i) will become due and payable at their Stateduvigy within one year, or

(iii) if redeemable at the option of the Companyg # be called for redemption within one year urateangements
satisfactory to the Trustee for the giving of netaf redemption by the Trustee in the name, atdea¢xpense, of the

Company,

and the Company, in the case of (i), (ii) or @Hove, has irrevocably deposited or caused to pesited with the Trustee as trust
funds in trust for such purpose an amount in theé®iey in which the Securities of such series argple, sufficient to pay and
discharge the entire indebtedness on such Sesuniietheretofore delivered to the Trustee for eflaton, for principal (and
premium, if any) and interest, if any, to the datesuch deposit (in the case of Securities whickeHzecome due and payable) or to
the Stated Maturity or Redemption Date, as the nasebe;

(2) the Company has paid or caused to be paidtedrsums payable hereunder by the Company; and

(3) the Company has delivered to the Trustee aic@$§ Certificate and an Opinion of Counsel, estting that all conditions precedent
herein provided for relating to the satisfaction aischarge of this Indenture as to such series baen complied with.

Notwithstanding the satisfaction and dischargehisf Indenture, the obligations of the Company & Thustee under Section 606, the
obligations of the Company to any AuthenticatingeAgunder Section 611 and, if money shall have begosited with the Trustee pursuar
subclause (B) of clause (1) of this Section, thiggakions of the Trustee under Section 402 andabkeparagraph of Section 903 shall survive.
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SECTION 402. Application of Trust Money.

Subject to the provisions of the last paragrap8eiftion 903, all money deposited with the Trustesyant to Section 401 shall be hel
trust and applied by it, in accordance with thevigions of the Securities, the coupons and thigftare, to the payment, either directly or
through any Paying Agent (including the Companyngcés its own Paying Agent) as the Trustee magrdehe, to the Persons entitled ther
of the principal (and premium, if any) and interélsany, for whose payment such money has beensigl with the Trustee; but such money
need not be segregated from other funds excepetextent required by law.

ARTICLE FIVE
REMEDIES

SECTION 501. Events of Default.

“ Event of Default”, wherever used herein with respect to Securifeany series, means any one of the following evémhatever the
reason for such Event of Default and whether itldfeavoluntary or involuntary or be effected byeoation of law or pursuant to any judgment,
decree or order of any court or any order, ruleegulation of any administrative or governmentalyjo unless such event is specifically
deleted or modified in or pursuant to a suppleméntienture, Board Resolution or Officers’ Certifte establishing the terms of such series
pursuant to Section 301 of this Indenture:

(1) default in the payment of any interest on aegBity of that series, or any related coupon, wgh interest or coupon, as the case
may be, becomes due and payable, and continuarstelofdefault for a period of 30 days; or

(2) default in the payment of the principal of fwemium, if any, on) any Security of that seriegsaMaturity; or

(3) default in the performance, or breach, of amyemant or warranty of the Company in this Indemfarrespect of the Securities of that
series, and continuance of such default or breaich period of 90 days after there has been giwe¢het Company by the Trustee to the
attention of the Chief Financial Officer to the Quamy via facsimile, with a hard copy then sentrédyistered or certified mail, or to the
Company (in the same manner) and the Trustee biyldlaers of at least 25% in principal amount of@iltstanding Securities affected there
a written notice specifying such default or breanl requiring it to be remedied and stating thahswtice is a “Notice of Default” hereunder;
or

(4) the entry of a decree or order by a court hguyumisdiction in the premises adjudging the Comparbankrupt or insolvent, or
approving as properly filed a petition seeking gamization, arrangement, adjustment or composifar in respect of the Company under the
Bankruptcy and Insolvency A(Canada), th€ompanies’ Creditors Arrangement AGanada) or any other applicable insolvency law, or
appointing a receiver, liquidator, assignee, treistequestrator (or other similar official) of empany or of any substantial part of its
property, or ordering the winding up or liquidatiohits affairs, and the continuance of any suctreke or order unstayed and in effect for a
period of 90 consecutive days; or
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(5) the institution by the Company of proceedingbé¢ adjudicated a bankrupt or insolvent, or theseat by it to the institution of
bankruptcy or insolvency proceedings against itherfiling by it of a petition or answer or conssreking reorganization or relief under the
Bankruptcy and Insolvency A(Canada), th€ompanies’ Creditors Arrangement AGanada) or any other applicable insolvency lavther
consent by it to the filing of any such petitiontorthe appointment of a receiver, liquidator, gisse, trustee, sequestrator (or other similar
official) of the Company or of any substantial pafrits property, or the making by it of an assigmtfor the benefit of creditors, or the
admission by it in writing of its inability to pdts debts generally as they become due; or

(6) any other Event of Default provided with regpecSecurities of that series.
SECTION 502. Acceleration of Maturity; Rescission ad Annulment.

If an Event of Default described in Section 501hwitspect to Securities of any series at the timest@nding occurs and is continuing,
then in every such case the Trustee or the Holafamst less than 25% in principal amount of thesbanding Securities of that series may,
subject to any subordination provisions thereof|ake the principal amount (or, if the Securitiéshat series are Original Issue Discount
Securities or Indexed Securities, such portiorhefgrincipal amount as may be specified in the $avfithat series) of all of the Securities of
that series to be due and payable immediately, gtiae in writing to the Company (and to the Teesif given by Holders), and upon any s
declaration such principal amount (or specifiediparthereof) shall become immediately due and pkya

At any time after a declaration of acceleratiorhwispect to Securities of any series or of alesaaffected (or of all series, as the case
may be) has been made, but before a judgment ceeléar payment of the money due has been obtéipdlde Trustee as hereinafter provided
in this Article, the Holders of a majority in priipal amount of the Outstanding Securities of tleates or of all series affected (or of all series,
as the case may be), by written notice to the Comppad the Trustee, may rescind and annul suckddidn and its consequences if

(1) the Company has paid or deposited with the tEria sum sufficient to pay in the Currency in vahite Securities of such series are
payable (except as otherwise specified pursuaBettion 301 for the Securities of such series aodm, if applicable, as provided in
Sections 312(b), 312(d) and 312(e))

(A) all overdue interest, if any, on all Outstargli®ecurities of that series (or of all seriesh&sdase may be) and any related
coupons,

(B) all unpaid principal of (and premium, if any)yaOutstanding Securities of that series (or ofaties, as the case may be) which
has become due otherwise than by such declaratiacceleration, and interest on such unpaid pradap the rate or rates prescribed
therefor in such Securities,

(C) to the extent payment of such interest is ldwifiterest on overdue interest, if any, at the @trates prescribed therefor in such
Securities, and
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(D) all sums paid or advanced by the Trustee heteuand the reasonable compensation, expensesrsistents and advances
of the Trustee, its agents and counsel; and

(2) all Events of Default with respect to Secustaf that series (or of all series, as the caselmagyother than the non-payment of
amounts of principal of (or premium, if any, on)ioterest on Securities of that series (or of aetles, as the case may be) which have become
due solely by such declaration of accelerationghzeen cured or waived as provided in Section 513.

No such rescission shall affect any subsequentitefaimpair any right consequent there
SECTION 503. Collection of Debt and Suits for Enfocement by Trustee.
The Company covenants that if

(1) default is made in the payment of any instalitref interest on any Security or any related cougben such interest becomes due
payable and such default continues for a peric®@ladays, or

(2) default is made in the payment of the principfalor premium, if any, on) any Security at thetii#ty thereof,

then the Company will, upon demand of the Trugteg,to the Trustee for the benefit of the Holddrsuxh Securities and coupons, the whole
amount then due and payable on such Securities@mbns for principal (and premium, if any) andeest, if any, and interest on any over
principal (and premium, if any) and on any overéerest, at the rate or rates prescribed therafeuch Securities, and, in addition thereto,
such further amount as shall be sufficient to cakiercosts and expenses of collection, includirgrédasonable compensation, expenses,
disbursements and advances of the Trustee, itdsaged counsel.

If the Company fails to pay such amounts forthwigfton such demand, the Trustee, in its own nameusieé of an express trust, may
institute a judicial proceeding for the collectiofthe sums so due and unpaid, may prosecute saochkeuing to judgment or final decree and
may enforce the same against the Company or amy otiigor upon such Securities and collect the eysradjudged or decreed to be payable
in the manner provided by law out of the propeiftthe Company or any other obligor upon such Sé&esriwherever situated.

If an Event of Default with respect to Securitiésny series (or of all series, as the case mapba)rs and is continuing, the Trustee
may in its discretion proceed to protect and erddte rights and the rights of the Holders of Siims of such series (or of all series, as the
may be) by such appropriate judicial proceedinghads rustee shall deem most effectual to protedtenforce any such rights, whether for the
specific enforcement of any covenant or agreemetitis Indenture or in aid of the exercise of anwpr granted herein, or to enforce any o
proper remedy.
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SECTION 504. Trustee May File Proofs of Claim.

In case of the pendency of any receivership, irealy, liquidation, bankruptcy, reorganization, agament, adjustment, composition or
other judicial proceeding relative to the Companyay other obligor upon the Securities or the propof the Company or of such other
obligor or their creditors, the Trustee (irrespeeibf whether the principal of the Securities shii&ih be due and payable as therein express
by declaration or otherwise and irrespective of thvbethe Trustee shall have made any demand o@dhepany for the payment of overdue
principal, premium, if any, or interest) shall beited and empowered, by intervention in such peating or otherwise,

(i) to file a proof of claim for the whole amourttrincipal (and premium, if any), or such portiohthe principal amount of any
series of Original Issue Discount Securities orebetl Securities as may be specified in the ternssici series, and interest, if any, ow
and unpaid in respect of the Securities and tcsfileh other papers or documents as may be necessadyisable in order to have the
claims of the Trustee (including any claim for teasonable compensation, expenses, disbursemehtéslaances of the Trustee, its
agents and counsel) and of the Holders alloweddh gudicial proceeding, and

(ii) to collect and receive any moneys or othememty payable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustagdhtpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Holder to make such paymerttgetdrustee and, in the event that the Trusteed sbiasent to the making of such payments
directly to the Holders, to pay to the Trustee amount due it for the reasonable compensation,resqs disbursements and advances of the
Trustee, its agents and counsel, and any other@hdue the Trustee under Section 606.

Nothing herein contained shall be deemed to autbdhe Trustee to authorize or consent to or aamegtiopt on behalf of any Holder
any plan of reorganization, arrangement, adjustroenbmposition affecting the Securities or théntsgof any Holder thereof or to authorize
Trustee to vote in respect of the claim of any ldolid any such proceeding.

SECTION 505. Trustee May Enforce Claims Without Posession of Securities.

All rights of action and claims under this Indemtar the Securities or coupons may be prosecutdemforced by the Trustee without
possession of any of the Securities or couponseoptoduction thereof in any proceeding relatirgy¢to, and any such proceeding institute
the Trustee shall be brought in its own name agdeuof an express trust, and any recovery of jeddgshall, after provision for the paymen
the reasonable compensation, expenses, disbursearehtidvances of the Trustee, its agents and elptesfor the ratable benefit of the
Holders of the Securities and coupons in respeatho¢h such judgment has been recovered.
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SECTION 506. Application of Money Collected.

Any money collected by the Trustee pursuant toAhigle shall be applied in the following ordet,the date or dates fixed by the Trus
and, in case of the distribution of such money @eoant of principal (or premium, if any) or intetgi§ any, upon presentation of the Securities
or coupons, or both, as the case may be, and taarothereon of the payment if only partially ¢haind upon surrender thereof if fully paid:

First: To the payment of all amounts due the TrusteeeuSection 606;

Second To the payment of the amounts then due and urfpajgtincipal of (and premium, if any) and intezgéany, on the
Securities and coupons in respect of which orHerlienefit of which such money has been collectgdply, without preference or
priority of any kind, according to the amounts dunel payable on such Securities and coupons focipeh(and premium, if any) and
interest, if any, respectively; and

Third : The balance, if any, to the Person or Persoriezhthereto.
SECTION 507. Limitation on Suits.

No Holder of any Security of any series or anyteslacoupons shall have any right to institute amceeding, judicial or otherwise, with
respect to this Indenture, the Securities of amgsgor for the appointment of a receiver or gesbor for any other remedy hereunder, unless

() such Holder has previously given written noticehe Trustee of a continuing Event of Defaulthwiespect to the Securities of that
series;

(2) the Holders of at least 25% in aggregate ppgcamount of the Outstanding Securities of alieseaffected (voting as one class) in
case of any Event of Default described in Secti@h $hall have made written request to the Trustéestitute proceedings in respect of such
Event of Default in its own name as Trustee hereund

(3) such Holder or Holders have offered to the Tea@sndemnity reasonably satisfactory to the Trusigainst the costs, expenses and
liabilities to be incurred in compliance with sugguest;

(4) the Trustee for 60 days after its receipt ahsnotice, request and offer of indemnity has tatteinstitute any such proceeding; and

(5) no direction inconsistent with such writtenuiegt has been given to the Trustee during sudte§(eriod by the Holders of a majo
or more in principal amount of the Outstanding Sities of all series affected in the case of angififvof Default described in Section 501;

it being understood and intended that no one oembsuch Holders shall have any right in any mamrteatever by virtue of, or by availing
any provision of this Indenture to affect, distarprejudice the rights of any other Holders of 8&®s of the same series, in the case of any
Event of Default described in Section 501, or ttaobor to seek to obtain priority or preferencemwany other of such Holders or to enforce
any right under this Indenture, except in the manne
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herein provided and for the equal and ratable lieoieéll Holders of Securities of the same serieghe case of any Event of Default described
in Section 501.

SECTION 508. Unconditional Right of Holders to Reciwe Principal, Premium and Interest.

Notwithstanding any other provision in this Indewmtuthe Holder of any Security shall have the rigtttich is absolute and uncondition
to receive payment, as provided herein (includihgpplicable, Article Thirteen) and in such Setyrof the principal of (and premium, if any)
and (subject to Section 307) interest, if any,suth Security or payment of such coupon on theetse Stated Maturities expressed in such
Security or coupon (or, in the case of redemptionthe Redemption Date) and to institute suit ierénforcement of any such payment, and
such rights shall not be impaired without the comsé such Holder.

