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AMENDED AND RESTATED ACQUISITION AGREEMENT

THIS AMENDED AND RESTATED ACQUISITION AGREEMENT datl September 29, 2006.

BETWEEN: IAMGOLD Corporation , a company incorporated under the federal lawGasfada (‘Purchaser”)

AND:

Cambior Inc. , a company incorporated under the laws of Québg&arget ” )

WHEREAS the Parties have entered into an acquisétgreement dated as of September 13, 2006 (@hiyihal Acquisition Agreement ”);

WHEREAS the Parties wish to amend and restate tigin@l Acquisition Agreement by this Agreementdive effect,inter alia, to certail
changes to the Arrangement;

Now therefore, the Parties covenant and agreellasvio

11

ARTICLE 1
INTERPRETATION

Definitions

In this Agreement, unless the context otherwisaires:

“ Acquisition Proposal” means, any proposal or offer (written or orallatimg to any merger, consolidation, amalgamattake-
over bid, tender offer, arrangement, recapitak@atliquidation, dissolution, share exchange, sélassets representing more t
50% of the net income, revenues or assets of Tamybtits subsidiaries, taken as a whole, any psecloa sale of shares or ot
securities of Target or any of its subsidiariesights or interests therein or thereto representiioge than 50% of the voting pov
of the share capital of Target or any of its suibsids representing more than 50% of the net ingamesnues or assets of Ta
and its subsidiaries, taken as a whole, or sintilarsactions involving Target and/or such subsigarexcluding the Arrangem
and the transactions contemplated by this Agreement

“ affiliate " has the meaning ascribed thereto in the Secsiix;

“ Agreement” means this Acquisition Agreement as the same magniended, supplemented or otherwise modified fiame tc
time in accordance with the terms hereof;

“ Amalco ” means the company created by the amalgamation rgefand Subco and existing under the QCA, purstaite
Arrangement;

“ Amalco Shares” means the common shares in the share capital ofcérhaving the rights, privileges, conditions aedtriction:
respectively set out in Appendix A of the ArrangemBy-Law;



“ Arrangement " means an arrangement under Sections 49 and 12&8ntDibllowing of the QCA on the terms and subjecth
conditions set out in the Arrangement Bgw, subject to any amendments or variations tbhemde in accordance with the te
hereof and/or the Arrangement By-Law or made attrection of the Court in the Final Order;

“ Arrangement By-Law " means the By-Law 2008- relating to the Arrangement substantially in tleem and content «
Schedule A annexed hereto, as such by-law may leadad pursuant to this Agreement;

“ Arrangement Resolution ” means the special resolution of the Target Shadehns approving the Arrangement Bgw, a:
required by the Interim Order and applicable Laws;

“ Articles of Arrangement ” means the articles of Target confirming the Arranget which, pursuant to the QCA, shall be 1
with the Enterprise Registrar after the Final Orles been issued,;

“ Bauxite Sale Process has the meaning ascribed thereto in paragraph O ;

“ business day’ means any day, other than a Saturday, a Sundhg atatutory holiday in Montréal, Québec, or Tdopntario;
“Change in Target Recommendation’has the meaning ascribed thereto in paragraph O ;

“ Closing Date” means the second business day after the satisfamtiovaiver (subject to applicable Laws) of alltbé condition
(excluding conditions that, by their terms, canbet satisfied until the Closing Date, but subjectthe satisfaction or, whe
permitted, waiver of those conditions as of thes@ig Date) set forth in Dand unless another time or date is agreed taitmg by
the Parties hereto;

“ Competition Act " means theCompetition Act (Canada), as amended from time to time;

“ Confidentiality Agreement ” means the letter agreement dated April 25, 200&vd®rt Purchaser and Target pursuant to v
Purchaser has been provided with access to comifilénformation of Target and Target has been fed with access
confidential information of Purchaser;

“ Contract ” means any contract, agreement, license, francliase, arrangement, commitment, understandingar atght o
obligation to which Target or any of its subsidégris a Party or by which Target or any of its @libses is bound or affected or
which any of their respective properties or asgsessibject;

“ Convertible Debenture” has the meaning ascribed thereto in paragraph O ;

“ Court " means the Superior Court of Québec;



“ Data Room” means (i) the documents made available to Purclesef September 8, 2006 in the Target electroinfoal dat:
room, (ii) the documents set forth in Schedule 6exed hereto, such documents having been madablesib Purchaser in the d
room located at 1111 Saiffharles Street West, Longueuil, Québec, J4K 5G4 (aidlocuments or written information provid
directly to Purchaser by Target or any of its adigsduring site visits or at any other time priothe date hereof;

“ Effective Time " has the meaning ascribed thereto in the Arrangemg-Law;

“ Enterprise Registrar ” means the Enterprise Registrar appointed pursioaie QCA;

“ Environment " means the natural environment, including, soildlanrface or subsurface strata, surface watersndwater, a
(including all layers of the atmosphere), orgamid aorganic matter and living organisms;

“ Environmental Laws " means all applicable Laws relating to health anétgathe Environment or the protection of
Environment or a Release;

“ Environmental Permits " has the meaning ascribed thereto in paragraph O ;

“ Exchange” means the Toronto Stock Exchange or the Ameritack Exchange, and “Exchanges” means both of them;
“ Exchange Act” means théJnited States Securities & Exchange Act of 1934 , as amended,;

“ Exchange Ratio” means 0.42 Purchaser Shares for each Target;Share

“ Fairness Opinion” means a written opinion of the Financial Advisothie Board of Directors of Target that, as of taeedf suc
opinion, the consideration offered under the Arengnt is fair, from a financial point of view, toet Target Shareholders;

“ Final Order " means the final order of the Court approving theaAgement, as such order may be amended or varag dime
prior to the Effective Time or, if appealed, theriass such appeal is withdrawn or denied, as afiror as amended on appeal;

“ Financial Advisor " has the meaning ascribed thereto in paragraph O ;
“ GAAP " means Canadian generally accepted accountingiplas;
“ Governmental Entity " means (a) any multinational, federal, provinciahtes, regional, municipal, local or other governiy

governmental or public department, ministry, cdnbank, court, tribunal, arbitral body, commissidmgard, bureau or agen
domestic or foreign, (b) any subdivision, agentiathority of any of the



foregoing or (c) any quasi-governmental or priviatgly, including any tribunal, commission, regulgitagency or selfegulaton
organization, exercising any regulatory, exprojiabr taxing authority under or for the accountaf of the foregoing;

“ Hazardous Substances means any waste or other substance that is predjbitsted, defined, designated or classifie
dangerous, hazardous, radioactive, explosive oitc tox a pollutant or a contaminant under or pursun any applicabl
Environmental Laws;

“including " means including without limitation, andificlude ” and “includes” have a corresponding meaning;

“ Indebtedness” means, without duplication but excluding indebiiess between a person and its whollyaed subsidiaries, (
indebtedness for borrowed money (excluding anyréstethereon), secured or unsecured, (b) obligatiorder conditional sale
other title retention Contracts relating to pura@wproperty, (c) capitalized lease obligations,dbljgations under interest rate ¢
swap, collar or similar transactions or currencydiprg transactions (valued at the termination vahereof) and (e) guarantee
any Indebtedness of any other person;

“ Interim Order " means the interim order of the Court concerning&trangement, under subsection 49(1) of the QCAtaiainc
declarations and directions with respect to theaAgement and the holding of the Target Meetinguas order may be amendec
the Court;

“ Law " or “ Laws " means all laws (including common law), klyws, statutes, rules, regulations, principlesasd nd equit
orders, rulings, ordinances, judgments, injunctiateterminations, awards, decrees or other reqgeinésn whether domestic
foreign, and the terms and conditions of any godrdpproval, permission, authority or license oy @overnmental Entity or self-
regulatory authority (including either of the Exalgas), and the term applicable ” with respect to such Laws (includ
Environmental Laws, Securities Laws and the QCAJ amna context that refers to one or more Partiesans such Laws as
applicable to such Party or its business, undertakiroperty or securities and emanate from a pelnswing jurisdiction over tt
Party or Parties or its or their business, undartalproperty or securities;

“ Legal Actions” has the meaning ascribed thereto in O ;

“ Liens " means any hypothecs, mortgages, liens, chargesiityeinterests, pledges, claims, encumbrancesaatvérse rights 1
claims;

“ Material Adverse Effect” means, with respect to each Party, any fact, chaffget, event or occurrence that, individuallyir
the aggregate with all other facts, changes, effestents or occurrences, (i) is material and adver the business, affairs, result
operations or financial condition of such Party atsdsubsidiaries, taken as a whole, or (ii) worddsonably be expected
materially impair or delay



the ability of such Party to perform its obligatiohereunder, in each case, other than any factgehaffect, event or occurrel
resulting from (a) the announcement of the exeautibthis Agreement or the transactions contemglatreby or the performar
of any obligation hereunder, (b) changes in théal@economic conditions or securities or curreneykats in general or in the pr
of gold, (c) changes or circumstances generallgcéifig the mining industry, (d) commencement, o@nge or continuation of a
war, armed hostilities or acts of terrorism, (ey @hange in applicable Laws or in GAAP, or (f) amgtural disaster, except in
case of clauses (c), (d), (e) and (f) to the exsanyt such change effect, event or occurrence hasahaaterially disproportionz
effect on such Party and its subsidiaries takea a#iole as compared to other persons in the miinidigstry, as the case may |
The Parties acknowledge that (i) a failure to nagt earnings estimates previously made public theeiParty, (ii) any adver
decrease in the market price or any decline irtridn#ing volume of Target Shares or Purchaser Siasethe case may be) on
stock exchange where these shares are traded) avitfii respect to Target, any labour strike at Bwsebel mine, shall not, in anc
itself, constitute a Material Adverse Effect;

“ material fact” has the meaning ascribed thereto inSeaurities Act (Ontario);

“ Qutside Date” means February 28, 2007, subject to the righttbkeParty to postpone the Outside Date for umtadditional 9
days (in 30-day increments) if the Regulatory Apie have not been obtained and have not beendéyiea nonappealabl
decision of a Governmental Entity, by giving writteotice to the other Party to such effect no l#tan 5:00 p.m. (Eastern time)
the date that is 15 days prior to the original @at®ate (and any subsequent Outside Date), orlatmhdate as may be agreed 1
writing by the Parties;

“ Parties” means Target and Purchaser, aritbfty " means either of them;

“ Permit " means any license, permit, certificate, conserdemrgrant, approval, classification, registratiflagging or othe
authorization of and from any Governmental Entity;

“ person” includes an individual, limited or general partingps limited liability company, limited liability artnership, trust, joil
venture, association, body corporate, trustee, ggecadministrator, legal representative, goveminfecluding any Governmen
Entity) or any other entity, whether or not haviagal status;

“ Post-Signing Returns’ has the meaning ascribed thereto in paragraph O ;

“ Purchaser Disclosure Schedulehas the meaning ascribed to in paragraph O ;

“ Purchaser Financial Statements has the meaning ascribed thereto in paragraph O ;

“ Purchaser Shares’ means the commorshares in the capital of Purchaser;



“ Purchaser’s Intellectual Property Rights” has the meaning ascribed thereto in paragraph O ;
“ Purchaser's MD&A " has the meaning ascribed thereto in paragraph O ;
“ Purchaser Plans’ has the meaning ascribed thereto in paragraph O ;

“ Purchaser’s Public Disclosure Record means all documents relating to Purchaser filetherSystem for Electronic Docum
Analysis Retrieval (SEDAR) or the Electronic Docurh&athering, Analysis and Retrieval System (EDGARfore September
2006;

“ Purchaser’s Technology' has the meaning ascribed thereto in paragraph O ;

“ Purchaser Warrant ” means a warrant to purchase Purchaser Sharesisgsussl on the Effective Date to the holder of agé&!
Warrant, under a warrant indenture between Purclaamk Computershare Trust Company of Canada tateal cs of the Effecti
Date, with each such warrant entitling the holdher¢éof upon payment of an exercise price of $d7aurchase 0.42 of a Purche
Share, provided that such warrants may only beceseast for whole Purchaser Shares. The term to yxpinditions to and manr
of exercising, and all other terms and conditiohsuch Purchaser Warrant will be substantially $hee as those set forth in
Target Warrant Indenture;

“ QCA " means theCompanies Act (Québec) and the regulations made thereunder,vasmeffect or amended from time to time;
“ Regulatory Approvals” means those sanctions, rulings, consents, ordezmpions, permits and other approvals (includim
lapse, without objection, of a prescribed time unalestatute or regulation that states that a tdimsamay be implemented i
prescribed time lapses following the giving of wetiwithout an objection being made) of Governmeiafities required 1
consummate the Arrangement set forth in ScheduierBto;

“ Release” has the meaning prescribed in any Environmental Bad includes any sudden, intermittent or gradekgase, spil
leak, pouring, emission, emptying, discharge, inpe; escape, leaching, disposal, dumping, depsgiying, burial, abandonm:
or seepage of a Hazardous Substance, whether atideintentional, into the Environment;

“ Replacement Option” has the meaning ascribed thereto in paragraph O ;

“ Required Vote” has the meaning ascribed thereto in paragraph O ;

“ Response Period has the meaning ascribed thereto in subparagdgph



“ Returns " means all reports, forms, elections, designatiGehedules, statements, estimates, declarationstwhated ta
information statements and returns relating taequired to be filed in connection with any Taxes;

“ Sarbanes-Oxley Act’ means the United Stat&rbanes-Oxley Act of 2002 and the rules and regulations made thereundeQw
in effect or amended from time to time;

“ Securities Act” means theSecurities Act (Québec) and the rules, regulations and publisiodidigs made thereunder, as nov
effect or amended from time to time;

“ Securities Authorities” means the applicable securities commissions aref grcurities regulatory authorities in Canadathe
United States;

“ Securities Laws” means thesecurities Act , all other applicable provincial and United Stdtederal and state securities laws, r
and regulations and published policies thereuratenow in effect or amended from time to time;

“ Subco” means IAMGOLD-QUEBEC Co., a corporation existingder the QCA that is a wholly-owned subsidiaryPafchaser;
“ subsidiary " means, with respect to a specified person, anyopasEwhich at least 50% of the voting power ordilgaentitled tc
elect a majority of the board of directors ther@wlfiether or not shares of any other class or ctasisall or might be entitled to v
upon the happening of any event or contingency)aaréhe time owned directly or indirectly by sugbesified person and sh
include any person over which such specified pees@mcises direction or control or which is inkelrelation to a subsidiary;

“ Superior Proposal” has the meaning ascribed thereto in paragraph O ;

“ Target Circular ” means the notice of the Target Meeting and accoyipgTarget management information circular, inahg
all appendices thereto, to be sent to Target Sbhfefs in connection with the Target Meeting, asaded, supplemented
otherwise modified,;

“ Target Disclosure Schedulé has the meaning ascribed thereto in paragraph 0 ;

“ Target DSU” means a deferred share unit granted under thgeT&SU Plan;

“ Target DSU Plan” means the deferred share unit plan for direcbbérBarget;

“ Target Financial Statements’ has the meaning ascribed thereto in paragraph 0

“ Target Meeting ” means the special meeting of Target Shareholdeekding any adjournment or postponement thereohe
called and held in accordance with the Interim @tdeconsider the Arrangement;
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“ Target Option " means an option to purchase Target Shares gragt€hmbior under the Target Stock Option Plantbevise;
“ Target Plans” has the meaning ascribed thereto in paragraph O ;
“ Target Shareholders” means the holders of Target Shares;

“ Target Shareholder Rights Plan” means the Shareholder Rights Plan Agreement datefl dovember 4, 2005 between Ta
and CIBC Mellon Trust Company, as amended from tionéme;

“ Target Shares” means the common shares in the capital of Target;
“ Target Stock Option Plan” means the Stock Option Plan for Key Employee$arget and its subsidiaries;
“ Target Warrants ” means the Series C Common Share Purchase Waisan& pursuant to the Target Warrant Indenture;

“ Target Warrant Indenture
Company;

means the Warrant Indenture dated as of Augus0@3 detween Target and CIBC Mellon Ti

“ Target’s Intellectual Property Rights ” has the meaning ascribed thereto in paragraph O ;
“ Target's MD&A " has the meaning ascribed thereto in paragraph O ;

“ Target's Public Disclosure Record” means all documents relating to the Target filedhmn System for Electronic Docum
Analysis Retrieval (SEDAR) or the Electronic Docurh&athering, Analysis and Retrieval System (EDGARfore September
2006;

“ Target’s Technology” has the meaning ascribed thereto in paragraph O ;
“ Tax Act " means théncome Tax Act (Canada), as amended from time to time and thdatguos thereunder;

“ Taxes ” means all federal, state, provincial, territoriaunty, municipal, local or foreign taxes, dutiésiposts, levie:
assessments, tariffs and other charges imposegksassor collected by a Governmental Entity inclgdbut not limited to, (i) ar
gross income, net income, gross receipts, businegalty, capital, capital gains, goods and sesjiclue added, severance, st¢
franchise, occupation, premium, capital stock, saed use, real property, land transfer, persoraesty, ad valorem, transf
license, profits, windfall profits, environmentgdayroll, employment, employer health, pension planti-dumping, counterva
excise, severance, stamp, occupation, or premium(ita all withholdings on amounts paid to or byetrelevant person, (iii)
employment insurance premiums, Canada, Québecrgnatiaer pension plan contributions or premiums, &ny fine, penalty,

-11-



interest, or addition to tax, (v) any tax imposassessed, or collected or payable pursuant tosxrsheiring agreement or any ot
contract relating to the sharing or payment of smyh tax, levy, assessment, tariff, duty, deficyerme fee, and (vi) any liability fc
any of the foregoing as a transferee, successaragtor, or by contract or by operation of law;

“ Termination Fee” has the meaning ascribed thereto in Section 0 ;

“ Unexercised Options’ has the meaning ascribed thereto in Section 0 .

