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Exhibit 99.1
Execution Copy
UNDERWRITING AGREEMENT
March 10, 2009

IAMGOLD Corporation
401 Bay Street, Suite 3200
Toronto, Ontario

M5H 2Y4

Attention: Mr. Joseph Conway, President, Chief Executive Offier and Director
Dear Mr. Conway:

Canaccord Capital Corporation, TD Securities I6¢BC World Markets Inc., GMP Securities L.P, MacaaCapital Markets Canada Ltd.,
Scotia Capital Inc., UBS Securities Canada Incrn@@ok Securities Inc., National Bank Financial JiRaradigm Capital Inc., RBC Dominion
Securities Inc., Thomas Weisel Partners Canada Dendee Securities Corporation, Genuity Capitatihéts, Goldman Sachs Canada Inc.
and Salman Partners Inc. (each aintlerwriter ” and collectively the ‘Underwriters ”) hereby severally, in respect of the percentamgs
forth in Section 8.1 of this Agreement (as herderadefined), and not jointly nor jointly and seaky, offer to purchase from IAMGOLD
Corporation (the ‘Corporation "), upon and subject to the terms hereof, an agdesgf 34,300,000 Common Shares (as hereinaftavethf
(each a ‘Purchased Shar€’ and, collectively, the ‘Purchased Share$) at a price of $8.75 per Purchased Share (tbé&éring Price ).

The Corporation has granted to the Underwritersgion (the “Over-Allotment Option ") to acquire additional Common Shares (the “
Additional Common Shares”) at a price of $8.75 per Additional Common Shamnean aggregate amount of up to 15% of the aggeega
number of Purchased Shares sold pursuant to thei@ff The OveAllotment Option is exercisable, in whole or in fpat any time and fro
time to time up to 30 days after the Closing Datel{ereinafter defined). The offering of the PuseltbShares and any Additional Common
Shares by the Corporation described in this Agretiisehereinafter referred to as th®ffering .

The net proceeds of the Offering will be used iy @orporation as described in the Final Prospegtdsr the heading “Use of Proceeds”.

In consideration of the Underwritersérvices to be rendered in connection with the i®ife the Corporation shall pay, as directed bylteac
Underwriters (as hereinafter defined), for and ehdif of all of the Underwriters, a cash fee (thénterwriters’ Fee ") in an amount equal
to 4% of the gross proceeds received by the Cotipor&om the issue and sale of the Purchased Slzar@ any Additional Common Shares
(collectively, the “Offered Securities”).

The Offering shall take place in the Qualifyingiddictions (as hereinafter defined) and in the &bhiStates. The Offering may also take g
in the jurisdictions set out in Section 2.7 heraofl such other jurisdictions as may be agreed bgdhe Corporation and the Underwriters.

The Underwriters acknowledge the filing (i) on Ma@, 2009 of the Preliminary Prospectus (as hefteindefined) qualifying the distributic
of, inter alia, the Offered Securities with the Guoissions




(as hereinafter defined) and the issuance on M&r&009 of a Passport Decision Document (as hafteindefined) by the Ontario Securities
Commission (the Reviewing Authority ") in its capacity as principal regulator, pursutmthe Passport System (as hereinafter defined)
evidencing that a receipt has been issued for tbkninary Prospectus by the Commissions and (iiMarch 9, 2009 with the United States
Securities and Exchange Commission (tf8£C "), in accordance with the provisions of the Unittdites Securities Act of 1933, as
amended, and the rules and regulations thereundiedtively, the “U.S. Securities Act’), of a registration statement (including docunsent
incorporated by reference therein, as it has bedmaay be further amended from time to time, tiRegistration Statement”) on Form F410
(File No. 333-157782) covering the sale of, iretka, the Offered Securities under the U.S. Sdesridct which includes the Preliminary
Prospectus (with such deletions therefrom and mafdithereto as are permitted or required by Forb® and the applicable rules and
regulations of the SEC (theUJ.S. Preliminary Prospectus’)), along with the filing with the SEC of an apptinent for agent for service of
process upon the Corporation on Form F-X in cortjonowith the filing of the Registration Statemétite “Form F-X 7).

The Corporation shall, as soon as possible afeeexecution of this Agreement and on a basis aabkpto the Underwriters, acting
reasonably, prepare and file under and as reqbirekbplicable Securities Laws of the Qualifying iddictions with each of the Commissions
a Prospectus Amendment (as hereinafter definedisipect of the Preliminary Prospectus and all atbguired documents and obtain a
Passport Decision Document therefore from the R@wnig Authority no later than 4:30 p.m. (Toronto &jron March 10, 2009. The
Corporation shall also, immediately after the filiof such Prospectus Amendment in respect of thknfinary Prospectus and on a basis
acceptable to the Underwriters, acting reasongiogpare and file with the SEC a pre-effective amestt to the Registration Statement,
including such Prospectus Amendment in respedi@mPreliminary Prospectus (with such deletionsatnem and additions thereto as are
permitted or required by Form F-10 and the appleables and regulations of the SEC) (therfiended and Restated U.S. Preliminary
Prospectus”) (such amended Registration Statement, inclutiregexhibits and any schedules thereto, the Doctsmieoorporated by
Reference and the documents otherwise deemed apgkcable rules and regulations of the SEC to parathereof or included therein, the “
Amendment No. 1 to the Registration Statemeri).

The additional terms and conditions of this Agreehae set forth below.

1. DEFINITIONS
1.1 In this Agreement, including any schedules formangart of this Agreement:
(@) “ 1934 Act” means the United States Securities Exchange At98®4 as amended;
(b) “ Acts " means the securities acts or equivalent secarniéigulatory legislation of the Qualifying Juriditbis and “Act ”

means the securities act or equivalent securigigslatory legislation of a specified Qualifying iddiction;

(c) “ Additional Common Shares” has the meaning set forth on the face page efAgreement;
(d) “ Additional Materials " has the meaning set forth in Subsection 11.1ébf;
(e) “ Agreement” means the agreement resulting from the acceptayptiee Corporation of the offer made by the

Underwriters herein, including the schedules attddiereto, as amended or supplemented from tinieéo
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® “ Amended and Restated U.S. Preliminary Prospectushas the meaning set forth on the face page efAlgreement;

(9) “ Amendment No. 1 to the Registration Statemerithas the meaning set forth on the face page sfAjreement;
(h) “ Amendment No. 2 to the Registration Statemerithas the meaning set forth in Section 2.2 hereof;
0] “ Applicable Securities Laws” means, in respect of the Offering, collectivaig tActs and Regulations having

application and the rules, policies, notices amtts issued by the applicable Regulatory Authatie

()] “ Applicable Time " has the meaning set forth in Subsection 4.1(mimengof;

(k) “ Bring Down Comfort Letter " has the meaning set forth in Subsection 5.1(héreof;

()] “ BSE” means the Botswana Stock Exchange;

(m) “ Business Day means any day other than a Saturday, Sundaytutsty or civic holiday in Toronto, Ontario;

(n) “ Claim " has the meaning set forth in Section 11.1 hereof;

(0) “ Closing Materials ” has the meaning set forth in Subsection 5.1(h}{ereof;

(p) “ Closing” and “ Closing Date” have the meaning set forth in Section 10.1 hereof

(a) “ Comfort Letter " has the meaning set forth in Subsection 5.1(i¢éreof;

(9] “ Commissions” means the securities regulatory bodies (othemn #tack exchanges) of the Qualifying Jurisdictiand *

Commission” means the securities regulatory body of a spegi@ualifying Jurisdiction;

(s) “ C ommon S hares” means the common shares which the Corporatiantisorized to issue as constituted on the date
hereof;

® “ Continuous Disclosure Materials” has the meaning set forth in Subsection 4.1(febk

(u) “ Control Person” has the meaning set forth in Section 11.1 hereof;

(v) “ Corporate Opinions” has the meaning set forth in Subsection 5.1(h){ereof;

(w) “ Corporation’s Financial Statements” has the meaning set forth in Subsection 4.1(leto¢of;

(x) “ Corporation ” has the meaning set forth on the face page sfAgreement;

) “ Data Room Information ” means the documents listed in and posted to tita Bite as of the date of this Agreement;
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(2) “ Data Site” means the webportal maintained by the Corporadiod to which the Underwriters were provided acaess
order to review the Data Room Information;

(aa) “ Disclosure Packagé has the meaning set forth in Subsection 4.1(mimengof;

(bb) “ distribution " (or “ distribute ” as derived therefrom) has the meaning set fortthé Securities AcfOntario);

(cc) “ Effective Time” has the meaning set forth in Subsection 4. lifiljeof;

(dd) “ Engagement Letter” means the engagement letter dated March 9, 2669een the Corporation and the Lead
Underwriters;

(ee) “ environmental laws” has the meaning set forth in Subsection 4.1(wrebf;

() “ Essakane Project’ means that project in Burkina Faso, includingliaiinces, permits and assets (real, chattel and

chattel-real) associated therewith;
(99) “ Exchanges’ means collectively the TSX, NYSE and BSE;

(hh) “ Exempt Subsidiaries”means RPD Capital Inc., Mutual Ghana Ltd., Rep&uernational (BVI) Inc., Lake Victoria
Gold Mines Ltd., Sukuma Mines Ltd., IAMGOLD Botswa(Pty) Ltd., Shashe Mines (Pty) Ltd., IAMGOLD Megi
S.A. de C.V.,, IAMGOLD Management Services In@.63351 Canada Inc., 9149-6117 Quebec Inc., AurlfarArena
S.A.C., IAMGOLD Gestion Peru S.A.C., IAMGOLD Expbttion USA Inc., IAMGOLD Alaska, LLC, OMAI Bauxite
Company Inc., Minera Polo Sur S.A. and CBJ HoldiBgrbados) Inc;

(i) “ Final Prospectus” means the final short form prospectus of the @oapon, including all documents incorporated by
reference therein, to be filed with the Commissiionaccordance with this Agreement, for the purpafsgualifying the
distribution of the Offered Securities and the G&#otment Option;

an “ Form F-X " has the meaning set forth on page 2 of this Age;

(k) “ Free Writing Prospectus” has the meaning set forth in Subsection 4.1(mimengof;

(I “ Indemnified Parties” and “ Indemnified Party ” have the meaning set forth in Section 11.1 hereof

(mm) “ Ineligible Issuer” has the meaning set forth in Subsection 4.1(epgof;

(nn) “ Issuer Free Writing Prospectus’ has the meaning set forth in Subsection 4.1(minengof;

(00) “ Lead Underwriters ” means collectively Canaccord Capital Corporatod TD Securities Inc. as co-lead underwriters

and joint book runners;
(pp) “ Legal Opinions” has the meaning set forth in Subsection 5.1({h){éreof;
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“ material adverse effect’ means an effect which is materially adverse dhsets, affairs, properties, business, capital,
results of operations, prospects or condition (faial or otherwise) of the Corporation and its Sdidsies, taken as a
whole;

“ material change” has the meaning set forth in tBecurities AcfOntario);

“ Material Contracts ” has the meaning set forth in Subsection 4.1(eogbf;

“ material fact ” has the meaning set forth in tBecurities Ac{Ontario);

“ Material Projects " means the Quimsacocha Project, Tarkwa Mine, Rodéingl, Niobec Mine, Westwood Project ¢
the Essakane Project;

“ Material Subsidiaries ” means the subsidiaries of the Corporation idettifn Schedule “D” hereof;

“ misrepresentation” has the meaning set forth in tBecurities Ac{Ontario);

“ Named Executive Officers’ means each Chief Executive Officer, each ChieBFtial Officer and each of the three
most highly compensated executive officers, othanteach Chief Executive Officer and Chief FinahOitlicer who
were serving as executive officers at the end eftiost recently completed financial year and whotsd salary and
bonus exceeds $150,000 as well as any additiodafidtuals for whom disclosure would have been piedi except that
the individual was not serving as an officer of @arporation at the end of the most recently categl financial year;

“ Niobec Mine” means that project in the Province of Québeduitiag all licenses, permits and assets (realtehahd
chattel-real) associated therewith;

“ NI 43-101” means National Instrument 43-101 — StandardsistlDsure for Mineral Properties;
“ NI 44-101" means National Instrument 44-101 — Short FornmsPpeatus Distributions;

“ NYSE " means the New York Stock Exchange, a memberefNWSE Euronext Exchange Group;
“ Offered Securities” has the meaning set forth on the face page efAlgreement;

“ Offering Price ” has the meaning set forth on the face pageisfAgreement;

“ Offering " has the meaning set forth on the face page sfAlgreement;

“ Officers’ Certificate " has the meaning set forth in Subsection 5.1(i)(vereof;

“ Over-Allotment Closing Date” has the meaning set forth in Section 3.1 hereof;

“ Over-Allotment Closing " has the meaning set forth in Section 3.2 hereof;

“ Over-Allotment Option " has the meaning set forth on the face page sfAljreement;
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“ Passport Decision Document means a decision document issued by the appédabmmission, as principal
regulator, pursuant to the Passport System andweviences the receipt by the Commissions in ette other
Qualifying Jurisdictions for the Preliminary Prospes, any Prospectus Amendment or the Final Prbspeas the case
may be;

“ Passport Systent means the passport system procedures providashfier National Policy 11-202 Process for
Prospectus Reviews in Multiple Jurisdictions;

“ Permitted Free Writing Prospectus” has the meaning given to that term in Subsedidff) hereof;

“ person” means an individual, a firm, a corporation, adigate, a partnership, a trust, an associationnamcorporated
organization, a joint venture, an investment clugovernment or an agency or political subdivisteereof and every
other form of legal or business entity of any natar kind whatsoever;

“ Preliminary Prospectus” means the preliminary short form prospectus dadedch 9, 2009 of the Corporation,
including all documents incorporated by refereraein, filed with the Commissions for the purpoallowing the
Underwriters to solicit expressions of interesttfoe Offering;

“ Principals " has the meaning set forth in Subsection 4.1(cbgreof;

“ Prospectus’ means the Preliminary Prospectus, any Prospéatuendment and the Final Prospectus;

“ Prospectus Amendment means the Prospectus Amendment referred to opabe 2 of this Agreement and any other
amendment to any or all of the Preliminary Prospect the Final Prospectus required to be prepamddiled by the
Corporation under Applicable Securities Laws of @haalifying Jurisdictions in connection with thef&€ing;

“ Purchased Share$ has the meaning set forth, and the attribute®seon the face page of this Agreement;

“ Qualifying Jurisdictions " means each province and territory of Canada (dtien the Province of Québec), being
those Canadian jurisdictions in which the Offered8ities will be offered or sold pursuant to thige@ng, and “
Qualifying Jurisdiction " means any one of them;

“ Quimsacocha Project’ means that project in Ecuador, including all fices, permits and assets (real, chattel and
chattel-real) associated therewith;

“ Registration Statement” has the meaning set forth on page 2 of this Agier;

“ Regulations” means the securities rules or regulations prowal under the Acts andRegulation” means the
securities rules or regulations proclaimed undspexified Act;

“ Regulatory Authorities ” means collectively the Commissions and the Exglean
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“ Reviewing Authority ” has the meaning set forth on page 2 of this Aged;

“ Rosebel Mine” means that project in Suriname, including aléhices, permits and assets (real, chattel and thestg
associated therewith;

“ SEC” has the meaning set forth on page 2 of this Agied;

“ Shareholders” has the meaning set forth in Subsection 4.1(cbgreof;

“ Standard Listing Conditions ” has the meaning set forth in Subsection 5.1(g¢dfe

“ Subsidiaries” means the subsidiaries of the Corporation idettibs such in Schedule “C”;

“ subsidiaries” has the meaning given to the term “subsidiary panies” in theSecurities AcfOntario) unless the
context otherwise requires;

