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ARRANGEMENT AGREEMENT

THIS ARRANGEMENT AGREEMENT is dated the 18 day of December, 2008.

AMONG: IAMGOLD CORPORATION , a corporation existing under the laws of Canada;

1. (“IAMGOLD ”)

AND: OREZONE RESOURCES INC., a corporation existing under the laws of Canada;

2.  (* Orezone")

AND: 7086130 CANADA INC., a corporation existing under the laws of Canada;

3. (“ New Orezon€")

WHEREAS:
(A) New Orezone is a whol-owned Subsidiary of Orezor
(B) IAMGOLD, New Orezone and Orezone agree to proceidd avbusiness combination transaction providingtifie transfer of part

the business of Orezone to New Orezone, the disimib of the New Orezone Shares to Orezone Shatet®and the acquisition
IAMGOLD of all of the Orezone Share

© The Parties hereto intend to carry out the propdsesiness combination transaction by way of a mharrangement under t
provisions of theCanada Business Corporations Act .

NOW THEREFORE THIS AGREEMENT WITNESSES THAT , in consideration of the respective covenantsagrdements hereinafter
contained and other good and valuable considerétienreceipt and sufficiency of which are herebyrmwledged), the Parties hereto agree
as follows:

ARTICLE 1
INTERPRETATION
Definitions
1.1 In this Agreement and in the recitals hereto, unl®re is something in the context or subject enattconsistent therewith, t

following words and terms shall have the meanirgginafter set ou

€)) “ Acquisition Proposal " means, other than from or with IAMGOLD or an IAMGOLSubsidiary, any mergt
amalgamation, statutory arrangement, recapitatinatiakeever bid, sale of material properties or assetsltding
without limitation, the sale of all or any parttbe Orezone Assets or the Essak



(b)

(©
(d)

(€)

(f)

(9)

(h)

(i)

0)

(k)
()

Property), any lease, lortgrm supply agreement or other arrangement haviagsame economic effect as a sa
any such material properties or assets, any satgamt of a royalty or similar type transaction lwiespect to tt
Essakane Property (excluding the Permitted Royailtgussions), any liquidation, windingp, sale or redemption o
material number of shares or rights or interestsdiin or thereto or any similar transaction invetyiOrezone or any
the Orezone Subsidiaries, or any other similars@ation which would, or could, impede the completif the
Arrangement or any of the other transactions coptatad in this Agreement or a written inquiry ooposal to do s
excluding the Arrangement, the Private Placemedttae other transactions contemplated her

“ Agreement” means this agreement among IAMGOLD, Orezone and @eszone entered into for the purpos
effecting the Arrangement, including the schedalégched hereto, as the same may be supplemenéadenided froi
time to time;

“ Alternext " means the NYSE Alternext U.S., LL

“ Applicable Laws " means any domestic or foreign statute, law, ordiearule, regulation, restriction, published
legally binding regulatory policy or guideline, bgw (zoning or otherwise), or order or any consenxgmptior
approval or licence of any domestic or foreign Gaweental Entity that applies in whole or in parthe Parties herel
as the context requires, or to their respectiveinesses, undertakings, properties or securitiekidineg, withou
limitation, Applicable Securities Law

“ Applicable Securities Laws” means Canadian Securities Laws and United Stamgifies Laws as applicable
the circumstance:

“ Arrangement " means the arrangement under the provisions ofosetf2 of the CBCA, on the terms and condit
set forth in the Plan of Arrangement, subject tg amendment or supplement thereto made in accoedaitb this
Agreement and the Plan of Arrangement or madeeadlitiection of the Court in the Final Ord

“ Arrangement Resolution” means the Special Resolution of Orezone Sharetsoigigroving the Arrangemel

“ Articles of Arrangement ” means the articles of arrangement of Orezone pemf the Arrangement required
the CBCA to be filed with the Director after then&li Order is made

“ Bridge Facility Agreement” means the Secured Bridge Facility Agreement for.$4&,000,000 dated August
2008 and made between Orezone Essakane Limite@iten&tandard Bank of South Africa Limite

“ Bridge Loan Documents” means the Bridge Facility Agreement and each ofihance Documents (as defines
the Bridge Facility Agreement) collectivel

“ BSE” means the Botswana Stock Exchar

“ Business Day’ means a day which is not a Saturday, Sunday afi@ai statutory holiday in Toronto, Ontari
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“ Canadian GAAP " means accounting principles generally acceptedaima@a

“ Canadian Securities Laws” means theSecurities Act (Ontario) and the equivalent legislation in theesthrovince
and in the territories of Canada, as amended fiora to time, the rules, regulations and forms madpromulgate
under any such statute and the published natiosailiments, multilateral instruments, policiesdtiris and notices
the securities commissions and similar regulatoatherities of each of the provinces and territooé€anada and tl
published rules and policies of the T<

“ CBCA " means th«Canada Business Corporations Act , as amende

“ Claim " has the meaning ascribed to such term in sectbnf&his Agreement

“ Closing Date” means the Business Day that is three Business &ftgrsthe granting of the Final Order or such ¢
date as the Parties hereto may ag

“ Code” means thdnternal Revenue Code of 1986 (United States), as amend:
“ Competition Act " means th«Competition Act (Canada)

“ Confidentiality Agreement " means the confidentiality agreement dated July?2®8 between IAMGOLD ar
Orezone, as amende

“ Convertible Debenture” means the 6% convertible debenture dated Julyd8 aad due July 1, 2011, in the amc¢
of CAD$10,000,000 issued by Orezone to the Debehuider;

“ Convertible Debenture Waiver Agreement” means the agreement among IAMGOLD, Orezone ani
Debentureholder dated December 10, 2008 relatitiget@€onvertible Debenture, as amended from tinterte;

“ Court " means the Ontario Superior Court of Justice (Corniaklist);
“ Debentureholder” means MinQuest Fund I, L.F
“ Director " means the Director appointed pursuant to secti@nf2€ CBCA,;

“ Dissent Rights” means the rights of dissent of Orezone Sharehoidersspect of the Arrangement Resolu
described in the Plan of Arrangeme

“ Dissenting Orezone Shareholde” has the meaning ascribed thereto in the Plan afmigement
“ Effective Date” means the date shown in the certificate of arramgenssued in accordance with section 262 ¢
CBCA in respect of the Arrangement, being the @lgddate, or such other date as may be agreed thebpartie

hereto;

“ Effective Time " means the time when the Arrangement will be deetodtave been completed, which shal
12:01 a.m., Toronto time, on the Effective Dz
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“ Encumbrance” means any mortgage, hypothec, pledge, assignniemtyes, lien, claim, security interest, adv:
interest, other third Person interest or encumi@asfcany kind, whether contingent or absolute, ang agreemer
option, right or privilege (whether by law, contrac otherwise) capable of becoming any of thedomeg;

“ Environmental Approvals " means all permits, certificates, licences, autlaions, consents, instructio
registrations, directions or approvals issued quired by any Governmental Entity pursuant to amyinmente
Law;

“ Environmental Laws " means all Applicable Laws relating to pollutione throtection of the environment or pul
health and safety including all Environmental Apgis;

“ Essakane Contracts” means the contracts listed in schedule D attachestdt

“ Essakane Property” means the Essakane gold project in Burkina FasblheDrezone, Essakane S.A. or Essa
s.a.r.l., as more particularly described in schedubkttached heret

“ Essakane Royalty’ has the meaning ascribed to such term in parag¥dghn)(vii) hereof;

“ Essakane Subsidiarie?” means Essakane (BVI) Limited, Orezone Essakane)(Biiited, Essakane s.a.r.l., G
Fields Burkina Faso s.a.r.l. and Essakane ¢

“ Essakane Transfer’ has the meaning ascribed to such term in subsetii{a) hereot
“ Exchange Ratio” has the meaning ascribed thereto in the Plan amgement

“ Fairness Opinion " means the verbal and the subsequent written opiofothe Financial Advisor that t
consideration to be received by Orezone Sharehgldérer than IAMGOLD, pursuant to the Arrangemisriair, fronm
a financial point of view, to the Orezone Sharebddd subject to the limitations and qualificaticset out in th
Fairness Opinior

“ Final Order " means the final order of the Court approving theaAgement, as such order may be amended |
Court (with the consent of IAMGOLD and Orezonepay time prior to the Effective Date or, if appehlthen unles
such appeal is withdrawn or denied, as affirmedsoamended on appe

“ Financial Advisor ” means BMO Nesbitt Burns Inc

“ Governmental Entity ” means any applicable (i) multinational, federafimcial, state, regional, municipal, loca
other government, governmental or public departinestral bank, court, tribunal, arbitral body, aoission, boart
bureauagency, domestic or foreign, (ii) any subdivisiagent, commission, board or authority of any offtregoing
or (iii) any quasigovernmental or private body exercising any reguatexpropriation or taxing authority under or
the account of any of the foregoir
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“ Hazardous Substance’ means any chemical, material or substance in amp,favhether solid, liquid, gaseo

semisolid or any combination thereof, whether wasagerial, raw material, finished product, interria¢el product, by-
product or any other material or article, thatigeld or regulated under any Environmental Lawsa asazardot

substance, toxic substance, waste or contaminaig otherwise listed or regulated under any Envitental Law

because it poses a hazard to human health or thimement, including petroleum products, asbesRGBs, ure

formaldehyde foam insulation and l-containing paints or coating

“IAMGOLD " means IAMGOLD Corporation, a corporation existimglar the laws of Canad
“ IAMGOLD Board " means the board of directors of IAMGOL

“ JAMGOLD Disclosure Documents” means

0] the renewal annual information form of IAMGOLD fthre year ended December 31, 2C

(i) the annual report of IAMGOLD for the year ended Eraber 31, 2007

(iii) the management information circular of IAMGOLD da#epril 11, 2008;

(iv) the annual audited consolidated financial statemefitlAMGOLD for the year ended December
2007,

(v) the unaudited interim consolidated financial staeta of IAMGOLD for the nine months enc

September 30, 200

(vi) the management discussion and analysis of IAMGGaMtfe year ended December 31, 2(

(vii) the management discussion and analysis of IAMGGtaMte nine months ended September 30, 2
(viii) all material change reports filed by IAMGOLD on SER after December 31, 2007; a

(ix) all press releases filed by IAMGOLD on SEDAR afiercember 31, 200°

“ IAMGOLD Disclosure Letter ” means the letter dated the date hereof deliverelAWGOLD to Orezone in th
form accepted by Orezon

“ IAMGOLD Replacement Options” has the meaning ascribed to such term in subsegt&{d) hereof

“ IAMGOLD Shares " means the common shares which IAMGOLD is authoripddsue as presently constitut
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“ IJAMGOLD Subsidiaries " means the subsidiaries of IAMGOLD which are setinichedule B attached hereto.
“ IAMGOLD Subsidiary " refers to any one of ther

“ IFRS " means International Financial Reporting Standz

“ Indemnified Liability " means a liability or obligation accruing or becogipayable by Orezone, Essakane (t
Limited, Orezone Essakane (BVI) Limited, Gold FeeBurkina Faso s.a.r.l., Essakane s.a.r.l. or Bs&al.A. whic
was incurred or accrued prior to the Effective Tiared that relates principally to a project or apemy interes
(including the operations or activities in connentitherewith) of Orezone or the Orezone Subsidiafjior to th:
Effective Time) other than the Essakane Propeny,poovided that any such liability or obligatiomsclosed in th
Orezone Disclosure Letter or which relates to asakane Contract or that relates to operations tvitaes on the
Essakane Property prior to the Effective Time shatlbe an Indemnified Liability

“ Indemnified Taxes” means (i) the amount of any Tax which is payablartg Governmental Entity by Orezo
New Orezone or any of the Orezone Subsidiariesh@xase may be, in respect of the Orezone Inmsteaor th
settlement of the OEL Debt as described in sedtiénhereof, provided that Orezone, New Orezoneeamuth of th
Orezone Subsidiaries, as the case may be, sha#l tlaimed all tax deductions and credits availabimediatel
before the Effective Date, and (ii) the amount oy daxes assessed or reassessed by any GoverniBetitglagains
Orezone, New Orezone or any of the Orezone Subigigjaas the case may be, for any period endirag before th
Effective Time;

“ Indemnity Notice ” has the meaning ascribed to such term in sectbheeof;

" Inter -Company Accounts" means the intecompany accounts and loans (including but not éthiio the receivak
and payable accounts and all shareholder loaneadi of Orezone and the Essakane Subsidiariesowtit each ¢
New Orezone and the N-Essakane Subsidiarie

“ Interim Order ” means the interim order of the Court providing famong other things, the calling and holdin
the Orezone Meeting, as such order may be amesdpdlemented or varied by the Col

“ Kossa Gold Rights Agreemen” has the meaning ascribed to such term in sectof&his Agreement

“ Kossa Permit” means the exploration permit issued on October2267 to Orezone (BVI) Inc. as ARRETE
00155/MME/DM relating to the mineradxploration and development area located in th&@lari Province of th
Republic of Niger

“ Lock-up Agreements” means the lockip agreements dated the date hereof and made lmebAKESOLD and ths
Lockec-up Shareholder:

“ Locked-up Shareholders” means all of the directors and officers of Oreziisted in schedule E attached hereto
the Debentureholde

10.



(iii)

(i)

(kkK)
iy

“ Losses’, in respect of any matter, means all claims, demamaeeedings, losses, damages, liabilities, defaies, costs a
expenses (including all interest, penalties, amopaid in settlement and reasonable oupaxtket legal and other professic
fees and disbursements) arising directly or indiyeas a consequence of such matter less in aflscasy insurance and/or
benefits received or receivable in respect thel

“ Material Adverse Change” means, in respect of IAMGOLD and the IAMGOLD Sulisiges, New Orezone, Orezone and
Orezone Subsidiaries, or the Essakane Propertyp@yr more changes, events or occurrences, Material Adverse Effect
" means, in respect of IAMGOLD and the IAMGOLD Sulisigks, New Orezone, Orezone and the Orezone Sabs&lor th
Essakane Property, any state of facts, which,timeeicase, either individually or in the aggregaie, or would reasonably
expected to be, material and adverse to the bissioggrations, results of operations, prospectyearties, assets, liabilities
financial condition of IAMGOLD and the IAMGOLD Suloaries on a consolidated basis, or of New Orezonef Orezone ar
the Orezone Subsidiaries on a consolidated basihedssakane Property or the right to exploreeld® or exploit the Essake
Property, respectively, other than any changegcefarent or occurrence (i) relating to the globednomy or securities mark
in general, (ii) affecting the worldwide mining imstry in general and which does not have a makgdadproportionate effect (
New Orezone or on IAMGOLD and the IAMGOLD Subsidésron a consolidated basis, or on Orezone, Newddes and tt
Orezone Subsidiaries on a consolidated basis,e0Efisakane Property, respectively, (iii) resulfimgn changes in the price
gold, (iv) relating to the rate at which Canadiaiats can be exchanged for United States dollakéce versa , or (v) a chang
in the trading price of the IAMGOLD Shares or the2@bne Shares following and reasonably attributabtée disclosure of tl
Arrangement and the other transactions contemplegesin;

“ Material Fact " has the meaning ascribed to such term irSecurities Act (Ontario), as amende

“ MergeCo” has the meaning ascribed to such term in subsettigh) hereof

(mmm) “ Misrepresentation” has the meaning ascribed thereto inSecurities Act (Ontario), as amende

(nnn) “ New Orezone” means 7086130 Canada Inc., a corporation existidgnthe laws of Canad

(000) “ New Orezone Cash Contribution” means the contribution by Orezone to New Orezoom fthe proceeds of the Priv

Placement of an amount equal$b0,000,000 less the amount (if such amount istige¥iequal to the sum of (a) the amc
paid to settle any New Orezone liabilities creasetbsequent to the date hereof until the Effectiege)if such amount
positive) and (b) the consolidated cash balanc&l@f Orezone and the Ndfssakane Subsidiaries at the Effective [
provided that the amount of such contribution shatlexceed $10,000,0C

(ppp) “ New Orezone Share” means the common shares which New Orezone is &gHdp issue as presently constitul

11.



(qgg) “ Non-Essakane Subsidiaries means Orezone Inc., Channel Mining (Barbados) Burkina Resources Inc., Niger Resou
Inc., Brighton Energy Limited, Orezone Inc. s.aand Orezone Mali s.a.r.

(rrr) " Non-Essakane Working Capital” means (@) the amount of the consolidated curassets of New Orezone and the Non-
Essakane Subsidiaries, less (b) the amount of tmsotidated current liabilities of New Orezone ah& NonEssakan
Subsidiaries, in the case of each of (a) and (bluding Inte-Company Accounts

(sss) “ NYSE " means the New York Stock Exchange, i

(ttt) “ OEL Debt " has the meaning ascribed to such term in subsettéiga) hereof

(uuu) “ OINC Debt " has the meaning ascribed to such term in subset#ifn) hereof

(vvv) “ Orezone” means Orezone Resources Inc., a corporation gxigtider the laws of Canac

(www) “ Orezone Assets” means all of the outstanding shares of Essakand) (BWited, all of the outstanding shares of Oreg
Essakane (BVI) Limited, all of the outstanding &sapf Gold Fields Burkina Faso s.a.r.l., all of théstanding shares
Essakane s.a.r.l. and 90% of the outstanding sbéfessakane S.A

(xxx) “ Orezone Board” means the board of directors of Orezc

(yyy) “ Orezone Convertible Securities’ means, other than the Orezone Options and the @dieeDebenture, the outstand
warrants, including the Orezone Warrants, conviertdecurities and other rights to acquire Orezoharé& as listed in t
Orezone Disclosure Lette

(zzz) * Orezone Disclosure Document” means

0]
(i)
(iii)

(iv)

v)

(vi)
(Vi)

the annual information form of Orezone for the yeaded December 31, 20(
the management information circular of Orezonedlageril 24, 2008;

the annual audited consolidated financial statemehtOrezone for the year ended December 31,
and December 31, 200

the unaudited interim consolidated financial stapta of Orezone for the three and nine months ¢
September 30, 200

the management discussion and analysis of Orezwrted year ended December 31, 2007, and the
and nine months ended September 30, 2

all material change reports filed by Orezone on 8Rxfter December 31, 2007; a

all press releases filed by Orezone on SEDAR &fearember 31, 200°

12.



(aaaa) “ Orezone Disclosure Letter’ means the letter dated the date hereof deliveregdrbyone to IAMGOLD in the form accep
by IAMGOLD;

(bbbb) “ Orezone Inc. Transfer” has the meaning ascribed to such term in subset¢ti{n) hereof

(ccc) “ Orezone Information Circular " means the management information circular (inclgdifi appendices attached there
notice of meeting and proxy form to be sent by ©nezto Orezone Shareholders soliciting the appro¥/dhe Arrangemel
Resolution;

(dddd) “ Orezone Meeting” means the special meeting of Orezone Sharehola®misiding any adjournment or adjournment:
postponement or postponements thereof, to be loeldhe purposes of obtaining approval by Orezonaré&iolders of tt
Arrangement Resolutiol

(eeee) “ Orezone 1997 Options” means the outstanding options to acquire OrezoneeShisted in the Orezone Disclosure Letter
which have been issued pursuant to the stock opti@m of Orezone as approved by the Orezone Baaddbg the Orezor
Shareholders in 199

(ffff) “ Orezone 2008 Options means the outstanding options to acquire OrezoaeeSHisted in the Orezone Disclosure Letter
which have been issued pursuant to the stock optammof Orezone as approved by the Orezone Baadpoail 24, 2008 and
the Orezone Shareholders on May 29, 2!

(gggg) “ Orezone Options” mean the Orezone 1997 Options and the Orezone@pi8ns collectively

(hhhh) “ Orezone Shareholder Approval” shall have the meaning ascribed to such term isextiton 2.3(b) hereo

(iiii)  “ Orezone Shareholders” means holders of Orezone Sha

(ij)) “ Orezone Share¢ means the common shares which Orezone is authddzesue as presently constitut

(kkkk) “ Orezone Stock Option Plans” means (i) the stock option plan of Orezone as amotdy the Orezone Board and by
Orezone Shareholders in 1997 and, (ii) the stotlooplan of Orezone as approved by the Orezonedoa April 24, 200
and by the Orezone Shareholders on May 29, Z

(inmy  * Orezone Subsidiaries” means the subsidiaries of Orezone, excluding Neez@ne following the Effective Time, which .
set out in schedule C attached hereto“ Orezone Subsidiary” refers to any one of ther

(mmmm)“ Orezone Warrants” means the warrants to purchase up to 2,000,00000ee2hares issued by Orezone to Standard
plc under the warrant agreement dated August 288;:

13.