1.2 Interpretation Not Affected by Headings

The division of this Agreement into Articles, Sect$, subsections and paragraphs and the inseftiogadings are for convenier
of reference only and shall not affect in any whg tneaning or interpretation of this Agreement.ddslthe contrary intention appe
references in this Agreement to an Article, Sectsubsection, paragraph or Schedule by numbetter ler both refer to the Article, Secti
subsection, paragraph or Schedule, respectivetyijrgethat designation in this Agreement.

1.3 Number and Gender

In this Agreement, unless the contrary intentiopesgs, words importing the singular include theadland vice versa, and wo
importing gender include all genders.

1.4 Date for Any Action

If the date on which any action is required to ddeeh hereunder by a Party is not a business dely,aation shall be required to
taken on the next succeeding day which is a busidasg.

1.5 Currency

Unless otherwise stated, all references in thiss@grent to sums of money are expressed in lawfuesnohCanada and$ " refer:
to Canadian dollars.

1.6 Accounting

Unless otherwise stated, all accounting terms uséus Agreement in respect of Target shall hdaeermeanings attributable ther
under GAAP and all determinations of an accountiagure in respect of Target required to be madi lshamade in a manner consistent \
GAAP consistently applied.

1.7 Knowledge

In this Agreement, references to “the knowledga &farty”"means, with respect to Target, the actual knowlethgéneir capacity ¢
officers of Target and not in their personal capyaaf Louis P. Gignac, Bryan Coates and Marc Daggerand the knowledge such individt
would have had if they had carried out a reasonalbjigiry, and with respect to

-12-



Grant A.

1.8

hereof:

2.1

Purchaser, the actual knowledge, in their capastyfficers of Purchaser and not in their perseaphcity, of Joseph F. Conw
Edey and Larry E. Phillips, and the knadgle such individuals would have had if they hadiedrout a reasonable inquiry.

Schedules

The following Schedules are annexed to this Agregna@d are incorporated by reference into this Agrent and form a p:

Schedule A - Arrangement By-Law
Schedule B - Regulatory Approvals
Schedule C - Data Room Documents
ARTICLE 2
THE ARRANGEMENT

Arrangement

Subject to the terms hereof, commencing at thecE¥e Time, and as more fully set forth in the Aygegment By-Law:

2.1.1 Target and Subco shall be amalgamated and shalhaenn existence as one and the same compamyg Benalco, unde
the QCA on the following terms and conditions:

2.1.1.1  the name of Amalco shall be Cambior Inc. in thellshgand French language forms;

2.1.1.2 the head office of Amalco shall be situated in Bltevince of Québec and the address of its headeostall b
1111 St-Charles Street West, Suite 750 Longueui§b@c, J4K 5G4;

2.1.1.3  Amalco shall be authorized to issue an unlimitethber of Amalco Shares, without par value and withen,
share capital limit, having the rights, privilegesnditions and restrictions respectively set aubppendix A o
the Arrangement By-Law;

2.1.1.4  there shall be no restrictions on the activitiest thmalco is authorized to carry on, nor any restins on th
transfer of Amalco Shares;

2.1.15 the board of directors of Amalco will consist oftdess than one and not more than ten directoes eftac
number of which shall be determined by the direcfosm time to time;



2.1.2

2.1.16

the first directors of Amalco who shall hold officatil the next annual meeting of shareholders pfafco o
until their successors are elected or appointedll &fe the persons whose names, addresses andatioc
appear below:

Name Address Occupation
Joseph F. Conway 1111, rue Saint-Charles Ouest President and Chief Executive
Tour Est, bureau 750 Officer of Purchaser
Longueuil, QC H4K 5G4
Larry Phillips 1111, rue Saint-Charles Ouest Vice President, Corporate
Tour Est, bureau 750 Affairs and Corporate Secrete
Longueuil, QC H4K 5G4 of Purchaser
[
N
T
D
2.1.1.7  the by-laws of Amalco shall be the by-laws of Tarigeeffect prior to the Effective Time;
2.1.1.8 all of the rights and properties of Target and Suinemediately before the Effective Date becomeritjlets an
properties of Amalco by virtue of the Arrangement;
2.1.1.9 all of the liabilities of Target and Subco immedigtbefore the Effective Date become the liab#itaf Amalce
by virtue of the Arrangement; and
2.1.1.10 the Articles of Arrangement shall be the articlésamalgamation of Subco and Target referred toeictisr

123.117 of the QCA and the certificate attestinght® amendment to the Articles of Target givingeeffto th
Arrangement shall be the certificate of amalgammatederred to in section 123.119 of the QCA,;

on the amalgamation referred to in O above:

2121

each of the Target Shares outstanding immediatalyr po the Effective Time (other than those helg
Purchaser, if any) shall be cancelled and eachehdlietreof (other than Purchaser) shall receivé swenber ¢
duly authorized, fully-paid and noassessable Purchaser Shares equal to the prodtive efumber of sut
Target Shares held by such holder multiplied by Exehange Ratio No fractional Purchaser Shares will
issued under the
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2.1.2.2

2.1.2.3

2124

2.1.25

Arrangement, and any resulting fractional Purch&eres shall be rounded down or up, as approptiathe
closest whole number, it being understood for greaertainty that 0.5 Purchaser Shares shall badex
down to the closest whole number;

each Target Share outstanding immediately prigh&Effective Time held by the Purchaser, if arhallsbe
converted into one Amalco Share;

each of the common shares of Subco outstanding diatedy prior to the Effective Time shall be corteer intc
one Amalco Share;

all of the Target Warrants outstanding immediatphior to the Effective Time shall be cancelled aim
consideration for such cancellation, each holderebf shall be issued by Purchaser one Purchasgahydo!
each Target Warrant cancelled. Warrant certificgtesviously evidencing Target Warrants shall thftes
evidence and be deemed to evidence Purchaser Wsisaned in replacement thereof;

each outstanding Target Option that is not exedcéor to the Effective Time (Unexercised Option”) shal
be cancelled and, in consideration for such caatetl, such holder shall receive from Purchaserllg ¥estec
option (a “Replacement Option”) to purchase Purchaser Shares entitling the hofdgeof, upon delivery
the executive offices of the Purchaser of a dunpieted exercise notice addressed to the CorpSexteetary ¢
the Purchaser, to purchase a number of PurchaseesSkqual to the product of the number of Tardweir&
issuable upon exercise of such Unexercised Optigltiptied by the Exchange Ratio. Such Replacemepitdd
shall provide for an exercise price per Purchasearé& equal to the exercise price per Target Shamiak
Unexercised Option immediately prior to the EffeetiTime divided by the Exchange Ratio; providedyéeer
that in no circumstance shall the exercise prigePpechaser Share be less than $.01 and if thalatitm result
in an exercise price of less than $.01, the exengice shall be deemed to be $.01 per Purchasee Shi the
foregoing calculation results in a Replacement @pfiA) being exercisable for a fraction of a PusdraShart
then the number of Purchaser Shares subject to Replacement Option shall be rounded down to the
whole number of Purchaser Shares, or (B) havingxancise price per Purchaser Share that is a dract ¢
cent, then the exercise price per Purchaser Smaker such Replacement Option shall be rounded tipetoex
whole cent. In addition, if required, the exergisiee of each Replacement Option will be increasgzh that th
excess, if any, of the aggregate fair market vafitbe



Purchaser Shares subject to such Replacement Qptinadiately after the Effective Time over the asgtt
exercise price under the Replacement Option edbelsxcess, if any, of the aggregate fair markktevaf the
Target Shares subject to the Target Stock Opti@n Rnmediately before the Effective Time over
aggregate exercise price under such Target StotiorOplan. Except as set forth above, all othemgean:
conditions of such Replacement Option (including tdrms and conditions set forth in the Target iS@ptior
Plan to the extent such plan was previously applicéo such Unexercised Option) will be the sameha
terms and conditions of such Unexercised Optiony Aocument or agreement previously evidencing
Unexercised Option shall thereafter evidence andeaened to evidence such Replacement Options;

2.1.3 the Target Stock Option Plan shall be cancelled;

2.1.4 in consideration for Purchaser issuing Purchasareshto holders of Target Shares pursuant to $e@tidAmalco will issur
to Purchaser a number of Amalco Shares equal taghgesgate number of Purchaser Shares issued twlthers of Targ:
Shares;

2.1.5 in consideration for the Purchaser issuing Puragh@&srants to holders of Target Warrants pursuargédction 0 Amalcc
will issue to Purchaser a number of Amalco Sharpglketo the aggregate number of Purchaser Shares issued to tt
holders of Target Warrants;

2.1.6 in consideration for the Purchaser issuing Replargrptions to holders of Unexercised Options paumsto Section Q
Amalco will issue to Purchaser a number of Amalbar8s equal to the aggregate number of PurchaseesSto be issu

to the holders of Unexercised Options; and

2.1.7 the Shareholder Rights Plan shall be cancelled.

2.2 Bauxite Sale Process

The Parties acknowledge that Target is in the m®od selling part or all of its equity interest@MAI Bauxite Mining Inc. an
OMAI Services Inc. (the Bauxite Sale Proces$) and agree that the Exchange Ratio shall in no dwemtdjusted due to the outcome of
Bauxite Sale Process. Purchaser agrees to suppoBauxite Sale Process, provided that Purchaseivies copies of all material docume
relating thereto and all such other documents ash@ger reasonably requests in connection theraniiithat Purchaser consents to the t
thereof, acting in a commercially reasonable marfiemm and after the date hereof, Purchaser shaiept informed by Target in connect
with the Bauxite Sale Process and Target shalligeofPurchaser with copies of all material documefaghwith upon receipt thereof
Target, and with copies of all other documentsarably requested by Purchaser, forthwith upon rectiherefor.
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2.3

2.4

2.5

General

Subject to the terms and conditions contained it Agreement, each of the Parties hereto agreasdats reasonable commer
efforts prior to the Effective Time to take, or sauo be taken, all actions and to do, or causetdone, all things necessary or advisak
complete the transactions contemplated by this é&gent and the Arrangement.

Implementation Steps by Target

Target covenants in favour of Purchaser that Taslyel:

24.1

2.4.2

243

2.4.4

2.45

subject to the terms of this Agreement, as soomeasonably practicable, apply, in a manner readpratreptable 1
Purchaser, under Section 49 of the QCA for therimt©rder;

subject to the terms of this Agreement and in atamoce with the Interim Order, as soon as reasonablgticable, convel
and hold the Target Meeting for the purpose of wagg the Arrangement Resolution;

subject to the terms of this Agreement, use comiareeasonable efforts to solicit from the Tar@tareholders proxies
favour of the approval of the Arrangement Resohytio

obtain such approvals as are required by the mt&ider, proceed with and diligently pursue theliapfion to the Court fc
the Final Order; and

subject to obtaining the Final Order and in accocgawith Section 123.109 of the QCA, file with thaterprise Registr
the Articles of Arrangement, and such other docuatean as may be required in connection therewating obtain a
endorsed certificate from the Enterprise Registraespect thereof.

Interim Order

The notice of motion for the application referredrt Section 0 shall request that the Interim Ogpgteride:

251

25.2

for each class of persons to whom notice is torbgiged in respect of the Arrangement and the Tavgeting and for tr
manner in which such naotice is to be provided;

that, subject to the approval of the Court, theuigite approval for the Arrangement Resolution Ishal 75 percent of tl
votes cast on the Arrangement Resolution by hold&fisarget Shares, present in person or by proxpeTarget Meetin
each Target Share entitling the holder thereofrte wote on the Arrangement Resolution (such apprescribed in thi
Section 0, the Required Vote");
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2.5.3 that the terms, restrictions and conditions ofliidaws and articles of Target, including quorum reguients and all oth
matters, shall apply in respect of the Target Megtand

2.5.4 for the notice requirements with respect to thes@ngation of the application to the Court for agdFi@rder.

2.6 Circular

Subject to compliance with Section, @s promptly as reasonably practicable after seew@ion and delivery of this Agreeme
Target shall prepare the Target Circular togethieh \any other documents required by the Securiti@ss or other applicable Laws
connection with the Target Meeting required to beppred by Target, and as promptly as is reasor@hlsticable after the execution i
delivery of this Agreement, Target shall, unledseotvise agreed by the Parties, cause the Targetl&@irand other documentation require
connection with the Target Meeting to be sent toggaShareholders and filed as required by therimt®©rder and applicable Laws. 1
Target Circular shall include the recommendatio afgets Board of Directors that Target Shareholders wotavour of the Arrangeme
Resolution unless such recommendation has beednaitim, modified or amended in accordance with ¢nes of this Agreement.

2.7 Preparation of Filings

2.7.1 Purchaser and Target shall gperate with each other, and permit each otherdwigle comments to the extent reason
practicable, in the preparation of any applicafienthe Regulatory Approvals and any other ordegistrations, consen
filings, rulings, exemptions, naetion letters and approvals and the preparatioangf documents reasonably deeme
either of the Parties to be necessary to dischisgespective obligations or otherwise advisalsidar applicable Laws
connection with the Arrangement and this Agreenasnromptly as practicable hereafter.

2.7.2 Purchaser and Target shall gperate in the preparation, filing and mailing loé fTarget Circular. In particular, Purche
shall provide Target with such disclosure concegrifturchaser, including pforma financial statements required ur
Securities Laws for significant acquisitions, asynbe required by applicable Laws. Target shall tewPurchaser with
reasonable opportunity to review and comment onTiaeet Circular, and, in particular, Purchaserlisha entitled t
approve those portions of the Target Circular tinetude information about Purchaser, prior to itgilmg to Targe
Shareholders and filing in accordance with the rimteOrder and applicable Laws. Subject to Sectidn Purchase
acknowledges that whether or not such commentagpeopriate or any revisions will be made as altdhareof to th
Target Circular will be determined solely by Targeting reasonably.
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2.7.3 Target shall ensure that the Target Circular coasphith the Interim Order and all applicable Laws ,awvithout limiting thi
generality of the foregoing, that the Target Ciacudoes not contain any untrue statement of a mhfact or omit to state
material fact required to be stated therein or sg@ey to make the statements contained thereimisteading in light of th
circumstances in which they are made (other thaim rgspect to any information relating to and pded by Purchaser).

2.7.4 Purchaser shall ensure that the information toupplged by it for inclusion in the Target Circulaill, at the time of th
mailing of the Target Circular, not contain any eral misstatement, untrue statement of a mat&alor omit to state ai
material fact required to be stated therein or seaey in order to make the statements thereingim of the circumstanc
under which they are made, not misleading.

2.7.5 Each of Target and Purchaser shall promptly ndti& other if at any time before the Effective Tilhbecomes aware tt
the Target Circular, an application for a Regubatdpproval or any other order, registration, corisemling, exemption, no-
action letter or approval, any registration statetra any circular or other filing under applicatlaws contains an untr
statement of a material fact or omits to state terma fact required to be stated therein or nemgsto make the stateme
contained therein not misleading in light of theécamstances in which they are made, or that otlserwequires ¢
amendment or supplement to the Target Circulah syplication, registration statement, circulafiling, and the Partie
shall co-operate in the preparation of such amentioresupplement as required.

2.8 Shareholder Communications

Target and Purchaser agree tooperate in the preparation of presentations, if éamynvestors regarding the Arrangement, an
Party shall issue any press release or otherwige mablic statements with respect to the Arrangdroethis Agreement, without the cons
of the other Party (which consent shall not be asoeably withheld or delayed) and Target shallmake any filing with any Governmen
Entity or with any Exchange with respect therettheiit prior consultation with Purchaser and Purehaball not make any filing with a
Governmental Entity or with any Exchange withoubpronsultation with Target; providechowever, that the foregoing shall be subjec
each Partys overriding obligation to make any disclosureitind required under applicable Laws, and the Pargking such disclosure st
use all commercially reasonable efforts to givempdral or written notice to the other Party ands@nable opportunity to review or comrr
on the disclosure or filing (other than with regpecconfidential information contained in suchd@sure or filing), and if such prior notice
not possible, to give such notice immediately feilog the making of such disclosure or filing; amdvwided, further, that Target shall ha
no obligation to consult with Purchaser prior tg disclosure by Target with regard to an AcquisitRroposal.




