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CREDIT AGREEMENT dated 15 April 2008
BETWEEN:
IAMGOLD CORPORATION
As Borrower
-and -
CERTAIN OF ITS SUBSIDIARIES
As Guarantors
-and-

THE LENDERS FROM TIME TO TIME PARTY
TO THIS AGREEMENT

As Lenders
-and-
THE BANK OF NOVA SCOTIA
In its capacity as Administrative Agent

RECITALS:

A. By commitment letter dated 20 August 2007 and aeckpn 20 August 2007, The Bank of Nova Scotia®ociété Générale (Canada Branch)
agreed to establish in favour of the Borrower ahang credit in the maximum amount of US $140,00®, (which may be increased to US
$150,000,000), subject to certain conditions.

B. The Parties are entering into this Agreement teigefor the terms of the credit.

THEREFORE, for value received, and intending to be legallyfmbby this Agreement, the Parties agree as follows:

ARTICLE 1 -
INTERPRETATION

1.1 Definitions

In this Agreement (and in any other Loan Documeméss otherwise defined therein), unless the cowtiwerwise requires:




@)

@)

®)

(4)

®)

(6)

@)

®)
)
(10)

“Accepting Lenders” is defined in Section 2.4(5).

“Advance” means an availment of the Credit by the Borrowewhy of Base Rate Advance, L/C or LIBOR Advance|uding deemed advances
and conversions, renewals and rollovers of existidgances. Any reference to the amount of Advaigesreference to the sum of all outstanding
Base Rate Advances and LIBOR Advances, and thesfaoeint of all outstanding L/Cs.

“Affiliate” means, with respect to a specified Person, an&eon that directly, or indirectly through onerare intermediaries, Controls or is
Controlled by or is under common Control with tre$dn specified.

“Agent” or “Administrative Agent” means BNS in its role as administrative agentHerltenders, and any successor administrative agent
appointed in accordance with this Agreement.

“Agreement” means this Credit Agreement, including all Schesltdethis Credit Agreement, as amended, supplemergstated or replaced from
time to time in accordance with its provisions.

“Applicable Law” means (a) any domestic or foreign statute, lawdfing common and civil law), treaty, code, ordio@prule, regulation,
restriction or by-law (zoning or otherwise); (blygndgement, order, writ, injunction, decision,ingl, decree or award; (c) any regulatory policy,
practice, guideline or directive; or (d) any fraiseh licence, qualification, authorization, consexemption, waiver, right, permit or other apptova
of any Governmental Authority, binding on or affagtthe Person referred to in the context in whighterm is used or binding on or affecting the
property of such Person, in each case whethertdraving the force of law, but if not having thede of law, compliance with which is reasonable

and customary by those to whom it applies.

“Applicable Percentage” means with respect to any Lender, the percentagfeedbtal Commitments represented by such Len@otamitment. If
the Commitments have terminated or expired, theliéaiple Percentages shall be the percentage abtalkeoutstanding Advances represented by
such Lender’s outstanding Advances. Each Lendepfdigable Percentage as of the date of this Agre¢mepecified on SCHEDULE A.
“Assignment and Assumption” means an agreement in substantially the form of BQBLE | or any other form approved by the Agent.
“Associate” has the meaning defined under @&nada Business Corporations A of the date of this Agreement.

“Banking Day” means a day of the year, other than a Saturdaysanday, on which:
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(11

(12)
(13)
(14)
(15)
(16)
17

(18)

@) the Agent is open for normal banking businesssatxtcutive offices in Toronto, Canada and itsgipal office in Montreal, Canada;
(b) with respect to Base Rate Advances, the Agentes d@r normal banking business at its principaicefin New York, U.S.A.; and

(c) with respect to notices, determinations, paymentsiwances relating to LIBOR Advances, the Agempisn for normal banking business
at its principal offices in New York, U.S.A. and h@on, England;

except that, if banks are open in some but naifdhese locations on a particular day and the Adetermines that the closing of those banks or
day will not adversely affect completion of relevénansactions in accordance with customary bankiagket and trading practices, the Agent may,
on reasonable notice to the Borrower and the Lendpecify that particular day to be a Banking Day.

“Base Rate” means, on any day, the greater of:

@) the annual rate of interest announced by the Ageithat day as its reference rate for commercaidanade by it in Canada in US Dolli
and
(b) the Federal Funds Effective Rate plus 0.50% peu@nn

“Base Rate Advance’means an Advance in US Dollars bearing interestdas the Base Rate, and includes deemed Bas&\Redeaces.

“BNS” means The Bank of Nova Scotia, a bank listed or@dke | of the Bank Act (Canada).

“Borrower” means lamgold Corporation, a corporation existinden theCanada Business Corporations Act.

“Branch of Account” means the office of the Agent at WBO — Loan Operatj 720 King Street West, 2nd Floor, Toronto, @atdvi5V 2T3.
“Canadian Dollar”, “C$", “CAD” and“$” each means the lawful currency of Canada.

“Cash Collateral” means a deposit of cash, or a letter of creditform and from an issuer satisfactory to the Lesder

“Change in Law” means the occurrence, after the date of this Ageaegmf any of the following: (a) the adoption aking effect of any Applicab
Law, (b) any change in any Applicable Law or in #tministration, interpretation or application #afby any Governmental Authority or (c) the

making or issuance of any Applicable Law by any &amental Authority.
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(19)

(20)
(1)

(22)

(23)

(24)

(25)

(26)

“Commitment” means in respect of each Lender from time to tiime agreement to make Advances to the BorrowdrdrLender's Applicable
Percentage of the maximum amount of the Credit whéye the context requires, the maximum amoufidvinces which the Lender has agreed to

make.
“Compliance Certificate” means a certificate in the form of SCHEDULE C.

“Constating Documents” means, with respect to any Person, its articlegoanértificate of incorporation, amendment, amaig&on or

continuance, memorandum of association, chartelawy, declaration of trust and other constatingusioents (in the case of a trust), partnership
agreement, limited liability company agreementthieo similar document, and all unanimous sharem@desements, other shareholder agreements,
voting trust agreements and similar arrangemenibcable to the Person’s Equity Interests, allrasffect from time to time.

“Contract” means any agreement, contract, indenture, leasd,afdrust, licence, option, undertaking, prongs@ny other commitment or
obligation, whether oral or written, expressednoplied, other than a Permit.

“Control” means the possession, directly or indirectly, effibwer to direct or cause the direction of the agament or policies of a Person,
whether through the ability to exercise voting povisy contract or otherwisé&Controlling” and“Controlled” have corresponding meanings.

“Credit” is defined in Section 2.1(1).

“Current Ratio” means, at any time, the ratio of the Borrower’ssotidated current assets (excluding the currerttgroof its income tax assets
and valuing its bullion holdings at their marketuaarather than book value) to its consabd current liabilities (excluding the current tpmr
of its income tax liabilities).

“Debt” means, as to any Person and without duplication:

@) indebtedness created, issued or incurred by susloér borrowed money (whether by way of loatherissuance and sale of debt
securities and whether current, short term or kemngp);

(b) obligations of such Person to pay the deferredhmase or acquisition price of property or serviessept for trade accounts payable
arising, and accrued expenses incurred, in then@rgiCourse (other than for borrowed money) so kEmguch trade accounts payable
(other than trade accounts payable arising frordbiaatks under trade contracts) are payable withide§@ of the date the respective goods
are delivered or respective services rendered;

(c) indebtedness of others secured by a Lien on theepof such Person (other than Liens permitte@égtions 1.1(77)(e) and 1.1(77)(f)),
whether or not the respective indebtedness soagtias been assumed by such Person;
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@7)

(28)

(29)

(30)

(d) obligations of such Person in respect of lettersredlit or similar instruments issued or acceptetiénders and other financial institutions
for the account of such Person, other than letteesedit or similar instruments issued or accejeslipport of trade accounts payable
arising in the Ordinary Course which are payabliiwil80 days of the date the respective goodsdelreered or respective services

rendered,;
(e) obligations of such Person under or in connectidh vapital leases;
® indebtedness or liabilities incurred under any aive;
(9) indebtedness of others guaranteed by such Pensdn; a
(h) any Equity Interest of that Person (or of any Sdibsy of that Person that is not held by that persoby a Subsidiary of that person that is

wholly owned, directly or indirectly) which Equitnterest, by its terms (or by the terms of any sigcinto which it is convertible or for
which it is exchangeable at the option of the hglder upon the happening of any event, maturés orandatorily redeemable, pursuant
sinking fund obligation or otherwise, or is redebieat the option of the holder thereof, in whalernopart, on or before 15 April 2017, for
cash or securities constituting Debt;

provided, however, that for the purposes of catougethe financial covenants in Section 7.1, thaelntedness and liabilities incurred by the Obligors
under or in connection with any Derivative or gure thereof are not Debt and shall not be includéke calculation of the Debt of the Borrower,
except for amounts that are then due and payable.

“Declining Lenders” is defined in Section 2.4(3).

“Default” means any event or condition that constitutes aanEef Default or that would constitute an EvenDeffault with the giving of any
notice, passage of time, or both.

“Derivative” means any transaction of a type commonly considerbe a derivative or hedging transaction, anyhiaation of such transactions
or any agreement relating to such transaction cn sombination of transactions, in each case wheétating to one or more of interest rates,
currencies, commodities, securities or any othdters including, (i) any cap, collar, floor or apt, (ii) any forward contract, and (iii) any rate
swap, basis swap, commodity swap, cross-currenap swother swap or contract for differences.

“Designated Account” means, in respect of any Advance, the accountamuents maintained by the Borrower at the applic&8snch of Account
in respect of Advances to it, that the Borroweriglestes in its notice requesting an Advance orahgr branch of the Agent which is designated by
the Borrower in its notice requesting an Advance.




(31) “Drawdown Date” means the date, which shall be a Banking Day, pffadvance.

(32) “EBITDA” means, for the Borrower on a consolidated basif@mahy period, without duplication, the amounutalto net income (excluding
extraordinary gains or losses) plus, to the exdeducted in calculating net income, Interest Expedepreciation, amortization expense and income
tax expense, all as calculated in accordance WitAR3 provided, however, that:

(a) any amortization of deferred hedging gains or Issgeother non-cash inclusions in revenue relatingerivatives entered into by the
Borrower shall be excluded for all purposes from ¢halculation of EBITDA,;

(b) the Borrower’s non-cash gain or loss on Derivatigssilting from the marked to market evaluatiorldf@excluded for all purposes from
the calculation of EBITDA;

(c) the Borrower’s cash expenses for reclamation irptiréod shall be deducted from net income whenutaing EBITDA and the
Borrower’s accrued or other non-cash expensesfdamation shall be added to net income when ctiogl EBITDA,

(d) all amounts attributable to Excluded Subsidiarteside excluded unless the aggregate EBITDA aittaible to all Excluded Subsidiaries
less than $1,000,000 per annum (based on eithd2theonths ending at the end of the period in douest the annualization of the
EBITDA for the period in question), in which ca$e Borrower may elect not to make any exclusioatirey to Excluded Subsidiaries; and

(e) all material unusual amounts such as gains andddssm write-down or disposition of Property ofittee normal course of business shall
be excluded for all purposes from the calculatibEBITDA.

For any Person that is not a Subsidiary of the ®@oer but in which the Borrower directly or indirBcowns any Equity Interest, the Borrower may
include in its EBITDA a percentage of the amouiat tivould be EBITDA of that Person equal to the patage of all of that Person’s Equity
Interests that is directly or indirectly owned Ibg Borrower.

33) “Eligible Assignee” means any Person (other than a natural persorstad®ed Party or any Affiliate of a Restricted ®rin respect of which any
consent that is required by Section 10.2 has bb&ined.

(34) “Equity Interests” means, with respect to any Person, any and aléptesd future shares, units, trust units, partigmsr other interests,
participations or other equivalent rights in thed®e’s equity or capital, however designated andtidr voting or non-voting.
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(39)

(36)

@7

(398)

(39)

(40)

“Equivalent Amount” means, with respect to an amount in one curreheyamount in another currency that could be pusthhyg the amount in
the first currency determined by reference to tkehange Rate at the time of determination.

“Euros”, “EUR” and“€” mean units of the single currency adopted by gert@mber states of the European Union in accordaitbdegislation
of the European Union relating to European Econanit Monetary Union.

“Event of Default” is defined in Section 8.1.

“Exchange Rate” means, on any day, for the purpose of calculatimaer this Agreement, the amount of one currenywhich another currency
may be converted using the Agent's mid rate (ibex,average of the Agent’s spot buying and seliatgs) for converting the first currency to the
other currency at the relevant time on that dathdfExchange Rate is being determined at anyitimespect of a previous day, the noon spot ra
the Bank of Canada on that previous day shall bd irsstead of the Agent’s mid rate.

“Excluded Subsidiary” means any Subsidiary of the Borrower that:

@) the Borrower requests and all Lenders agree shalhtExcluded Subsidiary but, unless all Lenderseagan Excluded Subsidiary shall
cease to be an Excluded Subsidiary under this@ettil(39)(a) (and the Borrower shall comply wittfons 3.1(2) and 3.1(3)) if at any
time it has consolidated revenue of greater thar$L5000,000 per annum or consolidated assetsdavimok value of greater than US
$20,000,000; or

(b) is not an Obligor, that the Borrower designatearaExcluded Subsidiary on at least 30 days’ pridtten notice to the Agent and that, at
the time it becomes an Excluded Subsidiary doe$i@ag an interest in an operating mine and hasotidaged assets having a book valu
less than US $50,000,000.

Notwithstanding the foregoing, no interest in th@®wer's Camp Caiman project shall at any time be owneaxperated by an Excluded Subsidi
As of the date of this Agreement, there are no el Subsidiaries.

“Excluded Taxes” means, with respect to the Agent, any Lender, suirig Bank or any other recipient of any paymerit¢anade by or on accot
of any obligation of an Obligor hereunder, (a) ®iaposed on or measured by its net income, amdHiiae taxes imposed on it (in lieu of net
income taxes), by the jurisdiction (or any politisabdivision thereof) under the laws of which suetipient is organized or in which its principal
office is located or, in the case of any Lendefyhich its applicable lending office is located) émy branch profits taxes or any similar tax inguzbs
by any jurisdiction in which the Lender is locatatt (c) in the case of a Foreign Lender (other {faan assignee pursuant to a request by the
Borrower under Section 11.10, (ii) an assigneeyamsto an Assignment and Assumption made whervantf Default has occurred and is
continuing or (iii) any other




(41)

(42)

(43)

(44)

(45)

assignee to the extent that the Borrower has esigragreed that any withholding tax shall be aremdified Tax), any withholding tax that (A) is
not imposed or assessed in respect of an Advaatevtts made on the premise that an exemption fumim withholding tax would be available
where the exemption is subsequently determinedll@ged by a taxing authority, not to be availanie (B) is required by Applicable Law to be
withheld or paid in respect of any amount payalgleeinder or under any Loan Document to such Fotetgder at the time such Foreign Lender
becomes a party hereto (or designates a new lewnfdfieg) or is attributable to such Foreign Lendd®ilure or inability (other than as a result of a
Change in Law) to comply with Section 11.8, exdephe extent that such Foreign Lender (or itsggmsi, if any) was entitled, at the time of
designation of a new lending office (or assignmentyeceive additional amounts from an Obligotwispect to such withholding tax pursuant to
Section 11.8. For greater certainty, for purpogétem (c) above, a withholding tax includes anykTiaat a Foreign Lender is required to pay
pursuant to Part XIll of thincome Tax ActCanada) or any successor provision thereto.

“Federal Funds Effective Rate”means, for any period, a fluctuating interest pieannum equal, for each day during the periotheéaveighted
average of the rates on overnight federal fundsaetions with members of the Federal Reserve Byateanged by Federal Funds brokers as
published for the day (or, if the day is not a BagkDay, for the first preceding Banking Day) by thederal Reserve Bank of New York or, for any
day on which that rate is not published for that bp the Federal Reserve Bank of New York, the agerf the quotations for that day for such
transactions received by the Agent from three FRddarnds brokers of recognized standing.

“Fee Agreement” means the letter agreement dated 20 August 200¢hyehovides that certain fees are payable by tedsver to BNS and
Société Générale in respect of the Credit.

“ Foreign Lender” means any Lender that is not organized under the d¢di the jurisdiction in which the Borrower is idant for tax purposes and
that is not otherwise considered or deemed in msgeany amount payable to it hereunder or undgrlapan Document to be resident for income
tax or withholding tax purposes in the jurisdictionwhich the Borrower is resident for tax purpobgsapplication of the laws of that jurisdiction.
For purposes of this definition Canada and eachifte and Territory thereof shall be deemed to tturte a single jurisdiction and the United St
of America, each State thereof and the Districfofumbia shall be deemed to constitute a singiedigtion.

“GAAP” means generally accepted accounting principlefféctsfrom time to time in Canada, as establishgthie Canadian Institute of Chartel
Accountants or any successor institute.

“Governmental Authority” means the government of Canada or any other natiasf,any political subdivision thereof, whethéats or local, and
any agency, authority, instrumentality, regulatbogly, court, central bank or other entity exergsin
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(46)

(47)
(48)
(49)
(50)

(1)

(52)

(53)

executive, legislative, judicial, taxing, regulatar administrative powers or functions of or pariteg to government, including any supra-national
bodies such as the European Union or the Europeatrdl Bank and including a Minister of the Crov@uperintendent of Financial Institutions or
other comparable authority or agency.

“Hazardous Materials” means any hazardous substance or any pollutaohnteirainant, toxic or dangerous waste, substanoeaterial, as define
in or regulated by any Applicable Law or Governnagwtuthority from time to time, including friableshestos and poly-chlorinated biphenyls.

“IMQ” means lamgold-Quebec Management Inc.. a Quebeoratign that is the successor to Cambior Inc.
“Indemnified Taxes” means Taxes other than Excluded Taxes.
“Intellectual Property” means patents, trademarks, service marks, tradesya@wopyrights, trade secrets, industrial desigdsogher similar rights.

“Interbank Reference Rate” means, in respect of any currency, the interestagpressed as a percentage per annum which isnifetel by the
Agent at any time in accordance with banking induailes on interbank compensation for use wheoutating interest due by it or owing to it
arising from correction of errors in transactionghiat currency between it and other banks.

“Intercorporate Obligations” means all present and future debts, liabilities @ithations of any kind owing or remaining unphidany
Restricted Party to another Restricted Party ipeesof loans or advances made by the first Réstiiarty to the other Restricted Party.

“Intercreditor Agreements” means (a) the agreement referred to in SectioB¥d)(and (b) any agreement entered into betwesigent on
behalf of the Lenders and the holder of any Defetrred to in Section 1.1(76)(h) to provide for twordination and other matters relating to that
Debt.

“Interest Expense” means for any period, the total consolidated isteggpense of the Borrower and its Subsidiariess, fib the extent not includ
in such total consolidated interest expense, atidet@xtent incurred by the Borrower or its Sulzsids, (a) interest expense attributable to
obligations under or in connection with capitaldes, (b) amortization of debt discount, (c) cajziéal interest, (d) non- cash interest expense,
(e) commissions, discounts and other fees and ekarged with respect to letters of credit and besikeceptance financing, (f) net costs associ
with Derivatives (including amortization of fee§)) dividends in respect of all preferred stockdh®y Persons other than the Borrower or a
Subsidiary, and (h) interest actually paid by tleerBwer or any Subsidiary on any Debt of any ofPerson, provided, however, that all amounts
attributable to Excluded Subsidiaries shall be exet unless the Borrower elects not to make anlgixn relating to Excluded Subsidiaries in
accordance with the definition of EBITDA.




(54)

(65)

(56)

(67)

(58)

(59)

(60)

(61)

“Interest Payment Date” means (in connection with Base Rate Advances)asteBanking Day of each calendar month.

“Issuing Bank” means, for the time being, BNS. If BNS resignssasiihg Bank, a successor shall be agreed to lydhrewer and the Required
Lenders, acting reasonably.

“L/IC" or“Letter of Credit” means a standby letter of credit, letter of guamuor commercial letter of credit denominated indSuCanadian
Dollars or US Dollars in a form satisfactory to tseuing Bank, issued by the Issuing Bank at theest of the Borrower in favour of a third Person
to secure the payment or performance of an obtigaif an Obligor to the third Person.

“L/C Fees” means, with respect to an L/C, the amount caladilagemultiplying (i) the face amount of that L/C the rate for calculation of the L/C
Fee specified in Section 2.5 by (ii) a fractiore tiumerator of which is the duration of the ternthat L/C and the denominator of which is the
number of days in the calendar year in question.

“Lenders” means each of the Persons listed on SCHEDULE Aotitet lenders that from time to time become Lendeescordance with

Article 10, including the Issuing Bank, and “Lentereans any one of them. Notwithstanding the foimegioreferences in this Agreement to the
Lenders in the context of the Agent holding Seguat the benefit or on behalf of the Lenders shalinterpreted as including Affiliates of Lenders
who may hold Other Secured Obligations from timérne.

“Lending Office” means, as to any Lender, the office or offices franich it makes Advances and receives paymentsipaotgo this Agreement
from time to time.

“LIBO Rate” means, for any LIBOR Period and LIBOR Advance,aith

(@) the rate expressed as a percentage per annumpiasittein US Dollars in the London interbank marfieeta period equal to the LIBOR
Period and in an amount approximately equal tatheunt of the LIBOR Advance, that appears on th&d&es LIBOR0O1 Page (or any
successor source from time to time) as of 11:00 &.ondon time) two Banking Days before the firayf the LIBOR Period; or

(@) if no such rate appears as contemplated in itemh(@)interest rate expressed as a percentag@pemaat which deposits in US Dollars
offered by the principal office of the Agent in Lawn, England, in the London interbank market ab@%&.m. (London time) two Banking
Days before the first day of the LIBOR Period fqueaiod equal to the LIBOR Period and in an amaynproximately equal to the amount
of the LIBOR Advance.

“LIBOR Advance” or“LIBO Rate Loan” means an Advance in US Dollars bearing interestdas the LIBO Rate and includes deemed LIBOR
Advances provided for in this Agreement.
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(62)

(63)

(64)

(65)

(66)
(67)

(68)

“LIBOR Period” means the period selected by the Borrower for &0RBAdvance or the period deemed to be applicaltleedIBOR Advance
provided for in this Agreement.

“Lien” means, with respect to any Property, any hypotmectgage, prior claim, privilege, lien, pledge, @& security interest, encumbrance or
royalty of any kind in respect of such Propertyr porposes of this Agreement, a Person shall bendéé¢o own subject to a Lien any Property th
has acquired or holds subject to the interestwafrador or lessor under any conditional sale agreensapital lease or other title retention agreegmen
relating to such Property.

“Loan Documents” means this Agreement, the Security, any Interavedigreement, the Fee Agreement and all other deotsirelating to the
Credit.

“Material Adverse Effect” means any event, fact or circumstance or seriesarits, facts or circumstances affecting the cadiproperties,
business or results of operations of the Restrie@ties, taken as a whole, that either indiviguatlin the aggregate materially adversely affects
could, in the reasonable opinion of the Requireddegs, materially adversely affect the ability tod 1Obligors to perform their respective obligations
under the Loan Documents in accordance with theeitive terms thereof, other than events, chamffests, conditions or circumstances resulting
from or relating to: (a) applicable economic or ketrconditions of the gold mining industry, (b) attyange in prevailing interest rates or market
prices or (c) any change in GAAP.

“New Lenders” is defined in Section 2.4(6).

“Obligations” means all obligations of the Borrower to the Lesderder or in connection with this Agreement, idahg all debts and liabilities,
present or future, direct or indirect, absoluteantingent, matured or not, at any time owing g/ Borrower to the Lenders in any currency or
remaining unpaid by the Borrower to the Lenderarig currency under or in connection with this Agneat, whether arising from dealings between
the Lenders and the Borrower or from any otheridgalor proceedings by which the Lenders may bd@oome in any manner whatever creditor
the Borrower under or in connection with this Agremt, and wherever incurred, and whether incurgetthé Borrower alone or with another or
others and whether as principal or surety, anthidtest, fees, legal and other costs, chargeggpehses. In this definition, the “Lenders” medres t
Lenders, or any of them.

“Obligors” means, collectively, the Borrower and each of tix@rgntors of the Obligations from time to time ahdll not include Excluded
Subsidiaries. At the date of this Agreement, thégobs are the Borrower, AGEM Ltd. (a Barbados aogtion), Repadre Capital (BVI) Inc. (a
British Virgin Islands corporation), Repadre FinariBVI) Inc. (a British Virgin Islands corporatigriRepadre Ventures (BVI) Inc. (a British Virgin
Islands corporation), Repadre International CaxfBdrbados corporation), Gallery Gold Pty Limitad Australian corporation,
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(69)

(70)

(71)

(72)

(73)

(74)

(75)

(76)

sometimes referred to as Gallery Gold Limited), IMR@sebel Gold Mines N.V. (a Suriname corporatenmj CBJ France S.A.S. (a French
corporation).

“Ordinary Course” means, with respect to an action taken by a Petlsatthe action is consistent with the past pcastof the Person and is taken
in the usual course of the normal day-to-day opmratof the Person.

“Other Secured Obligations” is defined in Section 3.2(1)(b).

“Other Taxes” means all present or future stamp or documentasstar any other excise or property taxes, chavgesnilar levies arising from
any payment made hereunder or under any other Doanment or from the execution, delivery or enfoneet of, or otherwise with respect to, this
Agreement or any other Loan Document.

“Participant” is defined in Section 10.4(1).

“Parties” means collectively the Borrower, the Obligors, tieeders and the Agent.

“Pension Plan” means (i) a “pension plan” or “plan” which is suijéo the funding requirements of applicable pem&ienefits legislation in any
jurisdiction of Canada and is applicable to empésyresident in Canada of any Restricted Partyij)an(y pension benefit plan or similar
arrangement applicable to employees of any Restriearty.

“Permits” means franchises, licences, qualifications, authtions, consents, certificates, registrationsmgtins, waivers, filings, grants,
notifications, privileges, rights, orders, judgmemulings, directives, permits and other approwatiéained from or required by a Governmental
Authority.

“Permitted Debt” means:

@) the Obligations;

(b) the Other Secured Obligations to the extent thetitmte Debt;

(c) Debt secured by Permitted Liens;

(d) Debt of an Obligor to another Obligor;

(e) Debt of a Restricted Party that is not an Obligoanother Restricted Party;

(U) Debt of Obligors to Restricted Parties that are@ioligors provided that the Restricted Party toakitthe Debt is owed has delivered an

agreement satisfactory to the Agent by which payro€any amounts owing in respect of the Debt istponed if a Default has occurred
and is continuing or would result from payment,assl (i) the Debt is paid within 90 days of beinguimed or (ii) the particular Debt does
not exceed US $750,000 and the
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(77)

@)
(h)

aggregate amount of all such Debts outstandingatime that are not the subject of such postpom¢imgreements does not exceed US
$7,000,000;

unsecured Debt owed by the Borrower in an aggrggateipal amount of not more than US $50,000,00Gtanding at any time; and

other unsecured Debt that:

@) does not require principal payments until at ld@stonths following the maturity date of the Creditextended from time to tin
(ii) is expressly subordinated to the Credit and othsnsubject to an Intercreditor Agreement approvweth® Required Lenders; and
(iii) would not, in the opinion of the Required Lendé&mye a Material Adverse Effect.

