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Certificate of Amalgamation Certificat de fusion
Canada Business Corporations Act Loi canadienne sur les sociétés par actions
IAMGOLD CORPORATION

Corporate name / Dénomimation sociale

72842-5
Corporation mumber / Numeéro de société

IHEREBY CERTIFY that the above-named JE CERTIFIE que la société susmentionnée est
corporation resulted from an amalgamation, 15sue d'une fusion. en vertu de l'article 185 de la
under section 185 of the Canada Business Loi canadienne sur les sociétés par actions, des
Corporations Act, of the corporations set out 1n sociétés dont les dénomunations apparaissent dans
the attached arficles of amalgamation. les statuts de fusion ci-joints.

-ﬂ‘/_z.-'-"i o
’%gﬁwﬂmms

Marcie Girouard
Director / Directeur
2011-01-01

Date of Amalgamation (YT ¥ ¥-MM-DD)
Date de fosion (AAAA-MM-IT)

(Canada
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SCHEDULE "A"

ARTICLE 1
INTERPRETATION

Section 1.01 eferences to "Act”

In this schedule, as from time to time amended, unless there is something in the
context inconsistent herewith, "Act" means the Conada Business Corporations Aet, or iis
successor, &s amended from time 10 tme,

Section 1.02 Hesadings, Gender, Nember

This schedule as from time to time amended, shall be read without regard to
paragraph headings, which are included for ease of reference only, and with all changes in
gender and number required by the context.

ARTICLE 2
COMMON SHARES

The Comunon Shares shall have attached thereto the following rights, privileges,
restrictions and conditions;

Section 2.01 Yotes

The holders of Common Shares are entitled to receive notice of, end to attend, all
meetings of shareholders of the Corporation, except meetings at which only holders of another
specified class or series of shares are entitled to vote, The holders of Common Shares ere entitled
to one vote for each one Common Share held on all polls taken st such meetings.

Section 2.02 Dividends

Subject 10 the prior rights, privileges, restrictions and conditions ettaching to the
First Preference Shares and the Second Preference Shares, or any series thereof, respectively, and
the ghares of any other class ranking senior w0 the Common Shares, the holder of Commen
Shares shall be entitled to recejve dividends as and when declared by the directors of the
Corperation.

Section 2.03 Liguidstion

In the event of the liquidation, dissolution or winding up of the Corporation or
other distribution of the property and asscts of the Corporstion for the purpose of winding up the
aifairs of the Corporation, holders of Common Shares shall, after payment to the holders of First
Preference Shares, Second Preference Shares and ghares of any other class ranking senior to the

Common Shares of the amount payable to them, be entitled to receive the remaining property
and assetz of the Corporation.

1902420 _2.D0C
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.Secunn 2.04 Limitotion

Subject to the provisions of the Act, the holders of Common Shares shall not be

entitled 1o vote separately on, or to dissent in respect of, any proposal 10 emend the articles of the
Corporation to:

(8)  increase or decrease any maximum number of authorized Common
Shares, or increase any meximum number of suthorized shares of a class
Or scries having rights or privileges equal or superior 1o the Common

Shares;
(b)  effect an exchange, reclassification or cancellation of all or pari of the
Common Shares; or
(e}  create & new class of shares or series equal or superior to the Common
Shares.
ARTICLE 3
FIRST PREFERENCE SHARES

The First Preference Shares shall have attached thercto, a5 8 class, the following
rights, privileges, restrictions and conditions:

Section 3.01 Directors’ Right to Issue in One or More Series

The Firm Preference Shares may at any time and from time o time be issued in
one or more sevies. Prior (o the issue of First Preference Shares of any series, the directors of the
Corporstion shall, subject to the rights, privileges, restrictions and conditions arached to the First
Preference Shares as & class, the articles of the Corporation and the provisions of the Act, by
resolution amend the articles of the Corporation 1o fix the number of First Preference Shares in
such series and determine the designation of, and the rights, pnivileges, restrictions and
conditions atlached to, the First Preference Shares of such series including, without limitation:

(a) the rate, amount or method of calculation of any dividends and whether
any dividends are subject 1o adjustment:

(b)  whether eany dividends arc cumulative, partly cumulative or pom-
eumulative;

(c)  the dates, manner and currency of payments of eny dividenda and the date
from which any dividends sccruc or become payable;

(d)  if redecrnable or purchassble (whether at the option of the Corporstion or
the holder or otherwise), the redemption or purchase prices and curency
or currencies thercof and the terms and conditions of redemption or
purchese, with or without any provision for sinking or similar funds;

(¢)  the voting rights, if any;
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. n eny conversion, exchange or reclassification rights; and
(g) eny other terms not inconsistent with these provisions;

the whole subject 1o receipt by the Director appointed under the Act of articles of amendment
designating and fixing the number of First Preference Shares in such serics and setting forth the
rights, privileges, restrictions and conditions attached thereto and the issue by the Director of a
certificate of amendment with respect thereto.