Article 3
REPRESENTATIONS AND WARRANTIES OF TARGET

3.1 Representations and Warranties

Target hereby represents to and in favour of Pwehaubject to such exceptions as are specifickdiglosed in writing in tr
disclosure schedule (arranged in sections and stitse corresponding to the numbered and lettezetians and subsections contained in
0 with the disclosures in any section or subseabbauch schedule qualifying the correspondingiseabr subsection in this Supplied b
Target to Purchaser dated as of the date heresf' (flarget Disclosure Schedul€), as follows and acknowledges that Purchaser isng
upon such representations and warranties in coilmestth the entering into of this Agreement:

3.1.1

3.1.2

3.1.3

Board Approval. As of the date hereof, the Board of DirectorsTafget, after consultation with its financial aretja
advisors, has determined unanimously that the gearent is fair to the Target Shareholders (othem fPurchaser) and is
the best interests of Target and has resolved mmarsly to recommend to the Target Shareholdersttiegt vote the
Target Shares in favour of the Arrangement. Ther@ad Directors of Target has unanimously approthesl Arrangemel
and the execution and performance of this Agreeneém¢ Board of Directors of Target has receivedaariess Opinio
from BMO Nesbitt Burns Inc. (the Financial Advisor "), and a true and complete copy thereof has been dadwi
Purchaser.

Organization and Qualification Target and each of its subsidiaries is a corporatiuly incorporated, continued
amalgamated or an entity duly created and validigtimg under the laws of its jurisdiction of inparation, continuanc
amalgamation or creation and has the requisiteotate or other power and authority to own its asastnow owned and
carry on its business as it is now being conduagdept where the failure to do so would not reabbnbe expected to he
a Material Adverse Effect on Target. Targetd each of its subsidiaries is duly registeredtberwise authorized to

business and each is in good standing in eacldjatisn in which the character of its propertiesned, leased, licensed
otherwise held, or the nature of its activities emkuch registration necessary, except where ilhesféo be so registered
in good standing would not reasonably be expeatetiave a Material Adverse Effect on Target. Correctrent an
complete copies of the certificates of incorpomaticontinuance or amalgamation and bylaws (or thaivalen
organizational documents), each as amended toafaf@rget and each of its subsidiaries listechanData Room have be
made available to Purchaser and its advisors for thview either in the Data Room or at Targeksaitive office.

Authority Relative to this AgreementTarget has the requisite corporate power andoaitithto enter into this Agreeme
and to carry out its obligations hereunder. Thecatien and delivery of this Agreement and,



3.14

3.15

subject to the Required Vote, the consummation asgdt of the transactions contemplated by this Agent have be
duly authorized by the Board of Directors of Targetd no other corporate proceedings on the paraafet are necessary
authorize the execution and delivery by it of tAgreement or any agreement ancillary hereto angéehsummation by it «
the transactions contemplated hereby and therebig. Agreement has been duly executed and deliveyedarget an
constitutes a legal, valid and binding obligatidriTarget enforceable against Target in accordanteitg terms, subject
the qualification that such enforceability may beited by bankruptcy, insolvency, reorganizationotiner laws of genet
application relating to or affecting rights of citeds and that equitable remedies, including spegierformance, a
discretionary and may not be ordered.

No Violations. Neither the execution and delivery of this Agrestby Target nor the consummation of the Arrangerbyg
Target nor compliance by Target with any of thevigions hereof will: (1) violate, conflict with, gesult in a breach of a
provision of, require any consent, approval orgetinder, or constitute a default (or an event ijhidgth notice or lapse
time or both, would constitute a default), resalgranting to a third party a right to reduce rentéees or other payments
Target or one of its subsidiaries, or result imngjreg to a third party a right of first refusalgdi opportunity, or other right
option to acquire properties or assets of Targetnerof its subsidiaries, or grant to a third partyght to force Target or o
of its subsidiaries to purchase one or more assetgsult in a right of termination or acceleratiender, or the creation
any Lien upon, any of the properties or assetsanfi@t or any of its subsidiaries or cause any ltetkiess of Target or a
of its subsidiaries to come due before its stataturnity or cause any credit commitment to ceadeetavailable or cause ¢
payment or other obligation to be imposed on Tametny of its subsidiaries under any of the tergemditions ¢
provisions of (A) their respective charters orlaws or other comparable organizational documen{8pany note, bon
mortgage, indenture, loan agreement, deed of friest, or other Contract to which Target or anytsfsubsidiaries is a pa
or to which any of them, or any of their respectpreperties or assets, may be subject or by whetydt or any of i
subsidiaries is bound; or (2) subject to obtairtimg Regulatory Approvals and the Required Vote exwkpt for complyin
with applicable corporate, securities, competitton antitrust Laws, (x) violate any Law applicatdeTarget or any of i
subsidiaries or any of their respective propentieassets; or (y) cause the suspension or revocatiany Permit currently
effect (except, in the case of each of clause8)IHnd (2) above, for such violations, conflictsgdches, defaul
terminations, accelerations or creations of Liehécty, or any consents, approvals or notices wHictoi given or receive
would not reasonably be expected to have a Matédaérse Effect on Target).

Capitalization. As of the date hereof, the authorized share cagitdhrget consists of an unlimited number of Tagjeare
and an unlimited number of



3.1.6

3.1.7

Class | and Class Il preferred shares. As at AuglisP006, 276,366,730 Target Shares in the cagfifbarget are issued &
outstanding and no Class | or Class Il preferreateshare issued and outstanding. As at August(l6,2here are issu
and outstanding (i) options to purchase an aggeenfab,895,845 Target Shares granted under theeT&tgck Option Pla
(i) options to purchase an aggregate of 269,72gé&taShares issued in connection with the acqaisitf Ariane Gol
Corp., (iii) 20,000,000 Target Warrants and 14,667,000 Series D CommoneSParchase Warrants issued pursuant
Warrant Indenture dated as of October 6, 2004 mtWiarget and CIBC Mellon Trust Company to acqirirthe aggrega
34,667,000 Target Shares at an exercise price of $3.75 ar8b$respectively and (iv) 37,500 Target DSldgsanted undke
the Target DSU Plan. The Series C Common SharehBsgcWarrants and the Series D Common Share Paréthasant
are listed and trade on the Exchanges. As of the ldareof, Target also has outstanding a $1.5anilfirincipal amoul
convertible debenture maturing on December 19, Z8@6"“ Convertible Debenture”). Except as set forth above in 1
Section O, there are no stock options, warrants or othdnsigincluding convertible or exchangeable seasjtiagreemer
or commitments of any character whatsoever (coatihgr otherwise) requiring the issuance, salearsfer by Target
any shares in the capital of Target or any seesrittonvertible into or exchangeable or exercisétaeor otherwis
evidencing a right to acquire, any shares in th@tahof Target, nor are there any outstanding kstagpreciation right
phantom equity or similar rights, agreements, ayeament or commitments based upon the book valwenie or othe
attribute of Target.

Target Shareholder Rights PlaiThe Data Room contains a correct and complety obigthe Target Shareholder Rig
Plan, including all exhibits thereto. Target hdsetaall necessary action so that neither the ei@taind delivery of th
Agreement nor the consummation of the transactomsemplated hereby will (i) cause the Rights (@f$ned in the Targ
Shareholder Rights Plan) to become exercisablecdiise any person to become an Acquiring Persolgfined in th
Target Shareholder Rights Plan) or (iii) give rteea Separation Time or a Flip-Event (each as defined in the Ta
Shareholder Rights Plan).

Reporting Status and Securities Laws Mattefarget is (x) a “reporting issuedhd not on the list of reporting issuer:
default under the applicable Canadian provincial tmritorial Securities Laws and (y) a “foreigriate issuer’as define
in Rule 405 of theJnited States Securities Act of 1933 , as amended and is in compliance in all matedgspects with &
Securities Laws. No delisting, suspension of trgdimor cease trading order with respect to anyisies of Target and,
the knowledge of Target, no inquiry or investigati{éormal or informal) of any Securities Authoritg, in effect or ongoin
or, to the knowledge of Target, expected to be émanted or undertaken and which would reasonabéxpected to have
Material Adverse Effect on Target. Target is nofrarestment company registered or




required to be registered under the Urfsestment Company Act of 1940 , as amended. No subsidiary of Target is subje
the continuous disclosure requirements under acyries Laws. True and complete copies of all mateorresponden
between any Securities Authority and Target sineedinber 31, 2005 are in the Data Room.

3.1.8 Ownership of Subsidiaries All of the outstanding shares of capital stocld asther ownership interests in Target’
subsidiaries are duly authorized, validly issuadlyfpaid and norassessable and all such shares and other owr
interests held directly or indirectly by Target ,aexcept pursuant to restrictions on transfer doathin constitutin
documents or pursuant to existing financing arramg@s involving Target or its subsidiaries, owneskfand clear of ¢
Liens, and there are no outstanding options, rigimsitlements, understandings or commitments {agaht or otherwist
regarding the right to acquire any such sharesapftal stock or other ownership interests in ol praperties of any «
Targets subsidiaries. There are no outstanding contrhetuzther obligations of any subsidiaries of Targe(i) repurchas
redeem or otherwise acquire any of its securitiewith respect to the voting or disposition of amytstanding securities
any subsidiaries of Target, (i) make any investtrianor, except in the ordinary course of businesssistent with pa
practice, provide any funds to (whether in the favfra loan, capital contribution or otherwise) gmrson, other than
wholly-owned subsidiary of Target or (iii) provide any garstee with respect to any subsidiary of Targetror other persc
in excess of $10,000,000 in the aggregate, othar #my replacement guarantee which does not iretbasamount of tt
guarantee being replaced.

3.1.9 Reports. The documents comprising TargetPublic Disclosure Record (1) did not at the tifiled with Securitie
Authorities or, as applicable, the time of becoméfiigctive, contain any untrue statement of a nietéact or omit to state
material fact required to be stated therein or se&gy to make the statements therein, in lighhefdircumstances in whi
they were made, not misleading, and (2) includedatuments required to be filed in accordance Bigleurities Laws wit
the Securities Authorities and the Exchanges amdptied in all material respects with Securities IsaWarget has time
filed with the Securities Authorities all forms,parts, schedules, statements and other documenugred to be filed b
Target with the Securities Authorities since DecemB1, 2005 where the failure to timely file would reasonablyg
expected to have a Material Adverse Effect on Tiarge

3.1.10 Target Financial StatementsTargets audited consolidated financial statements asndt far the fiscal years end
December 31, 2005 and 2004 (including the notesetheand related management’s discussion and asdly3arget’s
MD&A ")) and Targets unaudited financial statements as at and fosithmonths ended June 30, 2006 (including the |
thereto and related Target's MD&A) (collectivelhet “ Target Financial Statements”) and all financial statements
Target and its subsidiaries included or




3.1.11

3.1.12

3.1.13

incorporated by reference in information circuldams, reports, statements, prospectuses and ddwements filed wit
Securities Authorities since December 31, 2004 wpeepared in accordance with GAAP consistently igpplexcept (A) €
otherwise indicated in such financial statement$ #me notes thereto or, in the case of auditeermstants, in the relat
report of Targes independent auditors, or (B) in the case of utadidhterim consolidated financial statements, argjec
to normal periocend adjustments and may omit notes which are mplined by applicable Laws in the unaudited statds)
and fairly present in all material respects thesotidated financial position, results of operati@ml changes in financ
position of Target and its subsidiaries as of thtes thereof and for the periods indicated thegsibject, in the case of &
unaudited interim consolidated financial statemetdsnormal periocend adjustments) and reflect reserves require
GAAP in respect of all material contingent liahdg, if any, of Target and its subsidiaries on asofidated basis. There |
been no material change in Targediccounting policies, except as described in ttesnto the Target Financial Stateme
since December 31, 2005. None of Target or itsidigyges had any liabilities or obligations of angture (whether accrue
absolute, contingent or otherwise) required by GAéPe set forth in a consolidated balance she&aajet or in the not
thereto, except for any liabilities or obligatiansurred since June 30, 2006 in the ordinary coafdmisiness.

Sarbane©xley Act. Target and, to Targat’knowledge, each of its officers and directorsiareompliance in all materi
respects with and have complied in all materiapeess with the applicable provisions of the Sarkabeey Act and th
Exchange Act.

Absence of Certain ChangeSince June 30, 2006, (i) Target and each otiitsigliaries have conducted their business i
ordinary course of business consistent with paattjme, except for the transactions contemplatedhisy Agreemer
(including the Bauxite Sale Process) and the psocemlertaken by Target relating to the solicitatiari interest for &
acquisition of Target or similar strategic trangat (i) there has not been a Material Adverseeéiffon Target, and (i
neither Target nor any of its subsidiaries hasrtakey action which, if taken after the date of tAgreement, would
prohibited by paragraphs 0 or 0 (other than sulgwapds (iv), (v), (vi) and (vii) of paragraph 0).

Litigation . There are no claims, actions, suits, demand#ratibns, charges, indictments, hearings or otiel, criminal,
administrative or investigative proceedings, oreotimvestigations or examinations known to Targelléctively, “ Legal
Actions ") pending or, to the knowledge of Target, threatea#fécting Target or any of its subsidiaries oeafing any c
their respective property or assets at law or witgdefore or by any Governmental Entity or agaensy director, officer «
employee of Target or any of its subsidiaries, Whiegal Actions would reasonably be expected to



3.1.14

3.1.15

3.1.16

have a Material Adverse Effect on Target. Neithargét nor any of its subsidiaries nor their reSpecssets or properties
subject to any outstanding judgment, order, wnjtjiction or decree that has had or would reasgradlexpected to have
Material Adverse Effect on Target.

Taxes. Target and each of its subsidiaries has dulytamely filed all material Returns required to bkedi by it prior to th
date hereof, other than those which have been asimaitively waived, and all such Returns are cotepénd correct in ¢
material respects. Each of them has paid, or withhed remitted on a timely basis all Taxes whiodk due and payable
or before the date hereof, other than those whideguate reserves in accordance with GAAP have pemtided in th
most recently published Target consolidated finalnsatements. Except as provided for in the TaFgeincial Statemen
there are no deficiencies, litigation, proposedisitinents audits, assessment or reassessment @spertding or threaten
by a Government Authority or any other Person wétspect to Taxes of Target or any of its subsiegri

Property and Title Applying customary standards in the Canadian mginhdustry, each of Target, its subsidiaries ds
material joint ventures has, to the extent necgstarpermit the operation of their respective basses as preser
conducted; (a) sufficient title, clear of any tidefect or Lien (other than as disclosed in TaggBtiblic Disclosure Recol
to its operating properties and properties withineetied proven and probable mineral reserves areftmated miner
resources (other than property to which it is lesgewhich case it has a valid leasehold interast) (b) good and sufficie
title to the real property interests including, lvatit limitation, fee simple estate of and in reaiperty, leases, easeme
rights of way, permits, mining claims, concessiondicenses from landowners or authorities permgttihe use of land |
Target, its subsidiaries and its material jointtuees (other than as disclosed in Targ&ublic Disclosure Record). Tar¢
its subsidiaries and its material joint venturesdhall mineral rights required to continue theispective businesses ¢
operations as currently concluded and as propasbd tonducted as disclosed in Targ&ublic Disclosure Record, exc
to the extent that a failure to do so would notstitute a Material Adverse Effect with respect @rJet. Except for sui
failures of title or Liens and royalty burdens thatuld, individually or in the aggregate, not hav&laterial Adverse Effe
with respect to Target, (X) all mineral rights heldTarget, its subsidiaries and its material jorntures are free and clea
all Liens and royalty burdens (other than as dsasioin Targes Public Disclosure Record) and (y) none of suchema
rights are subject to reduction by reference toerpayout or otherwise except for those createdhénardinary course
business and which would not have a Material Advé&iect with respect to Target.

Mineral Reserves and ResourceBhe estimated proven and probable mineral resesme estimated, measured, indic
and inferred mineral resources




3.1.17

3.1.18

disclosed in Target's Public Disclosure Record faigearend December 31, 2005 have been prepared and s#dcio al
material respects in accordance with National ims&nt 43-101 Standards of Disclosure for Mineral Projects. Thieae
been no material reduction (other than as a re$waperations in the ordinary course of businesshé aggregate amount
estimated mineral reserves, estimated mineral reeswor mineralized material of Target and its &liases and Target
material joint ventures, taken as a whole, fromaitmunts disclosed in the Target's Public DiscledRecord.

Compliance with Laws Target and its subsidiaries have complied witth @are not in violation of any applicable Laws, @
than non-compliance or violations which would reisonably be expected to have a Material Adverfsettdn Target.

Intellectual Property (i) Target and its subsidiaries own all rightletiand interest in and to, or are validly licengadd ar
not in material breach of such licenses) to useaténts, trade-marks, trade names, copyrightsy#raw, trade secre
software, technology, and all other intellectualgarty and proprietary rights that are materightoconduct of the busine
as presently conducted, of Target and its subgidiaaken as a whole (collectively,Target's Intellectual Property
Rights ™); (ii) all such Targets Intellectual Property Rights are sufficient fonducting the business, as presently condt
of Target and its subsidiaries taken as a whalgtdithe knowledge of Target, all such Targdttellectual Property Rigt
are valid and enforceable and do not, nor do tvedrcise, infringe in any material way upon anydiparties’intellectua
property and proprietary rights; (iv) the consumioratof the transactions contemplated hereby will mmder invalid c
unenforceable any such Targethtellectual Property Rights; (v) to the knowledof Target, no third party is infringi
upon such Target’ Intellectual Property Rights in any material exgp (vi) all hardware, software and firmware, mese
data, technology infrastructure and other compsygstems used in connection with the conduct obtlsness, as preser
conducted, of Target and its subsidiaries takea adole (collectively, the Target's Technology”), are up-todate an
sufficient for conducting the business, as pregerthducted, of Target and its subsidiaries talkea &hole; (vii) Target a
its subsidiaries have commercially reasonable vimegection and security measures in place inioelaio such Target
Technology; and (viii) Target and its subsidiafiese reasonable baclp systems and a disaster recovery plan adeqt
ensure the continuing availability of the data stbthrough and the functionality provided by thedged's Technology, ar
have ownership of or a valid license to the Inttlial Property Rights necessary to allow them ttinae to access the d
stored through and provide the functionality pr@ddoy the Targe$' Technology in the event of any malfunction of
Target’'s Technology or other form of disaster affegthe Target's Technology.