“Permitted Liens” means:

@)
(b)

(©)

(d)

the Security;

Liens granted by a Restricted Party in favour ef Borrower in order to secure any of its indebtadrte the Borrower, provided that the
Liens are assigned to secure the Obligations;

Liens, including capital leases, securing an aggeegrincipal amount outstanding at any time fbRaistricted Parties not exceeding US
$10,000,000 that encumber immovable or real prgmertmovable or personal property acquired by pasehconstruction or otherwise, by
the Restricted Parties, and that either (i) existeduch property before the time of its acquisitmd were not created in anticipation
thereof, or (ii) were created solely for the pugpo$ securing Debt of any such Restricted Partyessgmting, or incurred to finance,
refinance or refund, the cost (including the cdstamstruction) of their respective property; ped, however, that no such Lien shall
extend to or cover any property of any such Restli®arty other than the respective property saiesdjand improvements thereon and
provided further that the principal amount of angbDsecured by any such Lien shall at no time aektee fair market value (as determined
in good faith by the Borrower) of the respectiveperty at the time it was acquired (by purchasastaction or otherwise);

Liens in favour of the government of France or déagartement or other political subdivision, murédity or instrumentality thereof or al
party related thereto in respect of the financingspant to the “Loi Girardin” of the Camp Caimammnidevelopment project owned by CBJ
Caiman SAS at the date of this Agreement;
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(e)

®

()

(h)

@

(k)

Liens imposed by any Governmental Authority for @suaot yet due and delinquent or which are beimgested in good faith and by
appropriate proceedings if adequate reserves edpect thereto are maintained on the books of timeofer in accordance with GAAP,
and, during such period during which such Liensbeieg so contested, such Liens shall not be ezdart any Property of any Restricted
Party;

Liens arising by operation of Applicable Law, swhprior claims, legal hypothecs securing the dadfPersons having taken part in the
construction or renovation of an immovable and olike Liens arising in the Ordinary Course whiake aot overdue for a period of more
than 30 days or which are being contested in gaitkd &nd by appropriate proceedings, and, duriicy period during which such Liens are
being so contested, such Liens shall not be exe@neany Property of any Restricted Party, provithed the relevant Restricted Party shall
have set aside on its books reserves deemed addhaetfor and not resulting in qualification by @uditors;

statutory Liens incurred or pledges or depositsenattier worker’'s compensation, unemployment insiramd other social security
legislation;

Liens or deposits to secure the performance of bédglers, trade contracts, leases, statutoryatimigs, surety and appeal bonds,
performance bonds and other obligations of a lkieire (other than for borrowed money) incurrechim ©rdinary Course, provided that the
aggregate of the obligations secured does not dXd&e$20,000,000 at any time;

servitudes, easements, rights-of-way, restrictargsother similar encumbrances incurred in the i@igi Course and encumbrances
consisting of zoning or building restrictions, aasats, licenses, restrictions on the use of prgmeriminor imperfections in title thereto
which, in the aggregate, are not material in amoamd which do not in any case materially detremtifthe value of the Property subject
thereto or interfere with the ordinary conductlté business of the Restricted Party;

Liens of or resulting from any judgment or awatt time for the appeal or petition for rehearingvbich shall not have expired, or in
respect of which the applicable Restricted Pargfl stt any time in good faith be prosecuting anegbr proceeding for review and in
respect of which a stay of execution pending sygieal or proceeding for review shall have beenrsecu

the reservations, limitations and conditions corediin or implied by statute in any original grafitsn the Crown of any land or interest
therein, statutory exceptions to title to and reagons in respect of a valid discovery with reggeanpatented mining claims, and Liens in
favour of the Crown with respect to water rightsl @atented and unpatented mining claims;
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(m)

(n)

(0)

)
©)

(s)

®

undetermined or inchoate Liens and charges ar@imgptentially arising under statutory provisionsieh have not at the time been filed or
registered in accordance with Applicable Law owbifch written notice has not been duly given inadance with Applicable Law or
which although filed or registered, relate to oatigns not due or delinquent;

the rights reserved to or vested in Governmentahdvities by statutory provisions or by the termiseases, licenses, franchises, grants or
permits, which affect any land, to terminate thasks, licenses, franchises, grants or permits regigire annual or other periodic payments
as a condition of the continuance thereof;

securities to public utilities or to any municigeds or governmental or other public authoritieswiequired by the utility, municipality,
governmental or other public authority in connattiath the supply of services or utilities to angdRicted Party;

Liens or covenants restricting or prohibiting ascesor from lands abutting on controlled accegb\ways or covenants affecting the us
which lands may be put; provided, however, thahdiiens or covenants do not materially and adverafect the use of the lands by any
Restricted Party;

Liens consisting of royalties payable in accordanith the terms of the agreements listed on SCHEB®;

statutory Liens incurred or pledges or depositsariadavour of a Governmental Authority to secure performance of obligations of any
Restricted Party under Applicable Law relatingtte €nvironment or Hazardous Materials to which Rrgperty of such Restricted Party is
subject, provided that no Default shall have oediand be continuing;

three fixed and floating charges given by Gallepld3ty. Limited to Investec Bank Limited and regied with the Australian
Securities & Investments Commission on 12 Decer2b6B (two) and 5 March 2004, securing hedging aliligns existing as of the date
this Agreement, but which the Borrower shall aretmhave discharged promptly upon those hedgitigailons being terminated on or
before 30 June 2009;

a pledge by IMQ for the benefit of Golden Star Reses Ltd. or its successors of the Equity Seewitif Rosebel sold by Golden Star to
IMQ in May 2002 (being 50% of the then-outstandiguity Interests of Rosebel) to secure certainltpymyments to Golden Star (which
pledge rankpari passuwith the Security to the extent they cover the s&meity Interests); and

any extension, renewal or replacement of any ofdhegoing; provided, however, that the Liens péteni hereunder shall not be extended
to cover
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(78)

(79)
(80)

(81)

(82

(83)

(84)

(85)

(86)

87)

(88)

any additional Debt or additional Property (othert a substitution of like Property).

“Person” or “person” means any natural person, corporation, limitedlitgltompany, trust, joint venture, associatioapgany, partnership,
Governmental Authority or other entity.

“Pledged Shares’means the Equity Interests of the Obligors andrafiseiers that are pledged as part of the Seduoity time to time.

“Property” means, with respect to any Person, any or alkairidertaking, property and assets, whether tangibintangible, and includes rights
under Contracts and Permits.

“Register” is defined in Section 10.3.

“Related Parties” means, with respect to any Person, such Persofilatfs and the directors, officers, employeegrdg and advisors of such
Person and of such Person’s Affiliates.

“Representatives” means, with respect to any Party, its Affiliated @happlicable, its and their respective direstafficers, employees, agents .
other representatives and advisors.

“Required Lenders” means Lenders holding, in the aggregate, a minimiu62/3% of the outstanding amount of the Committagrovided that,
if there are three or more Lenders (counting Lentleat are Affiliates as a single Lender), the ReguLenders include at least three Lenders.

“Restricted Parties” means the Borrower and all of its Subsidiarieduitiog the Obligors, other than any Excluded Sulbsjd

“Security” means the security held from time to time by obehalf of the Lenders, securing or intended to iepayment of the Obligations &
the Other Secured Obligations, including the ségaiescribed in Section 3.1.

“Senior Debt” means the Obligations and all other Debt of the@®er on a consolidated basis that is outstandirgatime, excluding any part
of such Debt not ranking, or capable of rankingjaeto orpari passuwith the Obligations and excluding any Debt securgdthe Liens referred to
in Section 1.1(77)(d), plus, for any Person thaiasa Subsidiary of the Borrower but in which Bearrower directly or indirectly owns any Equity
Interest, a percentage of the consolidated DetitatfPerson equal to the Borrower’s percentage mhieof that Person.

“Senior Debt Ratio” means, at any time, the ratio calculated by digde) Senior Debt at that time less the RestriBadies’ cash and cash
equivalents at that time that are unencumberedpgkgethe Security and less the market value dttifme of the
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(89)

(90)

(91

(92)

(93)

(94)

1.2

13

Restricted Parties’ gold bullion that is unencunalezxcept by the Security, by (b) EBITDA for therBover’s four most recently completed fiscal
quarters.

“Subsidiary” of a Person means any Person Controlled by thePfnson or by any Subsidiary of the first Person.

“Tangible Net Worth” means, at the date of determination, the aggregédue of the Borrower’s stated share capital, offzéd-in capital and
contributed surplus and retained earnings lesaglgeegate value of all intangible assets (inclugjogdwill), all as determined on a consolidated
basis in accordance with GAAP consistently applied.

“Taxes” means all present or future taxes, levies, impdsises, deductions, withholdings, assessments,deether charges imposed by any
Governmental Authority, including any interest, gides to tax or penalties applicable thereto, &ak” has a corresponding meaning.

“Trustee” means National Bank Trust Inc., formerly Generaistiof Canada, in its capacity as trustee undegéuarrity referred to in Section 3.1

(1)(d).
“US Dollars” , “US$” and“USD” mean the lawful currency of the United States ofefica.

“Welfare Plan” means any medical, health, hospitalization, instear other employee benefit or welfare plan, agere or arrangement
applicable to employees of any Restricted Party.

Construction. The Loan Documents have been negotiated by eaty With the benefit of legal representation, ang ane of construction to the
effect that any ambiguities are to be resolvedregjahe drafting party shall not apply to the camstion or interpretation of the Loan Documents.

Certain Rules of Interpretation. In this Agreement:

@) the division into articles and sections and theiitisn of headings and a table of contents in amgnLDocument are for convenience of
reference only and shall not affect the constructivinterpretation of the Loan Document;

(b) unless specified otherwise or the context othervégeires, in any Loan Document:

0] “the aggregate of”, “the total of”, “the sum of’r a phrase of similar meaning means “the aggrg@atmtal or sum), without
duplication, of”; and

(ii) all references to specific times are referencé@tonto, Ontario time.

17




1.4

15

1.6

1.7

18

Terms Generally. The definitions of terms in any Loan Document shalbly equally to the singular and plural formahaf terms defined.

Whenever the context may require, any pronoun &hellide the corresponding masculine, feminine megter forms. The words “include”,
“includes” and “including” shall be deemed to b#dwed by the phrase “without limitation”. The woftdill” shall be construed to have the same
meaning and effect as the word “shall”. Unlessdbetext requires otherwise (a) any definition of@ference to any agreement, instrument or other
document in any Loan Document (including any rafeeeto this Agreement) shall be construed as iafeto such agreement, instrument or other
document as from time to time amended, supplemergsthted or otherwise modified (subject to amsyrigtions on such amendments, supplements,
restatements or modifications in any Loan Documeéhj})any reference in any Loan Document to angdteshall be construed to include such
Person’s successors and permitted assigns, (@)dtus “herein”, “hereof” and “hereunder”, and womfssimilar import, shall be construed to refer
to this Agreement (or the other Loan Document inicivithe words appear) in its entirety and not tg jparticular provision hereof or thereof, (d) all
references in a Loan Document to Articles, Secti@xibits and Schedules shall be construed to tefArticles and Sections of, and Exhibits and
Schedules to, the Loan Document in which the refexs appear, (e) any reference to any law or régnla any Loan Document shall, unless
otherwise specified, refer to such law or regulatis amended, modified or supplemented from tinmine and (f) the words “asset” and “property”
shall be construed to have the same meaning aect efid to refer to any and all Property, includiagh, securities, accounts and contract rights.

Knowledge.In any Loan Document, any reference to the knovdeafgany Party means to the best of the knowleidgrmation and belief of the
Party after reviewing all relevant records and mgldue inquiries regarding the relevant matter.

Performance on Banking Dayslf any action is required to be taken pursuantip lsoan Document on or by a specified date thabisa Banking
Day, the action is valid if taken on or by the nBeinking Day, except that in the case of a payniktite next Banking Day is in a different calendar
month then the payment shall be made on the pregdtnking Day.

Accounting Terms.In any Loan Document, unless specified otherwiaeheccounting term has the meaning assigneditmér GAAP.

Permitted Liens. The designation of a Lien to be a Permitted Liemat and shall not be deemed to be, an acknowledghy the Agent or any
Lender that the Lien shall have priority over tlree&ity.
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2.1

@)

@)

®)

(4)

2.2

ARTICLE 2 -
THE CREDIT

Amount and Availment Options

Subject to the terms and conditions of this Agremtinihe Lenders shall provide, severally (not jgiaind not jointly and severally), a credit (the
“Credit”) for the use of the Borrower in the aggaggamount of up to US $140,000,000. Each Lendétigation shall be limited to its respective
Applicable Percentage of the Credit.

The principal amount of the Credit may be increasedp to US $10,000,000 on one occasion if (a)@maore existing Lenders agree with the
Borrower in their sole discretion to increase tti@mmitments and confirm their agreement in a featisfactory to the Agent or (b) another
fmancial institution identified by the Borrower fvithe assistance of the Agent, if requested, whlicil be provided without any additional fee to
the Borrower) and acceptable to the Required Lemy@eting reasonably, provides a Commitment irria featisfactory to the Agent.

At the option of the Borrower, all or a portiontbe Credit may be used by:

@) requesting the Lenders to make Base Rate Advances;
(b) requesting the Lenders to make LIBOR Advances; or
(c) requesting that L/Cs be issued by the Issuing Remkehalf of all the Lenders except that the agageeface amount of L/Cs outstanding

under the Credit at any time shall not exceed UB$I00,000 or the Equivalent Amount in Canadianddsland/or Euros.
The letters of credit listed on SCHEDULE K that deen issued by BNS as issuing bank for the at@dulMQ under the credit agreement dated
as of 7 February 2003 as amended shall, uponrgtedilvance being made under this Agreement, bmdddo be L/Cs under this Agreement. The
Borrower hereby agrees to be jointly and sevetgllyle for the obligations of IMQ under or in comtien with those L/Cs as if they had been issued
for its account under this Agreement.
Reborrowing.

The Credit is a revolving credit and the principaiount of any Advance under the Credit that isicepey be re-borrowed, if the Borrower is

otherwise entitled to an Advance under the Credit.

2.3

Use of the Credit.

The Borrower may use the Credit to finance the g#romrporate requirements of the Obligors, inalgdacquisitions permitted under this

Agreement, repayment of the obligations of IMQ urttie credit agreement dated as of 7 February 2808mended, and issuance of L/Cs.
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2.4

@)

@)

®)

4)

®)

(6)

@)

Term and Repayment.

The Credit shall be repaid in full and cancellecboiefore 15 April 2013. If no Default has occarend is continuing, the Borrower may request
that the maturity date be extended by up to thezmg@s of one year each in accordance with theguhaes specified in this Section 2.4. Such
requests may only be made in 2008, 2009 and/or 801Rat, in any event, the Credit shall be repafdll and cancelled on or before 15 April 20

The Borrower shall immediately lodge with the Ag@atsh Collateral in an amount equal to the lessireomaximum principal amount of the
Credit and the net proceeds of dispositions ofPttuperty referred to in items (a) and (b) of SCHEIEW (which Cash Collateral shall form part of
the Security), unless the Required Lenders reaspnaduire otherwise. Any such Cash Collateral lstially be released in the discretion of all
Lenders, acting reasonably.

The Borrower shall, if it wishes to extend the migyudate of the Credit, make a request to eachdeeby written notice given to the Agent during
December in 2008, 2009 and/or 2010. Each Lenddirmioaide a written response to that request @Algent on or before the following 31 Janui
Any Lender that does not respond by that date bleatleemed to have declined to grant any exterfaimhshall have no liability for failing to
respond). Promptly thereafter, the Agent shallfpatie Borrower of the response of the Lendersgchvimotice shall include the names of all Lenders
who declined or are deemed to have declined ta gtarh extension (tH®eclining Lenders” ).

If all of the Lenders agree to extend the matutdge of the Credit, the maturity date shall be maéel by one year from the then applicable maturity
date of the Credit.

If the aggregate amount of the Commitments of aliders who agree to extend the maturity date ofteedit (the'Accepting Lenders” ) is less
than or equal to two-thirds of the aggregate Commeitts of all Lenders then in effect, the maturéyedshall not be extended.

If the aggregate amount of the Commitments of theefsting Lenders exceeds two-thirds of the aggeeGammitments of all Lenders then in
effect, unless the Borrower elects not to exterdntiaturity date of the Credit by giving a furthettten notice to the Agent to that effect on ordre
28 February in the year after its original requeshe Agent under Section 2.4(3), the maturityedsdtall be extended by one year from the then
applicable maturity date provided that the Borrohas, before the then applicable maturity datdaoeg or cancelled the Commitments of all
Declining Lenders in the following manner:

the Borrower may negotiate an agreement with:

0] one or more of the Accepting Lenders, or
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(b)

2.5

@)

@)

(i) one or more other financial institutions (tMew Lenders” ) which have been identified by the Borrower (witk #ssistance of the Age
if requested, which shall be provided without adgional fee to the Borrower) and which are acablg to the Accepting Lenders, acting
reasonably,

to assume the Commitments of the Declining Lenderpayment to the Declining Lenders of all amownted to the Declining Lenders under or in
connection with the Credit, and in that event aigasnent by the Declining Lenders to the Acceptiegders or the New Lenders shall be deem
have occurred in accordance with the terms ofdh@ of Assignment and Assumption and the Borrovhatl pay the Agent the assignment fee
specified in Section 10.2(1)(f) unless waived by Agent; and

to the extent the Commitments of the Declining Lenschave not been fully assumed by the Acceptinglerss and the New Lenders pursuant to
Section 2.4(6)(a), the Borrower shall cancel then@itments of the Declining Lenders and pay to tleelding Lenders on the latest maturity date
of the Credit to which the Declining Lenders haveviously agreed, all amounts owed to the Decliiiagders under or in connection with the
Credit, without penalty but subject to paymentmy aosts and expenses payable to the Decliningdrsnglirsuant to this Agreement.

Interest Rates and Fees

Interest rates on Base Rate Advances and LIBOR Aabsand the rates for calculation of LC Fees $legatletermined and adjusted based on the
Senior Debt Ratio as follows:

Base Rate LIBOR
Senior Debt Ratio Advances Advances L/C Fee Standby Fee
Greater than or equal to 3.00 t 0.85% 1.85% 1.85% 0.5(%
Greater than or equal to 2.00 to 1 but less thad @& 1 0.6(% 1.6(% 1.6(% 0.45%
Greater than or equal to 1.25 to 1 but less thad @. 1 0.35% 1.35% 1.35% 0.4(%
Less than 1.25 to 0.1(% 1.1(% 1.1(% 0.35%

All figures in the table represent per cent periannEach of the amounts specified above, otherttiastandby fees, shall be increased by 2% per
annum if a Default has occurred and is continuing.

Interest shall accrue and be payable on Base Rhtankes at the Base Rate plus the relevant fidwowrs under “Base Rate Advances” in the table.
Interest shall accrue and be payable on LIBOR Adearat the LIBO Rate plus the relevant figure shown
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under “LIBOR Advances” in the table. The rate fatoulation of L/C Fees shall be the relevant figsitewn under “L/C Fee” in the table. In
addition, the Borrower shall pay a fronting feetbba amount of each L/C (other than the Issuing BaAkplicable Percentage of the L/C), which
shall be calculated in the same manner as the e&blt at a rate of 0.125% per annum and shaldpahpe to the Issuing Bank for its own account.

?3) The Borrower shall pay a standby fee on the dailgdyanced portions of the Credit at a rate thdt beaadjusted based on the Senior Debt Ratio
and that shall be as specified under “Standby ketie table. The standby fee shall be calculately $eginning on 22 April 2008 and shall be
payable quarterly in arrears on the last Banking @faeach of the Borrower’s fiscal quarters, witle first payment to be made on 30 June 2008. On
final payment of the Obligations, the Borrower $hédo pay any accrued but unpaid standby fees.

4) Any increase or decrease in the interest ratedem®dresulting from a change in the Senior DebioRditall be effective as of the date on which a
Compliance Certificate concerning the calculatibthe ratio was due, except that if a ComplianceifiEate is late, any resulting decrease shall be
effective only as of the date that a satisfactooyn@liance Certificate is actually received by thgeAt. Interest rates and fees shall initially be
established based on the Compliance Certificaieeteld under Section 4.1(2)(b).

(5) The Agent shall distribute interest and fees fer@hmedit (other than the fronting fee for L/Cs}he Lenders based on their respective Applicable
Percentages.
2.6 Other Fees.The Borrower shall, concurrently with the executadrthis Agreement, pay naefundable upfront and other fees in accordance th

Fee Agreement. The Borrower shall also pay agendyother fees to the Agent in accordance with & Agreement.

2.7 Exchange Rate Fluctuationslf fluctuations in rates of exchange in effect beénw US Dollars and other relevant currencies ctagsamount of
Advances (expressed in US Dollars) to exceed therman amount of the Credit permitted in this Agresmhat any time by 5% or more, the
Borrower shall immediately pay the Lenders suchw@amas is necessary to repay the excess abovetimtied maximum amount of the Credit. If
the Borrower is unable to immediately do so bec&uB®R Periods have not ended or L/Cs are outstapdhe Borrower shall immediately post
Cash Collateral with the Agent in the amount ofdkeess, and that Cash Collateral shall form gatteSecurity for the Obligations and be held
until the amount of the excess is paid in full olfi the date of any Advance (whether by rollovenwersion or otherwise), the amount of Advances
(expressed in US Dollars) exceeds the maximum atafuithe Credit because of fluctuations in rateexatfhange, the Borrower shall immediately
pay the Lenders the excess and shall not be ehtitlany Advance that would result in the amourthefCredit being exceeded.
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3.1

@)

@)

®)

ARTICLE 3 -
SECURITY

Security.

The Security includes the following documents arsdfruments, all in form and substance satisfadtoiile Lenders and subject only to Permitted

Liens:

@)

(b)

(©

(d)

pledges in favour of the Agent for the benefitted tenders of all Equity Interests of the Obligotiser than the Borrower that are owned
by the Obligors (including the Borrower) from tirteetime;

specific pledges and/or assignments in favour @gent for the benefit of the Lenders of bank acts, investment accounts, bullion
accounts, Intercorporate Obligations, insuranceigsl and Derivatives held by Obligors from timetitoe;

unconditional guarantees of the Obligations by exddhe Obligors (excluding the Borrower) and af thther Secured Obligations by each
of the Obligors, in each case in favour of the Adenthe benefit of the Lenders, which shall béraited except for limits imposed under
Applicable Law, including a limit of US $300,000@6n the guarantee by IMQ;

a deed of hypothec and issue of bonds dated 22niiErel 999 by IMQ in favour of the Trustee, as sapmnted by various deeds of
collateral hypothec, creating, among other thimgsypothec over IMQ’s shares of Rosebel Gold MNa4., under which a bond is issued
and pledged to the Agent for the benefit of thedern, together with a security agreement dated aApril 2003 by IMQ in favour of the
Trustee, creating a security interest in IMQ’s skavf Rosebel Gold Mines N.V. as additional seguidt bonds issued under the deed of
hypothec and issue of bonds.

If at any time the Borrower owns, establishes guaes a Subsidiary that is wholly-owned by the®aer directly or indirectly, other than any
Excluded Subsidiary or a wholly-owned Subsidiargwgh on the organizational chart attached as pa®QHEDULE B that is not an Obligor as of
the date of this Agreement, the Borrower shall idiaely cause that Subsidiary to become an Oblagopt this Agreement by delivering an
agreement in the form of SCHEDULE J so as to bentiday all of the terms applicable to Obligors ai$ ifad executed this Agreement as an
Obligor, and deliver a guarantee and other secddtuments similar to those delivered by other gavB, which shall become part of the Security.
The Borrower shall also deliver or cause the dejiwé a pledge of all of the Equity Interests of thew Subsidiary as part of the Security and cause
the delivery of such legal opinions and other sufipg documents as the Agent may reasonably require

If at any time any Obligor owns or obtains an Egliiterest in a Person that is not a wholly-ownebdsgdiary, other than any Excluded Subsidiary
or a Person shown on the organizational chartlathes part of SCHEDULE B that is not an Obligbe, t
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4)

®)

(6)

@)

Borrower shall cause the delivery of a pledge af thquity Interest as part of the Security and edbe delivery of such legal opinions and other
supporting documents as the Agent may reasonatplyjres

Each Obligor shall, immediately on receipt, delit@the Agent for the benefit of the Lenders, fiedtes representing all Equity Interests of other
Obligors and of other Persons in which it owns Bglriterests that it acquires after the date tlatify Interests of the Obligors or other Persoms ar
first delivered as part of the Security, togethéhwexecuted stock powers of attorney relatinghtase certificates (or if certificates in respecsoth
Equity Interests are not available, take such adtegrs to perfect the Security relating to suchiigdaterests as the Agent requires).

If at any time an Obligor establishes or enters antash account, investment account, bullion ad¢cdutercorporate Obligation, insurance policy or
Derivative that is not expressly identified in tBecurity, the Borrower shall cause the deliverg pfedge or assignment of that interest as patteof
Security and cause the delivery of such legal opisiand other supporting documents as the Agentrezspnably require.

In order to perfect the Security, the Borrower Ehalconsultation with the Agent, and as diredbydhe Agent in the case of any uncertainty:

@) concurrently with the execution of any documentrfimg part of the Security, arrange to registee, (it record the document and/or, if
applicable, financing statements or other presdriiatements in respect thereof, and take othiemacias may from time to time be
necessary or desirable in perfecting, preserviryatecting the Security, wherever such registratiiting, recording or other action may
necessary or desirable;

(b) whenever necessary or desirable, including in iteeimstances contemplated in Sections 7.5(5)(b)7abb)(c), arrange to renew or
amend such registrations, filings and recordingsraake additional registrations, filings and redogd and take other actions as are
necessary or desirable to maintain the Securitsalid and effective security with the priority réggd by this Agreement;

(c) promptly after taking any action contemplated iis thection 3.1(6), cause documents, including opiiof counsel satisfactory to the
Agent, to be delivered to the Agent evidencing saction and confirming that the provisions of tBiction have been complied with.

Notwithstanding Section 3.1(1), the guarantee ahdrdSecurity to be given by Gallery Gold Pty Lietitheed not be delivered until the earlier o
July 2009 and the date on which the hedging olitigatsecured by the Liens described in Sectior?I){i) have been satisfied. Notwithstanding
Section 3.1(1), the guarantee and other Securibgtgiven by CBJ France S.A.S. and the pledgesafutstanding Equity Interests, may if necessary
be delivered after the date of the first Advance
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3.2
@)

@)

®)

under this Agreement, but the Borrower shall caltgebe delivered as soon as reasonably possildléreany event on or before 15 October 2008.
The pledge by the Borrower of its shares of Galleojd Pty Limited shall only secure the Obligatiaaghe extent of AUD 1,000,000 until 1

July 2008 (the date on which Australian stamp delgting to the pledge will be eliminated), at whiame the Agent is hereby authorized and
directed to give notice to amend the pledge in manme with its terms so that it secures all Olbiliges.

Obligations Secured by the Security.

Unless otherwise agreed by the Lenders among theess¢he documents constituting the Security ssedlre the following obligationmari passu
with each other:

(@) the Obligations to the Lenders under or in conoectvith the Credit;

(b) the present and future debts, liabilities and @ians of an Obligor to any Lender or Affiliate @lLender (collectively, th&Other
Secured Obligations”) under or in connection with (i) cash managemerrgements, (ii) other transactions not made utider
Agreement if it is agreed in writing after the dafehis Agreement by the Obligors and the Agetithgcon the instructions of the Required
Lenders that such debts, liabilities and obligatiehall be secured, and (iii) Derivatives that@aamitted under this Agreement.

As of the date of this Agreement, the Other Sec@klipations are those listed in SCHEDULE E. ThesAigmay from time to time prepare and
provide the Lenders and the Borrower with a reviib SCHEDULE E to reflect changes in the Otheru8ed Obligations, but the Agent’s failure to
do so shall not affect the security for the OtheciBed Obligations if it has been agreed in acearelavith this Section 3.2 that they shall be seture
by the Security. Other Secured Obligations listedS€@HEDULE E from time to time shall be conclusyvdeemed to be secured by the Security (in
the absence of manifest error). They shall noteeabe secured without the prior written conséithe applicable Lender or Affiliate to whom the
Other Secured Obligations are owed, except if gieable Lender ceases to be a Lender by reasassigning all of its rights and obligations
under this Agreement or having the Obligations @utmit paid in full as a Declining Lender. If ti¥ligations have been indefeasibly paid in full
and the Commitments have been cancelled, the Leraer Affiliates shall release their interest ie 8ecurity on receiving Cash Collateral to secure
the Other Secured Obligations, in an amount satisfa to the Lenders and Affiliates to whom Othec@red Obligations are owed, acting
reasonably.

Notwithstanding the rights of Lenders and Affilisti® benefit from the Security in respect of thbé@dtSecured Obligations, all decisions concei
the Security and the enforcement thereof shall @éenby the Lenders or the Required Lenders in dacge with this Agreement and no Lender or
Affiliate holding Other Secured Obligations frommg to time shall have any additional right to iefiece the Security
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4.1

@)

@)

@)

or the enforcement of that security as a resufiodding Other Secured Obligations as long as tlggeAment remains in force. Notwithstanding the
termination of this Agreement by reason of paynaérnihe Credit, or for any other reason, the OtheguBed Obligations shall continue to be secured
by the Security, except as to former Lenders ar thiiliates as provided in Section 3.2(2). Aftéire termination of this Agreement, decisions
concerning the Security shall be made by the heldeOther Secured Obligations as they may deteminong themselves.