(nnnn) “ Party " means any one of IAMGOLD, Orezone and New Orez@ma “ Parties ” means more than one of them as
context requires

(oo00) “ PCMLTFA " has the meaning ascribed thereto in subsection)sh2feof;

(pppp) “ Permitted Royalty Discussions” means the discussions relating to a potential grguaf a royalty in respect of the Essak
Property disclosed to IAMGOLD in the Orezone Distlre Letter

(ggqq) “ Person” means any individual, corporation, firm, partnepsfiincluding, without limitation, a limited partrahip), sol
proprietorship, syndicate, joint venture, trusté@ist, any unincorporated organization or assamiatiany government
instrumentality thereof and any tribun

(rrrr)  “ Plan” or “ Plan of Arrangement” means the plan of arrangement to be substantialiiieg form and content of schedul:
attached hereto as amended or varied pursuarg tertms hereof and there:

(ssss. “ Pre-Acquisition Reorganization” has the meaning ascribed to such term in subsettégn) hereof
(tttt)  “ Private Placement”’ has the meaning ascribed to such term in sectibhé&eof;

(uuuu) “ Records and Data” means all books, contracts, documents, technidainration and data (in paper or electronic fo
maps, surveys, drill core samples and assays obyné€xtezone

(vwwv) “ Revised Termination Deadline” has the meaning ascribed to such term in sectbhéteof;
(wwww) “ SEC” means the United States Securities and Exchangension;

(xxxx) “ Securities Authority ” means the appropriate securities commissions atasimegulatory authorities in the United St:
(including the SEC) and in each of the province€ahada

(yyyy) “ SEDAR " means the System for Electronic Document Analgsid Retrieval described in National Instrumentl03-of the
Canadian Securities Administrators and availabigflic view atwww.sedar.con;

(zzzz) * Subscription Closing Date” means the date on which the closing of the PriRégeement shall occur at the offices of cou
to Orezone in Toronto, Ontari

(aaaaa “ Subscription Price” has the meaning ascribed to such term in sectibhéeof;

(bbbbb) “ Subscription Shares” has the meaning ascribed to such term in sectibbheéreof;

(cccece) “ Subsidiary ” means, with respect to a specified body corpoeatg,body corporate of which the specified body ocafe i
entitled to elect a majority of the directors therand shall include any body corporate, partngrgbint venture or other ent
over which such specified body corporate exeraiesction or control or which is in a like relatido such a body corpora

excluding any body corporate in respect of whicthsdirection or control is not exercised by thecsied body corporate as
result of any existing contract, agreement or cotmmaint;
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(ddddd) *“ Special Resolutior” has the meaning ascribed to such term in the CE

(eeeee) “ Superior Proposal” means anyona fide written Acquisition Proposal, other than the Arrangent, that the Orezone Bo
determines in good faith (based upon the oral dtemradvice of the Financial Advisor and after soltation with outside leg
counsel) (i) is reasonably capable of being comepletithout undue delay, taking into account allaledinancial, regulatoi
and other aspects of such proposal and the Perakimgnsuch proposal, (ii) is not subject to a diligehce condition, (iii) i
made to all Orezone Shareholders in compliance Agblicable Securities Laws, (iv) is not conditibma obtaining financing
and (v) would, if completed in accordance withtéems, result in a transaction more favourable t®@zOne Shareholders, fri
a financial point of view, than the Arrangeme

(fffff)  “ Superior Proposal Notice” has the meaning ascribed to such term in subseti8fa) hereof

(ggggg) “ Tax " and “ Taxes” means all taxes, assessments, charges, dues, daiiss fees imposts, levies and similar chargesy
kind lawfully levied, assessed or imposed by anywéomental Entity, including all income taxes (uaihg any tax on «
based upon net income, gross income, income asafipatefined, earnings, profits or selected iteofisncome, earnings
profits) and all capital taxes, gross receipts saxamvironmental taxes and charges, sales taxedanes,ad valorem taxes
value added taxes, subsoil use or extraction tandownership fees, transfer taxes (including, eutHimitation, taxes relatir
to the transfer of interests in real property ditErs holding interests therein), franchise taxiegnce taxes, withholding tax
health taxes, payroll taxes, employment taxes, @ama Quebec Pension Plan premiums, excise, seegraacial securit
workers’ compensation, employment insurance or compensaines, mandatory pension and other social fundsta
premium, stamp taxes, occupation taxes, premiumstaproperty taxes, windfall profits taxes, altéireaor adden minimun
taxes, goods and services tax, harmonized salesuatoms duties or other taxes, fees, impadsessments or charges or
kind whatsoever, and any instalments in respeatettietogether with any interest and any penaltiesdditional amoun
imposed by any taxing authority (domestic or fongign such entity, and any interest, penaltiesitadl taxes and additio
to tax imposed with respect to the foregoi

(hhhhh) * Tax Act " means thdncome Tax Act (Canada), as amended and the regulations therewsdamendec

iiii “ Tax Return ” means any return, election, declaration, repoaincifor refund, or information return or statemegigating tc
Taxes, including any schedule or attachment theegtd including any amendment there

i “ Termination Deadline” means April 15, 2009 or such other date as théeBdrereto may otherwise agree upon in writ
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(kkkkk) “ Termination Fee” has the meaning ascribed to such term in secthéteof;
(mry  * Transition Period " has the meaning ascribed to such term in sectibhefeof;

(mmmmm)*“ Treasury Regulation” means the Income Tax Regulations, including TempoRegulations, promulgated under
Code, as such regulations may be amended, modifisdpplemented from time to time (or any corregiog provisions ¢
succeeding regulations

(nnnnn) “ TSX " means the Toronto Stock Exchan

(0o000) “ United States Securities Laws” means the 1933 Act, the 1934 Act, together with @pplicable blue sky or securit
legislation in the states of the United States, thedoublished rules and policies of the NYSE aitdrAext;

(ppppp) “ 1933 Act” means theSecurities Act of 1933 , as amended, of the United States of America,thadules and regulatio
promulgated from time to time thereund

(qgagq) “ 1934 Act” means theSecurities Exchange Act of 1934 , as amended, of the United States of America,thadules an
regulations promulgated from time to time thereunded

(rrerr) % 1940 Act” means thelnvestment Company Act of 1940 , as amended, of the United States of America,thadules an
regulations promulgated from time to time thereun

In addition, words and terms used but not defineein that are defined in the CBCA shall have timaes meaning herein as in the
CBCA unless the context otherwise requires.

Number and Gender

1.2 In this Agreement, unless the context otherwiselireq, words importing the singular include theraliand vice versa and wol
importing gender include all genders and net

Interpretation Not Affected by Headings

1.3 The division of this Agreement into articles, sent, subsections, paragraphs and subparagraphiseaim$ertion of headings herein
are for convenience of reference only and shalbffect in any way the meaning or interpretatiorthi$ Agreement. The termghis
Agreement”, “hereof’, “herein”, “hereto”, “hereundeand similar expressions refer to this Agreemsmd the schedules attached
hereto and not to any particular article, sectiootber portion hereof and include any agreemefigdule or instrument
supplementary or ancillary hereto or thereto. Woed “including”, when following a general statenh@n term, is not to be
construed as limiting the general statement or terany specific item or matter set forth or to ikmitems or matters, but rather as
permitting the general statement or term to reles to all other items or matters that could reabbnfall within its broadest possit
scope
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Date of Any Action

1.4 If the date on which any action is required to &lkeeth hereunder by any Party hereto is not a busidag in the place where -
action is required to be taken, that action wilrbguired to be taken on the next succeeding daghwb a business day in that pla

References to Statutes

15 A reference to a statute includes all regulatiomslenthereunder, all amendments to the statutegoitations in force from time
time, and every statute or regulation that supptemer supersedes such statute or regulat

References to Persons
1.6 A reference to a Person includes any successbhatderson
Accounting Matters

1.7 Unless otherwise stated, all accounting terms usetthis Agreement shall have the meanings attributeereto under Canadi
GAAP and all determinations of an accounting natacpiired to be made shall be made in a manneistenswith Canadian GAA

Knowledge

1.8 Each reference herein to the knowledge of a Pamtgth means, unless otherwise specified, the aktaalledge of the officers a
directors of such Party here

Schedules
1.9 The following are the schedules attached to andrpurated in this Agreement by reference and ded¢mbd part hereo
Schedule £ - Plan of Arrangement under Section 192 ofBusiness Corporations Act (Canada
Schedule E - IAMGOLD Subsidiaries
Schedule C - Orezone Subsidiarie
Schedule L - Essakane Property and Essakane Cont
Schedule E Directors and Officers of Orezol
ARTICLE 2
THE ARRANGEMENT

Plan of Arrangement

2.1 The Parties hereto agree to effect the Arrangennaaiér the CBCA pursuant to the terms and conditi@i®ut in this Agreement &
the Plan of Arrangemer
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Effective Date

2.2 The Arrangement shall become effective at the EffecTime on the Effective Dat

Interim Order

2.3 As soon as is reasonably practicable after the afateecution of this Agreement, Orezone and NewzOne shall file, proceed w
and diligently prosecute an application to the €furthe Interim Order which shall request that thterim Order provide

(@)

(b)

(©

(d)

()
(f)

(9)

Final Order

for the class of Persons to whom notice is to liged in respect of the Arrangement and for thezOne Meetin
and for the manner in which such notice is to lvigied;

that the only requisite approval required for theafhgement Resolution shall be 66 2/3% of the voess, in person
by proxy, on the Arrangement Resolution by Orez@twreholders at the Orezone Meeting (thérezone
Shareholder Approval”);

for the grant of Dissent Rights as contemplatetthénPlan of Arrangemer

that, in all other respects, the terms, restrigtiand conditions of the articles and lays of Orezone, including t
qguorum requirement and other matters, shall apptgspect of the Orezone Meetil

for notice requirements with respect to the prestént of the application to the Court for the Fiater;

that the Orezone Meeting may be adjourned or pasiphdrom time to time by Orezone without the need &ny
additional approval of the Court; a

that the record date for Orezone Shareholderdeghtiv notice of, and to vote at, the Orezone Megiiill not chang
in respect of any adjournment of the Orezone Mge

2.4 Subject to obtaining the approvals as contemplbatethe Interim Order and as may be directed byGbart in the Interim Orde
Orezone shall forthwith take all actions necessamyesirable to submit the Arrangement to the Cand to apply to the Court for 1
Final Order in form andubstance satisfactory to IAMGOLD, acting reasopnafilhe notice of motion for the approval of tha&
Order shall be included in the Orezone Informat@rcular.

Arrangement

25 The Arrangement shall be completed on the termssamject to the conditions contained in this Agreetmand in the Plan

Arrangement

Closing

2.6 Unless this Agreement is terminated pursuant topttowisions hereof, IAMGOLD, Orezone and New Orezahall meet at tl
offices of Fraser Milner Casgrain LLP, Suite 39Q0First Canadian Place, 100 King Street West, Toro®@ntario at 8:00 a.n

Toronto time,
deliver to the

on the Closing Date or at such otlmee or on such other date as they may mutuallg@agpon and each of them s
other Parties here
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(@)

(b)

the documents required or contemplated to be delivby it hereunder in order to complete, or nesngssr reasonab
requested to be delivered by it by one of the offeries hereto in order to effect, the Arrangensnd the othe
transactions contemplated herein, excluding theaRriPlacement, provided that each such documenireg to b
dated the Effective Date shall be dated as of.eaome effective on, the Effective Date and shalhée in escrow 1
be released upon the Arrangement becoming effectivd

written confirmation as to the satisfaction or vaiof all of the conditions in its favour containadArticle 5 hereof

Articles of Arrangement

2.7

Subject to the rights of termination contained irtide 7 hereof, upon the Orezone Shareholderscapmy the Arrangement
accordance with the Interim Order, Orezone and Reezone obtaining the Final Order and the otheditimms contained in Articl
5 hereof being complied with or waived, Orezone a&elv Orezone shall on the Effective Date jointlie fthe Articles ¢
Arrangement, in duplicate, with the Director togethwith such other documents as may be requiredrder to effect th

Arrangement

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

Representations and Warranties of IAMGOLD

3.1

Each of the representations and warranties of IAMB@et forth in this section 3.1 is qualified andae subject to the disclosu
made in the IAMGOLD Disclosure Letter. IAMGOLD Ieday represents and warrants to Orezone and Newo@geas of the dz
hereof and acknowledges that Orezone and New Oeea@nrelying upon these representations and waesan connection with tt
Arrangement and the other transactions contemplagegin and in entering into this Agreeme

(@)

(b)

Organization. IAMGOLD has been incorporated, is validly sulisigtand has full corporate and legal power
authority to own its property and assets and tadaonits business as currently owned and condudiBlGOLD is
registered, licensed or otherwise qualified as atragrovincial corporation or a foreign corporation @act
jurisdiction where the nature of the business ellocation or character of the property and assetseovor leased by
requires it to be so registered, licensed or otlsengualified, other than those jurisdictions where failure to be ¢
registered, licensed or otherwise qualified woudtl lmave a Material Adverse Effect on IAMGOL

Authority. IAMGOLD has all necessary power, authority angazdty to enter into this Agreement and all o
agreements and instruments to be executed by IAMGB@t contemplated by this Agreement, and to perfibs
obligations hereunder and under such other agresmaed instruments. The execution and deliverhisf Agreemer
by IAMGOLD and the completion by IAMGOLD of the traactions contemplated by this Agreement have
authorized by the IAMGOLD Board and no other cogterproceedings on the part of IAMGOLD are necesta
authorize this Agreement or to complete the trasas contemplated hereby. This Agreement has bgeouted ar
delivered by IAMGOLD and constitutes a legal, vadidd binding obligation of IAMGOLD, enforceable s it in
accordance with its terms, subject to bankruptegolvency, reorganization, fraudulent transfer, atamium and othe
Applicable Laws relating to or affecting credit’ rights generally, and to general principles of qt
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(©

(d)
(€)

(f)

9)

(h)

Capitalization. IAMGOLD is authorized to issue an unlimited numb&lAMGOLD Shares, an unlimited numbel
first preference shares, issuable in series anthimited number of second preference shares, lidsiua series. As
December 10, 2008, there were (i) 295,659,845 IANIGCShares outstanding; (i) an aggregate of 6,624
IAMGOLD Shares reserved for issue pursuant to anttihg options, warrants, convertible securitied ather right
to acquire IAMGOLD Shares; and (iii) nil first perence shares or second preference shares. Adtaoding
IAMGOLD Shares have been authorized and are vailgdiyed and outstanding as fully paid and assessable shar
free of pr-emptive rights

Listing. The outstanding IAMGOLD Shares are listed on®B, the NYSE and the BS

Disclosure Filings. IAMGOLD (i) is a reporting issuer in all of therqvinces and territories of Canada and
IAMGOLD Shares are registered under Section 1zhef1934 Act, (ii) is not subject to any cease tradker unde
Applicable Securities Laws and (iii) is current kvall material filings required to be made undephgable Securitie
Laws and has filed or furnished all reports or othecuments required to be filed or furnished urtder1933 Act ar
the 1934 Act

IAMGOLD Disclosure Documents. The information and statements contained in tA®GOLD Disclosure
Documents at the respective dates of such infoamatnd statements (i) did not contain a Misrepradiem and di
not contain an untrue statement of a material éacomit to state a material fact necessary in otdemake th
statements made, in light of the circumstances undhéch they were made, not misleading, and (iinpbed, in al
material respects, with Applicable Securities Laescept where such naompliance has not had, and would
reasonably be expected to have, a Material Advefeet on IAMGOLD. IAMGOLD has not filed any comwféntia
material change or other report or otldecument with any Securities Authority or stock lexege which at the d:
hereof remains confidentic

Absence of Certain Changes or Events.Other than as disclosed in the IAMGOLD Disclosir@cuments, sinc
December 31, 2007, through to the date hereofethas not occurred a Material Adverse Change vesipect t
IAMGOLD.

Financial Statements. The financial statements of IAMGOLD forming paftthe IAMGOLD Disclosure Documer
have been prepared in accordance with Canadian GZoABistently applied and fairly present in all ematl respec
the consolidated financial condition of IAMGOLD the respective dates indicated therein and thdtsesfuoperation
of IAMGOLD for the periods covered therein on a solidated basis
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(i)

0)

(k)

()

(m)

No Conflict or Violation. Subject to receipt of the approvals set out inssation 3.1(m) hereof, the execution
delivery of this Agreement and the completion oé tArrangement do not, and will not, result in alafimn,
contravention or breach of, require any conserigmbtained under or give rise to any terminatights under ar
provision of :

0] the articles or t-laws of IAMGOLD;
(i) any Applicable Law; o
(iii) any contract, agreement, license or permit to whiMGOLD is bound or is subject to or of whi

IAMGOLD is the beneficiary
which would, individually or in the aggregate, hav#®aterial Adverse Effect on IAMGOLD.

Compliance with Laws. IAMGOLD has complied with all Applicable Laws, ders, judgments and decrees ¢
than any norecompliance which would, individually or in the aggate, not have a Material Adverse Effec
IAMGOLD.

Litigation. There are no actions, suits, proceedings or tiga®ns commenced or threatened, or to the kndygdeo
IAMGOLD, contemplated, against or affecting IAMGOLEhich involve the possibility of any judgment daHility
which could be reasonably expected to have a Mdtadverse Effect on IAMGOLD

No Insolvency. Neither IAMGOLD nor any of the IAMGOLD Subsidias is insolvent within the meaning
applicable bankruptcy, insolvency or fraudulentyayance laws. No act or proceeding has been thkesr agains
IAMGOLD or any of the IAMGOLD Subsidiaries in corgteon with the dissolution, liquidation, winding |
bankruptcy or reorganization of IAMGOLD or any dfet IAMGOLD Subsidiaries or the appointment of astee
receiver, manager or other administrator of IAMGO&Dany of the IAMGOLD Subsidiaries or any of thesspectiv
properties or assel

Consents. No consent, approval, order or authorizationoofdeclaration or filing with, any Governmental Bnis
required to be obtained by IAMGOLD ioonnection with the execution and delivery of tligreement or tt
consummation by IAMGOLD of the Arrangement otheartt

0] any approvals required by the Interim Orc

(i) the approval of the TSX, the NYSE and the BSE &b the IAMGOLD Shares issuable to Orez
Shareholders pursuant to the Plan of Arrangemeistsaable upon the exercise or conversion of Or
Convertible Securities, Orezone Options or the @aiitMe Debenture (or other IAMGOLD securil
issued in exchange therefor) and any filings oraygs required under the CBCA or under Applic:
Securities Laws

(iii) any approvals required by the Final Orc
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(iv) compliance with, and any approval required by,Gleenpetition Act; anc

(v) any other consents, approvals, orders, authorizgtideclarations or filings of or with a Governna
Entity which, if not obtained, individually or itné aggregate, would not, and either individuallynothe
aggregate, could not reasonably be expected to haMmterial Adverse Effect on IAMGOLD or
material impact on the ability of IAMGOLD to compdethe Arrangement and other transact
contemplated hereil

(n) IAMGOLD Shares. The IAMGOLD Shares to be issued to Orezone Slwdehs pursuant to the Plan
Arrangement will, upon issue, be issued as fullig gand no-assessable shares of IAMGOL

(0) Orezone Shares. IAMGOLD owns, directly or indirectly, or exerciseontrol or direction over nil Orezone Sha
(p) Residency. IAMGOLD is not a no-resident of Canada for the purposes of the Tax
(@ Place of Principal Offices. The principal offices of IAMGOLD are not locatadthin the United State:

(9] Foreign Private Issuer. As of the date hereof, IAMGOLD is a “foreign paite issuer'within the meaning of Ru
405 under the 1933 Ac

(s) Investment Company. To the knowledge of IAMGOLD, IAMGOLD is not anrvestment company’as define
under the 1940 Ac

® Shareholder Approval. No vote or approval of the holders of IAMGOLD $sor the holder of any other secur
of IAMGOLD is necessary to approve this Agreemém, Arrangement or the other transactions contetegblaerein

Representations and Warranties of Orezone and Newr@zone

3.2 Each of the representations and warranties of @eand New Orezone set forth in this section 3duaified and made subject to
the disclosures made in the Orezone Disclosuret.e®rezone and New Orezone hereby jointly andrsdly represent and warrant
to IAMGOLD as follows as of the date hereof andramkledge that IAMGOLD is relying upon such repraations and warranties
in connection with the Arrangement and the othemgactions contemplated herein and in enteringtitisoAgreement

(@) Organization of Orezone. Each of Orezone, New Orezone and the Orezoneidiatiss has been incorporated
subsisting and has full corporate and legal powet authority to own its property and assets anddoduct it
business as currently owned and conducted. EaChieffone, New Orezone and the Orezone Subsidiariegisterec
licensed or otherwise qualified as an exiravincial corporation or a foreign corporationeiach jurisdiction where tl
nature of the business or the location or charaifténe property and assets owned or leased taqitires it to be ¢
registered, licensed or otherwise qualified, othan those jurisdictions where the failure to beegistered, licens:
or otherwise qualified would not have a Materialvatse Effect on Orezone or on the Essakane Propathyof the
outstanding shares of New Orezone and the Orezabsidaries, other than Essakane S.A. are owneectt)i ol
indirectly, by Orezone. All of the outstanding sdm of Orezone Inc. are owned by Orezone. Allhaf dutstandin
shares of Essakane (BVI) Limited are owned by Qredac. All of the outstanding shares of Orezossadkane (BV
Limited and Essakane s.a.r.l. are owned by Essal@gwig Limited. All of the outstanding shares o§&kane S.A. a
owned as to 90% by Orezone Essakane (BVI) Limitedl @& to 10% by the Government of Burkina Fasd.ofAthe
outstanding shares of Gold Fields Burkina Fasa.k.are owned by Orezone Essakane (BVI) Limitétkcep
pursuant to restrictions on transfer containedhm articles or byaws (or their equivalent) of New Orezone or
Orezone Subsidiaries, the outstanding shares of Qi@zone and the Orezone Subsidiaries are owné&régone fre
and clear of any Encumbrance and all such outstgndhares are outstanding as fully paid and agsessab
shares. Except pursuant to this Agreement antrdinsactions contemplated hereby, there are ndamdlisig option:
rights, entitlements, understandings or commitméeastingent or otherwise) regarding the right ¢quire any issue
or unissued securities of, or interest in, New Onezor the Orezone Subsidiaries from Orez
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(b)