3.1.19 Insurance. Target and its subsidiaries maintain policiesindurance as are listed in the Data Room and Tasg@t
compliance in all material respects with all regmients with respect thereto.

3.1.20 Environment Except as disclosed in Target's Public Disclogreeord or contained in the Data Room:

3.1.20.1 all material permits, licences, approvals, consecgstificates and other authorizations of any kordnatur:
required for the ownership, operation, developmeraintenance or use of any of the assets underdemaents
Laws (“ Environmental Permits ") have been obtained and maintained in effect;

3.1.20.2 Target and its subsidiaries, their respective asmetl ownership, operation, development, maintenand us
thereof are in material compliance with all Envimental Laws and with all Environmental Permits; and

3.1.20.3 Target is not aware of and neither it nor any sfsitibsidiaries has received (i) any order or diredrom ¢
Governmental Entity under Environmental Laws whielguires any material work, repairs, constructior
capital expenditures; or (ii) any written demand motice with respect to the material breach of
Environmental Law or any Environmental Permit apgtle to Target or any of its subsidiaries or ahyheir
respective business or assets.

The Parties agree that Sections 0 ancr® the sole representations and warranties of efamglating to compliance wi
Environmental Laws and that Target provides eacih sapresentation and warranty to its knowledgéout inquiry, with respe
to those operations and assets which it does reotitg

3.1.21 Brokers. Except for the Financial Advisor, no broker, #mdr investment banker is entitled to any brokerdipders ol
other fee or commission from, or to the reimburseinoé any of its expenses by, Target in connectiith this Agreemer
or the Arrangement. Target has provided to Purchaseorrect and complete copy of all agreementating to thi
arrangements between it and its Financial Advislbictvis in effect at the date hereof (includinghwiespect to the Baux
Sale Process) and agrees not to amend the teramy gfuch agreement relating to the payment ofdaedsexpenses withc
the prior written approval of Purchaser, which @rsnay not be unreasonably withheld.

3.1.22 Material Contracts The Data Room contains true and complete cofial material Contracts.

3.1.23 Pension and Employee Benefits




3.1.23.Target and each of its subsidiaries have comptieallimaterial respects, with the terms of all agnents, health, welfa
supplemental unemployment benefit, bonus, proférisiy, deferred compensation, stock purchase, stookpensatio
disability, pension or retirement plans and othrapkyee or director compensation or benefit plaadicies or arrangemer
which are maintained by or binding upon Targetumhssubsidiary or in respect of which Target or ahits subsidiaries h.
any actual or potential liability (including the et DSU Plan and the Target Stock Option Planl)dctively, the “Target
Plans™) and with all applicable Laws relating thereto.

3.1.23.2 All of the Target Plans are and have been estadishegistered, qualified and, in all material egp
administered in accordance with all applicable Laassd in accordance with their terms and the teof
agreements between Target and/or any of its sair&dj as the case may be, and their respectiviogegs whi
are members of the Target Plans.

3.1.23.3 All current obligations of Target or any of its sidiaries regarding the Target Plans have beesfigatiexcey
as would not reasonably be expected to have a Mbtsdverse Effect on Target and no Taxes are ovar
exigible under any of the Target Plans. All conitibns or premiums required to be made by Targeingrof it:
subsidiaries, as the case may be, under the Tereach Target Plan or by applicable Laws have lpeade in
timely fashion in accordance with applicable Lawsl ¢he terms of the Target Plans except as wout
reasonably be expected to have a Material Adveifeetton Target.

3.1.23.4 Each Target Plan is insured or funded as may beiresjby applicable Law and in good standing witich
Governmental Entities as may be applicable andf dse date hereof, no currently outstanding notitander-
funding, noneompliance, failure to be in good standing or athise has been received by Target or any «
subsidiaries from any such Governmental Entities.Tdrget Plan provides any non-pension pestement ¢
postemployment benefits. Target would not incur anyaeriat withdrawal liability from withdrawing from a1
multiemployer plan (within the meaning of Sectiof83 of the Employee Retirement Income Security &
1974, as amended). Target has an effective regemvat rights for each non-pension-post retiremenpost-
employment benefit plan which allows Target to achenterminate such plan, subject to applicable Law

3.1.23.5 To the knowledge of Target, no Target Plan is stibje any pending investigation, examination oret
proceeding, action or claim initiated by any Gowveemtal Entity, or by any other party



(other than routine claims for benefits), and thexists no state of facts which after notice osépf time ¢
both would reasonably be expected to give risentp such investigation, examination or other proaag
action or claim or to affect the registration orafification of any Target Plan required to be régied o
qualified.

3.1.23.6 Neither the execution and delivery of this Agreetmleym Target nor consummation of the Arrangement
compliance by Target with any of the provisionsdodr shall result in any payment (including sevee
unemployment compensation, bonuses or otherwisgnbiag due to any director or employee of Targedry
of its subsidiaries or result in any increase areteration of contributions, liabilities or bensfibr acceleratic
of vesting, under any Target Plan or restrictiold lie connection with a Target Plan.

3.2 Effect of Disclosures

Each of the representations and warranties of Taegeforth in Sections 0 to,dnclusive, is qualified by and is made subjecthte
disclosures made in the Data Room, in Target'siPihsclosure Record and in the Target Disclosuriec8ule.

3.3 No Other Representations and Warranties

Except for the representations and warranties @wedan this Agreement, neither Target nor its @liesies nor any other Persor
its subsidiaries makes any representation or wasraxpress or implied, on behalf of Target and sitésidiaries with respect to
transactions contemplated by this Agreement.

3.4 Survival of Representations and Warranties

The representations and warranties of Target contaiméiis Agreement shall not survive the completidrihe Arrangement ai
shall expire and be terminated on the earlier efEffective Time and the date on which this Agreenie terminated in accordance with
terms.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF PURCHASER

4.1 Representations and Warranties

Purchaser hereby represents and warrants to afevaur of Target, subject to such exceptions assaexifically disclosed
writing in the disclosure schedule (arranged irtiesas and subsections corresponding to the numbemddettered sections and subseci
contained in this @vith the disclosures in any section or subsectiosuch schedule qualifying the corresponding seotiosubsection in tr
0 supplied by Purchaser to Target dated as ofdteltereof (the Purchaser Disclosure Schedul®), as follows and acknowledges that



Target is relying upon such representations andanées in connection with the entering into ostAigreement:

411

4.1.2

4.1.3

41.4

Board Approval. The Board of Directors of Purchaser has unanitgoagproved the execution and performance of
Agreement.

Organization and Qualification Purchaser and each of its subsidiaries is a catipa duly incorporated, continued
amalgamated or an entity duly created and validigtimg under the laws of its jurisdiction of inparation, continuanc
amalgamation or creation and has the requisiteotate or other power and authority to own its asastnow owned and
carry on its business as it is now being conduardept where the failure to do so would not reabbnbe expected to he
a Material Adverse Effect on Purchaser. Purchasemrach of its subsidiaries is duly registeredtbeiwise authorized to
business and each is in good standing in eacldjatisn in which the character of its propertiesned, leased, licensed
otherwise held, or the nature of its activities e@kuch registration necessary, except where ilhesféo be so registered
in good standing would not reasonably be expectddve a Material Adverse Effect on Purchaser.

Authority Relative to this AgreementPurchaser has the requisite corporate autharignter into this Agreement anc
carry out its obligations hereunder. The executilivery and performance of this Agreement anddesummation
Purchaser of the transactions contemplated by Abigement have been duly authorized by the Boar®icdctors o
Purchaser, and no other corporate proceedingseopdti of Purchaser are necessary to authorizexéeution and delive
by it of this Agreement and the consummation hyf ithe transactions contemplated thereby. This &ment has been dt
executed and delivered by Purchaser and constitukegal, valid and binding obligation of Purchaseforceable against
in accordance with its terms, subject to the gicalifon that such enforceability may be limited tgnkruptcy, insolvenc
reorganization or other laws of general applicatielating to or affecting rights of creditors artht equitable remedie
including specific performance, are discretionarg anay not be ordered.

No Violations . Neither the execution and delivery of this Agreemn by Purchaser nor the consummation of
Arrangement by Purchaser nor compliance by Purcheiie any of the provisions hereof will violategrdlict with, or resul
in a breach of any material provision of, requiny @onsent, approval or notice under, or constitutéefault (or an eve
which, with notice or lapse of time or both, wouwddnstitute a default) under (A) the articles ofdrgoration or Law
governing Purchaser or (B) any material contractotirer instrument or obligation to which Purchaserany of it
subsidiaries is a party or to which any of themany of their respective properties or assets, bwgubject or by whic
Purchaser or any of its subsidiaries is bound @mneach case, individually or in the aggregate woul



4.1.5

4.1.6

4.1.7

materially adversely affect Purchasedbility to perform its obligations under this A&gment or (C) subject to obtaining
Regulatory Approvals, violate any Law applicabléPtarchaser or any of its subsidiaries or any of ttespective properti
or assets (except, in the case of clause (C) alfowsuch violations which would not reasonablydxpected to have a
Purchaser Material Adverse Effect).

Capitalization. As of the date hereof, the authorized share @lagitPurchaser consists of an unlimited numberRafrchase
Shares, an unlimited number of first preferencereshand an unlimited number of second preferenegesh As ¢
September 13, 2006, 175,874,184 Purchaser Shacks$,840,342 options to acquire Purchaser Sharessaved an
outstanding, and no first preference shares omsepoeference shares in the capital of Purchaseisaued and outstandi
Except as set forth above in this SectiontBere are no stock options, warrants or othdrtsigincluding convertible
exchangeable securities), agreements or commitnoérdaay character whatsoever (contingent or othegirequiring th
issuance, sale or transfer by Purchaser of anyeshar the capital of Purchaser or any securitigsvedible into o
exchangeable or exercisable for or otherwise evitigna right to acquire, any shares in the camifaPurchaser, nor ¢
there any outstanding stock appreciation rightgnptm equity or similar rights, agreements, arramg® or commitmen
based upon the book value, income or other at&ibtiPurchaser.

Reporting Status and Securities Laws MattdPsirchaser is (x) a “reporting issuarid not on the list of reporting issuer
default under the applicable Canadian provincial tmritorial Securities Laws and (y) a “foreigriatte issuer’as define
in Rule 405 of the United States Securities Actl®83, as amended and is in compliance in all nategspects with &
Securities Laws. No delisting, suspension of trgdimor cease trading order with respect to anyrses of Purchaser ar
to the knowledge of Purchaser, no inquiry or inigegion (formal or informal) of any Securities Auotlity, is in effect o
ongoing or, to the knowledge of Purchaser, expetitede implemented or undertaken and which woultsaaably b
expected to have a Material Adverse Effect on Paseh Purchaser is not an investment company eegisbr required
be registered under the U.S. Investment CompanyoAdi940, as amended. No subsidiary of Purchassuligect to th
continuous disclosure requirements under any Sexuitiaws. No approval from the shareholders of Purchasezdsirec
in connection with the execution of this AgreembwtPurchaser or the consummation of the Arrangerfiraluding foi
greater certainty, as a result of the issuanceuohaser Shares to holders of Target Shares) pursu&ecurities Laws
rules of the Toronto Stock Exchange or the New Ystidck Exchange.

Ownership of Subsidiaries Except with respect to Liens granted in connectigth the syndicated loan facility da
December 2003, in respect of the Mupane Gold Pragdicof the outstanding shares of capital stoot ather




4.1.8

4.1.9

ownership interests in Purchaser’s subsidiarieslalg authorized, validly issued, fully paid andnrassessable and all s
shares and other ownership interests held directipdirectly by Purchaser are, except pursuamestrictions on transf
contained in constituting documents or pursuargxisting financing arrangements involving Purchaseits subsidiarie
owned free and clear of all Liens, and there areutstanding options, rights, entitlements, und@dings or commitmer
(contingent or otherwise) regarding the right tquae any such shares of capital stock or otherewship interests in or re
properties of any of Purchaser’s subsidiaries.

Reports. The documents comprising PurchasdPublic Disclosure Record (1) did not at the tifiled with Securitie
Authorities or, as applicable, the time of becoméfiggctive, contain any untrue statement of a nitéctor omit to state
material fact required to be stated therein or s&@ey to make the statements therein, in lighhefdircumstances in whi
they were made, not misleading, and (2) includedauments required to be filed in accordance Bi#curities Laws wi
the Securities Authorities and the Exchanges antptied in all material respects with Securities lsaRurchaser has tim
filed with the Securities Authorities all forms,parts, schedules, statements and other documenuged to be filed b
Purchaser with the Securities Authorities since dbglger 31, 2005 where the failure to timely file \ebueasonably t
expected to have a Material Adverse Effect on Paseh

Purchaser Financial StatementBurchases audited consolidated financial statements asétfer the fiscal years end
December 31, 2005 and December 31, 2004 (inclutii@gotes thereto and related management’s discuasd analysis (¢
Purchaser’'s MD&A ")) and Purchases’ unaudited financial statements as at June 3® @06luding the notes thereto ¢
related Purchaser's MD&A) (collectively, thePurchaser Financial Statements) and all financial statements of Purch:
and its subsidiaries included or incorporated Hgremce in information circulars, forms, reportgtements, prospectu:
and other documents filed with Securities Authestsince December 31, 2004vere prepared in accordance with G£
consistently applied (except (A) as otherwise iathd in such financial statements and the noteetther, in the case
audited statements, in the related report of Pwetsindependent auditors, or (B) in the case of uiedidnterin
consolidated financial statements, are subjecbotonal periodend adjustments and may omit notes which are rypfinex
by applicable Laws in the unaudited statements)fainly present in all material respects the coiulsted financial positiol
results of operations and changes in financialtjppsiof Purchaser and its subsidiaries as of thesdthereof and for tl
periods indicated therein (subject, in the casamyf unaudited interim consolidated financial staets, to normal period-
end adjustments) and reflect reserves required A%FGin respect of all material contingent liab#i, if any, of Purchas
and its subsidiaries on a consolidated basis. Thasebeen no material change in Purchassrtounting policies, except
described in the notes to the Purchaser Finantagé®ents, since




4.1.10

4111

4.1.12

4.1.13

December 31, 2005. None of Purchaser or its sudygdi had any liabilities or obligations of anyurat (whether accrue
absolute, contingent or otherwise) required by GAABe set forth in a consolidated balance she&uothaser or in tl
notes thereto, except for any liabilities or obligas incurred since June 30, 2006 in the ordicayrse of business.

Sarbanes-Oxley Act . Purchaser and, to Purchaseknowledge, each of its officers and directorsiareompliance in a
material respects with and have complied in allanat respects with the applicable provisions @& $arbanes-Oxley Act
and theExchange Act .

Absence of Certain Change Since June 30, 2006, (i) Purchaser and eacdh sf@ibsidiaries have conducted their busine
the ordinary course of business consistent with pictice, (ii) there has not been a Material AdeeEffect on Purchas
and (iii) neither Purchaser nor any of its subsid@has taken any action which, if taken afterdhte of this Agreemei
would be prohibited by paragraphs 0 or 0 (othen thabparagraphs (iv), (v), (vi) and (vii) of paragh 0 ).

Litigation . There are no claims, actions, suits, demandgraibns, charges, indictments, hearings or othinlt, criminal,
administrative or investigative proceedings, oreotimvestigations or examinations known to Purchasading or, to tr
knowledge of Purchaser, threatened, affecting Ruseshor any of its subsidiaries or affecting anthefr respective propel
or assets at law or in equity before or by any Gowvental Entity or against any director, officereznployee of Purchas
or any of its subsidiaries, which would reasonaidy expected to have a Material Adverse Effect orchraser. Neithe
Purchaser nor any of its subsidiaries nor theipeetive assets or properties is subject to anytandsng judgment, orde
writ, injunction or decree that has had or woulasenably be expected to have a Material AdversecEéfn Purchaser.

Taxes. Purchaser and each of its subsidiaries has cwltienely filed or adequately provided for in theréhaser Financi
Statements, all material Returns required to bedfiby it prior to the date hereof, other than thagech have bee
administratively waived, and all such Returns aveplete and correct in all material respects. Eafcthem has paid,

withheld and remitted on a timely basis all Taxdsol are due and payable on or before the dateoheyther than tho:
which, adequate reserves in accordance with GAA#e haeen provided in the most recently publishedciase
consolidated financial statements. Except as peavibr in the Purchaser Financial Statements, thegeno deficiencie
litigation, proposed adjustments audit, assessmentassessment asserted, pending or threatened Ggvernment
Authority or any other Person with respect to TaxEeBurchaser or any of its subsidiaries.