ARTICLE 4 -
DISBURSEMENT CONDITIONS

Conditions Precedent to Initial Advance.The conditions precedent specified in this Sedlidnmust be satisfied at or before the time offitise
Advance under this Agreement, unless waived inmaec@e with Section 9.7(2). Where delivery of doeuis is referred to, the documents shall be
delivered to the Agent, for and on behalf of thaders, and shall be, where applicable, duly exedoyeall parties thereto and otherwise in full £
and effect and in form and substance satisfactotle Lenders.

Other Debt and Lien3he Agent shall have received:

@) evidence that all Debt of the Restricted Partigscoastituting Permitted Debt (including obligatioof IMQ under or in connection with |
credit agreement dated as of 7 February 2003 asdedghas been or will be paid and performed ihcluhcurrently with the first Advance
and that all security held in connection with tBabt has been or will be promptly released; and

(b) releases, discharges and postponements (in régéstoam where appropriate) covering all Liens efieg any Property of each Restricted
Party which are not Permitted Liens and all statémand acknowledgements that are required in cesp@ther Liens affecting the
Property of the Restricted Party to confirm thaisth Liens are Permitted Liens.

Financial InformationThe Agent shall have received:

(@) a certificate of the Borrower containing its audit®nsolidated financial statements for its figuaiiod ended 31 December 2007; and
(b) a Compliance Certificate from the Borrower for flseal period ended 31 December 2007.

Security and Other Documenthe Agent shall have received:

@) duly executed copies of this Agreement and (sultgeSection 3.1(7)) the Security, duly registersdexjuired,;
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4)

(b)

(©

()

(e)

®

@)

(h)

certificates representing the Pledged Shares (@ithesPledged Shares are uncertificated), and &astock powers of attorney or relating
to those certificates;

evidence that each pledge of the Pledged Shathe thgent has been noted on the shareholder regfstiee issuer of the Pledged Shares
as required by Applicable Law or as otherwise rexfuby the Agent;

certificates of insurance or other evidence thatdbvenants and conditions of the Loan Documentsearaing insurance coverage are
being complied with;

duly executed copies of the Fee Agreement aneedl payable to the Agent, the Lenders or any of the or before the first Advance
under this Agreement, and the reimbursement @bglenses incurred including legal fees;

certified copies of any documents that discloseeni@tterms of and arrangements relating to Intgraxate Obligations existing at the date
of this Agreement, including but not limited to foagreements, promissory notes and similar instnsrevidencing Intercorporate
Obligations pledged to the Agent on behalf of teaders as part of the Security;

the priority agreement dated 4 April 2003 betwdenAgent, the Trustee, IMQ and Golden Star Resaurtek regarding the priority of
pledges of Equity Interests of Rosebel Gold Mineg.Nwhich has been amended and supplemented bgmgnts dated 31 August 200!
connection with Euro Ressources (Canada) Inc.esdting to the interests of Golden Star, and theleenmust be satisfied that they can
rely on those agreements in connection with theliGre

a control agreement or other acknowledgment oSeheurity satisfactory to the Agent, acting reasondtom each of BNS and Soci ét é
G éné rale regarding the bullion accounts that eaaintains for one or more Obligors.

Corporate and Other Informatiofhe Agent shall have received:

@)

(b)

a certificate of each Obligor and other issuerletiBed Shares, certifying as to its Constating Dments (copies of which are attached to
that certificate), a list of its officers and ditexs with specimens of the signatures of those arkoexecuting Loan Documents on its behalf,
and the corporate proceedings taken to authoripeeikecute, deliver and perform its obligationdenmthe Loan Documents and such other
corporate information as the Agent may reasonadyire;

a certificate of status, compliance, good standingimilar certificate for the jurisdiction of inquoration of each Obligor and other issuer
of Pledged Shares and for each jurisdiction whayeGbligor carries on business or
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®)

(6)

4.2

where registrations or filings in relation to thecBrity made by that Obligor have been effected,;

(c) evidence that the delivery of Loan Documents will contravene Applicable Law governing financiadiaance or other similar subjects
that affect the Loan Documents, which may be inftine of an officer’s certificate in the case of @¥land

(d) consents that are required from the directors eftedders, partners or members of the Obligors dmer égssuers of Pledged Shares, either
in connection with the pledges of Pledged Sharés connection with any disposition of the Pled@dres pursuant to the Security.

Opinions The Agent shall have received:
€) the opinion of McCarthy T6trault LLP, Canadian ceehto the Obligors, addressed to the Agent andl¢helers;
(b) the opinions of local counsel concerning the Séguaiddressed to the Agent and the Lenders.
Other MattersThe following conditions must be satisfied:
@) nothing shall have occurred (nor shall any Lendsome aware of any facts not previously known) cwhthe Required Lenders determine
is reasonably likely to have a Material AdversecEffon the position of the Borrower set forth ia Borrower’s financial statements for the
fiscal year ended 31 December 2006;
(b) the initial Advance hereunder shall be made no thten 30 May 2008; and

(c) the Agent shall have received such other docunsntse Lenders may reasonably require.

Conditions Precedent to all Advancesn addition to the other conditions precedent djptin this Agreement, the obligation of the Lergi®
make any Advance is subject to the conditions plecethat:

@) no Default has occurred and is continuing on thewdlown Date, or would result from making the Adwanc
(b) the Agent has received timely notice as requiredbuisection 5.4;
(c) neither the Agent nor any Lender shall have recenatice under subsection 224(1.1) of theome Tax ActCanada) or any successor

provision thereto or any comparable provision of ather taxing statute in respect of any Obligod a

28




51

5.2

(d) all other terms and conditions of this Agreementiich an Advance may be obtained are fulfilled.

ARTICLE 5 -
ADVANCES
Lenders’ Obligations Relating to L/Cs .
@) Notwithstanding that L/Cs are issued by the Issiagk, it is the intention of the Parties that tiftenate credit risk and exposure of any

Lender be in accordance with its overall ApplicaB&rcentage of the Credit. Each Lender shall imatelyi indemnify the Issuing Bank for
that Lender’s Applicable Percentage of any paymaade by the Issuing Bank in respect of an L/C fbicl the Issuing Bank is not
immediately reimbursed by the Borrower, and shalal such things, including delivery of indemnétgreements and assignments to other
Lenders of Advances made by the Issuing Bank, alt ls# required to ensure that result. Any sucfoaatn the part of the Lenders shall be
binding on the Borrower. If the rating by Stand&réoors or Moody’s of the non-credit-enhanced sedabt of any Lender (other than a
Lender at the date of this Agreement) is at any tiess than “A” or “A2” respectively, that Lenddrad], if requested by an Issuing Bank,
provide Cash Collateral (in a form satisfactoryhe Issuing Bank acting reasonably) to secureltbatiers obligations with respect to L/t
under this Section 5.1.

(b) Each Lender acknowledges and agrees that its dgibligaunder this Section 5.1 in respect of L/Csadreolute, unconditional and
irrevocable and shall not be affected by any cistamce whatsoever, including any amendment, renemedtension of any L/C, the
occurrence and continuance of a Default or theattalu or termination of its Commitment, and thay sayment it is required to make
pursuant to its obligations shall be made withawt affset, abatement, withholding or reduction veloatver.

(c) If any Lender fails to take the actions requiredemthis Section 5.1, the Agent may, without prajado the other rights of the Lenders,
make such adjustments to the payments to the diefgllender under this Agreement as are necessargrhpensate the other Lenders for
the defaulting Lender’s failure.

Evidence of IndebtednessThe Obligations resulting from Base Rate AdvancaesldBOR Advances made by the Lenders shall beesnidd by
records maintained by the Agent, and by each Lecmiecerning those Advances it has made. The Adpatitalso maintain records of the
Obligations resulting from Advances by way of L/T8e Issuing Bank shall also maintain records irgdao L/Cs that it has issued. The records
maintained by the Agent, and by the Issuing Batdtireg to L/Cs, shall constitute, in the absencenahifest errorprima facieevidence of the
Obligations and all details relating thereto. Taiufe of the Agent or any Lender to correctly
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5.3

54

@)

@)

@)

55

@)

@)

record any such amount or date shall not, howexrersely affect the obligation of the Borrowepty the Obligations in accordance with this
Agreement.

Conversions.Subject to the other terms of this Agreement, tber@®ver may from time to time convert all or anytpaf the outstanding amount of
any Advance into another form of Advance permitigdhis Agreement. Any such conversion shall netstibute a new advance by any Lender, but
only an adjustment of the basis on which interagtple to the Lenders shall be calculated.

Notice of Advances and Payments.

The Borrower shall give the Agent irrevocable veritinotice, in the form attached as SCHEDULE D,myf mequest for any Advance to it under the
Credit. The Borrower shall also give the Agentioeable written notice in the same form of any pagtrby it (whether resulting from repayment,
prepayment, rollover or conversion) of any Advannéer the Credit.

Notice shall be given on the third Banking Day befthe date of any Advance or payment, exceptibiéte shall be given in respect of an Adve
by way of L/C at such earlier time as Issuing Bardy reasonably require so that it has sufficianetto review the proposed form of L/C, and
except that notice in respect of a Base Rate Advanpayment thereof may be given on the Banking izdore any such Advance or payment. ,
permanent reduction of the Credit shall only beetffe on five Banking Days’ notice as required3gction 5.5(2).

Notices shall be given not later than 10:00 a.mthendate for notice. Payments (other than thoswylmeade solely from the proceeds of rollovers
and conversions) must be made before 11:00 a.itieodate for payment. If a notice or payment isgie¢n or made by those times, it shall be
deemed to have been given or made on the next Bguilkdy, unless all Lenders affected by the latecaair payment agree, in their sole discretion,
to accept a notice or payment at a later time agyteffective on the date it is given or made.

Prepayments and Reductions.

Subject to giving notice required by Section S, Borrower may from time to time repay Advancestanding under the Credit without penalty,
except that LIBOR Advances may not be paid befoeeend of the applicable LIBOR Periods unless thed®ver indemnifies the relevant Lenders
for any loss or expense that the Lenders incurrasudt, including any breakage costs.

The Borrower may from time to time, by giving ness$ than five Banking Days’ express written naticthe Agent and paying all accrued and
unpaid standby fees to the effective date of céett@h or reduction, irrevocably notify the Agerittbe cancellation of the Credit or of the perma:
reduction of the committed amount of the Crediabyamount which shall be a minimum of US $10,000&0d a whole multiple of U.S.
$1,000,000. The Borrower shall have no right to iacyease in the
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@)

@)

®)

5.7

committed amount of the Credit after that cancelfaor reduction, as the case may be.
Base Rate and LIBOR Advances.

On timely fulfilment of all applicable conditions this Agreement, the Agent, in accordance withpiteeedures in Section 5.8 shall make the
requested amount of a Base Rate Advance or LIBORAck available to the Borrower on the DrawdowreDatjuested by the Borrower by
crediting the Designated Account with such amobBath Base Rate Advance shall be in an aggregatemorimamount of US $500,000, and in a
whole multiple of US $100,000. Each LIBOR Advanbelsbe in minimum amount of US $1,000,000 and ale/multiple of US $250,000. The
Borrower shall pay interest to the Agent for theamt of the Lenders at the Branch of Account onsarch Advances outstanding to it from time to
time hereunder at the applicable rate of intenestified in Section 2.5.

Interest on Base Rate Advances shall be payabléhiyam each Interest Payment Date. Interest ordRBAdvances shall be payable on the last
day of the applicable LIBOR Period and, if the LIBR®eriod is longer than three months, every thresths after the date of the relevant LIBOR
Advance. All interest shall accrue from day to dagl shall be payable in arrears for the actual murabdays elapsed from and including the dat
Advance or the previous date on which interestpegable, as the case may be, to but excludingdteeah which interest is payable, both before
and after maturity, default and judgment, with iat# on overdue interest at the same rate payaldemand. Overdue interest with respect to a
LIBOR Advance shall, upon the expiry of the LIBORrd applicable to such LIBOR Advance, bear irgerpayable on demand, calculated at the
rates applicable to Base Rate Advances.

Interest calculated with reference to the Base Blaadl be calculated monthly on the basis of anttdeyear. Interest calculated with reference &
LIBO Rate shall be calculated on the basis of @ p€&60 days for a term equal to the applicabBQR Period or, if a LIBOR Period is longer than
three months, every three months. Each rate afeistevhich is calculated with reference to a peftbé“deemed interest period”) that is less than
the actual number of days in the calendar yeaalgfuation is, for the purposes of thiterest Ac{Canada), equivalent to a rate based on a calendar
year calculated by multiplying such rate of intét®sthe actual number of days in the calendar géaalculation and dividing by the number of
days in the deemed interest period.

LIBOR Periods. The Borrower may select, by irrevocable noticen®Agent, LIBOR Periods of one, two, three or sbnths to apply to any
particular LIBOR Advance. LIBOR Periods of othemdghs shall also be available at the discretiomefLenders from time to time, but there shall
not at any time be LIBOR Advances outstanding withre than 12 different maturity dates. No LIBORi®@&may end on a date which is not a
Banking Day, or after the date on which the priatgmount of the Credit is required to be redudedvfiole or in part) if that would adversely aff
the Borrower’s ability to cause the reduction & @redit. The Borrower shall
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5.8

5.9

from time to time select and give notice to the Agef the LIBOR Period for a LIBOR Advance whichedicommence on the making of the LIBOR
Advance or at the expiry of any outstanding LIBO&i&d applicable to a LIBOR Advance that is beialjed over. If the Borrower fails to select
and give the Agent notice of a LIBOR Period forlBQR Advance in accordance with Section 5.4, thedezs shall be deemed to have made a
Rate Advance to the Borrower to replace the maguriBO Rate Advance.

Co-ordination of Base Rate and LIBOR AdvancesEach Lender shall advance its Applicable Percentégach Base Rate and LIBOR Advance
in accordance with the following provisions:

@) the Agent shall advise each Lender of its recdipt motice from the Borrower pursuant to Sectighdn the day that notice is received and
shall, as soon as possible, advise each Lendbabtéender’s Applicable Percentage of any Advaecgiested by the notice;

(b) each Lender shall deliver its Applicable Percentaighe Advance to the Agent not later than 1:08.pon the Drawdown Date;

(c) if the Agent determines that all the conditionsceaent to an Advance specified in this Agreemene liseen met, it shall advance to the
Borrower the amount delivered by each Lender bgiting the Designated Account before 2:00 p.m.fenDrawdown Date, but if the
conditions precedent to the Advance are not mé&®9 p.m. on the Drawdown Date, the Agent shalirrethe funds to the Lenders or
invest them in an overnight investment as oraltrincted by each Lender until such time as the Adeas made; and

(d) if the Agent determines that a Lende&pplicable Percentage of an Advance would nat tole multiple of US $1,000, the amount tc
advanced by that Lender may be increased or reductte Agent in its sole discretion to the extemtessary to be a whole multiple.

Inability to Determine Rates Etc.If the Required Lenders determine that for anyoeaslequate and reasonable means do not existtinnaining
the LIBO Rate for any requested LIBOR Period wéhpect to a proposed LIBOR Advance, or that thelLBate for any requested LIBOR Period
with respect to a proposed LIBOR Advance does detjaately and fairly reflect the cost to such Leaad funding such Advance, the Agent will
promptly so notify the Borrower and each LendererBafter, the obligation of the Lenders to makmaintain LIBOR Advances shall be suspended
until the Agent (upon the instruction of the Regdilenders) revokes such notice. Upon receipt df sotice, the Borrower may revoke any
pending request for a borrowing, conversion or icortion of LIBOR Advances or, failing that, wileldeemed to have converted such request
request for a borrowing of Base Rate Advancesérathount specified therein.
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@)

@)

511

5.12

@)

Issuance and Maturity of L/Cs.

A request for an Advance by way of L/C shall be ehg the Borrower in accordance with Section 5eepkthat a copy of the request shall be
directly to the Issuing Bank. The Agent shall praiynpotify the Lenders of the receipt of a requést, L/Cs under the Credit shall only be issued by
the Issuing Bank as fronting bank for all Lendérsequest shall include the details of the L/C ¢oidsued. The Issuing Bank shall promptly notify
the Borrower of any comment concerning the forrthefL/C requested by the Borrower and shall, ifBloerower is otherwise entitled to an
Advance, issue the L/C to the Borrower at the bnambere its account is maintained on the DrawdowteDr as soon thereafter as the Issuing |
is satisfied with the form of L/C to be issued.

Each L/C issued under this Agreement shall haegra which is not more than one year after its issaalate or renewal date. An L/C may be
renewed by the Borrower subject to complying with terms of this Agreement applicable to an Advdncway of L/C. Without limiting the other
provisions of this Agreement, if any L/C is outstang on the maturity date of the Credit, if the Baver has not already done so, it shall
immediately deposit Cash Collateral in an amountétp the outstanding face amount of that L/C i Agent for the benefit of the Lenders, and
shall deliver all such Security and other suppgrtiocuments as the Agent may reasonably requirerinection therewith.

Payment of L/C FeesPayment of L/C Fees and the fronting fee applicable/Cs shall be made to the Agent at the Brarichcoount for the
account of the Lenders (other than the fronting fe@@ch shall be solely for the Issuing Baskiccount), and shall be made quarterly in arr@athe
last Banking Day of each fiscal quarter of the Borer.

Payment of L/Cs

The Borrower shall provide for the payment to theuing Bank at the branch where an L/C was isstirgedull face amount of the L/C (or the
amount actually paid in the case of a partial payinen the earlier of (i) the date on which thailsg Bank makes a payment to the beneficiary of
the L/C, and (ii) the date on which any Obligatitmegeome due and payable pursuant to Section &2i¢ed that any payment pursuant to this item
(i) shall be held as Cash Collateral unless ar ampayment is made to the beneficiary of the)LMotwithstanding the preceding sentence, if the
Borrower does not provide for payment as requiretithe amount is in Canadian Dollars or Euros)shaing Bank may convert the amount to US
Dollars and the Borrower shall pay the amount lisuing Bank in US Dollars. The Issuing Bank Isbalentitled to recover interest from the
Borrower for all amounts owing by reason of payrsantder an L/C to the beneficiary thereof, at a cdiinterest per annum equal to the rate
applicable to Base Rate Advances from time to titoeapounded monthly, on any amount payment of whahnot been provided for by the
Borrower in accordance with this Section 5.12.regéshall be calculated from and including thedat which the Issuing Bank makes a payme
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the beneficiary of an L/C, up to but excluding tiae such payment, and all interest thereon, befibré and after demand, default and judgment, is
provided for by the Borrower.

The obligation of the Borrower to reimburse thailsg Bank for a payment to a beneficiary of an ERall be absolute and unconditional (without
prejudice to the Borrower’s right, after reimbugihe Issuing Bank, to claim damages from the teg&iank for matters arising from the Issuing
Bank’s wilful misconduct or gross negligence), ahdll not be reduced by any demand or other redoepayment of an L/C (€Demand” ) paid
or acted on in good faith and in conformity withgigable Laws or customs applicable thereto bemwvglid, insufficient, fraudulent or forged, nor
shall the Borrower’s obligation be subject to aefethice or be affected by any right of set-off, detitlaim or recoupment which the Borrower may
now or hereafter have against the beneficiary|ghging Bank or any other Person for any reasortsekaer, including the fact that the Issuing B
paid a Demand or Demands (if applicable) aggregatmto the amount of the L/C notwithstanding aogtrary instructions from the Borrower to
the Issuing Bank or the occurrence of any evertidicg the commencement of legal proceedings tbipiopayment by the Issuing Bank of a
Demand. Any action, inaction or omission takenudfesed by the Issuing Bank under or in connectidth an L/C or any Demand, if in good faith
and in conformity with Applicable Laws, the applita L/C or customs applicable thereto shall be ibig@n the Borrower and shall not place the
Issuing Bank under any resulting liability to therBower. Without limiting the generality of the &going, the Issuing Bank may receive, accept, or
pay as complying with the terms of the L/C, any Benhotherwise in order which may be signed byssueéd to, any administrator, executor, tru
in bankruptcy, receiver or other person or entiirey as the representative or in place of, theebeiary.

If the Borrower provides cash in response to angations becoming due and payable under Sect@nitSshall be entitled to receive interest on
the cash provided in accordance with Section 14sl®ng as the cash is held as Cash Collateral.

Deemed Advance - L/CsExcept for amounts which have been funded by thedBer, any amount which the Issuing Bank payspthird

Person in respect of an L/C in satisfaction origbsatisfaction hereof shall also be deemed ta Base Rate Advance. Notwithstanding the
preceding sentence, if the Borrower does not peofad payment as required and the amount is in @landollars or Euros, the Issuing Bank may
convert the amount to US Dollars to determine thewnt of the Base Rate Advance. The Issuing Baal &irthwith give notice of the making of
such an Advance to the Borrower. Interest shafidgble on such Advances in accordance with timestepplicable to such Advances.

Prohibited Use of L/Cs.The Borrower shall not directiy take, use or previdCs as security for loans or advances from dhgrdPerson.
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Failure of Lender to Fund.

Unless the Agent has received notice from a Lebd@ére the proposed date of any Advance that seaddér will not make available to the Agent
such Lender’s share of such Advance, the Agentasayme that such Lender has made such share &vaitabuch date in accordance with the
provisions of this Agreement concerning fundingleyders and may, in reliance upon such assumptiake available to the Borrower a
corresponding amount. In that event, if a Lenderra in fact made its share of the applicable Adeaavailable to the Agent, then the applicable
Lender shall pay to the Agent forthwith on demanchscorresponding amount with interest thereoneémh day from and including the date such
amount is made available to the Borrower to butusling the date of payment to the Agent, at a datermined by the Agent in accordance with
prevailing banking industry practice on interbaoknpensation. If such Lender pays such amount tégeat, then such amount shall constitute
such Lender’'s Advance. If the Lender does not dfogbwith, the Borrower shall pay to the Agenttfawith on demand such corresponding amount
with interest thereon at the interest rate apple#ithe Advance in question. Any payment by tloer®wyer shall be without prejudice to any claim
the Borrower may have against a Lender that héesiféd make such payment to the Agent.

Notwithstanding Section 5.15(1), if any Lenderdat make available to the Agent its Applicableceatage of any Advance (that Lender being the
“ Defaulting Lender "), the Agent shall forthwith give notice of thatilure by the Defaulting Lender to the Borrower &nel other Lenders. The
Agent shall then forthwith give notice to the othenders that any Lender may make available té\thent all or any portion of the Defaulting
Lender’s Applicable Percentage of that Advance {omio way shall any other Lender or the Agent biged to do so) in the place of the Defaulting
Lender. If more than one Lender gives notice thatprepared to make funds available in the ptdae Defaulting Lender in those circumstances
the aggregate of the funds which those Lenderseftolely the“Contributing Lenders ” and individually the “Contributing Lende r”) are
prepared to make available exceeds the amounedidirance which the Defaulting Lender failed to maken each Contributing Lender shall be
deemed to have given notice that it is preparadake available its Applicable Percentage of thatakde based on the Contributing Lenders’
relative commitments to advance in those circuntgtanlf any Contributing Lender makes funds avéglai the place of a Defaulting Lender in
those circumstances, then the Defaulting Lenddt ghg to any Contributing Lender making the furdsilable in its place, forthwith on demand,
any amount advanced on its behalf together wittr@st thereon at the rate applicable to that Advdmon the date of advance to the date of
payment, against payment by the Contributing Lemaiking the funds available of all interest recdirerespect of the Advance from the Borrou
The failure of any Lender to make available toAlgent its Applicable Percentage of any Advanceegsiired herein shall not relieve any other
Lender of its obligations to make available to Agent its Applicable Percentage of any Advanceeggiired herein.
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Payments by the Borrower.

All payments made by or on behalf of the Borrowarspant to this Agreement shall be made to andveddy the Agent and shall be distributed
by the Agent to the Lenders as soon as possible tgaeipt by the Agent. Except as required to npalgenents in respect of the Other Secured
Obligations or as otherwise provided in this Agream(including Section 5.17), the Agent shall dlistte:

@) payments of interest in accordance with each Leéadgplicable Percentage of the Credit;
(b) repayments of principal in accordance with eachdegis Applicable Percentage of the Credit; or
(c) all other payments received by the Agent includingpunts received on the realization of Securitadoordance with each Lender’s

Applicable Percentage of the Credit except thah wespect to proceeds of realization, no Lendet sd@eive an amount in excess of the
amounts owing to it in respect of the Obligations.

If the Agent does not distribute a Lender’s shdra payment made by the Borrower to that Lenderv&ue on the day that payment is made or
deemed to have been made to the Agent, the Agahtpsty to the Lender on demand an amount equktproduct of (i) the Interbank Reference
Rate per annum multiplied by (ii) the Lender’s ghaf the amount received by the Agent from the &war and not so distributed, multiplied by
(iii) a fraction, the numerator of which is the nioen of days that have elapsed from and includiegitite of receipt of the payment by the Agent to
but excluding the date on which the payment is nigdihne Agent to such Lender and the denominaterhach is 365. The Agent shall be entitlec
withhold any Tax applicable to any payment as neglby Applicable Law.

Payments by Agent.
For greater certainty, the following provisions lsbaply to any and all payments made by the Aderthe Lenders hereunder:

(@) the Agent shall be under no obligation to make @ayment (whether in respect of principal, interésgs or otherwise) to any Lender until
an amount in respect of that payment has beerveztbly the Agent from the Borrower;

(b) if the Agent receives less than the full amourdmf payment of principal, interest, fees or othmoant owing by the Borrower under this
Agreement, the Agent shall have no obligation toitéo each Lender any amount other than such Lendgplicable Percentage of that
amount which is the amount actually received byAgent;

(c) if any Lender advances more or less than its Apple Percentage of the Credit, that Lender’s entiént to that payment shall be
increased or reduced,
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as the case may be, in proportion to the amountHgtadvanced by such Lender;

(d) if a Lender’s Applicable Percentage of an Advanas Ihreen advanced, or a Lender's Commitment hasdwgstanding, for less than the
full period to which any payment (other than a peytof principal) by the Borrower relates, that Heris entitlement to that payment shall
be reduced in proportion to the length of time suehder’s Applicable Percentage of the Credit @hsuender's Commitment, as the case
may be, has actually been outstanding;

(e) the Agent acting reasonably and in good faith shftiér consultation with the Lenders in the caseny dispute, determine in all cases the
amount of all payments to which each Lender iglentand that determination shall, in the abserficeamifest error, be binding and
conclusive; and

® on request, the Agent shall deliver a statemerdtilidey any of the payments to the Lenders refetoduerein.

Unless the Agent has received notice from the Beerdefore the date on which any payment is dukad\gent for the account of any Lender that
the Borrower will not make such payment, the Ageay assume that the Borrower has made such paymenich date in accordance herewith and
may, in reliance upon such assumption, distribogeaimount due to the Lenders. In that event, iBix@ower has not in fact made such payment,
then each of the Lenders severally agrees to reptde Agent forthwith on demand the amount saibisted to such Lender with interest thereon,
for each day from and including the date such amisudistributed to it to but excluding the datepafyment to the Agent, at a rate determined by the
Agent in accordance with prevailing banking indugtractice on interbank compensation.