“ Supplementary Material ” has the meaning set forth in Subsection 2.3(lpg¢dfe

“ Survival Limitation Date : means the later of: (i) the second anniversath@iClosing Date or the Over-Allotment
Closing Date if the Over-Allotment Closing Datdager than the Closing Date; and (i) the latesedmder Applicable
Securities Laws of the Qualifying Jurisdictionsesednt to a purchaser of any Offered Securities-fesidents of Canada
being deemed to be resident in the Province of l@ntar such purposes) that a purchaser of Off&ecurities may be
entitled to commence an action or exercise a Bfhescission, with respect to a misrepresenta®defined under
Applicable Securities Laws contained in the Finas$pectus or, if applicable, any Prospectus Amemdime
Supplementary Material;

“ Tarkwa Mine ” means that project in Ghana, including all licesicpermits and assets (real, chattel and chatél-r
associated therewith;

“ Time of Closing” means 8:00 a.m. (Toronto time) or such other tamenay be agreed to by the Corporation and the
Underwriters on the Closing Date or the Over-AllemhClosing Date, as the case may be;

“ Title Opinions " has the meaning set forth in Subsection 5.1(i))féreof;
“ trade " has the meaning set forth in tBecurities Ac{Ontario);
“ TSX " means the Toronto Stock Exchange;
“ U.S. Final Prospectus has the meaning set forth in Subsection 2.2 Hereo
“ U.S. Legal Opinion” has the meaning set forth in Subsection 5.1(h}{areof;
“ U.S. Preliminary Prospectus’ has the meaning set forth on page 2 of this Agier;
“ U.S. Prospectus means has the meaning set forth in Subsectiofkik] hereof;
“ U.S. Securities Act’ has the meaning set forth on page 2 of this Agrerg;
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1.2

2.1

2.2

(qgag) “ U.S. Securities Laws means all applicable United States federal séesriaws, including, without limitation, the U.S.
Securities Act, the 1934 Act and the rules andleuns promulgated thereunder;

(rrrr) “ U.S. Tax Opinion” has the meaning set forth in Subsection 5.1(mérgeof;

(ssss) “ Underwriter ” and “ Underwriters ” have the meanings set forth on the face pagkisftgreement;

(tttt) “ Underwriters’ Expenses” has the meaning set forth in Section 7.2 hereof;

(uuuu) “ Underwriters’ Fee " has the meaning set forth on the face page efAlreement; and

(vvwv) “ Westwood Project” means that project in the Province of Québeduiliag all licences, permits and assets (real,

chattel and chattel-real) associated therewith.
All references to dollar figures in this Agreemang to Canadian dollars.
NATURE OF THE TRANSACTION

Subject to the terms and conditions of this Agrestythe Underwriters offer to purchase, severatl¢ aot jointly nor jointly and
severally, the Purchased Shares, and by acceptétitie Agreement the Corporation agrees to sahéoUnderwriters, in each case
at the Time of Closing on the Closing Date, all; hot less than all, of the Purchased Shares dmtent the Underwriters exercise
their right pursuant to the Over-Allotment Optianpurchase Additional Common Shares, the Corparatiall sell to the
Underwriters and the Underwriters shall, severaiig not jointly nor jointly and severally, purchdsat number of Additional
Common Shares requested by the Underwriters purtudime notice delivered to the Corporation inaadance with Section 3.1
hereof, at the Time of Closing on the applicable®Allotment Closing Date.

This offer is conditional upon, among other thinidpe, Corporation obtaining a Passport Decision Daent for the Final Prospectus
by not later than 4:30 p.m. (Toronto time) on Mat& 2009 from the Commissions in the Qualifyingshlictions, qualifying the
distribution by the Corporation of the Offered Setiess and the Over-Allotment Option to purchasesident in each Qualifying
Jurisdiction dated effective March 18, 2009, orslater date as the Lead Underwriters may agrémgaeasonably. The obligation
of the Underwriters to purchase any Offered Seiesrighall, in addition to being subject to the otleems and conditions described
herein, be conditional on the Corporation filinglwihe SEC, in form and substance satisfactorii@gdtnderwriters, acting
reasonably, and in accordance with the provisidriseoU.S. Securities Act, an amendment to the feggion Statement (such
amended Registration Statement, including the éshéimd any schedules thereto, the documents incatgd by reference therein
and the documents otherwise deemed under applioalbeand regulations of the SEC to be a paretfar included therein, the “
Amendment No. 2 to the Registration Statemeni) which includes the Final Prospectus (with suddifions and deletions as are
permitted or required by Form F-10 and the appleables and regulations of the SEC) (tHd.S. Final Prospectus) as soon as
possible on March 18, 2009 but in any event net l&tan one Business Day thereafter or such odter date as the Lead
Underwriters may agree and cause the Amendmen2 lnthe Registration Statement to become effecthaer the U.S. Securities
Act unless it became effective automatically upting.




2.3

2.4

2.5

2.6

The Corporation agrees to pay to the Underwriteedtnderwriters’ Fee which fee is equal to 4% efgnoss proceeds of the
Offering. The Underwriters’ Fee is payable atTime of Closing on the Closing Date in respecthaf Purchased Shares, and on the
Over-Allotment Closing Date in respect of the Adalial Common Shares, in consideration of the sesvio be rendered by the
Underwriters in connection with the Offering, whistrvices shall include:

€)) acting as Underwriters of the Corporation to pusehhe Offered Securities in accordance with thegeand conditions
herein;
(b) assisting in the preparation of the Preliminaryspextus, any Prospectus Amendment and the Fingp€ctus and the

Registration Statement together with any documsmpplemental thereto or any amending or supplemeptaspectus or
other supplemental documents or any similar doctifoetiectively, the “Supplementary Material ) required to be filed
under the legislation of the Qualifying Jurisdictioand performing administrative work in connectigth these matters;

(c) advising the Corporation with respect to the Offgri
(d) distributing the Offered Securities to the publathbdirectly and through other registered dealacst@okers; and
(e) all other services arising out of the agreementltieg) from the Corporation’s acceptance of thieof

In the event the Canada Revenue Agency deternfia¢shie federal goods and services tax is exigiblthe Underwriters’ Fee, the
Corporation agrees to pay the amount of federatig@amd services tax forthwith upon the requesh@finderwriters.

The Corporation agrees that the Underwriters vélplermitted to appoint other registered dealerstfuer dealers duly licensed in
their respective jurisdictions) as their agentagsist in the Offering in accordance with Appli@Blecurities Laws and U.S.
Securities Laws and that the Underwriters may dater the remuneration payable to such other deafgsinted by them. Such
remuneration shall be payable by the Underwritditse Underwriters shall require and shall use tb@immercially reasonable effo
to ensure that such other dealers, if any, comjly the terms of this Agreement as applicable ®Wnderwriters. The Corporation
and the Underwriters agree that any offers or s#léise Offered Securities in the United Stated bél conducted through the
Underwriters, or one or more affiliates of the Undgters, duly registered as a broker-dealer in pglimmce with applicable U.S.
Securities Laws and the requirements of the Fimdhetlustry Regulatory Authority (FINRA).

The Underwriters shall not make any representationgarranties with respect to the Corporationher ®ffered Securities other tt
as set forth in the Prospectus, the U.S. Prospectiie Supplementary Material.

The Over-Allotment Option shall be duly and validiyated and authorized for issuance by the Catiparand the Offered
Securities shall be duly and validly created arth@nized for issuance by the Corporation and, wiksned and sold, as applicable,
by the Corporation, the Over-Allotment Option ahd Offered Securities shall have the rights, pegés, restrictions and conditions
that conform in all material respects to the rigptévileges, restrictions and conditions set fortlthe Prospectus, subject to such
modifications or changes (if any) prior to the QihgsDate as may be agreed to in writing by the Gmation and the Underwriters.
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2.7

2.8

3.1

3.2

4.1

The Corporation shall qualify the distribution bEtPurchased Shares, the Over-Allotment Optiortl@ddditional Common
Shares by the Prospectus under Applicable Seautiiers in the Qualifying Jurisdictions and by thegRtration Statement under
U.S. Securities Act in the United States. OffeBedurities may also be distributed in such othesdictions as the Corporation and
the Underwriters may agree, provided the distrirutif Offered Securities in such other jurisdicios completed in accordance w
the applicable laws of such other jurisdictions.

The Corporation shall obtain the listing of the @&d Securities on the TSX by the Closing, andigtieg of the Offered Securities
on the NYSE by the Closing, subject in each casgtandard Listing Conditions.

UNDERWRITERS’ OPTION

The Corporation hereby grants to the Underwritees@ver-Allotment Option to purchase severally aatljointly nor jointly and
severally and to offer for sale to the public parsiuhereto the Additional Common Shares upon tlres@nd conditions set forth
herein. The Over-Allotment Option shall be nonigisable and shall be exercisable, in whole or i, @& any time and from time to
time, up to 30 days after the Closing Date, byltbad Underwriters giving written notice to the Cargition by such time, specifying
the number of Additional Common Shares to be pwetiand the closing date for the purchase andé#te Additional Common
Shares (any such date, a@vVer-Allotment Closing Date”). The Over-Allotment Closing Date specified hetrelevant notice shall
not be earlier than two Business Days and not tatar seven Business Days after the delivery ohtiiee to the Corporation.

Following any receipt of notice delivered in acamde with Section 3.1 hereof, the Corporation ghralteed to hold a separate

closing (the “Over-Allotment Closing ") (unless the Over-Allotment Closing Date is tlaen® date as the Closing Date) on the same

terms and conditions relating to the Closing (ex@spagreed upon by the Corporation and the Undterain writing) and, subject
such terms and conditions, issue and deliver tdJtiderwriters in such locations that the Lead Unditers advise the Corporation
in the notice at the Time of Closing on the Ovelehent Closing Date, at the Offering Price, theifieates (in physical or
electronic form as the Lead Underwriters may adirigbe notice) representing that number of AddiidbCommon Shares specified
in such notice, along with payment of the Undemvst Fee payable with respect to such Additionah@mn Shares and any
Underwriters’ Expenses.

REPRESENTATIONS AND WARRANTIES

The Corporation represents and warrants to the knders, and acknowledges that the Underwriteesralying upon such
representations and warranties in entering intoAlgreement, that:

€)) the Corporation and each of the Subsidiaries iglaidcorporated, amalgamated or continued compantyvalidly existing
and in good standing under the laws of its jurisdicof incorporation, amalgamation or continuatéom no proceedings
have been instituted or, to the knowledge of thepG@tion, are pending for the dissolution or ldation of the
Corporation;

(b) the Corporation is a reporting issuer or the edaivtain each of the provinces and territories ofitfa and the Corporation
is not in default of any of the requirements of Applicable Securities Laws of the Qualifying Jdittions or U.S.
Securities Laws

10




(©

(d)

(€)

(f)

(9)

(h)

(i)
0)

and is in compliance, in all material respectshwiie by-laws, rules and regulations of the Excleang

the Common Shares are listed for trading on thén&xges, and the Corporation is not in default gf@the listing
requirements of the Exchanges applicable to th@&@ation including, for avoidance of doubt, anyuiegment that
shareholder approval be obtained for the Offerihg,issuance of the Over-Allotment Option or theu@nce of the
Purchased Shares or the Additional Common Shares;

the authorized capital of the Corporation is axdked in the Prospectus under the heading “Detsenipf Share Capital”
and the authorized capital of the Corporation cxtasf an unlimited number of Common Shares, amiteld number of
first preference shares, issuable in series anthiimited number of second preference shares, s series, of which
325,602,556 Common Shares and no first preferdmes and no second preference shares were isstiediztanding as
of the close of business on March 9, 2009 as fudigl and non-assessable shares in the capitad @dhporation;

other than as disclosed in the Prospectus or amis@t Schedule “A”, no person has any agreenggtion, right or
privilege, whether pre-emptive, contractual or otfise, capable of becoming an agreement for thelase, acquisition,
subscription for or issuance of any of the unissstetes of the Corporation or any of the Subsieaibr other securities
convertible, exchangeable or exercisable for shafrése Corporation or any of the Subsidiaries;

all documents previously published or filed by @@rporation with the Commissions and the SEC (tBefitinuous
Disclosure Materials™) contain no untrue statement of a material facathe date of publication or filing, as applieab
nor do they omit to state a material fact whictthatdate thereof, was required to have been stateds necessary to
prevent a statement that was made from being falsg@sleading in the circumstances in which it wasde and all such
Continuous Disclosure Materials were prepared aoatance with and comply with Applicable Securitiesvs and
applicable U.S. Securities Laws, as the case may be

all of the material transactions of the Corporatimd each of the Subsidiaries have been promptlypewperly recorded or
filed in or with their respective books or recoed®l their respective minute books contain, in atarial respects all of their
material transactions, all records of the meetanys proceedings of their directors, shareholdedsodimer committees, if
any, since their respective incorporations;

the Corporation and each Subsidiary has the caigpp@ver and capacity to own its assets currentiyeal by it and to
carry on its business currently carried on by itisslosed in the Prospectus;

the Material Subsidiaries are the only subsidiameserial to the business and affairs of the Cation;

the Corporation and each Subsidiary has conductédsaconducting its business in compliance imsdterial respects with
all applicable laws, rules and regulations of gacisdiction in which its business is carried ongaolds all necessary
licences, permits, approvals, consents, certifigaegistrations and authorizations, whether gawental,
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regulatory or otherwise, to enable its businedsetoarried on as now conducted and its propertyaasdts to be owned,
leased and operated, and the same are validlyrexestd in good standing, except to the extentribatcompliance with
any such laws, rules or regulations, or failuréatd any such licences, permits, approvals, cossenttificates,
registrations and authorizations would not haveatenml adverse effect;

the Corporation and each Subsidiary has goodttitis respective material assets as disclosédukifPtospectus, free and
clear of all material liens, charges and encumbeamnd any kind whatsoever save and except as dattlim the Prospectus;

the Material Projects are the only mineral projextsa property material to the Corporation thatsargject to the
requirements of NI 43-101 and Schedule “B” heretis ®ut all the mineral, claims, leases and othterésts held by the
Corporation, directly or indirectly, in the MatdrRrojects and such interests together with allemalinterests in natural
resource properties owned by the Corporation dsitssidiaries and related surface rights for exgion and exploitation
overlying those properties of the Corporation @ 8ubsidiaries are completely and accurately desdiin the Prospectus
and, except as set out in the Prospectus, are oarmeeld by the Corporation or such Subsidiariesvaiser thereof with
good title, are in good standing and are valid enftirceable and, other than as disclosed in théil@mus Disclosure
Materials as at the date of this Agreement, (i)fege and clear of any liens, charges or encumleaand (ii) no royalty is
payable in respect of any of them and the Corpamadbes not know of any claim that may adversdiycasuch rights;

the technical reports filed on SEDAR relating totdt&l Projects and the scientific or technicabimfiation in the
Prospectus have been prepared in accordance wi34401, and the Corporation has complied with 8#141 in all
material respects;

except as disclosed in the Prospectus, no otherrialproperty rights are necessary for the condtitte Corporation’s or
the Subsidiaries’ businesses as they are currbaithg conducted, and there are no material réstnsbn the ability of the
Corporation or the Subsidiaries to use or othersig#oit any such property rights, and the Corporatioes not know of
any claim or basis for a claim that may adverséflgca such rights in any material respects; momtiqaarly, the
Corporation has all licences, permits and authtioisa to develop and operate, as applicable, timesmt the Material
Projects, including all areas in which the Corpiorahas identified reserves or resources to date;

except as disclosed in the Prospectus, neitheCdingoration nor the Subsidiaries have any respditgibr obligation to
pay or have paid on their behalf any material cogsioh, royalty or similar payment to any persorhwéspect to their
property rights;

except as disclosed in the Prospectus, the Coiporamd each of the Subsidiaries are in compliamedl material respects
with all material terms and provisions of all cawtts, agreements, indentures, leases, policiggjinents and licences that
are material to the conduct of their respectivarmsses and all such contracts, agreements, inésntaases, policies,
instruments and licences are valid and bindingczoedance with their terms and in full force anfitet, and no breach or
default by the Corporation or the Subsidiariesvang which, with notice or lapse or both, could stitnte a material breach
or material default by the Corporation or the Sdiasies, exists with respect thereto;
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the Corporation’s direct or indirect percentage ership of the shares of the Subsidiaries is cdyréitclosed in Schedule
“C” to this Agreement and, except as disclosedh@Rrospectus or in Schedule “C” hereto,