4.1.14

4.1.15

4.1.16

4.1.17

Tax Status Purchaser is a “Canadian Corporation” withinrtieaning of théncome Tax Act (Canada)

Property and Title Applying customary standards in the Canadianmgimdustry, each of Purchaser, its subsidiariesita
material joint ventures has, to the extent necgstarpermit the operation of their respective basses as preser
conducted; (a) sufficient title, clear of any titliefect or Lien (other than as disclosed in PurehasPublic Disclosul
Record) to its operating properties and propentv@h estimated proven and probable mineral researe§or estimate
mineral resources (other than property to whidk lessee, in which case it has a valid leaseh&tést) and (b) good a
sufficient title to the real property interests lirding, without limitation, fee simple estate ofdam real property, least
easements, rights of way, permits, mining clainesicessions or licenses from landowners or autksriiermitting the u:
of land by Purchaser, its subsidiaries and its rmat@int ventures (other than as disclosed incRasers Public Disclosul
Record). Purchaser, its subsidiaries and its nat@int ventures hold all mineral rights requitedcontinue their respecti
businesses and operations as currently concludddaanproposed to be conducted as disclosed in &eth Public
Disclosure Record, except to the extent that arfaito do so would not constitute a Material AdeeEsfect with respect
Purchaser. Except for such failures of title omsiend royalty burdens that would, individuallyimthe aggregate, not he
a Material Adverse Effect with respect to Purchaégrall mineral rights held by Purchaser, its sdtaries and its mater
joint ventures are free and clear of all Liens aoyhlty burdens (other than as disclosed in Puer's Public Disclosut
Record) and (y) none of such mineral rights argesuilio reduction by reference to mine payout dreowise except fi
those created in the ordinary course of businessvemich would not have a Material Adverse Effecthwvrespect t
Purchaser.

Mineral Reserves and ResourceBhe estimated proven and probable mineral resesme estimated, measured, indic
and inferred mineral resources disclosed in Puette®ublic Disclosure Record have been prepared &utbsed in a
material respects in accordance with National ims&nt 43-101 Standards of Disclosure for Mineral Projects. Theae
been no material reduction (other than as a re$waperations in the ordinary course of businesshé aggregate amount
estimated mineral reserves, estimated mineral regeuor mineralized material of Purchaseand its subsidiaries a
Purchaser’'s material joint ventures , taken as aleyifrom the amounts disclosed in the PurchasBriblic Disclosul
Record.

Compliance with Laws Purchaser and its subsidiaries have complied awith are not in violation of any applicable Le
other than norcompliance or violations which would not reasonabty expected to have a Material Adverse Effec
Purchaser.




4.1.18

4.1.19

4.1.20

Intellectual Property (i) Purchaser and its subsidiaries own all rigitie and interest in and to, or are validly lised (an
are not in material breach of such licenses) toalisgatents, trade-marks, trade names, copyrignisyw-how trade secre
software, technology, and all other intellectualgarty and proprietary rights that are materightoconduct of the busine
as presently conducted, of Purchaser and its sabsisl taken as a whole (collectively, thePtirchaser’s Intellectual
Property Rights ”); (ii) all such Purchases Intellectual Property Rights are sufficient fanducting the business,
presently conducted, of Purchaser and its subsdiaaken as a whole; (iii) to the knowledge of dhaser, all suc
Purchases Intellectual Property Rights are valid and endakide and do not, nor do their exercise, infringany materiz
way upon any third partiesintellectual property and proprietary rights; (ithe consummation of the transacti
contemplated hereby will not render invalid or uiseceable any such Purchasethtellectual Property Rights; (v) to -
knowledge of Purchaser, no third party is infrirginpon such Purchassrintellectual Property Rights in any mate
respect; (vi) all hardware, software and firmwamecessed data, technology infrastructure and aitweputer systems us
in connection with the conduct of the businesspr@sently conducted, of Purchaser and its subsgdigaken as a whc
(collectively, the “Purchaser’s Technology”), are up-todate and sufficient for conducting the businesspiEsentl
conducted, of Purchaser and its subsidiaries tasera whole; (vii) Purchaser and its subsidiariegeheommerciall
reasonable virus protection and security measurgsaice in relation to such Purchasefechnology; and (viii) Purcha
and its subsidiaries have reasonable hgrksystems and a disaster recovery plan adequatmsore the continuil
availability of the data stored through and thectiomality provided by the PurchasgiTechnology, and have ownershi
or a valid license to the Purchaseintellectual Property Rights necessary to allb@nt to continue to access the data s
through and provide the functionality provided e tPurchases’ Technology in the event of any malfunction of
Purchaser’s Technology or other form of disastrctihg the Purchaser’s Technology.

Insurance Purchaser and its subsidiaries maintain polieféssurance and are in compliance in all mategapects with &
requirements with respect thereto.

Environment Except as disclosed in Purchaser’s Public Disck&fecord:
4.1.20.1 all Environmental Permits have been obtained andtaiaed in effect;

4.1.20.2 Purchaser and its subsidiaries, their respectigetasand ownership, operation, development, mantsn an
use thereof are in material compliance with all iEsnvmental Laws and with all Environmental Permisd



4.1.21

4.1.22

4.1.23

4.1.20.3

Purchaser is not aware of and neither it nor anysofubsidiaries has received (i) any order cedtive from i
Governmental Entity under Environmental Laws whielguires any material work, repairs, constructior
capital expenditures; or (ii) any written demand motice with respect to the material breach of
Environmental Law or any Environmental Permit aqgtile to Purchaser or any of its subsidiaries gradriheil
respective business or assets.

The Parties agree that Sections 0 arateOthe sole representations and warranties ofhBsec relating to compliance w
Environmental Laws and that Purchaser provides sach representation and warranty to its knowledggout inquiry
with respect to those operations and assets whites not operate.

Brokers. No broker, finder or investment banker is entitte any brokerage, finder'or other fee or commission from, o
the reimbursement of any of its expenses by, Pssthia connection with this Agreement or the Arramgnt.

Purchaser SharesThe Purchaser Shares to be issued to Targetl&idees pursuant to the Arrangement will be duld

validly issued as fully paid, non-assessable apelyrtradable shares in the capital of Purchaser.

Pension and Employee Benefits

4.1.23.1

4.1.23.2

4.1.23.3

Purchaser and each of its subsidiaries have cothpli@ll material respects, with the terms of gteement:
health, welfare, supplemental unemployment bendfithus, profit sharing, deferred compensation, k
purchase, stock compensation, disability, pensionraiirement plans and other employee or dire
compensation or benefit plans, policies or arrargggmwhich are maintained by or binding upon Pweha
such subsidiary or in respect of which Purchasearnyr of its subsidiaries has any actual or potktiiility
(collectively, the “Purchaser Plans’) and with all applicable Laws relating thereto.

All of the Purchaser Plans are and have been estel| registered, qualified and, in all materiepect:
administered in accordance with all applicable Laasd in accordance with their terms and the teof
agreements between Purchaser and/or any of itgdsarfess, as the case may be, and their respeetiyioyee
who are members of the Purchaser Plans.

All current obligations of Purchaser or any of stsbsidiaries regarding the Purchaser Plans have smisfie
except as would not reasonably be expected to &dwaterial Adverse Effect on



Purchaser and no Taxes are owing or exigible uadgrof the Purchaser Plans. All contributions @npium:
required to be made by Purchaser or any of itsidiabb®s, as the case may be, under the Terms ai
Purchaser Plan or by applicable Laws have been iinaad¢imely fashion in accordance with applicabéavs
and the terms of the Purchaser Plans except aglwatlreasonably be expected to have a Materiakrss
Effect on Purchaser.

4.1.23.4 Each Purchaser Plan is insured or funded as magdcagred by applicable Law and in good standindnsitct
Governmental Entities as may be applicable andf dse date hereof, no currently outstanding notitander-
funding, noneompliance, failure to be in good standing or atlige has been received by Purchaser or any
subsidiaries from any such Governmental Entities.Fdrchaser Plan provides any non-pension gaisemen
or postemployment benefits. Purchaser would not incurraayerial withdrawal liability form withdrawing for
any multiemployer plan (within the meaning of SewtB(37) of the Employee Retirement Income Secuxit}
of 1974, as amended). Purchaser has an effecthegviaion of rights for each non-pensioost retirement «
postemployment benefit plan which allows Purchaserrteead or terminate such plan, subject to applic
Law.

4.1.23.5 To the knowledge of Purchaser, no Purchaser Planlfect to any pending investigation, examinatioothe
proceeding, action or claim initiated by any Gowveemtal Entity, or by any other party (other thantirwe claim:
for benefits), and there exists no state of fadtgckv after notice or lapse of time or both wouldsenably b
expected to give rise to any such investigatio@n@ration or other proceeding, action or claimweffect th
registration or qualification of any Purchaser Rlaquired to be registered or qualified.

4.1.23.6 Neither the execution and delivery of this Agreetayn Purchaser nor consummation of the Arrangemer
compliance by Purchaser with any of the provisibegeof, shall result in any payment (including semee
unemployment compensation, bonuses or otherwisg)nbi@g due to any director or employee of Purchas
any of its subsidiaries or result in any increaseaoceleration of contributions, liabilities or ledits, ol
acceleration of vesting, under any Purchaser Riaestriction held in connection with a PurchaskenP



4.2 Effect of Disclosures

Each of the representations and warranties of Rserhset forth in Sections 0 tq hclusive, is qualified by and is made subje:
the disclosures made in Purchaser’s Public DisctoB@cord and in the Purchaser Disclosure Schedule.

4.3 No Other Representations and Warranties

Except for the representations and warranties guedan this Agreement, neither Purchaser norutssiliaries nor any other Per:
or its subsidiaries makes any representation oramgy, express or implied, on behalf of Purchaset iés subsidiaries with respect to
transactions contemplated by this Agreement.
4.4 Survival of Representations and Warranties

The representations and warranties of Purchaseaioed in this Agreement shall not survive the clatipn of the Arrangeme
and shall expire and be terminated on the earfitheEffective Time and the date on which this @égnent is terminated in accordance
its terms. This Section 6hall not limit any covenant or agreement of Pusehavhich, by its terms, contemplates performarfter she

Effective Time or date on which this Agreementesiiinated, as the case may be.

ARTICLE 5
COVENANTS OF TARGET AND PURCHASER

5.1 Covenants of Target Regarding the Conduct of Busirss

Target covenants and agrees that, during the pé&ood the date of this Agreement until the earbéthe Effective Time and tl
time that this Agreement is terminated in accoréawith its terms, except as provided in Sectioof @arget Disclosure Schedule, unl
Purchaser shall otherwise agree in writing (to éxéent that such consent is permitted by applicdlal®), such agreement not to
unreasonably withheld or delayed, or as is otherveispressly permitted or specifically contemplabgdthis Agreement or as is otherw
required by applicable Law:

5.1.1 except for the Bauxite Sale Process, the busine3armget and its subsidiaries shall be conductdg, and Target and i
subsidiaries shall not take any action except, hi@ tisual and ordinary course of business, and Tadgal use a
commercially reasonable efforts to maintain ands@nee its and its subsidiarielsusiness organization, assets, prope
employees, goodwill and business relationships;

5.1.2 Target shall not, and shall not permit any of itbsdiaries to, directly or indirectly: (i) amend articles, charter or bigws
or other comparable organizational documents,d@glare, set aside or pay any dividend or othdrildigion or paymer
(whether in cash, shares or property) in respeth@fTarget Shares owned by any person or theiseswf any subsidial
owned by a person other than Target other thaheitase of any subsidiary wholly



owned by Target, any dividends payable to Targetngrother whollyswned subsidiary of Target, (iii) adjust, splithtoine
or reclassify its share capital, (iv) issue, graet| or pledge or agree to issue, grant, selledge any shares of Target ol
subsidiaries, or securities convertible into orrextgeable or exercisable for, or otherwise evidenei right to acquir
shares of Target or its subsidiaries, other thaptl{@ issuance of Target Shares issuable purswoatitet terms of tr
outstanding Target Options, Target Warrants a@bnvertible Debenture, (B) the grant of Target DSlussuant to tr
Target DSU Plan in accordance with the letter daiggl 28, 2006 , (C) transactions between two orentarget wholly-
owned subsidiaries or between Target and a Tar@etlywowned subsidiary, and (D) pursuant to pledge commrit:
contained in written agreements set forth in théaDRoom, (v) redeem, purchase or otherwise acquimibject to a Lie
any of its outstanding securities or securitiesveotible or exchangeable into or exercisable for such securities, unle
otherwise required by the terms of such securéigs other than in transactions between two or riiarget whollyewnec
subsidiaries or between Target and a Target whwllged subsidiary, (vi) amend or modify the termsuoy of its securitie
(vii) adopt a plan of liquidation or resolution prding for the liquidation or dissolution of Target any of its subsidiarie
(viil) amend its accounting policies or adopt negc@unting policies, in each case except as requirextcordance wi
GAAP, (ix) make any material Tax election or setittcompromise any material Tax liability, or ()ter into, modify @
terminate any Contract with respect to any of tiredoing;

5.1.3 Target shall promptly notify Purchaser in writinfamy circumstance or development that, to the kadge of Target, is
would reasonably be expected to constitute a Mdt&dverse Effect on Target or Purchaser or anynglan any materi
fact set forth in the Data Room Target's Publicdlisure Record or in the Target Disclosure Schedule

5.1.4 except in connection with the Bauxite Sale ProcEagget shall not, and shall not permit any okitbsidiaries to, directly
indirectly: (i) sell, pledge, lease, license, disp®f or encumber any assets (including the cagtitgk of any subsidiary)
Target or of any subsidiary, except in the ordinaourse of business consistent with past practigeexcept for thi
transactions set out in the Data Room, acquirenfbyger, amalgamation, consolidation or acquisitbshares or assets
otherwise) any corporation, partnership or othesiless organization or division thereof or any propor asset, or ma
any investment either by the purchase of securitiestributions of capital (other than to whotiysned subsidiaries
property transfer, or purchase of any property ssets of any other person, if any of the foregairoyld be material 1
Target, (iii) incur any Indebtedness or issue amptdsecurities or assume, guarantee, endorse ervwoie as &
accommodation become responsible for the obligatiohany other person, or make any loans or adgareaept fc
refinancing of existing debt on substantially maregms, and except as set forth in the Data Rdampay, discharge 1
satisfy
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5.1.6
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any material claims, liabilities or obligations eththan the payment, discharge or satisfactioniadfilities reflected ¢
reserved against in the Target Financial Stateméwnfsexcept as disclosed in the Data Room, waieksase, grant
transfer any rights of material value, (vi) entgtoia new line of business, or (vii) authorize mogose any of the foregoir
or enter into or modify any Contract to do anyhw foregoing;

except as disclosed in the Data Room, Target sbglland shall not permit any of its subsidiar@sdirectly or indirectly, (i
enter into, or amend in any material respect, aopt@ct or series of Contracts resulting in a neantéct or series

related new Contracts or modifications to an exgstContract or series of related existing Contractside of the ordina
course of business, (ii) enter into any Contraat thould limit or otherwise restrict Target or amiyits subsidiaries or any
their successors, or that would, after the Effectiime, limit or otherwise restrict Purchaser oy ahits subsidiaries or ai
of their successors, from engaging or competingniy line of business or in any geographic areainraaterial respect,

(iii) terminate, cancel or amend in any materigpect any material Contract other than in the uandlordinary course
business consistent with past practice; provided tletwithstanding the foregoing, Target shall eatier into or amend a
Contracts relating to matters disclosed in Sectioof the Target Disclosure Schedule without the pagproval ¢
Purchaser;

other than as is necessary to comply with appleedblws or Contracts, or in accordance with anyritige or compensatic
arrangement in effect on the date hereof and awediain the Data Room, or as otherwise agreed bghBser, neither Targ
nor any of its subsidiaries (i) shall grant to aofficer or director of Target or any of its subsides an increase
compensation in any form, (i) grant any generdhrgaincrease, (iii) take any action with respeatthe grant of ar
severance or termination pay not in accordance wiisting policies disclosed in the Data Room, @nter into an
employment agreement with any officer or directbTarget or any of its subsidiaries, (v) increasg aenefits payab
under its current severance or termination paycpasj or (vi) adopt or materially amend or make aamtribution to an
Target plan or other bonus, profit sharing, optigension, retirement, deferred compensation, imsgaincentiv
compensation, compensation or other similar plgre@ment, trust, fund or arrangement for the bepéfiirectors, officer
or employees or former directors, officers, empksyef Target or any of its subsidiaries, exceptléuses (i), (i), (iv) an
(v) in the usual and ordinary course of businessistent with past practice;

Target shall not, and not permit any of subsid&tie make any loan, advances or capital contobstio, or investments
any other person other than to whotiyrned subsidiaries or make any loans to any officedirector of Target or any of
subsidiaries;



5.1.8 Target shall not, and not permit any of subsid&ati® waive, release, assign, settle or comprofiiseny material Leg;
Actions or any material claim or material Liabilitgher than in the usual and ordinary course oinass consistent with pi
practice, or (ii) any Legal Action that is broudiyt any current, former or purported holder of aagwsities of Target in i
capacity as such and that (A) requires any payneestch security holders by Target or any subsjdiar(B) adversel
affects in any material respect the ability of Tetrgnd the subsidiaries to conduct their businessmanner consistent w
past practice; and

5.1.9 Target shall use its commercially reasonable efftstcause the current insurance (oms#ance) policies maintained
Target or any of its subsidiaries, including diogst and officersinsurance, not to be cancelled or terminated oradrtize
coverage thereunder to lapse, unless simultaneomisty such termination, cancellation or lapse, aepment policie
underwritten by insurance or nesurance companies of nationally recognized stantliaving comparable deductions
providing coverage equal to or greater than thesye under the cancelled, terminated or lapsddig®ifor substantial
similar premiums are in full force and effect; pidad that none of Target or any of its subsidiasieall obtain or renew a
insurance (or re-insurance) policy for a term exogg 12 months.