Prohibited Rates of Interest.lt is the intention of the Parties to comply witpglicable Law relating to usury now or hereafteaced.
Notwithstanding any other provisions of this Agrestor any other Loan Document, in no event shjllaoan Document require the payment or
permit the collection of interest or other amotuntan amount or at a rate in excess of the amaurate that is permitted by Applicable Law or in an
amount or at a rate that would result in the redagypthe Lenders or the Agent of interest at a irahrate, as the terms “interest” and “crimindkta
are defined under theériminal Code(Canada). Where more than one such Applicable lsaapplicable to any Obligor, that Obligor shall bet
obliged to make payment in an amount or at a rigfeel than the lowest amount or rate permitted pplizable Law. If from any circumstances
whatever, fulfilment of any provision of any Loarm&ment shall involve transcending the limit ofig&y prescribed by Applicable Law for the
collection or charging of interest, the obligattorbe fulfilled shall be reduced to the limit ofchuvalidity, and if from any such circumstances the
Agent or the Lenders shall ever receive anythingaddie as interest or deemed interest under ang De&ument in an amount that would
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exceed the highest lawful rate of interest permiitig Applicable Law, such amount that would be ssbes interest shall be applied to the reduction
of the principal amount of the Credit, and nothte payment of interest, or if such excessive istezgceeds the unpaid principal balance of the
Credit, the amount exceeding the unpaid balandétshaefunded to the Borrower. In determining wiegtor not the interest paid or payable under
any specified contingency exceeds the highest lanafa, the Obligors, the Agent and the Lenderdl sloethe maximum extent permitted by
Applicable Law, (i) characterize any non-principalyment as an expense, fee or premium rather ghameaest, (ii) exclude voluntary prepayments
and the effects thereof, (iii) amortize, proralycate and spread the total amount of interestuinout the term of such indebtedness so thaesiter
thereon does not exceed the maximum amount pechtistéApplicable Laws, and/or (iv) allocate interbstween portions of such indebtedness to
the end that no such portion shall bear intereatrate greater than that permitted by Applicatde/$. For the purposes of the application of the
Criminal Code(Canada), the effective annual rate of interedi bleadetermined in accordance with generally atapctuarial practices and
principles and in the event of any dispute, a fieatie of a Fellow of the Canadian Institute of éanties appointed by the Agent shall be conclusive
for the purpose of such determination.

ARTICLE 6 -
REPRESENTATIONS AND WARRANTIES

Representations and Warrantie€ach Obligor represents and warrants to the Leratespecified in this Section 6.1.
Organization It is a duly incorporated or amalgamated and mimgal and validly subsisting under the laws ofutssdiction of formation and has
the corporate power and authority to enter into @erdorm its obligations under any Loan Documeats/hich it is or will be a party, to own or

dispose or lease its Property and to carry on tisénkss in which it is engaged.

Authorization. All necessary corporate action has been takeéhdryon its part to authorize its execution antiveey of the Loan Documents to
which it is or will be a party and the fulfilment ibs obligations thereunder.

Absence of Conflict The execution, delivery and performance by ihef Loan Documents to which it is or will be a paill not result in:

@) the breach or violation of any of the provisionsafconstitute a default under, or conflict withcause the acceleration of any of its
obligation under:

@) any material Contract to which it is a party ontyich any of its Property is bound or affected;
(ii) any material Permit by which it or any of its Prapés bound or affected;
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(iii) any provision of its Constating Documents or resohs of its board of directors (or any committeereof) or shareholders;
(iv) any judgment, decree, order or award of any Govemah Authority having jurisdiction over it;

(v) any approval issued to it, held by it, for its bi#ner necessary to the ownership of its Equityehests; or

(vi) any Applicable Law;

(b) the creation or imposition of any Lien on any Prtyef any Restricted Party or the requirementresate any Lien on any Property of any
Restricted Party, other than Permitted Liens; or

(c) the forfeiture of any Property of any Restrictedt{Pa
No Restrictions in Constating Documentiseither its Constating Documents nor any joinituee or similar document or agreement to whidh &

party restricts the power of its directors to barmmoney, give financial assistance by way of laargrantee or otherwise, or to create any Lien on
any or all of its present and future Property touse the Obligations.

Loan Documents

(@) Enforceability. The Loan Documents to which it is or will be atgdave been or will be duly executed and deligdrg it and when so
executed and delivered (assuming due executiomlelnry by the other parties thereto), shall cituist legal, valid and binding
obligations of it enforceable against it in accarawith their respective terms, except as sucbreament may be limited by bankruptcy,
insolvency and other Applicable Laws affecting tigits of creditors generally and except that edpié remedies may be granted only in
the discretion of a court of competent jurisdiction

(b) No Default has occurred and is continuing.

(c) From and after the date on which the relevant Stydsrdelivered, the Lenders shall have legalidzahd enforceable security upon all of
its present and future Property intended to be mbeued thereby, subject only to Permitted Liens.

Litigation . As of the date of execution of this Agreemengr¢hare no suits, actions, disputes, investigatidasns, arbitration, legal or other
proceedings, appeals or applications for reviewgwat in equity or before any Governmental Authgrdr industrial or labour disputes (collectively,
“Claims” ), in each case pending or outstanding, or, to itsvk@dge threatened, against any Restricted Partyithaach case, could have a Mate
Adverse Effect. To its knowledge there is not aatdial
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(12)

or legal basis on which any such Claim might be mamced with any reasonable likelihood of success.

Financial StatementsAll of the historical financial statements whichve been furnished to the Lenders, or any of tfieepnnection with this
Agreement are complete and present fairly the ssliatilities (whether accrued, absolute, contirige otherwise) and the financial position of the
Borrower on a consolidated basis as of the dafesregl to therein and the sales, earnings andtsesibperation of the Borrower on a consolidated
basis for the periods covered thereby and have jpegrared in accordance with GAAP except (a) inctme of quarterly financial statements, notes
to the statements and normal year-end audit adargsmequired by GAAP are not included and (b)ieoadance with GAAP, adjustments to
financial statements may be made within one yeaoofpletion of an acquisition to reflect purchasegallocation.

Business Plans, Etll projections, including forecasts, budgetsy formas and business plans provided to the Lendeesny of them, were
prepared in good faith based on assumptions where Welieved to be reasonable and are believee tedsonable estimates of the prospects of the
businesses referred to therein.

Disclosed Liabilities The Restricted Parties have no liabilities (whethbsolute, accrued, contingent or other) obligetiof the type required to be
included in the consolidated financial statemeifith® Borrower in accordance with GAAP that are fodly included on the Borrower’s audited
consolidated financial statements provided to teeders for its most recently-completed fiscal yaathe Borrower’s consolidated unaudited
financial statements for its most recently-compulétecal quarter, other than liabilities and obtigas incurred after such fiscal year end or fiscal
quarter end in the Ordinary Course, none of whielemially and adversely affects the financial gosibf the Borrower on a consolidated basis.

Permitted Liens No Restricted Party is in default under any ef Bermitted Liens to an extent that would have tehitdl Adverse Effect.
Full Disclosure There is no fact that it has not disclosed toAbent and the Lenders in writing that would hawdaterial Adverse Effect.

Intercorporate Obligations Et&s of the date of this Agreement, except as digtdlas SCHEDULE F, it does not own nor is it a padyny cash
account, investment account, bullion account, imsce policy or Derivative. As of 31 December 208%&ept as disclosed in SCHEDULE F, there
are no Intercorporate Obligations. As of the ddtihis Agreement, except for loans from IMQ to RosleGold Mines N.V. pursuant to a loan faci
agreement and a promissory note both dated 1 Deme2001, all Intercorporate Obligations are evigehsolely by the accounting records of the
Restricted Parties maintained by the Borrower nateevidenced by loan agreements, promissory rmstether documents, are payable on demand
and do not bear interest.
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Property, Equity Interests, Etc

@)

(b)
(©

()

(e)

SCHEDULE B is a complete and accurate descriptiofdhe date of this Agreement, of its corporasgony of amalgamations and
changes of name (if any), the ownership of alt®fssued and outstanding Equity Interests, thet{tpterests in Obligors and other
Persons that it owns, the nature of the businegsttbarries on, and the locations of its headteffand chief executive office, if different).
SCHEDULE B also includes a complete and accuraarozational chart for the Borrower, its Subsidiarand other Persons in which the
Borrower directly or indirectly owns Equity Intetesis of the date of this Agreement.

The Pledged Shares are validly issued as fully @aitinon-assessable shares of the respective @btdigother issuers.

The consents of the shareholders and/or the diszofdhe respective Obligors and other issueRl@figed Shares that will be delivered at
or before the time that the Pledged Shares becam@®fpthe Security are the only consents thaharessary or desirable in connection
the pledges of the Pledged Shares as part of theige(including the enforcement of the pledges)d shall be kept in full force and effect
as long as they remain necessary or desirable.

Each Restricted Party owns or is licensed or otlserivas the right to use all Intellectual Prop#ngt is necessary for the operation of its
business without conflict with the rights of anyet Person.

All Permits required to carry on the business aheRestricted Party as currently conducted aralirfdrce and effect.

Environmental Matters

@)

(b)

Having made due inquiry, except to the extent Amilicable Laws are complied with or no Materialvsdse Effect would be caused
individually or in the aggregate, (i) there areawtive or abandoned underground storage tankseldcat any land which any Restricted
Party occupies or controls, (ii) there are no Hdaas Materials located on, above or below the saréd any land that any Restricted Party
occupies or controls or contained in the soil otewvaonstituting such land, (iii) no release, spdak, emission, discharge, leaching,
dumping or disposal of Hazardous Materials has wedwn or from such land and (iv) no land that Regtricted Party occupies or cont
has been used as a landfill or waste disposal site.

The business and Property of each Restricted Rawty been and are being owned, occupied and ogenagebstantial compliance with
Applicable Laws intended to protect the environm@mtluding, without limitation, Applicable Laws specting the disposal or emission of
Hazardous Materials), there are no breaches tharebho enforcement actions in respect thereof are

41




threatened or pending which, in any such casedduane a Material Adverse Effect.

(15) Taxes and Withholdings

@)

(b)

Each Restricted Party has (i) duly filed on a tiyredsis all material income tax returns and aleothaterial tax returns, elections and
reports required to be filed by it and has paidlected and remitted all material Taxes due andapbgy collectible or remittable by it, exc
for such Taxes as are being contested in gooddaithfor which adequate reserves have been maitie lmwoks in accordance with GAAP,
and (ii) made adequate provision for material Taagble by it for the current period and any prasiperiod for which tax returns are not
yet required to be filed, except for such Taxearasbeing contested in good faith and for whiclgadée reserves have been made on its
books in accordance with GAAP and, except as disclaon writing to the Agent from time to time, there no actions, proceedings or
claims pending or, to its knowledge, threatenediregj it in respect of Taxes that would have a Maltédverse Effect or that would be
required to be reflected in the financial statermafitthe Restricted Party in accordance with GAAP.

Each Restricted Party has (i) withheld from eagimpent made to any of its past or present employsésers or directors, and to any non-
resident of the country in which it is resideng timount of all material Taxes and other deductiegaired to be withheld therefrom and
has paid the same to the proper tax or other rieceofficers within the time required under any Aipable Laws, and (ii) collected and
remitted to the appropriate tax authority when negfiby Applicable Law to do so all material amauoollectible and remittable in respect
of goods and services tax and similar provinciadtate Taxes, and has paid all such material ara@ayable by it on account of sales
Taxes including goods and services and value-atites.

(16) Pension Plans

@)

During the twelve-consecutive-month period beftvedate of the execution and delivery of this Agreet and before the date of any
Advance hereunder, (i) no steps have been takimrtonate any Pension Plan (wholly or in part),athéould result in a Restricted Party
being required to make an additional contributimthie Pension Plan, (ii) no contribution failurestwzcurred with respect to any Pension
Plan sufficient to give rise to a lien or chargel@nany Applicable Laws of any other jurisdicticovgrning pension benefits that,
individually or in the aggregate could reasonatdyelpected to have a Material Adverse Effect, ifii)condition exists and no event or
transaction has occurred with respect to any Pari&i@n which might result in the incurrence by &estricted Party of any liability, fine
penalty, and (iv) except as disclosed in the firgrstatements required to be provided pursuatitiso)Agreement or as otherwise disclosed
in writing from time to
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time to the Agent, no Restricted Party has anyingant liability with respect to any post-retirerh@enefit under a Welfare Plan that,
individually or in the aggregate could reasonatdyelspected to have a Material Adverse Effect.

(b) Each Pension Plan is in compliance in all mategapects with all Applicable Laws governing pendienefits and Taxes, (i) all
contributions (including employee contributions mdxy authorized payroll deductions or other witldlirogs) required to be made to the
appropriate funding agency in accordance with alplicable Laws and the terms of each Pension Pdae heen made in accordance with
all Applicable Laws and the terms of each Pensian,Kii) all liabilities under each Pension Plae &ully funded, on a going concern and
solvency basis, in accordance with the terms ofelpective Pension Plans, the requirements ofiégdge Laws governing pension
benefits and of applicable Governmental Authoritied the most recent actuarial report filed wittpet to the Pension Plan, and (iii) no
event has occurred and no conditions exist withaesto any Pension Plan that has resulted or geakbnably be expected to result in any
Pension Plan having its registration revoked argefl for the purposes of any Applicable Laws gangrpension benefits or Taxes or
being placed under the administration of any relepansion benefits regulatory authority or beieguired to pay any taxes or penalties
under any Applicable Laws governing pension besefitTaxes, except for any exceptions to claugdbr@ugh (iii) above that, individual
or in the aggregate, could not reasonably be egddothave a Material Adverse Effect.

6.2 Survival of Representations and WarrantiesUnless expressly stated to be made as of a spdaiég; the representations and warranties made in
this Agreement shall survive the execution of thisgeement and all other Loan Documents, and sleatldemed to be repeated as of the date of eacl
Advance (including any deemed Advance) and aseotitite of delivery of each Compliance Certificatéhject to modifications made by the
Borrower to the Lenders in writing and acceptedisyRequired Lenders, acting reasonably. The Lemtall be deemed to have relied upon such
representations and warranties at each time it smakeéddvance under this Agreement as a conditionasfing an Advance under this Agreement or
continuing to extend the Credit under this Agreetnen

ARTICLE 7 -
COVENANTS
7.1 Financial Covenants.
1) During the term of this Agreement, the Borrowerlisaigall times maintain a Senior Debt Ratio of got¢ater than 3.50 to 1.
2) During the term of this Agreement, the Borrowerlishiall times maintain a Tangible Net Worth ofthess than the aggregate of US $738,000,000

plus 50% of its consolidated net income for itsdisquarter ended 31 December 2007 and each
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7.2

@)

subsequent fiscal year, excluding any period inctviniet income is a loss, plus 50% of the proceédsguity issuances or contributions after 31
December 2007.

During the term of this Agreement, the Borrowerlsatall times maintain a Current Ratio of notdé¢ban 1.10 to 1.

Positive CovenantsDuring the term of this Agreement, each Obligorigherform the covenants specified in this Secfioh

Payment and Operation of Business

@)

(b)

(©

(d)

(e)

®

It shall duly pay the Obligations when due, eithgiBorrower or in accordance with its guaranteébeatimes and places and in the manner
required by the terms of this Agreement.

It shall, and shall cause each other Restrictety Barkeep proper books of account and recordftaia its corporate status in all
jurisdictions where it carries on business, opeitatbusiness in accordance with sound businessipea and in compliance in all material
respects with all Applicable Laws (including thasgarding ownership of Persons carrying on the dfgmisiness that it carries on).

It shall, and shall cause each other Restrictety Barmaintain in good standing and shall obta;and when required, all Permits and
Contracts which it requires to permit it to acquive/n, operate and maintain its business and Pxoped perform its obligations under any
Loan Document to which it is or will be a party.

It shall, and shall cause each other Restrictety Barmaintain all of its Property necessary fog proper conduct of its business in good
condition (ordinary wear and tear excepted) andar@knecessary repairs, renewals, replacementsrgrdvements thereof.

It shall, and shall cause each other Restrictety Barpay or discharge at or before maturity diobebecoming delinquent all lawful clai
for labour, material and supplies that, if unpaniight become a Lien upon any of its Property untBesclaim is being contested in good
faith by appropriate proceedings being diligentlygued and for which adequate reserves have besblisised under GAAP.

So long as any Contract in which it has an intesesd which it is a party is continuing and isne&terial commercial value to the
consolidated operations of the Borrower, it shallse to be faithfully observed, performed and disghd the covenants, conditions and
obligations imposed on it, except to the extentfando long as its obligation to do so is contéstegood faith by appropriate proceedings
being diligently pursued, shall do all other thimgssessary in order to protect its interests thetey and shall cause each other Restricted
Party to do the same.
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2 Inspection. It shall, and shall cause each other RestrictgtyRo, at all reasonable times and from timerteeton reasonable notice, permit
representatives of the Lenders to inspect anysd®iioperty , if such inspection is commerciallysm@@ble, and to examine and take extracts from its
financial books, accounts and records, includingniot limited to accounts and records stored inpater data banks and computer software
systems, and to discuss its financial conditiorvii senior officers and (in the presence of safdls Representatives as it may designate) its
auditors, the reasonable expense of all of whiciil §le paid by the Borrower provided that:

(@) the Lenders’ exercise of their rights under thist®®a does not unreasonably interfere with the af@ns of the Restricted Parties;

(b) the Lenders maintain the confidentiality of allanhation they receive in accordance with usualirequents of banker/customer
confidentiality, and do not disclose or use it @tder the purposes of this Agreement;

(c) any Representative of a Lender who is not an enegl@f that Lender has executed and delivered aeagmt in favour of the Obligors
and the Lenders to use any information obtainealr@sult of any inspection or examination on bebg# Lender only for the purposes of
this Agreement, and has established to the reakogatisfaction of the Borrower and the Lenders tiiare is no inherent conflict of inter
between the business and clientele of the ResirRagties and the business and clientele (otharttteaLenders) of that representative.

?3) Insurance

@) It shall, and shall cause each other Restrictety B@rmaintain insurance on all its Property wWittancially sound and reputable insurance
companies or associations as approved by the Agelnding all-risk property insurance, compreheagipeneral liability insurance and
business interruption insurance, in amounts, wétthuttibles or retentions and against risks thateasonably required by the Lenders, and
shall furnish to the Agent, on written requestissattory evidence of the insurance carried.

(b) It shall, and shall cause each other Restrictety R@rcause policies of insurance referred to attowcontain customary endorsements for
the benefit of lenders, all in a form acceptabléhwLenders acting reasonably, and a provisionstiheh policies will not be amended in ¢
manner which is prejudicial to the Lenders or hecefled without 30 days’ prior written notice beigigen to the Agent by the issuers
thereof. It shall also cause the Agent to be naaseah additional insured with respect to publibiliy and, subject to Section 7.6, cause all
of the proceeds of insurance under such policié® tmade payable and to be paid to the Agent fdoarbehalf of the Lenders as their
interests may appear to the extent of the Obligatio
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4)

®)

7.3

@)

(c) Whenever reasonably requested in writing by thenfgeshall cause certified copies of the poliadénsurance carried pursuant to this
Section to be delivered to the Agent.

(d) It shall provide the Agent promptly with such otlesidence of the insurance as the Lenders may firamto time reasonably require.

Taxes and Withholdings

@) It shall, and shall cause each other Restrictety Barpay all Taxes as they become due and payaiidss they are being contested in ¢
faith by appropriate proceedings and it has maeeaate provision for payment of the contested amoun

(b) It shall, and shall cause each other Restrictety Barwithhold from each payment made to any @piast or present employees, officers or
directors, and to any non-resident of the coumtry/ich it is resident, the amount of all Taxes atiter deductions required to be withheld
therefrom and pay the same to the proper tax @ratteiving officers within the time required unday Applicable Law.

(c) It shall, and shall cause each other Restrictety Rarcollect from all Persons the amount of ak&s required to be collected from them
and remit the same to the proper tax or other vaweofficers within the time required under anyplipable Law.

Other Matters

It shall, and shall cause each other Restrictety R@robserve and comply in all material respettsll times with the provisions of all Applicable
Laws relating to Hazardous Materials and shall pl®such evidence of compliance with such Appliedtdws as the Required Lenders may
reasonably require from time to time including:efuested by the Required Lenders acting reasonably reasonable cause not known to the
Lenders on the date of this Agreement, having coediione or more environmental site assessmenracmhpliance audits (each consisting of a
non-intrusive phase | audit and recommendationis respect to the findings described therein andl stiwer audits or investigations recommended
in each such phase | audit, including, without fation, an intrusive phase Il audit) and reporés¢bn by an independent consultant engaged by the
Obligors and acceptable to the Required Lendetmgaeasonably. It shall, and shall cause eaceérd®estricted Party to, also remove, clean up or
otherwise remedy the matters referred to in Sedtid(2)(b).

Periodic Reports.

During the term of this Agreement, the Borrowerlstieliver or cause the delivery of the reportselisbelow. All financial statements shall be
prepared in accordance with GAAP and other rebrédl be in a form satisfactory to the Lendersipgct
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reasonably. Any report shall be considered to leeen given when the Borrower notifies the Agent thiaas been posted by the Borrower on the
www.sedar.com website or other website generalbguis Canada for public filings by reporting issier

@)

(b)

(©
()

(e)

the Borrower shall, as soon as practicable andyreaent within 45 days of the end of each ofigedl quarters (excluding the fourth
quarter), cause to be prepared and delivered thehders, its interim unaudited consolidated finagtatements as at the end of such
quarter, in each case including, without limitatibalance sheet, statement of income and retaem@ihgs, statement of changes in
financial position and management’s discussionaralysis;

the Borrower shall, as soon as practicable andyreaent within 120 days after the end of eachfiscal years, cause its consolidated
annual financial statements (and the annual firsustatements of other Restricted Parties wheneapeel separately) to be prepared and
delivered to the Lenders including, without limitatt, balance sheet, statement of income and retaamings, statement of changes in
financial position for such fiscal year and managetis discussion and analysis, which shall, indhse of the Borrower, be audited by an
internationally recognized accounting firm and sb#iierwise be prepared by an internationally retoed accounting firm based on a
review engagement;

the Borrower shall, concurrently with the deliveryits financial statements, provide the Lenderthwsi Compliance Certificate;

the Borrower shall, as soon as practicable andyreaent not later than 120 days after the begmnoireach of its fiscal years, cause to be
prepared and delivered to the Lenders, the Borrswensolidated annual plan as presented to itedbafedirectors, with such additional
material as is necessary to provide forecastsvefmees, expenses, production, operating costdatagpenditures, exploration
expenditures, financial covenant calculations, lequigsitions, proven reserves, probable reservesEBHTDA on a consolidated basis, the
current life of mine plan for each producing miriglee Borrower and its Subsidiaries, details fazhematerial exploration property and
such other information as may reasonably be regdédst the Agent to provide the Lenders a propeetstdnding of the forecast operatit
of the Borrower and its Subsidiaries; and

the Borrower shall promptly provide each of the ders with all other information reasonably requedtg the Lenders from time to time
concerning the business, financial condition arapBrty of the Restricted Parties.

If there is any change in a subsequent period ff@accounting policies, practices and calculati@thods used by the Borrower in preparing its
financial statements
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@)

for its fiscal year ended 31 December 2006, or comepts thereof (including changes arising fromcgpaited adoption of certain international
accounting standards in Canada), the Borrower phaliide the Lenders with all information that thenders reasonably require (without restating
financial information for past periods) for themetesure that reports provided to the Lenders aftgrchange are comparable to previous reports. In
addition, if the changed policies, practices anthas would materially affect the results of cadtidns made for the purposes of this Agreement,
those calculations shall continue to be made baseHe accounting policies, practices and calauatiethods that were used in preparing the
Borrower’s financial statements for its fiscal yeaded 31 December 2006 unless and until the Bemawd the Required Lenders agree on
amendments to the calculations and/or covenant kanee levels to reflect the changes.

Requirements for Notice

@) The Borrower shall promptly notify the Lenders @cbming aware of the occurrence of any claim oemtircumstance affecting any
Restricted Party, the result of which if determielyersely would have a Material Adverse Effect] shall from time to time provide the
Lenders with all reasonable information requestedry of the Lenders concerning the status thereof.

(b) The Borrower shall promptly notify the Agent onl@arning of the existence of Hazardous Materiadgaied on, above or below the surf
of any land which any Restricted Party occupiesamtrols (except those being stored, used or oikeriaandled or existing in substantial
compliance with Applicable Laws), or containedlie soil or water constituting such land (in excedgvels prescribed under Applicable
Laws, or which would constitute an actual or patdrdreach of or nowompliance with any Applicable Laws) and (ii) thecarrence of an
reportable release, spill, leak, emission, disahdaching, dumping or disposal of Hazardous Neltethat has occurred on or from such
land which, as to either (i) or (ii), would havéMaterial Adverse Effect, and shall provide the Ageith details, including cost, of the work
required to remove, clean up or otherwise remedynthtters referred to in the notice.

(c) The Borrower shall provide notice to the Agent andies of all relevant documentation promptly ondming aware of (i) the institution
of any steps by any Restricted Party or any appléceegulatory authority to terminate any PensitamRwholly or in part) which could
result in any Restricted Party being required td&eran additional contribution to the Pension P{anthe failure to make a required
contribution to any Pension Plan if such failursugficient to give rise to a lien or charge undey Applicable Laws governing pension
benefits of any other jurisdiction that, individlyabr in the aggregate could reasonably be expeotbdve a Material Adverse Effect,

(iii) the taking of any action with respect to anB®n Plan which could reasonably be expecteddaltrén the requirement that any
Restricted Party furnish a bond or other secudtsuch Pension Plan or any applicable
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7.4

7.5

@)

@)

regulatory authority that, individually or in thggregate could reasonably be expected to have erisllaAdverse Effect, or (iv) the
occurrence of any event with respect to any Perigian which could reasonably be expected to rastite incurrence by any Restricted
Party of any material liability, fine or penalty, any increase in the contingent liability of angsRicted Party with respect to any post-
retirement Welfare Plan benefit.

(d) The Borrower shall promptly inform the Agent of attyange to the information in SCHEDULE B and oharnge of fiscal year end of any
Restricted Party.

(e) The Borrower shall give the Agent reasonable advanutice of any anticipated acquisition of the typkerred to in Section 7.5(4)(c)or
any anticipated disposition of the type referretht8 CHEDULE L and such information relating to #eguisition or disposition as the
Lenders may request from time to time.
Ownership of the Obligors.During the term of this Agreement, there shall mothout the prior written consent of the Requitehders, be any
change in the ownership or Control of the Restiidarties other than the Borrower from that describn SCHEDULE B, except as otherwise
expressly permitted in this Agreement and excegtalwnership or Control may be transferred in whwlen part to another Obligor if the Borrower
gives the Agent reasonable advance notice of #msfier and promptly takes steps that the Agenbredy requests to maintain the Security and the
other Loan Documents so that the Lenders’ positiarot adversely affected.

Negative CovenantsDuring the term of this Agreement, the Obligorslishet do, or permit any other Restricted Partgltg any of the things
specified in this Section 7.5 without the priortéein consent of the Required Lenders, which stwdlbe unreasonably withheld.

Liens. No Restricted Party shall:
(@) create, incur or assume or suffer to exist or caugermit any Lien upon or in respect of any sfRroperty, except for Permitted Liens; or
(b) do or permit anything to adversely affect the ragkor validity of the Security except by incurriad?ermitted Lien.

Financial TransactionsNo Restricted Party shall:

@) create, incur, assume or permit the existence yait, other than Permitted Debt;
(b) prepay, redeem, defease, repurchase or make @therepts in respect of any of its Debt, other than:
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@)

(©

0] the Obligations;

(i) Derivatives;
(iii) scheduled interest payments in respect of Debitregfeo in Section 1.1(76)(h) as permitted in thplizable Intercreditor
Agreement;

(iv) Debt referred to in Sections 1.1(76)(g) and 1.1(&7xand
v) Intercorporate Obligations (as long as no Defaa#t bccurred and is continuing or would result figegment being made);

make loans to any other Person, guarantee, endocgberwise become liable for any debts, liateititor obligations of any other Persor
give other financial assistance of any kind to ather Person, except for:

0] the guarantees given as part of the Security;

(ii) loans and advances resulting in Intercorporategabitns;

(iii) in the case of Obligors, guarantees of debts lii@si and obligations of other Obligors that asrrRitted Debt;

(iv) loans and advances to employees of the Obligorexuzteding an aggregate of $1,000,000 outstandiagyatime for all

Restricted Parties; and

(v) guarantees issued to Governmental AuthoritieserGldinary Course in respect of the exploration re@mdediation obligations of
other Restricted Parties.

Derivatives. No Restricted Party shall:

@)

(b)

(©

make commitments to deliver gold or other commedithat it produces that exceed in aggregate 78%edSorrower’s consolidated
proven and probable reserves of the respective aufities;

make commitments (whether real or contingent) tivelegold or other commodities that it producesing any fiscal quarter that exceed
75% of the Borrower’s consolidated projected praiguncof the respective commaodities (net of all ritiga payable in kind) in that quarter;

enter into Derivatives of any kind after the daft¢his Agreement except (i) if the Derivatives argered into with Lenders or Affiliates of
Lenders, or with other Persons on an unsecured, ks (ii) if the Derivatives are entered intdhia Ordinary Course (but not for
speculative purposes) to hedge or mitigaiaa fideinterest rate, currency or fuel cost risks to whiod Borrower is exposed in the conduct
of its business or the management of its liabdiaad
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(4)

if the aggregate amounts of the respective typ&eoivatives outstanding at any time, net of otisgtcontracts, do not exceed 100% of
Borrower’s then existing Debt for borrowed moneayrrency exchange requirements and fuel requiremesgpectively; or

(d) enter into Derivatives that permit margin calls.