SECTION 509. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted anycpealing to enforce any right or remedy under thiehture and such proceeding has
been discontinued or abandoned for any reasorgobéen determined adversely to the Trustee arcto ldolder, then and in every such case,
subject to any determination in such proceeding Gbmpany, the Trustee and the Holders of Secuidtiel coupons shall be restored severally
and respectively to their former positions hereuraael thereafter all rights and remedies of thesfere and the Holders shall continue as th
no such proceeding had been instituted.

SECTION 510. Rights and Remedies Cumulative.

Except as otherwise provided with respect to tipgament or payment of mutilated, destroyed,dostolen Securities or coupons in
last paragraph of Section 306, no right or remegtgim conferred upon or reserved to the Trustee tite Holders of Securities or coupons is
intended to be exclusive of any other right or rdyn@nd every right and remedy shall, to the expeninitted by law, be cumulative and in
addition to every other right and remedy given hader or now or hereafter existing at law or iniggar otherwise. The assertion or
employment of any right or remedy hereunder, oentiise, shall not prevent the concurrent assedicemployment of any other appropriate
right or remedy.

SECTION 511. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holofeany Security or coupon to exercise any rightesnedy accruing upon any Event
of Default shall impair any such right or remedyconstitute a waiver of any such Event of Defaulaio acquiescence therein. Every right and
remedy given by this Article or by law to the Trestor to the Holders may be exercised from timtére, and as often as may be deemed
expedient, by the Trustee or by the Holders, asélse may be.

SECTION 512. Control by Holders.

With respect to the Securities of any series, thiléets of not less than a majority in principal ambof the Outstanding Securities of
such series shall have the right to direct the timethod and place of conducting any proceedingfigrremedy available to the Trustee, or
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exercising any trust or power conferred on the fBeisrelating to or arising under Section 501, gledthat
(1) such direction shall not be in conflict withyarule of law or with this Indenture,
(2) the Trustee may take any other action deemejlepby the Trustee which is not inconsistent withh direction, and

(3) the Trustee need not take any action which trirglolve it in personal liability or be unjustlyrgjudicial to the Holders of Securities
such series not consenting.

SECTION 513. Waiver of Past Defaults.

Subject to Section 502, the Holders of not lesa thanajority in principal amount of the OutstandBecurities of any series may on
behalf of the Holders of all the Securities of sgehies waive any past default described in Seé&dn and its consequences, except a default

(2) in respect of the payment of the principalafgremium, if any) or interest, if any, on any &ety or any related coupon, or

(2) in respect of a covenant or provision hereoicWhunder Article Eight cannot be modified or ameddvithout the consent of the
Holder of each Outstanding Security of such seaféected.

Upon any such waiver, any such default shall ceaseist, and any Event of Default arising therefrehall be deemed to have been
cured, for every purpose of this Indenture; busach waiver shall extend to any subsequent or atfault or Event of Default or impair any
right consequent thereon.

SECTION 514. Waiver of Stay or Extension Laws.

Unless otherwise provided in the indenture supptentae Company covenants (to the extent that it laafully do so) that it will not at
any time insist upon, or plead, or in any manneatatever claim or take the benefit or advantagarof,stay or extension law wherever
enacted, now or at any time hereafter in forcectvimay affect the covenants or the performanchisfibdenture; and the Company (to the
extent that it may lawfully do so) hereby expresghives all benefit or advantage of any such lad @venants that it will not hinder, delay or
impede the execution of any power herein granteddadlrustee, but will suffer and permit the exemubf every such power as though no s
law had been enacted.

ARTICLE SIX
THE TRUSTEE

SECTION 601. Notice of Defaults.

Within 90 days after the occurrence of any Defhaleunder with respect to the Securities of anigsethe Trustee shall transmit in the
manner and to the extent provided in TIA SectioB(8)Lnotice of such default hereunder known toTthestee, unless such Default shall have
been cured or waived; providetiowever, that, except in the case of a Default in the
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payment of the principal of (or premium, if any)ioterest, if any, on any Security of such seriemdhe payment of any sinking fund
installment with respect to Securities of sucheserihe Trustee shall be protected in withholdinghsnotice if and so long as the board of
directors, the executive committee or a trust cottemiof directors and/or Responsible Officers ef Tinustee in good faith determine that the
withholding of such notice is in the interest of tHolders of Securities of such series and anya@leoupons; and provided furthi@at in the
case of any Default of the character specifieddati®n 501(3) with respect to Securities of suafieseno such notice to Holders shall be given
until at least 30 days after the occurrence thereof

SECTION 602. Certain Rights of Trustee.
Subiject to the provisions of TIA Sections 315(aptlgh 315(d):

(1) the Trustee may conclusively rely and shalpbmected in acting or refraining from acting ugoty resolution, certificate, statement,
instrument, opinion, report, notice, request, dicet consent, order, bond, debenture, note, athielence of indebtedness or other paper or
document believed by it to be genuine and to haenlsigned or presented by the proper party oiegart

(2) any request or direction of the Company memrtibherein shall be sufficiently evidenced by a CampRequest or Company Order
and any resolution of the Board of Directors masb#iciently evidenced by a Board Resolution;

(3) whenever in the administration of this Indeettive Trustee shall deem it desirable that a mbé&groved or established prior to
taking, suffering or omitting any action hereundbg Trustee (unless other evidence be hereinfgglyi prescribed) may, in the absence of
bad faith on its part, conclusively rely upon afi€gfrs’ Certificate;

(4) the Trustee may consult with counsel and thewr advice of such counsel or any Opinion of Gaairshall be full and complete
authorization and protection in respect of anyaactaken, suffered or omitted by it hereunder indytaith and in reliance thereon;

(5) the Trustee shall be under no obligation ta@ze any of the rights or powers vested in ithig tndenture at the request or direction
of any of the Holders of Securities of any serieary related coupons pursuant to this Indenturkess such Holders shall have offered to the
Trustee security or indemnity reasonably satisfgcto the Trustee against the costs, expensedatitities which might be incurred by it in
compliance with such request or direction;

(6) the Trustee shall not be bound to make anysiyation into the facts or matters stated in @&splution, certificate, statement,
instrument, opinion, report, notice, request, dicet consent, order, bond, debenture, note, athielence of indebtedness or other paper or
document, but the Trustee, in its discretion, makensuch further inquiry or investigation into sdiabts or matters as it may see fit, and, if the
Trustee shall determine to make such further irygoiirinvestigation, it shall be entitled to examthe books, records and premises of the
Company, personally or by agent or attorney;

(7) the Trustee may execute any of the trusts waep® hereunder or perform any duties hereundeeredtinectly or by or through agents
or attorneys and the Trustee shall not be
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responsible for any misconduct or negligence orptiré of any agent or attorney appointed with dare dy it hereunder;

(8) the Trustee shall not be liable for any actaken, suffered or omitted by it in good faith dredieved by it to be authorized or within
the discretion or rights or powers conferred ugdyithis Indenture;

(9) the Trustee shall not be deemed to have nofiaay Default or Event of Default unless a RespdagOfficer of the Trustee has act
knowledge thereof or unless written notice of angre which is in fact such a default is receivedhsy Trustee at the Corporate Trust Office of
the Trustee, and such notice references the Siesusitd this Indenture;

(10) the rights, privileges, protections, immurstend benefits given to the Trustee, includinghueuit limitation, its right to be
indemnified, are extended to, and shall be enfdreday, the Trustee in each of its capacities hatery and each agent, custodian and other
Person employed to act hereunder on behalf of thst&e; and

(11) the Trustee may request that the Companyefedin Officers’ Certificate setting forth the nanoésndividuals and/or titles of
officers authorized at such time to take specifietions pursuant to this Indenture, which Offic&sttificate may be signed by any person
authorized to sign an Officers’ Certificate, indlugl any person specified as so authorized in ank sartificate previously delivered and not
superseded.

The Trustee shall not be required to expend oritiséwn funds or otherwise incur any financiablidy in the performance of any of its
duties hereunder, or in the exercise of any afigists or powers if it shall have reasonable graufwd believing that repayment of such fund
adequate indemnity against such risk or liabiktyot reasonably assured to it.

SECTION 603. Trustee Not Responsible for Recitalsrdssuance of Securities.

The recitals contained herein and in the Securigérsept for the Trustee’s certificates of autheatton, and in any coupons shall be taken
as the statements of the Company, and neitherrist€le nor any Authenticating Agent assumes arporesbility for their correctness. The
Trustee makes no representations as to the vatidisyfficiency of this Indenture or of the Sedestor coupons, except that the Trustee
represents that it is duly authorized to executkdmliver this Indenture, authenticate the Seasitind perform its obligations hereunder and
that the statements made by it in a Statementigitility on Form T-1 supplied to the Company ameet and accurate, subject to the
qualifications set forth therein. Neither the Taeshor any Authenticating Agent shall be accouetédnl the use or application by the Company
of Securities or the proceeds thereof.

SECTION 604. May Hold Securities.

The Trustee, any Authenticating Agent, any Payigg®t, any Security Registrar or any other ageth®Company or of the Trustee, in
its individual or any other capacity, may become dfwner or pledgee of Securities and coupons amject to Sections 310(b) and 311 of the
Trust Indenture Act, may otherwise deal with therany with the same rights it would have if it war Trustee, Authenticating Agent,
Paying Agent, Security Registrar or such other
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agent. A Trustee that has resigned or was remdvadtremain subject to Section 311(a) of the Ttodenture Act.
SECTION 605. Money Held in Trust.

Money held by the Trustee in trust hereunder ne¢dba segregated from other funds except to theneéxéquired by law. The Trustee
shall be under no liability for interest on any regmmeceived by it hereunder except as otherwiseeagwith the Company.

SECTION 606. Compensation and Reimbursement.
The Company agrees:

(1) to pay to the Trustee from time to time sudmsmable compensation as the Company and the &rslsédl from time to time agree in
writing for all services rendered by it hereundehich compensation shall not be limited by any Bimn of law in regard to the compensation
of a trustee of an express trust);

(2) except as otherwise expressly provided heteireimburse the Trustee upon its written requassall reasonable expenses,
disbursements and advances incurred or made birtis¢éee in accordance with any provision of thdemture (including the reasonable
compensation and the expenses and disbursemdtgsagénts and counsel), except any such expeisgeirsement or advance as may be
attributable to its negligence or bad faith; and

(3) to indemnify the Trustee and its officers, disg employees and agents for, and to hold it ressnhgainst, any loss, damage, liability
or expense incurred without gross negligence orfaiéd on its part, arising out of or in connectiwith the acceptance or administration of the
trust or trusts hereunder, including the costsexpknses of defending itself against any claim {hwdreasserted by the Company, any Hold:
any other Person) or liability in connection wittetexercise or performance of any of its powerduties hereunder.

The obligations of the Company under this Sectiboampensate the Trustee, to pay or reimburseringéle for expenses, disbursem
and advances and to indemnify and hold harmles$nigtee shall constitute additional indebtednessimder and shall survive the satisfac
and discharge of this Indenture. As security ferplerformance of such obligations of the Compamgy,Trustee shall have a claim prior to the
Securities upon all Property and funds held orextéld by the Trustee as such, except funds hetdsnfor the payment of principal of (or
premium, if any) or interest, if any, on particugcurities or any coupons.

When the Trustee incurs expenses or renders ssrivia@nnection with an Event of Default specifie@ection 501(5) or (6), the
expenses (including reasonable charges and expéitsecounsel) of and the compensation for suchises are intended to constitute expe!
of administration under any applicable U.S. or @hava federal, state or provincial bankruptcy, ingoicy or other similar law.

The provisions of this Section shall survive theni@ation of this Indenture and the resignatiomesnoval of the Trustee.
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In no event shall the Trustee be liable for anyrext, special, punitive or consequential lossamege of any kind whatsoever, includi
but no limited to, lost profits, even if they haween advised of the likelihood of such loss or dgerend regardless of the form of action.

In no event shall the Trustee be liable for anlufaior delay in the performance of its obligatitreseunder because of circumstances
beyond their control, including, but not limited &xts of God, flood, war (whether declared or wtated), terrorism, strikes, work stoppages,
civil or military disturbances, nuclear or natucatastrophes, fire, riot, embargo, loss or malfimsnmcof utilities, communications or computer
(software and hardware) services, government adtictuding any laws, ordinances, regulations, goreental action or the like which delay,
restrict or prohibit the providing of the servicamtemplated by this Agreement.

SECTION 607. Corporate Trustee Required; Eligibility.

There shall be at all times a Trustee hereundectwstiall be eligible to act as Trustee under TIAti®a 310(a)(1) and shall have a
combined capital and surplus (together with thatsoparent) of at least $50,000,000. If such coapon publishes reports of condition at least
annually, pursuant to law or to the requirementtedéral, state, territorial or District of Coluralsupervising or examining authority, then for
the purposes of this Section, the combined cagitdlsurplus of such corporation shall be deemée its combined capital and surplus as set
forth in its most recent report of condition so fisted. If at any time the Trustee shall ceaseetellyible in accordance with the provisions of
this Section, it shall resign immediately in thermer and with the effect hereinafter specifiedhiis fArticle.

SECTION 608. Resignation and Removal; AppointmentfoSuccessor.

(a) No resignation or removal of the Trustee anémointment of a successor Trustee pursuantgdiitiicle shall become effective ur
the acceptance of appointment by the successoteErusaccordance with the applicable requiremeh&ection 609.

(b) The Trustee may resign at any time with resfeetite Securities of one or more series by givimigten notice thereof to the
Company. If the instrument of acceptance by a ssmelrustee required by Section 609 shall not haesn delivered to the Trustee within 30
days after the giving of such notice of resignatitie resigning Trustee may petition any courtahpetent jurisdiction for the appointment of
a successor Trustee with respect to the Secuoitissch series.

(c) The Trustee may be removed at any time witpeaeisto the Securities of any series by Act ofiieéders of not less than a majority in
principal amount of the Outstanding Securitieswuafisseries, delivered to the Trustee and to thepgaom If the instrument of acceptance by a
successor Trustee required by Section 609 shalianat been delivered to the Trustee within 30 @dies the giving of such notice of removal,
the removed Trustee may petition any court of caemgurisdiction for the appointment of a succeSsunistee with respect to the Securities of
such series.