0] all such shares are legally and beneficially owlmgthe Corporation or, in the case of shares Hetoligh
Subsidiaries, by such Subsidiaries, free and dgall liens, charges and encumbrances of any winatsoever;

(i) no person has any agreement, or option or rigptisilege (whether pre-emptive or contractual) dapaf
becoming an agreement for the purchase of all pipant of the securities representing such ownprsttérest;

(iii) all such shares have been validly issued and dstamdling as fully paid and non-assessable;
(iv) each Subsidiary is directly or indirectly benefilsiavholly-owned by the Corporation; and
(v) except for the shares of the Subsidiaries, nettieeCorporation nor its Subsidiaries own any séiesror

ownership interest in any other person which artera to the Corporation and its Subsidiariesetas a whole;

there are no, and at the Time of Closing therelvélho, shareholders’ agreements, pooling agresmesting trusts or
other similar agreements with respect to the ovmprar voting of any of the securities of the Caidn or pursuant to
which any person may have any right or claim inrearion with any existing or past equity interestiie Corporation;

the Corporation has no subsidiaries or equity @& in other persons which are engaged in actisigéss or which posse
any material assets or liabilities other than thbsiliaries listed in Schedule “C” attached hereto;

the Corporation has all requisite corporate powner@uthority to enter into this Agreement and thdgrmance of the tern
hereof, the transactions contemplated hereby andrénting of the Over-Allotment Option, the issteand sale by the
Corporation of the Offered Securities have beewy duthorized by all necessary corporate actiomefQorporation, and tf
Agreement has been duly executed and deliveredébZorporation and this Agreement is a valid amdlibig obligation of
the Corporation enforceable against the Corporati@ccordance with its terms, subject to bankmgttsolvency,
moratorium or similar laws affecting creditorgjhts generally and except as limited by the ayapion of equitable remedi
which may be granted in the discretion of a cofidampetent jurisdiction and that enforcement @f tights to indemnity
and contribution set out in this Agreement, asiapple, may be limited by applicable law;

the execution and delivery of this Agreement, tagfgrmance by the Corporation of its obligationscuader, the grant of
the Over-Allotment Option, the issue and sale ef@ifered Securities hereunder and the consummatitire transactions
contemplated in this Agreement,
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0] do not require the consent, approval, authorizatiegistration or qualification of or with any ganenental
authority, stock exchange, securities commissioatioer third party, except such as have been addain will be
obtained prior to the Time of Closing on the Clgsibate, and such as may be required (and shabtaéned as
provided herein prior to the Time of Closing on @lesing Date) under Applicable Securities Laws, thS.
Securities Act and the securities or “blue sky” $anf the various states of the United States; and

(i) do not and will not conflict with or result in adach or violation of any of the terms or provisiofisor constitute
default under (whether after notice or lapse oktion both),

(A) any statute, rule or regulation applicable to tleepGration including, without limitation, the Apphble
Securities Laws;

(B) the articles and by-laws of the Corporation or hetsmns of the directors or shareholders of the
Corporation which are in effect at the date hereof;

© any mortgage, note, indenture, contract, agreerj@nt,venture, partnership, instrument, licensarnit,
lease or other document to which the Corporatianpsarty or by which it is bound; or
(D) any judgment, decree or order binding the Corponadr a material portion of the property or assets
thereof;
(v) upon satisfaction of the Standard Listing Condgiaine Offered Securities will be qualified investits under the Income

Tax Act (Canada) and the regulations thereundetrfists governed by registered retirement savitasspregistered
retirement income funds, deferred profit sharireng| registered education savings plans, registisability savings plans
and tax-free savings accounts

(w) at or prior to the Time of Closing on the Closingt®, all necessary corporate action will have haken by the Corporatic
to grant the Over-Allotment Option and allot andhauize the issuance of the Offered Securitiesugrah their issue, the
Offered Securities will be validly issued as fullgid and non-assessable shares in the capitat @dhporation and in each
case free and clear of all resale or trade refstnist(except control person restrictions) and liehsirges or encumbrances of
any kind whatsoever under Canadian laws or U.Ss;law

(x) at the Time of Closing on the Closing Date:
0] the Additional Common Shares will be approved fstiig and trading on the issue thereof; and
(i) all necessary notices and filings will be made ipraothe Closing Date with and all necessary cotssepprovals

and authorizations obtained by the Corporation ftbenTSX and NYSE to ensure that, subject to firfjl the
Standard Listing Conditions, the Offered Securitidsbe listed and posted for trading on the TSXI&NYSE in
the manner described above,;

) none of the Corporation or any of the Subsidian@s committed an act of bankruptcy or is insolvieag proposed a
compromise or arrangement to its creditors gengradls
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had a petition or a receiving order in bankrupitadfagainst it, has made a voluntary assignmehairkruptcy, has taken
any proceedings with respect to a compromise angament, has taken any proceedings to have dselired bankrupt or
wound-up, has taken any proceedings to have avexcappointed for any of its property or has hag execution or distress
become enforceable or become levied upon any pfdgerty except where such action would not haneterial adverse
effect;

Computershare Trust Company of Canada at its pahaiffices in the City of Toronto, Ontario has bekily appointed as
registrar and transfer agent for the Common Shares;

the minute books and records of the Corporationar@aailable to counsel for the Underwriters in agtion with its due
diligence investigation of the Corporation areadlthe minute books and records of the Corporatimid, contain copies of
all material proceedings (or certified copies tloéi@ drafts thereof pending approval) of the shateers, the directors and
all committees of the directors of the Corporatiothe date of review of such corporate recordsraimilite books and there
have been no other meetings, resolutions or pringedf the shareholders, directors or any comesttef the directors of
the Corporation to the date hereof not reflecteslich minute books and other records, other thasetkvhich have been
disclosed to counsel for the Underwriters in wtor which are not material in the context of trarfidration;

the audited and unaudited financial statementso#imat financial information (collectively, theCorporation’s Financial
Statements”) of the Corporation that are to be included arorporated by reference the Preliminary Prospeetug,
Prospectus Amendment, the Final Prospectus, thistRegon Statement, the Disclosure Package antdiBeFinal
Prospectus are true and correct in every mateggact and present fairly and accurately in alemgtrespects the financi
position of the Corporation as of the dates indidand the results of operations and the chandg@saimcial position of the
Corporation on a consolidated basis for the perspdzified (subject, in the case of interim finahaiformation, to yeaenc
adjustments); and such financial statements haee @ will be) prepared in conformity with gendyalccepted accountir
principles in Canada, consistently applied througlibe periods involved, and have been reconcdegkherally accepted
accounting principles in the United States in adaace with Item 18 of Form 20-F; the summary anelcsed financial data
to be included or incorporated by reference inRlegistration Statement, Prospectus, the Discld3aokage and the U.S.
Final Prospectus present fairly the informationvemeherein and have been compiled on a basis densisith that of the
audited and unaudited financial information incldiae incorporated by reference in the RegistraBtatement, Prospectus,
the Disclosure Package and the U.S. Final Prosgectu

the books and records of the Corporation and ehtttecSubsidiaries disclose all of their materiahfcial transactions and
such transactions have been fairly and accuragelyrded; and except as disclosed in the Prospectus:

0] neither the Corporation nor any of the Subsidiageadebted to any of its directors or officersyoyees or any
person not dealing at “arm’s length” (as such texigefined in théncome Tax ActCanada)) with the Corporation,
(collectively the “Principals "), other than on account of payroll obligationgtie ordinary course and directors
fees or directors expenses accrued but not paid, amy of its shareholders (th&hareholders”);
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(i) none of the Principals or the Shareholders is itetbbr under obligation to the Corporation or tg ahthe
Subsidiaries, on any account whatsoever; and

(iii) the Corporation has not guaranteed or agreed t@agtee any debt, liability or other obligation ofyakind
whatsoever of any person, firm or corporation whawer other than of a Subsidiary;

there are no material liabilities of the Corporatar of the Subsidiaries, whether direct, indiretisolute, contingent or
otherwise which are not disclosed or reflectechin€orporatiors Financial Statements except those incurred iottimary
course of their respective businesses since Deaesih@007;

except as disclosed in the Prospectus, since Damedih 2007, and excluding expenditures in thenamgi course of
business, there has not been any adverse matesiadje of any kind whatsoever in the financial posior condition of the
Corporation or of any of the Subsidiaries or angndge, loss or other change of any kind whatsoeveirécumstances
materially affecting their respective businesseassets, taken as a whole, or the right or capatiyy of them to carry on
their respective businesses, such businesses hag@rgcarried on in the ordinary course;

any non-Canadian generally accepted accountingiptés financial information (including, withouttitation, cash
operating cost) set forth in the Prospectus isembiin all material respects and has been propgertypiled to give effect to
the assumptions and adjustments described thardisuch assumptions are reasonable and such adjustare based on
good faith estimates and assumptions which arenadde;

there are no off-balance sheet transactions, agraegts, obligations (including contingent obligatipor other
relationships of the Corporation with unconsolidia¢atities or other persons that may have a matameent or future effe
on the condition of the Corporation;

except as disclosed in the Prospectus, the Coiporddes not have any agreements of any naturesodnatr to acquire,
merge or enter into any business combination withemntity, or to acquire or lease any other busirggerations;

there are no “significant acquisitions”, “signifitedispositions” and “significant probable acqudsis” for which the
Corporation is required, pursuant to Applicable8ities Laws to include additional financial dissloe;

the Corporation maintains a system of internal antiag controls sufficient to provide reasonablsusance that:
0] transactions are executed in accordance with mamagés general or specific authorizations;

(i) transactions are recorded as necessary to perepiagation of financial statements in conformityhngenerally
accepted accounting principles in Canada and totaiaiasset accountability;

(iii) access to assets is permitted only in accordarttermanagement’s general or specific authorizator
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(iv) the recorded accountability for assets is compatifidthe existing assets at reasonable intervalsagpropriate
action is taken with respect to any differences;

and the Corporation is not aware of any materiakmess in its internal controls over financial nejpg ;

the directors of the Corporation and the audit cdtbes of the board of directors of the Corporatamproved the unaudited
financial statements for the fourth quarter and yealed December 31, 2008 from which the finariofarmation containe
in the press release of the Corporation dated Rep24, 2009 was derived and that all financiabinfation in the press
release with respect to the fourth quarter and gaded December 31, 2008 is derived from such apdranaudited
financial statements and all necessary assurancegses have been taken by the Corporation toestiratrthe unaudited
financial statements from which the financial imf@tion in such press release is derived was aecarat would not be
materially different after the audit by the auditaf the Corporation.

the Corporation maintains “disclosure controls prmtedures” (as such term is defined in Rule 13@)lEnder the 1934
Act) and the Corporation believes that such disg®sontrols and procedures are effective;

except as disclosed in the Prospectus, theredshas been, no failure on the part of the Corpomnadr any of its directors
or officers, in their capacities as such, to compith any applicable provision of the Sarbanes-@xet of 2002 and the
rules and regulations promulgated in connectioretlih, including Section 402 related to loans &edtions 302 and 906
related to certifications;

the directors, officers and key employees of thep@Gration are as disclosed in the Prospectus anddimpensation
arrangements with respect to the Corporation’s NbEeecutive Officers are as disclosed in the Prasise and except as
disclosed in the Prospectus, there are no pengioofit, sharing, group insurance or similar plangther deferred
compensation plans of any kind whatsoever affedtiegCorporation;

all contracts and agreements material to the Catjmor other than those entered into in the ordiayrse of its business
presently conducted and taken as a whole (collggtihe “Material Contracts ”) have been disclosed in the Prospectus
and, except as disclosed in the Prospectus orrasraplated herein, the Corporation has not approyetred into any
binding agreement in respect of, or has any knogéeaf, the purchase of any material property oetassr any interest
therein or the sale, transfer or other dispositibany material property or assets or any intetestein currently owned,
directly or indirectly, by the Corporation, wheth®r asset sale, transfer of shares or otherwise;

the Corporation has no knowledge of any proposgiazmed disposition of Common Shares by any Sleédehwho
owns, directly or indirectly, 10% or more of thetstanding Common Shares;

the Corporation and each of the Subsidiaries miaimaurance against loss of, or damage to, thabenal assets including
property and casualty insurance for all of its egiens; and all of the policies in respect of simdurance are in amounts
on
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terms that in the view of the Corporation’s managenare reasonable for operations such as thedarann good standing
in all material respects and not in material defauany respect;

all of the material contracts and agreements ofbioration required to be filed by it under Pittof National Instrumel
51-102 —Continuous Disclosure Obligatiotmve been filed by the Corporation in accordaneeethith;

all forward-looking information, future orientechfincial information and financial outlook informaticontained in the
Preliminary Prospectus, any Prospectus Amendmethiedfinal Prospectus are or will be, as the camelme, based on
assumptions that are reasonable in the circumstarwdare in compliance with Parts 4A and 4B ofdwat Instrument 51-
102 — Continuous Disclosure Obligations;

no labour dispute with the employees of the Corpmmaexists or, to the knowledge of the Corporatisrthreatened. Exce
as disclosed in the Continuous Disclosure Matertaks Corporation is not a party to any collectdaggaining agreement
and no action has been taken or, to the knowletigeecCorporation, is contemplated to organize amployees of the
Corporation;

neither the Corporation nor, to the knowledge ef@orporation, any employee or agent of the Cotrahas made any
unlawful contribution or other payment to any afloof, or candidate for, any federal, state, pnoial or foreign office, or
failed to disclose fully any contribution, in viglan of any law, or made any payment to any fore(@anadian, United
States or state governmental officer or officialpther person charged with similar public or gyasblic duties, other than
payments required or permitted by applicable laws;

except as disclosed in the Prospectus, to thedbéis¢ Corporation’s knowledge, there is no ledistaor government
regulations which it anticipates will materiallydaadversely affect the business, affairs, operatiassets, prospects,
liabilities (contingent or otherwise) of the Corption;

all material tax returns, reports, elections, rémites, filings, withholdings and payments of tleeg@ration, and the
Subsidiaries, required by law to be filed or madese been filed or made (as the case may be) artdua; complete and
correct in all material respects and all taxes gvahthe Corporation and the Subsidiaries and atiemial amounts of taxes
owing by the Subsidiaries as at December 31, 2@9@ been paid or accrued in the Corporation’s FishiStatements.
Except as disclosed in the Prospectus, the Coiparand its Subsidiaries have not received anysassents or
reassessments from any taxing authority, excegisatosed in the Prospectus, the Corporation anflubsidiaries are not
currently subject to an audit by a taxing authoaityl nor is the Corporation aware of any pendirdjtavhich indicates that
any tax return which was filed is being reassesseaghallenged in any way and the Corporation cardiit has received no
notice or other communication indicating that agy authority has demanded that any tax return epfiled be filed
immediately or within a specified time. The Corgara and its Subsidiaries have withheld or colldced timely remitted
to the appropriate governmental authority all anteuequired to be withheld or collected, as thegaay be, and remitted
from all amounts paid or credited to or by the @ogpion or any of its Subsidiaries. The Corporat®not aware of any
material contingent tax liability of the Corporatior of any of its Subsidiaries;
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except as disclosed in the Prospectus, there ameaterial actions, suits, judgments, investigationgroceedings of any
kind whatsoever outstanding or, to the best dfritswledge, pending, threatened against or affe¢tigCorporation, or the
Subsidiaries, or to the best of the Corporatiomswdedge, their respective directors or officergomt venture partners, at
law or in equity or before or by any federal, prmwial, state, municipal or other governmental depant, commission,
board, bureau or agency of any kind whatsoevertarithe best of its knowledge, there is no bassator;

the Corporation and each Subsidiary has conduatetlis conducting, its business and its ownerslsp, maintenance or
operation of its property and assets has beenmpkance with all applicable federal, provinciakte, municipal or local
laws, by-laws, regulations, orders, policies, pé&snlicences, certificates, consents, registratianthorizations or approvals
having the force of law, domestic or foreign, riglgtto environmental, health or safety matters,ewigclamation,
rehabilitation or closure or hazardous or toxicsgahces, wastes, pollutants, contaminants (collggtin this section, “
environmental laws”) except where the failure to comply would not eBavmaterial adverse effect. Without limiting the
generality of the foregoing and except as disclasete Prospectus:

0] the Corporation and each of the Subsidiaries haspied its properties and has received, handlext], sfored,
treated, shipped and disposed of all pollutantstarainants, hazardous or toxic materials, contiodliedangerous
substances or wastes in compliance with all apiplicanvironmental laws and has received all perriitsnses or
other approvals required of them under applicablérenmental laws to conduct their respective besses except
where such failure would not result in a materalerse effect; and

(i) there are no orders, rulings or directives isswadrst the Corporation or any of the Subsidia@esi there are no
orders, rulings or directives pending or to thet ll@®wledge of the Corporation threatened agahesGorporation
or any of the Subsidiaries under or pursuant toeatyyronmental laws requiring any work, repairsystouction or
capital expenditures with respect to any propertgssets of the Corporation or any of the Subsatiaxhich,
individually or in the aggregate, would reasondidyexpected to have a material adverse effect;

no notice with respect to any of the matters reféto in Subsection 4.1(yy) hereof, including algged violations by the
Corporation or any of the Subsidiaries with respleeteto has been received by the Corporation yoathe Subsidiaries,
and no writ, injunction, order or judgement is ¢asling, and no legal proceeding under or purstoaahy environmental
laws or relating to the ownership, use, maintenamagperation of the property and assets of thep@ation or any of the
Subsidiaries is in progress, threatened or, tdo#s of the Corporation’s knowledge, pending, widchld reasonably be
expected to have a material adverse effect and #rerno grounds or conditions which exist, onraten any property now
or previously owned, operated or leased by the @atjpn or any of the Subsidiaries, on which anghsiegal proceeding
might be commenced with any reasonable likelihoiosliocess or to which passage of time, or the gigiinotice or both,
would give rise;

the Corporation, the Subsidiaries and to the bietsteoCorporation’s knowledge, their respectivediors, officers and
promoters are not in breach of any law, ordinance,
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statute, regulation, by-law, order or decree of king whatsoever where non-compliance would hareterial adverse
effect;

the Corporation’s auditors, who audited the Corfionés Financial Statements and who provided thadtit report thereon,
are, as at the date of their audit report, indepetgdublic accountants as required under Applic8eleurities Laws and
there has never been a reportable event (withimining of National Instrument 51-102 — Continubisclosure
Obligations) between the Corporation and its augit, to the knowledge of the Corporation, anyrfer auditors of the
Corporation, nor has there been any event whichidmgdted in the Corporation’s auditors to threateresign as auditors of
the Corporation ;

except as provided herein, there is no persong@otipurporting to act for the Corporation entittecany brokerage or
finder’s fee in connection with this Agreement ayaf the transactions contemplated hereunder;

all Data Room Information was accurate in all mateespects as at its respective date as stageeith or, if any Data
Room Information is undated, as of the date ofléévery to the Data Site website for purposesefttansactions
contemplated by this Agreement. Additionally,iaformation provided to the Underwriters in relatito written due
diligence requests, including information not pded in the Data Room Information, is accurate imaterial respects as
its respective date as stated therein. To the ettiahthere has been a material change to arlyedbata Room Information
or any other information provided to the Underwnstsince the date posted to the Data Site or peovid the Underwriters,
as the case may be, such information is accuradl imaterial respects or is no longer relevamaterial to the Corporatic
or additional information has been provided in Erega Room or to the Underwriters which supersedesplaces such
information;

the Corporation is, and will be until the completiof the distribution of the Offered Securitiesbjget to the reporting
requirements under Section 12 of the 1934 Actfitess all reports required to be filed pursuanStection 13 of the 1934
Act, and is not in default of its obligations undee 1934 Act;

all material written representations and submissimade by or on behalf of the Corporation to anguReory Authority in
furtherance of the filing of the Prospectus, otian written information provided by the Underwriteelating solely to the
Underwriters, are true and correct in all mategapects and contain no misrepresentation as defiméer Applicable
Securities Laws;

the Corporation meets the general eligibility regoients for use of Form F-10 under the U.S. SeesarKct and is eligible
to file a short form prospectus under NI 44-101;

each of the Preliminary Prospectus, any Prospéanendment and the Final Prospectus has been ob&yiths applicable,
prepared and filed in compliance in all materiaipects with the Applicable Securities Laws, andhattime of delivery of
the Offered Securities to the Underwriters, theaFRrospectus will comply in all material respegith the Applicable
Securities Laws and the Corporation shall fulfiidlacomply with the necessary requirements of thglidgble Securities
Laws in order to enable the Over-Allotment Optiowd 2he Offered Securities to be lawfully distritdiia the Qualifying
Jurisdictions through the Underwriters or any oihgestment dealers or brokers
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(iii)

()

(kkK)

(I

registered as such in the Qualifying Jurisdictiand acting in accordance with the terms of thajrsteations and the
Applicable Securities Laws;

none of the Commissions, the SEC, the TSX, the N¥S&hy other regulatory authority or court hasiégsban order
preventing or suspending the use or effectivereesste case may be, of the Prospectus, the Disel®sckage, the U.S.
Final Prospectus or the Registration Statementimgl#o the Offering or preventing the distributiohthe Over-Allotment
Option and the Offered Securities or institutedcpealings for any such purpose and no proceedimgsfosuch purpose ¢
pending or, to the knowledge of the Corporatior,@ntemplated by any of the aforementioned paidies any request on
the part of such parties for additional informatfoam the Corporation has been complied with;

each of the Preliminary Prospectus, any Prospéanendment and the Final Prospectus was or shatheasase may be,
as of its respective date of filing and, excepam&nded prior to the Closing Date in accordanclk Miplicable Securities
Laws, as of the Closing Date (i) constitutes fulle and plain disclosure of all material factatielg to the Corporation, the
Over-Allotment Option and the Offered Securitié,qontains no misrepresentation, as defined uigglicable Securities
Laws, and (iii) does not omit any information whistmecessary to make the statements containeginh®st misleading;
the documents incorporated by reference in eatheoPreliminary Prospectus, any Prospectus AmentrienFinal
Prospectus and the U.S. Prospectus, when filedthétlCommissions and the SEC, were prepared irdaaoce with the
Applicable Securities Laws, and any further docutsao filed and incorporated by reference in theiRinary Prospectus,
any Prospectus Amendment, the Final Prospectuthand.S. Prospectus, or any further amendmentmplsment thereto,
when such documents are filed with the Commissasmisthe SEC, will be prepared in accordance wighAhplicable
Securities Laws;

the Registration Statement, the U.S. Preliminanspectus, the Amended and Restated U.S. PrelimPragpectus and tl
U.S. Final Prospectus (together, thg.S. Prospectus) conforms or will conform, as the case may bethi Preliminary
Prospectus, any Prospectus Amendment and Fingb&rss, respectively, except for such deletionsefh@n and addition
thereto as are permitted or required by Form FriDtae applicable rules and regulations of the 8B as of their
respective dates, the Registration Statement, dim F-X, the U.S. Preliminary Prospectus, the Anashdnd Restated U.S.
Preliminary Prospectus and the U.S. Final Prosgeesiamended or supplemented, if applicable, goorpkill comply, as
the case may be, in all material respects witHt& Securities Act;

as of the date and time the Registration Statemastdeclared effective (theEffective Time "), neither the Registration
Statement nor any amendment or supplement theoetaios or shall contain an untrue statement o&terial fact or omit
to state any material fact required to be stateteih or necessary to make the statements theseimisleading;

(mmm) as of the date and time immediately prior to thieé&ive Time (the ‘Applicable Time "), the Amended and Restated U.S.

Preliminary Prospectus, any “free writing prospsettas defined in Rule 405 of the U.S. Securities (&c¢' Free Writing
Prospectus”) and any “issuer free writing prospectus” as defl in Rule 433 of the U.S. Securities Act (dasuer Free
Writing Prospectus” and, together with any Free Writing Prospectusg an

21




(nnn)

(000)

(Ppp)

(qqq)

(rrr)

(sss)

the Amended and Restated U.S. Preliminary Prospgitte “Disclosure Packagé), when taken together as a whole, will
not, as of the Applicable Time, and on the Clodirage and on any settlement date, contain any ustatement of a
material fact or omit to state any material faatewsary in order to make the statements therethgitight of the
circumstances under which they were made, not adsheg;

each Issuer Free Writing Prospectus will not inelady information that conflicts with the informaiicontained in the
Registration Statement or the Prospectus;

there are:

0] no reports or information that in accordance whth tequirements of the Applicable Securities Lawstibe made
publicly available in connection with the Offeritizat have not been or will not be made publiclyilabde as
required, the Corporation has not filed any confid# material change reports under Applicable &&ea Laws
that remain confidential and all material changéh vespect to the Corporation required to be disetl pursuant -
Applicable Securities Laws have been publicly diseld and there are no documents required to loevikd the
Commissions in connection with the Preliminary Pextus, any Prospectus Amendment or the Final Bcbsp
that have not been filed (or that will not be filedor to the Closing Date in accordance with Apalile Securities
Laws) as required pursuant to Applicable Securltess and delivered to the Underwriters; and

(i) no contracts, documents or other materials requardx described or referred to in a Prospectuseot).S.
Prospectus or to be filed as exhibits to the Reggish Statement that will not be described, ref@éro or filed as
required and, in the case of those documents filelivered to the Underwriters;

the Corporation was not and is not an “ineligildlsuier” as defined in Rule 405 of the U.S. Secugrifiet (an “Ineligible

Issuer”), without taking account of any determinationthg SEC pursuant to Rule 405 of the U.S. Secui@ghat it is

not necessary that the Corporation be considerddedigible Issuer

0] at the time of filing the Registration Statememt a

(i) as of the date and time this Agreement is execaneddelivered by the parties hereto (with such dateg used as
the determination date for purposes of this Sulse¢i)),

the Corporation is, and upon completion of thegeations described herein, and assuming the aatiédpise of the
proceeds thereof to be described in the Prospdtiif)isclosure Package and the U.S. Final Progpgesill be, a “foreign
private issuer” within the meaning of Rule 3b-4 enthe 1934 Act;

the Preliminary Prospectus, the Final Prospectdsaay Prospectus Amendment will contain the dissl®sequired by
Applicable Securities Laws and will accurately suanize, in all material respects, the attributethefPurchased Shares

the Common Shares do not constitute “foreign prigpéor the purposes of thencome Tax AcfCanada);
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4.2

5.1

(ttt) the Exempt Subsidiaries have no material assatstarial liabilities and carry on no activitiessignificance; it being
acknowledged and agreed by the Underwriters ttegrdhan the representation and warranty in thegoliag sentence , and
notwithstanding any other provision of this Agreem¢he Corporation makes no representations amchntées with respe
to the Exempt Subsidiaries;

(uuu)  to the knowledge of the Corporation, none of thep@uation, its officers or directors is aware of aircumstances
presently existing under which liability is or cdukasonably be expected to be incurred unden®ar — Civil Liability
for Secondary Market Disclosure of tBecurities Ac{Ontario); and

(vwv)  the Corporation is not and, after giving effecthe Offering and the application of the proceedsabf described in each of
the Preliminary Prospectus, any Prospectus AmentgrenFinal Prospectus, the Disclosure PackageR#yistration
Statement and the U.S. Final Prospectus, will eategjuired to register as an “investment compasysueh term is defined
in the Investment Company Act of 1940, as amended.

The representations and warranties of the Cormoratntained in this Agreement shall be true affilhee of Closing on the
Closing Date and on any Over-Allotment Closing Datethough they were made at such Time of Claaimigthe representations,
warranties and covenants of the Corporation shallige the termination or completion of the trartgats contemplated under this
Agreement, as applicable, and remain in full faand effect thereafter for the benefit of the Unditess.

ADDITIONAL COVENANTS
The Corporation covenants and agrees with the Writers that it shall:

@) file with the Exchanges all required documents jpag all required filing fees, and do all thingsui&qd by the rules and
policies of the Exchanges, in order to obtain ptiothe Closing Date the requisite acceptance praaal of the Exchanges
for the Offering;

(b) prior to the Time of Closing on the Closing Datdfif to the satisfaction of the Underwriters adblal requirements
(including, without limitation, compliance with Appable Securities Laws and applicable U.S. seiesriaws) to be
fulfilled by the Corporation to permit the granttbke Over-Allotment Option and the completion o thistribution of the
Offered Securities as contemplated in this Agredntha Prospectus and the U.S. Prospectus andatidesthe Purchased
Shares and the Additional Common Shares to baliisdd free of trade restrictions (except contralgon restrictions) in
the Qualifying Jurisdictions;

(©) until the Time of Closing on any Over-Allotment Gilog Date, notify the Underwriters promptly, anahfion the notice in
writing:
0] when any Issuer Free Writing Prospectus shall fiestheen used, when any post-effective amendtaethte

Registration Statement shall have been filed vith$SEC or shall have become effective, and whersapglemen
to the U.S. Prospectus or any Prospectus or anpdadd).S. Prospectus or Supplementary Material hae
been filed;

(i) of the receipt of any comments from the Commissanthe SEC;
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(d)

(€)

(iii) of any request by any of the Commissions to ameydPaospectus or for additional information or nfaequest
by the SEC to amend the Registration Statememt amiend or supplement the U.S. Prospectus or fihitiaiial
information;

(iv) of the issuance by the SEC of any stop order sulipgithe effectiveness of the Registration Stateroeof any
order preventing or suspending the use of any pwisp, or of the suspension of the qualificatiothef Offered
Securities for offering and sale in any jurisdiatior of the institution or, to the knowledge o tBorporation,
threatening of any proceedings for any of such gsep; and

) of the issuance by any of the Commissions or arti@Exchanges of any order having the effect asice) or
suspending the distribution of the Offered Seaesitir the trading in the Common Shares or otherses of the
Corporation, or of the institution or, to the knedgje of the Corporation, threatening of any procegdfor any
such purpose;

and the Corporation will use its reasonable efftrtgrevent the issuance of any stop order, angrgeteventing or
suspending the use of any prospectus or any oedsirg or suspending the distribution of the OffeBecurities or the
trading in the Common Shares or other securitigh@fCorporation and, if any such order is isste@dptain the revocation
thereof at the earliest possible time;

furnish to the Underwriters, without charge:

0] a signed copy of the Preliminary Prospectus, aogpactus Amendment, the Final Prospectus, the fRatigs
Statement (including all exhibits thereto, docursdittd therewith (including photocopies of the foE-X) and
amendments thereof) and an additional conformegl obthe Registration Statement; and

(i) at any time ending at the end of the period desdrib Subsection 5.1(h) hereof, at the place argglavhich the
Underwriters may reasonably request, the Undersgtiteasonable requirements of the commercial copi¢he
Preliminary Prospectus, any Prospectus Amendmentinal Prospectus the U.S. Preliminary Prospetites
Amended and Restated U.S. Preliminary ProspectishenU.S. Final Prospectus and any Free Writirgprctus
or Issuer Free Writing Prospectus and such detigeshall be made as soon as possible after thg &fisuch
documents and, in any event, within one Businessddauch filing and the delivery and such delivenfiling will
constitute the Corporation’s consent to the Undiéevns use of such documents in connection withQffering;

by the act of having delivered the Preliminary Pextus, any Prospectus Amendment, the Final Praspand each U.S.
Prospectus and any amendments thereto to the Uritlgsivhave represented and warranted to the Wmiders that all
material information and statements (except infdibmeand statements provided by the Underwriteas tblate solely to the
Underwriters) contained in such documents, atélspeactive dates of initial delivery thereof, compith Applicable
Securities Laws or U.S. Securities Laws, as appligand are true and correct in all material respeand that such
documents, at such dates, contain no misrepresantat defined under
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Applicable Securities Laws and constitute fullgtand plain disclosure of all material facts relgtio the Corporation as
required by the Applicable Securities Laws or US8curities Laws, as applicable;