Business and PropertyNo Restricted Party shall:

@) effect any material change in its business, bdiegeiploration, the development, construction gretation of mining properties and any
operation relating to mining, including mining attiies pursuant to Contracts with third party moperators, and the distribution, hedging
(to the extent not prohibited by Section 7.5(3gding, exchange and sale of any products prodincedor in connection with such mining

properties;
(b) acquire any material Property of any Person, exioept
@) Property acquired through capital expendituresdbatot contravene any other provision of this Agnent;
(i) Property acquired through transactions permitteSidation 7.5(4)(c);
(iii) Property acquired through transactions contempliatéite definition of Permitted Liens; and
(iv) acquisitions of inventory in the Ordinary Coursetfte purpose of carrying on its business;
(c) enter into any transaction, or any series of rdlai@nsactions, by which it directly or indirectlyy means of a takeover bid, tender offer,

purchase of Property, purchase of Equity Interesther securities or otherwise (A) acquires amgaing business or all or substantially
of the Property of any Person, (B) acquires Equitgrests or other securities of a Person, or (Quises an ownership interest in any
partnership, joint venture, limited liability compa business trust or other Person, except if:

0] the business or Person referred to in (A), (B)3@rgbove is in the mining industry;

(ii) no Default has occurred and is continuing or waakllt from the acquisition; and

(iii) the Borrower provides the Agent with evidence &ati®ry to the Agent to demonstrate that the tretima or transactions will not
cause a Default, including demonstrating gr@formabasis that the Borrower is and will continue tdribeompliance with
Section 7.1
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(e)

®

@)

after completion of the acquisition, taking int@waant Debt arising from the acquisition;

have any Subsidiaries or hold or acquire Equitgrests or other securities of, or make investmiantny other Person except:

0]

(i)
(iii)
(iv)

v)
(vi)

other Restricted Parties as specified on SCHEDULE B
Subsidiaries, Equity Interests and other secur@@egiired through transactions permitted in Sectié)(c);

securities held for investment purposes undereirad of Pension Plans, provided that the secudtieeld in strict compliance
with all Applicable Laws;

the Equity Interests in any other Persons whidwits as at the date of this Agreement as specifiS€HEDULE B;

Equity Interests that it acquires as part of thesateration for a disposition permitted by Secfiob(4)(e)(ii); and
notwithstanding the foregoing, Equity Interest&icluded Subsidiaries only as expressly permitiethis Agreement and with
the investment by all Restricted Parties limitedhi® amount invested at the time the Excluded Slidrgibecame an Excluded

Subsidiary, plus an aggregate investment by altirReed Parties in all Excluded Subsidiaries of maire than US $20,000,000 in
any fiscal year;

permit any sale, lease, sale and lease-back or digosition of the whole or any part of its Prapexcept for:

1)
(i)
(iii)

(iv)

sales of inventory and obsolete or redundant ecenipiim the Ordinary Course;
dispositions of any or all of the Property desalibe SCHEDULE L;

dispositions of mining claims in the Ordinary Caafer aggregate proceeds for all such dispositiynall Restricted Parties of r
more than US $10,000,000 in any fiscal year;

dispositions of Equity Interests in Excluded Sulzsids;

enter into any transaction of any kind with anyildfe or Associate, or Person of which it is arséaate except on a commercially
reasonable basis as if it were dealing with sugkdPeon an arm’s length basis;

maintain cash, bullion or other bank or investrraatounts in Guyana, Suriname, Peru, Botswanadeut§iCanada, except (i) bank
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®)

(h)

@

0

accounts or other cash deposits that do not hdeedss exceeding $20,000,000 each or $80,000,00@ iaggregate, (ii) bank accounts or
other cash deposits in the United States of AmgAdaatralia, Barbados, French Guiana or the Britigigin Islands as long as the financial
institution with which the deposit is made has egddénto a control agreement or other acknowleddrakthe Security satisfactory to the
Agent, acting reasonably and, in the case of Barbadérench Guiana and the British Virgin Islantsy¢ is no Applicable Law that would
restrict the withdrawal of the funds deposited fritva jurisdiction, (iii) as required by change®ipplicable Laws after the date of this
Agreement, (iv) bullion accounts maintained witlci®té Générale in Paris (physically maintained whi Bank of England in London,
UK), Macquarie Bank in Australia (physically maimed with HSBC Bank USA in London, UK), BNS in Nefork, USA and Johnson
Matthey Inc. in Salt Lake City, Utah, USA and (myéstment accounts maintained with Security TraasRegistrars Pty Limited in Perth,
Australia and with SG Americas Securities, LLC iaviNYork City, USA;

have more than 7750 ounces of bullion on depogit any Person, except for bullion deposited incipdition of being delivered within
three months to satisfy a commitment to delivetibwilthat is permitted by this Agreement, unlessBerson has entered into a control
agreement or other acknowledgment of the Secuaitgfactory to the Agent, acting reasonably;

hold investments having a market value of more 820,000,000 in one or more accounts with any Peos@ market value of more than
an aggregate of $40,000,000 for all accounts witRersons, unless the Person with whom the acdsumgld has entered into a control
agreement or other acknowledgment of the Secuaifgfactory to the Agent, acting reasonably; or

maintain cash deposits or other bank accountsamyhPerson other than a Lender, except as pernniti®dction 7.5(4)(g).

Corporate MattersNo Restricted Party shall:

@)

consolidate, amalgamate or merge with any othesdPeenter into any corporate reorganization oemtitansaction intended to effect or
otherwise permit a change in its existing Constacuments, liquidate, wind-up or dissolve itseffpermit any liquidation, winding-up
or dissolution, except for transactions involvingyoone or more Restricted Parties if the Borrogiges the Agent reasonable advance
notice of the transaction and immediately takegsstad delivers documents (including opinions afnsel satisfactory to the Lenders), if
any, as are reasonably required to ensure thatethéers’ rights are not adversely affected as altiemtwithstanding the foregoing
exception, the Borrower may not liquidate, windermlissolve itself, or permit itself to be liquiddt wound-up or dissolved;
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(6)

7.6

@)

@)

@)

(b) change its name without providing the Agent withsenable advance notice thereof and promptly takihgr steps, if any, as the Agent
reasonably requests to maintain the Security amatiier Loan Documents so that the Lenders’ posisimot adversely affected;

(c) permit its head office or chief executive officelt® located out of the respective jurisdictionscéfml on SCHEDULE B without providir
the Agent with reasonable advance notice theredipaomptly taking other steps, if any, as the Ageasonably requests to maintain the
Security and the other Loan Documents so that #relers’ position is not adversely affected;

(d) change its fiscal year end (being 31 Decembet®Borrower), except that Obligors that have eedéfit fiscal year end may change it to
31 December; or

(e) change its auditors, unless an internationallygated accounting firm is appointed.

Payments by Restricted Partléa Default has occurred and is continuing or wiowsult from payment, no Restricted Party shpapdy dividends,
(ii) issue bonuses on Equity Interests, (iii) redem purchase Equity Interests, (iv) make princigratash interest payments on Debt owing to
shareholders, Affiliates or Associates of sharetidar affiliated corporations, (v) pay managenieas, (vi) make distributions, or (vii) engage in
any other method of returning capital to its direcindirect shareholders, except in each caspdgments to other Restricted Parties.

Use of Insurance Proceeds.

Unless otherwise specified in this Section 7.6pedceeds of insurance required to be maintainetidbligors under the terms of this Agreement
shall be paid to the Agent to be applied by it oocoaint of the Obligations.

Proceeds of liability insurance shall be paid ® Brerson to whom the affected Obligor is liabl@cBeds of insurance covering loss of or damage to
Property in an amount of less than $20,000,00€a&mn may be paid by the insurer directly to thieetled Obligor unless, if a Default has occurred
and is continuing, the Agent requires that paynbeninade to the Agent to be applied by it on accotitiie Obligations. Subject to the rights of any
holder of a Permitted Lien that has priority ouse Security, proceeds paid to the Obligors shalldssl to fully repair or replace the Property in
respect of which the insurance proceeds are paypapikthat is not prudent, shall be paid by thaigors to the Agent to reduce the principal amc

of the Obligations.

Subject to the rights of any holder of a Permittézh that has priority over the Security, proceeflmisurance covering loss of or damage to
Property in an amount of $20,000,000 per claim orarshall be paid to the Agent and shall be digaliby the Agent to the affected Obligor on
conditions appropriate to a construction credit, to
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(4)

®)

8.1

fund the repair or replacement of the Propertyespect of which the insurance proceeds are payaioeided that:
(€) no Default (including one relatingMaterial Adverse Effect) has occurred and istiooing; and

(b) the Required Lenders are satisfied, acting reaspndiat the proceeds of such insurance togethir @ther resources available to the
affected Obligor (the use of which would not contnae this Agreement) are sufficient to fully reqaireplace the Property in respect of
which the insurance proceeds are payable withimghmining term of the then-outstanding Credit d@him 365 days, whichever is less.

If a Default has occurred and is continuing, thecpeds of business interruption insurance shaiglicbto the Agent to be applied by it on account
of the Obligations and any other obligations sedimgthe Security (payment of which is permittedatordance with this Agreement) as the same
fall due from time to time (including as a resdlaay demand for payment of the Obligations) andhe extent of any surplus, shall be used to r
the Credit, without prejudice to the Borrower’'shig to further Advances under the Credit. If nodddtfhas occurred and is continuing or if the
Credit is repaid in full at any time, the proceeutsy be used to carry on the business of the Olsligeiong as the Required Lenders are satisfied,
acting reasonably, that adequate provision has ineete for payment of the Obligations and any otiidigations secured by the Security (payment
of which is permitted in accordance with this Agremt).

All insurance proceeds held by the Agent shallessland until the proceeds are applied to paynfehe®bligations or released to the affected
Obligor, be held as part of the Security. The Agdrdll place all such funds in an interest-beagiogpunt with the interest thereon to accrue to the
benefit of the affected Obligor.

ARTICLE 8 -
DEFAULT

DefaultEach of the following events shall constitute amiwof Default under this Agreement:
(€) the Borrower fails to pay any amount of principdlem due; or

(b) the Borrower fails to pay any amount of interestifiding any amount relating to an L/C) when dua@pay fees or other Obligations
(other than principal and interest) within threenBiag Days of when due; or

(c) an Obligor makes any certification, representatiowarranty under any of the Loan Documents whicim¢orrect or incomplete in any
material respect when made or deemed to be made; or
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(e)
®

@)

(h)

@

0

(k)
o

a Restricted Party ceases or threatens to ceaseryoon its business, except as expressly pewdriittehis Agreement, or admits its inabi
or fails to pay its Debt generally; or

there is a breach of Sections 7.1, 7.4 or 7.5; or

a default occurs under one or more agreementstiuiments relating to Debt of any Restricted Patityer than the Obligations, if all
applicable notice and cure periods have expiredfahe effect of such default is to acceleratetoopermit the acceleration of the due date
of such Debt in an aggregate amount of US $20,00000 more, whether or not acceleration actualuog), or if one or more Restricted
Parties fail to pay any such Debt when due; or

a Restricted Party becomes a bankrupt (voluntariipvoluntarily); or becomes subject to any pratirg seeking liquidation, arrangeme
relief of creditors or the appointment of a receimetrustee over, or any judgment or order whiak br might have a material and adverse
effect on, any material part of its Property, andhsproceeding, if instituted against the Restd®arty, or such judgment or order, is not
contested diligently, in good faith and on a timeasis and dismissed or stayed within 30 daysafdtnmencement or issuance; or

an Obligor denies its obligations under the Loamroents or claims any of the Loan Documents tabelid or withdrawn in whole or in
part; or any of the Loan Documents is invalidatgdby act, regulation or action by any GovernmeaAtehority or is determined to be
invalid by a court or other judicial entity and buetermination has not been stayed pending appeal;

one or more final judgments (from which there isappeal), writs of execution, garnishments or attaents in execution of judgments, or
similar processes representing claims in an agtgerfdJS $20,000,000 or more for all RestrictediParat any time are issued or levied
against any of their Property and are not reledsaukled, satisfied, discharged, vacated, stayadaapted for payment by an insurer wit
30 days after their entry, commencement or levy; or

possession of all or a substantial portion of ttapBrty of a Restricted Party is taken by appoimthed a receiver, receiver and manage
otherwise; or

an event, fact or circumstance or series of evémtss or circumstances occurs and has a Matedaésse Effect; or

any Person or Persons acquire Control of the Barpthiere is any sale, lease, exchange or othesféna(in one transaction or series of
related transactions) of all or substantially &fthee Borrower’s Property, or the Borrower’s shanielers approve any plan or proposal for
the liquidation or dissolution of the Borrower; or
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8.2

@)

@)

8.3
@)

@)

(m) there is a breach of any other provision of anthefLoan Documents and such breach is not correctetherwise satisfied within 30 da
after the Agent, for and on behalf of the Lendgiges written notice thereof.

Acceleration and Termination of Rights

If any Event of Default occurs, no Lender shallipeler any further obligation to make Advances dwedRequired Lenders may instruct the Agent
to give notice to the Borrower (i) declaring thenders’ obligations to make Advances to be termuhatdereupon the same shall forthwith
terminate, (ii) declaring the Obligations or anytteém to be forthwith due and payable, whereupey #hall become and be forthwith due and
payable without presentment, demand, protest ¢thdunotice of any kind, all of which are herebypmssly waived by the Borrower, and/or
(iii) demanding that the Borrower deposit forthwitith the Agent for the Lenders’ benefit Cash Culfal equal to the full principal amount at
maturity of all L/Cs then outstanding for its acobu

Notwithstanding item (1), if a Restricted Party ties a bankrupt (voluntarily or involuntarily), iostitutes any proceeding seeking liquidation,
rearrangement, relief of debtors or creditor orahpointment of a receiver or trustee over any nateart of its Property, then without prejudice t
the other rights of the Lenders as a result ofargh event, without any notice or action of anyddiry the Agent or the Lenders, and without
presentment, demand or protest, the Lenders’ didigéo make Advances shall immediately termintite,Obligations shall immediately become
due and payable and the Borrower shall be obligatei@posit forthwith with the Agent for the Lendebenefit Cash Collateral equal to the full
principal amount at maturity of all L/Cs then oatsding for its account.

Payment of L/Cs.

Immediately on any Obligations becoming due andapleyunder Section 8.2 the Borrower shall, withwetessity of further act or evidence, be
become thereby unconditionally obligated to depiosthwith with the Agent for the Lenders’ benefiash Collateral equal to the full principal
amount at maturity of all L/Cs then outstandingiferaccount and the Borrower hereby unconditignalbmises and agrees to deposit with the
Agent immediately on such demand Cash Collatertiiéramount so demanded. The Borrower authorizekdhders, or any of them, to debit its
accounts with the amount required to deposit theired Cash Collateral. Amounts paid to the Agemspant to such a demand in respect of L/Cs
shall be applied against, and shall redpee,rataamong the Lenders, to the extent of the amountstpahe Agent in respect of L/Cs, the
obligations of the Borrower to pay amounts thethereafter payable under L/Cs at the times amdueiteme payable thereunder.

The Borrower shall be entitled to receive intemstash held as Cash Collateral in accordanceSwtiion 11.12.
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8.4

8.5

8.6

8.7

8.8

RemediesOn the occurrence of any event by which any ofQbégations become due and payable under Sectiyit& Security shall become
immediately enforceable and the Required Lendessinsruct the Agent to take such action or proaggsion behalf of the Lenders and in
compliance with Applicable Law as the Required Lensdn their sole discretion deem expedient to reefthe same, all without any additional
notice, presentment, demand, protest or other fitgmall of which are hereby expressly waived hg ©Obligors.

Saving.Neither the Agent nor any Lender shall be underabiigation to the Obligors or any other Persoreize any collateral or enforce the
Security or any part thereof or to allow any ca@fat to be sold, dealt with or otherwise disposked\either the Agent nor any Lender shall be
responsible or liable to the Obligors or any otRerson for any loss or damage upon the realizati@mforcement of, the failure to realize or ené
the Security or any part thereof or the failuraflow any collateral to be sold, dealt with or athise disposed of or for any act or omission orirthe
respective parts or on the part of any directdicerf, agent, servant or adviser in connection \aitly of the foregoing, except that the Agent or a
Lender may be responsible or liable for any losdamage arising from its wilful misconduct or groggligence.

Perform Obligations. If an Event of Default has occurred and is contiguand if any Obligor has failed to perform anytsfcovenants or
agreements in the Loan Documents, the Requireddrenthay, but shall be under no obligation to ruettthe Agent on behalf of the Lenders to
perform any such covenants or agreements in anyenaleemed fit by the Required Lenders withoutehgmvaiving any rights to enforce the Loan
Documents. The reasonable expenses (includingegyay tosts) paid by the Agent and/or terders in respect of the foregoing shall be
secured by the Security.

Third Parties. No Person dealing with the Agent or any Lendengyr@her agent of the Lenders shall be concernaubtare whether the Security
has become enforceable, or whether the powers vilcAgent or the Lenders or such other agent amgopting to exercise have become
exercisable, or whether any Obligations remaintantting upon the security thereof, or as to thessity or expediency of the stipulations and
conditions subject to which any sale shall be madetherwise as to the propriety or regularityan/ sale or other disposition or any other dealing
with the collateral charged by such Security or past thereof.

Power of Attorney. Effective upon occurrence of an Event of DefawdleObligor irrevocably constitutes and appointg \dice-President,
Managing Director or more senior officer of the Agés due and lawful attorney with full power afisstitution in its name and on its behalf, during
the continuance of an Event of Default, to enfamwe right, title or interest of the Lenders inptounder the Security or any part thereof or any
obligation to that Obligor or remedy available hatt Obligor. This appointment is irrevocable to t@ximum extent permitted by Applicable Laws.
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8.9

8.10

9.1

@)

@)

Remedies Cumulative The rights and remedies of the Lenders under tlaa [ocuments are cumulative and are in additiaantbnot in
substitution for any rights or remedies providedApplicable Law. Any single or partial exercisethye Lenders of any right or remedy for a default
or breach of any term, covenant, condition or agex@ herein contained shall not be deemed to baizewof or to alter, affect, or prejudice any
other right or remedy or other rights or remed@which the Lenders may be lawfully entitled foe teme default or breach. Any waiver by the
Lenders of the strict observance, performance mptiance with any term, covenant, condition or agrent herein contained, and any indulgence
granted by the Lenders shall be deemed not tovissveer of any subsequent default.

Set-Off or Compensationif an Event of Default has occurred and is contiguieach of the Lenders and each of their respeéfifiliates is hereby
authorized at any time and from time to time tocfeaind apply any and all deposits (general ocispetime or demand, provisional or final, in
whatever currency) at any time held and other akliligns (in whatever currency) at any time owingshgh Lender or any such Affiliate to or for the
credit or the account of any Obligor against ang alhof the obligations of the Borrower now or éafter existing under this Agreement or any o
Loan Document to such Lender, irrespective of wésetn not such Lender has made any demand undefAgineement or any other Loan Document
and although such obligations of the Obligor magdetingent or unmatured or are owed to a brandffime of such Lender different from the
branch or office holding such deposit or obligadadsuch indebtedness. The rights of each of thelérsmand their respective Affiliates under this
Section are in addition to other rights and reme¢iiecluding other rights of setoff, consolidatioihaccounts and bankers’ lien) that the Lenders or
their respective Affiliates may have. Each Lendgreas to promptly notify the Borrower and the Ageftér any such setoff and application, but the
failure to give such notice shall not affect thdidity of such setoff and application. If any Affite of a Lender exercises any rights under this
Section 8.10, it shall share the benefit receiveacicordance with Section 9.6 as if the benefittieeh received by the Lender of which it is an
Affiliate.

ARTICLE 9 -
AGENCY PROVISIONS

Authorization of Agent .

Each of the Lenders hereby irrevocably appoints Bilfhe Agent to act on its behalf as the Agergurater and under the other Loan Documents
and authorizes the Agent to take such actionssopeibalf and to exercise such powers as are detbgathe Agent by the terms hereof or thereof,
together with such actions and powers as are rahomcidental thereto.

Without limiting Section 9.1(1), eachthe Lenders grants to the Agent:
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@)

4)

@) a power of attorney, for the purposes of Applicaldevs in respect of the Security to sign documeataprising the Security from time to
time (as the party accepting the grant of the Sgguand

(b) the right to delegate its authority as attornegirig other Person, whether or not an officer or eyg# of the Agent.

Without limiting the powers of the Agent under tihigreement and the Security, and in addition tocibrgfirmation of appointment provided in
Section 9.1(4), each Lender and the Agent acknayeledind agrees that the Agent shall, for the pegpokholding any security granted under the
Security pursuant to the laws of the Province oél@e to secure payment of bonds or any similarninsnts (collectively, the Bonds”), be the
holder of an irrevocable power of attornefpiidé de pouvoiy, within the meaning of Article 2692 of ti@vil Code of Québecfor all present and
future Lenders as well as holders and depositafidge Bonds. Each of the Lenders (for itself ang af its Affiliates that may hold Other Secured
Obligations) constitutes, to the extent necessheyAgent as the holder of such irrevocable povattorney (fondé de pouvoiy in order to hold
security granted under the Security in the Provisfd®uébec to secure payment of the Bonds. Eadatessor Lender and successor to the Agent
be deemed to have confirmed and ratified the contistn of the Agent as the holder of such irrevdegdower of attorney fondé de pouvoiy.
Furthermore, the Agent agrees to act as agent andaary and custodian for and on behalf of akgméand future Lenders and any of their
Affiliates that may hold Other Secured Obligatida$old and to be the sole registered holder oBiveds, the whole notwithstanding the provisions
of Section 32 ofAn Act Respecting the Special Powers of Legal Pei(§uébec) or any other Applicable Law. The Borroaeknowledges that
each of the Bonds executed by it constitutesaditindebtedness, as such term is used in A2ig82 of theCivil Code of QuébecNotwithstanding
the provisions of Section 11.3, the provisionshig Section 9.1(3) shall be governed by the lawthefProvince of Québec and the federal laws of
Canada applicable therein.

Without limiting the powers of the Agent under tihigreement and the Security, and in addition toapgointment of the Agent &sndé de pouvo
pursuant to Section 9.1(3), each Lender and thent®agrees that National Bank Trust IncNBTI "), formerly known as General Trust of Canada
is, for the purposes of holding the security grdritg Cambior Inc. (a former name of IMQ) to NBTIrpuant to the deed of hypothec and issue of
bonds dated 22 December 1999 (1999 Deed) to secure payment of bonds or any similar insteats (collectively, the NBTI Bond "), the
holder of an irrevocable power of attornefpiidé de pouvoi), within the meaning of Article 2692 of ti@&vil Code of Québecfor all present and
future Lenders as well as holders and depositafigse NBTI Bond. Each of the Lenders (for itseifleany of its Affiliates that may hold Other
Secured Obligations) hereby confirms, to the extexessary, NBTI as the holder of such irrevocpblger of attorney fondé de pouvoiy in order
to hold the security granted under the 1999 Deesttoire payment of the NBTI Bond. Each successodéreand successor to the Agent shall be
deemed to have confirmed and ratified the appointmENBTI as the holder of such
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9.2

9.3

@)

@)

irrevocable power of attorneyfgndé de pouvoi). The Borrower acknowledges that the NBTI Bondstitates a title of indebtedness, as such te
used in Article 2692 of th€ivil Code of QuébecNotwithstanding the provisions of Section 11t provisions of this Section 9.1(4) shall be
governed by the laws of the Province of Québecthadederal laws of Canada applicable therein.

Rights as a Lender The Person serving as the Agent hereunder shad! tii@same rights and powers in its capacity asnaér as any other
Lender and may exercise the same as though itnegrhe Agent and the term “Lender” or “Lendersalshunless otherwise expressly indicated or
unless the context otherwise requires, includd’#rson serving as the Agent hereunder in its iddadi capacity. Such Person and its Affiliates may
accept deposits from, lend money to, act as tlanéiial advisor or in any other advisory capacityaiod generally engage in any kind of business
with any Restricted Party or any Affiliate theredfif such Person were not the Agent and withoytdarty to account to the Lenders.

Exculpatory Provisions

The Agent shall not have any duties or obligatiexsept those expressly specified herein and iother Loan Documents. Without limiting the
generality of the foregoing, the Agent:

@) shall not be subject to any fiduciary or other iig@lduties, regardless of whether a Default hasmed and is continuing;

(b) shall not have any duty to take any discretionatipa or exercise any discretionary powers, exdégaretionary rights and powers
expressly contemplated hereby or by the other I@suments that the Agent is required to exercisgirasted in writing by the Required
Lenders (or such other number or percentage dfeneers as shall be expressly provided for in then_.Documents), but the Agent shall
not be required to take any action that, in itsx@gi or the opinion of its counsel, may exposeAbent to liability or that is contrary to any
Loan Document or Applicable Law; and

(c) shall not, except as expressly specified hereinimtite other Loan Documents, have any duty tolas; and shall not be liable for the
failure to disclose, any information relating t@ tBorrower or any of its Affiliates that is commaaied to or obtained by the person serving
as the Agent or any of its Affiliates in any capgci

The Agent shall not be liable for any action takemot taken by it (i) with the consent or at teguest of the Required Lenders (or such other
number or percentage of the Lenders as is necessaayg the Agent believes in good faith is neagssmder the provisions of the Loan Documents)
or (ii) in the absence of its own gross negligeocwilful misconduct. The Agent shall be deemedtodtave knowledge of any Default unless and
until notice describing the Default is given to #hgent by the Borrower or a Lender.
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®)

9.4

9.5

9.6
)

Except as otherwise expressly specified in thise&grent, the Agent shall not be responsible foraeehany duty to ascertain or inquire into (i) any
statement, warranty or representation made in coimection with this Agreement or any other Loatiiment, (ii) the contents of any certificate,
report or other document delivered hereunder aetireer or in connection herewith or therewith) {ie performance or observance of any of the
covenants, agreements or other terms or conditierein or therein or the occurrence of any Defdiv},the validity, enforceability, effectiveness o
genuineness of this Agreement, any other Loan Dectiior any other agreement, instrument or docuime(y) the satisfaction of any condition
specified in this Agreement, other than to configoeipt of items expressly required to be delivacetthe Agent

Reliance by AgentThe Agent shall be entitled to rely upon, and shatlincur any liability for relying upon, any nod, request, certificate, conse
statement, instrument, document or other writingl(iding any electronic message, Internet or imtraosting or other distribution) believed by it to
be genuine and to have been signed, sent or ob®ewithenticated by the proper Person. The Agsotrahy rely upon any statement made to it
orally or by telephone and believed by it to haeerbmade by the proper Person, and shall not amuliability for relying thereon. In determining
compliance with any condition hereunder to the mgkif an Advance, or the issuance of an L/C, thatsterms must be fulfilled to the satisfaction
of a Lender or an Issuing Bank, the Agent may presthat such condition is satisfactory to such leermat Issuing Bank unless the Agent has
received notice to the contrary from such Lenddssuing Bank before the making of such Advanctherissuance of such L/C. The Agent may
consult with legal counsel (who may be counsettierBorrower), independent accountants and othegréxselected by it, and shall not be liable
any action taken or not taken by it in accordanithk thie advice of any such counsel, accountanexperts.

Delegation of DutiesThe Agent may perform any and all of its duties erercise its rights and powers hereunder or uadgother Loan
Document by or through any one or more sub-agemeiated by the Agent from among the Lenders (idiclg the Person serving as Agent) and
their respective Affiliates. The Agent and any saab-agent may perform any and all of its dutieds exercise its rights and powers by or through
their respective Related Parties. The provisiorthisfArticle and other provisions of this Agreerhar the benefit of the Agent shall apply to any
such subagent and to the Related Parties of thatAgel any such sub-agent, and shall apply to tespective activities in connection with the
syndication of the Credit as well as activities\gent.