(d) If at any time:
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(1) the Trustee shall fail to comply with the praions of TIA Section 310(b) after written requésrefor by the Company or by
any Holder who has been a bona fide Holder of aistgdor at least six months, or

(2) the Trustee shall cease to be eligible undeti®@e607 and shall fail to resign after writteiguest therefor by the Company ot
any Holder who has been a bona fide Holder of ai®gdor at least six months, or

(3) the Trustee shall become incapable of actinghafl be adjudged a bankrupt or insolvent or aiver of the Trustee or of its
property shall be appointed or any public offidealstake charge or control of the Trustee or fitoperty or affairs for the purpose of
rehabilitation, conservation or liquidation,

then, in any such case, (i) the Company, by a BBasblution, may remove the Trustee with respeat!tSBecurities or the Securities of such
series, or (ii) subject to TIA Section 315(e), &hglder who has been a bona fide Holder of a Sectoitat least six months may, on behalf of
himself and all others similarly situated, petitimmy court of competent jurisdiction for the remlovBthe Trustee with respect to all Securities
of such series and the appointment of a successstek or Trustees.

(e) If the Trustee shall resign, be removed or bezmmcapable of acting, or if a vacancy shall odnuhe office of Trustee for any cause,
with respect to the Securities of one or more setlee Company, by a Board Resolution, shall promguipoint a successor Trustee or Trustees
with respect to the Securities of that or thoséseit being understood that any such succesamtde may be appointed with respect to the
Securities of one or more or all of such seriestaatiat any time there shall be only one Trustitle sespect to the Securities of any particular
series). If, within one year after such resignati@moval or incapability, or the occurrence oftsmacancy, a successor Trustee with respect to
the Securities of any series shall be appointeddiyof the Holders of a majority in principal amdwof the Outstanding Securities of such
series delivered to the Company and the retiringsfere, the successor Trustee so appointed sh#ttiwith upon its acceptance of such
appointment, become the successor Trustee witlecespthe Securities of such series and to thehésupersede the successor Trustee
appointed by the Company. If no successor Trustderaspect to the Securities of any series stealktbeen so appointed by the Company or
the Holders and accepted appointment in the mdmereinafter provided, any Holder who has been alfioie Holder of a Security of such
series for at least six months may, on behalf widelf and all others similarly situated, petitiaryaourt of competent jurisdiction for the
appointment of a successor Trustee with respebiet&ecurities of such series.

(H The Company shall give notice of each resigmatind each removal of the Trustee with respettteSecurities of any series and each
appointment of a successor Trustee with respetiet&ecurities of any series to the Holders of Bees of such series in the manner provided
for in Section 106. Each notice shall include thene of the successor Trustee with respect to tberfies of such series and the address of its
Corporate Trust Office.
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SECTION 609. Acceptance of Appointment by Successor

(a) In case of the appointment hereunder of a ssotélrustee with respect to all Securities, egegh successor Trustee so appointed
shall execute, acknowledge and deliver to the Camppad to the retiring Trustee an instrument adngptuch appointment, and thereupon the
resignation or removal of the retiring Trustee shatome effective and such successor Trusteeputitny further act, deed or conveyance,
shall become vested with all the rights, poweltsstl and duties of the retiring Trustee; but, enrédquest of the Company or the successor
Trustee, such retiring Trustee shall, upon payréiis charges, execute and deliver an instrunmransterring to such successor Trustee all the
rights, powers and trusts of the retiring Trusteé shall duly assign, transfer and deliver to ssiatcessor Trustee all property and money held
by such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a @strelrustee with respect to the Securities ofamaore (but not all) series, the
Company, the retiring Trustee and each successstdé with respect to the Securities of one or reeries shall execute and deliver an
indenture supplemental hereto wherein each suac@ssstee shall accept such appointment and wHirkHall contain such provisions as s
be necessary or desirable to transfer and conéirrartd to vest in, each successor Trustee alighesy powers, trusts and duties of the retiring
Trustee with respect to the Securities of thahosé series to which the appointment of such ssocdsustee relates, (2) if the retiring Trustee
is not retiring with respect to all Securities, lbloantain such provisions as shall be deemed sece®r desirable to confirm that all the rights,
powers, trusts and duties of the retiring Trusté@h vespect to the Securities of that or thoseeseais to which the retiring Trustee is not retiring
shall continue to be vested in the retiring Trustewl (3) shall add to or change any of the prowsiof this Indenture as shall be necessary to
provide for or facilitate the administration of ttrasts hereunder by more than one Trustee, ighamerstood that nothing herein or in such
supplemental indenture shall constitute such Tasst®-trustees of the same trust and that eachTsustee shall be trustee of a trust or trusts
hereunder separate and apart from any trust dstheseunder administered by any other such Truatetupon the execution and delivery of
such supplemental indenture the resignation or vainaf the retiring Trustee shall become effectiv¢he extent provided therein and each
such successor Trustee, without any further aeid @@ conveyance, shall become vested with altigigs, powers, trusts and duties of the
retiring Trustee with respect to the Securitiethat or those series to which the appointment chswccessor Trustee relates; but, on requ
the Company or any successor Trustee, such refiringtee shall duly assign, transfer and delivesutth successor Trustee all property and
money held by such retiring Trustee hereunder vaipect to the Securities of that or those sevi@ghich the appointment of such successor
Trustee relates. Whenever there is a successote€rusth respect to one or more (but less tharsalies of securities issued pursuant to this
Indenture, the terms “Indenture” and “Securitiesals have the meanings specified in the provisabéarespective definitions of those terms in
Section 101 which contemplate such situation.

(c) Upon request of any such successor Truste&;dhgpany shall execute any and all instrumentsnfore fully and certainly vesting in
and confirming to such successor Trustee all righgsvers and trusts referred to in paragraph (&)of this Section, as the case may be.

(d) No successor Trustee shall accept its appomitondess at the time of such acceptance such ssmcé&rustee shall be qualified and
eligible under this Article.
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SECTION 610. Merger, Conversion, Consolidation or 8ccession to Business.

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidat@dany corporation resulting
from any merger, conversion or consolidation tochtthe Trustee shall be a party, or any corporatiateeding to all or substantially all the
corporate trust business of the Trustee, shalhbeticcessor of the Trustee hereunder, providddearporation shall be otherwise qualified
and eligible under this Article, without the exdoutor filing of any paper or any further act ot hart of any of the parties hereto. In case any
Securities shall have been authenticated, butelotedted, by the Trustee then in office, any susoeby merger, conversion or consolidatiol
such authenticating Trustee may adopt such auttaiutn and deliver the Securities so authenticafiéiithe same effect as if such successor
Trustee had itself authenticated such Securitiesase any of the Securities shall not have bethreaticated by such predecessor Trustee, any
successor Trustee may authenticate such Secuities in the name of any predecessor hereundartbe name of the successor Trustee. In
all such cases such certificates shall have thédide and effect which this Indenture providestfte certificate of authentication of the
Trustee; provided however, that the right to adopt the certificate of autieation of any predecessor Trustee or to authat@i€ecurities in
the name of any predecessor Trustee shall appyytorils successor or successors by merger, caowers consolidation.

SECTION 611. Appointment of Authenticating Agent.

At any time when any of the Securities remain Quitding, the Trustee may appoint an Authenticatiggrm or Agents with respect to
one or more series of Securities which shall bbaized to act on behalf of the Trustee to autloaiei Securities of such series and the Trustee
shall give written notice of such appointment tio-idlders of Securities of the series with resgeathich such Authenticating Agent will
serve, in the manner provided for in Section 1@&usities so authenticated shall be entitled td#eefits of this Indenture and shall be valid
and obligatory for all purposes as if authenticdigdhe Trustee hereunder. Any such appointmertisb@videnced by an instrument in
writing signed by a Responsible Officer of the Tees and a copy of such instrument shall be prgnipthished to the Company. Wherever
reference is made in this Indenture to the autbatitin and delivery of Securities by the TrustetherTrustee’s certificate of authentication,
such reference shall be deemed to include autlaioticand delivery on behalf of the Trustee by ath&nticating Agent and a certificate of
authentication executed on behalf of the Trustearbputhenticating Agent. Each Authenticating Ageimall be acceptable to the Company
shall at all times be a corporation organized asidglbusiness under the laws of the United Stateg state thereof or the District of Columt
authorized under such laws to act as Authenticatiggnt, having a combined capital and surplus ¢fless than $50,000,000 and subject to
supervision or examination by federal or state auityr If such corporation publishes reports of dition at least annually, pursuant to law o
the requirements of said supervising or examiningarity, then for the purposes of this Sectioe, dbmbined capital and surplus of such
corporation shall be deemed to be its combineda&lagnd surplus as set forth in its most recenbnteqf condition so published. If at any time
an Authenticating Agent shall cease to be eligiblaccordance with the provisions of this Sectibshall resign immediately in the manner
with the effect specified in this Section.

A-1-67



Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any corporati
resulting from any merger, conversion or consolaato which such Authenticating Agent shall besaty, or any corporation succeeding to
corporate agency or corporate trust business éfuginenticating Agent, shall continue to be an Autiieating Agent, provided such corporat
shall be otherwise eligible under this Sectionhwitt the execution or filing of any paper or anster act on the part of the Trustee or the
Authenticating Agent.

An Authenticating Agent may resign at any time Iyirgg written notice thereof to the Trustee andhte Company. The Trustee may at
any time terminate the agency of an Authenticafiggnt by giving written notice thereof to such Aetiicating Agent and to the Company.
Upon receiving such a notice of resignation or upach a termination, or in case at any time sucihéaticating Agent shall cease to be
eligible in accordance with the provisions of tBisction, the Trustee may appoint a successor Atitlading Agent which shall be acceptabl
the Company and shall give written notice of sughaantment to all Holders of Securities of the egfivith respect to which such
Authenticating Agent will serve, in the manner gded for in Section 106. Any successor Authentigahgent upon acceptance of its
appointment hereunder shall become vested withaltights, powers and duties of its predecessauineler, with like effect as if originally
named as an Authenticating Agent. No successoretittating Agent shall be appointed unless eligilider the provisions of this Section.

The Company agrees to pay to each Authenticatirgnffyjom time to time reasonable compensationtfosérvices under this Section.

If an appointment with respect to one or more segenade pursuant to this Section, the Secunfissich series may have endorsed
thereon, in addition to the Trustee’s certificat@wothentication, an alternate certificate of antlwation in the following form:

Dated:
This is one of the Securities of the series deseghtherein referred to in, and issued under, titleinvmentioned Indenture.

as Trustet

By

as Authenticating Ager

By

Authorized Signator
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ARTICLE SEVEN
HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND COMPANY

SECTION 701. Company to Furnish Trustee Names and ddresses of Holders.

The Company will furnish or cause to be furnishethe Trustee (1) not more than 15 days after agular Record Date a list, in such
form as the Trustee may reasonably require, oh#ftmees and addresses of Holders as of such RegedardRDate; providedhowever, that
the Company shall not be obligated to furnish arseato be furnished such list at any time thatithehall not differ in any respect from the
most recent list furnished to the Trustee by thenfany and at such times as the Trustee is actiGgasrity Registrar for the applicable series
of Securities and (2) at such other times as thistée may request in writing within 30 days after teceipt by the Company of any such
request, a list of similar form and content as dge not more than 15 days prior to the time disths furnished.

SECTION 702. Preservation of List of Names and Addr¥sses of Holders.

The Trustee shall preserve, in as current a foria ssasonably practicable, all information ashi® mames and addresses of the Holders
contained in the most recent list furnished tesipeovided in Section 701 and as to the names @aebsses of Holders received by the Trustee
in its capacity as Security Registrar for the aggllie series of Securities (if acting in such céapgac

The Trustee may destroy any list furnished to paided in Section 701 upon receipt of a newdsfurnished.

Holders may communicate as provided in Section 81 the Trust Indenture Act with other Holderghwiespect to their rights under
this Indenture or under the Securities.

SECTION 703. Disclosure of Names and Addresses oblders.

Every Holder of Securities or coupons, by receivang holding the same, agrees with the Companytendirustee that none of the
Company or the Trustee or any agent of either efitishall be held accountable by reason of theatisot of any such information as to the
names and addresses of the Holders in accordaticd I Section 312, regardless of the source frohicty such information was derived, and
that the Trustee shall not be held accountableehgan of mailing any material pursuant to a requeste under TIA Section 312(b).

SECTION 704. Reports by Trustee.

(i)  Within 60 days after May 15 of each year commenaiith the first May 15 after the first issuanceS#curities pursuant to this Indenti
the Trustee shall transmit to the Holders of S¢i@s:iin the manner and to the extent providedeictin 313(c) of the Trust Indenture
Act, a brief report dated as of such May 15 if ieggh by Section 313(a) of the Trust Indenture

(i) The Trustee shall comply with Sections 313(b) ab8l(8) of the Trust Indenture Ac
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(iii) A copy of such report shall, at the time afch transmission to the Holders, be filed by thestee with the Company
(Attention: Corporate Secretary), with each semgiexchange upon which any of the Securitiesistedl (if so listed) and also with the
Commission. The Company agrees to notify the Teusteen the Securities become listed on any stockage

SECTION 705. Reports by the Company.
The Company shall:

(1) file with the Trustee, within fifteen days aftae Company files the same with the Commissiopjes of the annual reports and of the
information, documents and other reports (or copfesich portions of any of the foregoing as then@assion may from time to time by rules

and regulations prescribe) which the Company mareqaired to file or furnish with the Commissionrguant to Section 13 or Section 15(d
the Securities Exchange Act of 1934;

(2) file with the Trustee and the Commission, in@dance with rules and regulations prescribed fiiome to time by the Commission,
such additional information, documents and repoitls respect to compliance by the Company withdbeditions and covenants of this
Indenture as may be required from time to timedmhsrules and regulations;

(3) notwithstanding that the Company may not beliregl to remain subject to the reporting requiretsef Section 13 or 15(d) of the
Securities Exchange Act of 1934, or otherwise reporan annual and quarterly basis on forms pralide such annual and quarterly report
pursuant to rules and regulations promulgated bybmmission, the Company shall provide the Trustee

(a) within 140 days after the end of each fiscalryannual reports on Form 20-F, 40-F or Form 1@sg<applicable (or any
successor form), containing audited financial stegets and the other information required to beaoet therein (or required in
such successor form); and

(b) within 60 days after the end of each of thstfihree fiscal quarters of each fiscal year, respon Form 6-K or Form 10-Q
(or any successor form), containing unaudited fifelrstatements and the other information whichardless of applicable
requirements shall, at a minimum, contain suchrinftion required to be provided in quarterly repamder the laws of Canada or

any province thereof to security holders of a caaion with securities listed on the Toronto Stéoichange, whether or not the
Company has any of its securities so listed;

provided, howeve, that if the Company is no longer subject to teequlic reporting requirements of the Exchange Awt, Company will not
be required to comply with Section 302 or Sectiod 4f the Sarbanes- Oxley Act of 2002, or relatechk 307 and 308 of Regulation S-K
promulgated by the SEC, or Item 10(e) of Regula8elk (with respect to any non- GAAP financial measucontained therein).
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Such information, to the extent permitted by tHeswand regulations of the Commission, shall beamed in accordance with Canadian
disclosure requirements and GAAP: providdnhwever, that the Company shall not be obligated to filéuonish such reports with the
Commission if the Commission does not permit sulaigk; and

(4) transmit to all Holders, in the manner andhte éxtent provided in Section 313(c) of the Traskeinture Act, within 30 days after the
filing thereof with the Trustee, such summarieawy information, documents and reports requireoktdiled by the Company pursuant to
paragraphs (1) and (2) of this Section as may pgired by rules and regulations prescribed fronettmtime by the Commission.