® not and, unless it obtains the prior written consérthe Underwriters, the Corporation will not neaény offer relating to
the Offered Securities that would constitute andsd-ree Writing Prospectus or that would otherwizestitute a Free
Writing Prospectus required to be filed by the @ogbion with the SEC or retained by the Corporatioder Rule 433 of tt
U.S. Securities Act; any free writing prospectussented to by the Underwriters is hereinafter reteto as a Permitted
Free Writing Prospectus”; and the Corporation agrees that (i) it will tremch Permitted Free Writing Prospectus as an
Issuer Free Writing Prospectus, and (ii) it wilhgaly with the requirements of Rules 164 and 433eunke U.S. Securities
Act applicable to any Permitted Free Writing Pragtps, including in respect of timely filing withélSEC, legending and
record keeping;

(9) during the period prior to the completion of thetdbution of the Offered Securities, promptly fpthe Underwriters in
writing of any material change (actual or proposadhe business, affairs, prospects, operatigsseta or liabilities
(contingent or otherwise) or capital of the Corpiorg taken as a whole, or of any change whicH such a nature as to
result in a misrepresentation as defined under idgple Securities Laws in the Preliminary ProspgcRrospectus
Amendment or Final Prospectus; notwithstanding 8ciiisn 5.1(h) below, the Corporation shall not &iley Prospectus
Amendment or amendment to the U.S. Prospectusyootiier material supplementary to the Prospectiiseot).S.
Prospectus (all such amendments and material I&ipglementary Material), of which the Underwritshsll not have
previously been advised and furnished a copy algtigany supplementary material or to which the &meiters shall hav
objected, acting reasonably, promptly after realenaotice thereof; provided, however, that thisvision shall not prohib
the Corporation from complying with its timely dissure and other obligations under Applicable SéiesrLaws arising ot
of any material change or change in material inftiom, and, in addition to the foregoing, the Cagtion shall, in good
faith, discuss with the Underwriters any changeiioumstances (actual or proposed) which is of sunhture that there is
or ought to be consideration given by the Corporadis to whether notice in writing of such changechbe given to the
Underwriters pursuant to this Subsection;

(h) if, at any time prior to the completion of the distition of the Offered Securities, any event sbattur or condition exist as
a result of which it is necessary to amend thebssze Package, the Registration Statement or soypit or amend the
U.S. Prospectus or any Prospectus in order thdbibeosure Package, Registration Statement, Ud&p@ctus or any
Prospectus will not include any untrue statemehtsroaterial fact or omit to state a material faetessary in order to make
the statements therein not misleading in the lighihe circumstances existing at the time it iswekd to a purchaser (or in
lieu thereof, the notice referred to in Rule 173haf U.S. Securities Act) or if, in the opiniontb& Corporation, it is
necessary to amend the Disclosure Package, Reigist&tatement or amend or supplement any Prospectiine U.S.
Prospectus to comply with the Applicable Securitiaw/s, the U.S. Securities Act or the applicableswand regulations
thereunder, and subject to Subsection 5.1(g) alfoxtbwith prepare, file with the SEC or any Comsiis within any
applicable time limitation and furnish to the Undagters, either amendments or supplements to tliSe Brospectus or any
Prospectus (to be effected, if necessary, by timg fivith the SEC of a
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(i)

()

(k)

()

posteffective amendment to the Registration Statenmmthat the statements in the U.S. ProspectusyoPaspectus as ¢
amended or supplemented will not include any unstatements of a material fact or omit to stateaenmal fact necessary
in order to make the statements therein, in th# ki the circumstances when the U.S. ProspectasypProspectus is
delivered to a purchaser, not misleading or sotti@Disclosure Package, Registration StatememtJtB. Prospectus or a
Prospectus, as amended or supplemented, will cowifityapplicable law and comply with any other regments under tr
Applicable Securities Laws and U.S. Securities Lawd the rules of the Exchanges and the expensengflying with this
Subsection shall be borne by the Corporation; amdwarrently with the delivery of an amendment qu@ament to the
Preliminary Prospectus, Prospectus Amendment oFargt Prospectus to the Underwriters, the Corpamathall deliver to
the Underwriters duly executed copies of any Supplgary Material required to be filed by the Cogimm in accordance
with this Subsection and, if any financial or aacting information is contained in any of the Suppémtary Material and ¢
additional Comfort Letter to that required by Sutigm 5.1(n) below;

use its reasonable efforts to qualify the OffereduBities for offer and sale under the securitie®blue sky” laws of such
United States jurisdictions as the Underwriterdiskasonably request, provided that in no eveatlshe Corporation be
obligated to qualify to do business in any jurisidic where it is not now so qualified or to takey attion that would subject
it to service of process in suits, other than thrarssing out of the offering or sale of the Offei®elcurities, in any jurisdictic
where it is not now so subject or require regigiradf the Offered Securities or require the Cogpion to file a prospectus
in such jurisdiction or subject the Corporatiorot@oing reporting requirements in such jurisdiction

during the period when the U.S. Prospectus is redub be delivered under the U.S. Securities awtt

0] file promptly all documents required to be filedttwe Corporation with the SEC pursuant to Sect®worl15(d) of
1934 Act subsequent to the time the Registratiate8tent becomes effective; and

(i) in the event that any document is filed with anyr@aission or the SEC subsequent to the time thesatjion
Statement becomes effective that is deemed todmegdorated by reference in the Preliminary Prospeany
Prospectus Amendment, the Final Prospectus, ifiredjby the U.S. Securities Act, file such documeshain
exhibit to the Registration Statement by post-difecamendment or otherwise in accordance with it
Securities Act or the 1934 Act;

not to issue any press release or other publiciarc@ment between the date hereof and the datestia Underwriters
have notified the Corporation that the Underwritesise ceased all distributions under the Prospedthsut first consulting
with the Underwriters;

maintain its status as a “reporting issuer” oregaivalent not in default in each province anditiety of Canada for a
period of two years after the Closing Date;
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(m) maintain the listing of the Common Shares on th& @68d the NYSE for a period of two years after @esing Date;

(n) deliver to the Underwriters and their legal counaslapplicable:

(i)

(ii)

(iii)

(iv)

at the time of execution of the Final ProspectusheyUnderwriters, a long form comfort letter (th€omfort
Letter ") of the Corporation’s auditors and to the exteguired, the Corporation’s former auditors, adskeesto
the Underwriters and to the directors of the Caafion and dated as of the date of the Final Pragpein form anc
content acceptable to the Underwriters and thgalleounsel, acting reasonably, relating to théieation of the
financial information and accounting data contaiimethe Preliminary Prospectus, Prospectus Amentlarghthe
Final Prospectus and to such other matters astiderdriters may reasonably require;

at the Time of Closing on the Closing Date, a léorgn comfort letter (“Bring Down Comfort Letter ") of the
Corporation’s auditors addressed to the Underveritédad dated as of the Closing Date in form andecdnt
acceptable to the Underwriters and their legal selracting reasonably, bringing forward within T#uosiness
Days prior to the Closing Date the information @dnéd in the Comfort Letter and addressing suchratratters as
the Underwriters may reasonably require;

at the Time of Closing on the Closing Date, favbledegal opinions (the Eegal Opinions™) of the
Corporation’s various Canadian legal counsel, sigre to the Underwriters and dated as of the Gjd3ate, in
form and content acceptable to the Underwritersthail legal counsel, acting reasonably, relatmthe Final
Prospectus including the disclosure therein untkeheading “Enforceability of Civil Liabilities”, €tain Canadian
Federal Income Tax Considerations” and “Eligibifity Investment”, the issuance, trade and distidmjtas
applicable, of the Over-Allotment Option, PurchaSdires and any Additional Common Shares, without
restriction, in the Qualifying Jurisdictions, corpte status, corporate authority and capacity ®Qhbrporation and
relevant Canadian Subsidiaries, qualification twycan business, enforceability, legal compliarissyed capital,
listing, tax matters and to such other matterfiasnderwriters may require, acting reasonablyaddition, the
Corporation’s primary Canadian legal counsel withpde Rule 10b-5 negative assurance statementsssit to
the Underwriters and dated as of the Closing Datirm and content acceptable to the Underwriderd their
legal counsel, acting reasonably, relating to timalFProspectus;

at the Time of Closing on the Closing Date, a faable legal opinion of the Corporation’s U.S. legalinsel (the
“ U.S. Legal Opinion”), addressed to the Underwriters and dated alseo€iosing Date, in form and content
acceptable to the Underwriters and their legal seyracting reasonably, relating to the mattergos#t in Schedul
E. In addition to the U.S. Legal Opinion, the Ganation’s U.S. legal counsel will provide a Rulebi® negative
assurance statement addressed to the Underwrnitgidaded as of the Closing Date, in form and cdraeceptable
to the Underwriters and their legal counsel, acte@sonably, relating to the Registration Statement
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v)

(i)

(vii)

(viii)

(ix)

at the Time of Closing on the Closing Date, a faable legal opinion of the Corporation’s U.S. taxinsel (the “
U.S. Tax Opinion”), addressed to the Underwriters and dated #élseo€losing Date, in form and content
acceptable to the Underwriters and their legal selracting reasonably, relating to the disclosmithe Prospectus
under the headinf Certain United States Federal Income Tax Consiiersit

at the Time of Closing on the Closing Date the Undligers shall have received favourable legal apisi(the *
Corporate Opinions”) from foreign counsel, dated the Closing Date addressed to the Underwriters and their
legal counsel, in form and content acceptableadthderwriters and their legal counsel, actingaeably, with
respect to the Material Subsidiaries relating Yéh@ due incorporation and good standing undetative of the
applicable jurisdiction and qualification to caoy business in such jurisdictions where the Mat&dosidiaries
carry on business; (ii) the issued and outstanslirage capital; (iii) the ownership of the issued antstanding
shares; and (iv) such other matters as the Undernsiinay require, acting reasonably;

at the Time of Closing on the Closing Date, favblgdegal opinions of the Corporation’s Canadiad foreign
legal counsel, addressed to the Underwriters agid ldgal counsel and dated prior to or on the i@lpPate, in
form and content acceptable to the Underwritersthail legal counsel, acting reasonably, relatothe
Corporation’s or its Subsidiaries’ title to the Maal Projects, as well as the Corporation’s apilit conduct the
activities it is presently and anticipated to badacting in respect thereof and its compliance wittndards
required to be met (now or in the future) in resE@pplicable legislation in relation theretogthTitle Opinions

")

at the Time of Closing on the Closing Date, a fiedie (the “Officers’ Certificate ") of the Corporation by its
Chief Executive Officer and Chief Financial Officeddressed to the Underwriters and dated as @ltheng
Date, in form and content acceptable to the Und&ewrand their legal counsel, acting reasonakelgting to the
content of the Final Prospectus, the truth andectiness of the representations, warranties andrpethce of
covenants in this Agreement, ownership of the Malt€&rojects and surface rights overlying such praps, and to
the issuance, trade and distribution, as applicaiblhe Over-Allotment Option, Purchased Sharastae
Additional Common Shares and to such other mattethe Underwriters may require, acting reasonatdjyding,
without limitation, with respect to the resolutiooisthe directors of the Corporation relating te tbffering and the
incumbency and specimen signatures of signingeaficand

at the Time of Closing on the Closing Date, sudteotertificates and other documents (tl&dsing Materials
") as the Underwriters and their legal counsel meguire, acting reasonably, and as are customaaytrignsaction
of this nature, and the Closing Materials will lsleleessed to the Underwriters and to such parti@esagsbe
reasonably directed by the Underwriters and wiltb&ed as of the Closing Date or such other dateeas
Underwriters may reasonably require, provided, hawethat the Underwriters or their counsel shedjuest any
such Closing Materials within a reasonable periodrgo the Closing Time
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(0)

(9)

(a)

that is sufficient for the Corporation to obtairdaseliver such certificate or document, and in amgnt, at least 48
hours prior to the Closing Time;

from and including the date of this Agreement tigtoto and including the date the Lead Underwritextsfy the
Corporation and that the Underwriters have ceatdhiitions under the Prospectus, do all such atsthings necessary
ensure that all of the representations and wagesuoti the Corporation contained in this Agreemerary certificates or
documents delivered by it pursuant to this Agregmemain true and correct, perform all covenanggiired to be
performed by the Corporation and not do any sutlomthing that would render any representatiowarranty of the
Corporation contained in this Agreement or anyifieates or documents delivered by it pursuanhte Agreement
materially untrue or incorrect;

during the period commencing on the date hereofeaudting on the date which is 90 days after thei@dpBate, not,
directly or indirectly, issue, sell, offer, gramt aption or right in respect of, or otherwise disp®f, or agree to or announce
any intention to, issue, sell, offer, grant an optdr right in respect of, or otherwise disposamf Common Shares or
securities or financial instruments convertibleiot exchangeable into Common Shares or enteaimgaagreement under
which the Corporation may acquire or transfer tothaer, in whole or in part, any economic conseqasraf ownership of
Common Shares, whether that agreement or arrangenagnbe settled by Common Shares or other seesioti cash, or
agree to become bound to do so, or disclose tpuhkc any intention to do so without the prior sent of the Underwriter
such consent not to be unreasonably withheld, aHzar pursuant to:

() the grant of options or other securities understiere incentive plan of the Corporation;

(i) agreements to issue Common Shares which are “toough shares” for the purposes of theome Tax Act
(Canada) for an aggregate amount of up to $25,000,0

(iii) the exercise of the Over-Allotment Option;

(iv) an acquisition of a business or entity, a constibdamerger, combination or plan of arrangemeng transaction
or series of transactions entered into in resptms@ unsolicited bid by a third party to engagarny of the
foregoing transactions provided that, except indiheumstances of an unsolicited bid, any such rigesiissued
may not subsequently be disposed of until 60 dégs the date of this Agreement; and

(v) the rights and obligations under outstanding séearas of the date hereof, including but not kdito, the
exercise of outstanding stock options or otherlainiésuances pursuant to any stock option plaitiiagtthe holde
to purchase Common Shares;

request and advise, and that the Corporation ltpeested and advised, the senior officers of thgp@ation and each of tl
directors of the Corporation that they not sellenter into any agreement to sell, or otherwis@cedheir financial exposu
to, any securities of the Corporation held by theangach case for a period of 45 days after the dithis Agreement;
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5.2

6.1

(r

(s)

prior to the filing of the Final Prospectus, prawievidence satisfactory to the Underwriters ofdbweditional approval of
the TSX of the listing and posting for trading twe fTSX of the Offered Securities and conditiongdrapal of the NYSE of
the listing and posting for trading on the NYSEH# Offered Securities, in each case subject andatisfaction by the
Corporation of customary post-closing conditiong@®ed by the TSX and NYSE in similar circumstar(ties “ Standard
Listing Conditions "); and

use the net proceeds of the Offering in the maseeout in the Final Prospectus.

Each of the Underwriters covenants and agreesthlCorporation that it shall:

(@)

(b)

(©

(d)

()

(f)

fulfil all material legal requirements (includingjthout limitation, compliance with Applicable Seties Laws) to be
fulfilled by an underwriter in connection with tiffering in the Qualifying Jurisdictions and in tbiaited States;

upon being satisfied, acting reasonably, that tiedirRinary Prospectus, any Prospectus Amendmentarad Prospectus is
in a form satisfactory for filing with the Commissis, execute the Preliminary Prospectus, any Pcaspdmendment or
Final Prospectus, as the case may be, presentied inderwriters for execution;

execute all such other documents and materialsaggeasonably be required by Applicable Securlteags and as are
customary in a transaction of this nature;

not and will not use, authorize use of, refer roparticipate in the planning for use of, any “frgting prospectus” as
defined in Rule 405 under the U.S. Securities Adti¢h term includes use of any written informatfamished to the SEC
by the Corporation and not incorporated by refeeanto the Registration Statement and any pressselissued by the
Corporation) other than (i) a free writing prospescthat contains no “issuer informatiomis(defined in Rule 433(h)(2) unt
the U.S. Securities Act) that was not included|(iding through incorporation by reference) in th&UPreliminary
Prospectus as supplemented or amended at theitzf@amne or a previously filed Free Writing Proshes; or (ii) any Free
Writing Prospectus approved by the Corporationdwaace in writing;

not, without the prior written consent of the Camgitton, use any free writing prospectus (includimy free writing
prospectus that contains the final terms of thee@ff Securities), provided that the Corporatiodl §it@any free writing
prospectus that contains the final terms of theef@ff Purchased Shares with the SEC pursuant to4R8lef the U.S.
Securities Act; and

pursuant to reasonable procedures developed infadbdretain copies of each free writing prospsaised or referred to
by it, to the extent required by Rule 433 underh®. Securities Act.