5.2 Covenants of Target Regarding the Arrangement

Target shall, and shall cause its subsidiariepedorm all obligations required or desirable topgeeformed by Target or any of
subsidiaries under this Agreement, cooperate wittchaser in connection therewith, and do all subleroacts and things as maybe nece:
or desirable in order to consummate and make éffechs soon as reasonably practicable, the traoraccontemplated in this Agreem
and, without limiting the generality of the foreggi Target shall and, where appropriate, shalle#ssubsidiaries to:

5.2.1 subject to the terms of this Agreement, (i) takdaalful action to solicit proxies in favour of thrrangement Resolutic
(i) recommend to all holders of Target Shares thay vote in favour of the Arrangement, (iii) pighf reconfirm suc
recommendation upon the reasonable request of &echand (iv) nowithdraw, modify, or qualify (or publicly propose
or publicly state that it intends to withdraw, miydor qualify) in any manner adverse to Purchasehsecommendatic
(any such action, a Change in Target Recommendatior’) except as explicitly permitted in subparagrapprévided
however, that Target may (A) make such Change myéi€Recommendation if Targstboard of directors, after consultal
with outside legal counsel, has determined thaurito take such action would be inconsistent vitishfiduciary dutie
under applicable Law and (B) upon any such Chanmgélarget Recommendation, may solicit votes of ttergé
shareholders consistent with such Change in T&&gebmmendation ;



5.2.2

5.2.3
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5.2.6

5.2.7

use all commercially reasonable efforts to obtdimacessary waivers, consents and approvals medju@ be obtained |
Target or a subsidiary in connection with the Agament from other parties to the Contracts. Nostéthding anything
the contrary in this Agreement, in connection withtaining any approval or consent from any persathef than
Governmental Entity) with respect to any transactiontemplated by this Agreement, (i) without thi@pwritten consent «
Purchaser which shall not be unreasonably withhedde of Target or any of its subsidiaries shajl ppcommit to pay t
such person whose approval or consent is beingitsaliany cash or other consideration, make anyntitmment or incur an
liability or other obligation due to such personddii) none of Purchaser or its respective atigashall be required to
or commit to pay to such person whose approvalooisent is being solicited any cash or other comnaim, make ar
commitment or to incur any liability or other olbditpn;

use its commercially reasonable efforts to efféicha@cessary registrations, filings and submissiohisformation require
by Governmental Entities from Target or any ofsitdsidiaries relating to the Arrangement;

ensure that the Target DSU Plan is terminated poithe Effective Time, in accordance with the tetimereof, and that ec
Participant (as defined in the Target DSU Plangirazs the aggregate amount owing to such Partitfpamll Target DSU
recorded in such Participant’s account at such,timaccordance with section 4.5 of the Target 0F$4h;

use its commercially reasonable efforts to negatihe prepayment or amendment of the ConvertibleeBeire upon tern
and conditions satisfactory to Purchaser, failingiclw the Effective Time will occur after the matyridate of th
Convertible Debenture;

take all necessary steps reasonably required tarerkat, from and after the Effective Time, eacirget Warrar
outstanding immediately prior to the Effective Tirakall be cancelled and, in consideration for scahcellation, eac
holder thereof shall be issued by Purchaser onehBser Warrant for each Target Warrant cancelled;

apply for and use all commercially reasonable &ffoo obtain all Regulatory Approvals relating tardet or any of i
subsidiaries which are typically applied for by aquirer and, in doing so, keep Purchaser reaspmafiormed as to tf
status of the proceedings related to obtainingRegulatory Approvals, including providing Purchaséth copies of a
related applications and notifications (other toanfidential information contained in such appliecas and notifications),
draft form, in order for Purchaser to provide itsronents thereon; and



5.2.8 defend all lawsuits or other legal, regulatory tres proceedings against Target challenging orctiffg this Agreement
the consummation of the transactions contemplateelly.

5.3 Pre-Acquisition Reorganizations

Target agrees that, upon request by PurchaserefTahgll, and shall cause its subsidiaries tohateixpense of Purchaser, us
commercially reasonable efforts to (i) effect suebrganizations of its business, operations andtassd the integration of other affilia
businesses as Purchaser may request, acting rbasqe@ach a “Pre-Acquisition Reorganization”) pmbed that the Précquisitior
Reorganization is not prejudicial to Target, anyitefsubsidiaries or the holders of Target Shares (&) cooperate with Purchaser anc
advisors to determine the nature of the Reguisition Reorganizations that might be undentaked the manner in which they would n
effectively be undertaken. Purchaser acknowledges agrees that the PAequisition Reorganizations shall (A) not delay mreven
consummation of the Arrangement (including by giviise to litigation by third parties) or (B) nok lzonsidered in determining whethe
representation or warranty of Target hereunderlegs breached, it being acknowledged by Purchhsérthese actions could require
consent of third parties under applicable ContraBtsrchaser shall provide written notice to Targétany proposed PrAequisitior
Reorganization at least thirty days prior to théeBifve Time. Upon receipt of such notice, Purchas®l Target shall, at the expens
Purchaser, work cooperatively and use commercialgonable efforts to prepare prior to the Effeciume all documentation necessary
do such other acts and things as are necessaiyet@ffiect to such Précquisition Reorganizations. The parties shall sieekave any su
PreAcquisition Reorganization made effective as of th& moment of the day ending immediately priorthe Closing Date (but afi
Purchaser shall have waived or confirmed that afiditions to Closing have been satisfied), in amgng shall not be a condition
completion of the Arrangement. If the Arrangemenhot consummated, for any reason whatsoever, Bseclwill indemnify Target and
subsidiaries for any and all losses, costs and resgee (including legal fees and disbursements) iaduin respect of any proposed Pre-
Acquisition Reorganization (including in respecianiy reversal, modification or termination of a-fA@guisition Reorganization).

5.4 Covenants of Purchaser Regarding the Conduct of Birgess

Purchaser covenants and agrees that, during tiedesm the date of this Agreement until the earbf the Effective Time and t
time that this Agreement is terminated in accoreéawith its terms, except as provided in Sectiowof the Purchaser Disclosure Schec
unless Target shall otherwise agree in writingtfte extent that such consent is permitted by apipléc Law), such agreement not tc
unreasonably withheld or delayed, or as is otherweigpressly permitted or specifically contemplabgdthis Agreement or as is otherw
required by applicable Law:

5.4.1 the business of Purchaser and its subsidiaries lsdaonducted only, and Purchaser and its sub@diahall not take ai
action except, in the usual and ordinary courdeusfness, and Purchaser shall use all commercially



reasonable efforts to maintain and preserve its imndubsidiariesbusiness organization, assets, properties empls
goodwill and business relationships;

5.4.2 Purchaser shall not, and shall not permit anyso$itbsidiaries to, directly or indirectly: (i) anteits articles, charter or by-
laws or other comparable organizational docume(iijsdeclare, set aside or pay any dividend or ottlistribution o
payment (whether in cash, shares or property)speet of the Purchaser Shares owned by any pergbe securities of ai
subsidiary owned by a person other than Purchdker than, in the case of any subsidiary whollyaed by Purchaser,
dividends payable to Purchaser or any other whmliyted subsidiary of Purchaser, (iii) adjust, sglittnbine or reclassify |
share capital, (iv) issue, grant, sell or pledgagree to issue, grant, sell or pledge any shdrBsrehaser or its subsidiari
or securities convertible into or exchangeable xegreisable for, or otherwise evidencing a rightatuire, shares
Purchaser or its subsidiaries, other than (A) fsaance of Purchaser Shares issuable pursuard terths of outstandii
options, (B) the grant of Purchaser Options purst@aithe Purchaser Stock Option Plan, (C) transastbetween two
more Purchaser wholly-owned subsidiaries or betwexhaser and a Purchaser whallyred subsidiary, and (D) pursu
to pledge commitments contained in written agredmaetisclosed in the PurchaserDisclosure Record, (v) rede¢
purchase or otherwise acquire or subject to a hignof its outstanding securities or securitiesvestible or exchangeat
into or exercisable for any such securities, unletherwise required by the terms of such securitied other than
transactions between two or more Purchaser wheliyed subsidiaries or between Purchaser and a Fachéollyownec
subsidiary, (vi) amend or modify the terms of afiyt® securities, (vii) adopt a plan of liquidation resolution providing fc
the liquidation or dissolution of Purchaser or afyits subsidiaries, (viii) amend its accountingligies or adopt ne
accounting policies, in each case except as rafjiiraccordance with GAAP, (ix) make any materiak Blection or sett
or compromise any material Tax liability, or (x)teninto, modify or terminate any Contract with gest to any of tr
foregoing; and provided in each of the foregoingesa if such event would be reasonably expectdiht® a Materi:
Adverse Effect on the Purchaser;

5.4.3 Purchaser shall promptly notify Target in writinfamy circumstance or development that, to the kadge of Purchaser,
or would reasonably be expected to constitute aehtdtAdverse Effect on Purchaser or Target or ehgnge in ar
material fact set forth in the Purchaser’s Publiscidsure Record or in Purchaser Disclosure Scleedul

5.4.4 Purchaser shall not, and shall not permit any ©fkitbsidiaries to, directly or indirectly, exceptthe ordinary course
business consistent with past practice: (i) sédicdge, lease, license, dispose of or encumber ssgta(including the capi
stock of any subsidiary) of Purchaser or of any
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5.4.6

subsidiary, (i) acquire (by merger, amalgamatieonsolidation or acquisition of shares or assetstberwise) an
corporation, partnership or other business orgéinizar division thereof or any property or assgtmake any investme
either by the purchase of securities, contributiohsapital (other than to whollgwned subsidiaries), property transfel
purchase of any property or assets of any othesoperif any of the foregoing would be material toré¢haser and a
otherwise not in the ordinary course of businesssisbent with past practice, (iii) incur any Indedriess or issue any d
securities or assume, guarantee, endorse or of®@ag an accommodation become responsible forliigations of an
other person, or make any loans or advances irse>afeb25 million, except for refinancing of exigtidebt on substantia
market terms, and (iv) pay, discharge or satisfy mraterial claims, liabilities or obligations oth#ran the paymer
discharge or satisfaction of liabilities reflectedreserved against in the Purchaser Financiaé®etts, (v) waive, relea
grant or transfer any rights of material value) @mter into a new line of business, or (vii) auth® or propose any of t
foregoing, or enter into or modify any Contracttwany of the foregoing; and provided that in eafctihe foregoing cases
such event would be reasonably expected to havatarMl Adverse Effect on the Purchaser;

Purchaser shall not, and shall not permit any ®fsitbsidiaries to, directly or indirectly, (i) entato, or amend in ar
material respect, any Contract or series of Cotgragsulting in a new Contract or series of relatedv Contracts 1
modifications to an existing Contract or seriegadited existing Contracts outside of the ordinaoyrse of business, tl
would result in any Contract having a term in esce$ 12 months and which is not terminable by Paseh or it
subsidiaries upon notice of 90 days or less frommdhte of the relevant Contract or modificationGafntract or impos
payment or other obligations on Purchaser or anisafubsidiaries in excess of $50 million, (iif@minto any Contract th
would limit or otherwise restrict Purchaser or asfyits subsidiaries or any of their successorsthat would, after tr
Effective Time, limit or otherwise restrict Purckea®r any of its subsidiaries or any of their sissoes, from engaging
competing in any line of business or in any geolgi@parea in any material respect, or (iii) term@atancel or amend in &
material respect any material Contract other thahe usual and ordinary course of business cemsigtith past practice;

other than as is necessary to comply with appleedblws or Contracts, or in accordance with anyritige or compensatic
arrangement in effect on the date hereof, neitiiectaser nor any of its subsidiaries (i) shall gtarany officer or directc
of Purchaser or any of its subsidiaries an incréas®mpensation in any form, (ii) grant any gehsadary increase, (ii
take any action with respect to the grant of anyessnce or termination pay not in accordance witisting policies, (iv
enter into any employment agreement with any offiedirector of Purchaser or any of its subsidisyi(v) increase a
benefits payable under its current severance orit@tion pay policies,

_45-



54.7

5.4.8

54.9

or (vi) adopt or materially amend or make any dbmtion to any Purchaser plan or other bonus, psifaring, optiot
pension, retirement, deferred compensation, inggraincentive compensation, compensation or othilas plan
agreement, trust, fund or arrangement for the liewnéfdirectors, officers or employees or formerediors, officer:
employees of Purchaser or any of its subsidiagrsept in clauses (i), (ii), (iv) and (v) in theua$ and ordinary course
business consistent with past practice;

Purchaser shall not, and not permit any of its iglidi$es to, make any loan, advances or capitakritartions to, o
investments in, any other person other than to lbmhned subsidiaries except in the ordinary courdausfness consiste
with the past practice;

Purchaser shall not, and not permit any of its islidfoses to, waive, release, assign, settle or comfse (i) any materi
Legal Actions or any material claim or material hilty other than in the usual and ordinary couo§dusiness consiste
with past practice, or (ii) any Legal Action thatbrought by any current, former or purported holofeany securities 1
Purchaser in its capacity as such and that (A)iregiany payment to such security holders by Pwerhar any subsidiary
(B) adversely affects in any material respect thiitga of Purchaser and the subsidiaries to condbeir business in
manner consistent with past practice; and

Purchaser shall use its commercially reasonabteteffo cause the current insurance (dneewance) policies maintained
Purchaser or any of its subsidiaries, including@diors’ and officersinsurance, not to be cancelled or terminated orcd
the coverage thereunder to lapse, unless simulihewith such termination, cancellation or lapssplacement policit
underwritten by insurance or nesurance companies of nationally recognized stantliaving comparable deductions
providing coverage equal to or greater than theeamye under the cancelled, terminated or lapséadigmifor substantial
similar premiums are in full force and effect; pided that none of Purchaser or any of its subsahlashall obtain or rene
any insurance (or re-insurance) policy for a tekveeding 12 months.

Covenants of Purchaser Regarding the Performance @bligations

Purchaser shall, and shall cause its subsidiasigserform all obligations required or desirabld®performed by Purchaser or

551

of Purchases subsidiaries under this Agreement, cooperate Vatiget in connection therewith, and do all sudteofacts and things as n
be necessary or desirable in order to consummaterake effective, as soon as reasonably practictitdetransactions contemplated in
Agreement and, without limiting the generality bétforegoing, Purchaser shall and where appropste# cause its subsidiaries to:

apply for and use all commercially reasonable &fféo obtain all Regulatory Approvals relating taréhaser or any
Purchaser’s subsidiaries and relating



55.2

5.5.3
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55.6

5.5.7

55.8

to Target or any of Target’ subsidiaries which are typically applied for hy acquirer and, in doing so, keep Ta
reasonably informed as to the status of the prangedelated to obtaining the Regulatory Approvais|uding providing
Target with copies of all related applications awdifications in draft form (other than confidentiaformation contained |
such applications and notifications), in orderTarget to provide its reasonable comments thereon;

take all necessary steps reasonably required torertbat, from and after the Effective Time, in sioleration for th
cancellation of each Target Warrant outstanding éatiately prior to the Effective Time, each holdeereof shall be issu
by Purchaser one Purchaser Warrant for each Téfgatant cancelled;

Purchaser shall use its reasonable best effortdtain the approval of the Toronto Stock Excharmetlie listing of th
Purchaser Warrants to be issued in connection thightransactions contemplated by this Agreemerdh disting to b
effective prior to or as of the time or issuancawth warrants pursuant to the Agreement;

Purchaser shall use its reasonable best effortdbtmin the approval of the relevant stock excharigeshe listing of th
Purchaser Shares to be issued in connection wéhtrimsactions contemplated by this Agreement, disthgs to b
effective prior to or as of the time or issuanceswth shares pursuant to the Agreement;

use its commercially reasonable efforts to efféicha@cessary registrations, filings and submissiohisformation require
by Governmental Entities from Target or any ofsitdsidiaries relating to the Arrangement;

defend all lawsuits or other legal, regulatory tres proceedings against Purchaser challengindfecteng this Agreeme
or the consummation of the transactions contengblageeby ;

Purchaser shall use all reasonable efforts to casid®oard of Directors to pass such resolutiond entake such oth
actions as may be required in order that, as offfective Time, two new directors, who will be eitors of Target at su
time as they are to be nominated or appointed, lvd@linominated for election or appointed to the Boafr Directors ¢
Purchaser out of a total of twelve members, togkient possible without calling a meeting of shatdérs between tl
Effective Time and Purchaserhext annual meeting of shareholders, or otherthismugh the nomination for election
such persons at the next annual meeting of shatetsobf Purchaser; and

Purchaser shall use all commercially reasonablartsfto retain the Target employees upon complatiothe Arrangeme!
and to maintain a continued presence in LongueuiNsal D'Or.