(©

Authority. Each of Orezone and New Orezone has all neceggaver, authority and capacity to enter into
Agreement and all other agreements and instrunteriie executed by Orezone and New Orezone as cplated b
this Agreement, and to perform its respective allans hereunder and under such other agreememnl
instruments. The execution and delivery of thisegnent by each of Orezone and New Orezone ancbtheletior
by each of Orezone and New Orezone of the tramsectontemplated by this Agreement have been anéubby th
directors of each of Orezone and New Orezone andtimer corporate proceedings on the part of Orezwnidew
Orezone are necessary to authorize this Agreemertb ccomplete the transactions contemplated herdlms
Agreement has been executed and delivered by da@heaone and New Orezone and constitutes a leghtl anc
binding obligation of each of Orezone and New Onez@nforceable against each in accordance witbritss, subje:
to bankruptcy, insolvency, reorganization, fraudtileansfer, moratorium and other Applicable Lawtating to o
affecting creditor' rights generally, and to general principles of gqt

Capitalization. Orezone is authorized to issue an unlimited nundfeOrezone Shares. As of the date of
Agreement, there were (i) 357,840,938 Orezone Shauéstanding, (ii) Orezone Options to acquire ggregate ¢
6,973,200 Orezone Shares outstanding, and (ii3237252 Orezone Shares reserved for issue undeyutiseandin
Orezone Convertible Securities and Convertible Dabve. All outstanding Orezone Shares have betdred an
are issued and outstanding as fully paid and neasasble shares, free of graptive rights. Orezone does not ha
shareholder rights plan. New Orezone is authorteeidsue an unlimited number of New Orezone Shafesof the
date of this Agreement (i) there was one New Orez®hare outstanding, and (ii) there were no Nevz@re Share
reserved for issue pursuant to any convertible riéézsiof New Orezone or any other rights to acglew Orezor
Shares. All outstanding New Orezone Shares haga bathorized and are issued and outstanding yspraid ant
nor-assessable shares, free ot-emptive rights
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(d)

Options to Purchase Shares. Except as disclosed in the Orezone Disclosure tetteas contemplated in tl
Agreement, there are no options, warrants, cormergrivileges or other rights, agreements, arrarggsn o
commitments (premptive, contingent or otherwise) obligating Orezon the Orezone Subsidiaries to issue or se
shares of Orezone or the Orezone Subsidiaries wrsanurities or obligations of any kind convertibtgo ol
exchangeable or exercisable for any shares of @esanthe Orezone Subsidiaries. As of the datedfiethere are r
outstanding bonds, debentures or other evidenc@sdebtedness of Orezone or the Orezone Subsisliageing th
right to vote with the Orezone Shareholders onranagter. There are no outstanding contractual atiigs of Orezor
or the Orezone Subsidiaries to repurchase, rede@therwise acquire any outstanding Orezone Sharesth respec
to the voting or disposition of any outstanding Zamee Shares. On the Effective Ds¢

()

(ii)

(iii)

Each Orezone 1997 Option outstanding immediataly po the Effective Time, whether vested or
will be exchanged for a fully-vested option granbgdlAMGOLD (each an 1AMGOLD Replacement
Option " and collectively the “IAMGOLD Replacement Options ") to acquire the number

IAMGOLD Shares equal to the product of (A) the nemof Orezone Shares subject to the Ore
1997 Option immediately before the Effective TimmaldB) the Exchange Ratio, and the exercise
per IAMGOLD Share subject to any IAMGOLD Replacem@ption shall be equal to the quotien
(A) the exercise price per Orezone Share subjestithh Orezone 1997 Option immediately before
Effective Time divided by (B) the Exchange Ratixcept as set out above, the terms of

IAMGOLD Replacement Option will be the same as@rezone 1997 Option exchanged there

Each Orezone 2008 Option outstanding immediataby po the Effective Time, whether vested or
will remain outstanding in accordance with its terwhich provide that such Orezone 2008 Option
be exercised by the holder thereof at any timeougnd including (but not after) the date that isda:
after the Effective Time and will entitle the hotdbereof to receive, upon exerciseaiccordance wi
the terms thereof, in lieu of the number of Orez8hares otherwise issuable upon exercise thetes
number of IAMGOLD Shares and New Orezone Shareglwttie holder would have been entitle:
receive as a result of the Arrangement and ther dthasactions contemplated herein if, immedi:
prior to the Effective Time, such holder had be®n tregistered holder of the number of Orezone S
to which such holder was entitled upon such exer

The Orezone Warrants, if outstanding immediatelgrpio the Effective Time, will remain outstand
in accordance with their terms and will entitle tridder thereof to receive, upon exercise in acace
with the terms thereof, in lieu of the number oE@ne Shares otherwise issuable upon exerciseof}
the number of IAMGOLD Shares and New Orezone Shaleésh the holder would have been entitle
receive as a result of the Arrangement and ther dthasactions contemplated herein if, immedi:
prior to the Effective Time, such holder had be®m tegistered holder of the number of Orezone S
to which such holder was entitled upon such exer
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()
(f)

(9)

(h)

(iv) The Convertible Debenture, if outstanding immedyapeior to the Effective Time, will be terminatéd
accordance with the terms of the Convertible DalrentVaiver Agreemen

Listing. The outstanding Orezone Shares are listed om$heand Alternext

Disclosure Filings. Orezone (i) is a reporting issuer in all of theypnces and territories of Canada and the Ore
Shares are registered under Section 12 of the A@BA(ii) is not subject to any cease trade ordedar Applicabl
Securities Laws and (iii) is current with all maaéfilings required to be made under Applicable@éies Laws an
has filed or furnished all reports or other docutaerquired to be filed or furnished under the 1888and the 193
Act.

Orezone Disclosure Documents.The information and statements contained in thez@ne Disclosure Documents
the respective dates of such information and sttesn(i) did not contain a Misrepresentation arttirebt contain a
untrue statement of a material fact or omit toeseaimaterial fact necessary in order to make thersients made,
light of the circumstances under which they wer@eaot misleading, and (ii) complied, in all m&krespects, wit
Applicable Securities Laws, except where such campliance has not had, and would not reasonablxpected t
have, a Material Adverse Effect on Orezone. Orezbas not filed any confidential material changenficentia
treatment requests or other report or other doctimih any Securities Authority or stock exchangleich at the da
hereof remains confidential. None of the Orezouobs&liaries is required to file any reports or otdecuments wit
any of the Securities Authorities, the TSX or tHeeAext.

Absence of Certain Changes or Events.Since December 31, 20(

each of Orezone, New Orezone and the Orezone Satsgdhas conducted its business only in the argliranc
regular course of business consistent with pastipe

(i) Orezone, on a consolidated basis, has not incomredffered a Material Adverse Chan

(iii) there has not been any acquisition or sale by @epb any interest in any of the Orezone Subsielaoi
any material property or asse

(iv) there has not been any incurrence, assumption amagtee by Orezone, New Orezone or the Ore
Subsidiaries of any debt for borrowed money, armation or assumption by Orezone, New Orezol
any of the Orezone Subsidiaries of any Encumbraamgemaking by Orezone, New Orezone or any ¢
Orezone Subsidiaries of any loan, advance or dagtdribution to or investment in any other Pers
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(v) Orezone has not effected any material change aciteunting methods, principles or practic

(vi) Orezone has not declared or paid any dividends aenany other distributions on any of the Ore
Shares
(vii) Orezone has not effected or passed any resolui@pprove a split, consolidation or reclassificatad

any of the outstanding Orezone Sha

(viii) other than in the ordinary and regular course @firiess consistent with past practice, there habe®
any material increase in or modification of the pamsation payable to or to become payable by Ogs
New Orezone or any of the Orezone Subsidiariesiyoad their respective directors, officers, emples
or consultants or any grant to any such directfficey, employee or consultant of any increas
severance or termination pay or any increase orifiroation of any bonus, pension, insurance or bi¢
arrangement (including, without limitation, the gtiag of Orezone Options pursuant to the Ore
Stock Option Plans) to, for or with any of suchediors, officers, employees or consultants;

(ix) none of Orezone, New Orezone or the Orezone Sabggihas adopted any, or materially amendec
collective bargaining agreement, bonus, pensioafitpsharing, stock purchase, stock option or ¢
benefit plan

Financial Statements. The financial statements of Orezone forming pathe Orezone Disclosure Documents t
been prepared in accordance with Canadian GAAPistently applied and fairly present in all mateniaspects tt
consolidated financial condition of Orezone at thspective dates indicated therein and the resfltgperations ¢
Orezone for the periods covered therein on a catateld basis. Orezone does not have any liaklitpbligatior
(including, without limitation, liabilities or obligations tauhd any operations or work or exploration progrémngive
any guarantees or for Taxes), whether accrued,luitbsacontingent or otherwise, not reflected in tneauditel
consolidated financial statements of Orezone ferpriod ended September 30, 2008, except ligsilahnd obligatior
incurred in the ordinary and regular course of hess or which liabilities or obligations do notlive aggregate exce
$500,000. There are reasonable grounds for begietiat (i) Orezone is able to pay its liabilites they become d
and (ii) the realizable value of the property asdeds of Orezone are not less than the aggregtte babilities therec
and the stated capital of all classes of sharesdh

No Conflict or Violation. Subject to receipt of the approvals set out inssation 3.2(z) hereof, the execution
delivery of this Agreement and the completion & #rrangement and the other transactions conteetpla¢rein d
not and will not:

0] result in a violation, contravention or breach refguire any consent to be obtained under or gse i
any termination rights under any provision
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(k)

A. the articles or k-laws of Orezone, New Orezone or any of the Ore&isidiaries
B. any Applicable Law, o

C. any contract, agreement, license or permit to wlchzone, New Orezone or any of the Ore:

Subsidiaries is bound or is subject to or of whiztezone, New Orezone or any of the Ore:
Subsidiaries is the beneficiary, including, withbotitation, any Essakane Contra

that would, individually or in the aggregate, havi®laterial Adverse Effect on Orezone on a const@didasis,

(ii)

(iii)

(iv)

give rise to any right of termination or accelevatof indebtedness, or cause any indebtedness dwy
Orezone, New Orezone or any of the Orezone Subsidito come due before its stated maturity or e
any available credit to cease to be available whiohld, individually or in the aggregate, have atdfal
Adverse Effect on Orezon

result in the imposition of any Encumbrance upoy @fithe property or assets of Orezone, New Ore
or any of the Orezone Subsidiaries or restrictd@iimpair or limit the ability of Orezone, New &2on¢
or any of the Orezone Subsidiaries to conduct tisiness of Orezone, New Orezone or the Ore
Subsidiaries as and where it is now being condustddh would, individually or in the aggregate, ke
Material Adverse Effect on Orezone;

result in any material, individually or in the aggate, payment (including severance, unemploy
compensation, “golden parachutenus or otherwise) becoming due to any directificey or employe
of Orezone, New Orezone or any of the Orezone Sulbigdiar increase any benefits otherwise pay
under any pension or benefits plan of Orezone, @egzone or any of the Orezone Subsidiaries ort
in the acceleration of the time of payment or wvestif any such benefit

No Contracts or Commitments. There are no agreements, covenants, undertakingther commitments of or
behalf of Orezone, New Orezone or any of the OreZaubsidiaries under which the completion of theaAgement ¢
other transactions contemplated herein wo

(i)

(ii)

have the effect of imposing restrictions or obligas on Orezone, New Orezone of any of the Ore
Subsidiaries

give a third party a right to terminate any permith respect to the Essakane Property or a rig

terminate any Essakane Contract to which Orezorengrof the Orezone Subsidiaries is a party
which any agent or consultant acting on behalfnyf ef the foregoing, is a party;
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(m)

(n)

(0)

(iii) impose restrictions on the ability of Orezone oy afithe Orezone Subsidiaries to pay any divideor
make other distributions to its sharehold

No Brokers. Neither Orezone nor New Orezone has agreed tapgayprokerage fees, findsrfees, financial advisa
fees, agens commissions or other similar forms of compensatio connection with this Agreement or
Arrangement or the other transactions contempliagedin.

Compliance with Laws. Each of Orezone, New Orezone and the Orezoneidiatiss has complied with
Applicable Laws, orders, judgments and decreesrdtian any norgompliance which would, individually or in t
aggregate, not have a Material Adverse Effect opz@me. Without limiting the generality of the fgoéng, al
outstanding securities of Orezone, New Orezoneeauth of the Orezone Subsidiaries (including thez@re Share
the Orezone Convertible Securities, the Orezonao®@nt the Convertible Debenture and the New OreZdimares
have been issued in compliance, in all materigpeets, with all Applicable Securities Laws and sdicurities ¢
Orezone or New Orezone to be issued upon exertiaeyoOrezone Convertible Securities, Orezone @pgtior thi
Convertible Debenture will be issued in compliandth all Applicable Securities Law

Litigation. There are no claims, actions, suits, proceedargsvestigations commenced or, to the knowledc
Orezone, threatened or contemplated, against ectaffy Orezone, New Orezone or any of the Orezasi8iaries ¢
affecting any of their respective properties oretsdefore any Governmental Entity or before oraby Person «
before any arbitrator of any kind which, individlyabr in the aggregate, would prevent or hinderdbesummation «
the Arrangement or other transactions contemplat@in or which, individually or in the aggregateyolve the
possibility of any judgement or liability which cloube reasonably expected to have a Material Advé&fect ol
Orezone. To the knowledge of Orezone, thermipending or threatened claim against Orezon@yoathe Orezor
Subsidiaries which affects the Essakane Prop

No Insolvency. No act or proceeding has been taken by or agéinstone, New Orezone or any of the Ore:
Subsidiaries in connection with the dissolutioguidation, winding up, bankruptcy or reorganizatafrOrezone, Ne
Orezone or any of the Orezone Subsidiaries ndhe@dknowledge of Orezone, is any threatened, oagip®intment ¢
a trustee, receiver, manager or other administaft@rezone, New Orezone or any of the Orezone i8ialbies or an
of their respective properties or assets. Non@rezone, New Orezone or any of the Orezone Subsgihas soug
protection under theBankruptcy and Insolvency Act (Canada) or theCompany Creditors Arrangement Act
(Canada). None of Orezone, New Orezone nor atlyeoDrezone Subsidiaries nor any of their respegiroperties «
assets is subject to any outstanding judgmentyowdé, injunction or decree that involves or mayolve, or restrict
or may restrict, the right or ability of Orezoneg\W Orezone or any of the Orezone Subsidiaries tolwct its busine:
in all material respects as it has been carriegrir to the date hereof, or that would or couldenially impede th
completion of the Arrangement or other transactiomstemplated by this Agreement, except to thentxday suc
matter would not have a Material Adverse EffecOrezone
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(9)

(a)

Books and Records. The corporate records and minute books of eadbrezone, New Orezone and the Ore:
Subsidiaries have been maintained in accordand¢ealipplicable Laws and are complete and accuraédl materia
respects, except where such incompleteness oniramcwould not have a Material Adverse Effect aeZone or th
Orezone Subsidiaries. Financial books and recandsaccounts of each of Orezone, New Orezone an@®thazon
Subsidiaries in all material respects (i) have bemintained in accordance with good business meston a bas
consistent with prior years and past practice, gig stated in reasonable detail and accuratelyfairiyg reflect the
transactions and acquisitions and dispositionsropgrty or assets of each of Orezone, New Oreznddte Orezor
Subsidiaries, and (iii) accurately and fairly refléhe basis for the consolidated financial stateinef Orezone. All «
the directors and officers of Orezone are listescinedule E attached here

Essakane Property. With respect to the Essakane Prope

(i)

(ii)

(iii)

(iv)

v)

(vi)

the Essakane Property is accurately describedhiedste D attached hereto, there are no minerahe
or other rights comprising the Essakane Properggngrportion thereof which are not set out in scite
D attached hereto and each of the permits sehadhedule D hereto are in full force and eff

no Person has any agreement, option, right of faisal or right, title or interest or right capalot
becoming an agreement, option, right of first rafusr right, title or interest, in or to the Essaé
Property;

either Orezone or Essakane S.A. or Essakane .slzasl all necessary corporate power to owr
Essakane Property and is in compliance vaithApplicable Laws and licenses, registrations;npts,
consents and qualifications to which the Essakaopé?ty is subject

Essakane S.A. or Essakane s.a.r.l. has a 100%dadabeneficial good, valid and exclusive ownet
right, title and interest in and to, and actual adlusive possession of, the permits relatinghi
Essakane Property and the Essakane Contractsrfceelear of all Encumbrances, other than thees
of the Government of Burkina Faso as set out irssction 3.2(a) herec

neither the Essakane Property nor any mineralsamugt derived from the Essakane Property are st
to or bound by any royalty, royalty interest or g&n payment or interest, whether registere:
unregistered, and neither Orezone nor any of thez@re Subsidiaries has granted any royalty, rc
interest or similar payment or interest in or afifeg the Essakan:

neither Orezone nor any of the Orezone Subsiditwdssreceived notice of any breach of any Applie

Law in respect of its conduct on or under the EssakProperty which could have a Material Adv
Effect on the Essakane Property; :
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(r

(s)

(®

(u)

(vii) either Orezone or Essakane S.A. or Essakane.soavn$, possesses or has obtained, and is in camag
with, all necessary licenses, permits, certificatesiing conventions, consents, orders, grantsahd
qualifications and authorizations necessary to oohds business on the Essakane Property, ind,
but not limited to, for the exploration, developrhemd construction of the Essakane Property, e
where such nogempliance, either individually or in the aggregatees not, and will not, have a Mate
Adverse Effect on Orezon

Records and Data. Orezone has delivered to IAMGOLD, or provided IS@LD with access to, all Records
Data and material information in its possessiorther possession of the Orezone Subsidiaries or uhédecontrol ¢
Orezone or any of the Orezone Subsidiaries relatintpe Essakane Property and its mineral poteatidlrelating t
access rights to the Essakane Prop

Essakane Contracts The Essakane Contracts are valid and subsistirigll force and effect unamended, no matt
default exists in respect thereof on the part ofZ0ne or any of the Orezone Subsidiaries or, toktimevledge c
Orezone, on the part of any of the other partiesetio. Neither Orezone nor, to the best knowleafg@rezone, afte
due inquiry, any agent or consultant acting on BedfaDrezone or an Orezone Subsidiary is awaranyfintention o
the part of any of the other parties thereto tmieate or materially alter any of the Essakane (aotdé. There are
material commitments, contracts, instruments, leasel other agreements, oral or written, enteredlip Orezone «
any of the Orezone Subsidiaries or by which itroy af them are bound, relating directly or indifgdb the Essakai
Property, other than the Essakane Contr:

Mineral Reserves and Resources The most recent estimated proven and probableenali reserves and 1
estimated, measured, indicated and inferred mineraburces of Orezone disclosed in the Orezoneld3ise
Documents have been prepared and disclosed inaéirial respects in accordance with all Applicalbdavs. Ther
has been no material reduction in the aggregateuatrad estimated mineral reserves and estimate@nalimesource
of Orezone and the Orezone Subsidiaries from theuats disclosed publicly by Orezor

Operational Matters . Except as would not have a Material Adverse d&ffm Orezone

0] all rentals, payments and obligations (includingintemance for unpatented mining claims), royal
overriding royalty interests, production paymemist profits, interest burdens and other paymengsai
payable on or prior to the date hereof under ohwéspect to the direct or indirect assets of Qrezan:
the Orezone Subsidiaries have been properly arelytipaid,;

(i) the ore bodies and minerals located in the EssaRamgerty are under valid, subsisting and enfore
titte documents or other recognized and enforceageements or instruments, sufficient to pe
Orezone, Essakane S.A. or Essakane s.a.r.l. tmrexghe minerals relating thereto, all such prop
leases or claims and all property, leases or clamghich Orezone or any of the Orezone Subsidi
has any interest or right have been validly locaed recorded in accordance with all Applicable &
and are valid and subsisting, Orezone, Essakaneds.Bssakane s.a.r.l. has all necessary surfghes
access rights and other necessary rights and st¢erelating to the Essakane Property granting @b
Essakane S.A. or Essakane s.a.r.l. the right ailidyatn explore for minerals, ore and metals
development purposes, with only such exceptiondasot materially interfere with the use made
Orezone, Essakane S.A. or Essakane s.a.r.l. aighes or interests so held and each of the prtgos
interests or rights and each of the documentseaggats and instruments and obligations relatingett
referred to above is currently in good standinthim name of Orezone, Essakane S.A. or Essakang;
and
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v)

(iii)

all exploration and development activities havenbeedertaken in accordance with good exploratic
development practices and in compliance with alpligable Laws

Environmental. Except for any matters that, individually or imetaggregate, would not have a Material Adyv
Effect on Orezone

(i)

(ii)

(iii)

(iv)

all facilities and operations of Orezone and theZdne Subsidiaries have been conducted, and ary
in compliance with all Environmental Law

the Essakane Property has not been used to gene@tefacture, refine, treat, recycle, transpddre:
handle, dispose, transfer, produareprocess Hazardous Substances, except in coroplianall materic
respects with all Environmental Laws, neither Orezaor any of the Orezone Subsidiaries has cau
permitted the release of any Hazardous Substancis an, under or from the Essakane Propertyep
in compliance with all Environmental Laws; all Hadaus Substances handled, recycled, dispost
treated or stored on or off site of the Essakaopétty have been handled, recycled, disposedeattet
and stored in material compliance with all Envir@ntal Laws and to the knowledge of Orezone,
are no Hazardous Substances at, in, on, undergratimg from the Essakane Property except in nal
compliance with all Environmental Law

either Orezone or one of Essakane S.A. or Essakamel. is in possession of all Environme
Approvals (all of which are being complied withal material respects) required to own, lease, atp:
develop and exploit the Essakane Property and nalet its business as it is now being conducte
contemplated to be conducte

no environmental, reclamation or abandonment otitigaor work orders or other liabilities presel
exist with respect to any portion of the Essakarmgp@ty and, to the knowledge of Orezone anc
Orezone Subsidiaries, there is no basis for ani sidigations or liabilities to arise in the futuas :
result of any activity on the Essakane Prope
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(w)

v)

(vi)

to the knowledge of Orezone and the Orezone Swridi there are no actual changes in the staiunss
or conditions of any Environmental Approvals novidhiey Orezone or any of the Orezone Subsidiari
any renewal, modification, revocation, reassuraralégration, transfer or amendment of any
Environmental Approval, or any review by, or apmbwf, any Governmental Entity of st
Environmental Approvals that are required in comnioac with the execution or delivery of tl
Agreement, the completion of the Arrangement or dtiger transactions contemplated herein o
continuation of the business of Orezone and the@we Subsidiaries following the Effective Date; i

except as disclosed by Orezone in the Orezoned3isd Letter, neither Orezone nor any of the Ore
Subsidiaries has received from any Person or Gavental Entity any notice, formal or informal, ofy:
proceeding, action or other claim, liability or potial liability arising under any Environmentalvicgha
is pending

Tax Matters.