DUE DILIGENCE

Prior to the filing of the Preliminary Prospectasy Prospectus Amendment, the Final Prospectus,RieBminary Prospectus,
Amended and Restated U.S. Preliminary Prospectus, Final Prospectus and thereafter, duringptréod of distribution of the
Offered Securities, and prior to the filing of 8Bypplementary Material, the Corporation shall hall@ved the Underwriters to
review and comment on such documents and shall &éoxeed the Underwriters
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7.1

7.2

7.3

to conduct all due diligence investigations whiabyt may reasonably require in order to fulfill thebligations as underwriters unc
applicable law or as otherwise may be requiredrdeoto enable them to execute , acting prudemityrasponsibly, the certificate
required to be executed by them at the end ofipécable Prospectus or any Supplementary Material.

UNDERWRITERS' FEES AND EXPENSES

In consideration of the services to be renderethbyJnderwriters to the Corporation under this A&gnent, the Corporation agrees
to pay to the Underwriters, at the time and inrttenner specified in this Agreement, the UnderwsitEee.

The Corporation will pay the expenses reasonalayriied by the Underwriters in connection with trensactions contemplated
herein (the ‘Underwriters’ Expenses”). For greater clarity, the Corporation will pail costs and expenses related to the Offering,
including, without limitation, the reasonable fegsl disbursements of all legal counsel and techoarssultants for the Underwrite
and all costs and expenses of, incidental to eoimection with:

@ the creation, issuance, sale and distribution @Qffered Securities;

(b) the qualification of the Offered Securities fortdisution in the Qualifying Jurisdictions and ireth.S.;

(c) all filing fees payable under Applicable Securitiesvs and U.S. securities laws;

(d) listing fees for the Offered Securities on the T&Xl the NYSE;

(e) the fees and disbursements of the Corporation’g@sdnd legal counsel;

® the preparation, printing or other production @ freliminary Prospectus, any Prospectus Amendrienginal

Prospectus, the U.S. Prospectus, the RegistrataiarSent, the Permitted Free Writing Prospectusaauyd'green sheet”;

(9) the preparation of audio-visual material, marketiloguments and other marketing devices;

(h) the “roadshow” and marketing and information megsin

0] the preparation and printing of certificates repraimg the Offered Securities; and

)] the reasonable fees and expenses of the Corpdsatiansfer agent and registrar, as well as oyteafket costs.

Regardless of whether the transactions contemplaezin are completed or not, the Corporation paly the Underwriters’
Expenses. The Underwriters’ Expenses will be pleybip the Corporation at the Time of Closing on @esing Date (and, if
applicable, on each Over-Allotment Closing Datelipon receipt by the Corporation of a detailed io#drom the Underwriters.

Except with respect to any consent to admissidrability pursuant to Section 11.2 hereof, whicmsent shall be given by each
applicable Indemnified Party, a notice of termiaatpursuant to Section 12 hereof, which must beesldy each terminating
Underwriter, or any
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waiver pursuant to Section 9.1 or Section 12 Hereleich must be signed by all of the non-termingtUnderwriters,

0] the Corporation shall be entitled to and shallearcainy notice, waiver, extension or other commuiioagiven by
or on behalf of the Underwriters as advised byltsad Underwriters and,

(i) except to the extent that an Underwriter notiftes €orporation in writing to the contrary, the Unaieters agree,
subject to the foregoing, that the Lead Underwsiteave the authority to bind the Underwriters wéhpect to all
matters covered by this Agreement insofar as suattens relate to the Underwriters.

8. UNDERWRITING PERCENTAGES

8.1 The obligations of the Underwriters hereunder,udaig the obligation to purchase Purchased Shasifahe Over-Allotment
Option is exercised, any obligation to purchaseif\althl Common Shares at the Time of Closing sbalseveral, and not joint nor
joint and several, and shall be limited to the patages of the aggregate percentage of the PuctBasees and Additional Common
Shares, if any, set out opposite the name of thaetwriters below:

Underwriter Percentage

Canaccord Capital Corporatit 24.5(
TD Securities Inc 24.5(
CIBC World Markets Inc 6.0C
GMP Securities L.F 6.0C
Macquarie Capital Markets Canada L 6.0C
Scotia Capital Inc 6.0C
UBS Securities Canada Ir 6.0C
Cormark Securities Int 3.0C
National Bank Financial Inc 3.0C
Paradigm Capital Inc 3.0C
RBC Dominion Securities Int 3.0C
Thomas Weisel Partners Canada 3.0C
Dundee Securities Corporati 1.5C
Genuity Capital Market 1.5C
Goldman Sachs Canada li 1.5C
Salman Partners Inc. 1.5C
Total: 10C
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8.2 In the event that any Underwriter shall fail to ¢ghase its applicable percentage of the PurchasaeShr Additional Common
Shares, if applicable, at the Time of Closing o @osing Date, the other Underwriters shall héneertght, but shall not be
obligated, to purchase all of the percentage oPlilnehased Shares and Additional Common Sharagplifcable, which would
otherwise have been purchased by the Underwriteahaib in default; the Underwriters exercising suigfint shall purchase such
Purchased Shares and Additional Common Sharggplicable, pro rata to their respective percentadesesaid or in such other
proportions as they may otherwise agree. In tlemethat such right is not exercised, the othershvare not in default shall be
relieved of all obligations to the Corporation argsfrom such default. Nothing in this Section $lodlige the Corporation to sell to
the Underwriters less than all of the PurchasedeSh@r in the event of the exercise of the Ovdotident Option in whole or in
part, the number of Additional Common Shares setrothe notice delivered in accordance with Sec8dl hereof) or relieve from
liability to the Corporation any Underwriter whishall be so in default.

9. CONDITIONS PRECEDENT

9.1 The following are conditions to the obligationstieé Underwriters to complete the transactions coptated in this Agreement at
the Time of Closing on the Closing Date, which dtinds may be waived in writing by the Underwriténstheir sole discretion:

€)) all actions required to be taken by or on behathefCorporation, including without limitation tpassing of all requisite
resolutions of the directors of the Corporationrapmg the transactions contemplated hereundel haile been taken so as
to approve the Preliminary Prospectus, any Progpetmendment, the Final Prospectus, U.S. Prospeaiishe
Registration Statement, to obtain the requisite@ of the Exchanges to the Offering and to \glateate, grant, offer,
sell and distribute, as applicable, the Over-AlletiOption, the Purchased Shares and the Addit©oaimon Shares;

(b) the Corporation will have reserved and set asideftiiditional Common Shares to be issued on thecesesof the Over-
Allotment Option;

(c) the Corporation will have made all necessary faimgth and obtained all necessary approvals, casserd acceptances of
the Regulatory Authorities for the Offering and fr@spectus, including without limitation the Pag$ecision Document
in respect of the Preliminary Prospectus, any Rrasis Amendment and the Final Prospectus, to pdéneiCorporation to
complete its obligations hereunder;
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(d)

(€)

(f)

(9)

(h)

(i)
0)

the Registration Statement shall have become eféeahd no stop order suspending the effectiveoed®e Registration
Statement or preventing or suspending the useedtB. Prospectus or any Free Writing Prospectissaer Free Writing
Prospectus shall have been issued under the UcBritBes Act and no proceedings for that purposdl $tave been
instituted or shall be pending or, to the knowled§the Underwriters or the knowledge of the Cogbian, shall be
contemplated by the SEC;

no order having the effect of ceasing or suspentfiaglistribution of the Over-Allotment Option, tRdfered Securities or
the trading in the Common Shares or any other g@=uof the Corporation or ceasing or suspendiading by the
directors, officers or promoters of the Corporationany one of them, shall have been issued byapplicable securities
commission, securities regulatory authority or ktexkchange in Canada or the United States andaueedings for that
purpose shall have been instituted or pendingpahd knowledge of the Corporation, shall be coplated by any
applicable securities commission, securities reégufaauthority or stock exchange in Canada or thi¢dd States. Any
request on the part of any Commission or the SE@dditional information from the Corporation shadlve been complied
with and the Corporation shall have complied witHiing requirements applicable to any Issuerd-&'riting Prospectus
used or referred to after the date hereof;

the Corporation will have, within the required timet out hereunder, delivered or caused the dglifethe required

Comfort Letter, Bring Down Comfort Letter, Legal @pns, U.S. Legal Opinion, the Rule 10b-5 negatigsurance
statements referred to in Subsections 5.1 (n#iig (iv) hereof Corporate Opinions, U.S. Tax Opiniditle Opinions,
Officers’ Certificate and Closing Materials as thederwriters may require, acting reasonably, imf@nd substance
satisfactory to the Underwriters and their counseting reasonably;

as of the Time of Closing on the Closing Date, géhgrall be no reports or information that in aceo® with the
requirements of Regulatory Authorities in Canadd ldnited States must be made publicly availableoimection with the
grant of the Over-Allotment Option, the sale of Bherchased Shares and the Additional Common SHaathave not been
made publicly available as required; no contrasdsuments or other materials required to be filét Wegulatory
Authorities in connection with the Prospectus theate not been filed as required and deliverededhderwriters; no
contracts, documents or other materials requirdzbtdescribed or referred to in the Prospectusatfeanot described or
referred to as required and delivered to the Undmws;

the Underwriters shall have received at the Tim€loking on the Closing Date a letter from the sfanagent of the
Corporation dated the date of Closing and signedrbguthorized officer of such transfer agent gamifig the issued capit
of the Corporation and its appointment as registrat transfer agent for the Common Shares;

the Underwriters not having exercised any rightseeahination set forth in this Agreement;

the Underwriters having received at the Time ofsig on the Closing Date such further certificated other
documentation from the Corporation as the Undeersior their counsel may reasonably require arate@sustomary in a
transaction of this nature;
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10.

10.1

10.2

10.3

10.4

(k) there shall not have occurred any adverse mathaige (actual, anticipated, contemplated or,ddktitowledge of the
Corporation, threatened, whether financial or otli&g) in the business, affairs, operations, praspassets, liabilities
(contingent or otherwise) or capital of the Corpioraand each of the Subsidiaries on a consolidiassis;

()] the Underwriters shall have had the opportunitydnduct adequate due diligence and are satisfiddtiag results thereof
prior to filing of the Preliminary Prospectus, aPsospectus Amendment and the Final Prospectusdar o fulfill their
obligations as Underwriters;

(m) the Corporation will have, as of the Time of Clasion the Closing Date, complied with all of its eoants and obligations
contained in this Agreement, including without liation all requirements for approval of the Offgriand the listing and tt
posting for trading of the Offered Securities oa 15X and the NYSE;

(n) the representations and warranties of the Corforantained in this Agreement will be true and-ecras of the Time of
Closing on the Closing Date as if such represaratand warranties had been made as of the TifG&eing on the
Closing Date;

(0) the Financial Industry Regulatory Authority FINRA ") shall not have raised any objection with respedhe fairness or

reasonableness of the underwriting, or other agamgts of the transactions, contemplated hereby.
CLOSING

The closing of the transactions contemplated utidsrAgreement (the Closing ") shall be completed at the offices of Fraser
Milner Casgrain LLP, 1 First Canadian Place, 39toF 100 King Street West, Toronto, Ontario M5&2], legal counsel to the
Corporation, at the Time of Closing on March 2602@r such other date as may be agreed to by thgo€xdion and the
Underwriters (the ‘Closing Date”).

On the Closing Date, the Corporation shall issudgliver to the Underwriters, in the location tha Lead Underwriters advise
Corporation in writing not less than two Business/®before the Closing Date, the certificates fipgical or electronic form as the
Lead Underwriters may advise in writing not lesartlwo Business Days prior to the Closing Datejasgnting the Purchased
Shares and any Additional Common Shares, in theesand denominations requested by the Lead Undersjracting reasonably.

If the Corporation has satisfied all of its obligats under this Agreement, on the Closing the Undgars shall pay to the
Corporation the gross proceeds of the sale of thielfased Shares and any Additional Common Shassthe Underwriters’ Fee
and Underwriters’ Expenses

If a material change or a change in a materialdactirs prior to the Closing Time that requiresttlieg of a Prospectus
Amendment then, subject to the other sections el Closing Date shall be, unless the Corpomnadiod the Underwriters
otherwise agree in writing, the fifth Business Dajjowing the date on which all applicable filings other requirements of the
Applicable Securities Laws of the Qualifying Juittibns with respect to such material change ongkan a material fact have been
complied with in all Qualifying Jurisdictions andyarequired Passport Decision Document has beexingat for such filings and
notice or a copy of
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11.

111

such filings or receipts have been received byuhéerwriters from the Corporation or counsel to @ poration
INDEMNITY BY THE CORPORATION

The Corporation shall protect, hold harmless aneéinnify each of the Underwriters, each personQaritrol Person™), if any,

who controls any of the Underwriters within the mieg of Section 15 of the U.S. Securities Act ameirtrespective affiliates and
their and each of their Control Persons and affiiarespective directors, officers, employees,etttdders and agents (as applicable)
(collectively, the “Indemnified Parties” and individually an “Indemnified Party ") from and against all losses (other than a Idss o
profits contemplated by this Agreement), claimsndges, liabilities, costs and expenses, includingpout limitation, all amounts
paid to settle actions, satisfy judgments or awards enforce this indemnity and all reasonabmldéees and expenses on a solic
and own client basis (collectively, &laim ") caused by or arising directly or indirectly bgason of the transactions contemplated
in, or the services provided under, this Agreenmeeitiding, without limitation:

(@) any breach by the Corporation of, or default undry, covenant, obligation or agreement of the Catjpan in this
Agreement which has not been waived by the Undeverunder this Agreement or any inaccuracy ofrapyesentation or
warranty of the Corporation under this Agreemerary other document to be delivered pursuant henetioe failure of the
Corporation to comply with any of its obligationsrbunder or thereunder;

(b) any information or statement (except any infornmrato statement provided by the Underwriters retptialely to the
Underwriters) contained in any of the Prospectus U.S. Prospectus, the Registration StatemenErde Writing
Prospectus or the Issuer Free Writing Prospeatetu@ing any documents incorporated by referenegsth) or any
Supplemental Material being or being alleged taIneisrepresentation as defined under Applicable®exs Laws or
untrue or any omission or alleged omission to stathose documents any material fact (except fasdtging to the
Underwriters, or any of them, provided by the Unditers) required to be stated in those documenteoessary to make
any of the statements therein not misleading intlaf the circumstances in which they were made;

(c) any order made or any inquiry, investigation orgexeding instituted, threatened or announced bycaost, securities
regulatory authority or stock exchange or by armeotompetent authority, based upon any untruerstait, omission or
misrepresentation as defined under Applicable $@esit aws or alleged untrue statement, omissiomigrepresentation as
defined under Applicable Securities Laws (excegtiadement, omission or misrepresentation as definddr Applicable
Securities Laws provided by the Underwriters raigsolely to the Underwriters) contained in anyspextus, the U.S.
Prospectus, the Registration Statement, the Fréa@/Prospectus or the Issuer Free Writing Prospee(r any document
incorporated by reference therein) or any Suppléatdtaterial which operates to prevent or resthet trading in or the
sale or distribution of the Over-Allotment OptidPyrchased Shares or Additional Common Shares;

(d) the Corporation not complying with any requiremehany Applicable Securities Laws or U.S. secusitews relating to
the Offering and any regulatory requirements

36




11.2

(including any filing or notice in connection inyabl.S. federal or state securities laws or rulearof stock exchange or
guotation system);

(e) any order made by any regulatory authority thatitrgin or distribution of any of the Corporatiorsecurities is to cease or
be suspended, including an order prohibiting thderor distribution of any of the securities reddrto herein;

® the failure or inability of the Corporation to allissue and deliver any or all of the certificategresenting the Purchased
Shares and, if applicable, the Additional Commoargh in a form and denomination satisfactory tothderwriters at the
time and place as the Underwriters may reason&bjyire for the completion of the transaction refdro herein; and

(9) a determination made by any competent authoritingeaside the trade or distribution of any of seeurities referred to
herein, other than as a result of a breach by &ttyedUnderwriters of its covenants herein;

and shall reimburse the Indemnified Parties foredsonable costs, charges and expenses, as thouhieh any of them may pay or
incur in connection with investigating or disputiagy Claim or action related thereto including fises and expenses of legal cou
on a solicitor and own client basis and includiagrbursement paid to the Underwriters for the tgpent by the Indemnified Parties
in connection with any Claim payable at the norp®l diem rates of such Indemnified Parties.