Delivery of such reports, information and documeatthe Trustee is for informational purposes antyg the Trustee’s receipt of such
shall not constitute constructive notice of anymiation contained therein or determinable fronoinfation contained therein, including the
Company’s compliance with any of its covenants heder (as to which the Trustee is entitled to exglusively on Officers’ Certificates).

ARTICLE EIGHT
SUPPLEMENTAL INDENTURES

SECTION 801. Supplemental Indentures Without Consetnof Holders.

Without the consent of any Holders, the Companyemauthorized by or pursuant to a Board Resolutiad,the Trustee, at any time and
from time to time, may enter into one or more indees supplemental hereto, in form satisfactoth&Trustee, for any of the following
purposes:

(1) to evidence the succession of another Perstiret€ompany and the assumption by any such surcelsthe covenants of the
Company contained herein and in the Securities; or

(2) to add to the covenants of the Company fobtirgefit of the Holders of all or any series of Séms and any related coupons (and if
such covenants are to be for the benefit of lems #il series of Securities, stating that such oamts are being included solely for the benel
such series) or to surrender any right or poweeihazonferred upon the Company; or

(3) to add any additional Events of Default (angui€h Events of Default are to be for the benéfiess than all series of Securities,
stating that such Events of Default are being idetusolely for the benefit of such series); or

(4) to add to or change any of the provisions &f thdenture to provide that Bearer Securities tmayegistrable as to principal, to cha
or eliminate any restrictions on the payment ofigipal of or any premium or interest on Bearer $idies, to permit Bearer Securities to be
issued in exchange for Registered Securities, tmip@&earer Securities to be issued in exchang8é&arer Securities of other authorized
denominations or to permit or facilitate the isst&pf Securities in uncertificated form; provideédt any such action shall not adversely affect
the interests of the Holders of Securities of agyes or any related coupons in any material respec
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(5) to change or eliminate any of the provisionshis Indenture; providethat any such change or elimination shall becorfextife only
when there is no Security Outstanding of any serieated prior to the execution of such supplentémtignture which is entitled to the benefit
of such provision; or

(6) to secure the Securities; or
(7) to establish the form or terms of Securitieay series as permitted by Sections 201 and 301; o

(8) to evidence and provide for the acceptanceopbatment hereunder by a successor Trustee wstient to the Securities of one or
more series and to add to or change any of thegome of this Indenture as shall be necessarydwvige for or facilitate the administration of
the trusts hereunder by more than one Trusteeyants$o the requirements of Section 609(b); or

(9) to close this Indenture with respect to thénantication and delivery of additional series of@#ies, to cure any ambiguity, to corr
or supplement any provision herein which may bemsistent with any other provision herein, or tckmany other provisions with respect to
matters or questions arising under this Indentfureyidedsuch action shall not adversely affect the interefthe Holders of Securities of any
series and any related coupons in any materiakogspr

(10) to supplement any of the provisions of thiddnture to such extent as shall be necessary noitpar facilitate the defeasance and
discharge of any series of Securities pursuanetdi@s 401, 1302 and 1303; providkdt, in each such case, any such action shall not
adversely affect the interests of the Holders afuites of such series and any related couporspother series of Securities in any material
respect.

SECTION 802. Supplemental Indentures with ConsentfdHolders.

With the consent of the Holders of not less thamagority in principal amount of all Outstanding 8eties affected by such supplemental
indenture (voting as one class), by Act of saiddéod delivered to the Company and the TrusteeCtmpany, when authorized by or pursuant
to a Board Resolution, and the Trustee may enteran indenture or indentures supplemental heretthe purpose of adding any provision:
or changing in any manner or eliminating any of phevisions of this Indenture which affect suchesof Securities or of modifying in any
manner the rights of the Holders of Securitiesunhsseries under this Indenture; providémwever, that no such supplemental indenture s
without the consent of the Holder of each Outstag@ecurity of such series,

(1) change the Stated Maturity of the principa{afpremium, if any) or any installment of interest any Security of such series, or
reduce the principal amount thereof (or premiunany) or the rate of interest, if any, thereoniemtuce the amount of the principal of an
Original Issue Discount Security of such series Whauld be due and payable upon a declaration aélacation of the Maturity thereof pursu
to Section 502 or the amount thereof provable imkbaptcy pursuant to Section 504, or adverselycaffi@y right of repayment at the option of
any Holder of any Security of such series, or cleasugy Place of Payment where, or

A-1-72



the Currency in which, any Security of such seoieany premium or interest thereon is payablepair the right to institute suit for the
enforcement of any such payment on or after thiee@tslaturity thereof (or, in the case of redemptiomepayment at the option of the Holder,
on or after the Redemption Date or Repayment Rat¢he case may be), or adversely affect any tigbbnvert or exchange any Security as
may be provided pursuant to Section 301 herein, or

(2) reduce the percentage in principal amount ef@uitstanding Securities of such series requiredrig such supplemental indenture, or
the consent of whose Holders is required for anivevaof compliance with certain provisions of thiglenture which affect such series or
certain defaults applicable to such series herauantl their consequences provided for in this Itaken or reduce the requirements of
Section 1404 for quorum or voting with respect éz&ities of such series, or

(3) modify any of the provisions of this Sectiomc8Bon 513 or Section 908, except to increase anly percentage or to provide that
certain other provisions of this Indenture whicfeef such series cannot be modified or waived withbe consent of the Holder of each
Outstanding Security of such series.

A supplemental indenture which changes or elimmatgy covenant or other provision of this Indentubéch has expressly been
included solely for the benefit of one or more jgaifar series of Securities, or which modifies tights of the Holders of Securities of such
series with respect to such covenant or other piamvj shall be deemed not to affect the rights uttde Indenture of the Holders of Securities
of any other series. Any such supplemental inderdwlding any provisions to or changing in any maoeneliminating any of the provisions
this Indenture, or modifying in any manner the tigbf the Holders of Securities of such seriesll stw affect the rights under this Indenture
the Holders of Securities of any other series.

It shall not be necessary for any Act of Holderdenthis Section to approve the particular fornam§ proposed supplemental indenture,
but it shall be sufficient if such Act shall appeothe substance thereof.

SECTION 803. Execution of Supplemental Indentures.

In executing, or accepting the additional trusesated by, any supplemental indenture permittedhisyArticle or the modifications
thereby of the trusts created by this Indenture Titustee shall be entitled to receive, and skeafUbly protected in relying upon, an Opinion of
Counsel stating that the execution of such suppiéahéndenture is authorized or permitted by thiddnture. The Trustee may, but shall not be
obligated to, enter into any such supplementalritete which affects the Trustee’s own rights, dsibe immunities under this Indenture or
otherwise.

SECTION 804. Effect of Supplemental Indentures.

Upon the execution of any supplemental indentudeuthis Article, this Indenture shall be modifiadaccordance therewith, and such
supplemental indenture shall form a part of thdeimture for all purposes; and every Holder of Sé&eartheretofore or thereafter authenticated
and delivered hereunder shall be bound thereby.
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SECTION 805. Conformity with Trust Indenture Act.

Every supplemental indenture executed pursuatmiscAtrticle shall conform to the requirements o ffrust Indenture Act as then in
effect.

SECTION 806. Reference in Securities to Supplemeritindentures.

Securities of any series authenticated and delivefter the execution of any supplemental indenpumsuant to this Article may, and
shall if required by the Trustee, bear a notatioform approved by the Trustee as to any matteriged for in such supplemental indenture. If
the Company shall so determine, new Securitiespfsaries so modified as to conform, in the opirabthe Trustee and the Company, to any
such supplemental indenture may be prepared araitextby the Company and authenticated and detieyehe Trustee in exchange for
Outstanding Securities of such series.

SECTION 807. Notice of Supplemental Indentures.

Promptly after the execution by the Company andllustee of any supplemental indenture pursuatitegrovisions of Section 802, the
Company shall give notice thereof to the Holdersaxth Outstanding Security affected, in the mapn®rided for in Section 106, setting forth
in general terms the substance of such supplemiedihture.

ARTICLE NINE
COVENANTS

SECTION 901. Payment of Principal, Premium, if anyand Interest.

The Company covenants and agrees for the bendfiedflolders of each series of Securities and alagad coupons that it will duly and
punctually pay the principal of (and premium, iffaand interest, if any, on the Securities of $&ies in accordance with the terms of the
Securities, any coupons appertaining thereto asdrilenture. Unless otherwise specified as contateg by Section 301 with respect to any
series of Securities, any interest installmentsaluBearer Securities on or before Maturity shalplyable only upon presentation and
surrender of the several coupons for such intémestliments as are evidenced thereby as they algverature.

SECTION 902. Maintenance of Office or Agency.

If the Securities of a series are issuable onlRegistered Securities, the Company will maintaieash Place of Payment for any series
of Securities an office or agency where Securitfethat series may be presented or surrendergubfonent, where Securities of that series
be surrendered for registration of transfer or excfe, where Securities of that series that areartible or exchangeable may be surrendered
for conversion or exchange, as applicable and whetiees and demands to or upon the Company irecesth the Securities of that series and
this Indenture may be served.

If Securities of a series are issuable as Beareuries, the Company will maintain (A) in The City New York, an office or agency
where any Registered Securities of that seriesbegyresented or surrendered for payment, wher®agistered Securities of that series may
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be surrendered for registration of transfer, wigzeurities of that series may be surrendered fonange, where Securities of that series that
are convertible or exchangeable may be surrenderembnversion or exchange, as applicable, whetieemand demands to or upon the
Company in respect of the Securities of that senmebthis Indenture may be served and where B&aurities of that series and related
coupons may be presented or surrendered for payimére circumstances described in the followingageaph (and not otherwise), (B) sub
to any laws or regulations applicable thereto, Place of Payment for that series which is locatatdide the United States, an office or agency
where Securities of that series and related coupmysbe presented and surrendered for paymentideyhowever, that, if the Securities of
that series are listed on any stock exchange ldaattside the United States and such stock exchstmgeso require, the Company will
maintain a Paying Agent for the Securities of 8&tes in any required city located outside thetéthBtates so long as the Securities of that
series are listed on such exchange, and (C) subjecty laws or regulations applicable thereta Place of Payment for that series located
outside the United States an office or agency whayeRegistered Securities of that series may rersdered for registration of transfer, wh
Securities of that series may be surrendered fonange, where Securities of that series that areertible and exchangeable may be
surrendered for conversion or exchange, as appieainl where notices and demands to or upon the&oynin respect of the Securities of
that series and this Indenture may be served.

The Company will give prompt written notice to fheustee of the location, and any change in thetioeaof such office or agency. If at
any time the Company shall fail to maintain anytstequired office or agency or shall fail to futmihe Trustee with the address thereof, such
presentations, surrenders, notices and demand®enaade or served at the Corporate Trust OffichefTrustee, except that Bearer Securities
of any series and the related coupons may be gezsand surrendered for payment at the officesispedn the Security, in London, and the
Company hereby appoints the same as its agentseove such respective presentations, surrendeisea and demands.

Unless otherwise specified with respect to any 8&es pursuant to Section 301, no payment of @pialc premium or interest on Bearer
Securities shall be made at any office or agendh@Company in the United States or by check madeany address in the United States or
by transfer to an account maintained with a backted in the United States; provideabwever, that, if the Securities of a series are payable
in Dollars, payment of principal of (and premiurhany) and interest, if any, on any Bearer Secugfitgll be made at the office of the
Company’s Paying Agent in The City of New York(liut only if) payment in Dollars of the full amouait such principal, premium or interest,
as the case may be, at all offices or agenciesdeutise United States maintained for such purpgsad Company in accordance with this
Indenture is illegal or effectively precluded bychange controls or other similar restrictions.

The Company may also from time to time designateammore other offices or agencies where the 8&=i0f one or more series may
be presented or surrendered for any or all suchgaa@s and may from time to time rescind any suskgdation; provided however, that no
such designation or rescission shall in any margleve the Company of its obligation to maintamadfice or agency in accordance with the
requirements set forth above for Securities of senes for such purposes. The Company will givenowritten notice to the Trustee of any
such designation or rescission and of any changeeitocation of any such other office or agencgleds otherwise specified with respect to
any Securities as contemplated by
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Section 301 with respect to a series of SecurititessCompany hereby designates as a Place of Pajoneach series of Securities the offic
agency of the Company in the Borough of Manhaftdwe, City of New York, and initially appoints theuBtee at its Corporate Trust Office as
Paying Agent in such city and as its agent to kecall such presentations, surrenders, noticeslanthnds.

Unless otherwise specified with respect to any Bees pursuant to Section 301, if and so longhasSecurities of any series (i) are
denominated in a Currency other than Dollars dmy be payable in a Currency other than Dollarso long as it is required under any of
provision of the Indenture, then the Company witlimain with respect to each such series of Séesyibr as so required, at least one
Exchange Rate Agent.