(i)

(ii)

Except as disclosed in the Orezone Disclosure tetch of Orezone and the Orezone Subsidiarie
filed or caused to be filed, and will continue ite fand cause to be filed, in a timely manner alk
Returns required to be filed by it (all of whichxT®eturns were correct and complete in all mai
respects and no material fact has been omitte@ftioen) and have paid, collected, withheld or reeai
or caused to be paid, collected, withheld or rexdittall Taxes that are due and payab#lectible an
remittable. No extension of time in which to féey Tax Returns is in effect. Orezone has pro\
adequate accruals in accordance with Canadian GiAA# published consolidated financial statem
for any Taxes for the period covered by such fimgrstatements which have not been paid, whett
not shown as being due on any Tax Returns. Sianck publication date, no material liability for Tex
not reflected in such consolidated financial staets has been incurred or accrued by Orezone oof
the Orezone Subsidiaries other than in the ordiaad/regular course of business. No lien for Tdnae
been filed or exists other than for Taxes not yet dnd payable

All Taxes, local improvements, utilities and anydaall other payments to or assessments of
Governmental Entity having jurisdiction in respettthe Essakane Property have been paid or ma
Orezone or an Orezone Subsidiary in respect ofBbsakane Property. Except as disclosed il
Orezone Disclosure Letter, there are no reassessnoérifaxes in respect of Orezone or any of
Orezone Subsidiaries that are outstanding and #Hrereo outstanding issues which have been raisd
communicated to Orezone or any of the Orezone BiaiEs by any Governmental Entity for :
taxation year in respect of which a Tax Return oéZone or any of the Orezone Subsidiaries has
audited. No Governmental Entity has challengesputied or questioned Orezone or any of the Ore
Subsidiaries in respect of any Taxes or Tax RetuNeither Orezone nor any of the Orezone Subséd
is negotiating any draft assessment or reassessmithnany Governmental Entity. Orezone is not &
of any contingent liabilities for Taxes or any gnds for an assessment or reassessment of Orezang
of the Orezone Subsidiaries, including, without ifation, unreported benefits conferred on
shareholder, aggressive treatment of income, ewgersedits or other claims for deduction under
return or notice other than as disclosed in thescligated financial statements of Orezone. Ne
Orezone nor any of the Orezone Subsidiaries hasvest any indication from any Governmental Et
that an assessment or reassessment of Orezong of e Orezone Subsidiaries is proposed in re
of any Taxes, regardless of its merits. NeithezzZOne nor any of the Orezone Subsidiaries has ®a
or filed with any Governmental Entity any agreementvaiver extending the period for the assessi
reassessment or collection of any Ta:
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)

(iii) Orezone and each of the Orezone Subsidiaries lhbeld from each payment made to any of its pr
or former employees, officers and directors, andlt@ther Persons, all amounts required by Applie
Law to be withheld, and furthermore, has remittechswithheld amounts within the prescribed peritm
the appropriate Governmental Entity. Orezone amcheof the Orezone Subsidiaries has remitte
Canada Pension Plan contributions, provincial mengplan contributions, employment insura
premiums, employer health taxes and other Taxeahpayby it in respect of its employees, agents
consultants, as applicable, and has remitted soaduats to the proper Governmental Entity within
time required under Applicable Law®rezone and each of the Orezone Subsidiaries haged
collected and remitted on a timely basis all Tavezgiired under Applicable Laws on any sale, supg
delivery whatsoever, made by the

(iv) Orezone and each of the Orezone Subsidiaries willah any time be deemed to have a capital
pursuant to subsection 80.03(2) of the Tax Actrgr analogous provincial legislative provision asul
of any transaction or event taking place in anyatiax year ending on or before the Effective Dafbere
are no circumstances existing which could resuth@application of section 78 or 160 of the Tax &u
any equivalent provincial provision to Orezone ny af the Orezone Subsidiarie

Pension and Employee Benefit. Orezone and the Orezone Subsidiaries have cedyph all material respects, w
all of the terms of the pension and other emplay@m@apensation and benefit obligations of OrezonethadOrezon
Subsidiaries including, without limitation, the pisions of any collective agreement, funding angegtment contra
or obligation applicable thereto, arising underelating to each of the pension or retirement inegetans or oth
employee compensation or benefit plans, agreemgalisjes, programs, arrangements or practiceshvenavritten o
oral, which are maintained by or binding upon Orez@r any of the Orezone Subsidiaries other tha son-
compliance that would not reasonably be expectdrht@ a Material Adverse Effect on Orezc
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v)

@)

(aa)

(bb)

Orezone Board Approval. The Orezone Board he

0] unanimously approved the Arrangement and the athesactions contemplated herein and authorize
entering into of this Agreement, the execution elogérand the performance of its provisions by Onez

(i) determined, based in part on the Fairness Opinibat the Arrangement is fair to the Orez
Shareholders and that the Arrangement is in theibiesests of Orezone; ali

(iii) recommended that the Orezone Shareholders vosauf of the Arrangement Resolutic

Consents. No consent, approval, order or authorizationoofdeclaration or filing with, any Governmental Entor
other Person is required to be obtained or mad®©itazone, New Orezone or any of the Orezone Sulbigdiér
connection with the execution and delivery of tAigreement or the completion of the Arrangement #red othe
transactions contemplated herein other tl

0] any approvals required by the Interim Orc

(i) any approvals required by the Final Orc

(iii) any filings or approvals required under the CBCAinder Applicable Securities Law

(iv) compliance with and approvals required by the Cditipe Act;

(v) any consents, approvals, orders, authorizationdadgions or filings required by The Standard Baf

South Africa Limited in connection with the Bridgacility Agreement; an

(vi) any other consents, approvals, orders, authorizatideslarations or filings of or with a Governme
Entity which, if not obtained, either individualtyr in the aggregate would not, and either indiviljuar
in the aggregate, could not reasonably be expdotedave a Material Adverse Effect on Orezone
material impact on the ability of Orezone to comtpldhe Arrangement and other transact
contemplated hereil

Insurance. Orezone maintains policies of insurance in faxseof the date hereof naming Orezone and the Oe
Subsidiaries as an insured, in amounts and in cégpesuch risks as are normal and usual for comegaof a simila
size operating in the mining industry and suchqgedi are in full force and effect as of the dateebg

Permitted Royalty Discussions. The only discussion or negotiation with respecth Essakane Royalty in wh
Orezone or any of the Orezone Subsidiaries is ertjég) the Essakane Royalty which is subject toRbhanitte
Royalty Discussions and Orezone has obtained fheniPerson with whom Orezone or any of the OrezasiSiarie
is discussing the Essakane Royalty which is sultgethe Permitted Royalty Discussions a confidditfiagreemer
that is substantively the same as the ConfidetytiAlgreement and contains terms no more favourebkich Persc
than the Confidentiality Agreement including a sistill provision at least as stringent as that aomd in th
Confidentiality Agreemen
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(cc)

(dd)

(ee)

(ff)

(99)

(hh)

(ii)

()

(kk)

Residency. Neither Orezone nor New Orezone is a-resident of Canada for purposes of the Tax

IAMGOLD Shares. Orezone does not and will not immediately betbie Effective Time beneficially own, direc
or indirectly, or exercise control or direction oy IAMGOLD Shares

No Encumbrances. The New Orezone Shares to be issued to Orezodediatributed to Orezone Shareholc
pursuant to the Plan of Arrangement will be issasdfully paid and noassessable shares, free and clear o
Encumbrances

No Option on Assets. No Person has any agreement or option or arhyt ng privilege capable of becoming
agreement or option for the purchase from Orezeoranyg of the Orezone Subsidiaries of any of theenmlt propertie
or assets of Orezone or the Orezone Subsidianmetuding, without limitation, any of the Orezone sé$s or th
Essakane Property) other than as described orroptdated herein

Place of Principal Offices. The principal offices of Orezone are not locatgithin the United State:

Location of Assets and U.S. Sale The property and assets of Orezone are locatesideuthe United States and
not generate sales in or into the United Statesexkiog U.S.$63,100,000 during the most recentlyptetad financie
year of Orezone

Foreign Private Issuer. As of the date hereof, Orezone is a “foreign gevissuer'within the meaning of Rule 4
under the 1933 Ac

Investment Company. To the knowledge of Orezone, it is not an “inmesht company*within the meaning of tt
1940 Act.

Vote Required . The only vote or approval of the holders of theezone Shares, Orezone Options or Ore
Convertible Securities, the Debentureholder orhtbkler of any other securities of Orezone necessaapprove th
Arrangement Resolution is, subject to the Interirdéd, the Orezone Shareholder Appro

Survival of Representations and Warranties

3.3 The representations and warranties contained snAgreement shall survive the execution and deliedrthis Agreement and sh
expire and be terminated and extinguished on tliecttfe Date. Any investigation by IAMGOLD, Orezomwr New Orezone a
their respective advisors shall not mitigate, distiror affect the representations and warrantiesagoed in this Agreemer
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ARTICLE 4
COVENANTS

Covenants of Orezone and New Orezone

4.1 Orezone and New Orezone hereby covenant and agite®AMGOLD that, prior to the Effective Date, exmtewith the prior writte
consent of IAMGOLD or other than as expressly comlated or permitted by this Agreeme

(@)

(b)

As soon as is reasonably practicable after the afaggecution of this Agreement, Orezone and NewzOne shall file
proceed with and diligently prosecute an applicatio the Court for the Interim Order on terms amhditions
acceptable to IAMGOLD, acting reasonal

In a timely and expeditious manner, Orezone s

(i)

(ii)

(iii)

(iv)

v)

forthwith carry out such terms of the Interim Order are required thereby to be carried out by O
and New Orezone

prepare, with the assistance of IAMGOLD, and file Orezone Information Circular (which shall be
form satisfactory to IAMGOLD, acting reasonablypgéther with any other documents requirec
Applicable Laws, in all jurisdictions where the @oae Information Circular is required to be filead
mail the Orezone Information Circular, as ordergdtie Interim Order and in accordance with
Applicable Laws, in and to all jurisdictions whettee Orezondnformation Circular is required to
mailed, complying in all material respects with Afiplicable Laws on the date of the mailing therant
in the form and containing the information requideg all Applicable Laws, including all applical
corporate and securities legislation and requirdejemd not containing any Misrepresentation, s
that Orezone assumes no responsibility for the racyuor completeness of any information relatin
and provided by IAMGOLD

subject to the terms of this Agreement, Orezond $hntake all commercially reasonable lawful ax
to solicit proxies in favour of the Arrangement Blesion including, without limitation, retaining @roxy
solicitation agent acceptable to IAMGOLD to soligibxies in favour of the Arrangement Resolutid)
recommend to holders of Orezone Shares that theyindavour of the Arrangement Resolution, (C)
withdraw, modify, qualify or change in a manner exbe to IAMGOLD, or publicly state that it intenith
withdraw, modify, qualify or change in a manner abe to IAMGOLD such recommendation excef
each case, as expressly permitted by this Agreer

use reasonable best efforts to convene the Orddeeting by February 28, 2009, but in any event
the Orezone Meeting no later than March 31, 200¢é manner provided in the Interim Orc

provide notice to IAMGOLD of the Orezone Meetingdaallow representatives of IAMGOLD to atte
the Orezone Meeting
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(©

(d)

(€)

(f)

9)

(h)

(vi) conduct the Orezone Meeting in accordance withrttexim Order; anc

(vii) take all such actions as may be required unde€B@€A in connection with the Arrangement and, tc
extent required to be approved by the Orezone 8bhters, the other transactions contemplated Is
Agreement

Orezone will use reasonable best efforts to adM8&GOLD, at least on a daily basis on each of theesn Busine:s
Days prior to the date of the Orezone Meetingpabé aggregate tally of the proxies received bgzOne in respect
the Arrangement Resolutio

Except as permitted in this Agreement, Orezond slealadjourn, postpone or cancel the Orezone Mgdbr propos
to do so), except (i) if a quorum is not presenthat Orezone Meeting, (ii) if required by Applicablaws, (iii) il
required by the Orezone Shareholders, or (iv)litorvise agreed upon with IAMGOLD in writin

Orezone shall provide IAMGOLD with a copy of anyrpaorted exercise of the Dissent Rights and wr
communications with any Orezone Shareholder puepbrtexercising such Dissent Rights and shall rattles o
compromise any action brought by any present, formngourported holder of any of its securities anoection witl
the Arrangement or the other transactions contetegblay this Agreement, without the prior consentfdfiGOLD.

In a timely and expeditious manner, Orezone shalpgre, (in consultation with IAMGOLD), and file yamutually
agreed (or as otherwise required by Applicable Daamsendments or supplements to the Orezone Infayme@irculal
(which amendments or supplements shall be in a gatisfactory to IAMGOLD, acting reasonably) wittspect to tt
Orezone Meeting and mail such amendments or sugpiesnas required by the Interim Order and in ataoce witl
all Applicable Laws, in and to all jurisdictions efe such amendments or supplements are requirbd toailec
complying in all material respects with all Applita Laws on the date of the mailing there

Upon the request of IAMGOLD, Orezone will use resdue best efforts to prepare or cause to be pedpan
provide to IAMGOLD lists of holders of all classard series of securities of Orezone, includingtdf the Orezor
Shareholders, the holders of Orezone Options amdhdiders of Orezone Convertible Securities as a&lh securi
position listing from each depositary of its setias, including The Canadian Depositary for Se@msiLimited an
The Depositary Trust Company, to the extent reddgnaacticable, within five Business Days aftee ttate on whic
IAMGOLD requests such lists and will obtain andided to IAMGOLD thereafter on demand supplementsis
setting out any changes thereto, all such deligddée in printed form and, if available, in cortgs-readable forma

Subject to the approval of the Arrangement Resmiuith accordance with the provisions of the Inte@nder, Orezor
shall forthwith file, proceed with and diligentlygsecute an application for the Final Order (andng event withi
seven Business Days after such approval of thengement Resolution) which application shall be annf anc
substance satisfactory to the Parties hereto,gantimsonably
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(i)

0)

(k)

()

(m)

Orezone and New Orezone shall forthwith carry batterms of the Final Orde

Except for proxies and other neobstantive communications, Orezone shall furnisimptly to IAMGOLD a copy ¢
each notice, report, schedule or other documeodmmunication delivered, filed or received by Omzd@n connectic
with this Agreement, the Arrangement and the otrarsactions contemplated in this Agreement, theriin Order @
the Orezone Meeting or any other meeting at whitlDeezone Shareholders are entitled to attendingldo specie
business, any filings made under any Applicable laawl any dealings or communications with any Gowemia
Entity, Securities Authority or stock exchange innpection with, or in any way affecting, the trartgans
contemplated by this Agreeme

Except as otherwise provided in this Agreementheafc Orezone and the Orezone Subsidiaries shaltiuainits
business only in, not take any action except id, maintain its facilities in, the ordinary and ré&gucourse of busine
consistent with past practice and it shall useb#st efforts to maintain and preserve its busimeganization an
assets

Orezone shall keep IAMGOLD fully informed as to alaterial decisions or actions required or requiretie mad
with respect to the operations of the businessrez@ne, and will allow representatives of IAMGOL@Dgarticipate i
any suchmaterial decision making process. Orezone shalhtgthe representatives of IAMGOLD access tc
Orezone Assets and the Essakane Property as IAMG@®&Preques!

Except in connection with each PAequisition Reorganization, the Arrangement or Brévate Placement, Orezc
shall not and shall cause the Orezone Subsidiad¢so directly or indirectly, do or permit to ogcany of thi
following:

0] issue, sell, or agree to issue or sell, any OreZdmares or any options, warrants, calls, conve
privileges or rights of any kind to acquire any @imee Shares, create any Encumbrance on any
shares of the Orezone Subsidiaries, or permit tikzd@e Subsidiaries to issue, sell, or agree tejssell
pledge, lease or dispose of, any shares of, ooptigns, warrants, calls, conversion privilegesigits o
any kind to acquire any shares of, the Orezone i8iabies, other than the issue of Orezone SlI
pursuant to the exercise of Orezone Options anddhgersion of Orezone Convertible Securities @
Convertible Debenture outstanding on the date hémeaccordance with their terms as of the datetbie

(i) amend or propose to amend its constating docunoenexcept as agreed to with IAMGOLD, any of
terms of the Orezone Options, the Orezone Conver8kecurities or the Convertible Debenture as
exist on the date herec

(iii) split, combine or reclassify any of the shares mfzZ0ne or any of the Orezone Subsidiaries or decée

aside or pay any dividend or other distribution gdalg in cash, securities, property or otherwiseh
respect to the shares of Orezone or any of thedDeeSubsidiaries
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(iv) redeem, purchase or offer to purchase any Orezbame$§ and, other than pursuant to the Orezone
Option Plans, any options or obligations or rigimsler contracts, agreements and commitments &
as of the date herec

(v) adopt any resolution or enter into any agreemeoviging for a amalgamation, merger, consolida
reorganization, liquidation, dissolution or othetraordinary transaction, adopt any plan of ligtiigia o
reorganize, amalgamate or merge with any otheroRg

(vi) sell, pledge, lease, encumber or otherwise dispb#ige Orezone Assets or the Essakane Propertyy
interest therein and, except as contemplated hesell pledge, encumber, lease or otherwise déespt
any other material properties or ass

(vii) grant or enter into any agreement, written or vienvh respect to any royalty or similar arrangerner
issue any instrument having the same economic teffieca royalty on the Essakane Property (an
Essakane Royalty”), provided that, for greater certainty, Orezone mapgtioue to discuss or negoti
an Essakane Royalty in the context of the PermReyhlty Discussions, but shall not grant or entéo
any agreement, written or verbal, in respect ohdtigsakane Royalt

(viii) except in the ordinary and regular course of bissi@p to an amount not to exceed, in the aggr
$100,000) or as required by Applicable Laws, emtay or modify in any material respect any cont)
agreement, licence, franchise, Environmental Apakolease transaction, commitment or other rigl
obligation or arrangement attributable to the Eamak Property including, without limitation,
Essakane Contrac

(ix) abandon or fail to diligently pursue any applicatio renew any existing licence, permit, orderjng|
authorization, consent, approval (including Enviramtal Approvals) or registration related to
Essakane Propert

(x) make any investment in any Person except in thaang and regular course of business, or acqui
agree to acquire (by merger, amalgamation, acepnsitf stock or assets or otherwise) any Persamng
material properties or asse

(xi) incur any indebtedness for borrowed money or ahgrotaterial liability or obligation or issue anghy
securities or assume, guarantee, endorse or odeeag an accommodation become responsible fc
obligations of any other Person, or make any |l@areslvances

(xii) authorize, recommend, propose or agree to anysel@arelinquishment of any standstill agreemeruf
any other material contractual rig
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(n)

(0)

(p)

(a)

(xiii) enter into any hedges, swaps or other similar firmnstruments or transactior
(xiv) enter into any agreements with its directors oiceff or their respective affiliates or associa

(xv) change any accounting method, principle or praaticeept for any changes as a result of transit
IFRS or changes as required by Applicable Le

(xvi) make or change any tax election, change an anamahdcounting period, adopt or change any
accounting method, enter into any closing agreepmntender any right to claim a refund of Ta
consent to any extension or waiver of the statditbnatations period applicable to any Tax claim
assessment, (other than in the ordinary and reguolaise of business or as required by Applicabled);
or

(xvii) authorize, propose, permit or agree to any of dinegoing.