This indemnity shall be in addition to any liahjilivhich the Corporation may otherwise have.

If any Claim contemplated by this Section 11 isatgsl against any of the Indemnified Parties, anif potential Claim
contemplated by this Section 11 comes to the aknmlhledge of any of the Indemnified Parties, théemnified Party concerned
shall notify in writing the Corporation as soonraasonably practicable, of the nature of the Clgrovided that any failure to so
notify in respect of any potential Claim shall adfect the liability of the Corporation under tt8gction 11, except to the extent that
such delay prejudices the Corporat®ability to contest such Claim). The Corporatsbiall, subject to the following, be entitled (
not required) to assume the defence on behalfeofrttiemnified Party of any suit brought to enfattoe Claim; provided that the
defence shall be through legal counsel selectetidorporation and acceptable to the Indemnifidyfacting reasonably, and no
admission of liability shall be made by the Corpimrawithout the prior written consent of the Indsifred Party, such consent not to
be unreasonably withheld. An Indemnified Partylidtiave the right to employ separate counsel inamgh suit and participate in its
defence but the fees and expenses of that coumalebg at the expense of the Indemnified Partidsss:

@ the Corporation fails to assume the defence oéttieon behalf of the Indemnified Party within asenable time of
receiving notice of the suit;

(b) the employment of that counsel has been authonizediting by the Corporation; or

(c) the named parties to the suit (including any adutetiird parties) including the Corporation and théemnified Party have
been advised in writing by outside counsel thateegntation of the Indemnified Party by counsetligr Corporation is
inappropriate as a result of the potential or dataaflicting interests of those represented;
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11.3

114

115

11.6

11.7

12.

12.1

(in each of the cases set out in Subsections )1 (Bjeor (c), the Corporation shall not have tigiat to assume the defence of the

on behalf of the Indemnified Party, but the Corpiorashall be liable to pay the reasonable feesexpenses of separate counsel for
all Indemnified Parties, provided that the Corpiarashall be liable to pay for only one separatalaounsel for all Indemnified
Parties in each applicable jurisdiction, in eackecan a solicitor and own client basis). Notwiinsting the foregoing, no settlement
may be made by an Indemnified Party without therpsiritten consent of the Corporation, which corisdrall not be unreasonably
withheld, delayed or conditioned.

To the extent that any Indemnified Party is notgtypto this Agreement, the Underwriters shall abtand hold the right and benefit
of the covenants of the Corporation under thisi8ectl in trust for and on behalf of such IndenedfParty.

In order to provide for just and equitable conttibo in circumstances in which an indemnity provde Section 11 would
otherwise be available in accordance with its telonisis, for any reason not solely attributableamy one or more of the Indemnified
Parties, held to be unavailable to or unenforcebplthe Indemnified Parties or enforceable othesvifign in accordance with its
terms, the Underwriters and the Corporation, as#se may be, shall contribute to the aggregaadl 6ilaims (other than losses of
profits in connection with the distribution of tReirchased Shares and the Additional Common Shafrés nature contemplated in
Section 11 and suffered or incurred by the IndeiadiParties in proportions reflective of the relatbenefits received by the
Corporation and any Indemnified Party, as wellhasrtrelative fault and any other relevant equitatdnsiderations, as determinec
a court of competent jurisdiction; provided thatWaderwriters shall in any event be liable to ciimire, in the aggregate, any
amount in excess of the Underwriters’ Fee actuaitgived by them.

No person guilty of gross negligence, wilful misdant, fraud or fraudulent misrepresentation shaléhbtitled to claim
indemnification under this Section 11 or contribatunder Section 11.4.

The rights to contribution provided in this sectiiall be in addition to and not in derogation iy ather right to contribution whic
the Indemnified Parties may have by statute orretise at law provided that Section 11.4 shall appiytatis mutandisin respect of
that other right.

The obligations under this Section 11 shall appiyf the date of the Engagement Letter between ¢lael Underwriters and the
Corporation, and shall apply whether or not thageztions contemplated by this Agreement are caegbkend shall survive the
completion of the transactions contemplated uritisrAgreement and the termination of this Agreement

TERMINATION OF AGREEMENT

Except as otherwise provided herein, all termsamdlitions set out herein shall be construed aditions and any breach or failt
by the Corporation to comply with any such condisian favour of the Underwriters shall entitle thederwriters to terminate their
obligation to purchase the Purchased Shares aagplifcable, the Additional Common Shares by whittetice to that effect given
the Corporation prior to the Time of Closing on @lesing Date and if applicable, in respect of Awglitional Common Shares, the
applicable Over-Allotment Closing Date. The Cogian shall use its best efforts to cause all dooh in this Agreement to be
satisfied. Itis understood that the Underwriteesy waive in whole or in part, or extend the timedompliance with, any of such
terms and conditions without prejudice to theihtigin respect of
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any subsequent breach or non-compliance, provitetde be binding on the Underwriters, any suchveraor extension must be in
writing.

12.2 The obligations of the Underwriters to purchaseRhechased Shares and Additional Common Sharasyjfunder this Agreement
may be terminated by the Underwriters (or any efrthby written notice to that effect to the Companhwny time prior to the Time
of Closing on the Closing Date if there should depeoccur or come into effect or existence anyngvaction, state, condition or
major financial occurrence of national or internatl consequence or any law or regulation whidhénopinion of the Underwriters
seriously adversely affects, or involves, or wdtisusly adversely affect, or involve, the finatherearkets or the business, operations
or affairs of the Corporation and its subsidiadeasidered as one enterprise, including withouitilig the generality of the
foregoing, any military conflict, civil insurrectip or any terrorist action (whether or not in coetian with such conflict or
insurrection).

12.3 In addition to any other remedies which may belat#e to the Underwriters, this Agreement and autyssriptions for Purchased
Shares and Additional Common Shares, if any, veckby the Underwriters may be terminated by thdddwriters upon delivery ¢
written notice to the Corporation at any time ugphte Time of Closing on the Closing Date and iflagable, in respect of the
Additional Common Shares, the Over-Allotment Clgsivate:

@ if there shall occur any material adverse changhearbusiness, affairs, operations, assets, liegsilor financial condition ¢
the Corporation and its Subsidiaries consideremhasenterprise, and which in the Underwriters’ apir(or any of them)
would reasonably be expected to have a materia@radweffect on the market price or value of anthefPurchased Shares,
Additional Common Shares or the Common Shares glyer

(b) if there should occur any suspension or limitatibtrading in securities generally on an Exchamgef a general
moratorium on commercial banking activities in Tmior New York should be declared by the relewarthorities, or if, ir
relation to the Corporation which in the reasonaigmion of the Underwriters (or any of them) opesato prevent or
materially restrict trading of the Common Sharesherdistribution of the Purchased Shares or Adliditi Common Shares;
or

(c) if any inquiry, investigation or other proceedinghgther formal or informal) is commenced, threateoeannounced or
any order or ruling is issued by any Exchange yoauty other regulatory authority or a court in Gdaar the United States
or under or pursuant to any statute of Canadaypewvince or territory thereof (other than an imguinvestigation or othe
proceeding based solely upon the activities ogelleactivities of any Underwriter, agent or sellfingn), or if any law or
regulation under or pursuant to any statute of @Gara of any province or territory thereof or oé tnited States is
promulgated or changed or there is any changenoblahe interpretation or administration therepfebsecurities regulator
or other public authority, which in the reasonatyénion of the Underwriters (or any of them), opesato prevent or
materially restrict the trading of the Common Skarethe distribution of the Purchased Shares alithshal Common
Shares.

12.4 The Underwriters shall use commercially reasonefftats to give notice to the Corporation (in wigior by other means) of the
occurrence of any of the events referred to iniS8edt2 hereof, provided that neither the giving tia failure to give such notice
shall in any way affect the entitlement of the Und#&ers to exercise this right at any time prioror at the Time of Closing
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125

12.6

13.

131

on the Closing Date and if applicable, in respé¢he Additional Common Shares, the Over-Allotm€htsing Date.

The rights of termination contained in this Secti@hereof as may be exercised by the Underwigtersn addition to any other
rights or remedies the Underwriters may have ipeesof any default, act or failure to act or nampliance by the Corporation in
respect of any of the matters contemplated byAbigement.

If the obligations of the Underwriters are termedtinder this Agreement pursuant to these terroimaights, the Corporation’s
liabilities to the Underwriters shall be limitedtftee Corporation's obligations under Sections 5.86(r7.2, 11 and 12 hereof, which
shall survive termination of this Agreement.

GENERAL

Any notice to be given hereunder shall be in wgittnd may be given by telecopier or by hand delieerd shall, in the case of
notice to the Corporation, be addressed and teledap delivered to:

IAMGOLD Corporation
401 Bay Street, Suite 3200
P.O. Box 153

Toronto, ON M5H 2Y4

Attention: Joseph Conwa
Fax No.: 1416 360 475!

with a copy to (for informational purposes only arat constituting notice):

Fraser Milner Casgrain LLP

1 First Canadian Place

39th Floor, 100 King Street West
Toronto, ON M5X 1B2

Attention: Frank Davis
Fax No.: 1416 863 344

and in the case of the Underwriters, be addressedetecopied or delivered to:

Canaccord Capital Corporation
Brookfield Place, 161 Bay Street
Suite 3000, P.O. Box 516
Toronto, ON M5J 251

Attention: Jens Mayer, Executive Vice President and Managingcibr Head of Investment Banki
Fax No.: 1416 869 387!

TD Securities Inc.
Ernst & Young Tower
222 Bay Street, 7th Floor
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Toronto, ON M5K 1A2

Attention: Ewan Mason Managing Director, Head of Global Min
Fax No.: 1416 983 175

CIBC World Markets Inc.
Brookfield Place

161 Bay Street, ?  Floor
Toronto, ON M5J 2S8

Attention: Rick McCreary, Managing Director & (-Head of Global Mining
Fax No.: 416 594 884

GMP Securities L.P.
145 King Street West, Suite 300
Toronto, ON M5H 1J8

Attention: Mark Wellings, Managing Directc
Fax No.: 416 943 616(

Macquarie Capital Markets Canada Ltd.
Brookfield Place
181 Bay Street

Suite 3100

Toronto, ON

Attention: Ron C' Ambrosio, Senior Vice Preside
Fax No: 416 848 369¢

Scotia Capital Inc.

40 King Street West
66t Floor

Box 4085, Station “A”
Toronto, ON M5W 2X6

Attention: Jeffrey W. Richmond, Managing Direct
Fax No: 416 863 717"

UBS Securities Canada Inc.
161 Bay St., Suite 4100
Toronto, ON M5J 2S1

Attention: David Shaver, Managing Direct
Fax No: 416 369296

Cormark Securities Inc.

200 Bay Street, Royal Bank Plaza
South Tower, Suite 2800

Toronto, ON M5J 2J2

Attention: Jeff Kennedy
Fax No: 416 94:-6496
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National Bank Financial Inc.
130 King Street West
Toronto, ON M5X 1J9

Attention: Bruno Kaiser, Managing Direct
Fax No: 416 868013

Paradigm Capital Inc.
95 Wellington St. West, Suite 2101
Toronto, ON M5J 2N7

Attention: Andrew Partington, Partner, Corporate Fina
Fax No: 416 36-0679

RBC Capital Markets

4t Floor, South Tower

Royal Bank Plaza, 200 Bay Street
Toronto, ON M5J 2W7

Attention: Lance Rishor, Managing Direct
Fax No: 416 84.-7527

Thomas Weisel Partners Canada, Inc.
79 Wellington Street West

P.O. Box 37, 2% Floor

Toronto, ON M5K 1B7

Attention: David M. Beatty, Deputy Chairme
Fax No: 416 81'-1808

Dundee Securities Corporation
3424 — 1055 Dunsmuir St.
P.O, Box 49207

Vancouver, BC V7X 1K8

Attention: Richard M. Cohen, Managing Director, InvestmentiBag
Fax No: 604 64-0358

Genuity Capital Markets

40 King Street West, 49  Floor
Scotia Plaza

Toronto, ON M5H 3Y2

Attention: Gunnar Eggertson, Princip
Fax No: 416 68-5336

Goldman Sachs Canada Inc.
Royal Trust Tower

77 King Street West

Suite 3400, P.O. Box 38
Toronto, ON M5K 1B7

Attention: John R. Booth, VicPresident, Investment Bankil
Fax No: 416 34:-8824
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13.2

13.3

134

135

13.6

13.7

Salman Partners Inc.
100 Yonge Street, Suite 1800
Toronto, ON M5C 2W1

Attention: Steven A. Latimer, Executive Vi-President, Director & C-Head, Investment Bankir
Fax No: 416 86:-1935

with a copy to (for informational purposes only arat constituting notice):

Fasken Martineau DuMoulin LLP

66 Wellington Street West

Suite 4200, Toronto Dominion Bank Tower
Box 20, Toronto-Dominion Centre
Toronto, ON M5K 1N6

Attention: John Turne

Fax No.: 1416 364 781.

The Corporation and the Underwriters may changie thspective addresses for notice by notice gimehe manner referred to
above.

Time and each of the terms and conditions of tlgee@ment shall be of the essence of this Agreearahtiny waiver by the parties
of this Section 13.2 or any failure by them to eisr any of their rights under this Agreement shallimited to the particular
instance and shall not extend to any other instanceatter in this Agreement or otherwise affegt ahtheir rights or remedies
under this Agreement.

This Agreement constitutes the entire agreememtd®t the parties hereto in respect of the matédesred to herein and there are
no representations, warranties, covenants or agmetsnexpressed or implied, collateral hereto dtien as expressly set forth or
referred to herein and this Agreement supersedepravious agreements, arrangements or undersgsdmong the parties,
including the Engagement Letter.

The headings in this Agreement are for referend¢g @md do not constitute terms of the Agreement.

This Agreement, including the representations, araies and covenants contained herein, shall suthi¥ completion of the
Offering hereunder and shall continue in full foesel effect and be binding upon the Corporatiomvitbstanding the completion of
the Offering until the Survival Limitation Date. ithout any limitation of the foregoing, the prowias contained in this Agreemen
any way related to the indemnification or the ciimition obligations shall survive and continueui force and effect, indefinitely.

No alteration, amendment, modification or interptiein of this Agreement or any provision of thisr&gment shall be valid and
binding upon the parties hereto unless such alberaamendment, modification or interpretationnisairitten form executed by the
parties directly affected by such alteration, anmeendt, modification or interpretation.

The parties hereto shall execute and deliver alh $urther documents and instruments and do al swts and things as any party
may, either before or after the Closing Date ahdpplicable, the Over-Allotment Closing Date, raaably required in order to carry
out the full intent and meaning of this Agreement.
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13.8

13.9

13.10

13.11

13.12

13.13

This Agreement may not be assigned by any partbavithout the prior written consent of all of tharties hereto.