Direct Payments

If any Lender, by exercising any right of setoffamunterclaim or otherwise, obtains any paymermtioer reduction that might result in such Lender
receiving payment or other reduction of a proportd the aggregate amount of its Advances and addnierest thereon or other Obligations gre
than itspro ratashare thereof as provided herein, then the Leradgiving such payment or other reduction shall (a)
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notify the Agent of such fact, and (b) purchase ¢&msh at face value) participations in the Advarared such other Obligations of the other Lenders,
or make such other adjustments as shall be eqejtablthat the benefit of all such payments steaifared by the Lenders rateably in accordance
with the aggregate amount of principal of and aedrinterest on their respective Advances and @imerunts owing them, provided that:

@) if any such participations are purchased and alngrportion of the payment giving rise thereteeisovered, such participations shall be
rescinded and the purchase price restored to teatexf such recovery, without interest,

(b) the provisions of this Section shall not be coredrto apply to (i) any payment made by any Oblmmsuant to and in accordance with the
express terms of this Agreement or (ii) any paynodtained by a Lender as consideration for thegassént of or sale of a patrticipation in
any of its Advances to any assignee or participather than to any Obligor or any Affiliate of amk@or (as to which the provisions of this
Section shall apply); and

(c) the provisions of this Section shall not be coredrto apply to (i) any payment made while no Exadridefault has occurred and is
continuing in respect of obligations of the Borrowe such Lender that do not arise under or in eotion with the Loan Documents,
(ii) any payment made in respect of an obligatimat is secured by a Permitted Lien or that is etfsr entitled to priority over the
Borrower’s obligations under or in connection witle Loan Documents, (i) any reduction arisingtfiran amount owing to an Obligor
upon the termination of Derivatives entered inttwiaen the Obligor and such Lender except for aneiunt available after the termination
of all Derivatives entered into between the Oblgyand such Lender and the setoff of resulting ansoaming by the Obligors and to the
Obligors, or (iv) any payment to which such Lenidegntitled as a result of any form of credit potien obtained by such Lender.

2) The Obligors consent to the foregoing and agrethe@xtent they may effectively do so under Aggidie Law, that any Lender acquiring a
participation pursuant to the foregoing arrangememty exercise against each Obligor rights of atud counterclaim and similar rights of Lend
with respect to such participation as fully asi€ls Lender were a direct creditor of each Obligathie amount of such participation.

9.7 Administration of the Credit.

Q) Unless otherwise specified hereir, Algent shall perform the following duties undasthgreement:
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@)

@)

(b)

(©

()

(e)

®

()

(h)

0}

before an Advance, ensure that all conditions plecehave been fulfilled in accordance with theneof this Agreement, subject to
Section 11.2 and any other applicable terms ofAlgieement;

take delivery of each LendsrApplicable Percentage of an Advance and mak&dsihnces hereunder in accordance with the procedun
Section 5.8;

use reasonable efforts to collect promptly all sdions and payable by the Borrower pursuant to thisedment;
make all payments to the Lenders in accordancetivttprovisions of this Agreement;
hold the Security as agent afuthdé de pouvoion behalf of the Lenders;

hold all legal documents relating to the Creditjrmtain complete and accurate records showing allandes made by the Lenders, all
remittances and payments made by the Borrowertéd\gfent, all remittances and payments made by tfen#o the Lenders and all fees
any other sums received by the Agent and, excegtdoounts, records and documents relating toetbe payable under the Fee Agreement,
allow each Lender and its advisors to examine siecbunts, records and documents at its own expandeyrovide any Lender, upon
reasonable notice, with such copies thereof as lsenter may reasonably require from time to timthatLender’s expense;

except as otherwise specifically provided for iis thgreement, promptly advise each Lender on réagipach notice and deliver to each
Lender, promptly upon receipt, all other writtenroounications furnished by the Obligors to the Agambehalf of the Lenders pursuant to
this Agreement, including without limitation copietfinancial reports and certificates which ardéofurnished to the Agent;

forward to each of the Lenders, on request andea¢xpense of the Lender so requesting (otherdhstomary record books which shall be
provided at the expense of the Borrower), copiahisfAgreement, the Security and other Loan Documéother than the Fee Agreement);
and

promptly forward to each Lender, on request, amodgate loan status report.

The Agent may take the following actions only witle prior consent of the Required Lenders, unl#éssroise specified in this Agreement:

@)
(b)

subject to Section 9.7(3), exercise any and dfitsi@f approval conferred on the Lenders by thise&ment;

give written notice to the Obligors in respect nyanatter in respect of which notice may be reqgljireecessary or desirable in accordance
with
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®)

(4)

(©

©)

(e)

®
@)

or pursuant to this Agreement, promptly after reiogj the consent of the Required Lenders, excegitttie Agent shall, without direction
from the Lenders, immediately give the Borrowerigc®bf any payment that is due or overdue undetettras of this Agreement unless the
Agent considers that it should request the diraabibthe Required Lenders, in which case the Aghatl promptly request that direction;

amend, modify or waive any of the terms of this égment, including waiver of a Default, if such antis not otherwise provided for in
Section 9.7(3);

declare an Event of Default or take action to esggrerformance of the Obligations and to realizenupe Security including the
appointment of a receiver, the exercise of powedistress, lease or sale given by the Securityyohpplicable Law and take foreclosure
proceedings and/or pursue any other legal remecgssary;

enter into or amend, modify or waive any term of &rtercreditor Agreement;

decide to accelerate the amounts outstanding uhdeCredit; and

pay insurance premiums, taxes and any other sumsiade reasonably required to protect the inter@fsthe Lenders.

The Agent may take the following actions only iéthrior unanimous consent of the Lenders is obtkineless otherwise specified herein:

@)
(b)

(©

amend, modify, discharge, terminate or waive anthefterms of the Security;

amend, modify, discharge, terminate or waive anthefterms of this Agreement if such amendment,ification, discharge, termination
or waiver would increase the amount of the Crexdlitend the purpose of the Credit, reduce the irttesigess and similar charges applicable
to the Credit, reduce the fees payable with redpeitte Credit, extend any date fixed for paymédmirmcipal, interest or any other amount
relating to the Credit or extend the term of thedit; or

amend the definition of “Required Lenders” or tBisction 9.7(3).

For greater certainty, no Lender's Commitment opligable Percentage may be amended without thecobio$ that Lender.

Notwithstanding Sections 9.7(2) and 9.7(3), thetgeay, without the consent of the Lenders, makeratments to the Loan Documents that are
for the sole purpose of curing any immaterial anadstrative ambiguity, defect or inconsistencyt ball immediately notify the Lenders of any
such action. The Agent may also discharge any &gc¢arthe extent necessary to allow any Obligocamplete any
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®)

(6)

9.8

@)

@)

@)

sale or other disposition of Property permittedtiig Agreement or any consent or waiver pursuattitoAgreement.
As between the Obligors, on the one hand, and genAand the Lenders, on the other hand:

(@) all statements, certificates, consents and othemrdents which the Agent purports to deliver on Hatfahe Lenders or the Required
Lenders shall be binding on each of the Lendeis tla@ Obligors shall not be required to ascertaiconfirm the authority of the Agent in
delivering such documents;

(b) all certificates, statements, notices and otheud@mnts which are delivered by the Obligors to tiger in accordance with this Agreem
shall be deemed to have been duly delivered to efitte Lenders;

(c) all payments which are delivered by the Borroweth®Agent in accordance with this Agreement dhaltleemed to have been duly
delivered to each of the Lenders.

Except in its own right as a Lender, the Agentlshat be required to advance its own funds for pagpose, and in particular, shall not be required
to pay with its own funds insurance premiums, taotggublic utility charges or the cost of repairsyaintenance with respect to the assets which are
the subject matter of the Security, nor shall itdguired to pay with its own funds the fees ofcrs, counsel, auditors, experts or agents eegjag
by it as permitted hereby.

Rights of Agent

In administering the Credit, the Agent may retainthe expense of the Lenders if such expensewmarecoverable from the Borrower, such
solicitors, counsel, auditors and other expertsagahts as the Agent may select, in its sole disoreacting reasonably and in good faith after
consultation with the Lenders.

The Agent shall be entitled to rely on any commatian, instrument or document believed by it tagbauine and correct and to have been signed
by the proper individual or individuals, and sHzl entitled to rely and shall be protected in rjyas to legal matters upon opinions of independent
legal advisors selected by it. The Agent may atsume that any representation made by the Borrisvirrre and that no Default has occurred ur
the officers or employees of the Lender acting gem, active in their capacity as officers or empks responsible for the Borrower’s account have
actual knowledge to the contrary or have receiwatte to the contrary from any other Party.

The Agent shall be entitled to receive a feet fiiing as Agent as agreed between the Agent anBdhrewer from time to time
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9.9

@)

@)

®)

4)

®)

Acknowledgements, Representations and Covenantsloénders.

Each Lender acknowledges that it has, independantiywithout reliance upon the Agent or any othemder or any of their Related Parties and
based on such documents and information as it éamed appropriate, made its own credit analysiglanision to enter into this Agreement. Each
Lender also acknowledges that it will, independeatid without reliance upon the Agent or any ottesrder or any of their Related Parties and
based on such documents and information as it ball time to time deem appropriate, continue tdeniéss own decisions in taking or not taking
action under or based upon this Agreement, any diben Document or any related agreement or anyreat furnished hereunder or thereunder.

Each Lender represents and warrants that it hdsglaécapacity to enter into this Agreement punsta its Constating Documents and any
Applicable Law and has not violated its Constafirzuments or any Applicable Law by so doing.

Each Lender agrees to indemnify the Agent and hdldrmless (to the extent not reimbursed by thed®eer), rateably according to its Applicable
Percentage (and not jointly or jointly and seve)dilom and against any and all losses, claims,atges, liabilities and related expenses, including
the fees, charges and disbursements of any cowvisieh may be incurred by or asserted against tpenfin any way relating to or arising out of
Loan Documents or the transactions therein contategl However, no Lender shall be liable for angtipo of such losses, claims, damages,
liabilities and related expenses resulting fromAlgent’s gross negligence or wilful misconduct. Fgent shall not be required to take or continue
any action unless the Agent has received suffidiemds or arrangements satisfactory to it for indéication to cover the cost of the proposed
action.

To the extent that the Borrower for any reasorsfimilindefeasibly pay any amount required undeti®ex11.7(1) and 11.7(2) to be paid by it to
Agent (or any sub-agent or Related Party thereadh Lender severally agrees to pay to the Ageran(p sub-agent or Related Party) such Lender’s
Applicable Percentage (determined as of the tiraettie applicable unreimbursed expense or inderpaigynent is sought) of such unpaid amount,
provided that the unreimbursed expense or indegthifiss, claim, damage, liability or related exges the case may be, was incurred by or
asserted against the Agent (or any such sub-aigeitd)capacity as such, or against any Relatety Béany of the foregoing acting for the Agent (or
any such sub-agent) in connection with such capaEite obligations of the Lenders under this Sectice subject to the other provisions of this
Agreement concerning several liability of the Lersde

Each of the Lenders acknowledges and confirmsithtaie event that the Agent does not receive payimeaccordance with this Agreement, it st
not be the obligation of the Agent to maintain @redit in good standing nor shall any Lender haomurse to the Agent in respect of any amounts
owing to such Lender under this Agreement.

67




(6)

@)

9.10

9.11

@)

@)

Each Lender acknowledges and agrees that its dibligeo advance its Applicable Percentage of Adeanin accordance with the terms of this
Agreement is independent and in no way relatetl@mbligation of any other Lender hereunder.

Each Lender acknowledges receipt of a copy ofAbieement, the Security (to the extent that thauBgchas been delivered) and any Intercreditor
Agreement existing as of the date of this Agreenaedtacknowledges that it is satisfied with therf@and content of such documents.

Collective Action of the LendersEach of the Lenders hereby acknowledges that textent permitted by Applicable Law, the remedies/jzled
under the Loan Documents to the Lenders are fobéinefit of the Lenders collectively and actingettbger and not severally and further
acknowledges that its rights hereunder and undefawurity are to be exercised not severally, puhb Agent upon the decision of the Required
Lenders (or such other number or percentage df¢heers as shall be expressly provided for in thar_.Documents). Accordingly, notwithstanding
any of the provisions contained herein or in angusiy, each of the Lenders hereby covenants anekaghat it shall not be entitled to take any
action hereunder or thereunder, including any datitm of default hereunder or thereunder but dimgtsuch action shall be taken only by the Agent
with the prior written agreement of the Requireaidlers (or such other number or percentage of theldnrs as shall be expressly provided for in the
Loan Documents). Each of the Lenders hereby futbeenants and agrees that upon any such writte@aeent being given, it shall co-operate
fully with the Agent to the extent requested by Agent. Notwithstanding the foregoing, in the alzseaf instructions from the Lenders and whei
the sole opinion of the Agent, acting reasonably iargood faith, the exigencies of the situationmamt such action, the Agent may without notic

or consent of the Lenders take such action on behtie Lenders as it deems appropriate or ddsiiatthe interest of the Lenders.

Successor Agent

The Agent may at any time give notice of its reaigpn to the Lenders, the Issuing Bank and the®weer. Upon receipt of any such notice of
resignation, the Required Lenders shall have tife,rivith the consent of the Borrower (not to beeaisonably withheld or delayed) unless a Default
has occurred and is continuing, to appoint a ssceewhich shall be a Lender having an office imofwo, Ontario or an Affiliate of any such Len:
with an office in Toronto. The Agent may also bmowed at any time by the Required Lenders upona3@’dotice to the Agent and the Borrower
as long as the Required Lenders, in consultatidh thie Borrower, appoint and obtain the acceptafieesuccessor within such 30 days, which shall
be a Lender having an office in Toronto or an Adf# of any such Lender with an office in Toronto.

If no such successor has been so appointed byafeifed Lenders and has accepted such appointnighi ®0 days after the retiring Agent gives
notice of its resignation, then the retiring Agerdy on behalf of the Lenders, appoint a successor
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9.14

Agent meeting the qualifications specified in theriediately preceding paragraph, provided thatafAlgent notifies the Borrower and the Lenders
that no qualifying Person has accepted such appeintt then such resignation shall nonetheless beedfactive in accordance with such notice
(a) the retiring Agent shall be discharged frontditities and obligations hereunder and under ther diban Documents (except that in the case o
Security held by the Agent on behalf of the Lengdtrs retiring Agent shall continue to hold sucltiB#y until such time as a successor Agent is
appointed) and (b) all payments, communicationsd®tdrminations provided to be made by, to or thhotine Agent shall instead be made by or to
each Lender directly, until such time as the Regliirenders appoint a successor Agent as provided fbe preceding paragraph.

Upon a successor’s appointment as Agent hereuswehn, successor shall succeed to and become veistealvof the rights, powers, privileges and
duties of the former Agent, and the former Ageralishe discharged from all of its duties and oltiigras hereunder or under the other Loan
Documents (if not already discharged therefromrasiged in the preceding paragraph). The fees gayabthe Borrower to a successor Agent shall
be the same as those payable to its predecessmswitherwise agreed between the Borrower andssiotiessor. After the termination of the service
of the former Agent, the provisions of this Artifleand of Section 11.7 shall continue in effecttfar benefit of the former Agent, its sub-agen$ an
their respective Related Parties in respect ofaatipns taken or omitted to be taken by any of thrite the former Agent was acting as Agent.

No Other Duties etc.Notwithstanding anything herein to the contrary Bamkrunner, Arranger or holder of a similar tisieecified in this
Agreement shall have any powers, duties or respiitisis under this Agreement or any of the otheah Documents, except in its capacity, as
applicable, as the Agent or a Lender hereunder.

Authorization of Intercreditor Agreement. Each of the Lenders hereby authorizes and dirbeté\gent to execute and deliver the Intercreditor
Agreement referred to in Section 4.1(3)(g) on &hddf and agrees that the Intercreditor Agreemteait be binding on it as if it was a party thereto.

Provisions Operative Between Lenders and Agent OnlfExcept for the provisions of Sections 9.7(2), 9)7859(2), 9.9(6), 9.10, 9.11, 9.12 and
9.14, the provisions of this Article relating tathights and obligations of the Lenders and thenApter seshall be operative as between the
Lenders and the Agent only, and the Obligors siwlhave any rights or obligations under or betlkeatito rely for any purpose on such provisions.
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ARTICLE 10 -
ADDITIONAL LENDERS,
SUCCESSORS AND ASSIGNS

Successors and AssigriEhe provisions of this Agreement shall be bindipgmand inure to the benefit of the parties heaettheir respective
successors and assigns permitted hereby, exceptal@bligor may assign or otherwise transfer anigsaights or obligations hereunder without the
prior written consent of the Agent and each Leradet no Lender may assign or otherwise transfeditg rights or obligations hereunder except
(i) to an Eligible Assignee in accordance with ginevisions of Section 10.2, (ii) by way of partiatfon in accordance with the provisions of

Section 10.4, or (iii) by way of pledge or assigminef a security interest subject to the restritsiof Section 10.5 (and any other attempted
assignment or transfer by any party hereto shatidleand void). Nothing in this Agreement, expegs®r implied, shall be construed to confer upon
any Person (other than the parties hereto, thgreitive successors and assigns permitted hengdipgagents contemplated hereby, Participants t
extent provided in Section 10.4 and, to the ex¢apressly contemplated hereby, the Related Paftieach of the Agent, any sub-agent and the
Lenders) any legal or equitable right, remedy amalunder or by reason of this Agreement.

Assignments by Lenders

Any Lender may at any time assign to one or moigitité Assignees all or a portion of its rights astaigations under this Agreement (including
or a portion of its Commitment and the Advancethattime owing to it), provided that:

(€) except if an Event of Default has occurred andigtiouing or in the case of an assignment of theeremaining amount of the assigning
Lender’'s Commitment and the Advances at the time@to it or in the case of an assignment to a eend an Affiliate of a Lender, the
aggregate amount of the Commitment being assigmkitif for this purpose includes Advances outstaméliereunder) or, if the applicable
Commitment is not then in effect, the principalsiahding balance of the Advances of the assignargler subject to each such assignment
(determined as of the date the Assignment and Asomwith respect to such assignment is delivéoettie Agent or, if “Trade Date” is
specified in the Assignment and Assumption, asieffirade Date) shall not be less than US $10,00000ess each of the Agent and, so
long as no Default has occurred and is continuimg Borrower otherwise consent to a lower amousti{esuch consent not to be
unreasonably withheld or delayed);

(b) each partial assignment shall be made as an assigraha proportionate part of all the assigningdex’s rights and obligations under this
Agreement;
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(c) any assignment must be approved by each Issuing @anh approval not to be unreasonably withheldetayed) unless the Person the
the proposed assignee is itself already a Lender;

(d) any assignment must be approved by the Agent @pptoval not to be unreasonably withheld or delayedess:
@) the proposed assignee is itself already a Lender, o
(i) the proposed assignee is a bank whose senior,uresenion-credit enhanced, long term debt is ratéelast A3, Aor A low by a

least two of Moody’s Investor Services Inc., Stadd& Poor’s, a division of The McGraw-Hill Compasidnc. and Dominion
Bond Rating Service Limited, respectively;

(e) any assignment must be approved by the Borroweh(approval not to be unreasonably withheld orydada unless the proposed assignee
is itself already a Lender or a Default has ocaliened is continuing; and

® the parties to each assignment shall execute divéd® the Agent an Assignment and Assumptiogetber with a processing and
recordation fee of $5,000 and the Eligible Assigrilieis not a Lender, shall deliver any admirggive questionnaire required by the Ag

Subject to acceptance and recording thereof bAgeat pursuant to Section 10.3, from and afterefffiective date specified in each Assignment
Assumption, the Eligible Assignee thereunder dbalh party to this Agreement and, to the extethefnterest assigned by such Assignment and
Assumption, have the rights and obligations of adex under this Agreement and the other Loan Doatsnencluding any Security, and the
assigning Lender thereunder shall, to the extetti@fnterest assigned by such Assignment and Astsom) be released from its obligations under
this Agreement (and, in the case of an AssignmeaitAssumption covering all of the assigning Lensleights and obligations under this
Agreement, such Lender shall cease to be a partyd)dout shall continue to be entitled to the ighef Sections 11.7, 11.8 and 11.9, and shall
continue to be liable for any breach of this Agreetrby such Lender, with respect to facts and oistances occurring before the effective date of
such assignment. Any assignment or transfer bynaléreof rights or obligations under this Agreenthiat does not comply with this paragraph shall
be treated for purposes of this Agreement as abyadeich Lender of a participation in such rightd abligations in accordance with Section 10.4.
Any payment by an assignee to an assigning Lemdesrinection with an assignment or transfer stwlbe or be deemed to be a repayment by the
Borrower or a new Advance to the Borrower.

Register The Agent shall maintain at one of its offices wrdnto, Ontario a copy of each Assignment and Aggiom delivered to it and a register
for the recordation of the names and addressdgedf@nders, and the Commitments of, and principal
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amounts of the Advances owing to, each Lender pumtsio the terms hereof from time to time (tRegister” ). The entries in the Register shall be
conclusive, absent manifest error, and the Borrpther Agent and the Lenders may treat each Perbosawname is recorded in the Register
pursuant to the terms hereof as a Lender heredadall purposes of this Agreement, notwithstandiagice to the contrary. The Register shall be
available for inspection by the Borrower and anpder, at any reasonable time and from time to tipen reasonable prior notice.

104 Participations

Q) Any Lender may at any time, with the consent ofBlogrower (not to be unreasonably withheld or detjyunless a Default has occurred and is
continuing, but otherwise without the consent ofpeotice to, the Borrower or the Agent, sell papiations to any Person (other than a natural pe
a Restricted Party or any Affiliate of a Restriciaity) (each, &Participant” ) in all or a portion of such Lender’s rights andébligations under
this Agreement (including all or a portion of itef@mitment and/or the Advances owing to it). HoweyBrthe Lender’s obligations under this
Agreement shall remain unchanged, (ii) the Lentiatl semain solely responsible to the other pattiaeto for the performance of its obligations
and (iii) the Borrower, the Agent and the other dlers shall continue to deal solely and directlyhvgitich Lender in connection with such Lender’s
rights and obligations under this Agreement. Anyrpant by a Participant to a Lender in connectiotih\aisale of a participation shall not be or be
deemed to be a repayment by the Borrower or a néwvarice to the Borrower.

2) Subject to the immediately following paragraph, Bwrower agrees that each Participant shall bidemhto the benefits of Sections 11.8 and 11.9
to the same extent as if it were a Lender and hegdieged its interest by assignment pursuant toi@ed0.2. To the extent permitted by Applicable
Law, each Participant also shall be entitled toktbeefits of Section 8.10 as though it were a Lengevided such Participant agrees to be subgect t
Section 9.6 as though it were a Lender.

?3) A Participant shall not be entitled to receive gngater payment under Sections 11.8 and 11.9 teaapplicable Lender would have been entitle
receive with respect to the participation solduolsParticipant, unless the sale of the particypetd such Participant is made with the Borrower’s
prior written consent. A Participant that woulddE&oreign Lender if it were a Lender shall not batied to the benefits of Section 11.8 unless the
Borrower is notified of the participation sold tach Participant and such Participant agrees, b#nefit of the Borrower, to comply with that
Section as though it were a Lender.

105 Certain PledgesAny Lender may at any time pledge or assign a #igdaterest in all or any portion of its rights der this Agreement to secure
obligations of such Lender, but no such pledgessigmment shall release such Lender from any afiligiations hereunder or substitute any such
pledgee or assignee for such Lender as a partyohere
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ARTICLE 11 -
MISCELLANEOUS PROVISIONS

111 Severability, Etc. If, in any jurisdiction, any provision of this Agement or its application to any Party or circumséais restricted, prohibited or
unenforceable, that provision shall, as to sucisdiction, be ineffective only to the extent of Buestriction, prohibition or unenforceability witht
invalidating the remaining provisions of this Agneent, without affecting the validity or enforceatyilof such provision in any other jurisdiction
and, if applicable, without affecting its applicatito the other Parties or circumstances.

11.2 Amendment, Supplement or Waiver No amendment, supplement or waiver of any provisioany Loan Document, nor any consent to any
departure by an Obligor therefrom, shall in anyng\a effective unless it is in writing, makes eeg® reference to the provision affected thereby and
is signed by the Agent for and on behalf of thedess or the Required Lenders, as the case maybtéehan that waiver or consent shall be effective
only in the specific instance and for the spegficpose for which given. In addition, any amendnwergupplement shall require the written consent
of the other parties to the Loan Document in qoestNo waiver or act or omission of the Agent, tleeders, or any of them, shall extend to or be
taken in any manner whatsoever to affect any sulesgdefault or breach by an Obligor of any prauisof any Loan Document or the rights
resulting therefrom.

11.3 Governing Law.

Q) Each of the Loan Documents, except for those whigiressly provide otherwise, shall be conclusididgmed to be a contract made under, and
shall for all purposes be governed by and constin@dcordance with, the laws of the Province ofdtio and the laws of Canada applicable in
Ontario. Each Obligor irrevocably and uncondititpalibmits, for itself and its Property, to the egalusive jurisdiction of the courts of the
Province of Ontario, and any appellate court fram af those courts, in any action or proceedingi@agi out of or relating to this Agreement or any
other Loan Document, or for recognition or enforeatof any judgment, and each of the parties héneteocably and unconditionally agrees that
all claims in respect of any such action or progggdhay be heard and determined in such court. Battie parties hereto agrees that a final
judgment in any such action or proceeding shattd®lusive and may be enforced in other jurisditiby suit on the judgment or in any other
manner provided by Applicable Law. Nothing in tAigreement or in any other Loan Document shall affey right that the Agent or any Lender
may otherwise have to bring any action or procegdatating to this Agreement or any other Loan Doent against any Obligor or its Property in
the courts of any jurisdiction. Each Obligor irreably and unconditionally waives, to the fullesteax permitted by Applicable Law, any objection
that it may now or hereafter have to the layingeafue of any action or proceeding arising out afetating to this Agreement or any other Loan
Document in court any of the Province of Ontariack of the parties hereto hereby irrevocably waitethe fullest extent permitted
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by Applicable Law, the defence of an inconveniemtiin to the maintenance of such action or procegidiny such court.

Each Obligor other than the Borrower hereby noneisiatonstitutes and appoints the Borrower as ésatdgr service, to act as such and as such to
sue and be sued, plead and be impleaded in anyinddntario, and generally on its behalf to accapvice of process and to receive all notices and
to do all acts and to execute all deeds and otfséniments relating to proceedings in any cou@iario. This appointment shall be irrevocable
without the prior consent of the Required Lendgsruthe appointment of a substitute agent acceptalihe Required Lenders acting reasonably
and, until that time, service of process or of pa@ad notices relating to proceedings in any dou@intario upon the Borrower shall be sufficient
service on all Obligors.

This Agreement to Governin the event of any conflict between the termshif Agreement and the terms of any other Loan Detunthe
provisions of this Agreement shall govern to theeeknecessary to remove the conflict.

Currency. All payments made hereunder shall be made in themcy in respect of which the obligation requirtwgch payment arose. Unless the
context otherwise requires, all amounts expresséis Agreement in terms of money shall refer &m&lian Dollars. Except as otherwise expressly
provided in this Agreement, wherever this Agreengamttemplates or requires the calculation of théwdent in one currency of an amount
expressed in another currency, the calculatiorl bleaihade on the basis of the Exchange Rate a&ffdetive date of the calculation.

Liability of Lenders. The liability of the Lenders in respect of all neaift relating to this Agreement and the other Loanubnents is several and
joint or joint and several. Without limiting thaéement, the obligations of the Lenders to makeafides is limited to their respective Applicable
Percentages of any Advance that is requestedjratite aggregate, to their respective Applicable®gages of the total amounts of the Credit.