Orezone shall not, and shall cause the Orezoneidsafiss not to, directly or indirectly, insofar #srelates to th
Orezone Assets or the Essakane Property, aritenew commitments of a capital expenditure raturincur any ne
contingent liabilities other than (i) ordinary cearexpenditures including those contemplated ak gfathe min
development plan (up to an amount not to exceethearaggregate, $100,000), (ii) expenditures reguiry Applicabl
Law, (iii) expenditures made in connection with tAerangement and the other transactions contentplatethis
Agreement, (iv) expenditures required by any of Bssakane Contracts, and (v) capital expendituegsired ti
prevent the occurrence of a Material Adverse EffecOrezone or the Orezone Subsidial

Orezone shall not create any new obligations duiliiees or modify or in any manner amend any ergtobligation:
and liabilities to pay any amount, including loanaants, to officers, directors, employees or cdasw$ of Orezone
any of the Orezone Subsidiaries, other than fargabonuses and directofges in the ordinary course, in each ca:
amounts consistent with past practice, or obligetior liabilities arising in the ordinary and regutourse of busine
prior to the Effective Time

Orezone shall not adopt or amend or make any dwion to any profit sharing, option, deferred cemgatior
insurance, incentive compensation, other compeansati other similar plan, agreement, trust, fundmangements f
the benefit of employees except in the ordinaryrsel

Neither Orezone nor any of the Orezone Subsidiatedl otherwise take any action that could reallynae expecte
to interfere with or be inconsistent with the coetn of the Arrangement or the transactions coptata in thi:
Agreement

Orezone shall use reasonable best efforts, andl cluade each of the Orezone Subsidiaries to usomable be
efforts, to cause their respective current insuggac reinsurance) policies not to be cancelleteoninated or any
the coverage thereunder to lapse, unless simuliheavith such termination, cancellation or lapseplacemet
policies underwritten by insurance andimsurance companies of internationally recognizé&ghding providin
coverage equal to or greater than the coverageruhdecancelled, terminated or lapsed policies Siabstantiall
similar premiums are in full force and effe
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(s)

(®

(u)

v)

(w)

Orezone shall use reasonable best efforts, and cduiade each of the Orezone Subsidiaries to usomahble be
efforts, (i) to preserve intact its business orgations and the rights under the Essakane Contréidtéo not dc
anything or fail to do anything which could leadadoreach under any Essakane Contract, (iii) t@ keailable th
services of its officers, employees, agents andgutents as a group, (iv) to maintain satisfactaationships wit
suppliers, distributors, customers and others lgalirsiness relationships with it, (v) to not takg action which coul
reasonably be expected to be prejudicial to thelzsse Property and (vi) to not take any action twinould render, «
which reasonably may be expected to render, amgseptation or warranty made by it in this Agreementrue at an
time prior to the Effective Date if then ma

Orezone will not engage in any business, entergnisather activity different from that carried ow b at the date «
this Agreement that could reasonably be expectedate a Material Adverse Effect on Orezone or thhez@ne
Subsidiaries, or enténto any transaction or incur (except in respecolofgations or liabilities to which it is alrea
legally subject) any material obligation, expenditor liability other than in the ordinary and réawcourse of busine
as presently conducte

Orezone will furnish to IAMGOLD such informationn iaddition to the information contained in this Agmen
relating to Orezone, New Orezone, the Orezone Siss, the Orezone Assets and the Essakane Bragsema
reasonably be requested by IAMGOLD, and such inédion and any other information relating to OrezoNew
Orezone and the Orezone Subsidiaries provided lydde to IAMGOLD will be true and complete in albtaria
respects and will not contain a Misrepresenta

Orezone shall not take any action, or refrain faking any action (subject to reasonable best tsffoor permit an
action to be taken or not taken, inconsistent Withprovisions of this Agreement or that would ceebly be expectt
to materially impede the completion of the Arrangaior the other transactions contemplated hereimoald rendel
or that could reasonably be expected to renderrgmgsentation or warranty made by Orezone or 8eszone in thi
Agreement untrue or inaccurate in any material @espt any time prior to the Effective Time if therade, or th:
would or could have a Material Adverse Effect orfame

Orezone will promptly notify IAMGOLD in writing if:

0] Orezone becomes aware that any of the represergatial warranties of Orezone or New Orezone il
Agreement are untrue or inaccurate in any mategisgect

(i) there has been, or is reasonably expected to hehraach of any covenant or agreement of Orezo
New Orezone contained in this Agreement
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(iii) there has been any Material Adverse Change in cesp©rezone

(x) Orezone and New Orezone shall use reasonable fiass ¢o take, or cause to be taken, all actiomd @ do, or cau:
to be done, all things necessary to consummatereaka effective as promptly as is practicable theaAgement ar
the other transactions contemplated in this Agregmacluding the execution and delivery of suctcwoents &
IAMGOLD may reasonably request, and shall use mealsie best efforts to obtain all necessary waivesasents ar
approvals and to effect all necessary registratéorgsfilings, including, but not limited to, appids and filings unds
Applicable Securities Laws, the TSX, Alternext aubmissions of information requested by Governnidhitties.

(y) Each of Orezone, New Orezone and the Orezone Sabsfdshall cooperate, and shall cause their otispeaffiliates
officers, employees, agents, auditors and reprasee$ reasonably to cooperate, in preparing aligfiall Tax
Returns, resolving all disputes and audits witlpees to all taxable periods relating to Taxes, emdny other matte
relating to Taxes, including by maintaining and ingkavailable to IAMGOLD all books, records and e
information of Orezone, NeWrezone and the Orezone Subsidiaries related tesTard shall timely pay all Ta
arising before the Effective Dal

(2) Each of Orezone and New Orezone shall execute alidkd or cause to be executed and delivered, sustomar
agreements, certificates, resolutions and otheumeats and instruments as may be requested bytliee Bartie
hereto, all in form satisfactory to the other Rexrthereto, acting reasonably, necessary or reqgiredier to comple
the Arrangement and the other transactions contgepherein, including any PAgquisition Reorganization, and,
the case of each Pre-Acquisition Reorganizatiomrh sopinions as are required or are customary fah sBre-
Acquisition Reorganizatior

Covenants of Orezone and New Orezone Regarding N@wulicitation

4.2 (&) Orezone and New Orezone shall, and Orezone shiatttdind cause its representatives and the Oregobsidiaries and the
respective representatives to, immediately ceadecanse to be terminated any solicitation, encamamt, activity, discussic
negotiation or process with any Person that magrgoing with respect to any proposal that cong#fubr may reasonably
expected to constitute, an Acquisition Proposal thvse or not initiated by Orezone, New Orezone oy ah the Orezon
Subsidiaries and in connection therewith, Orezdvadl sequest the return of all confidential infortioa regarding Orezone, Nt
Orezone and the Orezone Subsidiaries previouslyiged to any Person (other than IAMGOLD). Orezamel New Orezor
further agree not to release any such Person fronst@andstill or confidentiality agreement or psion to which such Persor
a party with Orezone, New Orezone or any of thez@me Subsidiaries and to take all required actiorenforce such stands
and confidentiality agreements and provisic

(b) Subject to subsection 4.2(c) hereof and sectiomdr8of, Orezone and New Orezone hereby covendragnee that neither sh

and Orezone shall not authorize or permit any ef@nezone Subsidiaries, and neither Orezone nor Qieaone shall authori
of permit any of the representatives of Orezoney I@gezone or of any of the Orezone Subsidiariggctly or indirectly, to
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(i)

(ii)

(iii)

(iv)
v)

make, solicit, initiate, encourage, entertain, potanor facilitate, including by way of furnishi
information, permitting any visit to facilities goroperties of Orezone, New Orezone or any o
Orezone Subsidiaries or entering into any form gfeament, written or verbal, any inquiries or
making of any proposal which does or could contitan Acquisition Proposal or potential Acquisi
Proposal

participate, directly or indirectly, in any discimss or negotiations regarding any Acquisition Rxsad o
potential Acquisition Propose

withdraw, modify, qualify or change in a manner ache to IAMGOLD, or publicly state that it intenih
withdraw, modify, qualify or change in a manner ache to IAMGOLD, the approval or recommenda
of the Orezone Board of the Arrangement (it beimglarstood that failing to affirm the approval
recommendation of the Orezone Board of #hrkangement after an Acquisition Proposal has
publicly announced shall be considered a modificatvhich is adverse to IAMGOLD for the purpose
this subsection if the Orezone Board has not affirtihe approval or recommendation of the Arrangé
on the date which is the earlier of (A) 15 calendays after the date on which the Acquisition Psa
has been publicly announced and (B) five Businesgsprior to the Orezone Meetin

approve or recommend any Acquisition Proposa

enter into any agreement, written or verbal, relateany Acquisition Proposal or requiring Orezam
New Orezone to abandon, terminate or fail to comeate the Arrangement or any other transa
contemplated herein or providing for the paymeramf break, termination or other fee or expensany
Person in the event that Orezone, New Orezone wraofrthe Orezone Subsidiaries completes
Arrangement and the other transactions contemplategin or any other transaction with IAMGOLL
any of the IAMGOLD Subsidiaries agreed to priothe termination of this Agreemei

None of Orezone, New Orezone or any Orezone Sualgidhall, directly or indirectly, consider, dissusegotiate,
accept, approve or recommend an Acquisition Prdpmgarovide information to any Person proposingAaquisition
Proposal, in each case after the date of the appofthe Arrangement by the Orezone Shareholders.

Notwithstanding subsection 4.2(b) hereof or anyepitrovision of this Agreement, the Orezone Boaay nprior tc
the approval of the Arrangement Resolution by thezOne Shareholders, consider and participate cttjirer
indirectly, in any discussions or negotiations with provide information to, or permit any visit the properties «
facilities of Orezone, New Orezone or any of theZane Subsidiaries by, any Person who has delivefsoha fid
written Acquisition Proposa
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(d)

(€)

0] which was not solicited or encouraged after the dathis Agreemen

(i) did not otherwise result from a breach of this isec#.2; anc

(iii) that the Orezone Board determines in good faitter afonsultation with the Financial Advisor
outside legal counsel, is or would, if completedasonably be expected to constitute, a Suy
Proposal

provided, however, that prior to taking any sucticag Orezone must;
(iv) give notice to IAMGOLD of such Acquisition Proposea provided in subsection 4.2(d) hereof;

(V) obtain a confidentiality agreement from the Persmaking such Acquisition Proposal that
substantively the same as the Confidentiality Agreet, and containing terms no more favourab
such Person than the Confidentiality Agreementuiticlg astandstill provision at least as stringen
that contained in the Confidentiality Agreeme

If Orezone, New Orezone or any of the Orezone Slidrses receives a request for material non-public
information from a Person who has made an unsedidibna fide written Acquisition Proposal and Orezs
permitted, as contemplated under this subsect@(t) to consider and participate, directly or iedtly, in any
discussions or negotiations with, or provide infation to, or permit any visit to the propertiedaxilities of
Orezone, New Orezone or any of the Orezone Sulsigjaubject to the execution by such Personeof th
confidentiality agreement as described above, gemsiich Person with such information and accessjded
that Orezone sends a copy of any such confideytadjireement to IAMGOLD promptly upon its executeomd
IAMGOLD is provided with a list of, and a copy d¢fie information provided to such Person (if notoasly
provided with such information) and is immediatptpvided with access to similar information to wihuch
Person is provided (if not previously provided wstich access).

From and after the date of this Agreement, Orezsim&ll promptly (and in any event within 24 hourstify
IAMGOLD, at first orally and then in writing, of grinquiry, proposal or offer relating to or constihg an Acquisitio
Proposal, or any request for npaoblic information relating to Orezone, New Orezome any of the Orezol
Subsidiaries. Such notice shall include a desonptf the terms and conditions of any such propadsquiry or offer
the identity of the Person making such proposajuyiny or offer and provide such other details af ghroposal, inquit
or offer as IAMGOLD may reasonably request. Orezshall keep IAMGOLD fully informed on a prompt mef the
status, including any change to the material teohany such inquiry, proposal or offi

Nothing contained in subsection 4.2(b) above shahibit the Orezone Board from taking any actisahibited by
subsection 4.2(b)(iii), if the Orezone Board deties, in good faith (after consultation with outsiggal counsel) th
such action or inaction is necessary for the OrezZBoard to act in a manner consistent with itsdidty duties ¢
Applicable Laws, provided that Orezone may not peat with the announcement of such decision beforimg
written notice of such decision to IAMGOLD. Therdégoing shall not relieve Orezone from its obligatito procee
to call and hold the Orezone Meeting and to holat@ of the Orezone Shareholders on the ArrangeResblutior
except in circumstances where this Agreement miteted in accordance with the terms hereof paoahé date of tt
Orezone Meeting
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® Orezone and New Orezone shall ensure that eads ofdpective officers and directors and the OreZaubsidiarie
and their respective officers and directors anddllisors and representatives retained by anyeshthre aware of tl
provisions of this section 4.2, and it shall bepmssible for any breach of this section 4.2 by soffiters, director:
advisors or representative

Right to Accept a Superior Proposal

4.3 (&) If Orezone, New Orezone and the Orezone Subsidihage complied with section 4.2 of this Agreemwitit respect thereto,
Orezone may accept, approve, recommend or enteamyt agreement, understanding or arrangemenspece of a Superior
Proposal prior to the approval of the ArrangemeggdRution by the Orezone Shareholders and termthetégreement if, and
only if (with the exception of a confidentiality @gment which complies with section 4.2 hereofekecution of which shall n
be subject to the conditions of this section 4

0] Orezone has provided IAMGOLD with a copy of the wlment containing the Superior Propo:

(i) five Business Days have elapsed from the lateApftiie date IAMGOLD received written notice (a “
Superior Proposal Notice”) advising IAMGOLD that the Orezone Board has rest)\subject only t
compliance with this section 4.3, to accept, appragcommend or enter into an agreement in regf
such Superior Proposal, specifying the terms amdiitions of such Superior Proposal and identif
the Person making such Superior Proposal, anch@Bjiate IAMGOLD received a copy of the docun
containing such Superior Propos

(iii) the Orezone Board has determined in good faite(@nsultation with outside legal counsel) thas
necessary for the Orezone Board to take such aictiorder to discharge properly its fiduciary dsti

(iv) such Superior Proposal does not provide for themgsy of any break, termination or other fet
expense to the Person making the Superior Profioshé event that Orezone, New Orezone or al
the Orezone Subsidiaries completes the Arrangermedtthe other transactions contemplated in
Agreement or any other transaction with IAMGOLD amy of the IAMGOLD Subsidiaries agreec
prior to the termination of this Agreeme

(V) taking into account any revised proposal made bM®OLD since receipt of the Superior Props

Notice, such Superior Proposal remains a Superigpd3al and the Orezone Board has again mat
determinations referred to in this subsection 4;%(@ad
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(vi) Orezone has previously or concurrently paid or edu® be paid to IAMGOLD the Termination |
payable under section 7.3 of this Agreem

In the event that Orezone provides IAMGOLD withwp8rior Proposal Notice on a date that is less fivan
Business Days prior to the Orezone Meeting, Oreshiaél adjourn the Orezone Meeting to a date thabt less than
five Business Days and not more than 10 Businegs Bfter the date of receipt by IAMGOLD of the Sripe
Proposal Notice.

(b) During the five Business Day period referred tparagraph 4.3(a)(ii) above, IAMGOLD shall have tight, but no
the obligation, to offer to amend the terms of tAigreement. The Orezone Board will review any psa by
IAMGOLD to amend the terms of this Agreement in ddaith in order to determine whether IAMGOLDamende
proposal upon acceptance by Orezone would resglich Superior Proposal ceasing to be a SuperagoBal. If th
Orezone Board so determines, Orezone shall enter #am amended agreement with IAMGOLD reflec
IAMGOLD’ s amended proposal. If the Orezone Board contitméglieve, in good faith and after consultatioith
the Financial Advisor and outside legal counsedt #uch Superior Proposal remains a Superior Pabposl therefoi
rejects IAMGOLD’s amended proposal, Orezone may, on terminatitiiofAgreement in accordance with sectior
hereof and payment of the Termination Fee as reduyursuant to section 7.3 hereof, accept, appreeemmend (
enter into an agreement, understanding or arrangiemeespect of such Superior Propo

(c) Orezone and New Orezone hereby acknowledge anck ahgt each successive material modification of
Acquisition Proposal shall constitute a new Acdiosi Proposal for purposes of section 4.2 heredftare requireme
under paragraph 4.3(a)(ii) hereof to initiate aditinal five Business Day notice peric
(d) If the Orezone Information Circular has been serthe Orezone Shareholders prior to the expinheffive Busines
Day period set forth in subsection 4.3(a) hered, aturing such period, IAMGOLD requests in writitigat the
Orezone Meeting proceed, unless otherwise ordereétdebCourt, Orezone shall continue to take alsoeable actior
necessary to hold the Orezone Meeting and to dhes&rrangement to be voted on at the Orezone Kig¢
Covenants of Orezone and New Orezone Regarding Re@nization
4.4 Orezone and New Orezone shall, and Orezone shadeasach of the Orezone Subsidiar
(@) at the expense of Orezone, to take all action tmdcoause to be done, all things necessary, pmpadvisable to ar
to prepare all documentation necessary to comfditeving the Orezone Meeting and within one Busi®ay pric

to the Effective Date

0] the transfer by Orezone Inc. to Orezon

46.



A. all of the outstanding shares of Essakane (BVI)itady anc
B. the indebtedness of Orezone Essakane Limited teoBeeinc. (th¢' OEL Debt "),

in partial satisfaction of the indebtedness of @nezinc. to Orezone (theTINC Debt ") (collectively the
“ Essakane Transfer’);

(ii) the transfer by Orezone to New Orezone of all efdhtstanding shares of Orezone Inc. and the ke
of the OINC Debt in exchange for New Orezone Shamdlectively the “Orezone Inc. Transfer”);
and

(iii) the New Orezone Cash Contributic
in each case in form and substance satisfactdANgsOLD;

(b) at the expense of Orezone, on the Effective Dateige IAMGOLD with a statement verified by an officof Orezon
and New Orezone setting forth a detailed calculatind accounting of the New Orezone Cash Contahuin forrr
and substance satisfactory to IAMGOL

(c) at the expense of Orezone, to take all action tmdcoause to be done, all things necessary, pmpadvisable to ar
prepare all documentation necessary to completie stieer reorganizations of Orezone, New Orezond®iOrezon
Subsidiaries and their respective businesses, tiesaand assets prior to the Effective Date as GOLD may
request, acting reasonably in order to give effecthe transactions contemplated herein (eachPae*Acquisition
Reorganization” and which term shall include the Essakane Tran#ferQrezone Inc. Transfer, and the New Ore
Cash Contribution) and the Plan of Arrangementeduired, shall be modified accordingly, in eackeca form an
substance acceptable to IAMGOLD; ¢

(d) cooperate fully with IAMGOLD and its advisors inra@ection with structuring, planning and implemegtany Pre-
Acquisition Reorganization that might be undertal

The obligations of Orezone pursuant to subsectid(cihereof shall be conditional on the understamthat any Pre-Acquisition
Reorganization shall not be prejudicial to Orezamg;, of the Orezone Subsidiaries or any of theritgbolders of Orezone and shall
not require Orezone, New Orezone or any the oOftezone Subsidiaries to contravene any Applicabl@d or their respective
organizational documents. Orezone shall its isskdst efforts to obtain all necessary consenfspapls or waivers from any Pers
to effect each Pre-Acquisition Reorganization.

The Parties hereto will seek to have any Pre-AdtimisReorganization made effective as of the tastute of the day preceding the

Effective Date, and in any event after AMGOLD lasfirmed that the conditions in section 5.1 anlosggtions 5.3(d), 5.3(e) and
5.3(g) have been met or waived.
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Covenants of IAMGOLD

4.5

IAMGOLD hereby covenants and agrees with OrezomkNew Orezone that, prior to the Effective Ds

(@)

(b)

(©

(d)

(€)

IAMGOLD shall not take any action, or refrain frommking any action (subject to reasonable best tsffoor permi
any action to be taken or not taken, inconsisteittt the provisions of this Agreement or that wouddsonably
expected to materially impede the completion of Mreangement or the other transactions contemplagrein o
would render, or that could reasonably be expetde@nder, any representation or warranty madeAdyGOLD in
this Agreement untrue or inaccurate in any mateespect at any time prior to the Effective Timéhén made or th
would or could have a Material Adverse Effect otM&OLD.

IAMGOLD will promptly notify Orezone and New Orezetin writing if:

() IAMGOLD becomes aware that any of the represematiand warranties of IAMGOLD in tf
Agreement is untrue or inaccurate in any mateespect

(i) there has been, or is reasonably expected to pehraach of any covenant or agreement of IAMG(
contained in this Agreement;

(iii) there has been a Material Adverse Change in respéaMGOLD.

IAMGOLD shall use all reasonable best efforts tketeor cause to be taken, all actions and to doaaose to be dor
all things necessary, proper or advisable to consat® and make effective as promptly as is pradecaie
Arrangement and the other transactions contemplatéis Agreement, including the execution andveel/ of sucl
documents as Orezone may reasonably request, andetoseasonable best efforts to obtain all necgssaivers
consents and approvals and to effect all necessagigtrations and filings, including, but not liext to, approvals ai
filings under Applicable Securities Laws, the TSKdathe NYSE and submissions of information requkdiy
Governmental Entitie:

In a timely and expeditious manner, IAMGOLD shaibyide to Orezone all information as may be reabty
requested by Orezone or as required by the Int@imoher or Applicable Laws with respect to IAMGOLD daiits
businesses and properties for inclusion in the @reanformation Circular or in any amendment orement to th
Orezone Information Circular that complies in alterial respects with all Applicable Laws on théedaf the mailini
thereof and containing all Material Facts relattogd AMGOLD required to be disclosed in the Orezdnformatior
Circular and not containing any Misrepresentatidtin wespect thereto. IAMGOLD shall fully cooperat@éh Orezon
in the preparation of the Orezone Information dacwand shall provide such assistance as Orezonereagonabl
request in connection therewi

IAMGOLD shall not split, combine or reclassify anf the IAMGOLD Shares or, other than in accordawith pas

practice, declare, set aside or pay any dividendtloer distribution payable in cash, securitiespprty or otherwis
with respect to the IAMGOLD Share
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® IAMGOLD shall use reasonable best efforts to presémtact its business organizatio

(9) IAMGOLD shall prepare and file with the applicab@overnmental Authorities, and the NYSE and the T&M
necessary applications required in order to pethgtissue of IAMGOLD Shares upon the conversiorOoézon:
Convertible Securities and the Convertible Debenturd the exercise of Orezone Options in accordaitbehe term
thereof.

(h) IAMGOLD shall incorporate a direct wholly-owned sidiary (“ MergeCo ") of IAMGOLD as required in order
effect the Arrangement and the requirements spekifi the Plan of Arrangeme!