Nothing in this Agreement or the nature of serviges/ided by the Underwriters shall be deemed ¢ater a fiduciary or agency
relationship between any Underwriter and the Commarits shareholders, creditors, employees oraihgr party hereto.

The Corporation acknowledges and agrees that ég)utchase and sale of the Purchased Shares puisdlis Agreement,
including the determination of the Offering Pricedaany related discounts and commissions, is afsdemgth commercial
transaction between the Corporation, on the ond,hemd the several Underwriters, on the other h@)dn connection with the
Offering contemplated hereby and the process lgamisuch transaction each Underwriter is and leas lacting solely as a princij
and is not the agent or fiduciary of the Corporato their shareholders, creditors, employees prosimer person, (c) no Underwriter
has assumed or will assume an advisory or fidugiesponsibility in favour of the Corporation withspect to the Offering
contemplated hereby or the process leading thére¢spective of whether such Underwriter has agtVisr is currently advising the
Corporation on other matters) and no Underwriterdnay obligation to the Corporation with respedhi® Offering contemplated
hereby except the obligations expressly set fartthis Agreement, (d) the Underwriters and thedpeetive affiliates may be engay
in a broad range of transactions that involve egts that differ from those of the Corporation, &idneither the Underwriters nor
their legal counsel have provided any legal, actingnregulatory or tax advice with respect to @féering contemplated hereby and
the Corporation has consulted its own legal, actingnregulatory and tax advisors to the exteny ttieemed appropriate or
necessary.

This Agreement shall be subject to, governed bgt,aimstrued in accordance with the laws of the iAo@vof Ontario and the
Canadian federal laws applicable therein.

The invalidity or unenforceability of any particularovision of this Agreement shall not affect ionit the validity or enforceability
of the remaining provisions of this Agreement.

This Agreement may be signed by the parties in@synsounterparts as may be deemed necessary anenagjivered by
facsimile or by email in PDF format, all of which signed and delivered shall be deemed to be gimaliand together shall
constitute one and the same instrument.

[the remainder of this page is intentionally blank]
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If the foregoing is in accordance with your undansting and agreed to by you, please signify yoaepiance on the accompanying
counterparts of this Agreement and return sambdd.ead Underwriters whereupon this Agreement axsepted shall constitute an
agreement between the Corporation and the Undensiinforceable in accordance with its terms.

Yours truly,

CANACCORD CAPITAL CORPORATION

Per:  “Jens Maye”

Name: Jens Maye
Title:  Executive Vice President and Managing Director Hefad
Investment Bankin

TD SECURITIES INC.

Per: “ Ewan Maso”

Name: Ewan Masor
Title:  Managing Director, Head of Global Minir

CIBC WORLD MARKETS INC.

Per:  “Rick McCreary

Name: Rick McCreary
Title:  Managing Director 8&Cc-Head of Global Mining

GMP SECURITIES L.P.

Per:  “Mark Welling”

Name: Mark Wellings
Title:  Managing Directo




MACQUARIE CAPITAL MARKETS
CANADA LTD.

Per: “Ron L' Ambrosio

Name: Ron C’'Ambrosio
Title:  Senior Vice Presider

SCOTIA CAPITAL INC.

Per:  “Jeffrey W. Richmor”

Name: Jeffrey W. Richmon
Title:  Managing Directo

UBS SECURITIES CANADA INC.

Per: “ David Shave”

Name: David Shave
Title:  Managing Directo

CORMARK SECURITIES INC.

Per: “ Darren Wallac(”

Name: Darren Wallace
Title:  Director

NATIONAL BANK FINANCIAL INC.

Per: “Bruno Kaise”

Name: Bruno Kaisel
Title:  Managing Directo

PARADIGM CAPITAL INC.

Per:  “Andrew Partingto”

Name: Andrew Partingtor
Title:  Partner, Corporate Finan




RBC DOMINION SECURITIES INC.

Per: “Lance Rishc”

Name: Lance Risho
Title:  Managing Directo

THOMAS WEISEL PARTNERS CANADA
INC.

Per: “David M. Beatt”

Name: David M. Beatty
Title:  Deputy Chairmai

DUNDEE SECURITIES CORPORATION

Per: “ Richard M. Cohe”

Name: Richard M. Cohel
Title:  Managing Director, Investment
Banking

GENUITY CAPITAL MARKETS

Per: “Gunnar Eggertsc”

Name: Gunnar Eggertso
Title:  Principal

GOLDMAN SACHS CANADA INC.

Per: “John R. Boot”

Name: John R. Boottl
Title:  Vice President, Investment Banki

SALMAN PARTNERS INC.

Per: “ Steven A. Latim”

Name: Steven A. Latime

Title:  Executive Vice-President,
Director & Co-Head,
Investment Bankin




The foregoing is accepted and agreed to effeciwaf the date appearing on the first page of tlgeeAment.

IAMGOLD CORPORATION

Per: “ Joseph Conw¢’

Name: Joseph Conwa
Title:  President and Chief Executive Offic




SCHEDULE “ A~

OUTSTANDING SECURITIES

as of March 6, 2009

SHARE CAPITAL, OPTIONS, WARRANTS OUTSTANDING

Common Shares 325,602,55
OPTIONS GRANTED UNDER THE
STOCK OPTION PLAN OF THE CORPORATION
Number of
Exercise Price Options Number of Options

Stock Options Expiry Date (Cdn) Outstanding Exercisable
March 8, 200¢ $ 9.0Z 353,00( 353,00(
May 6, 200¢ $ 5.24 26,04( 26,04(
December 16, 200 $ 4.91 6,30(C 6,30(C
March 10, 201( $ 8.4¢ 100,00( 100,00(
March 31, 201( $ 7.4C 100,00( 100,00(
May 8, 201C $ 4.6t 44,94( 44,94(
August 31, 201( $ 8.5t 150,00( 150,00(
November 10, 201 $ 1.2812¢ 53,66% 53,66%
January 30, 201 $ 10.8: 680,00( 680,00(
March 27, 201: $ 9.51 50,00( 33,33¢
May 11, 2011 $ 7.7¢ 105,44( 105,44(
May 14, 2011 $ 10.17 70,00( 46,66¢
May 31, 2011 $ 10.5C 100,00( 66,66¢
November 12, 201 $ 10.5¢ 230,00( 153,33t
December 11, 201 $ 3.9C 29,00( 29,00(
December 18, 201 $ 10.0C 10,00( 6,66¢
February 7, 201 $ 10.11 1,083,80! 541,05(
February 27, 201 $ 9.717 100,00( 50,00(
May 11, 201z $ 5.4¢ 104,26( 104,26(
June 5, 201: $ 7.8¢ 40,00( 40,00(
July 2, 2012 $ 8.3< 100,00( 25,00(
August 16, 201: $ 7.41 3,50( 87t
September 20, 201 $ 8.9¢ 20,00( 5,00(
November 18, 201 $ 8.5( 10,00( 2,50(
December 9, 201 $ 8.6¢ 150,00 37,50(
December 18, 201 $ 7.3 166,00( 166,00(
May 16, 201z $ 6.4C 1,932,50! 0
September 4, 201 $ 6.17 38,00( 0
September 15, 201 $ 5.3¢ 10,00( 0
December 21, 201 $ 6.65 190,00( 0
January 14, 2014 $ 7.0¢ 20,00( 0

Grand Total 6,076,44 2,927,24.

Average Option Pric 824 % 9.1C




REPLACEMENT OPTIONS

(pursuant to the Orezone Transaction (as defined ithe Prospectus))

Number of
Exercise Price Options Number of Options
Stock Options Expiry Date (Cdn) Outstanding Exercisable
January 6, 201 $ 15.0C 40,00( 40,00(
May 10, 2014 $ 12.5C 6,80( 6,80(
July 23, 201+ $ 14.5( 6,00( 6,00(
November 23, 201 $ 17.6: 6,00( 6,00(
May 16, 201¢ $ 17.5C 56,40( 56,40(
August 8, 201t $ 21.7¢ 4,00( 4,00(
December 20, 201 $ 25.0C 21,85¢ 21,85¢
July 27, 201¢ $ 20.0C 8,00( 8,00(
January 2, 201 $ 20.0C 60,80( 60,80(
March 27, 201° $ 26.2°% 6,00( 6,00(
July 20, 2015 $ 23.7¢ 31,20( 31,20(
October 9, 201 $ 23.1% 4,80(C 4,80(C
October 9, 201 $ 25.0C 4,80( 4,80(
January 14, 201 $ 15.0C 10,40( 10,40(
April 4, 2018 $ 15.0C 5,60( 5,60(
April 21, 2018 $ 15.0C 6,00( 6,00(
May 30, 201¢ $ 15.0C 4,00( 4,00(
Grand Total 282,65t 282,65t
Average Option Pric 19.0¢ 19.0¢

OREZONE 2008 OPTIONS

(pursuant to the Orezone Transaction (as defined ithe Prospectus))

Number of
Options Number of Options
Stock Options Expiry Date Qutstanding Exercisable
March 26, 200¢ 84,80( 84,80(
Grand Total 84,80( 84,80(
WARRANTS TO ACQUIRE COMMON SHARES
(pursuant to the Orezone Transaction (as defined ithe Prospectus))
Warrants Expiry Date Number of Warrants Outstanding
August 29, 201( 160,00(
Grand Tota 160,00(




SCHEDULE “B”
Quimsacocha Project
The Quimsacocha Project is comprised of four mimiogcession: Cerro Casco, Rio Falso, Cristal amdNGartin.
Essakane Project

The Essakane Project is comprised of six explangtermits: Tassiri, Alkoma, Gomo, Gossey, Lao Gourg and Korizena; and a mining
permit covering 100.2 square kilomtres.

Niobec Mine
The Niobec Mines is comprised of two mining leagess. 663 and 706) and 43 mining claims.
Westwood Project

The DoyonWestwood Property consists of 120 titles, one ngih@ase (no. 0695) and 3 tailing leases (nos. WX 794 and 999803). T
Westood Project is entirely within surface leas213%5.

Tarkwa Mine
The Tarkwa Mine consists of five mining leases (\BR®7-WR641/97).
Rosebel Mine

The Rosebel Mine consists of the Rosebel mine (468_02) and three exploration concessianthéadjacent Headley’s Reef,
Thunder Mountain and Triangle properties.




SCHEDULE “ C”

SUBSIDIARIES
Percentage Owned

Name of Subsidiary Jurisdiction (Directly or Indirectly)
IAMGOLD South America Corporatio Barbados 100%
IAMGOLD Ecuador S.A Ecuadol 100%
IAMGOLD Argentina S.A. Argentina 100%
IAMGOLD Brazil S.A. Brazil 100%
AGEM Ltd. Barbados 100%
La Societe 'Exploitation des Mines’Or de Sadiola S.A Mali 38%
Sadiola Exploration Limite: BVI 50%
Kenieba Exploration Company Limite BVI 50%
La Societe 'Exploitation des Mines’Or de Sadiola S.A Mali 40%
Repadre Capital (BVI) Inc BVI 100%
Repadre Ventures (BVI) In BVI 100%
Repadre Finance (BVI) In BVI 100%
RPD Capital Inc [USA] 100%
Mutual Ghana Ltd Ghana 100%
Repadre International Corporati Barbados 100%
Gold Fields Ghana Limite Ghanas 18.9%
Repadre International (BVI) In BVI 100%
Abosso Goldfields Limite: Ghanas 18.9%
Gallery Gold Pty Ltd Australia 100%




Spinifex Gold Limitec

East Africa Gold Corporatio
IAMGOLD Tanzania Limitec
Lake Victoria Gold Mines Ltd
Sukuma Mines Ltd

Buckreef Consolidated Mines Lt
IAMGOLD Botswana (Pty) Ltd
Mupane Gold Mining (Pty) Ltc
Shashe Mines (Pty) Lt
IAMGOLD -Quebec Management Ir
Euro Ressources S..

IAMGOLD Mexico, S.A. de C.V
Rosebel Gold Mines N.\

OMAI Gold Mines Limited
OMAI Bauxite Company Inc
IAMGOLD Management Services In
3765351 Canada In

914¢-6117 Quebec Inc

Minera Polo Su

IAMGOLD Peru S.A.

La Arena S.A

Aurifera La Arena S.A.C
IAMGOLD Holdings (USA) Inc.

Australia
Canade
Tanzanic
Tanzanic
Tanzanic
Tanzanic
Botswane
Botswane
Botswane
Quebec
France
Mexico
Suriname
Guyana
Guyana
Canade
Canade
Quebec
Chile
Peru
Peru
Peru
Delaware

100%
100%
100%
100%
100%
80%
100%
100%
85%
100%
84.6%
100%
95%
95%
100%
100%
100%
100%
76.7%
100%
100%
100%
100%




IAMGOLD Exploration USA Inc.
IAMGOLD Alaska, LLC
IAMGOLD Purchasing Services In
IAMGOLD Gestion Peru S.A.C
CBJ Holdings (Barbados) In
IAMGOLD Frances S.A.S
IAMGOLD Guyane S.A.S
IAMGOLD Burkina Faso Inc
Essakane (BVI) Limite:
Orezone Essakane Limit
Essakane S.£

Essakane s.a.r

Gold Fields Burkina Faso s.a.l

Nevada
Colorado
Texas
Peru
Barbados
France
France
Canade
BVI
BVI
Burkina Fasc
Burkina Fasc
Burkina Fasc

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
90%
100%
100%




SCHEDULE “D”

MATERIAL SUBSIDIARIES

Percentage Owned

Name of Subsidiary Jurisdiction (Directly or Indirectly)
IAMGOLD -Quebec Management Ir Quebec 100%
Rosebel Gold Mines N.\ Suriname 95%
IAMGOLD South America Corporatio Barbados 100%
IAMGOLD Ecuador S.A Ecuadol 100%
IAMGOLD Burkina Faso Inc Canade 100%
Essakane (BVI) Limite: BVI 100%
Orezone Essakane Limit BVI 100%
Essakane S./ Burkina Fasc 90%
Repadre Capital (BVI) Inc BVI 100%
Repade Ventures (BVI) In BVI 100%
Repade Finance (BVI) Ini BVI 100%
Repadre International Corporati Barbados 100%
Gold Fields Ghana Limite Ghans 18.9%




SCHEDULE “E”

FORM OF U.S. LEGAL OPINION OF U.S. SECURITIES COUNSEL

Based on the foregoing examinations and assumpiotisubject to the qualifications and exclusidaged herein, we are of the opinion that:

1.

The Offered Securities have been approved fonistind, upon and subject to official notice of &ste, will be admitted and
authorized for trading on the NYSE.

To our knowledge, all exhibits required by PamfilForm F10 have been filed by the Company as part of ttigidRation Statemer
The Registration Statement has become effectiveruhe U.S. Securities Act.
The Form F-X was filed with the SEC prior to théeefiveness of the Registration Statement.

The filing of the U.S. Final Prospectus, and anypsements thereto, has been made in the mannewittrid the time periods
required by Form F-10 and the applicable rulesragdlations of the SEC.

The Registration Statement and the U.S. Prospéatinsr than (i) the financial statements, (ii) otfieancial and statistical
information contained therein, and (iii) the infation derived from the reports of or attributegpzsons named therein under the
heading “Interest of Experts”, as to which no opimis expressed) and the Form F-X comply as to farall material respects with
the applicable requirements of the U.S. Securhiigtsand the rules thereunder.

The Company is not and, after giving effect to@féering and the application of the proceeds theiethe manner described in the
U.S. Final Prospectus, will not be an “investmesrhpany” as defined in the Investment Company Adt®f0, as amended.

No consent, approval, authorization, filing withasder of any U.S. court or governmental agendyaaty is required under the U.S.
Securities Act to be obtained by the Company ferglrformance of the Company’s obligations underthderwriting Agreement,
except as such have been obtained under the WcBritBes Act in connection with the purchase argtrdbution of the Offered
Securities by the Underwriters in the manner coptated in the Underwriting Agreement and in the UrBal Prospectus and such
other approvals as have been obtained.