Expenses and Indemnity

The Borrower shall pay (i)all reasonable out-of-pocket expenses incurrediéyAgent and its Affiliates, including the reasoediees, charges and
disbursements of counsel for the Agent, in conpeatiith the syndication of the Credit, the preparatnegotiation, execution, delivery and
administration of this Agreement and the other LBaguments or any amendments, modifications or eraief the provisions hereof or thereof
(whether or not the transactions contemplated lyevekthereby are consummated), (ii) without dupilma, all reasonable out-of-pocket expenses
incurred by any Issuing Bank in connection with iggiance, amendment, renewal or extension of &dyt any demand for payment thereunder
and (iii) all reasonable out-of-pocket expensesiired by the Agent or any Lender, including thesceble fees, charges and disbursements of
counsel, in connection with the enforcement orgmtion of its rights in connection with this Agreent and the
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other Loan Documents, including its rights undés Section, or in connection with the Advances miagleunder, including all such out-of-pocket
expenses incurred during any workout, restructusingegotiations in respect of such Advances. Nudee shall, however, be entitled to be
reimbursed for fees, charges and disbursementsuoisel to advise it separately from counsel adgigie Agent and/or the Lenders collectively.

The Borrower shall indemnify the Agent (and any-sgient thereof), each Lender and each Related Bfaatyy of the foregoing Persons (each such
Person being called &mdemnitee” ) against, and hold each Indemnitee harmless famy and all losses, claims, damages, liabilitiesratated
expenses, including the fees, charges and disbergsrof any counsel for any Indemnitee, incurrediby Indemnitee or asserted against any
Indemnitee by any third party or by any Restrideeaity arising out of, in connection with, or agault of (i) the execution or delivery of this
Agreement, any other Loan Document or any agreenranstrument contemplated hereby or therebyp#rérmance or non-performance by the
parties hereto of their respective obligations tieder or thereunder or the consummation or nontrongation of the transactions contemplated
hereby or thereby, (ii) any Advance or the useroppsed use of the proceeds therefrom (includiygefusal by an Issuing Bank to honour a
demand for payment under an L/C if the documergseted in connection with such demand do notlgtdgomply with the terms of such L/C),

(iii) any actual or alleged presence or releasé, fgakage, emission, deposit, discharge, leaghimigration or disposition of any hazardous
substance, pollutant, contaminant or toxic or damgewaste, substance or material as definediieguiated by any Applicable Law or
Governmental Authority from time to time (includifigable asbestos and poly-chlorinated biphenatsyrofrom any Property owned or operated by
any Restricted Party, or any remedial action tdkethe Agent or Lender with respect thereto or lrgach of Applicable Law with respect thereto
that is related in any way to any Restricted Panty(jv) any actual or prospective claim, litigationvestigation or proceeding relating to anytf t
foregoing, whether based on contract, tort or ghgrtheory, whether brought by a third party obiRestricted Party and regardless of whether any
Indemnitee is a party thereto, provided that sudeinnity shall not, as to any Indemnitee, be abkilto the extent that such losses, claims,
damages, liabilities or related expenses (x) aternéned by a court of competent jurisdiction hyafiand non-appealable judgment to have resulted
from the gross negligence or wilful misconduct u€ls Indemnitee or (y) result from a claim brougitlive Borrower or any other Restricted Party
against an Indemnitee for breach in bad faith shdndemnitee’s obligations hereunder or underathgr Loan Document, if the Restricted Party
has obtained a final and non-appealable judgmeig favour on such claim as determined by a couicompetent jurisdiction, nor shall it be
available in respect of matters specifically adskeelsin Sections 11.7(1), 11.8 and 11.9.

All amounts due under this Section 11.7 shall beapke promptly after demand therefor. A certificatehe Agent or a Lender setting forth the
amount or amounts owing to the Agent, Lender arlaagent or Related Party, as the case may begasied in this Section, including reasonable
detail of the basis of calculation of the
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amount or amounts, and delivered to the Borrowall §le conclusive absent manifest error.
Taxes.

If any Obligor, the Agent, or any Lender is reqdit®y Applicable Law to deduct or pay any Indemmifieaxes (including any Other Taxes) in
respect of any payment by or on account of anygabibn of an Obligor hereunder or under any ott@rLDocument, then (i) the sum payable shall
be increased by that Obligor when payable as napese that after making or allowing for all regdrdeductions and payments (including
deductions and payments applicable to additionasspayable under this Section) the Agent or Leramiethe case may be, receives an amount equa
to the sum it would have received had no such deshscor payments been required, (ii) the Obligallsmake any such deductions required to be
made by it under Applicable Law and (iii) the Ololigshall timely pay the full amount required todeelucted to the relevant Governmental

Authority in accordance with Applicable Law.

Without limiting the provisions of the immediatgdyeceding paragraph, the Borrower shall timely @ay Other Taxes to the relevant Governme
Authority in accordance with Applicable Law.

The Borrower shall indemnify the Agent and eachdernwithin 10 days after demand therefor, forftHeamount of any Indemnified Taxes or
Other Taxes (including Indemnified Taxes or Othards imposed or asserted on or attributable to ataqayable under this Section) paid by the
Agent or such Lender and any penalties, interedteasonable expenses arising therefrom or withe¢shereto, whether or not such Indemnified
Taxes or Other Taxes were correctly or legally isgabor asserted by the relevant Governmental Aiyhér certificate as to the amount of such
payment or liability delivered to the Borrower by.@nder (with a copy to the Agent), or by the Agentits own behalf or on behalf of a Lender,
shall beprima facieevidence of the amount.

As soon as practicable after any payment of IndéethTaxes or Other Taxes by an Obligor to a Gowvemtal Authority, the Obligor shall deliver
to the Agent the original or a certified copy afeaeipt issued by such Governmental Authority evidley such payment, a copy of the return
reporting such payment or other evidence of sugimgat reasonably satisfactory to the Agent.

Any Foreign Lender that is entitled to an exempfimm or reduction of withholding tax under the lafthe jurisdiction in which the Borrower is
resident for tax purposes, or any treaty to whiathgurisdiction is a party, with respect to paymsdmereunder or under any other Loan Document
shall, at the request of the Borrower, deliver Borrower (with a copy to the Agent), at the tiongimes prescribed by Applicable Law or
reasonably requested by the Borrower or the Agerafy properly completed and executed documentptiestribed by Applicable Law as will
permit such payments to be made without withholdingt a reduced rate of withholding. In additi(a), any Lender, if requested by the Borrowe
the Agent, shall deliver such
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other documentation prescribed by Applicable Laweasonably requested by the Borrower or the Agentill enable the Borrower or the Agent to
determine whether or not such Lender is subjewatitttholding or information reporting requiremerasd (b) any Lender that ceases to be, or to be
deemed to be, resident in Canada for purposesroXRhof the Income Tax ActCanada) or any successor provision thereto shtidinwfive days
thereof notify the Borrower and the Agent in wrgin

If the Agent or a Lender determines, in its sokzrition, that it has received a refund of any $axeOther Taxes as to which it has been
indemnified by the Borrower or with respect to whan Obligor has paid additional amounts pursuattiis Section or that, because of the payment
of such Taxes or Other Taxes, it has benefited fnaeduction in Excluded Taxes otherwise payabld, lityshall pay to the Borrower or the Oblig
as applicable, an amount equal to such refunddurcten (but only to the extent of indemnity payrnsemade, or additional amounts paid, by the
Borrower or Obligor under this Section with respiecthe Taxes or Other Taxes giving rise to suélnicor reduction), net of all out-of-pocket
expenses of the Agent or such Lender, as the cagéde and without interest (other than any netrafax interest paid by the relevant
Governmental Authority with respect to such refurid)e Borrower or Obligor, as applicable, uponrénguest of the Agent or such Lender, agre:
repay the amount paid over to the Borrower or Qbl{glus any penalties, interest or other charggmsed by the relevant Governmental Authority)
to the Agent or such Lender if the Agent or suchdex is required to repay such refund or redudticsuch Governmental Authority. This paragr
shall not be construed to require the Agent orlaatyder to make available its tax returns (or amepinformation relating to its Taxes that it deems
confidential) to the Borrower or any other Perdorarrange its affairs in any particular mannetooclaim any available refund or reduction.

Increased Costs etc.
If any Change in Law shall:

(@) impose, modify or deem applicable any reserve,iapdeposit, compulsory loan, insurance chargeroilar requirement against assets of,
deposits with or for the account of, or credit exked or participated in by, any Lender;

(b) subject any Lender to any Tax of any kind whatspaxth respect to this Agreement or any Advance enaylit, or change the basis of
taxation of payments to such Lender in respecetifeexcept for Indemnified Taxes or Other Taxeseced by Section 11.8 and the
imposition, or any change in the rate, of any Edelli Tax payable by such Lender; or

(c) impose on any Lender or any applicable interbaniketany other condition, cost or expense affectiigj Agreement or Advances made
by such Lender;

and the result of any of the foregoing shall bintwease the cost to such Lender of making or ramimyg any Advance (or of maintaining its obligatim
make any such Advance), or
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to reduce the amount of any sum received or rebkivay such Lender hereunder (whether of princip&rest or any other amount), then upon request o
such Lender the Borrower will pay to such Lendahsadditional amount or amounts as will compensaté Lender for such additional costs incurred or
reduction suffered.
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If any Lender determines that any Change in Lawaiiig such Lender or any lending office of suchder or such Lender’s holding company, if
any, regarding capital requirements has or woule tthe effect of reducing the rate of return orhsiuender’s capital or on the capital of such
Lender’s holding company, if any, as a consequeifitieis Agreement, the Commitments of such Lendehe Advances made by such Lender, to a
level below that which such Lender or its holdimgnpany could have achieved but for such Changeuim (taking into consideration such Lender’s
policies and the policies of its holding companytwespect to capital adequacy), then from timgnte the Borrower will pay to such Lender such
additional amount or amounts as will compensaté sender or its holding company for any such reiducsuffered.

A certificate of a Lender setting forth the amoanamounts necessary to compensate such Lendsrhwliling company, as the case may be, as
specified in this Section, including reasonablaidef the basis of calculation of the amount owamts, and delivered to the Borrower shall be
conclusive absent manifest error. The Borrowerl gi@ such Lender the amount shown as due on atfycrtificate within 10 days after receipt
thereof.

Failure or delay on the part of any Lender to detn@mpensation pursuant to this Section shall anstitute a waiver of such Lender’s right to
demand such compensation, except that the Borrsiadk not be required to compensate a Lender porsaahis Section for any increased costs
incurred or reductions suffered more than nine Im@before the date that such Lender notifies thedder of the Change in Law giving rise to si
increased costs or reductions and of such Lendegstion to claim compensation therefor, unlegs@hange in Law giving rise to such increased
costs or reductions is retroactive, in which cagerine-month period referred to above shall beredetd to include the period of retroactive effect
thereof.

Mitigation Obligations; Replacement of Lenders

If any Lender requests compensation under Secfidh br requires the Borrower to pay any additi@amabunt to any Lender or any Governmental
Authority for the account of any Lender pursuanStxtion 11.8, then such Lender shall use reaserdiarts to designate a different lending office
for funding or booking its Loans hereunder or tsigis its rights and obligations hereunder to anotiés offices, branches or affiliates, if, ineth
judgment of such Lender, such designation or asségm (i) would eliminate or reduce amounts paygblesuant to Section 11.8 or 11.9, as the case
may be, in the future and (ii) would not subjeattsliender to any unreimbursed cost or expense auithmot otherwise be disadvantageous to :
Lender. The Borrower hereby agrees to pay all restsle costs and expenses
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incurred by any Lender in connection with any sdekignation or assignment unless the Borrowerédyaaia or replaced the Lender in accordance
with Section 11.10(2).

If any Lender requests compensation under Secfidh iIf the Borrower is required to pay any additibamount to any Lender or any
Governmental Authority for the account of any Lengiersuant to Section 11.8, if any Lender’s obiiga are suspended pursuant to Section 11.11
or if any Lender defaults in its obligation to fuhdans hereunder, then the Borrower may, at its sgpense and effort, upon 10 days’ notice to such
Lender and the Agent, either (i) repay all Obligas to the Lender and reduce the amount of theitGne@n amount equal to the Lender’s
Commitment, or (ii) require such Lender to assigd delegate, without recourse (in accordance withsabject to the restrictions contained in, and
consents required by, Section 10.2), all of iteri@sts, rights and obligations under this Agreeraadtthe related Loan Documents to an assignee
that shall assume such obligations (which assigmeebe another Lender, if a Lender accepts suéhrament), provided that:

€) in the case of an assignment, the Borrower paysdeat the assignment fee specified in Section(1((£);

(b) the Lender receives payment of an amount equakteatstanding principal of its Advances, accrueerest thereon, accrued fees and all
other amounts payable to it hereunder and undesttier Loan Documents (including any breakage crsisamounts required to be paid
under this Agreement as a result of prepaymentenaer) from any assignee and/or the Borrower;

(c) in the case of any assignment resulting from arcfar compensation under Section 11.9 or paymeujsired to be made pursuant to
Section 11.8, such assignment will result in a ctida in such compensation or payments thereadtet;

(d) any assignment does not conflict with ApplicablevlLa

A Lender shall not be required to make any suclyas®ent or delegation or accept repayment if, phereto, as a result of a waiver by such Le
or otherwise, the circumstances entitling the Boeoto require such assignment and delegationpayraent cease to apply.

lllegality If any Lender determines that any Applicable Law hwade it unlawful, or that any Governmental Auitiydnas asserted that it is
unlawful, for any Lender or its applicable lendioffice to make or maintain any Advance (or to maiimits obligation to make any Advance), or to
determine or charge interest rates based uponatigyar rate, then, on notice thereof by suchdegrio the Borrower through the Agent, any
obligation of such Lender with respect to the attithat is unlawful shall be suspended until suehder notifies the Agent and the Borrower that
the circumstances giving rise to such determinatimfonger exist. Upon receipt of such notice,Bloerower shall, upon demand from such Lender
(with a copy to the Agent), prepay or, if conversigould avoid the activity that is unlawful, contany
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11.12

@)

@)

11.13

11.14

@)

Advances, or take any necessary steps with regpeaaty L/C in order to avoid the activity that islawful. Upon any such prepayment or
conversion, the Borrower shall also pay accrueer@st on the amount so prepaid or converted. Eanlldr agrees to designate a different lending
office if such designation will avoid the need $orch notice and will not, in the good faith judgmehsuch Lender, otherwise be materially
disadvantageous to such Lender.

Interest on Miscellaneous Amounts.

If an Obligor fails to pay any amount payable unithés Agreement (other than principal, interestdloa or interest on interest, which is payable as
otherwise provided in this Agreement) on the due daat Obligor shall, on demand, pay interessuch overdue amount to the Agent from and
including such due date up to but excluding the détactual payment, both before and after demdaf@dult or judgment, at a rate of interest equ
the rate applicable to Base Rate Advances from tintiene, compounded monthly.

If the Borrower deposits cash as Cash Collateradyant to a requirement under this Agreement, thenfor the Lender or Lenders holding the
cash shall pay the Borrower interest on the cadhettcontinues to be held as Cash Collaterahatrate offered by the relevant Lenders from time
to time for deposits in the relevant currency ahparable size and term.

Currency Indemnity. In the event of a judgment or order being rendésedny court or tribunal for the payment of any amts owing to the Age
or the Lenders or any of them under this Agreereifdr the payment of damages in respect of angdiref this Agreement or under or in respect
of a judgment or order of another court or tribuisalthe payment of such amounts or damages, sulgnjent or order being expressed in a curr
(“the Judgment Currency”) other than the currenaygble hereunder or thereunder (“the Agreed Cuyrgnthe party against whom the judgmen
order is made shall indemnify and hold the Agemnt #re Lenders harmless against any deficiencyrmgef the Agreed Currency in the amounts
received by the Agent and the Lenders arising sultiag from any variation as between (a) the ErdeaRate at which the Agreed Currency is
converted into the Judgment Currency for the puepas such judgment or order, and (b) the Exch&age at which the Agent or each Lenders is
able to purchase the Agreed Currency with the amoiuthe Judgment Currency actually received byAbent or the Lender on the date of such
receipt. The indemnity in this Section shall casti a separate and independent obligation fronotiier obligations of the Obligors hereunder, ¢
apply irrespective of any indulgence granted byAbent and the Lenders, and shall be secured b8éharity.

Notices.

Except in the case of notices and other commuwicstexpressly permitted to be given by telephond éxcept as provided in Section 11.14(3).
notices and other communications provided for mesbill be in writing and shall be delivered by
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11.15

11.16

hand or overnight courier service, mailed by ciedifor registered mail or sent by telecopier toatidresses or telecopier numbers specified beside
the respective signatures of the parties to this&gent or on any Assignment and Assumption ¢o, an Obligor other than the Borrower, in care
of the Borrower.

Notices sent by hand or overnight courier servicenailed by certified or registered mail, shallde=med to have been given when received;
notices sent by telecopier shall be deemed to haea given when sent (except that, if not givea @usiness Day between 9:00 a.m. and 5:00 p.m.
local time where the recipient is located, shaltlbemed to have been given at 9:00 a.m. on theBaking Day for the recipient). Notices delive
through electronic communications to the extenvjoied in Section 11.14(3), shall be effective asvfted in that Section.

Notices and other communications to the Lendersumeter may be delivered or furnished by electrooiomunication (including e-mail and
Internet or intranet websites) pursuant to procesiapproved by the Agent, except that the foregsliradi not apply to notices to any Lender of
Advances to be made if the Lender has notifiedAtpent that it is incapable of receiving noticestilg to Advances by electronic communication.
The Agent or the Borrower may, in its discretiogre® to accept notices and other communicatioitsh&reunder by electronic communications
pursuant to procedures approved by it, but approfvailich procedures may be limited to particulaices or communications.

Unless the Agent otherwise prescribes, (i) notares other communications sent to an e-mail additeslé be deemed received upon the sender’s
receipt of an acknowledgement from the intendegpient (such as by the “return receipt requestedtfion, as available, return e-mail or other
written acknowledgement), except that if such retic other communication is not sent during themadbusiness hours of the recipient, such n
or communication shall be deemed to have beernas¢hé opening of business on the next Banking fdathe recipient, and (ii) notices or
communications posted to an Internet or intrandisite shall be deemed received upon the deemeipréyethe intended recipient at its e-mail
address as described in the foregoing clause (iptification that such notice or communicatiomigilable and identifying the website address
therefor.

Any party to this Agreement may change its addoesslecopier number for notices and other commatinos hereunder by notice to the other
parties hereto.

Time of the EssenceTime is of the essence of this Agreement.

Further Assurances.The Obligors shall, at the request of the Ageramptly do, execute, deliver or cause to be doneced or delivered all su
further acts, documents and matters as may, ireti@onable opinion of the Agent, be necessarysratde in order to fully perform and carry out
the purpose and intent of the Loan Documents.
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11.19

@)

@)

Term of Agreement.Except as otherwise provided herein, this Agreerakall remain in full force and effect until thelefeasible payment and
performance in full in cash of all of the Obligat® The obligations of the Obligors in Sections7/111.8 and 11.9 and of the Lenders in Section 9.9
(3) shall continue for the benefit of those to whitra obligations are owed notwithstanding the taation of this Agreement or the termination of
any particular person’s role as Obligor, Agent ender.

Counterparts and Facsimile

This Agreement may be executed in counterparts lggrdifferent parties hereto in different countetpg each of which shall constitute an original,
but all of which when taken together shall congtita single contract. This Agreement and the dtban Documents and any separate agreements
with respect to fees payable to the Agent constitiaé entire contract among the parties relatingecsubject matter hereof and supersede any E
previous agreements and understandings, oral teewyrrelating to the subject matter hereof. Exespprovided in Article 4, this Agreement shall
become effective when it has been executed by gemand when the Agent has received counterparéohthat, when taken together, bear the
signatures of each of the other parties heretavérgl of an executed counterpart of a signatureegEdghis Agreement by telecopy or by sending a
scanned copy by electronic mail shall be effectiselelivery of a manually executed counterparhisf Agreement.

” ”w

The words “execution,” “signed,” “signature,” anands of like import in any Assignment and Assumptihall be deemed to include electronic
signatures or the keeping of records in electréamim, each of which shall be of the same legalatffealidity or enforceability as a manually
executed signature or the use of a paper-basetkes@ping system, as the case may be, to the exteras provided for in any Applicable Law,
including Parts 2 and 3 of tliRersonal Information Protection and Electronic Dagents Act (Canada), the Electronic Commerce A€020
(Ontario) and other similar federal or provinciahs based on the Uniform Electronic Commerce At¢hefUniform Law Conference of Canada or
its Uniform Electronic Evidence Act, as the case e

Waiver of Jury Trial, Consequential Damages Etc.

Each party hereto hereby irrevocably waives, tdthest extent permitted by Applicable Law, anghi it may have to a trial by jury in any legal
proceeding directly or indirectly arising out ofretating to this Agreement or any other Loan Doeuntror the transactions contemplated hereby or
thereby (whether based on contract, tort or angratieory).

To the fullest extent permitted by Applicable Lahe Obligors shall not assert, and hereby waive ctaim against any Indemnitee, on any theory
of liability, for indirect, consequential, punitivaggravated or exemplary damages (as opposectkti damages) arising out of, in connection with,
or as a result of, this Agreement,
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@)

any other Loan Document or any agreement or ingnirmontemplated hereby (or any breach thered)irtinsactions contemplated hereby or
thereby, any Advance or the use of the proceedsdheNo Indemnitee shall be liable for any damaayésing from the use by unintended recipients
of any information or other materials distributgditthrough telecommunications, electronic or otinéormation transmission systems in connec
with this Agreement or the other Loan Documentthertransactions contemplated hereby or thereby.

The Borrower acknowledges and agrees that norteedigent or the Lenders shall have any liabilityhtem in relation to any due diligence
investigations conducted by any of them in conoectvith the transactions contemplated hereby amuker any obligation whatsoever to disclose to
them any information received or facts disclosegiy such investigations. The Borrower further askledges and agrees that they are not relying,
will not rely, and will not be deemed, in any respehatsoever, to have relied upon the facts receby and information disclosed to any of the
Agent or the Lenders under or in connection witthsdue diligence investigations.

Each party hereto (a) certifies that no represemtadgent or attorney of any other person hassgmted, expressly or otherwise, that such other
person would not, in the event of litigation, seelenforce the foregoing waiver and (b) acknowledtpat it and the other parties hereto have been
induced to enter into this Agreement and the atiean Documents by, among other things, the mutadéevs and certifications in this Section.

Treatment of Certain Information: Confidentiality

Each of the Agent and the Lenders agrees to maitiiai confidentiality of Information, except thafdrmation may be disclosed (a) to it, its
Affiliates and its and its Affiliatestespective partners, directors, officers, employagents, advisors and representatives (it beidgnstood that tt
Persons to whom such disclosure is made will berinéd of the confidential nature of such Informatémd instructed to keep such Information
confidential), (b) to the extent requested by agutatory authority purporting to have jurisdictiover it (including any self-regulatory authority),
(c) to the extent required by Applicable Laws ayuiations or by any subpoena or similar legal psecéd) to any other party hereto, (e) in
connection with the exercise of any remedies hateuar under any other Loan Document or any aaiigoroceeding relating to this Agreement or
any other Loan Document or the enforcement of sigigreunder or thereunder, (f) subject to an aggaeoontaining provisions substantially the
same as those of this Section, to (i) any assigheeParticipant in, or any prospective assignfeer darticipant in, any of its rights or obligat®
under this Agreement or (ii) any actual or prosjvectounterparty (or its advisors) to any swapjwégive, credit-linked note or similar transaction
relating to the Borrower and the Obligations, (ghvthe consent of the Borrower or (h) to the ektrch Information (x) becomes publicly availa
other than as a result of a breach of this Sectidy) becomes available to the Agent or any Lematea non- confidential basis from a source other
than a Restricted Party.
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11.22

11.23

”

For purposes of this Section|rfformation ” means all information received in connection witis tAgreement from any Restricted Party relatin
any Restricted Party or any of its Subsidiariearor of their respective businesses, other tharsaoly information that is available to the Agent or
any Lender on a non-confidential basis before sachipt. Any Person required to maintain the caftality of Information as provided in this
Section shall be considered to have complied wdtlbligation to do so if such Person has exerdisedame degree of care to maintain the
confidentiality of such Information as such Persanld accord to its own confidential information.dddition, the Agent may disclose to any
agency or organization that assigns standard fiziton numbers to loan facilities such basic mfation describing the Credit as is necessary to
assign unique identifiers (and, if requested, supatopy of this Agreement), it being understoaat the Person to whom such disclosure is made
will be informed of the confidential nature of sucifiormation and instructed to make available ® plablic only such Information as such person
normally makes available in the course of its besinof assigning identification numbers.

In addition, and notwithstanding anything hereitthte contrary, the Agent may provide the informatitescribed on SCHEDULE H concerning the
Borrower and the Credit to Loan Pricing Corporatiol/or other recognized trade publishers of in&drom for general circulation in the loan
market.

Entire Agreement. This Agreement and the other Loan Documents costihe entire agreement between the Parties pieigetio the subject

matter of this Agreement and supersede all priarespondence, agreements, negotiations, discussiehanderstandings, written or oral. Except as
specifically specified in this Agreement or anyathoan Document, there are no representationsantés, conditions or other agreements or
acknowledgments, whether direct or collateral, egpror implied, written or oral, statutory or othise, that form part of or affect this Agreement or
the agreements referred to herein, or which indeegdParty to enter into this Agreement or the awgrents referred to herein or on which reliance is
placed by any Party. Without limiting the foregaijtige commitment letter and term sheet from BNS Société Générale to the Borrower dated 20
August 2007 are cancelled and superseded.

This Agreement to Govern.In the event of any conflict or inconsistency begwéhe terms of this Agreement and the terms ofcdimgr Loan
Document (other than any Intercreditor Agreemetiictv shall prevail as against this Agreement) pitevisions of this Agreement shall govern to
the extent necessary to remove the conflict orrisstency.

Language.The Parties have required that this Agreement Hrudbatracts or notices relating to this Agreemieatn the English language, but
without prejudice to any such documents or instmiméhich may from time to time be drawn up in Fiealy, or in both French and English. Les
parties ont exigé que cette convention et toutrabrdocument ou avis y afférent soient rédigélaegue anglaise, mais sans
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que cette disposition n'affecte toutefois la vaédie tout tel document qui pourrait a I'occasitne édigé en frangais seulement ou a la fois en
francgais et en anglais.

11.24 Date of Agreement.This Agreement may be referred to as being datefipthh 2008 or as of 15 April 2008, notwithstanditige actual date of
execution.

[Signature pages follow]
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IN WITNESS WHEREOF , the Parties have duly executed this Agreement.

Address for Notice

lamgold Corporatiol IAMGOLD CORPORATION
401 Bay Street, Suite 32(
P.O. Box 15:
Toronto, Ontaric
M5H 2Y4
By: /s/ [ILLEGIBLE]
Attention: Chief Financial Office Name: [ILLEGIBLE]
Fax No.: 416 360 475( Position: Chief Financial Office

[Signature page for lamgold Corporation credit agneent]

1




AGEM LTD.

By: /s/ Joe Conwa

Name: Joe Conwz
Position: Directol

[Signature page for lamgold Corporation credit agneent]
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REPADRE CAPITAL (BVI) INC.

By: /s/ Joe Conwa

Name: Joe Conwz
Position: Directol

[Signature page for lamgold Corporation credit agneent]
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REPADRE FINANCE (BVI) INC.

By: /s/ Joe Conwa

Name: Joe Conwz
Position: Directol

[Signature page for lamgold Corporation credit agneent]
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REPADRE VENTURES (BVI) INC.

By: /s/ Joe Conwa

Name: Joe Conwz
Position: Directol

[Signature page for lamgold Corporation credit agneent]
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REPADRE INTERNATIONAL CORP.

By: /s/ Joe Conwa

Name: Joe Conwz
Position: Directol

[Signature page for lamgold Corporation credit agneent]
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GALLERY GOLD PTY LIMITED

By: /s/ Larry Phillips

Name: Larry Phillips
Position: SVP Corp Affair

By: /s/ John T. Sha

Name: John T. Sha
Position: Directol

[Signature page for lamgold Corporation credit agneent]
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IAMGOLD -QUEBEC MANAGEMENT INC.

By: /s/ Tim Bradburr

Name: Tim Bradburi
Position: Corporate Secrete

[Signature page for lamgold Corporation credit agneent]
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ROSEBEL GOLD MINES N.V.

By: /s/ Renaud Adamr

Name: Renaud Adan
Position: President and General Mane

[Signature page for lamgold Corporation credit agreent]

9




CBJ FRANCE S.A.S.