SECTION 903. Money for Securities Payments to Be Hekin Trust.

If the Company shall at any time act as its ownifRagent with respect to any series of Securigied any related coupons, it will, on or
before each due date of the principal of (or premiifi any) or interest, if any, on any of the Setes of that series, segregate and hold in trust
for the benefit of the Persons entitled theretara 1 the Currency in which the Securities of sselies are payable (except as otherwise
specified pursuant to Section 301 for the Securitiesuch series and except, if applicable, asigeavin Sections 312(b), 312(d) and 312(e))
sufficient to pay the principal of (or premium aifiy) or interest, if any, on Securities of sucheseso becoming due until such sums shall be
paid to such Persons or otherwise disposed of r@énherovided and will promptly notify the Trustegits action or failure so to act.

Whenever the Company shall have one or more Pagents for any series of Securities and any relategbons, it will, prior to or on
each due date of the principal of (or premiumpnif)eor interest, if any, on any Securities of thaties, deposit with a Paying Agent a sum (in
the Currency described in the preceding paragrafficient to pay the principal (or premium, if groyr interest, if any, so becoming due, such
sum to be held in trust for the benefit of the Bassentitled to such principal, premium or interasid (unless such Paying Agent is the Tru:
the Company will promptly notify the Trustee of @&stion or failure so to act.

The Company will cause each Paying Agent (othar tha Trustee) for any series of Securities to eteeand deliver to the Trustee an
instrument in which such Paying Agent shall agréé tihe Trustee, subject to the provisions of Séxtion, that such Paying Agent will:

(1) hold all sums held by it for the payment of ghéncipal of (and premium, if any) and intere§giy, on Securities of such series
in trust for the benefit of the Persons entitlegréto until such sums shall be paid to such Persootherwise disposed of as herein
provided,;

(2) give the Trustee notice of any default by ttemPany (or any other obligor upon the Securitiesunh series) in the making of
any payment of principal of (or premium, if any)ioterest, if any, on the Securities of such seaes!

(3) at any time during the continuance of any sietault, upon the written request of the Trustegthfvith pay to the Trustee all
sums so held in trust by such Paying Agent.
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The Company may at any time, for the purpose ddiabtg the satisfaction and discharge of this Indenor for any other purpose, pay,
or by Company Order direct any Paying Agent to payhe Trustee all sums held in trust by the Camypar such Paying Agent, such sums to
be held by the Trustee upon the same trusts ae thpsn which sums were held by the Company or Bagling Agent; and, upon such payn
by any Paying Agent to the Trustee, such PayingnAgkall be released from all further liability tvitespect to such sums.

Except as provided in the Securities of any sedag,money deposited with the Trustee or any Pakapent, or then held by the
Company, in trust for the payment of the principi{or premium, if any) or interest, if any, on aBgcurity of any series, or any coupon
appertaining thereto, and remaining unclaimedvar years (or such shorter period as may be spddiii¢he applicable abandoned property
statutes) after such principal, premium or intehest become due and payable shall be paid to thg&uy on Company Request, or (if then
held by the Company) shall be discharged from $udt; and the Holder of such Security or coupaallghereafter, as an unsecured general
creditor, look only to the Company for payment gadr and all liability of the Trustee or such Payikgent with respect to such trust money,
and all liability of the Company as trustee therasbfll thereupon cease; providdibwever, that the Trustee or such Paying Agent, before
being required to make any such repayment, mayeagxpense of the Company cause to be published] onan Authorized Newspaper,
notice that such money remains unclaimed and dfigt; a date specified therein, which shall noless than 30 days from the date of such
publication, any unclaimed balance of such money tiemaining will be repaid to the Company.

SECTION 904. Statement as to Compliance and Notiad Default.

The Company will deliver to the Trustee, within 1®8ys after the end of each fiscal year (whichfabedate hereof ends on thesgday
of December), a brief certificate from the prindipaecutive officer, principal financial officer @rincipal accounting officer as to his or her
knowledge of the Company’s compliance with all dtinds and covenants under this Indenture. For geep of this Section 904, such
compliance shall be determined without regard tpariod of grace or requirement of notice undés thdenture. Upon becoming aware of
any Event of Default, the Company will notify theu$Stee as soon as practicable.

SECTION 905. Payment of Taxes and Other Claims.

The Company will pay or discharge or cause to hié padischarged, before the same shall becomagledint, (1) all material taxes,
assessments and governmental charges levied os@dpgpon the Company or upon the income, profiBroperty of the Company and (2) all
material lawful claims for labor, materials and gligs which, if unpaid, might by law become a Ligyon any Property of the Company;
provided, however, that the Company shall not be required to pagischarge or cause to be paid or discharged artytancassessment,

charge or claim whose amount, applicability ordi#i is being contested in good faith by approgrigtoceedings.
SECTION 906. Maintenance of Properties.

The Company will cause all its properties to bermtaned and kept in good condition, repair and waylorder and supplied with all
necessary equipment and will cause to be made
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all necessary repairs, renewals, replacementgrbethts and improvements thereof, all as in thgeht of the Company may be necessa
that the business carried on in connection thehemity be properly and advantageously conductelli tihas except to the extent that the
failure to do so would not materially impair theeogtions of the Company and its Subsidiaries talsea wholeprovided, however, that
nothing in this Section 906 shall prevent or resttie sale, abandonment or other disposition gfodrsuch properties if such action is, in the
judgment of the Company desirable in the conduthetusiness of the Company and not disadvantagaany material respect to t
Holders.

SECTION 907. Corporate Existence.

The Company will do or cause to be done all thimgsessary to preserve and keep in full force afetteits existence (corporate or ott
and the rights (charter and statutory) and framshaf the Company;_providedhowever, that the Company shall not be required to preserv
any such right or franchise if the Company shatédwaine that the preservation thereof is no lorgsirable in the conduct of the business of
the Company and its Subsidiaries as a whole.

SECTION 908. Waiver of Certain Covenants.

The Company may, with respect to any series of ®exz) omit in any particular instance to complighxany term, provision or conditic
which affects such series set forth in Sectionstd(#7 inclusive, or, as specified pursuant tati8erE01(16) for Securities of such series, in
any covenants of the Company added to Article Tlesyant to Section 301(17) or Section 301(16) imeation with Securities of such series,
if before the time for such compliance the Holdgfrat least a majority in principal amount of alliStanding Securities of any series, by Ac
such Holders, waive such compliance in such ingtavith such term, provision or condition, but nelswaiver shall extend to or affect such
term, provision or condition except to the extemegpressly waived, and, until such waiver shatidmee effective, the obligations of the
Company and the duties of the Trustee to Holdefealrities of such series in respect of any seieh,tprovision or condition shall remain in
full force and effect.

SECTION 909. Calculation of Original Issue Discount

If any Securities are Original Issue Discount Siies, then the Company shall file with the Trugteemptly at the end of each calendar
year (i) a written notice specifying the amounbdfjinal issue discount (including daily rates audrual periods) accrued on Outstanc
Securities as of the end of such year and (ii) subbr specified information relating to such anggiissue discount as may then be relevant
under the Internal Revenue Code of 1986, as amenol@dtiime to time.

ARTICLE TEN
REDEMPTION OF SECURITIES
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SECTION 1001. Applicability of Article.

Securities of any series which are redeemable é¢fmir Stated Maturity shall be redeemable in stanece with the terms of such
Securities and (except as otherwise specified aeomlated by Section 301 for Securities of anjesgin accordance with this Article.

SECTION 1002. Election to Redeem; Notice to Trustee

The election of the Company to redeem any Secsidtiall be evidenced by or pursuant to a Board IR&s0. In case of any redemption
at the election of the Company, the Company shalkast 60 days prior to the Redemption Date fixgthe Company (unless a shorter notice
shall be satisfactory to the Trustee), notify tliastee of such Redemption Date and of the prine@paunt of Securities of such series to be
redeemed and shall deliver to the Trustee suchrdentation and records as shall enable the Trustseléct the Securities to be redeemed
pursuant to Section 1003. In the case of any retlempf Securities prior to the expiration of amstriction on such redemption provided in
terms of such Securities or elsewhere in this Indenthe Company shall furnish the Trustee wittOficers’ Certificate evidencing
compliance with such restriction.

SECTION 1003. Selection by Trustee of Securities tBe Redeemed.

If less than all the Securities of any series aree redeemed, the particular Securities to beeradd shall be selected not more than 60
days prior to the Redemption Date by the Trusteen fthe Outstanding Securities of such series retipusly called for redemption, by such
method as the Trustee shall deem fair and apptepaiad which may provide for the selection for regéon of portions of the principal of
Securities of such series; providddowever, that no such partial redemption shall reduceptdréon of the principal amount of a Security not
redeemed to less than the minimum authorized demadioh for Securities of such series establishedyant to Section 301.

The Trustee shall promptly notify the Company intiwg of the Securities selected for redemption,andhe case of any Securities
selected for partial redemption, the principal antdhereof to be redeemed.

For all purposes of this Indenture, unless theexdnitherwise requires, all provisions relatingtte redemption of Securities shall relate,
in the case of any Security redeemed or to be reddenly in part, to the portion of the principat@unt of such Security which has been or is
to be redeemed.

SECTION 1004. Notice of Redemption.

Except as otherwise specified as contemplated biid®e301, notice of redemption shall be givenhie manner provided for in
Section 106 not less than 30 nor more than 60 pagsto the Redemption Date, to each Holder ofuies to be redeemed. Failure to give
notice in the manner provided in Section 106 toHlo&ler of any Securities designated for redempdisa whole or in part, or any defect in the
notice to any such Holder, shall not affect thedibl of the proceedings for the redemption of atlyer Securities or portion thereof.

All notices of redemption shall state:
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(1) the Redemption Date,
(2) the Redemption Price and the amount of accintedest to the Redemption Date payable as proviu&gction 1006, if any,

(3) if less than all the Outstanding Securitieauny series are to be redeemed, the identificadiad,(in the case of partial redemption, the
principal amounts) of the particular Securitie®éredeemed,

(4) in case any Security is to be redeemed ingrdyt, the notice which relates to such Securityllgtate that on and after the Redemp
Date, upon surrender of such Security, the holdreceive, without charge, a new Security or Sés of authorized denominations for the
principal amount thereof remaining unredeemed,

(5) that on the Redemption Date, the RedemptioceRrd accrued interest, if any, to the Redemiiate payable as provided in
Section 1006 will become due and payable upon sach Security, or the portion thereof, to be redsand, if applicable, that interest
thereon will cease to accrue on and after said date

(6) the Place or Places of Payment where such fesutogether in the case of Bearer Securitigh ali coupons appertaining thereto, if
any, maturing after the Redemption Date, are tsuseendered for payment of the Redemption Priceaandued interest, if any,

(7) that the redemption is for a sinking fund,uth is the case,

(8) that, unless otherwise specified in such noEarer Securities of any series, if any, surrezdiéor redemption must be accompanied
by all coupons maturing subsequent to the Redemptade or the amount of any such missing couparoopons will be deducted from the
Redemption Price unless security or indemnity &adisry to the Company, the Trustee and any Pa&gent is furnished, and

(9) if Bearer Securities of any series are to ldeeened and any Registered Securities of such segesot to be redeemed, and if such
Bearer Securities may be exchanged for Registezedriiies not subject to redemption on such Rediemi@ate pursuant to Section 305 or
otherwise, the last date, as determined by the @ogmn which such exchanges may be made.

Notice of redemption of Securities to be redeentéteaelection of the Company shall be given byGoeenpany or, at the Company’s
request, by the Trustee in the name and at thensepaf the Company.

SECTION 1005. Deposit of Redemption Price.

Prior to any Redemption Date, the Company shalbgiépvith the Trustee or with a Paying Agent (6the Company is acting as its own
Paying Agent, segregate and hold in trust as peavid Section 903) an amount of money in the Cusrém which the Securities of such series
are payable (except as otherwise specified purdaeBection 301 for the Securities of such senebsexcept, if applicable, as provided in
Sections 312(b), 312(d) and 312(e))
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sufficient to pay the Redemption Price of, and aedrinterest, if any, on, all the Securities which to be redeemed on that date.
SECTION 1006. Securities Payable on Redemption Date

Notice of redemption having been given as aforesh&lSecurities so to be redeemed shall, on tldemption Date, become due and
payable at the Redemption Price therein specifigtie Currency in which the Securities of sucheseare payable (except as otherwise
specified pursuant to Section 301 for the Securitiesuch series and except, if applicable, asigeavin Sections 312(b), 312(d) and 312(e))
(together with accrued interest, if any, to the &agtion Date), and from and after such date (urtlkes€ompany shall default in the payment
of the Redemption Price and accrued interest,)ij anch Securities shall, if the same were intelbestring, cease to bear interest and the
coupons for such interest appertaining to any Be2eeurities so to be redeemed, except to the eptexided below, shall be void. Upon
surrender of any such Security for redemption toagance with said notice, together with all coupdhany, appertaining thereto maturing
after the Redemption Date, such Security shalldie py the Company at the Redemption Price, togetith accrued interest, if any, to the
Redemption Date; providechowever, that installments of interest on Bearer Secwitwhose Stated Maturity is on or prior to the Replgon
Date shall be payable only at an office or agencgated outside the United States (except as oteemwvbvided in Section 1002) and, unless
otherwise specified as contemplated by Section 86ly,upon presentation and surrender of couponsuoh interest; and providdartherthat
installments of interest on Registered Securitibese Stated Maturity is on or prior to the RedeompDate shall be payable to the Holders of
such Securities, or one or more Predecessor Sesurigistered as such at the close of businefiseorelevant Record Dates according to their
terms and the provisions of Section 307.

If any Bearer Security surrendered for redemptiuadisiot be accompanied by all appurtenant coupaetsiring after the Redemption
Date, such Security may be paid after deductingnfitte Redemption Price an amount equal to thedaemunt of all such missing coupons, or
the surrender of such missing coupon or couponshmrayaived by the Company and the Trustee if thertirnished to them such security or
indemnity as they may require to save each of taedhany Paying Agent harmless. If thereafter thielétoof such Security shall surrender to
the Trustee or any Paying Agent any such missingao in respect of which a deduction shall havenbreade from the Redemption Price,
such Holder shall be entitled to receive the amgordeducted; providechowever, that interest represented by coupons shall batgaynly
at an office or agency located outside the UniteedeS (except as otherwise provided in Section 808) unless otherwise specified as
contemplated by Section 301, only upon presentatiehsurrender of those coupons.