5.6

Mutual Covenants

Each of the Parties covenants and agrees thatpteasecontemplated in this Agreement, during theodefrom the date of th
Agreement until the earlier of the Effective Timedahe time that this Agreement is terminated itoadance with its terms:

56.1

5.6.2

it shall, and shall cause its subsidiaries to, amamercially reasonable efforts to satisfy (or eatle satisfaction of) tl
conditions precedent to its obligations hereundeset forth in Go the extent the same is within its control andaice, o
cause to be taken, all other action and to do,aose to be done, all other things necessary, prapadvisable under |
applicable Laws to consummate the Arrangementudicy using its commercially reasonable efforts(ijoobtain al
Regulatory Approvals required to be obtained by(ii), effect all necessary registrations, filingadasubmissions
information requested by Governmental Entities meglito be effected by it in connection with therargement, (iii
oppose, lift or rescind any injunction or restragniorder against it or other order or action agaihseeking to stop,
otherwise adversely affecting its ability to makela&omplete, the Arrangement, and (iv) cooperata ttie other Party
connection with the performance by it and its sdilbsies of their obligations hereunder. Subjedhi terms and conditio
herein provided, none of the Parties shall knowinglke or cause to be taken any action which waakisonably
expected to prevent or materially delay the consatiun of the transactions contemplated hereby; and

it shall not take any action, refrain from takingyacommercially reasonable action, or permit anyoacto be taken or n
taken, which is inconsistent with this Agreementvarich would reasonably be expected to signifigamthpede th
consummation of the Arrangement except as perniityetthis Agreement.

ARTICLE 6
CONDITIONS

6.1 Mutual Condition Precedents

The obligations of the Parties to complete thedaations contemplated by this Agreement are sutgetie fulfillment, on or befo
the Effective Time, of each of the following condits precedent, each of which may only be waivethkeymutual consent of the Parties:

6.1.1

6.1.2

the Arrangement shall have been approved at thgeT 8eeting by not less than the Required Vote;

the Interim Order and the Final Order shall eaclehzeen obtained in form and on terms reasonalilsyfaetory to each «
Target and Purchaser, and shall not have beensgdd ar modified in a manner unacceptable to suattid?, actin
reasonably, on appeal or otherwise;



6.1.3

6.1.4

6.1.5

6.1.6

6.1.7

6.1.8

the Articles of Arrangement have been filed withd @ahe appropriate certificate has been issuethbyEnterprise Registrar;

all Regulatory Approvals shall have been obtainedamcluded or, in the case of waiting or suspgnsgeriods, expired
been terminated,;

the Purchaser Shares issuable pursuant to thegemaent shall have been conditionally approvedi&ing on the Toront
Stock Exchange and the New York Stock ExchangePamdhaser has not been advised that the PurchlaaesrsSvould n
be approved for listing, subject to notice of issey by the New York Stock Exchange;

the Purchaser Warrants issuable pursuant to thengement shall have been conditionally approvedliging on thi
Toronto Stock Exchange;

no Governmental Entity shall have enacted, issygdmulgated, enforced or entered any Law (whetleenpbrary
preliminary or permanent) that restrains, enjoinsotherwise prohibits consummation of the Arrangeiner the othe

transactions contemplated by this Agreement; and

this Agreement shall not have been terminated @om@ance with its terms.

6.2 Additional Conditions Precedent to the Obligationsof Purchaser

The obligations of Purchaser to complete the tretiteas contemplated by this Agreement shall alssuigect to the fulfillment «
each of the following conditions precedent (eackbich is for Purchases’exclusive benefit and may be waived by Purchasevhole or it
part, at any time and from time to time prior te thffective Time):

6.2.1

6.2.2

all covenants of Target under this Agreement topbeformed on or before the Effective Time shall dndeen dul
performed by Target in all material respects, anctPFaser shall have received a certificate of Tiaagdressed to Purcha
and dated the Effective Time, signed on behalf &fgét by two senior executive officers of Target {@rgets behalf an
without personal liability), confirming the sameatghe Effective Time;

the representations and warranties of Target sét fo this Agreement shall be true and correctlinrespects, withol
regard to any materiality or Material Adverse Effgoalifications contained in them as of the EffextTime, as thouc
made on and as of the Effective Time (except fpregentations and warranties made as of a spedifity the accuracy
which shall be determined as of that specified)dateless the failure or failures of all such reg@mtations and warranties
be so true and correct in all respects would nasoaably be expected to have a Material AdversecEfén Targe
Notwithstanding the foregoing, the representatiand warranties set forth in paragre0 shall be true and correct in
material respects. Purchaser shall have receiwstdtdicate of Target addressed to Purchaser atetidae Effective Tim
signed on behalf of Target by two



6.3

7.1

6.2.3

senior executive officers of Target (on Targebehalf and without personal liability), confirrgirthe above as at t
Effective Time; and

between the date hereof and the Effective Timeetlstvall not have occurred a Material Adverse Effeith respect t
Target.

Additional Conditions Precedent to the Obligationsof Target

The obligations of Target to complete the transasticontemplated by this Agreement shall also lgestito the followin
conditions precedent (each of which is for the gsivle benefit of Target and may be waived by Tarigetvhole or in part, at any time &
from time to time prior to the Effective Time):

6.3.1

6.3.2

6.3.3

all covenants of Purchaser under this Agreemeretgerformed on or before the Effective Time shale been du

performed by Purchaser in all material respectd, Taarget shall have received a certificate of Paseh addressed to Tar

and dated the Effective Time, signed on behalf wicRaser by two senior executive officers of Puseingon Purchases’
behalf and without personal liability), confirmitige same as of the Effective Time;

the representations and warranties of Purchasdodbtin this Agreement shall be true and coriacall respects, witho
regard to any materiality or Material Adverse Effgoalifications contained in them, as of the Hifex Time, as thouc
made on and as of the Effective Time (except fpregentations and warranties made as of a spediéie the accuracy
which shall be determined as of that specified)dateless the failure or failures of all such reg@mtations and warranties
be so true and correct in all respects would nasamably be expected to have a Purchaser Matedaérée Effec
Notwithstanding the foregoing, the representatiand warranties set forth in paragre0 shall be true and correct in
material respects. Target shall have received tificate of Purchaser addressed to Target and dhedEffective Time
signed on behalf of Purchaser by two senior exeeutificers of Purchaser (on Purchasdoehalf and without persol
liability), confirming the above as of the EffeaiTime; and

between the date hereof and the Effective Timeetlstrall not have occurred a Material Adverse Effeith respect t
Purchaser.

ARTICLE 7
ADDITIONAL AGREEMENTS

Notice and Cure Provisions

7.1.1

Each Party will give prompt notice to the othertlod occurrence, or failure to occur, at any tin@rfrthe date hereof ur
the earlier to occur of the termination of this Agment and the Effective Time of any event or stdtéacts whicl
occurrence or failure would, or would be likely to:



7.1.1.1 cause any of the representations or warrantiestloéreParty contained herein to be untrue or inesteuin any materi
respect on the date hereof or at the Effective Tone

7.1.1.2  result in the failure to comply with or satisfy aegvenant, condition or agreement to be complieth wi
satisfied by either Party hereunder prior to thie&ive Time.

7.1.2 No Party may elect not to complete the transactamrgemplated hereby pursuant to the conditiongostit herein or ar
termination right arising therefrom and no paymemts payable as a result of such election pursteaBection Ounles:
forthwith and in any event prior to the Effectiverie, the Party intending to rely thereon has dedidea written notice to tl
other Party specifying in reasonable detail allabrees of covenants, representations and warrasttiether matters whic
the Party delivering such notice is asserting ashiéisis for the nofulfillment or the applicable condition or termiiat
right, as the case may be. If any such notice liseted, provided that a Party is proceeding dififye to cure such matt
and such matter is capable of being cured, no Rady terminate this Agreement until the expiratafna period of 1
business days from such notice, and unless suctemtets not been cured by such date. If such nbtisebeen deliver:
prior to the date of the Target Meeting, such nmgeshall, unless the Parties agree otherwise, bp@aed or adjourn:
until the expiry of such period. If such notice lmeen delivered prior to the filing of the Article§ Arrangement with tr
Enterprise Registrar, such filing shall be postgbuetil two business days after the expiry of spehod.

7.1.3 Each Party hereto shall promptly notify the othart of (i) any communication from any person alhggthat the consent
such person (or another person) is or may be redjuir connection with the transactions contempléedhis Agreemel
(and the response thereto from such Party, itsidiabies or its representatives), (ii) any matedaimmunication from ar
Governmental Entity in connection with the trangatt contemplated by this Agreement (and the respdhereto frol
such Party, its subsidiaries or its representativa®d (iii) any material Legal Actions threatermdcommenced against
otherwise affecting such Party or any of its sulasids that are related to the transactions conltateh by the Agreement.

7.2 Non-Solicitation

7.2.1 Except as otherwise provided in ,0Target shall not, directly or indirectly, througiny officer, director, employe
representative or agent of Target or any of itssiliéiries, (i) participate in any substantive d&sians or negotiations w
any person (other than Purchaser and its affijategarding an Acquisition Proposal, (i) make aa@ge in Targt
Recommendation, (iii) approve, endorse or recommeamdpropose publicly to approve, endorse or recemdn an
Acquisition Proposal, or (iv) accept or



enter into any agreement, understanding, arrangemmeontract in respect of an Acquisition Propo&ather than
confidentiality agreement permitted by paragraphfovided, however, that prior to the date thejiteed Vote is obtaine
nothing contained in this Agreement shall prevenbject to compliance with the other provisiongho$ 0) the Board c
Directors of Target from (i) engaging in discussiar negotiations or furnishing information (ii) kirg a Change in Targ
Recommendation (iii) approving, endorsing or recanding or proposing publicly to approve, endorseesommend ¢
Acquisition Proposal or (iv) entering into an agnemt in connection with an unsolicited, written Aggition Proposal:

7.2.1.1 that did not result from a breach of this Sectigra@d

7.2.1.2  inrespect of which the Board of Directors of Tdrdetermines in good faith after consultation with Financiz
Advisor and Targe$ outside counsel that the Acquisition Proposal ldidae reasonably likely to lead tc
Superior Proposal;

“ Superior Proposal” shall mean any unsolicited written Acquisition Rvsgal which the Board of Directors of Target detersi it
its good faith judgment, after receiving the advafeFinancial Advisors and after taking into accoali the terms and conditions of
Acquisition Proposal, is on terms and conditionsrenfavourable to the Target Shareholders than tleoséemplated by this Agreem
(including any alterations to this Agreement agrieth writing by Purchaser in response theretadoordance with Section 0).

7.2.2

7.2.3

Target shall, and shall cause the officers, dims¢temployees, representatives and agents of Targktts subsidiaries !
immediately terminate any existing solicitationscdissions or negotiations with any person (othantPurchaser) that t
made, indicated any interest to make an AcquisiRooposal. Target shall promptly request the returdestruction of &
information provided to any third party which, alydime since January 1, 2005, has entered intmfidentiality agreeme
with Target relating to a potential Acquisition Posal to the extent that such information has mevipusly been return
or destroyed, and shall use all commercially reabtmefforts to ensure that such requests are medon accordance wi
the terms of such agreement.

Target shall promptly notify Purchaser, at firsalty and thereafter in writing, of any AcquisitidProposal or inquir
received after the date hereof (whether or notirglao any Acquisition Proposal or inquiry recedverior to the date here:
that could reasonably be expected to lead to amiaitipn Proposal, in each case received afted#ie hereof, of which a
of its directors or, officers are or become aware,any amendments to the foregoing, or any reqf@snonpublic
information relating to Target or any of its subaiges in connection with an Acquisition Proposalfor access to tt
properties, books or records of Target or any$itbsidiaries by any person that informs Targsuch subsidiary that it
considering making, or



has made, an Acquisition Proposal and any amendthergto and a description of the material ternts @nditions of an
such Acquisition Proposal or inquiry. Target shaép Purchaser informed of any change to the raaterims of any sut
Acquisition Proposal or inquiry.

7.2.4 If Target receives a request for material mublic information from a person who proposes asolinited Acquisitiol
Proposal where Target is not in breach of paragfaphd the Board of Directors of Target determinegand faith afte
consultation with Financial Advisors and its outsidounsel that such proposal would be reasonakdyylito lead to
Superior Proposal, then, and only in such caseBtlaed of Directors of Target may, subject to tkearition by such pers
of a confidentiality agreement having terms nos l&s/ourable to Target than the Confidentiality égment, provide su
person with access in accordance with paragraph i6formation regarding Target, provided that Paser is prompt
provided with a list and copies of all informatignovided to such person not previously providedPtochaser and
promptly provided with access to information simila that which was provided to such person.

7.2.5 Nothing contained in this Sectic0 shall prohibit the Board of Directors of Targetrh making any disclosure to Target’
Shareholders prior to the Effective Time if, in th@od faith judgment of the Board of Directors afrget, after consultati
with outside counsel, such disclosure is necedsarthe Board of Directors to act in a manner csiesit with its fiduciar
duties or is otherwise required under applicabley Liacluding its obligations under Rule 12ednder the Exchange Act
from responding through a directsrtircular or otherwise as required by applicabdeusities Laws to an Acquisiti
Proposal or from calling and holding a meetinghaf Target Shareholders requisitioned by such sbhtefs pursuant to tl
QCA or ordered to be held by a court under the QCA.

7.3 Right to Match

7.3.1 Subject to paragraph Q Target covenants that it will not accept, approsecommend or enter into any agreen
understanding, arrangement or Contract in respfeat@®uperior Proposal (other than a confidentisdigyeement permitt
by paragraph 0 ) unless:

7.3.1.1  Target has complied with its obligations under BecD and the other provisions of thisa@d has provide
Purchaser with a copy of the Superior Proposal; and

7.3.1.2  a period (the ‘Response Period) of three business days shall have elapsed fronddteeon which Purchas
received written notice from the Board of DirectofsTarget that the Board of Directors of Targetedmined
subject only to compliance with this Section 0 atcept, approve, recommend or enter into a binding



agreement to proceed with the Superior Proposahdrevent that Target provides Purchaser withntitece
contemplated in this Section on a date that istless three business days prior to the Target Mggeliarge
shall be entitled to adjourn the Target Meeting tdate that is not more than three business désisthé dat
of such naotice.

7.3.2 During the Response Period, Purchaser will haveritjig, but not the obligation, to offer to amerite tterms of thi
Agreement. The Board of Directors of Target wilviesv any such proposal by Purchaser to amend timest®f this
Agreement, including an increase in, or modificataf, the consideration to be received by the hsladé Target Shares,
determine whether the Acquisition Proposal to whithichaser is responding would be a Superior Pebpuasen assess
against the Arrangement as it is proposed by Passtta be amended. If the Board of Directors ofy€adetermines that t
Acquisition Proposal would no longer be a Supefioyposal if the Arrangement was so amended anchBsec enters in
an amendment to this Agreement incorporating thmgeof the amended offer, the Board of DirectorsTafget wil
promptly publicly reaffirm its recommendation ofetiArrangement. If the Board of Directors of Tardetermines that tl
Acquisition Proposal remains a Superior Proposalg&t may approve, recommend, accept or enterantagreemer
understanding or arrangement to proceed with tipe$or Proposal.

7.3.3 Each successive amendment to any Acquisition Pebpbat results in an increase in, or modificatddnthe consideratic
(or value of such consideration) to be receivedheyholders of Target Shares shall constitute aAeguisition Proposal f
the purposes of this Sectiona@d Purchaser shall be afforded a new ResponsedHarrespect of each such Acquisit
Proposal.

7.4 Agreement as toTermination Fee

7.4.1 Notwithstanding any other provision relating to theeyment of fees or expenses, including the paymEhtokerage fee
Target shall pay, or cause to be paid, to Purchagerire transfer of immediately available funds amount equal
$45 million (the “Termination Fee”) less any amounts actually paid by Target to Raser pursuant to Section 0 any of
the following events occurs:

7.4.1.1  if Purchaser shall have terminated this Agreemensyant to subparagraph, @ which case payment shall
made within two business days of such termination;

7.4.1.2 if Target shall have terminated this Agreement pans to subparagraph, @ which case payment shall be m
before



or concurrently with such termination and shalbbeondition to the effectiveness of such termimgtio

7.4.1.3 if (A) after the date hereof and before the Tamgleeting, an Acquisition Proposal shall have beemena
proposed to Target or otherwise publicly announcgda person has publicly announced an intentiodotasc
(which has not been withdrawn) and (B) this Agreenis terminated by either Purchaser or Targetyanstc
subparagraph 0 or subparagraph 0 or by Purchassugn to subparagraph @hd (C) during the peri
commencing on the date hereof and ending six mofulh@wing the termination of this Agreement (x)
Acquisition Proposal is consummated, or (y) the loaf Directors approves or recommends an Acqoi
Proposal, or the Target enters into a definitiveeament with respect to an Acquisition Proposal] #mw
Acquisition Proposal is subsequently consummatedarat time thereafter (whether or not during
aforementioned period ending six months followihg termination of this Agreement), in which casgnpan
shall be made within two business days of the daterhich Target consummates such Acquisition Pralpos

7.4.2 In no event shall Target be required to pay undeagraph O , in the aggregate, an amount in exddhe Termination Fee.

7.4.3 Subject to subparagraph 0 and notwithstanding @eé€tj Target shall pay, or cause to be paid, to Pusthag wire transfe
of immediately available funds, the reasonable dwmnted expenses of Purchaser and its affiliatasriied in connectic
with the transactions contemplated hereby not tceed $2 million if Purchaser shall have terminatieid Agreemer
pursuant to subparagraph 0 . Such payment is magec$ to any other Purchaserights in case of a wilful breach
Target of its covenants hereunder.