Section 3,02 Rankiog of First Prefeyence Shares of Each Serles

The First Preference Sharcs of each series shall, with respect 10 the payment of
dividends and the distribution of the assets of the Corporation in the event of the liquidation,
dissolution or winding-up of the Corporation, whether voluntary or inveluntary, or any other
distribution of the sssets of the Corporation for the purpose of winding-up its affaire, rank (2) on
a parity with the First Preference Shares of every other series and (b) senior to, and shall be
entitled 10 & preference over, the Second Preference Shares, the Common Shares, and the shares
of any other class ranking junior to the First Preference Shares, The First Preference Shares of
any series shall also be entitled to such other preferences, not inconsisteat with these provisions,
over the Sccond Preference Shares, the Common Shares, and the shares of any other class

Tanking junior to the First Preference Shares as may be fixed in sccordance with section 3.01
hereof.

Section 3.03 Votiog Rights

Except as hereinafter specifically provided, as required by the Act or in
accordance with any voting rights which may be attachied 10 any series of First Preference
Shares, the holders of First Preference Shares shall not be entitled es such to receive notice of, or
to attend, any mesting of sharcholders of the Corporstion and shall not be entitied to vote &t any
such meeting; provided however that the holders of First Preference Shares shell be entitled to
receive notice of meetings of sharcholders of the Corporation called for the purpose of
avthorizing the dissolution of the Corporation or the sale, lease or exchange of all or substantially

all of the property of the Corporation other than in the ordinary course of business of the
Corporation.

Seetion 3.04 Amendment with Approvsl of Holders of First Preference Shares

The rights, privileges, restrictions and conditions attached o the First Preference
Shares as a class may be edded to, removed or changed only with the approval of the holders of
First Preference Shares given in sccordance with the requirements of the Act and the minimum
requirement provided in section 3.05 hereof,

Section 3.05 Approval of Holders of First Preference Shares

The approval of the holders of First Preference Shares as a class to any matiers
referred to in these provisions may be given s specified below:

1982420_2,00C
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. (a)  Approval and Quongm

Any zpproval required 1o be given by the holders of Firmt Preference
Shares shall be deemed 1o have been sufficiently given if it shall have
been given by 2 resolution signed by all of the holders of the then
outstanding First Preference Shares or by a resolution passed by the
affirmative vote of not less than two-thirds of the votes cast by holders of
First Preference Shares who voted in respect of thst resolution et o
meeting of the holders of First Preference Shares called and held for such
pwpose in eccordance with the by-laws of the Corporation at which
holders of not less than one-tenth of the then outstanding Firet Preference
Shares are present in peyson or represented by proxy; provided that, if st
2ny such mecting & quorum is not present within one-half hour afier the
time appointed for such meeting, the meeting shell be adjourned to the
same day in the next week at the same time and to such plece g the
chairman of the meeting may determine and, subject to the provisions of
the Act, it shall not be necessary 1o give notice of such adjourned meeting.
At such adjoumed meeting the holders of First Preference Shares present
in person or represented by proxy shall constimute & quorum and may
transact the business for which the meeting was criginally called and =
resolution passed therest by the affimative vote of not less than two-thirds
of the votes cast by holders of First Preference Shares st such meeting
shall constitute the approval of the holders of First Preference Shares.

(b) Voting

On every poll taken at any meeting in respect of which only the holders of
First Preference Shares of more than one series are entitled 10 vole, each
holder of First Preference Shares shall be entitled to onc vote in Tespect of
the greater of (i) esch $1.00 of stated cepital edded to the sppropriate
stated capitel account of the Corporation in respect of the issue of each
such share and (ii) each $1.00 of the liquidation preference or redemprion
preference (excluding any amount peysble in respect of declared but
unpeid or accrued but unpaid dividends) artached 10 each such share (and
if the liquidation preference and redemption preference sre not the same gt
the applicable time, then the greater of the two).

Subject to the foregoing, the formalitics to be observed with respect to proxies, the giving or
waiving of niotice of any such meeting and the conduct thereof shall be those from time to time

prescribed in the Act and the by-laws of the Corporstion with respect to meetings of
shareholders. -

Section 3.06 Shar ued in S Identic h

Where First Preference Shares are issued in more than one series with identical
nghts, privileges, restrictions, conditions and designations aftached thereto, all such series of
First Preference Shares shall renk pari passy and participate equally and propontionately without

1582420_2.00C
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5.