If any Security called for redemption shall notdwepaid upon surrender thereof for redemptionptirecipal (and premium, if any) shall,
until paid, bear interest from the Redemption Dwtthe rate of interest or Yield to Maturity (irethase of Original Issue Discount Securities)
set forth in such Security.

A-1-81



SECTION 1007. Securities Redeemed in Part.

Any Security which is to be redeemed only in ppttréuant to the provisions of this Article or oftiske Twelve) shall be surrendered ¢
Place of Payment therefor (with, if the Companyher Trustee so requires, due endorsement by, oittaminstrument of transfer in form
satisfactory to the Company and the Trustee dubgebed by, the Holder thereof or such Holder’'srattg duly authorized in writing), and the
Company shall execute, and the Trustee shall atitia¢s and deliver to the Holder of such Securiithaut service charge, a new Security or
Securities of the same series, of any authorizedm@ation as requested by such Holder, in aggegoatcipal amount equal to and in
exchange for the unredeemed portion of the princpthe Security so surrendered.

SECTION 1008. Tax Redemption.

Unless otherwise specified pursuant to Section 8@&LCompany shall have the right to redeem, inlevhat not in part, at a redemption
price equal to the principal amount thereof togethi¢h accrued and unpaid interest to the datedfifoe redemption, upon the giving of a not
as described below, if the Company (or its sucagskdermines that (i) as a result of (A) any anmeedt to or change (including any
announced prospective change) in the laws (or egylations thereunder) of Canada (or the jurisolictf organization of the Company’s
successor) or of any political subdivision or taxauthority thereof or therein, as applicable,Byrgny amendment to or change in an
interpretation or application of such laws or regians by any legislative body, court, governmeatgncy or regulatory authority (including
the enactment of any legislation and the publicatibany judicial decision or regulatory determiag}, which amendment or change is
announced or becomes effective on or after a gegteified pursuant to Section 301, if any date ispgecified, or the date a party organized in a
jurisdiction other than Canada or the United Stasomes the Compa’'s successor, the Company has or will become digitheo pay, on the
next succeeding date on which interest is dueij)asr{ or after a date specified pursuant to Sec801, if any date is so specified, or the date a
party organized in a jurisdiction other than Canadthe United States becomes the Company’s sumgess/ action has been taken by any
taxing authority of, or any decision has been readd®y a court of competent jurisdiction in Canéalathe jurisdiction of organization of the
Company’s successor) or any political subdivisiotaging authority thereof or therein, includingyaof those actions specified in (i) above,
whether or not such action was taken or decision neadered with respect to the Company, or anygdamendment, application or
interpretation shall be officially proposed, whidt.any such case, in the Opinion of Counsel taGhmpany, will result in the Company
becoming obligated to pay, on the next succeedatg dn which interest is due.

ARTICLE ELEVEN
SINKING FUNDS
SECTION 1101. Applicability of Article.

Retirements of Securities of any series pursuaanyosinking fund shall be made in accordance thighterms of such Securities and
(except as otherwise specified as contemplatecebticdh 301 for Securities of any series) in accocgawith this Article.
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The minimum amount of any sinking fund payment jied for by the terms of Securities of any sergelsdrein referred to as a “
mandatory sinking fund payment”, and any payment in excess of such minimum amptmtided for by the terms of Securities of anyieser
is herein referred to as aroptional sinking fund payment”. If provided for by the terms of Securities ofyageries, the cash amount of any
mandatory sinking fund payment may be subjectdocton as provided in Section 1102. Each sinkingdfpayment shall be applied to the
redemption of Securities of any series as providethy the terms of Securities of such series.

SECTION 1102. Satisfaction of Sinking Fund Paymentwith Securities.

Subject to Section 1103, in lieu of making all aygart of any mandatory sinking fund payment wébpect to any Securities of a series
in cash, the Company may at its option (1) delteethe Trustee Outstanding Securities of a seatt®e( than any previously called for
redemption) theretofore purchased or otherwiseieedibby the Company together in the case of anyd@e2ecurities of such series with all
unmatured coupons appertaining thereto, and/are(®ive credit for the principal amount of Secestof such series which have been
previously delivered to the Trustee by the Companfpr Securities of such series which have bedeemed either at the election of the
Company pursuant to the terms of such Securitiésrough the application of permitted optional $igkfund payments pursuant to the terms
of such Securities, in each case in satisfacticallafr any part of any mandatory sinking fund paytwith respect to the Securities of the s
series required to be made pursuant to the terragabf Securities as provided for by the terms ohseries; providedhowever, that such
Securities have not been previously so creditedh Securities shall be received and credited foh grpose by the Trustee at the Redem,
Price specified in such Securities for redempthantgh operation of the sinking fund and the amatfisuich mandatory sinking fund payment
shall be reduced accordingly.

SECTION 1103. Redemption of Securities for Sinkingrund.

Not less than 60 days prior to each sinking funghpent date for any series of Securities, the Compéth deliver to the Trustee an
Officers’ Certificate specifying the amount of thext ensuing sinking fund payment for that serigspant to the terms of that series, the
portion thereof, if any, which is to be satisfigdgmyment of cash in the Currency in which the $iies of such series are payable (except as
otherwise specified pursuant to Section 301 forS3beurities of such series and except, if applesads provided in Sections 312(b), 312(d) and
312(e)) and the portion thereof, if any, whichdde satisfied by delivering or crediting Secusitt# that series pursuant to Section 1102 (w
Securities will, if not previously delivered, accpamy such certificate) and whether the Companydgeo exercise its right to make a
permitted optional sinking fund payment with redpecsuch series. Such certificate shall be irrabte and upon its delivery the Company
shall be obligated to make the cash payment or paysitherein referred to, if any, on or beforerthgt succeeding sinking fund payment date.
In the case of the failure of the Company to delswech certificate, the sinking fund payment dughennext succeeding sinking fund payment
date for that series shall be paid entirely in casth shall be sufficient to redeem the principabant of such Securities subject to a mandatory
sinking fund payment without the option to delieercredit Securities as provided in Section 1102 waithout the right to make any optional
sinking fund payment, if any, with respect to ssehies.
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Not more than 60 days before each such sinking paytnent date the Trustee shall select the Sessitidibe redeemed upon such
sinking fund payment date in the manner specifie8éction 1003 and cause notice of the redemptiereof to be given in the name of and at
the expense of the Company in the manner provid&gction 1104. Such notice having been duly gitleredemption of such Securities
shall be made upon the terms and in the mannedsiaiSections 1006 and 1007.

Prior to any sinking fund payment date, the Compsrajl pay to the Trustee or a Paying Agent (athéf Company is acting as its own
Paying Agent, segregate and hold in trust as peavid Section 903) in cash a sum equal to anyestehat will accrue to the date fixed for
redemption of Securities or portions thereof tad@eemed on such sinking fund payment date pursoahis Section 1103.

Notwithstanding the foregoing, with respect torgksig fund for any series of Securities, if at dimye the amount of cash to be paid into
such sinking fund on the next succeeding sinkinglfpayment date, together with any unused balahaeyopreceding sinking fund payment
or payments for such series, does not exceed iaggeegate $100,000, the Trustee, unless requiegtid Company, shall not give the next
succeeding notice of the redemption of Securitfesioh series through the operation of the sinkimgl. Any such unused balance of moneys
deposited in such sinking fund shall be added ¢csthking fund payment for such series to be maamash on the next succeeding sinking 1
payment date or, at the request of the Companyl,tshapplied at any time or from time to time e tpurchase of Securities of such series, by
public or private purchase, in the open markettbewise, at a purchase price for such Securigrsl{ding accrued interest and brokerage
commissions, for which the Trustee or any Payingigvill be reimbursed by the Company) not in egagfsthe principal amount thereof.

ARTICLE TWELVE
REPAYMENT AT OPTION OF HOLDERS

SECTION 1201. Applicability of Article.

Repayment of Securities of any series before ®igtred Maturity at the option of Holders thereddlshe made in accordance with the
terms of such Securities and (except as otheryiseified as contemplated by Section 301 for Sdesrif any series) in accordance with this
Article.

SECTION 1202. Repayment of Securities.

Securities of any series subject to repayment ialevbr in part at the option of the Holders theredf, unless otherwise provided in the
terms of such Securities, be repaid at a pricelégquhe principal amount thereof, together wittenest, if any, thereon accrued to the
Repayment Date specified in or pursuant to thegefisuch Securities. The Company covenants that before the Repayment Date it will
deposit with the Trustee or with a Paying Agent {fothe Company is acting as its own Paying Agsagregate and hold in trust as provided in
Section 903) an amount of money in the Currenayhith the Securities of such series are payableefgdas otherwise specified pursuant to
Section 301 for the Securities of such series aodm, if applicable, as provided in Sections 312842(d) and 312(e))
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sufficient to pay the principal (or, if so provideg the terms of the Securities of any series,ragugage of the principal) of and (except if the
Repayment Date shall be an Interest Payment Detedied interest, if any, on, all the Securitiepaortions thereof, as the case may be, to be
repaid on such date.

SECTION 1203. Exercise of Option.

Securities of any series subject to repaymenteabftion of the Holders thereof will contain an t@p to Elect Repayment” form on the
reverse of such Securities. To be repaid at thewopf the Holder, any Security so providing fockuepayment, with the “Option to Elect
Repayment” form on the reverse of such Security dompleted by the Holder (or by the Holdeattorney duly authorized in writing), must
received by the Company at the Place of Paymenrgfibrespecified in the terms of such Security (oswch other place or places or which the
Company shall from time to time notify the Holdefssuch Securities) not earlier than 45 days ner gnan 30 days prior to the Repayment
Date. If less than the entire principal amountwftsSecurity is to be repaid in accordance withtéines of such Security, the principal amount
of such Security to be repaid, in increments ofrttieimum denomination for Securities of such serdgsl the denomination or denominations
of the Security or Securities to be issued to th&ler for the portion of the principal amount otkuSecurity surrendered that is not to be
repaid, must be specified. The principal amourgrgf Security providing for repayment at the optidithe Holder thereof may not be repaid in
part if, following such repayment, the unpaid pirad amount of such Security would be less thamtirimum authorized denomination of
Securities of the series of which such Securithdaepaid is a part. Except as otherwise may béged by the terms of any Security provid
for repayment at the option of the Holder thereagrcise of the repayment option by the Holderldlelrrevocable unless waived by the
Company.

SECTION 1204. When Securities Presented for RepaymeBecome Due and Payable.

If Securities of any series providing for repaymainthe option of the Holders thereof shall haverbsurrendered as provided in this
Article and as provided by or pursuant to the teofisuch Securities, such Securities or the postibereof, as the case may be, to be repaid
shall become due and payable and shall be paideo@dmpany on the Repayment Date therein specdiedtion and after such Repayment
Date (unless the Company shall default in the payrEsuch Securities on such Repayment Date) Sechrities shall, if the same were
interestbearing, cease to bear interest and the couporssiébrinterest appertaining to any Bearer Secsarétieto be repaid, except to the ex
provided below, shall be void. Upon surrender of smch Security for repayment in accordance withgurovisions, together with all coupo
if any, appertaining thereto maturing after the &epent Date, the principal amount of such Secwityo be repaid shall be paid by the
Company, together with accrued interest, if anythtoRepayment Date; providetowever, that coupons whose Stated Maturity is on or prior
to the Repayment Date shall be payable only affasear agency located outside the United Stagesdpt as otherwise provided in
Section 902) and, unless otherwise specified patdoeSection 301, only upon presentation and sdeeof such coupons; and provided
furtherthat, in the case of Registered Securities, imataits of interest, if any, whose Stated Maturitgrisor prior to the Repayment Date sl
be payable to the Holders of such Securities,
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or one or more Predecessor Securities, registarsdch at the close of business on the relevardarBéates according to their terms and the
provisions of Section 307.

If any Bearer Security surrendered for repaymeat stot be accompanied by all appurtenant coupaaisirimg after the Repayment De
such Security may be paid after deducting fromatmeunt payable therefor as provided in Section E0@mount equal to the face amount of
all such missing coupons, or the surrender of sniglsing coupon or coupons may be waived by the Goppnd the Trustee if there be
furnished to them such security or indemnity ay tinay require to save each of them and any Paygenpfharmless. If thereafter the Holder
of such Security shall surrender to the TrustegngrPaying Agent any such missing coupon in respleshich a deduction shall have been
made as provided in the preceding sentence, sultleHshall be entitled to receive the amount saidesti;_provided however, that interest
represented by coupons shall be payable only affee or agency located outside the United Stégsept as otherwise provided in
Section 902) and, unless otherwise specified ateoguiated by Section 301, only upon presentatiachsamrender of those coupons.

If the principal amount of any Security surrendefi@drepayment shall not be so repaid upon surnetidgeof, such principal amount
(together with interest, if any, thereon accrueduch Repayment Date) shall, until paid, bear @stieirom the Repayment Date at the rate of
interest or Yield to Maturity (in the case of Origl Issue Discount Securities) set forth in suctusigy.

SECTION 1205. Securities Repaid in Part.

Upon surrender of any Registered Security whidb ise repaid in part only, the Company shall exeeutd the Trustee shall authenticate
and deliver to the Holder of such Security, withseitvice charge and at the expense of the Compamsw Registered Security or Securities of
the same series, of any authorized denominatiocifsgge by the Holder, in an aggregate principal amtcequal to and in exchange for the
portion of the principal of such Security so sudered which is not to be repaid.

ARTICLE THIRTEEN
DEFEASANCE AND COVENANT DEFEASANCE

SECTION 1301. Company’s Option to Effect Defeasancar Covenant Defeasance.

Except as otherwise specified as contemplated byid®e301 for Securities of any series, the pravisiof this Article Thirteen shall
apply to each series of Securities, and the Compaayy, at its option, effect defeasance of the Seesiof or within a series under
Section 1302, or covenant defeasance of or witlsierees under Section 1303 in accordance withetireg of such Securities and in accordance
with this Article.