7.4.4 Notwithstanding SectiolO , Purchaser shall pay, or cause to be paid, toetdrg wire transfer of immediately availa
funds, the reasonable documented expenses of Targktits affiliates incurred in connection with th@nsaction
contemplated hereby not to exceed $2 million ifgearshall have terminated this Agreement pursuasubparagraph 0
Such payment is made subject to any other Targgtits in case of a wilful breach by Purchaset®tbvenants hereunder.

7.5 Fees and Expenses

Except as provided in Section, ®ach Party shall pay all fees, costs and expdnsagred by such Party in connection with
Agreement and the Arrangement.



7.6

7.7

7.8

Access to Information; Confidentiality

From the date hereof until the earlier of the Bifex Time and the termination of this Agreementbjeat to compliance wi
applicable Law and the terms of any existing Cans;aTarget shall, and shall cause its subsidiaes their respective officers, direct
employees, independent auditors, accounting advised agents to, afford to Purchaser and to thieeoff employees, agents
representatives of Purchaser such access as Perrchag reasonably require at all reasonable timebjding for the purpose of facilitati
integration business planning, to their officerapéoyees, agents, properties, books, records antt&s, and shall furnish Purchaser witl
data and information as Purchaser may reasonafpyest. Purchaser and Target acknowledge and dgaemformation furnished pursuan
this Section shall be subject to the terms and itiond of the Confidentiality Agreement.

Insurance and Indemnification

7.7.1

7.7.2

7.7.3

7.7.4

Purchaser will, or will cause Target and its sulasids to, maintain in effect without any reductionscope or coverage
six years from the Effective Time customary pokcief directors’ and officersliability insurance providing protectis
comparable to the protection provided by the peficmaintained by Target and its subsidiaries whioh in effec
immediately prior to the Effective Time and providiprotection in respect of claims arising fromt§aor events whic
occurred on or prior to the Effective Time; provddéowever that prior to the Effective Time Targay, in the alternativ
purchase run off directors’ and officers’ liabilitysurance for a period of up to six years fromHfiective Time.

Purchaser agrees that it shall directly honouriglits to indemnification or exculpation now exigfiin favour of prese
and former officers and directors of Target andsitbsidiaries, which shall survive the completiérihe Arrangement ai
shall continue in full force and effect for a petiof not less than six years from the Effective &im

The provisions of this Section &e intended for the benefit of, and shall be axdable by, each insured or indemni
person, his or her heirs and his or her legal sspatives and, for such purpose, Target herebfjremnthat it is acting ¢
agent and trustee on their behalf.

Purchaser will, or will cause Target and its sulssids to, release and discharge all present direatf Target and i
subsidiaries from any and all possible claims agfaihem arising from any act, matter or thing agsat or prior to th
Effective Date.

Exchange DelListing

Purchaser and Target shall use their reasonableneocial efforts to cause the Target Shares to Hestel from the Exchanges ¢
de-registered under the Exchange Act promptly Yailhg the Effective Time.



7.9 Takeover Statutes

If any takeover statute is or becomes applicablénito Agreement, the Arrangement or the other aatisns contemplated by tl
Agreement, each of Purchaser and Target and thspective boards of directors shall (i) take altessary action to ensure that ¢
transactions may be consummated as promptly asigable upon the terms and subject to the conditset forth in this Agreement and
otherwise act to eliminate or minimize the effegftsuch takeover statute.

7.10 Matters
During the period from the date of this Agreementhie Effective Time, Target and its subsidiarieslls

7.10.1 prepare and timely file all material Tax Returnguieed to be filed by them on or before the Effeetlime (“Post-Signing
Returns ") in a manner consistent, in all material respecith past practice, except as otherwise requirealicable
Laws;

7.10.2 fully, and in a timely manner, pay all Taxes dud gayable in respect of such Post-Signing Returaisare so filed; and

7.10.3 properly reserve (and reflect such reserve in theoks and records and financial statements) fofades payable by the
for which no Post-Signing Return is due prior te Effective Time in a manner consistent with paatfice.

7.11 Rights Plan

Target shall take all required steps to cause thgéf Shareholder Rights Plan to terminate uponEffiective Time, withot
payment of any amounts to any holders thereundan # the earlier of (i) the Effective Time anig) the termination of this Agreement
accordance with Section ,OTarget shall not terminate, waive any provisidnexempt any person from or amend the terms ofTihge
Shareholder Rights Plan (or redeem the Rights)gxae provided herein. In the event any personeastguthat the applicable Securi
Authorities invalidate the Target Shareholder Rghkan, Target shall oppose any such application.

7.12 Resignations

Subject to confirmation that insurance coveragen&ntained as contemplated by Section Darget shall obtain and deliver
Purchaser at the Effective Time evidence reasonsdtigfactory to Purchaser of the resignation &ffecas of the Effective Time, of thc
directors of Target designated by Purchaser toeftangwriting at least five calendar days priottie Effective Time.



8.1 Term

Article 8
TERM, TERMINATION, AMENDMENT AND WAIVER

This Agreement shall be effective from the datesbeuntil the earlier of the Effective Time and tieemination of this Agreeme
in accordance with its terms.

8.2 Termination

8.2.1 Termination By Either Purchaser or Targéthis Agreement may be terminated by either Pusehar Target at any tir
prior to the Effective Time:

8.2.2

8.2.1.1

8.2.1.2

8.2.1.3

on or after the Outside Date, if the Effective Titrees not occurred on or prior to the Outside Dexegpt the
the right to terminate this Agreement under thibpswagraph Ghall not be available to any Party to
Agreement whose failure to fulfill any of its olditions has been a principal cause of, or resutiethé failure ¢
the Effective Time to occur by such date;

if the Required Vote is not obtained at the Talgetting (or any adjournment or postponement théreof

if any Law makes the consummation of the Arrangenterthe transactions contemplated by this Agred
illegal or otherwise prohibited, and such Law hasdme final and non appealable.

Termination By PurchaseiThis Agreement may be terminated by Purchasanytime prior to the Effective Time:

8.2.21

8.2.2.2

if (i) there is a Change in Target Recommendat{ihthe Board of Directors of Target shall havepegved o
recommended an Acquisition Proposal, (iii) Tardetlshave entered into a binding written agreenieméspec
of an Acquisition Proposal (other than a confidalityi agreement permitted by paragraph 0r (iv) except ¢
contemplated by Section,0rarget or the Board of Directors of Target pulglignnounces its intention to do ¢
of the foregoing; or

subject to compliance with Section,0if Purchaser is not in material breach of itsigdtions under th
Agreement and Target breaches any of its represmmawarranties, covenants or agreements comtamehis
Agreement, which breach would give rise to theufailof a condition set forth in paragraph 0 or geaph O .



8.2.3 Termination By Target This Agreement may be terminated by Target attemg prior t o the Effective Time:

8.2.3.1 if the Board of Directors of Target approves, antharizes Target to enter into, an agreement phnogitbr the
implementation of a Superior Proposal, but onlYyoswy as:

(@)
(b)

(©

()

the Required Vote has not yet been obtained:;

Target has not breached any of its obligations ugaetion 0 or Section @ith respect to the Super
Proposal or any proposal by the person making Sugderior Proposal;

the Board of Directors of Target has determinedydod faith, after consultation with the Finan
Advisor, that such definitive agreement constitizteduperior Proposal;

Target pays to Purchaser the Termination Fee inrdaoce with Section 8imultaneously with sut
termination (any purported termination pursuanthis subparagraph Being void and of no force
effect unless Target shall have made such paymant);

8.2.3.2  subject to compliance with Section @ Target is not in material breach of its obtigas under this Agreeme
and Purchaser breaches any of its representativaganties, covenants or agreements contained i
Agreement, which breach would give rise to theufailof a condition set forth in paragraph 0 or geaph O .

8.2.4 Effect of Termination. If this Agreement is terminated in accordancehwite foregoing provisions of this Section,

Agreement shall forthwith become void and of natar force or effect and no Party shall have anyhér obligation
hereunder except as provided in Sections 0 , @ndithis paragraph @nd the Confidentiality Agreement and as other
expressly contemplated hereby, and provided théherethe termination of this Agreement nor anythitontained i
Section 0 or this Section 0 shall relieve any Padn any liability for any wilful breach by it dhis Agreement.

8.3 Amendment

This Agreement and the Plan of Arrangement mayngt time and from time to time before or after tiading of the Targ:
Meeting but not later than the Effective Time, Ineeaded by mutual written agreement of the Pargied,any such amendment may, sul
to the Interim Order and Final Order and applicdtaess, without limitation:



8.3.1 change the time for performance of any of the @bitms or acts of the Parties;

8.3.2 waive any inaccuracies or modify any representatiomarranty contained herein or in any documetiveleed pursuai
hereto;

8.3.3 waive compliance with or modify any of the coversaherein contained and waive or modify performaocany of th
obligations of the Parties; and/or

8.3.4 waive compliance with or modify any conditions prdent herein contained,;

provided that, notwithstanding the foregoing, therts of this Agreement shall not, after the Tangeeting, be amended in a mar
materially prejudicial to the Target Shareholdeiighout the approval of the Target Shareholders miire the same manner
required by Law for the approval of the Arrangemanas may be ordered by the Court.

8.4 Waiver

Any Party may (i) extend the time for the perforrarf any of the obligations or acts of the otharty (ii) waive complianc:
except as provided herein, with any of the othetyPaagreements or the fulfillment of any conditionsts own obligations contained her
or (iii) waive inaccuracies in any of the other tyas representations or warranties contained herein any document delivered by the of
Party; provided, however that any such extensiowaiver shall be valid only if set forth in an ingnent in writing signed on behalf of st
Party and, unless otherwise provided in the writt@iver, will be limited to the specific breachaondition waived.

ARTICLE 9
GENERAL PROVISIONS

9.1 Notices

All notices and other communications given or mpdesuant hereto shall be in writing and shall bengded to have been duly gi\
or made as of the date delivered or sent if dedidgrersonally or sent by facsimile areil transmission, or as of the following businday i
sent by prepaid overnight courier, to the Partietha following addresses (or at such other addseas shall be specified by either Part
notice to the other given in accordance with tigeeisions):



if to Purchaser:

IAMGOLD Corporation
220 Bay Street

5t Floor

Toronto, Ontario

M5J 2W4

Attention: President and Chief Executive Officer
Facsimile: 416 360-4750

E-mail: jconway@iamgold.com

with a copy to (which shall not constitute notice):

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto, Ontario

M5L 1B9

Attention: Elizabeth Breen
Facsimile: 416 947-0866
if to Target :

Cambior Inc.

1111, rue Saint-Charles Ouest
Tour Est, bureau 750
Longueuil, Québec

J4K 5G4

Attention: President and Chief Executive Officer
Facsimile: 450 677-2648

E-mail: louis_gignac@cambior.com

with a copy to (which shall not constitute notice):
McCarthy Tétrault LLP

1000 De La Gauchetiére Street West

Montreal, Québec H3B 0A2

Attention: Benjamin H. Silver

Telephone: 514 397-4154
Facsimile: 514 875-6246
E-Mail: bsilver@mccarthy.ca



9.2 Governing Law; Waiver of Jury Trial

This Agreement shall be governed, including asatadity, interpretation and effect, by the lawstbé Province of Québec and
laws of Canada applicable therein. Each of theiézahtereby irrevocably attorns to the rexclusive jurisdiction of the Courts of the Prowa
of Québec in respect of all matters arising unaeria relation to this Agreement and the Arrangetmen

9.3 Injunctive Relief

The Parties agree that irreparable harm would oicctite event that any of the provisions of this@ement were not performec
accordance with their specific terms or were otligewbreached for which money damages would notrbedequate remedy at law. |
accordingly agreed that the Parties shall be edtitb an injunction or injunctions and other edul#arelief to prevent breaches of 1
Agreement, any requirement for the securing oripgsif any bond in connection with the obtainingaofy such injunctive or other equita
relief hereby being waived.
9.4 Time of Essence

Time shall be of the essence in this Agreement.

9.5 Entire Agreement, Binding Effect and Assignment

Purchaser may assign all or any part of its rigimder this Agreement to, and its obligations urtdexr Agreement may be assur
by a subsidiary or affiliate of Purchaser, providedt if such assignment and/or assumption takaseplPurchaser shall continue to be li
jointly and severally with such subsidiary or affie, as the case may be, for all of its obligatibereunder. This Agreement shall be bin
on and shall enure to the benefit of the Partiesthair respective successors and permitted assigns

This Agreement (including the exhibits and scheslliereto), and the Confidentiality Agreement cdéutgtithe entire agreement, i
supersede all other prior agreements and undeistmmdoth written and oral, between the Partiesny of them, with respect to the sub
matter hereof and thereof, including the OriginalgAisition Agreement. Except as expressly permitigdthe terms hereof, neither t
Agreement nor any of the rights, interests or @i@ns hereunder may be assigned by either of @R without the prior written consen
the other Party.

9.6 Severability

If any term or other provision of this Agreementrigalid, illegal or incapable of being enforceddayy rule or Law or public polic
all other conditions and provisions of this Agreemshall nevertheless remain in full force and @ffeo long as the economic or le
substance of the transactions contemplated hesehgtiaffected in any manner materially adversantp Party. Upon such determination
any term or other provision is invalid, illegaliacapable of being enforced, the Parties shall tiggoin good faith to modify this Agreem:
so as to effect the original intent of the Panissiosely as possible in an acceptable manneretetid that the transactions contempl
hereby are fulfilled to the fullest extent possible



9.7 No Third Party Beneficiaries

Except as provided in Section, @nd except for (i) the rights of the Target Shafders and holders of Target Options to receie
consideration for their Target Shares or Targetiddgtfollowing the Effective Time pursuant to therdhgement and (i) the right of Tar¢
on behalf of the Target Shareholders, to pursueadas following a termination of this Agreement feurchases breach of ar
representation and warranty, covenant or agreeswgrforth in this Agreement or fraud, which rigate hereby acknowledged and agree
Purchaser, this Agreement is not intended to caarfgrrights or remedies upon any person otherttmaarties to this Agreement.

9.8 Rules of Construction

The Parties to this Agreement have been represéytedunsel during the negotiation and executiothisf Agreement and wai
the application of any Laws or rule of constructimoviding that ambiguities in any agreement oreottiocument shall be construed ag:
the Party drafting such agreement or other document

9.9 Counterparts, Execution

This Agreement may be executed in two or more apatts, each of which shall be deemed to be aginafibut all of whicl
together shall constitute one and the same insmmunide Parties shall be entitled to rely uponwdgl of an executed facsimile or sim
executed electronic copy of this Agreement, andh $acsimile or similar executed electronic copylsha legally effective to create a ve
and binding agreement between the Parties.

9.10 Confidentiality and Prohibited Trading

If and to the extent a Party provides informatiorihte other Party in conjunction with any commuti@arequired or contemplat
hereunder including, without limitation, for purgssof any notice, request for consent, obtaininguReory Approvals caperation general
or responding to rights of access, and which hitherebeen previously disclosed in Target's Publisclosure Record or PurchasePublic
Disclosure Record, as applicable, nor otherwisemas part of the pubic domain, such other Pdrgll seceive, keep and maintain s
information in the strictest confidence and shall disclose the same to any third party, exceplefgal and other advisors who similarly a¢
to comply with the terms of this covenant, excepbtherwise required by law. The Parties will made in the securities of each other, ¢
any publicly traded entity to which such confidahtinformation relates, and will take all commelgiaeasonable steps to prevent
director, officer or employee with access to suehficlential information from so trading, all of tfi@regoing as required by applicable Law.

[Signature Page Follows]



IN WITNESS WHEREOF Purchaser and Target have catised\greement to be executed as of the dateviisten above by the
respective officers thereunto duly authorized.

IAMGOLD CORPORATION

By: (s). Joseph F. Conway
Name: Joseph F. Conway
Title: President & CEO
By: (s Larry E. Phillips
Name: Larry E. Phillips
Title: VP, Corporate Affairs &

Corporate Secretary

CAMBIOR INC.
By: (s Guy Dufresne

Name: Guy Dufresne

Title: Chairman of the Board
By: (s Marc Dagenais

Name: Marc Dagenais

Title: VP, Legal Affairs
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