By: /s/ Denis Miville-Deschene

Name: Denis Mivill-Deschene
Position: Presider

[Signature page for lamgold Corporation credit agneent]
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Address for Notice

The Bank of Nova Scoti
Corporate Bankin— Global Mining
Suite 6200, 40 King Street We
Toronto, Ontaric

M5W 2X6
Attention: Managing Directo
Fax No.: 416 866 200¢

THE BANK OF NOVA SCOTIA

By: /s/ Ray Clarke

Ray Clarke
Managing Directo

By: /s/ Evan lvano\

Evan Ivanov
Director

[Signature page for lamgold Corporation credit agreent]
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Address for Notice

Société Générale (Canada Bran
100 Yonge Street, Suite 10(
Toronto, Ontario

M5C 2wW1

Attention: Mining Finance
Fax No.: 416 364 999

SOCIETE GENERALE (Canada Branct

By: /s/ Michael Manior

Michael Manion
Director— Mining Finance

By: /s/ Ernesto Rambaldil

Name: Ernesto Rambaldi
Position: Vice-Presiden

[Signature page for lamgold Corporation credit agreent]
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Address for Notice

National Bank of Canac NATIONAL BANK OF CANADA
Credit Capital Market

1155 Metcalfe Street, 5th flo:

Montreal, Quebe

H3B 4S9

By: /s/ Andre Marenge
Attention: Andre Marenge Name: Andre Marenge
Fax No.: 514 390 786( Title: Director

By: /s/ Roch Ledou:;

Name: Roch Ledou
Title: Director

[Signature page for lamgold Corporation credit agreent]
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Address for Notice

N M Rothschild & Sons Limite N M ROTHSCHILD & SONS LIMITED

New Court

St. Swithir's Lane

London

EC4P 4DU

Credit Matters By: /s/George Pypel N.A. Wood
Attention: George Pyper / Jules Nelson Name: George Pyper Nicholas Wooc
Fax No.: +44 20 7280 513 Title: Director Director
Administration Matters By:

Attention: Andrew Johnson / Andrew Weav Name:

Fax No.: +44 20 7280 540 Title:

[Signature page for lamgold Corporation credit agreent]
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Address for Notice

The Toront-Dominion Bank

TD Tower, 66 Wellington Street We
8th Floor

Toronto, Ontaric

M5K 1A2

Attention: Rohan Appadure
Fax No.: 416 944 563(

THE TORONTO -DOMINION BANK

By: /s/Rohan Appadure

Name:Rohan Appadure
Title: Managing Directo

By: /s/ Tom Minos

Name: Tom Minos
Title: Vice Presiden

[Signature page for lamgold Corporation credit agreent]
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Address for Notice

The Bank of Nova Scoti

Corporate Bankin— Loan Syndication
Suite 6200, 40 King Street We
Toronto, Ontaric

M5W 2X6
Attention: Managing Directo
Fax No.: 416 866 332¢

THE BANK OF NOVA SCOTIA, as Agent

By: /s/Alastair Borthwick

Name:Alastair Borthwick
Title: Director

By: /s/ Stella Lune

Name: Stella Lun
Position: Associate Directt

[Signature page for lamgold Corporation credit agreent]
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SCHEDULE A

LENDERS’ APPLICABLE PERCENTAGES
[See reference in Section 1.1(7)]

The Bank of Nova Scoti 36.607% (original Commitment $51,250,0(
Société Générale (Canada Bran 35.714% (original Commitment $50,000,0(
National Bank of Canac 10.714% (original Commitment $15,000,0(
N M Rothschild & Sons Limite: 8.929% (original Commitment $12,500,0(

The Toront-Dominion Bank 8.036% (original Commitment $11,250,0(




SCHEDULE B

INFORMATION REGARDING OBLIGORS
[See reference in Section 6.1(13)(a)]

IAMGOLD CORPORATION

History of Amalgamation

IAMGOLD Corporation results from the merger of IAMBED Corporation with Repadre Capital Corporationlodanuary 2004
Repadre Capital Corporation merged with 155111&@mtnc. on 7 January 2003

IAMGOLD Corporation merged with 3740781 Canada la.11 April 2000

Repadre Capital Corporation merged with Mutual Reses Limited and Golden Knight Resources Inc. darduary 2000
Golden Knight Resources Inc. merged with GKR Acitiois Corporation on 29 July 1999

Changes of Name

Prior names include lamgold International AfricamiMg Gold Corporation, 3740781 Canada Ltd., Rep&thipital Corporation, Repadre Resources Ltd.,
Padre Resources Ltd., Mutual Resources LimitedusllResources Ltd., Golden Knight Resources lhes/Resources Golden Knight Inc., 1551116 On
Inc., GKR Acquisition Corporation, Horizon Energyl, Fanfair Energy Corp. and 578082 British Coliarikd.

Shareholders

Publicly held company

Equity Interests Owned in Other Persc

lamgold South America Corporation (100%)

AGEM Ltd. (100%)

Repadre Capital (BVI) Inc. (100%)

Repadre International Corporation (100%)

Gallery Gold Pty Limited (100%)

lamgold-Québec Management Inc. (100%)

Nature of Busines

International mining exploration




Location of Head Office and Chief Executive Offiteifferent)

401 Bay Street, Suite 3200, Toronto, Ontario, M5} 2

AGEM LTD.

History of Amalgamation

None

Changes of Name

AGEM Ltd. was formerly known as Whetstone Tradingrgidration until 17 December 1991
Shareholders

IAMGOLD Corporation (100%)

Equity Interests Owned in Other Persc

Sadiola Exploration Limited (50%)
La Société d’Exploitation des Mines d’Or de Sadi8la. (38%)

Nature of Busines

Exploration, development and mining of preciousatset

Location of Head Office and Chief Executive Offi@gedifferent)

The Business Centre, Upton, St. Michael, Barbadfest Indies

REPADRE CAPITAL (BVI) INC.

History of Amalgamation

None

Changes of Name

Repadre Capital (BVI) Inc. was formerly known addem Knight (BVI) Inc. until 29 December 1999

2




Shareholders
IAMGOLD Corporation (100%)
Equity Interests Owned in Other Persc

Repadre Finance (BVI) Inc. (100%)
Repadre Ventures (BVI) Inc. (100%)

Nature of Busines

Investment holding

Location of Head Office and Chief Executive Offiteifferent)

Harneys Corporate Services Limited, Craigmuir CharspRoad Town, Tortola, British Virgin Islands
REPADRE FINANCE (BVI) INC.

History of Amalgamation

None

Changes of Name

Repadre Finance (BVI) Inc. was formerly known a®AbMining (BVI) Limited until 29 December 1999
Shareholders

Repadre Capital (BVI) Inc. (100%)

Equity Interests Owned in Other Persc

Gold Fields Ghana Ltd. (5%)

Nature of Busines

Investment holding

Location of Head Office and Chief Executive Offi€different)

Harneys Corporate Services Limited, Craigmuir CharspRoad Town, Tortola, British Virgin Islands
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REPADRE VENTURES (BVI) INC.

History of Amalgamation

None

Changes of Name

Repadre Ventures (BVI) Inc. was formerly known adden Knight Tarkwa (BVI) Inc. until 29 Decemberd®
Shareholders

Repadre Capital (BVI) Inc. (100%)

Equity Interests Owned in Other Persc

Gold Fields Ghana Ltd. (12.5%)

Nature of Busines

Investment holding

Location of Head Office and Chief Executive Offidifferent)

Harneys Corporate Services Limited, Craigmuir CharsppRoad Town, Tortola, British Virgin Islands
REPADRE INTERNATIONAL CORPORATION

History of Amalgamation

None

Changes of Name

None

Shareholders

IAMGOLD Corporation (100%)




Equity Interests Owned in Other Persc

Gold Fields Ghana Ltd. (1.4%)
Abosso Gold Fields Ltd. (18.9%)

Nature of Busines

Investment and holdings in mining exploration, depeent and operations
Location of Head Office and Chief Executive Offidifferent)

The Business Centre, Upton, St. Michael, Barbadfest Indies

GALLERY GOLD PTY LIMITED

History of Amalgamation

Gallery Gold Limited merged with Spinifex Gold Leth 5 November 2003
Changes of Name

Gallery Gold Pty Limited — 7 April 2006 to presd@hange of company type, not name)
Gallery Gold Limited — 8 June 1999 to 7 April 20@Bhange of company type, not name)
Gallery Gold NL — 27 March 1997 to 8 June 1999

Gallery Resources NL — 20 February 1992 to 27 Ma@97

New Australian Resources M 13 March 1985 to 20 February 1992
Shareholders

IAMGOLD Corporation (100%)

Equity Interests Owned in Other Persc

Spinifex Gold Ltd. (100%)

Mupane Gold Mining (Pty) Ltd. (100%)

Gallery Gold Botswana (Pty) Ltd (100%)

Shashe Mines (Pty) Ltd (100%)

Nature of Busines

Mineral exploration

Location of Head Office and Chief Executive Offiteifferent)

Head office located at 9 Havelock Street, WestlP&estern Australia 6005
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Chief executive office located at 401 Bay Streeftes3200, Toronto, Ontario, M5H 2Y4

IAMGOLD-QUEBEC MANAGEMENT INC.

History of Amalgamation

lamgold-Québec Management Inc. results from thegeresf lamgold-Québec Management Inc. with Camlvior on 8 November 2006
Cambior Inc. merged with VSM Exploration Inc. oddnuary 1994

Cambior Inc. merged with Rouanda Mines Inc. onriuday 1988

Rouanda Mines Inc. resulted from the merger of Alglle Resources Inc. with 2427-8491 Québec Ind.3oRebruary 1987

Changes of Name

Prior names include Cambior Inc., VSM Exploration.l/ Exploration VSM Inc., Orilya Exploration IndiRouanda Mines Inc. / Mines Rouanda Inc.,
Aiguebelle Resources Inc. / Ressources Aiguebetle Exploration Aiguebelle Inc., 2427-8491 Québwec and Niobec Inc.

Shareholders

IAMGOLD Corporation (100%)

Equity Interests Owned in Other Persc

lamgold Peru S.A. (100%)

Rosebel Gold Mines N.V. (95%)

CBJ-France S.A.S. (100%)

Nature of Busines

Mining exploration

Location of Head Office and Chief Executive Offiteifferent)

Head office located at 1111 St-Charles Street \\Rste 750, East Tower, Longueuil, Québec, J4K 5G6
Chief executive office located at 401 Bay StreetteS53200, Toronto, Ontario, M5H 2Y4
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ROSEBEL GOLD MINES N.V.
History of Amalgamation
None

Changes of Name

None

Shareholders

lamgold-Québec Management Inc. (95%)
Republic of Suriname (5%)

Equity Interests Owned in Other Persc
None
Nature of Busines

Exploration, development and exploitation of mingrancluding gold, precious metals, base metatsstanes, as well as the business of mining, sngelti
milling and refining of minerals

Location of Head Office and Chief Executive Offi€different)

Heerenstraat No. 8, Paramaribo, Republic of Surenam

CBJ-FRANCE S.AS.

History of Amalgamation

None

Changes of Name

CBJ-France S.A.S was formerly known as SARL CB-h&eauntil 30 December 2004
Shareholders

lamgold-Québec Management Inc. (100%)




Equity Interests Owned in Other Persc
CBJ-Caiman S.A.S. (100%)
Nature of Busines
Exploration, prospection, the development as wsetha exploitation and the marketing of any miniegource
Location of Head Office and Chief Executive Offiteifferent)
PK 6,5 Route de Montjoly, Chemin Poupon, 97354 —MRRE-MONTJOLY (Guyane Frag aise)
[Note: see organizational chart attached]
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SCHEDULE C
COMPLIANCE CERTIFICATE

[see reference in Section 1.1(20)]

TO: THE LENDERS (as defined in the Credit Agreemenemefd to below
AND TO: THE BANK OF NOVA SCOTIA, as Ager

Corporate Bankin— Loan Syndication

62" Floor

40 King Street Wes
Toronto, Ontaric
M5W 2X6

Attention: Managing Director and Unit He
Fax No.: 416 866 332

We refer to Section 7.3(1)(c) of the credit agreenuated as of 15 April 2008 between lamgold Caapion and others as Obligors, The Bank of
Nova Scotia as Agent and the Lenders named thexgiamended, supplemented, restated or replacedifre to time (th¢‘Credit Agreement” ). All
capitalized terms used in this certificate andrdiin the Credit Agreement have the meanings eéfim the Credit Agreement. This Compliance Cedife
relates to the Borrower’s fiscal quarter ended (the “Quarter End”).

1. The Borrower hereby certifies that:
(€) the representations and warranties made in Se@tioaf the Credit Agreement, other than those esglyestated to be made as of a specific
ﬁgtrz,ogre true on and as of the date hereof wétlsdime effect as if such representations and wessdrad been made on and as of the date
(b) no Default has occurred and is continuing on the tareof [or as the case may be
2. The Borrower hereby certifies that, as of the Qardfind:
@) the Senior Debt Ratiowas  to 1;
(b) the Tangible Net Worth was $ and theimum required Tangible Net Worth was $ ;

(c) the Current Ratio was to 1.




3. Appendix A attached sets out the calculations efrdtios etc. referred to in item 2 above.

4. Appendix B attached contains details of all charagesf the Quarter End to the Other Secured Oiggitcash accounts, investment accounts,
bullion accounts, insurance policies and Derivatigéthe Obligors as described in the Complianatifidate datedNote: date of last Compliance
Certificate].

5. Appendix C attached contains details as of the ®©u&nd of all Intercorporate Obligations havingstanding principal balances greater than US

$750,000 that are owing by Obligors to RestrictadiPs that are not Obligors.
DATED

IAMGOLD CORPORATION

By:
Name:
Title:
By:
Name:

Title:




SCHEDULE D

NOTICE OF ADVANCE, PAYMENT, ROLLOVER OR CONVERSION
[see reference in Section 5.4(1)]

TO: THE BANK OF NOVA SCOTIA
Wholesale Banking Operatiol
Loan Operation
720 King Street Wes

2nd Floor

Toronto, Ontaric

M5V 2T3

Attention: Senior Manage
Fax No.: 41€-86€-5991

We refer to Section 5.4(1) of the credit agreendaed as of 15 April 2008 between lamgold Corporatind others as Obligors, The Bank of Nova
Scotia as Agent and the Lenders named thereinmasded, supplemented, restated or replaced fromttrtime (thé¢Credit Agreement” ). All capitalized
terms used in this certificate and defined in thed@ Agreement have the meanings defined in tleali€Agreement.

Request for Advance

The Borrower hereby irrevocably requests as follows

(A) that an Advance be made under the Ci @)

(B) the requested Advance represents the follo\[check one or more:
increase in Advances under the Crt

rollover of existing Advances under the Cre
conversion of existing Advances to another typAdfance

—~~~
—

©) the Drawdown Date shall
(D) the Advance shall be in the form[check one or more and complete deta:

Base Rate Advanc @)
Amount:




LIBOR Advance @)
Amount:
End of LIBOR Period

L/C ()
Nominal Amount:
Expiry Date:
[Note: attach proposed form or detail

(E) the proceeds of the Advance shall be deposit[specify Designated Accour

The Borrower hereby confirms as follows:

@)

(b)

(©

©)

(e)

the representations and warranties made in Segtioaf the Credit Agreement, other than those esglyestated to be made as of a specific date
true on and as of the date hereof with the saneetedfs if such representations and warranties @ad made on and as of the date hereof;

no Default has occurred and is continuing on the Hareof or will result from the Advance(s) regedsherein;

after reasonable inquiry, the Borrower has no neasdelieve that it will not be in compliance wih covenants contained in Section 7.1 of the
Credit Agreement at the end of its current fisaarger and was not in compliance with those covenatithe end of its immediately preceding fiscal
quarter if it has not yet delivered its Complia@ertificate for that quarter;

the Borrower will immediately notify you if it beocwes aware of the occurrence of any event which dvodan that the statements in the
immediately preceding clauses (a), (b) and (c) dawlt be true if made on the Drawdown Date;

all other conditions precedents in Sections 4.148df the Credit Agreement have been fulfilled.

Notice of Payment, Rollover or Conversion

The Borrower hereby irrevocably notifies you of fbkowing:

@) that a payment, rollover or conversion will be madeer the Cred O

(b) the payment, rollover or conversion representgahewing [check one or more]
reduction in Advances under Cre

rollover of existing Advances as the sa
type of Advance under Crec

—~—
~——




conversion of existing Advances to anot @)
type of Advance under Crec

(c) the payment, rollover or conversion date sha
(d) the Advance to be paid, rolled over or convertaalldie in the form o[check one or more and complete deta:
Base Rate Advanc @)
Amount:
LIBOR Advance @)
Amount:
Start of current LIBOR Periot
DATED
IAMGOLD CORPORATION
By:
Name:
Title:
cc. The Bank of Nova Scoti

Corporate Banking, Loan Syndicatic
40 King Street Wes

Scotia Plaza, 62nd Flo

Toronto, Ontaric

M5W 2X6

Attention: Managing Directo
Fax No.: 416 866 332¢




SCHEDULE E

OTHER SECURED OBLIGATIONS
[see reference in Section 3.2(2)]

Cash Management Arrangements with National Bank o€anada

Redacted




Creditor

SCHEDULE F

INTERCORPORATE OBLIGATIONS ETC.

[see reference in Section 6.1(12)]
INTERCORPORATE OBLIGATIONS

As at 31 December 2007

Debtor

Amount USD

Redacted




Creditor Debtor Amount USD

Redacted




CASH ACCOUNTS

Company Bank Address Currency Account No.

Redacted




Company Bank Address Currency Account No.

Redacted




Company Bank Address Currency Account No.

Redacted




Company Bank Address Currency Account No.

Redacted




Company Bank Address Currency Account No.

Redacted




Company Bank Address Currency Account No.

Redacted




INVESTMENT ACCOUNTS

Company Broker Account No.

Redacted




GOLD BULLION

Deposited With Address Company

Redacted




DERIVATIVES OF MUPANE (Guaranteed by lamgold Corpor ation and Gallery Gold
Pty Limited)

Redacted




INSURANCE POLICIES

Coverage Limit Expiry Date

Redacted




SCHEDULE G

ROYALTY AGREEMENTS
[see reference in Section 1.1(77)(p)]

Redacted




SCHEDULE H

INFORMATION THAT MAY BE DISCLOSED
[see reference in Section 11.20(3)]

Company Level Deal Specific Facility Specific
Issuer Nam Currency/Amoun Currency/Amount Typ:
Location Date Type
SIC (Cdn) Purpose Purpose
Identification Number(s Sponsol Tenor
Revenue Fianncial Covenant Term Out Optior

Target Compan Expiration Date

Facility Signing Date

Measurement of Risk Assignment Langu.

S&P Sr. Deb Law Firms

S&P Issuel MAC Clause

Moody's Sr. Deb Springing lien

Moody's Issuel Cash Dominior

Fitch Sr. Deb Mandatory Prepay

Fitch Issue Restrc’d Payment:
(Neg Covs

S&P Implied

(internal assessmer Other Restriction

DBRS

Other Rating:

Industry Classificatiol
Moody's Industry
S&P Industry

Pareni

Financial Ratio

Security

Secured/Unsecure

Collateral and Seniority of
Claim

Collateral Value

Guarantor:

Lenders Names/Title
Lender Commitment (4
Committed / Uncommitte
Distribution methoc
Amoirtization Schedul
Borrowing Base / Advanc

Rates

New Money Amoun

Country of Syndicatiol

Facility Rating (Loss given default)
S&P Bank Loar
Moody's Bank Loar
Fitch Bank Loar
DBRS
Other Rating:




SCHEDULE |

FORM OF ASSIGNMENT AND ASSUMPTION
[see reference in Section 1.1(8)]

This Assignment and Assumption (the “ Assignmert Assumptior?) is dated as of the Effective Date set forth ebnd is entered into by and
betweer{Insert name of Assignoithe “ Assignor’) and [Insert name of Assignee] (the “ AssigrigeCapitalized terms used but not defined herélls
have the meanings given to them in the Credit Agerd identified below (as amended, the “ Credite®gment’), receipt of a copy of which is hereby
acknowledged by the Assignee. The Standard Terch€anditions set forth in Annex 1 attached here¢oheereby agreed to and incorporated herein by
reference and made a part of this Assignment asdrption as if set forth herein in full.

For an agreed consideration, the Assignor herebyadcably sells and assigns to the Assignee, anéskignee hereby irrevocably purchases and
assumes from the Assignor, subject to and in aecmel with the Standard Terms and Conditions an€thdit Agreement, as of the Effective Date ingkrte
by the Agent as contemplated below (i) all of thesiggnor’s rights and obligations in its capacityadsender under the Credit Agreement and any other
documents or instruments delivered pursuant theoettoe extent related to the amount and percernitagiest identified below of all of such outstargli
rights and obligations of the Assignor under thedttridentified below (including any Letters of @ieincluded in the Credit) and (ii) to the extg@atrmitted
to be assigned under Applicable Law, all claimgssgauses of action and any other right of theigwsor (in its capacity as a Lender) against angdte
whether known or unknown, arising under or in catio& with the Credit Agreement, any other docure@mtinstruments delivered pursuant thereto or the
loan-transactions governed thereby or in any wagth@n or related to any of the foregoing, inclgdivut not limited to, contract claims, tort claims
malpractice claims, statutory claims and all ottiaims at law or in equity related to the rightsl abligations sold and assigned pursuant to cléusdove
(the rights and obligations sold and assigned @untsto clauses (i) and (ii) above being referrelerein collectively as, the “ Assigned Inter§stSuch sale
and assignment is without recourse to the Assigndr except as expressly provided in this Assigiraed Assumption, without representation or wagrant
by the Assignor.

Q) Assignor:
2) Assignee
?3) Borrower: lamgold Corporatiol

(4) Agent: The Bank of Nova Scotia, as the administrative agader the Credit Agreeme




(5) Credit Agreement: The US $140,000,000 Credit Agegindated as of 15 April 2008 among lamgold Corgimnaas Borrower, certain of its
Subsidiaries as guarantors, the Lenders partiestthand The Bank of Nova Scotia as Agent

(6) Assigned Interest:
Aggregate
Amount of Amount of Percentage
Commitments / Commitment / Assigned of
Facility Advances for all Advances Commitment /
Assigned Lenders(1) Assigned(1) Advances (2) CUSIP Number
Revolving Term Credi $ $ %
$ $ %
$ $ %
@) [Trade Date: 1(3)
Q) Amount to be adjusted by the counterparties to taceaccount any reductions made between the TDate and the Effective Date.
2) Set forth, to at least 9 decimals, as a percerghtiee Commitments / Advances of all Lenders thedeu.
3 To be completed if the Assignor and the Assignésnish that the minimum assignment amount is to bereened as of the Trade Date.
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Effective Date: ,20 [TO BE INRTED BY AGENT AND WHICH SHALL BE THE EFFECTIVE DAE OF RECORDATION OF
TRANSFER IN THE REGISTER THEREFOR.]

The terms set forth in this Assignment and Assuompiire hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]

By:

Title:

ASSIGNEE
[NAME OF ASSIGNEE]

By:

Title:
[Consented to and](4) Accepte
THE BANK OF NOVA SCOTIA, as Ager

By

Title:
[Consented to:](5
[NAME OF RELEVANT PARTY]

By

Title:

4) To be added only if the consent of the Agent isinegl by Section 10.2(1)(d) of the Credit Agreement

(5) To be added for each relevant party only if theseo of the Borrower and/or the Issuing Banksdsiired by Section 10.2(1)(e) and 10.2(1)(c),
respectively, of the Credit Agreement.
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1.2

ANNEX 1 to Assignment and Assumpti

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

Representations and Warranties

Assignor. The Assignor (a) represents and warrants thiti§Xhe legal and beneficial owner of the Assidninterest, (ii) the Assigned Interest is
free and clear of any Lien and (iii) it has fullvper and authority, and has taken all action necgsgaexecute and deliver this Assignment and
Assumption and to consummate the transactions eqiéted hereby; and (b) assumes no responsibiltty ispect to (i) any statements, warranties
or representations made in or in connection wigh@nedit Agreement or any other Loan Documenttl{g) execution, legality, validity,
enforceability, genuineness, sufficiency or valfithe Loan Documents or any collateral thereun@i@rthe financial condition of the Borrower, ai
of its Subsidiaries or Affiliates or any other Rarobligated in respect of any Loan Document ortfie performance or observance by the Borrc
any of its Subsidiaries or Affiliates or any ottiRarson of any of their respective obligations uredgr Loan Document.

Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraetion necessary, to execute and deliver
this Assignment and Assumption and to consummatérémsactions contemplated hereby and to becdreader under the Credit Agreement,

(i) from and after the Effective Date, it shall beund by the provisions of the Credit Agreemera &ender thereunder and, to the extent of the
Assigned Interest, shall have the obligations béader thereunder, (iii) it has received a copyhef Credit Agreement, together with copies of the
most recent financial statements delivered purstea8ection 7.3(1) thereof, as applicable, and stlcbr documents and information as it has
deemed appropriate to make its own credit analymisdecision to enter into this Assignment and Agstion and to purchase the Assigned Interest
on the basis of which it has made such analysisianidion independently and without reliance onABent or any other Lender, and (iv) if it is a
Foreign Lender, attached to the Assignment and Apsion is any documentation required to be deligdng it pursuant to Section 11.8(5) of the
Credit Agreement, duly completed and executed byAssignee; and (b) agrees that (i) it will, indeghently and without reliance on the Agent, the
Assignor or any other Lender, and based on suchrdents and information as it shall deem appropatthe time, continue to make its own credit
decisions in taking or not taking action underltban Documents, and (ii) it will perform in accond® with their terms all of the obligations which
by the terms of the Loan Documents are requirdzbtperformed by it as a Lender.

Payments From and after the Effective Date, the Agentlstimake all payments in respect of the Assignedréste(including payments of princip
interest, fees and other amounts) to the Assigrether such amounts have accrued prior to, on or




after the Effective Date. The Assignor and the gissé shall make all appropriate adjustments in paysnby the Agent for periods prior to the
Effective Date or with respect to the making ostagsignment directly between themselves.

General ProvisionsThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties lea@id their respective
successors and permitted assigns. This AssignmenAssumption may be executed in any number of teoparts, which together shall constitute
one instrument. Delivery of an executed counterpiat signature page of this Assignment and Assiomfiity telecopy or by sending a scanned ¢
by electronic mail shall be effective as delivefyaananually executed counterpart of this Assignnaeid Assumption. This Assignment and
Assumption shall be governed by, and construeddonraance with, the law governing the Credit Agreatn
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SCHEDULE J

AGREEMENT OF NEW OBLIGOR
SUPPLEMENT TO CREDIT AGREEMENT

[see reference in Section 3.1(2)]

THIS AGREEMENT supplements the of the credit agreetdated as of 15 April 2008 between lamgold Caon and others as Obligors, The
Bank of Nova Scotia as Agent and the Lenders nahezeéin, as amended, supplemented, restated acespfrom time to time (the “Credit Agreement”).

RECITALS

A. Capitalized terms used and not defined in this Agrent have the meanings defined in the Credit Agese.

B. The Credit Agreement contemplates that further Bidotes of the Borrower shall become Obligors éntain circumstances.

C. -« (the “New Subsidiary”) is required by the CreditrAgment to become an Obligor.

D. Security and other documents required by Sectib(2Bof the Credit Agreement have been deliveredrin respect of the New Subsidiary.
THEREFORE, for value received, and intending tdelgally bound by this Agreement, the parties agieollows:

1. The New Subsidiary hereby acknowledges and agoetee tterms of the Credit Agreement and agrees tmobind by all obligations of an Obligor under

the Credit Agreement as if it had been an origsigihatory thereto. Without limiting the foregoirtbe New Subsidiary certifies that all representetio

concerning Obligors in the Credit Agreement are &uod correct with respect to the New Subsidiaryfalse date of this Agreement.

2. The Agent, on behalf of the Lenders, acknowledbasthe New Subsidiary shall be an Obligor as efdate of this Agreement.




IN WITNESS OF WHICH, the undersigned have exectiteziAgreement as of.
THE BANK OF NOVA SCOTIA, as Ageni

By:

Name:

Title:

[New Subsidiary
By:

Name:

Title:




SCHEDULE K

EXISTING LETTERS OF CREDIT
[see reference in Section 2.1(4)]

Redacted




SCHEDULE L

CERTAIN PROPERTY THAT MAY BE DISPOSED OF
(see reference in Section 7.5(4)(e)(ii)]

Redacted