SECTION 1302. Defeasance and Discharge.

Upon the Company’s exercise of the above optiotiegpe to this Section with respect to any Se@@sibf or within a series, the
Company shall be deemed to have been dischargexditsmbligations with respect to such Outstanddegurities and any related coupons on
the
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date the conditions set forth in Section 1304 atisfied (hereinafter, defeasancé). For this purpose, such defeasance means that th
Company shall be deemed to have paid and dischéingezhtire indebtedness represented by such @distaSecurities and any related
coupons, which shall thereafter be deemed to best@uding” only for the purposes of Section 1308 #ie other Sections of this Indenture
referred to in (A) and (B) below, and to have detisall its other obligations under such Secusitisdd any related coupons and this Indenture
insofar as such Securities and any related coupa@nsoncerned (and the Trustee, at the expenbe @dampany, shall execute proper
instruments acknowledging the same), except fofdhewing which shall survive until otherwise teimated or discharged hereunder: (A) the
rights of Holders of such Outstanding Securitied any related coupons to receive, solely from thsttfund described in Section 1304 and as
more fully set forth in such Section, paymentsespect of the principal of (and premium, if anydl amerest, if any, on such Securities and any
related coupons when such payments are due, (B)ah®any’s obligations with respect to such Semsitinder Sections 304, 305, 306, 902
and 903, (C) the rights, powers, trusts, dutiesiamdunities of the Trustee hereunder and (D) thigcke Thirteen. Subject to compliance with
this Article Thirteen, the Company may exercisejtion under this Section 1302 notwithstandingghier exercise of its option under
Section 1303 with respect to such Securities agd-@ated coupons.

SECTION 1303. Covenant Defeasance.

Upon the Company’s exercise of the above optioniegdge to this Section with respect to any Se@sivf or within a series, the
Company shall be released from its obligations u&#etions 905 through 908, and, if specified panstio Section 301, its obligations under
any other covenant, with respect to such Outstan8ecurities and any related coupons on and &i¢etlate the conditions set forth in
Section 1304 are satisfied (hereinaftecpVenant defeasanc®, and such Securities and any related coupon thieaeafter be deemed not to
be “Outstanding” for the purposes of any directiwajver, consent or declaration or Act of Holdeasd the consequences of any thereof) in
connection with such covenants, but shall contiouge deemed “Outstandinégr all other purposes hereunder. For this purpsseh covena
defeasance means that, with respect to such Odistp8ecurities and any related coupons, the Coynpery omit to comply with and shall
have no liability in respect of any term, conditimnlimitation set forth in any such covenant, wiestdirectly or indirectly, by reason of any
reference elsewhere herein to any such covendt mrason of reference in any such covenant tao#mr provision herein or in any other
document and such omission to comply shall nottitomes a Default or an Event of Default under Saet01(3) or Section 501(7) or
otherwise, as the case may be, but, except adisggeabove, the remainder of this Indenture andh Securities and any related coupons shall
be unaffected thereby.

SECTION 1304. Conditions to Defeasance or Covenabefeasance.

The following shall be the conditions to applicatiof either Section 1302 or Section 1303 to anys@uniding Securities of or within a
series and any related coupons:

(1) The Company shall irrevocably have depositecanised to be deposited with the Trustee (or antrihgtee satisfying the
requirements of Section 607 who shall agree to ¢pmujth the provisions of this Article Thirteen dpgable to it) as trust funds in trust for the
purpose of making the following payments, specifjcaledged as security for, and dedicated soley t
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the benefit of the Holders of such Securities amdralated coupons, (A) an amount (in such Currenayhich such Securities and any related
coupons are then specified as payable at Statedrit§at or (B) Government Obligations applicablestech Securities (determined on the basis
of the Currency in which such Securities are thmstHied as payable at Stated Maturity) which tigfothe scheduled payment of principal and
interest in respect thereof in accordance withrtteems will provide, not later than one day beftire due date of any payment of principal of
and premium, if any, and interest, if any, undeshsBecurities and any related coupons, money amaount, or (C) a combination thereof,
sufficient, in the opinion of a nationally recogeizfirm of independent chartered accountants egptes a written certification thereof
delivered to the Trustee, to pay and discharge wdnch shall be applied by the Trustee (or othealifging trustee) to pay and discharge, (i)
principal of (and premium, if any) and interestaify, on such Outstanding Securities and any celadapons on the Stated Maturity (or
Redemption Date, if applicable) of such princigaid premium, if any) or installment of interestaify, and (ii) any mandatory sinking fund
payments or analogous payments applicable to sutstahding Securities and any related coupons@ualy on which such payments are due
and payable in accordance with the terms of thiemture and of such Securities and any relatedarwprovidedhat the Trustee shall have
been irrevocably instructed to apply such monethemroceeds of such Government Obligations tosayanents with respect to such
Securities and any related coupons. Before sudpesit, the Company may give to the Trustee, im@znce with Section 1002 hereof, a
notice of its election to redeem all or any portarsuch Outstanding Securities at a future daseoordance with the terms of the Securities of
such series and Article Ten hereof, which noticaldbe irrevocable. Such irrevocable redemptionceotf given, shall be given effect in
applying the foregoing.

(2) No Default or Event of Default with respectstach Securities or any related coupons shall hegeroed and be continuing on the ¢
of such deposit or, insofar as paragraphs (5) Gnhdf(Section 501 are concerned, at any time duhiegeriod ending on the &1 day after the
date of such deposit (it being understood thatdbidition shall not be deemed satisfied untiléRpiration of such period).

(3) Such defeasance or covenant defeasance shaisuit in a breach or violation of, or constitatdefault under, this Indenture or any
other material agreement or instrument to whichGbenpany is a party or by which it is bound.

(4) In the case of an election under Section 1882 Company shall have delivered to the Truste®@inion of Counsel in the United
States stating that (x) the Company has receivad,for there has been published by, the InternaéRee Service a ruling, or (y) since the ¢
of execution of this Indenture, there has beenaamgé in the applicable U.S. federal income tax lavejther case to the effect that, and based
thereon such opinion shall confirm that, the Haddafrsuch Outstanding Securities and any relategaus will not recognize income, gain or
loss for federal income tax purposes as a resutici defeasance and will be subject to federahirectax on the same amounts, in the same
manner and at the same times as would have be@askdf such defeasance had not occurred.

(5) Notwithstanding any other provisions of thic&an, such defeasance or covenant defeasancebghefifected in compliance with any
additional or substitute terms, conditions or latitins in connection therewith pursuant to Secsoh.
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(6) The Company shall have delivered to the Truate®fficers’ Certificate and an Opinion of Counselch stating that all conditions
precedent provided for relating to either the deé@ae under Section 1302 or the covenant defeasadee Section 1303 (as the case may be)
have been complied with.

(7) In the case of an election under Section 1888Company shall have delivered to the Truste®@nion of Counsel in the United
States to the effect that the Holders of such @otihg Securities will not recognize income, gaitogs for U.S. federal income tax purposes
as a result of such covenant defeasance and wslibject to U.S. federal income tax on the sameuaspin the same manner and at the same
times as would have been the case if such coveledgdsance had not occurred.

(8) Either the Company has delivered to the Truate®pinion of Counsel in Canada or a ruling froem&a Customs and Revenue
Agency to the effect that the Holders of such Guiding Securities will not recognize income, gaitogs for Canadian federal, provincial or
territorial income tax or other tax purpose assailteof such defeasance or covenant defeasanceitii@ subject to Canadian federal or
provincial income tax and other tax on the sameuwants in the same manner and at the same timesuld Wave been the case had such
defeasance not occurred (and for the purposescbfainion, such Canadian counsel shall assumeHihlders of the Securities include
Holders who are not resident in Canada).

(9) The Company is not an “insolvent person” wittlie meaning of thBankruptcy and Insolvency A@anada) on the date of such
deposit or at any time during the period endingren91st day after the date of such deposit (it beimgderstood that this condition shall not be
deemed satisfied until the expiration of such pbrio

SECTION 1305. Deposited Money and Government Obligens to Be Held in Trust; Other Miscellaneous Proisions.

Subject to the provisions of the last paragrap8eiftion 903, all money and Government Obligatianther property as may be
provided pursuant to Section 301) (including thecpeds thereof) deposited with the Trustee (orrathalifying trustee, collectively for
purposes of this Section 1305, the “Trustgmi)suant to Section 1304 in respect of such OulstgrSecurities and any related coupons shi
held in trust and applied by the Trustee, in acanceé with the provisions of such Securities andratated coupons and this Indenture, to the
payment, either directly or through any Paying Adércluding the Company acting as its own PayirgeAt) as the Trustee may determine, to
the Holders of such Securities and any related @osipf all sums due and to become due thereorspect of principal (and premium, if any)
and interest, if any, but such money need not beegated from other funds except to the extentireduy law.

Unless otherwise specified with respect to any Bgcpursuant to Section 301, if, after a deposferred to in Section 1304(1) has been
made, (a) the Holder of a Security in respect ativisuch deposit was made is entitled to, and dagest pursuant to Section 312(b) or the
terms of such Security to receive payment in a@ay other than that in which the deposit pursta®ection 1304(1) has been made in
respect of such Security, or (b) a Conversion Ewventrs as contemplated in Section 312(d) or 31@(by the terms of any Security in respect
of which the deposit pursuant to Section 1304(¥)theen made, the indebtedness
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represented by such Security and any related caugltadl be deemed to have been, and will be, tilgharged and satisfied through the
payment of the principal of (and premium, if angfanterest, if any, on such Security as they bexdoe out of the proceeds yielded by
converting (from time to time as specified belovthie case of any such election) the amount or qtfagerty deposited in respect of such
Security into the Currency in which such Securiggdimes payable as a result of such election or &sion Event based on the applicable
Market Exchange Rate for such Currency in effecthenthird Business Day prior to each payment dateept, with respect to a Conversion
Event, for such Currency in effect (as nearly asitee) at the time of the Conversion Event.

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on arsaesl against the Government
Obligations deposited pursuant to Section 1304emprincipal and interest received in respect tfesther than any such tax, fee or other
charge which by law is for the account of the Hoddef such Outstanding Securities and any relabegans.

Anything in this Article Thirteen to the contrargtwithstanding, the Trustee shall deliver or payh® Company from time to time upon
Company Request any money or Government Obligatimnsther property and any proceeds therefrond bglit as provided in Section 1304
which, in the opinion of a nationally recognizedrfiof independent public accountants expressedairitgen certification thereof delivered to
the Trustee, are in excess of the amount thereahwiould then be required to be deposited to éfiecequivalent defeasance or covenant
defeasance, as applicable, in accordance withAtticle.

SECTION 1306. Reinstatement.

If the Trustee or any Paying Agent is unable tolyappy money in accordance with Section 1305 bgwaaf any order or judgment of
any court or governmental authority enjoining, ra@sing or otherwise prohibiting such applicatitthen the Company’s obligations under this
Indenture and such Securities and any related cmugtoall be revived and reinstated as though nositelpad occurred pursuant to
Section 1302 or 1303, as the case may be, until e as the Trustee or Paying Agent is permiibeabply all such money in accordance
Section 1305; provideghowever, that if the Company makes any payment of pridap&or premium, if any) or interest, if any, onyasuch
Security or any related coupon following the reatsinent of its obligations, the Company shall deegated to the rights of the Holders of
such Securities and any related coupons to reseigle payment from the money held by the Trustdeaging Agent.

ARTICLE FOURTEEN
MEETINGS OF HOLDERS OF SECURITIES

SECTION 1401. Purposes for Which Meetings May Be Ciad.

If Securities of a series are issuable as Bearaur@ies, a meeting of Holders of Securities offsgeries may be called at any time and
from time to time pursuant to this Article to makéye or take any request, demand, authorizatimaction, notice, consent, waiver or other
action provided by this Indenture to be made, gimetaken by Holders of Securities of such series.
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SECTION 1402. Call, Notice and Place of Meetings.

(a) The Trustee may at any time call a meetingaflelrs of Securities of any series for any purpgsecified in Section 1401, to be held
at such time and at such place in The City of NewkYToronto or in London as the Trustee shall ieibee. Notice of every meeting of
Holders of Securities of any series, setting folntime and the place of such meeting and in géterms the action proposed to be taken at
such meeting, shall be given, in the manner pralidein Section 106, not less than 21 nor mora th80 days prior to the date fixed for the
meeting.

(b) In case at any time the Company, pursuantBoad Resolution, or the Holders of at least 10%rincipal amount of the Outstandi
Securities of any series shall have requested th&tfe to call a meeting of the Holders of Seasitf such series for any purpose specified in
Section 1401, by written request setting forthdasonable detail the action proposed to be takdreaheeting, and the Trustee shall not have
made the first publication of the notice of suchetiteg within 21 days after receipt of such requesthall not thereafter proceed to cause the
meeting to be held as provided herein, then the giamy or the Holders of Securities of such serigbénamount above specified, as the case
may be, may determine the time and the place inQityeof New York, Toronto or in London for such etang and may call such meeting for
such purposes by giving notice at the expenseso€thmpany thereof as provided in paragraph (d)isf3ection.

SECTION 1403. Persons Entitled to Vote at Meetings.

To be entitled to vote at any meeting of HolderSeturities of any series, a Person shall be Hglder of one or more Outstanding
Securities of such series, or (2) a Person appbinyean instrument in writing as proxy for a HoldemHolders of one or more Outstanding
Securities of such series by such Holder of HoldEng only Persons who shall be entitled to begiresr to speak at any meeting of Holders
of Securities of any series shall be the Persaitlezhto vote at such meeting and their counsel,rapresentatives of the Trustee and its col
and any representatives of the Company and itssebun

SECTION 1404. Quorum; Action.