.iiﬁm'iminatinn or preference as if all such series of First Preference Shares had been issued
simultancously and all such series of First Preference Shares may be designated as onc series.

Section 3.07 Limitation

Subject to the provisions of the Act, the holders of First Preference Shares or any
series thereof shall not, unless the rights, privileges, restrictions and conditions artached to the
First Preference Shares as a class or 1o any particular series thereof provide to the conrary, be

entitled 1o vote zeparately as & class or series on, or to dissent in respect of, any proposal 1o
amend the articles of the Corporation to:

(2)  increase or decrease any maximum number of authorized First Preference
Sheres or any series thereof, or increase any meximum monber of
suthorized shares of & class or series having rights or privileges equal or
superior to the First Preference Shures or any series thereof;

(b)  effect en exchange, reclassification or cancellation of all or part of the
First Preference Shares or any series thereof: or

{c) ceale a new class or series of shares equal or superior to the First
Preference Shares or eny series thereof,

ARTICLE 4
SECOND PREFERENCE SHARES

The Second Preference Shares shall have anached thereto, a5 a class, the
following rights, privileges, restrictions and conditions:

Sectlon 4.01 Directors’ Ripht to Issue in One or Mgu_ Series

The Second Preference Shares may at any time and from time to time be issued in
one or more series. Prior 1o the issue of Second Prefercncs Shares of any series, the directors of
the Corporation shall, subject 10 the rights, privileges, restrictions and conditions atteched to the
Second Preference Shares as & class, the articles of the Corporation and the provisions of the Act,
by resolution amend the articles of the Corporation 1o fix the number of Second Preference
Shares in such serles and determine the designation of, and the rights, privileges, restrictions and
conditions attached to, the Second Preference Shares of such series including, without limitation:

()  1he rate, amount or methed of caleulation of any dividends and whether
&ny dividends are subject to adjustment;

(b)  whether any dividends are cumulative, panly cumulstive or nep-
cumulative;

(¢)  the dates, manner and currency of any payments of dividends and the date
from which any dividends accrue or become payable;

1982420_2.DOC
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6.

. (d)  if redeemable or purchasable (whether at the option of the Corporation or
the holder or otherwisc), the redemption or purchase prices and currency

(¢)  the voting rights, if any;
(0 any conversion, exchange or reclassification rights; and
()  any other terms not inconsistent with these provisions;

the whole subject to receipt by the Director gppointed under the Act of articles of amendment
designating end fixing the number of Second Preference Shares in such series and setting forth

the rights, privileges, restrictions and conditions attached thereto and the issue by the Director of
a certificate of amendment with respect thereto,

Section 4.02 Rankin econd Preference Sha Each 8

The Second Preference Shares of each series shall, with respect 1o the payment of
dividends and the distribution of the assets of the Corporation in the event of the liquidation,
dissolution or winding-up of the Corporation, whether voluntary or involuntary, or any other
distribution of the assets of the Corporation for the purpose of winding-up it affairs, rank (a)
junior and subordinate to the First Preference Shares, (b) on a parity with the Second Preference
Shares of every other series and (€) senior to, and shall be entitled to 8 preference over, the
Common Shares and the shares of any other class renking junior to the Second Preference
Shares, The Second Preference Shares of any series ghall also be entitled to such other
preferences, not inconsistent with these provisions, over the Commeon Shares, and the shares of

any other cluss ranking junior to the Second Preference Sheres es may be fixed in sccordance
with section 4,01 hereof,

Section 4.03 Voting Hights

Except as hereinafier specifically provided, aos required by the Act or in
accordance with any voting rights which may be attached to any series of Second Preference

Section 4.04 ndment with Approva €CoN erence Sha

1982420_2.boc
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*ﬂ:tlnu 4.05 Approv olders of Preference Shares

The approval of the holders of Second Preference Shares as a class to any marters
referred to in these provisions may be given as specified below:

(a)  Approval and Quorum

Any approvel required to be given by the holders of Second Preference
Sharcs shell be deemed to have been sufficiently given if it shall have
been given by a resolution signed by all of the holders of the then
outstending Second Preference Shares or by a resolution passed by the
affirmative vote of not Jess than two-thirds of the votes cast by holders of
Second Preference Shares who voted in respect of that resohtion at &
meeting of the holders of Second Preference Shares called and held for
that purpose in sccordance with the by-laws of the Corporation at which
holders of not less than one-tenth of the then oulstending Second
Preference Shares are present in person or represented by proxy; provided
that, if at any such meeting a quorum is not present within ane-half hour
after the time sppointed for such meeting, the meeting shall be adjoumned
to the same day in the next week at the same time and to such place as the
chairman of the meeting may determine and, subject to the provigions of
the Act, it ghall not be necessary 10 give notice of such adjourned meeting.
At such edjoumed meetng the holders of Second Prefcremce Sharss
present in person or represented by proxy shall constitute a quorum end
may transact the business for which the meeting was originally called and
a resolution passed therest by the affirmative vote of not less than two-
thirds of the votes cast at such meeting shall constitute the approval of the
holders of Second Preference Shares,

() Yotes

On every poll taken at any meeting in respect of which only the holders of
the Second Preference Shares of more than one series are entitled to vote,
cach holder of Second Preference Shares shall be entitled to cne vote in
respect of the greater of (i) cach $1.00 of stated capital added to the
appropriste stated capital account of the Corporation in respect of the issue
of each such share and (ii) cach $1.00 of the liquidetion preference or
redemption preference (excluding any amount paysble in respect of
declared but unpaid or sccrued but unpaid dividends) attached to each
such share (and if the liquidation preference and redanption preference
are not the same ot the applicable time, then the greater of the two).

Subject to the foregoing, the formalities 1o be observed with Tegpect to proxies, the giving or
waiving of notice of any such meeting and the conduct thereof shall be those from time to time

prescrived in the Act and the by-laws of the Corporution with respect to meetings of
sharcholders.

1982420_3.00C
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tﬁctllnn 4.06 Shaves Issued in Series with Identical Rights

Where Second Preference Shares are issued in more thun one seriea with identical
nights, privileges, restrictions, condilions and designations attached thereto, all such series of
Second Preference Shares shall rank parf passu snd participste equally and proportionstely
without discrimination or preference as if all such series of Second Preference Shares had been

issued simultaneously and all such series of Sccond Preference Shares may be designated as one
series.

Section 4.07 Limitation

Subject 1o the provisions of the Act, the holders of Second Preference Shares or
any series thereof shall not, unless the rights, privileges, restrictions and conditions attached to
the Second Preference Shares as a class or to any particular series thereof provide 1o the contrary,

be entitled to vote separutely as & cless or series on, or to dissent in respect of, any proposal to
amend the articles of the Corporation to:

(8) incrcase or decrease any maximum number of authorized Second
Preference Shares or any series thereof, or increase any meximum number
of authorized shares of a class or any series having rights or privileges
equal or superior to the Second Preference Shares or any series thereof:

(b)  effect an exchange, reclessificstion or cancellation of ail or part of the
Second Preference Shares or any series theveof, or

(¢)  create @ new class or series of shares equal or superior 1o the Second
Preference Shares or any series thereof,

1962420_2.D0C
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" SCHEDULE "B"
Charging Power

Without restricting any of the powers and capacities of the Corporation, whether derived from
the Canada Business Corporations Act or otherwise, the Corporation may mortgage,
hypothecate, pledge or otherwise creste s security interest in all or any present or future, real or
personal, movable or immovable, legal or equitable property of the Corporation (including

without limitation its book debts, rights, powers, franchises and undertakings) for any purpose
whatsoever,

Appolotment

The directors may by resolution determine the number of directors of the Comporation within the
minimum &nd maximurn numbey of directors and mzy &ppoint one or more directors, who shall
hold office for a term expiring not later than the close of the next annual meeting of shareholders,
but the total number of directors so dppointed may not excesd one third of the number of
directors elected at the previous annual meeting of sharcholders. :

1982430, 2.D0C
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Initial Registered Office Address and
First Board of Directors
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SCHEDULE 1

INITIAL REGISTERED OFFICE ADDRESS
AND FIRST BOARD OF DIRECTORS
(INDUSTRY CANADA)

4, Members of the Board of Directors

First Nume  Last Name Residential Address Canadian resident (yes or no)

William I, Pughese 20 Woodsend Crescent Yes
Aurcra, ON L4G 6 W6

Derek Bullock 29 Golf Club Crescent Yes
RR #3
Fenelon Falls, ON KOM INO

Mahendra Naik 17 Calderbridge Crescent Yes
Markham, ON L3R 9M9

Donald K. Charter 36 Strath Avenue Yes
Etobicoke, ON MBX 1IR3

Robert W. Dengler 512 Quail Ridge Drive Yes
Aurorn, ON L4G 0LS
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