4.6 IAMGOLD covenants and agrees with Orezone and Neaez@he that, immediately following the Effective tBat will causi
IAMGOLD Amalco (as defined in the Plan of Arrangemt)eto forgive that portion of the principal amount of t&&L Debt that is i
excess of the fair market value of the of the ORbfD) as reasonably determined by IAMGOLD, at threetdf such forgivenes

Change of New Orezone Name

4.7 The Parties hereto hereby acknowledge and agréectteative as at the Effective Time, New Orezoni# shange its name
Orezone Inc. and Orezone shall change its namaaong acceptable to all of the Parties hel

United States Tax Matters

4.8 Each Party, to the extent it is required to makefdimgs in the United States, agrees that, exaspbtherwise required by Applica
Laws, as determined by such Party hereto in its dicretion, it shall (a) report the acquisitidnGrezone by IAMGOLD and tt
immediately subsequent amalgamation or merger az@re with MergeCo as an integrated transactiomn dgoalifies as
“reorganization” within the meaning of section 3®B0f the Code on its U.S. federal Tax Returns ymmts to a single plan o
reorganization” within the meaning of U.S. TreasRggulations §81.368-2(g) and 1.388which plan of reorganization the par
adopt by executing this Agreement, and (b) retaichsrecords and file such information with the intd Revenue Service as
required tcbe retained and filed in connection with the Arramgnt.

ARTICLE 5
CONDITIONS PRECEDENT

Mutual Conditions Precedent of Orezone, New Orezonand IAMGOLD
5.1 The respective obligations of Orezone, New OreznmklAMGOLD to complete the Arrangement shall bijsct to the satisfactio
at or before the Effective Time, of the followingralitions precedent, each of which may only be @e@jvn whole or in part, t
mutual consent of Orezone, New Orezone and IAMGC
€)) the Interim Order shall have been granted in fond substance satisfactory to the Parties heretmgaeasonabl

and shall not have been set aside or modified imaaner unacceptable to the Parties hereto, actiagpnably, c
appeal or otherwist
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(b)

(©

(d)

(€)

(f)

(9)

(h)

(i)

the Arrangement Resolution shall have been apprdsedhe Orezone Shareholders at the Orezone Meét
accordance with the provisions of the Interim Oy

the Final Order shall have been granted in formaristance satisfactory to the Parties heretmgeotiasonably, al
shall not have been set aside or modified in a mannacceptable to the Parties hereto, acting nedkép on appeal
otherwise;

each PréAcquisition Reorganization including, without liratton, the Essakane Transfer, the Orezone Inc.sfei
and the New Orezone Cash Contribution, shall haesltompletec

New Orezone shall be deemed to be a reporting riasuder the Securities Laws of the Province of @atan the
Effective Date

the New Orezone Shares shall have been conditjoapjproved to be listed on either the TSX or th&X \&nture
Exchange

the TSX shall have conditionally approved the tigtthereon and the NYSE shall have authorizedistiad thereor
subject to official notice of issuance, of the IAMMGD Shares to be issued pursuant to the Arrangemerdf th
Effective Date, or as soon as possible theree

the distribution of the IAMGOLD Shares and New Qmee Shares and any other securities of IAMGOLDé&dsi
exchange for securities of Orezone in the UnitedeStpursuant to the Arrangement shall be exeropt fegistratio
requirements under the 1933 Act and, except wipeet to Persons deemed “affiliates” IAMGOLD or New
Orezone, as the case may be, under the 1933 AcAIMGOLD Shares and New Orezone Shares and arst
securities of IAMGOLD issued in exchange for setiesiof Orezone to be distributed in the Unitedte&tgursuant
the Arrangement shall not be subject to resaleicéists in the United States under the 1933 Aotvjuled howeve
that Orezone Convertible Securities, the Convertibebenture or any IAMGOLD securities issued in hexge
therefor (other than the Orezone Options or anyooptto purchase IAMGOLD Shares issued in exchahgeefor
may not be exercised in the United States on beahalbr the benefit of, a U.S. person (as such terrdefined ii
Regulation S under the 1933 Act), unless registaneder the 1933 Act or an exemption is availablamfrthe
registration requirements of the 1933 Act and appliaable state securities laws, and the holdenishes t
IAMGOLD an opinion of counsel or other documentatfatisfactory to IAMGOLD to such effer

the Parties hereto shall have each filed all netared information required or desirable, in thetiBsirjoint discretior
acting reasonably and (i) The Commissioner of Cditipe (* Commissioner”) shall have issued an advance ru
certificate pursuant to section 102 of the ComjmatitAct; or (ii)(A) the waiting period under seatidl23 of th
Competition Act shall have expired, been terminaiegvaived pursuant to section 113(c) of the CoitipatAct anc
(B) the Commissioner shall have advised IAMGOLDwiriting, that she has no intention to file an dgtion unde
Part VIII of the Competition Act in connection withe arrangement and the other transactions cotdésdpby thi
Agreement; an
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0)

this Agreement shall not have been terminated jpuntsto Article 7 hereot

Conditions Precedent to Obligations of Orezone andlew Orezone

5.2

The obligation of Orezone and New Orezone to cotapiee Arrangement is subject to the satisfactmpr before the Effecti
Time, of each of the following conditions, whichndlitions are for the sole benefit of Orezone and/Xl¥ezone and may be wai\
by Orezone and New Orezone in whole or in part éiyce in writing to IAMGOLD without prejudice to érights of Orezone a
New Orezone to rely on any other conditi

(@)

(b)

(©

(d)

there shall not have been any event, change, armeror state of facts that, either individuallyiroithe aggregat
have or could reasonably be expected to have arldlafelverse Effect on IAMGOLD

the representations and warranties made by IAMG@Ltis Agreement that are qualified by the expgmessMateria
Adverse Change” or “Material Adverse Effedfiall be true and correct as of the Effective Taméf made on and
of such date (except to the extent that such reptaons and warranties speak as of an earlier, @atvhich ever
such representations and warranties shall be trdecarrect as of such earlier date), and all otbpresentations a
warranties made by IAMGOLD in this Agreement shodltrue and correct in all material respects athefEffective
Time as if made on and as of such date (excegiaeextent that such representations and warraspieak as of ¢
earlier date, in which event such representationtsvaarranties shall be true and correct as of ®ahier date), i
either case, except where any failures or breache=presentations and warranties would not, eiitgividually or ir
the aggregate, in the reasonable judgment of Oseaoew Orezone, have a Material Adverse Effeciooronstitut
a Material Adverse Change in respect of, IAMGOLDdAAMGOLD shall have provided to Orezone and |
Orezone a certificate of two officers thereof dgiig such accuracy or lack of Material Adversedeffor Materic
Adverse Change on the Effective Date. No repres@mt or warranty made by IAMGOLD hereunder shalldeeme
not to be true and correct if the facts or circianses which make such representation or warrarttyenor incorrec
are disclosed or referred to in the IAMGOLD Disaloes Letter, or provided for or stated to be exaepgiunder th
Agreement

IAMGOLD shall have complied in all material respeatith its covenants herein and IAMGOLD shall havevidec
to Orezone and New Orezone a certificate of twicef§ thereof, certifying that, as of the EffectiViene, it has s
complied with such covenants here

() all consents, waivers, permits, exemptions,ecsdand approvals of, and any registrations anadg§l with, an
Governmental Entity and the expiry of any waitirggipds, in connection with, or required to perrtiie completion ¢
the Arrangement, and (i) all third person and otkensents, waivers, permits, exemptions, ordeppravals
agreements and amendments and modifications temerds, indentures or arrangements, the failurestoth tc
obtain or the nomxpiry of which, either individually or in the aggyate would, or could reasonably be expect
have, a Material Adverse Effect on IAMGOLD or méadly impede the completion of the Arrangement,lishave
been obtained or received on terms that are rebiosatisfactory to each of Orezone and New Orez
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()

(b)

there shall have been no action taken under anyidgile Law or by any Governmental Entity which iakes i
illegal or otherwise directly or indirectly restnai enjoins or prohibits the completion of the Agament, or (ii) resul
or could reasonably be expected to result in aqely, order, decree or assessment of damages\diweindirectly
relating to the Arrangement which has, or couldeha/Material Adverse Effect on IAMGOLD, or Orezareon Nev
Orezone subsequent to the Effective D

the IAMGOLD Board shall have adopted all necessasplutions and all other necessary corporate rastiall hav
been taken by IAMGOLD to permit the consummatiothaf Arrangemen

Conditions Precedent to Obligations of IAMGOLD

5.3 The obligation of IAMGOLD to complete the Arrangemias subject to the satisfaction of each of thko¥ang conditions on ¢
before the Effective Time, which conditions are foe sole benefit of IAMGOLD and may be waived byni whole or in part b
notice in writing to Orezone and New Orezone witharejudice to the rights of IAMGOLD to rely on anyher condition

(@)

(b)

(©

there shall not have been any event, change, armeror state of facts that, either individuallyiroithe aggregat
have or could reasonably be expected to have arldla#agiverse Effect on Orezon

the representations and warranties made by OreandeNew Orezone in this Agreement and with respedhe
Essakane Property that are qualified by the exjesMaterial Adverse Change” or “Material AdverEdfect” shal
be true and correct as of the Effective Time as#de on and as of such date (except to the extamtsucl
representations and warranties speak as of arereddte, in which event such representations armdant@es shall k
true and correct as of such earlier date), andthlér representations and warranties made by Oeeaod Ne\
Orezone in this Agreement that are not so quali$ieall be true and correct in all material respast®f the Effectiv
Date as if made on and as of such date (exceptet@xtent that such representations and warraspieak as of ¢
earlier date, in which event such representatiotsvaarranties shall be true and correct as of ®ahier date), i
either case, except where any failures or breache=presentations and warranties would not, eitgizidually or ir
the aggregate, in the reasonable judgment of IAMBOhave a Material Adverse Effect on, or constitatMateria
Adverse Change in respect of, Orezone or New Omzamd each of Orezone and New Orezone shall havadpd tc
IAMGOLD a certificate of two officers thereof cdgting such accuracy or lack of Material Adversedeffor Materie
Adverse Change as at the Effective Time. No regmiegion or warranty made by Orezone or New Oretmneunde
shall be deemed not to be true and correct ifdlotsfor circumstances that make such representtiearranty untru
or incorrect are disclosed or referred to in theZdne Disclosure Letter, or provided for or staiedbe exceptior
under this Agreemen

Orezone and New Orezone shall have complied irmallerial respects with their respective covenaetgih an

Orezone and New Orezone shall have provided to I&MDB a certificate of two officers thereof certifgrthat, as ¢
the Effective Time, Orezone and New Orezone hastplied with their respective covenants her
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(d)

(€)

(f)
(9)

(h)
(i)

0)

(k)

()

Orezone Shareholders holding no more than 5% obtitstanding Orezone Shares shall have exercisidDRissen
Rights (and not withdrawn such exercise) and IAM@®0dhall have received a certificate dated the daypédiatel
preceding the Effective Time of two officers of @o@e to such effec

the Locl-up Agreements shall not have been termine
the Kossa Gold Rights Agreement shall have beesreshinto in form and substance acceptable to IAMBC

the Convertible Debenture Waiver Agreement shallehheen approved by the TSX and shall not have
terminated

the Private Placement shall have been completaddardance with the provisions of Article 9 here

each of the Bridge Loan Documents shall be valid subsisting, in full force and effect and unamehd=cept &
may be amended from time to time to extend the foneepayment thereunder, no Event of Defaultdgfned in th
Bridge Facility Agreement) or Default (as defined the Bridge Facility Agreement) shall have occdria be
continuing and no other material default shall ekisrespect of any Bridge Loan Document on thd paany part
thereto, the Closing Date (as defined in the BriBigeility Agreement) shall have occurred and, ptiothe Effectiv:
Date, Orezone shall have obtained all consentsoapls, waivers and acknowledgements of The StanBank o
South Africa Limited with respect to the Bridge lho®ocuments reasonably requested by, and all iorm,fant
containing provisions, acceptable to IAMGOL

IAMGOLD shall have obtained title opinions, in forand substance satisfactory to IAMGOLD, acting oeably
addressed to IAMGOLD relating to the Essakane Rtg@ad the Kossa Permit and the legal and bindatgre of th
Essakane Contract

() all consents, waivers, permits, exemptions,ecsdand approvals of, and any registrations anadg§l with, an
Governmental Entity and the expiry of any waitiregipds, in connection with, or required to perrtiie completion ¢
the Arrangement, and (ii) all third person and otkensents, waivers, permits, exemptions, ordepprovals
agreements and amendments, supplements and mbodifcédo agreements, indentures or arrangementagh cas
considered necessary or desirable by IAMGOLD, gatéasonably, shall have been obtained or reca&ingdrms th:
are reasonably satisfactory to IAMGOL

there shall have been no action taken under anyidgiyle Law or by any Governmental Entity which (ijakes i
illegal or otherwise directly or indirectly restnai enjoins or prohibits the completion of the Aigament, or (i) resul
or could reasonably be expected to result in aqely, order, decree or assessment of damages\diwedindirectly
relating to the Arrangement which has, or couldehavMaterial Adverse Effect on IAMGOLD, the Essa&dropert
or on New Orezone, subsequent to the Effective;l
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(m) the Orezone Board and the directors of each oftezone Subsidiaries shall have adopted all negesssolution
and all other necessary corporate action shall baes taken by Orezone and the Orezone Subsidiarigsrmit, o
required in connection with, the completion of xreangement; an

(n) subject to the terms of this Agreement, the OreZ8m&rd shall not have withdrawn, modified, qualdifier changed i
a manner adverse to IAMGOLD, or publicly stated thantends to withdraw, modify, qualify or changea manne
adverse to IAMGOLD its recommendation to Orezonar8holders that they vote in favour of the Arrangai
Resolution

Co-operation

5.4

Each of the Parties hereto will use all reasonhbkt efforts to satisfy each of the conditions edent to be satisfied by it and te
or cause to be taken, all other actions and deaaose to be done, all other things necessary, pampadvisable under Applicat
Laws (including, for greater certainty, the Compieti Act), to permit the completion of the Arrangemt and the other transactir
contemplated in this Agreement in accordance whid provisions of this Agreement and to complete arake effective tr
Arrangement and the other transactions contemplateédis Agreement and to amperate with each other in connection with
foregoing. IAMGOLD will be responsible for all fillg fees incurred in connection with informationraatices filed pursuant to t
Competition Act.

Notice and Cure Provisions

5.5

Each Party hereto shall give prompt notice to ttheeroParties hereto of the occurrence, or failaredcur, at any time from the d
hereof until the Effective Date, of any event atstof facts which occurrence or failure would ikely to or could:

€)) cause any of the representations or warrantiesiaf Barty hereto contained herein to be untruaacdurate in ar
material respect between the date hereof and fleetiie Date;

(b) result in the failure to comply with or satisfy acgvenant or agreement to be complied with or fiadiy such Par
hereto prior to the Effective Date;

(c) result in the failure to satisfy any of the conalitiprecedent in favour of the other Parties hetetdained in sectic
5.1, 5.2 or 5.3 hereof, as the case may

Subject as herein provided, a Party hereto may etedo complete the Arrangement pursuant to trelitions contained in section
5.1, 5.2 or 5.3 hereof in favour of such Party teece exercise any termination right arising thigoen; provided, however, that:

(d) promptly in any event prior to the Effective Dathe Party hereto intending to rely thereon hasvdedid a writte
notice to the other Parties hereto specifying iasomable details the breaches of covenants or thfithuess ¢
inaccuracy of representations and warranties aratratters which the Party hereto delivering suafice is assertir
as the basis for the exercise of the terminatightrias the case may be; ¢
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(e) if any such notice is delivered, and a Party heigforoceeding diligently, at its own expense, toecsuch matter,
such matter is susceptible to being cured, theyReteto which has delivered such notice may nehiteate thi
Agreement until the earlier of the Termination Digeal and the expiration of a period of 14 days frtre date ¢
delivery of such notice, provided that, if suchicethas been delivered prior to the date of thez@re Meeting, tt
Orezone Meeting shall be adjourned or postponeitithetexpiry of such perioc

Merger of Conditions

5.6

The conditions set out in sections 5.1, 5.2 ome@of shall be conclusively deemed to have betsfied, fulfilled or waived upon
the issue of a certificate of arrangement by the®@or for the Arrangement. Orezone and New OreZmreby acknowledge and
agree that they have no right to file the Articdé#Arrangement with the Director unless such caadg have been satisfied, fulfilled
or waived and IAMGOLD has consented in writing tis filing of the Articles of Arrangemer

ARTICLE 6
TRANSITION PERIOD AND INSURANCE

Transition Period

6.1

For a period of six months after the Effective Débe “ Transition Period "), each of IAMGOLD and New Orezone shall pro
the other of them with such reasonable assistaitber@spect to the transition of operations atEssakane Property, including us
reasonable efforts to cause employees, agentsarsdiitants of the other of them to provide reastmabsistance at market rate
give effect to the foregoing. At the Effective TemIAMGOLD may designate such reasonable numbengfloyees, agents &
consultants of New Orezone to give effect to thedoing, and New Orezone shall use reasonabletefforcause such person:
provide transitional assistance to IAMGOLD with pest to the operations at the Essakane Propertyprovided such assistar
does not result in undue prejudice or cost to NeezGne

Insurance

6.2

IAMGOLD hereby covenants and agrees that in ordenaintain all current rights to indemnification exculpation in favour of tt
current and former directors and officers of Orezqmovided in the articles or Bgws of Orezone, or any agreement and
directors and officers insurance now existing imofa of the directors or officers of Orezone, priorthe Effective Date, Oreza
may, at its expense, take all action deemed apiatepor necessary, prior to the Effective Datetfa continuance (or replacem
with substantially equivalent coverage from anothesvider) of such rights (either directly or vianroff insurance or insuran
provided by an alternative provider) for a peridahot less than six years after the Effective D
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Rights of Termination

7.1

ARTICLE 7
TERMINATION AND AMENDMENT

This Agreement may be terminated at any time pgddhe Effective Date

(@)
(b)

(©
(d)

(€)

(f)

(9)

(h)

by the mutual written consent and agreement of @rezNew Orezone and IAMGOLI

by IAMGOLD if (i) the Orezone Board shall have wdilawn or modified in a manner adverse to IAMGOLE
approval or recommendation of the Arrangement (idiclg as contemplated by sections 4.2 and 4.3 fevedii) the
Orezone Board shall have approved or recommendéda@misition Proposa

by Orezone or IAMGOLD if the Private Placement hasbeen completed by December 31, 2(

by Orezone in order to enter into a definitive it agreement with respect to a Superior Propasddject ti
compliance with section 4.3 here

by Orezone, New Orezone or IAMGOLD if the Orezortei®holder Approval shall not have been obtainethe
Orezone Meeting

by IAMGOLD if Orezone shall have failed to hold tkilrezone Meeting on or before March 31, 2009, snirgl
failure results from (i) delays in obtaining allqtéred regulatory approvals that are beyond therobof Orezone, ¢
(if) an adjournment or postponement of the Orezdeeting for not more than ten Business Days incihmumstance
described in subsection 4.3(a) her¢

by IAMGOLD if there is a breach by Orezone, New Zinge or any of the Orezone Subsidiaries or anyheit
respective directors, officers, agents or any otbpresentative thereof of any of the covenantsigeadl in paragrar
4.1(i)(vii), section 4.2 or 4.3 hereof, in eachesgwior to the Effective Date;

if any of the conditions in sections 5.1, 5.2 o8 Bereof for the benefit of the terminating Pagynbt satisfied «
waived in accordance with those sectic

Termination Deadline

7.2

If the Effective Date does not occur on or beftne Termination Deadline, this Agreement will terat@on notice by a Party her
to the other Parties hereto. The right to terneirthfs Agreement under this section 7.2 shall rotbailable to any Party her
whose action or failure to act has been a prinaipaise of or resulted in the failure of the EffeetDate to occur on or before
Termination Deadline and such action or failureatd constitutes a breach of this Agreement. Nbstéinding the foregoin
IAMGOLD shall have the right, in its sole discretjaupon written notice to Orezone and New Orezbineet Business Days prior
the Termination Deadline, to extend the Terminatideadline for a period of 30 days beyond the Teatiim Deadline (the
Revised Termination Deadline”) and neither Orezone nor New Orezone shall be edttth terminate this Agreement under
section 7.2 until the expiration of such Revisedniiaation Deadline
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Termination Fee

IAMGOLD shall terminate this Agreement pursuanstisection 7.1(b) herec
Orezone shall terminate this Agreement pursuastibsection 7.1(d) herec

either Orezone or IAMGOLD shall terminate this Agment pursuant to subsection 7.1(e) hereof in wistance
where the Arrangement Resolution has not receibhedréquired Orezone Shareholders Approval at thezdw
Meeting and (i) a bona fide Acquisition Proposasé leeen publicly announced or made by any Persoer dkia
IAMGOLD prior to the Orezone Meeting and not publievithdrawn morethan five Business Days prior to
Orezone Meeting, and (ii) Orezone enters into areergent with respect to such Acquisition Proposalsuct
Acquisition Proposal is completed, after the ddtéhis Agreement and prior to the expiration ofh2nths following
the termination of this Agreemei

IAMGOLD shall terminate this Agreement pursuanstdosection 7.1(f) hereof;

IAMGOLD shall terminate this Agreement pursuanstisection 7.1(g) herec

then in any such case Orezone shall pay or cause paid to IAMGOLD a termination fee (th&€rmination Fee”) of $4,000,000,
in immediately available funds to an account desigd by IAMGOLD. In the circumstances set forthsibsection 7.3(a), (b), (d) or
(e) above, the Termination Fee shall be payaktieeatime of termination and, in the circumstanadarth in subsection 7.3(c)
above, the Termination Fee shall be payable witliee Business Days following the earlier of theedan which Orezone enters ir
an agreement in respect of an Acquisition Propoisttie date on which Orezone consummates an Atiguistroposal. Orezone
shall not be obligated to make more than one paymansuant to this section 7.3. Orezone herebyp@eledges that the payment
amount set out in this section 7.3 is a paymetitjafdated damages which are a genuine pre-estiofates damages which
IAMGOLD will suffer or incur as a result of the evegiving rise to such damages and the resultamtaoonpletion of the
Arrangement and is not a penalty. Orezone hembydcably waives any right it may have to raise aefence that any such
liquidated damages are excessive or punitive.