The Persons entitled to vote a majority in printgraount of the Outstanding Securities of a sesfesl constitute a quorum for a meet
of Holders of Securities of such series; providedwever, that, if any action is to be taken at such meetwth respect to a consent or waiver
which this Indenture expressly provides may be mive the Holders of not less than a specified pgege in principal amount of the
Outstanding Securities of a series, the Persoiitteeiti vote such specified percentage in princgmaount of the Outstanding Securities of
such series shall constitute a quorum. In the algseha quorum within 30 minutes of the time appadrfor any such meeting, the meeting
shall, if convened at the request of Holders ofuies of such series, be dissolved. In any otlase the meeting may be adjourned for a p
of not less than 10 days as determined by therolaairof the meeting prior to the adjournment of swgeting. In the absence of a quorum at
any such adjourned meeting, such adjourned meetaygbe further adjourned for a period of not lésst10 days as determined by the
chairman of the meeting prior to the adjournmerdwath adjourned meeting. Notice of the reconvenirany adjourned meeting shall be given
as provided in Section 1402(a), except
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that such notice need be given only once not lems tive days prior to the date on which the megisnscheduled to be reconvened. Notice of
the reconvening of any adjourned meeting shalestapressly the percentage, as provided abovbegdrincipal amount of the Outstanding
Securities of such series which shall constitug@@um.

Subiject to the foregoing, at the reconvening of megting adjourned for lack of a quorum the Persmiigled to vote 25% in principal
amount of the Outstanding Securities at the tinadl slonstitute a quorum for the taking of any actset forth in the notice of the original
meeting.

Except as limited by the proviso to Section 803 msolution presented to a meeting or adjourneetimg duly reconvened at which a
guorum is present as aforesaid may be adoptedebgftiimative vote of the Holders of not less tlaamajority in principal amount of the
Outstanding Securities of such series who havetbastvotes; providedhowever, that, except as limited by the proviso to Sec864, any
resolution with respect to any request, demandhcaitation, direction, notice, consent, waiver tiraw action which this Indenture expressly
provides may be made, given or taken by the HoldEesspecified percentage, which is less than janitg in principal amount of the
Outstanding Securities of a series may be adoptadreeeting or an adjourned meeting duly reconvamedat which a quorum is present as
aforesaid by the affirmative vote of the Holdersof less than such specified percentage in prathe@mount of the Outstanding Securities of
such series.

Any resolution passed or decision taken at any imgef Holders of Securities of any series dulydhiel accordance with this Section
shall be binding on all the Holders of Securitiésuch series and the related coupons, whethestgeresent or represented at the meeting.

Notwithstanding the foregoing provisions of thicen 1404, if any action is to be taken at a nmegpetif Holders of Securities of any
series with respect to any request, demand, aa#tam, direction, notice, consent, waiver or otaetion that this Indenture expressly provides
may be made, given or taken by the Holders of aifipe percentage in principal amount of all Outsting Securities affected thereby, or of
the Holders of such series and one or more additsgries:

(i) there shall be no minimum quorum requirement fahsmeeting; an

(i) the principal amount of the Outstanding Setesi of such series that vote in favor of such estjudemand, authorization, direction,
notice, consent, waiver or other action shall kemanto account in determining whether such retjuesnand, authorization, direction,
notice, consent, waiver or other action has beethemgiven or taken under this Indentt

SECTION 1405. Determination of Voting Rights; Condwet and Adjournment of Meetings.

(i) Notwithstanding any provisions of this Indentutes Trustee may make such reasonable regulatiohsnay deem advisable for al
meeting of Holders of Securities of a series irardgo proof of the holding of Securities of suehiass and of the appointment of proxies
and in regard to the appointment and duties ofdotps of votes, the submissi
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(ii)

(iii)

(iv)

and examination of proxies, certificates and othedence of the right to vote, and such other m&attencerning the conduct of the
meeting as its shall deem appropriate. Exceptleerwise permitted or required by any such reguhatithe holding of Securities shall be
proved in the manner specified in Section 104 &edappointment of any proxy shall be proved intfamner specified in Section 104 or
by having the signature of the person executingptb&y witnessed or guaranteed by any trust compaeuyk or banker authorized by
Section 104 to certify to the holding of Bearer @é&s. Such regulations may provide that writitestruments appointing proxies,
regular on their face, may be presumed valid amdiige without the proof specified in Section 10btrer proof.

The Trustee shall, by an instrument in writing appea temporary chairman of the meeting, unlessiibeting shall have been called

the Company or by Holders of Securities as provideSlection 1402(b), in which case the CompanyerHolders of Securities of the
series calling the meeting, as the case may b#,istike manner appoint a temporary chairman.emanent chairman and a permanent
secretary of the meeting shall be elected by vbteeoPersons entitled to vote a majority in prpratiamount of the Outstanding Securi

of such series represented at the mee

At any meeting each Holder of a Security of suafieseor proxy shall be entitled to one vote forhe&a,000 principal amount «
Outstanding Securities of such series held or sgmted by him (determined as specified in the d&finof “Outstanding” in
Section 101); providedhowever, that no vote shall be cast or counted at any imgét respect of any Security challenged as not
Outstanding and ruled by the chairman of the mgetirbe not Outstanding. The chairman of the mgetirall have no right to vote,
except as a Holder of a Security of such seriggaxy.

Any meeting of Holders of Securities of any sedaly called pursuant to Section 1402 at which argomis present may be adjourr
from time to time by Persons entitled to vote aarityj in principal amount of the Outstanding Setias of such series represented at the
meeting; and the meeting may be held as so adjdumitBout further notice

SECTION 1406. Counting Votes and Recording ActionfoVeetings.

The vote upon any resolution submitted to any mgetf Holders of Securities of any series shalbpevritten ballots on which shall be

subscribed the signatures of the Holders of Seesrif such series or of their representativesrbyypand the principal amounts and serial
numbers of the Outstanding Securities of such séwdd or represented by them. The permanent chaiohthe meeting shall appoint two
inspectors of votes who shall count all votes easthe meeting for or against any resolution and sHmell make and file with the secretary of
the meeting their verified written reports in dgplie of all votes cast at the meeting. A recortkagt in duplicate, of the proceedings of each
meeting of Holders of Securities of any seriesldh@mprepared by the secretary of the meeting laactshall be attached to said record the
original reports of the inspectors of votes on aote by ballot taken thereat and affidavits by onenore persons having knowledge of the 1
setting forth a copy of the notice of the meetindg ahowing that said notice was given as provideSdction 1402 and, if applicable,

Section 1404. Each copy shall be signed and verifiethe affidavits of the permanent
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chairman and secretary of the meeting and one symh shall be delivered to the Company, and andthtre Trustee to be preserved by the
Trustee, the latter to have attached thereto thetbaoted at the meeting. Any record so signedl rified shall be conclusive evidence of the
matters therein stated.

This Indenture may be executed in any number ofitparts, each of which so executed shall be dé¢miee an original, but all such
counterparts shall together constitute but oneth@dame Indenture.

SECTION 1407. Waiver of Jury Trial.

Each of the Company and the Trustee hereby irrdolpeeaives, to the fullest extent permitted by agggble law, any and all right to trial
by jury in any legal proceeding arising out of elating to this Indenture, the Securities or tlams$actions contemplated hereby.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, all as of thg ahd year first above written.
IAMGOLD CORPORATION.

By:
Name:
Title:

as Trustet

By:
Name:
Title:
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EXHIBIT A
FORMS OF CERTIFICATION

EXHIBIT A-1

FORM OF CERTIFICATE TO BE GIVEN BY
PERSON ENTITLED TO RECEIVE BEARER SECURITY
OR TO OBTAIN INTEREST PAYABLE PRIOR

TO THE EXCHANGE DATE

CERTIFICATE

IAMGOLD CORPORATION
% Notes due

This is to certify that as of the date hereof, ardept as set forth below, the above-captionedrgiesuheld by you for our account (i) are
owned by any person(s) that is not a citizen ddegg of the United States; a corporation or pastii¢ (including any entity treated as a
corporation or partnership for United States feldi@@me tax purposes) created or organized imdeuthe laws of the United States, any ¢
thereof or the District of Columbia unless, in dase of a partnership, Treasury Regulations prostlderwise; any estate whose income is
subject to United States federal income tax regasddf its source or; a trust if (A) a United Stateurt can exercise primary supervision over
the trust’s administration and one of more Unitéatés persons are authorized to control all subatatecisions of the trust or (B) a trust in
existence on August 20, 1996, and treated as &tJSitates person before this date that timely edieict continue to be treated as a United
States person United States persons(s)), (ii) are owned by United States person(s) tirat (a) foreign branches of United States financial
institutions (financial institutions, as definedUmited States Treasury Regulation Section 1.16886){P)(iv) are herein referred to aditiancial
institutions ") purchasing for their own account or for resale(b) United States person(s) who acquired thei®es through foreign
branches of United States financial institutiond amo hold the Securities through such United Stliteancial institutions on the date hereof
(and in either case (a) or (b), each such UnitateStfinancial institution hereby agrees, on its dehalf or through its agent, that you may
advise IAMGOLD Corporation or its agent that suctahcial institution will comply with the requiremts of Section 165(j)(3)(A), (B) or
(C) of the United States Internal Revenue Coded861as amended, and the regulations thereundéiii) are owned by United States or
foreign financial institution(s) for purposes ofate during the restricted period (as defined iitédhStates Treasury Regulation Section 1.163-
5(c)(2)(1))(D)(7)), and, in addition, if the ownes & United States or foreign financial institutaescribed in clause (iii) above (whether or not
also described in clause (i) or (ii)), this is twther certify that such financial institution hast acquired the Securities for purposes of resale
directly or indirectly to a United States persori@ma person within the United States or its passes.
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As used herein, “United States” means the UnitateStof America (including the states and the Bistf Columbia); and its
“possessions” include Puerto Rico, the U.S. Virgiands, Guam, American Samoa, Wake Island antitiithern Mariana Islands.

We undertake to advise you promptly by tested tetexr prior to the date on which you intend toraittyour certification relating to the
above-captioned Securities held by you for our anti accordance with your Operating Proceduresyf applicable statement herein is not
correct on such date, and in the absence of aryrmtffication it may be assumed that this cerifion applies as of such date.

This certificate excepts and does not relate ta$J.S of such interest in the ab@aptioned Securities in respect of which we
are not able to certify and as to which we undestn exchange for an interest in a Permanent G&#xaurity or an exchange for and delivery
of definitive Securities (or, if relevant, colleati of any interest) cannot be made until we doestifg.

We understand that this certificate may be requimembnnection with certain tax legislation in tHaited States. If administrative or legal
proceedings are commenced or threatened in coonegtth which this certificate is or would be redew, we irrevocably authorize you to
produce this certificate or a copy thereof to artgriested party in such proceedings.

Dated:

[To be dated no earlier than the 15 day

prior to (i) the Exchange Date or (ii) the
relevant Interest Payment Date occurring
prior to the Exchange Date, as applicable]

[Name of Person Making Certification]

(Authorized Signatory
Name:
Title:
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EXHIBIT A-2

FORM OF CERTIFICATE TO BE GIVEN BY EUROCLEAR AND (HARSTREAM
IN CONNECTION WITH THE EXCHANGE OF A PORTION OF A
TEMPORARY GLOBAL SECURITY OR TO OBTAIN INTEREST

PAYABLE PRIOR TO THE EXCHANGE DATE

CERTIFICATE

IAMGOLD CORPORATION
% Notes due

This is to certify that based solely on writtentdations that we have received in writing, bgted telex or by electronic transmission
from each of the persons appearing in our recagsessons entitled to a portion of the principabant set forth below (our Member
Organizations”) substantially in the form attached hereto, athefdate hereof, U.S.$ principal amount of thevabezaptioned Securities (i) is
owned by any person(s) that is not a citizen ddegg of the United States; a corporation or pasti¢ (including any entity treated as a
corporation or partnership for United States febie@ome tax purposes) created or organized imdeuthe laws of the United States, any ¢
thereof or the District of Columbia unless, in tase of a partnership, Treasury Regulations prosilderwise; any estate whose income is
subject to United States federal income tax regasddf its source or; a trust if (A) a United Sgateurt can exercise primary supervision over
the trust’'s administration and one of more Unitéat&s persons are authorized to control all subatatecisions of the trust or (B) a trust in
existence on August 20, 1996, and treated as &tJSitates person before this date that timely edieict continue to be treated as a United
States person (United States person(s)), (ii) is owned by United States person(s) that @) foreign branches of United States financial
institutions (financial institutions, as definedunS. Treasury Regulation Section 1.165-12(c)() e herein referred to adifiancial
institutions ") purchasing for their own account or for resale(b) United States person(s) who acquired thei®es through foreign
branches of United States financial institutiond amo hold the Securities through such United Sthtencial institutions on the date hereof
(and in either case (a) or (b), each such finanegitution has agreed, on its own behalf or tigtoits agent, that we may advise IAMGOLD
Corporation or its agent that such financial ingiitn will comply with the requirements of Sectid@5(j)(3)(A), (B) or (C) of the Internal
Revenue Code of 1986, as amended, and the regiddtiereunder), or (iii) is owned by United Staieforeign financial institution(s) for
purposes of resale during the restricted periodiéfined in United States Treasury Regulation $acti1635(c)(2)(i)(D)(7)) and, to the furth
effect, that financial institutions described iause (iii) above (whether or not also describedanse (i) or (ii)) have certified that they have
not acquired the Securities for purposes of rediaéetly or indirectly to a United States persortma person within the United States or its
possessions.

As used herein, “United States” means the UnitedeStof America (including the states and the Bistif Columbia); and its
“possessions” include Puerto Rico, the U.S. Viidglands, Guam, American Samoa, Wake Island andltiithern Mariana Islands.
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We further certify that (i) we are not making aahile herewith for exchange (or, if relevant, cdilat of any interest) any portion of the
temporary global Security representing the aboyeicaed Securities excepted in the above-referenesificates of Member Organizations
and (ii) as of the date hereof we have not receargdnotification from any of our Member Organipats to the effect that the statements made
by such Member Organizations with respect to amfigroof the part submitted herewith for exchange if relevant, collection of any intere
are no longer true and cannot be relied upon #seodate hereof.

We understand that this certification is requine@dnnection with certain tax legislation in theitdd States. If administrative or legal
proceedings are commenced or threatened in coonegtth which this certificate is or would be rede, we irrevocably authorize you to
produce this certificate or a copy thereof to artgriested party in such proceedings.

Dated:

[To be dated no earlier than the Exchange
Date or the relevant Interest Payment Date
occurring prior to the Exchange Date, as
applicable]

[MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, BRUSSELS OFFICE, as
Operator of the Euroclear System]
[CLEARSTREAM]

By:

Name:
Title:
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