7.3 If:
(a)
(b)
(©
(d)
(e)
Amendment
7.4

This Agreement and the Plan of Arrangement mayngttime and from time to time before or after tidding of the Orezor
Meeting but not later than the Effective Time, beeaded by mutual written agreement of the Partie®th, and any su
amendment may, subject to the Interim Order and-thal Order and Applicable Law, without limitatic

(@)
(b)

(©

change the time for the performance of any of thlgations or acts of any of the Parties her

waive any inaccuracies or modify any representation warranty contained herein or in any documesiivelrec
pursuant heretc

waive compliance with or modify any of the coversanérein contained and waive or modify the perforoeaof any ¢
the obligations of any of the Parties heretc
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Waiver

7.5

(d) waive compliance with or modify any mutual conditsoprecedent herein contain

At any time prior to the Effective Date, any Pargreto may
€)) extend the time for the performance of any of thigations or other acts of the other Parties lteret

(b) waive compliance with any of the covenants or agesgs of the other Parties hereto or with any denh to its ow
obligations, but in each case only to the exteohsbligations, agreements and conditions are dreéfior its benefit

ARTICLE 8
ADDITIONAL COVENANTS AND INDEMNIFICATION

Other Business

8.1

Following the Effective Date, New Orezone and IAMADshall have the right without consulting or ngiifg the other to engage
and receive full benefits from other and independeisiness activities, whether or not competitivénaconflict with the transactiol
contemplated in this Agreement. The doctrine afrporate opportunity” or “business opportunigtall not be applied to any otl
transaction, activity, venture or operation of N&xezone or IAMGOLD not within the boundaries orrespect of the Essake
Property and, except as otherwise expressly prdvidether agreements between New Orezone and IAM3G @ any, neither ¢
New Orezone or IAMGOLD shall have any duty to ththen with respect to any opportunity to acquirepemty outside of tr
boundaries of the Essakane Prope

Agreements

8.2

Orezone, New Orezone and certain Orezone Subsidiaghiall enter into an agreement with effect ner [#ian the Effective De
pursuant to which IAMGOLD, directly or indirectlwill have the right to own and operate any anddaposits or mines located
any property to which the Kossa Permit relates kizat been estimated to have gold revenue repregesttileast 50% of the to
revenue from such deposit or mine, with such agesdrto be in form and substance acceptable to IAMG@he “ Kossa Golc
Rights Agreement”).

Post-Closing Adjustments

8.3

For a period of two years following the Effectivat®, to the extent that IAMGOLD and New Orezonesdmrine, after the Effecti
Date, that the occurrence of any circumstance entwhich requires a postesing adjustment by the Parties hereto, the €
hereto will work together to determine a mutuallyceptable taefficient manner to effect, to the greatest exteossible, th
necessary transfers and will, in any event, etteetnecessary transfers and make any paymentsruesements related thereon
the case may be within 15 calendar days after ¢terhination of any such adjustments by chequeirer tnansfer to the Party her
to whom such payments or reimbursements are papaloleed.

58.



Indemnification by New Orezone

8.4 From the Effective Time, New Orezone hereby agmeemndemnify and save harmless IAMGOLD, Orezone #mel Orezon
Subsidiaries from all Losses suffered or incurrgdAMGOLD, Orezone or the Orezone Subsidiaries assalt of or arising direct
or indirectly out of or in connection wit|

(@) Indemnified Liability; or
(b) any Indemnified Taxe:

If any claim, proceeding or other matter resultirgm the occurrence of any of the events conteraglaly subsection 8.4(a) or (b) ab
(a “ Claim ") is made against IAMGOLD, Orezone or the Orezonestidries by a third party for which IAMGOLD, Oreaz® or th
Orezone Subsidiaries may be entitled to indemrtiioa IAMGOLD or Orezone or the Orezone Subsidigrias applicable, shall gi
notice (the “Indemnity Notice ") to New Orezone specifying the particulars of sutdir® within 60 days after it receives notificatiof
the Claim. New Orezone shall have the right toip@dte in any negotiations or proceedings wittpees to such Claim. IAMGOLI
Orezone or the Orezone Subsidiaries, as applicdalé not settle or compromise any such Claim wititbe prior written consent of N«
Orezone, unless New Orezone has not, within fiveifiass Days after the giving of the Indemnity Natigiven notice to IAMGOLL
Orezone or the Orezone Subsidiaries, as applictdtaejt wishes to dispute such Claim. If New Quez does give such a notice, it s
have the right to assume the defence of such Caithto defend such Claim in the name of IAMGOLDgfame or the Orezo
Subsidiaries, as applicable. IAMGOLD, Orezone #relOrezone Subsidiaries shall provide to New Qrezl! files, books, records &

other information in its possession or control whimay be relevant to the defence of such ClainM®OLD and Orezone shall co-

operate in all reasonable respects in the defehcaiah Claim. If New Orezone fails after the giyinf such notice, diligently al
reasonably to defend such Claim throughout theogdehat such Claim exists, its right to defend@t@&m shall terminate and IAMGOL
Orezone or the Orezone Subsidiaries may assumelafemnce of such Claim. In such event, IAMGOLD, fomee or the Orezo
Subsidiaries may compromise or settle such Claithouit the consent of New Orezone.

In the event that a Claim relates to Indemnifiedé&awhere a Governmental Entity has asserted thatsTare payable in respect of the
Orezone Inc. Transfer or the settlement of the OEbt as described under section 4.6 hereof, Oreaodehe Orezone Subsidiaries will
use all tax deductions and tax credits availablaédiately before the Effective Date to reduce amssjble additional Taxes related to
such Claim. In the event described in the preagdantence, Orezone and the Orezone Subsidiafieggtire indemnification from
New Orezone only where the balance of the tax dezhgcor taxes credits that were available immedijabefore the Effective Da
would not be sufficient to result in no Taxes beayable in connection with such Claim.

In the event that the Claim relates to Indemnifiedes, New Orezone shall pay to IAMGOLD, OrezonéherOrezone Subsidiaries, as
the case may be, an amount equal to the amountefrinified Taxes upon the amount of IndemnifiedeéBalxeing finally determined
whether by assessment, reassessment or agreentetiteviGovernmental Entity or by judicial deterntioa. If IAMGOLD, Orezone or
the Orezone Subsidiaries shall receive a refurahgfindemnified Taxes in respect of which a payniastbeen made pursuant to this
section 8.4 the amount of such refund shall forthwe paid to New Orezone, together with inteliésiny, paid by the applicable
Governmental Entity on such refund (net of any sakereon)
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If the amount of Indemnified Taxes imposed on dfesad by IAMGOLD, Orezone or the Orezone Subsidmas finally
determined, is greater than the amount which waklpaNew Orezone to IAMGOLD, Orezone or the Orez@&ubsidiaries or to al
Governmental Entity on account of Indemnified Ta¢sw Orezone shall, forthwith following such firddtermination, pay the
amount of such difference to IAMGOLD, Orezone @& @rezone Subsidiaries together with any interéstlwmay be payable to a
Governmental Entity in respect of such amount.

Remedies

8.5

The Parties hereto acknowledge and agree that ardavf money damages may be inadequate for angfathis Agreement t
any Party hereto or its representatives and adviaod that such breach may cause the bmeaehing Party hereto irrepare
harm. Accordingly, the Parties hereto agree thate event of any such breach or threatened brefthis Agreement by one of
Parties hereto, IAMGOLD (if either Orezone or Newe@bne is the breaching Party) or Orezone and Nezdde (if IAMGOLD it
the breaching Party) will be entitled, without tlegjuirement of posting a bond or other securitysdek equitable relief, includi
injunctive relief and specific performance. Subjer any other provision hereof including, withdiritation, section 7.3 here«
such remedies will not be the exclusive remedigsafty breach of this Agreement but will be in aiditto all other remedi
available hereunder or at law or in equity to eafcthe Parties heret

ARTICLE 9
PRIVATE PLACEMENT

Subscription

9.1

IAMGOLD hereby irrevocably agrees to subscribedad purchase 71,428,571 Orezone Shares (Swb5Scription Shares”) from
Orezone and Orezone hereby agrees to sell and test8MGOLD the Subscription Shares (representind66% interest i
Orezone) at a subscription price of $0.28 per sffarean aggregate subscription price of $19,999.8® for the Subscription Sha
(the “ Subscription Price ") on the terms and conditions set out in this &ei9 (the “Private Placement”). Completion of th
Private Placement shall not be conditional uporctivapletion of the Arrangemet

Representations, Warranties, Covenants and Acknowtigements of IAMGOLD

9.2

In connection with the subscription for the Subsiion Shares under this Article 9, IAMGOLD herelgpresents and warrants
Orezone on the date hereof and on the Subscriiosing Date, hereby covenants and agrees withaddeeand acknowledges t
Orezone is relying thereon, as the case may be,

(@) IAMGOLD is subscribing for the Subscription Shafes its own account and not for the account or fieré any
other Person, for investment purposes only, andvitbta view to resell or otherwise distribute ®ebscription Shar
in violation of Applicable Securities Laws and thighscription hereunder constitutes a legal andifgndbligation o
IAMGOLD;

(b) neither IAMGOLD nor any of its affiliates is the feficial owner of, or exercises control or direntiover, an

Orezone Shares or Orezone Convertible Securitiesach case excluding the Subscription Shares puizhased t
IAMGOLD;
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(©

(d)

(€)

(f)

(9)

(h)

IAMGOLD has been advised to consult its own leghlisors with respect to trading in the Subscript®irares whe
issued and with respect to the resale restrictimp®sed by Applicable Securities Laws and hereliynawledges thi
no representation or warranty has been made réspeabe applicable hold period imposed by ApplieaBlecuritie
Laws or other resale restrictions applicable toShbscription Shares which restrict the ability AMGOLD to resel
the Subscription Shares, that IAMGOLD is solely respblesto determine what these restrictions are dm
IAMGOLD is solely responsible (and Orezone is in way responsible) for compliance with applicableate
restrictions;

IAMGOLD is not a “U.S. person”gs defined in Regulation S under the 1933 Act), andot purchasing tl
Subscription Shares on behalf of, or for the actoubenefit of, a Person in the United States Or& person

the applicable representative of IAMGOLD was owsilde United States at the time it received therdfs purchas
the Subscription Shares and this Agreement wasugx@ébdy IAMGOLD outside the United Stat

IAMGOLD will not offer, sell or otherwise disposd the Subscription Shares in the United State® @ U.S. persc
unless such offer, sale or disposition is madecooadance with an exemption from the registrateouirements of tt
1933 Act and in compliance with the securities lafvall applicable states of the United Sta

IAMGOLD hereby acknowledges and consents to thegoient of the following Canadian legend on theifteate
evidencing the Subscription Shares issued to IAMGC

“UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THHOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFOREINSERT THE DATE THAT IS
FOUR MONTHS AND A DAY AFTER THE DISTRIBUTION DATE.>

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARESTED ON THE
TORONTO STOCK EXCHANGE (“TSX"); HOWEVER, THE SAIDEBBCURITIES CANNOT
BE TRADED THROUGH THE FACILITIES OF THE TSX SINCEHEY ARE NOT FREELY
TRANSFERABLE, AND CONSEQUENTLY ANY CERTIFICATE REFESENTING SUCH
SECURITIES IS NOT “GOOD DELIVERY” IN SETTLEMENT OFRANSACTIONS ON
THE TSX.”;

IAMGOLD has not engaged, consented to or authora@edbroker, finder or intermediary to act on iehalf, directh
or indirectly, as a broker, finder or intermediamyconnection with the subscrlptlon for the Sulystion Shares and
any Person establishes a claim that any fee or otilrapensation is payable in connection with thissgription for th
Subscription Shares, IAMGOLD hereby covenants agnées to indemnify and hold harmless Orezone vatipec
thereto and with respect to all costs reasonalolyried in the defence there:
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(i)

0)

(k)

()

(m)

(n)

(0)

the subscription by IAMGOLD under this Article $het performance and compliance with this Article rl dhe
completion of the transaction described in thisdet9 by IAMGOLD will not result in any materiakdach of, or be |
conflict with or constitute a material default under create a state of facts which, after notickapse of time, or bot
would constitute a material default under any pmn of the articles, blaws or resolutions of IAMGOLI
Applicable Securities Laws or any other law apglieato IAMGOLD, any agreement to which IAMGOLD isparty
or any judgment, decree, order, statute, rule gulegion applicable to IAMGOLD

if required by Applicable Securities Laws or OregphAMGOLD will execute, deliver and file or assiSrezone i
filing such reports, undertakings and other docume&vith respect to the issue and sale of the Sigigor Shares ¢
may be required by Securities Authoriti

IAMGOLD has not received or been provided with agpectus or an offering memorandum, within the rirepni
Applicable Securities Laws, or any sales or adsiwi literature in connection with the subscriptifor the
Subscription Share

the subscription for the Subscription Shares hasaen made through or as a result of, and thellition thereof i
not being accompanied by, any advertisement, imedudithout limitation, printed public media, raditelevisions c
telecommunications, including electronic displayae part of a general solicitatic

there are risks associated with the purchase of iamestment in the Subscription Shares and IAMGOIs
knowledgeable and/or experienced in business aaddial matters and is capable of evaluating thetsnend risks ¢
an investment in the Subscription Shares and fuligerstands the restrictions on the resale of thes@&iption Share
and is capable of bearing the economic risk ofrtkiestment

the funds representing the Subscription Price whithbe advanced by IAMGOLD to Orezone under tAisicle 9, a
applicable, will not represent proceeds of crimetfe purposes of the Proceeds of Crime (Money Haring) ani
Terrorist Financing Act (Canada) (the?CMLTFA ") and IAMGOLD hereby acknowledges that Orezone maé
future be required by Applicable Securities Lawdisclose the name of IAMGOLD and other informatieating tc
this subscription and that subscription of IAMGOLDder this Article 9, on a confidential basis, manst to th
PCMLTFA and, to the best of the knowledge of IAMGDI(a) none of the subscription funds to be providhg
IAMGOLD (i) have been or will be derived from orlaged to any activity that is deemed criminal unther laws ¢
Canada, the United States of America or any otlmésdiction, or (ii) are being tendered on behdladd?erson who h
not been identified to IAMGOLD, and (b) IAMGOLD dharomptly notify Orezone if IAMGOLD discovers thany
of such statements ceases to be true, and to pr@rnezone with appropriate information in connectierewith; ant

IAMGOLD hereby acknowledges that the subscriptiorer this Article 9, require IAMGOLD to provide c¢ain
personal information to Orezone, that such inforamats being collected by Orezone for the purpasfesompleting
the sale and issue of the Subscription Shares, hwimicludes, without limitation, determining the gliility of
IAMGOLD to purchase the Subscription Shares undeplisable Securities Laws, preparing and registeri
certificate representing the Subscription Shardsetssued to IAMGOLD and completing filings reqdrby any stoc
exchange or securities regulatory authority, thahgersonal informatio
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may be disclosed by Orezone to (a) Securities Aiites, (b) the Canada Revenue Agency, and (c)ddrthe othe
Persons involved in the issue and sale of the Siphsn Shares, including legal counsel, and mayirwduded i
record books in connection with the subscriptiod &mat by executing this Agreement IAMGOLD is deente b
consenting to the foregoing collection, use andldge of such personal informatic

Representations and Warranties of Orezone

9.3 In connection with the subscription for the Sulystion Shares under this Article 9 by IAMGOLD, Oreeohereby represents
warrants to IAMGOLD on the date hereof and on thbsSription Closing Date, hereby covenants andesgvath IAMGOLD anu
hereby acknowledges that IAMGOLD is relying upootsvepresentations and warranties t

(@)
(b)

(©

(d)

(€)

(f)

the representations and warranties of Orezonectinge3.2 of this Agreement are true and corr

the Subscription Shares subscribed for herein vélissued as outstanding Orezone Shares registeted name ¢
IAMGOLD (or as it may direct in writing) on the Ssdription Closing Date and, upon receipt of theraggtt
Subscription Price by Orezone, such Subscripticar&hwill be fully paid and n-assessable

the issue of the Subscription Shares by Orezoreuhder does not and will not contravene, conflithwr result in
violation of the articles, bjaws or resolutions of Orezone or the terms of agyeement or instrument to wh
Orezone is a party or result in the triggering of aegistration rights, rights to acquire Orezorer®s or conse
obligations on Orezone pursuant to any agreemeinsttument to which Orezone is a pal

none of Orezone, its affiliates (as defined untlert933 Act) or any person acting on its or thelmdif has engaged,
will engage, in any “directed selling effortsig such term is defined in Regulation S under 83 Act) in connectic
with the offer and sale of the Subscription Sha

Orezone, its affiliates and any Person acting enoit their behalf have complied, and will complyithwthe
requirements for an “offshore transaction$ (such term is defined in Regulation S under €83 Act) under Rule 9(
of Regulation S under the 1933 Act in connectiothuhie offer and sale of the Subscription Shaned:

no order ceasing or suspending trading in secsritfeOrezone nor prohibiting the sale of any sustusties has be:
issued and is outstanding against Orezone orrigstoirs, officers or promotet

Survival of Representations

9.4 The representations and warranties of IAMGOLD amezOne contained in sections 9.2 and 9.3 herepeotisely shall survive tt
closing of the transaction contemplated in thisdt9 for a period ending on the earlier of (ig thffective Time and (ii) one ye
after the Subscription Closing Da
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Covenants of Orezone

9.5 In connection with the issue of the Subscriptiomi®s hereunder, and until the Effective Time, Onezioereby covenants and ag
with IAMGOLD that:

€)) Orezone will file all such reports, statements threo documents as may be necessary or desiraliegtharwise us
best efforts to maintain in good standing the statuOrezone under Applicable Securities Laws ‘agporting issuer”
and the listing of the Orezone Shares on the TSKAdernext;

(b) Orezone has obtained, or by the Subscription GdpBiate will have obtained, the approval of the T&¥Xl Alternex
for the listing and trading of the Subscription Bfsaon such exchanges effective from the Subsanigfiosing Date
and

(©) on the Subscription Closing Date and before the tifhelasing of the purchase of the Subscription Sha@rezon
shall deliver:

(i) a certificate of two officers of Orezone confirmitiat:

A. the representations and warranties of Orezoneastt fn section 9.3 hereof are true and accuratallimateria
respects; an

B. Orezone has performed all obligations and camenunder this Article 9 in all material respeeatsgl

(ii) a legal opinion from Canadian counsel to Orezon®im acceptable to IAMGOLD, acting reasonablyréspect of th
issue of the Subscription Shar

Conditions to Closing the Private Placement

9.6 The obligation of IAMGOLD to complete the Privata&ment is subject to the satisfaction of eactheffollowing conditions on 1
before the Subscription Closing Date, which cowodii are for the sole benefit of IAMGOLD and maywsgved by it in whole or i
part by notice in writing to Orezone and New Orez@rithout prejudice to the rights of IAMGOLD to yabn any other conditior

€)) there shall be no prohibition at law in Canada rgfahe completion of the issue of the SubscripBbares

(b) the conditional approval of the TSX and the apprmfathe Alternext for the additional listing of éhSubscriptio
Shares shall have been obtained by Orez

(c) () all consents, waivers, permits, exemptions,ecsdand approvals of, and any registrations anadg§l with, an
Governmental Entity and the expiry of any waitirggipds, in connection with, or required to perrtig completion ¢
the Private Placement, and (ii) all third person ather consents, waivers, permits, exemptionsgrerdapproval
agreements and amendments, supplements and mbdifcédo agreements, indentures or arrangementsagh cas
considered necessary or desirable by IAMGOLD, gcateéasonably, shall have been obtained or rec@&ingdrms th:
are reasonably satisfactory to IAMGOL
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(d) the Convertible Debenture Waiver Agreement shaleHaeen approved by the TSX; ¢
(e) the Locl-up Agreements shall not have been termine
Payment of Subscription Price

9.7 IAMGOLD shall cause to be wire transferred to ttamlb account of Orezone in Canada the Subscriptime For the Subscriptic
Shares on the Subscription Closing Date againsipeby IAMGOLD of a certificate representing thetScription Share:

Use of Proceeds
9.8 A maximum of $10,000,000 of the proceeds from theae Placement shall be used by Orezone to dagitdew Orezone

ARTICLE 10
GENERAL

Notice

10.1  All notices, requests, demands and other commuaitahereunder shall be deemed to have been ghemade if in writing and
served by personal delivery upon the Party heretowhom it is intended, or if sent by facsimilesanission, upon receipt
confirmation that such transmission has been receito the Person at the address set forth belosyah other address as may
designated in writing hereafter, in the same marimesuch Persol

To IAMGOLD:
401 Bay Street, Suite 3200

PO Box 153
Toronto, ON M5H 2Y4

Attention: President and Chigecutive Officer
Telephone: (416) 360-4745
Fax: (416) 360-875

with a copy to (which copy shall not constituteioe}:

Fraser Milner Casgrain LLP
1 First Canadian Place

100 King Street West
Toronto, ON M5X 1B2

Attention: Frank Davis
Telephone: (416) 862-3440
Fax: (416) 863-259
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To Orezone (prior to the Effective Date):

201 - 290 Picton Ave
Ottawa, ON K1Z 8P8

Attention: Chief Executive @#r
Telephone: (613) 241-3699
Fax: (613) 241-600

with a copy to (which copy shall not constituteioe}:

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto ON M5L 1B9

Attention: Quentin Markin
Telephone: (416) 869-5213
Fax: (416) 947-686

To New Orezone:

201 - 290 Picton Ave
Ottawa, ON K1Z 8P8

Attention: Chief Executive @#r
Telephone: (613) 241-3699
Fax: (613) 241-600

with a copy to (which copy shall not constituteioey:

Stikeman Elliott LLP

5300 Commerce Court West
199 Bay Street

Toronto ON M5L 1B9

Attention: Quentin Markin
Telephone: 416) 869-5213
Fax: (416) 947-686

Any such notice, direction or other instrument, tilee personally delivered or transmitted by facRrtiansmission, shall be deen
to have been given and received at the time arti@date on which it was personally delivered toegeived in the office of the
addressee, as the case may be, if personally dadive transmitted prior to 5:00 p.m. (at the platthe addressee) on a Business
Day or, if personally delivered or transmitted fatean that time, at 9:00 a.m. (at the place ofatidressee) on the subsequent
Business Day. Any Party hereto may change itsemsdior service from time to time by notice giveritte other Parties hereto in
accordance with the foregoing. Any notice, director other instrument personally delivered orgmaitted under this Agreement
shall be signed by one or more officers of theyPdelivering it.
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Binding Effect

10.2  This Agreement shall be binding upon and enurbédenefit of the Parties hereto and their respesticcessor:

No Assignment

10.3  This Agreement may not be assigned by any Pargthdi&vithout the prior written consent of the otRarties heretc

Public Statements

10.4 No Party hereto shall make any announcement rauprtie Arrangement, the Private Placement or theerotransactior
contemplated herein which has not been previoushewed and commented on by the other Partiesdyeggtept that any Pa
hereto may issue a press release or make a filitgawegulatory authority if counsel for such Rdnereto advises that such pi
release or filing is necessary in order to compithwhpplicable Laws or the rules and policies of/atock exchange, in which c:
such Party hereto will first make a reasonablerefoobtain the approval of the other Parties toe

Entire Agreement

10.5 This Agreement together with the Confidentiality rAgment constitutes the entire agreement betweenPtrties hereto a
supersedes all other prior agreements, negotiatthasussions, understandings and undertakingh, wotten and oral, between 1
Parties hereto relating to the subject matter He

Time of Essence

10.6  Time shall be of the essence of this Agreerr

Severability

10.7  If any provision of this Agreement, or the applioat thereof, is determined for any reason and tp extent to be invalid «
unenforceable, the remainder of this Agreementthadpplication of such provision to other Persamd circumstances shall rem
in full force and effect, provided that the legalexonomic substance of the transactions conteetplagreby is not thereby affec
in a manner adverse to any of the Parties he

Counterpart Executions and Facsimile Transmissions

10.8  This Agreement may be executed in counterpartd) ehwhich when delivered (whether in originallyeexited form or by facsimi
transmission) shall be deemed to be an originalediraf which together shall constitute one andgsame documen

Fees and Expenses
10.9  Subject to section 7.3 hereof, each Party hereati bR responsible for its own fees and expenskasing to the Arrangement, t

Private Placement and the other transactions cqi&ed herein including, without limitation, regtdey fees and fees
professional advisers, including legal counsel aunditors.
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Investigation

10.10 Any investigation by a Party hereto and its adwstrall not mitigate, diminish or affect the regmstions and warranties
the other Parties hereto contained in this Agre¢meany document or certificate given pursuantete

Further Assurances

10.11 The Parties hereto will do all such further actd #ings and will execute such further documentsagreements as may
necessary to give effect to the terms and conditadrthis Agreemen

Waiver

10.12 Any waiver or release of any of the provisions listAgreement, to be effective, must be in writexgcuted by the Pa
hereto granting such waiver or relee

Governing Law
10.13 This Agreement will be governed by and construeddoordance with the laws of the Province of Ontand the laws

Canada applicable therein. Each of the Partiestdié@revocably attorns to the nemxelusive jurisdiction of the courts of
Province of Ontaric
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IN WITNESS WHEREOF the Parties hereto have executed this Agreemeofttag date first above written.

IAMGOLD CORPORATION

Per: /s Joseph Conway

Joseph Conwa
President and Chief Executive Offic

Per: /g Larry Phillips
Lary Phillips
Senior Vice President, Corporate Affa

OREZONE RESOURCES INC.

Per: /9 Ronald N. Little

Ronald N. Little
Chief Executive Office

7086130 CANADA INC.

Per: /s Ronald N. Little
Ronald N. Little
Chief Executive Office
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SCHEDULE A

PLAN OF ARRANGEMENT UNDER SECTION 192
OF THE CANADA BUSINESS CORPORATIONS ACT

1. INTERPRETATION

(@)

Definitions: In this Plan of Arrangement, unless the contélRewise requires, the following words and termalishave
the meaning hereinafter set o

(i)

(ii)

(iii)

(iv)
v)

(vi)
(vii)

(viii)

(ix)

)

“ Amalgamation ” means the amalgamation of IAMGOLD Subco and Oreaamger the CBCA on the ter
prescribed under this Plan of Arrangem

“ Arrangement ” means the arrangement under the provisions ofosed®2 of the CBCA, on the terms i
conditions set forth in this Plan of Arrangementpjsct to any amendment or supplement hereto ma
accordance with the Arrangement Agreement and tttreigons hereof or made at the direction of then€o the
Final Order;

“ Arrangement Agreement” means the Arrangement Agreement dated Decemb&00@8, to which this Plan
Arrangement is attached as scheduls

“ Arrangement Resolution” means the Special Resolution of Orezone Sharelsoégigroving the Arrangemel
“ Business Day’ means a day which is not a Saturday, Sunday ai@ai statutory holiday in Toronto, Ontari
“ CBCA " means thiCanada Business Corporations Act , as amende

“ Class A Shares” means the class A common shares of Orezone whicloare created in accordance with
Plan of Arrangement and which shall have attachetketo the right to vote at all meetings of Orez8hareholder
the right to dividends as and when declared bydihectors of Orezone, subject to the prefereniigthtrof the
holders of Class B Shares to dividends and thet figtparticipate in the remaining assets of Orezopen i
winding up of Orezone

“ Class B Shares” means the Orezone Shares following theidesignation as Class B Shares in accordance
this Plan of Arrangement, such Class B Sharesdo the same rights and privileges as the OrezoaeeSlprovide
that such Class B Shares shall be entitled to éidd as and when declared by the directors of @esix
preference to dividends to be paid on the Clashd&s,

“ Closing Date” means the Business Day that is three Business &ftgrsthe granting of the Final Order or s
other date as the parties to the Arrangement Ageaemay agree

“ Convertible Debenture Waiver Agreement” means the agreement among IAMGOLD, Orezone an
Debentureholder dated December 10, 2008 relatitiget®rezone Convertible Debentu
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(xi)
(xii)
(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

“ Court " means the Ontario Superior Court of Justice (Corniaklist);

“ Debentureholder” means MinQuest Fund I, L.F

“ Depositary ” means any trust company, bank or financial ingtituagree to in writing between IAMGOLD &
Orezone for the purpose of, among other thingsha&nxging certificates representing IAMGOLD Shared Aiew
Orezone Shares in connection with the Arrangen

“ Director " means the Director appointed pursuant to secti@no2éhe CBCA,

“ Dissent Procedures” means the procedures set forth in section 190e02BCA and the Interim Order requi
to be taken by an Orezone Shareholder to exeroeseight of dissent in respect of Orezone Shareimectiol

with the Arrangemen

“ Dissent Rights” means the rights of dissent of Orezone Sharehoideespect of the Arrangement Resolutio
defined in section 4 herec

“ Dissenting Orezone Shareholde” means an Orezone Shareholder who has duly exeraiggdsent Right i
strict compliance with the Dissent Procedu

“ Effective Date” means the date shown in the certificate of arramgenssued in accordance with section 2¢€
the CBCA in respect of the Arrangement, being thasi@g Date, or such other date as may be agreby tbe
parties to the Arrangement Agreeme

“ Effective Time” means the time when the Arrangement will be deetndthve been completed, which shal
12:01 a.m., Toronto time, on the Effective Dz

“ Encumbrance” means any mortgage, hypothec, pledge, assignnterge, lien, claim, security interest, adv:
interest, other third Person interest or encumtgari@ny kind, whether contingent or absolute, amg agreemer
option, right or privilege (whether by law, contrac otherwise) capable of becoming any of thedomeg;

“ Exchange Ratio” means 0.08

“ Final Order " means the final order of the Court approving theaAgement, as such order may be amend
the Court (with the consent of IAMGOLD and Orezoaegany time prior to the Effective Date or, if agfed, the
unless such appeal is withdrawn or denied, aswadfiror as amended on appt

“ IAMGOLD " means IAMGOLD Corporation, a corporation existinglar the laws of Canad

“IAMGOLD Amalco " means the corporation formed as a result of thdgamation of Orezone and IAMGOL
Subco;

“ JAMGOLD Replacement Options ” has the meaning given to such term in paragrapiivAjenereof;
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(xxvi) “ IAMGOLD Shares " means the common shares which IAMGOLD is authoripddsue as presently constitut
(xxvii) “ IAMGOLD Subco " means® , a wholly-owned subsidiary of IAMGOLD existing under the lagfSCanada

(xxviii) “ Interim Order " means the interim order of the Court providing famong other things, the calling and holding ol
Orezone Meeting, as such order may be amendedeso@pted or varied by the Cou

(xxix) “ Letter of Transmittal " means the letter of transmittal to be delivereddogzone to the Orezone Shareholders providin
the delivery of the Orezone Shares to the Depgsi

(xxx) “ New Orezone” means 7086130 Canada Inc., a corporation existidgnthe laws of Canad
(xxxi) “ New Orezone Share” means the common shares which New Orezone is &ghdp issue as presently constitul
(xxxii) “ Orezone” means Orezone Resources Inc., a corporation exigtider the laws of Canac

(xxxiii) “ Orezone Convertible Debentureé’ means the 6% convertible debenture dated Julyd8 26d maturing July 1, 2011 in

principal amount of $10,000,000 issued by Orezonité Debentureholder, as changed by the Conveiliebenture Waiv
Agreement

(xxxiv) “ Orezone Meeting” means the special meeting of Orezone Shareholiueisiding any adjournment or adjournment:

postponement or postponements thereof, to be loelthé purpose of obtaining approval by Orezoner&taders of th
Arrangement Resolutiol

(xxxv) *“ Orezone 1997 Option<” means the outstanding options to acquire OrezoaeeStand which have been issued pursu:
the stock option plan of Orezone as approved byliteetors of Orezone and by the Orezone Sharefmidd 997;

(xxxvi) “ Orezone 2008 Options means the outstanding options to acquire OrezoaeeStand which have been issued pursu:

the stock option plan of Orezone as approved byditeetors of Orezone on April 24, 2008 and by @rezone Shareholde
on May 29, 2008

(xxxvii) “ Orezone Shareholder” means a Person who is a registered holder of Oee&tiares as shown on the share regis
Orezone and for the purposes of the Orezone Meesirgregistered holder of Orezone Shares aseofeitord datetherefor
and for the purposes of the Arrangement, is a tergid holder of Orezone Shares immediately pridghéoEffective Time

(xxxviii) “ Orezone Share<” means the common shares which Orezone is authadzissue as presently constituted and folloy
the redesignation of such common shares to Class B Shrasecordance with this Plan of Arrangement, mehasClass
Shares which Orezone will be authorized to issuk #ollowing the exchange of the Class B Sharelass A Shares a

New Orezone Shares in accordance with this Plakr@ingement, means the Class A Shares which Ordzamghorized t
issue;
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(xxxix)

‘* Orezone Warrants” means the warrants to purchase up to 2,000,00008ee8hares issued by Orezone to Standard.
plc under the warrant agreement dated August 238;:

(xI) “ Person” means any individual, corporation, firm, partnepskincluding, without limitation, a limited partraip), sols
proprietorship, syndicate, joint venture, trustéist, any unincorporated organization or assamiatiany government
instrumentality thereof and any tribun

(xli) * Special Resolutior” has the meaning ascribed to such term in the CEDQA

(xlii) * Tax Act " means thdncome Tax Act (Canada) and the regulations thereunder as amérudaedime to time

(b) Interpretation Not Affected by HeadingsThe headings contained in this Plan of Arrangdraesfor convenience referel
only and shall not affect in any way the meaningnterpretation of this Plan of Arrangement. Thents“this Plan of
Arrangement”, “hereof’, “herein”, “hereto” , “hereunder” and similar expressions refer to this Plan of Agement an
not to any particular article, section, subsectiparagraph, subparagraph, clause or dabse hereof and include ¢
agreement or instrument supplementary or anciti@ngto.

(©) Date for any Action. If the date on which any action is required totdéleen hereunder is not a Business Day, such
shall be required to be taken on the next succgethy which is a Business De

(d) Number and Gende In this Plan of Arrangement, unless the contdkewise requires, words importing the sing
include the plural and vice versa and words impgrtiender include all genders and net

(e) References to PersonsA reference to a Person includes any succesdbatdPerson. A reference to any statute includ
regulations made pursuant to such statute and rilnéspns of any statute or regulation which amergigplements
supersedes any such statute or regula

® Currency.Unless otherwise stated in this Plan of Arrangemalhtreferences herein to amounts of money areessed i
lawful money of Canad:

2. ARRANGEMENT AGREEMENT

This Plan of Arrangement is made pursuant to abgestito the provisions of the Arrangement AgreemaAnthe Effective Time, the
Arrangement shall be binding upon IAMGOLD, IAMGOLSubco, IAMGOLD Amalco, Orezone, New Orezone and@nezone

Shareholders.
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3. THE ARRANGEMENT

(@)

The Arrangement. At the Effective Time, the following shall occand shall be deemed to occur in the following ¢

without any further act or formalit

(i)

(ii)

(iii)

(iv)

v)

The holders of the Orezone 2008 Options, the OreLionvertible Debenture and the Orezone Warrarati bl
be entitled to receive Orezone Shares upon theiseahereof

Each Orezone 2008 Option outstanding immediatety po the Effective Time, whether vested or nbilsremait
outstanding in accordance with its terms which mewhat such Orezone 2008 Option may be exerdigethe
holder thereof at any time up to and including (hoit after) the date that is 30 days after thedgffe Time.

The Orezone Warrants, if outstanding immediateliorpto the Effective Time, will remain outstandirig
accordance with their term

The Orezone Convertible Debenture, if outstandmmédiately prior to the Effective Time, will be meinated an
the Debentureholder will receive from IAMGOLD as56 per cent of the principal and interest owingrétunde
cash and, as to the remaining 50 per cent theipaheand interest owing thereunder, IAMGOLD Shaoesthe
terms and conditions set out in the Convertible dire Waiver Agreemer

Orezone shall undertake a reorganization of capitidlin the meaning of section 86 of the Tax Acff@tows, anc
in the following order

A. The authorized capital of Orezone will be amendgc
I re-designating the Orezone Shares as Class B Shadesaamh certificate representing sucl
outstanding Orezone Share shall, as and from e $ich redesignation is effective, represe!
Class B Share; ar
Il. the creation of an unlimited number of Class A 8k
and the articles of Orezone shall be deemed tortended accordingly
B. Each issued Class B Share, other than those helidsgnting Orezone Shareholders, will be excha
with Orezone for one Class A Share and
e New Orezone Share
C. Each issued Class B Share held by a DissentingoBeeShareholder (for greater certainty, bein
Orezone Shareholder who has complied with the DisRaghts and is ultimately entitled to be paid it

Class B Shares) will be acquired by IAMGOLD in cidiesation for a debt claim against IAMGOLD to
paid fair value of such Class B Shares pursuatite®issent Procedure
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(vi)

(vii)

(viii)

(ix)

)

D. The stated capital of Orezone for the outstanditag<A Shares will be an amount equal to the s
capital of Orezone for the Class B Shares, les&ihenarket value of the New Orezone Shares isteic
to Orezone Shareholders, other than Dissentingddee8hareholders pursuant to section 4 hereofta
paic-up capital of the Class A Shares of Orezone wiltdmiced accordinglh

E. The Class B Shares (including the Class B SharkeshyeDissenting Orezone Shareholders and acc
by IAMGOLD pursuant to paragraph 3(a)(vi)(D) heneafll be cancelled

Each outstanding Class A Share will be transfetoetARMGOLD in consideration for IAMGOLD Shares ohe
basis of the Exchange Rat

The holders of the Orezone 1997 Options shall eo¢rttitled to receive Orezone Shares upon the isgetiterec
and each Orezone 1997 Option outstanding immediatér to the Effective Time, whether vested ot,rehall b
exchanged for a fully-vested option granted by IA®I® (each an “I/AMGOLD Replacement Option " anc
collectively the “IAMGOLD Replacement Options ") to acquire that number of IAMGOLD Shares equalhie
product of (A) the number of Orezone Shares sulifetie Orezone 1997 Option immediately beforeBffective
Time and (B) the Exchange Ratio, and the exercisee pper IAMGOLD Share subject to any IAMGO
Replacement Option shall be equal to the quotiértAp the exercise price per Orezone Share suljedcuct
Orezone 1997 Option immediately before the Effeciivme divided by (B) the Exchange Ratio. Excepset oL
above, the terms of each IAMGOLD Replacement Opsioall be the same as the Orezone 1997 Option rgel
therefor.

With respect to each Class A She

A. each such Orezone Shareholder, other than IAMGGhAIll cease to be the holder of such Class A !
on the Effective Date and such holdename shall be removed from the share regist@refone as at |
Effective Time; anc

B. IAMGOLD shall be deemed to be the transferee ofhs@ass A Share (free and clear of
Encumbrance) on the Effective Date and shall beredtin the share register of Orezone as the t
thereof as at the Effective Tim

Orezone and IAMGOLD Subco shall be amalgamatednm 1AMGOLD Amalco and continue as one corpora
under the CBCA on the ternmsescribed in this Plan of Arrangement and, assaltethe property and liabilities
Orezone and IAMGOLD Subco will become the propatd liabilities of IAMGOLD Amalco. Orezone a
IAMGOLD Subco will merge with the same effect aghiéy were amalgamated under section 184(2) o€CBEA.

Orezone and IAMGOLD Subco will continue as one camp
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(xi)

Following the amalgamation of Orezone and IAMGOLIiIb&o described in paragraph 3(a)(ix) hereof anch famc
after such time

A.

IAMGOLD Amalco will own and hold all property of ®@zone and IAMGOLD Subco, and, shall conti
to be liable for the obligations of Orezone and IBGMLD Subco and will be liable for the obligationk
Orezone and IAMGOLD Subco, including civil, crimlnand quasiriminal liabilities and all contrac
disabilities, options, warrants and debts of edddrezone and IAMGOLD Subci

all rights, contracts, permits and interests of Z0n® and IAMGOLD Subco will continue as rigl
contracts, permits and interests of IAMGOLD Ama#if Orezone and IAMGOLD Subco continued :
for greater certainly, the merger will not condtita transfer or assignment of the rights or ohligs o
either of Orezone or IAMGOLD Subco under any sughts, contracts, permits and intere:

any existing cause of action, claim or liabilitygmsecution is unaffecte

a civil, criminal or administrative action or praming pending by or against Orezone or IAMGOLD Si
may continue to be prosecuted by or against IAMG@\rBalco;

a conviction against, or ruling, order or judgmentavour of or against, Orezone or IAMGOLD Su
may be enforced by or against IAMGOLD Amal

the name of IAMGOLD Amalco shall t® ;

all outstanding Class A Shares shall be canceligtbwt any repayment of capital in respect ther

all outstanding common shares of IAMGOLD Subco Ishalcancelled and IAMGOLD shall receive
the Amalgamation one common share of IAMGOLD Amalopthe one common share of IAMGO
Subco previously held by IAMGOLL

the registered and records office of IAMGOLD Amaktwll be located @

the head office of IAMGOLD Amalco will be locateti® ;

IAMGOLD Amalco shall be authorized to issue an oniled number of common shar:

the articles of amalgamation of IAMGOLD Amalco dHa substantially in the form attached as appe
® to this Plan of Arrangemer
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M. the by-laws of IAMGOLD Amalco shall be substantially iretifiorm of the b-laws of IAMGOLD Subco

N. the first annual general meeting of IAMGOLD Amalaill be held within 18 months after the Effect
Date; anc
0. the first directors of IAMGOLD Amalco following thamalgamation shall be ;

provided that none of the foregoing will occur erdeemed to occur unless all of the forgoing occurs

(b)

No Fractional Share: Following the Effective Time, if the aggregatemher of IAMGOLD Shares or New Orezone Sh
to which an Orezone Shareholder would otherwisertéled, or to which a holder of IAMGOLD Replaceméptions
Orezone 2008 Options or the Orezone Warrants ifeshbn exercise or conversion (as the case mayob&AMGOLD
Replacement Options, the 2008 Options or the Omabarrants is not a whole number, then the numbéANMGOLD
Shares or New Orezone Shares, as the case mayatledhes rounded down to the next whole number amdampensatic
will be paid to the Orezone Shareholder in respéauch fractional IAMGOLD Share or New Orezone ighas the ca
may be.

4. RIGHTS OF DISSENT

Orezone Shareholders shall be entitled to exedissent rights (Dissent Rights”) with respect to the Orezone Shares pursuamdoirathe
manner set forth in section 190 of the CBCA as fiiedliby the Interim Order and this section 4, nstvided that notwithstanding subsection
190(a) of the CBCA, such Dissenting Orezone Shddehalelivers to Orezone written objection to theafsgement by 5:00 p.m. (Toronto
time) on the Business Day immediately prior todlage of the Orezone Meeting and otherwise complitssection 190 of the CBCA (the “
Dissent Procedures).

If the Arrangement is concluded, an Orezone Shddehavho exercises Dissent Rights in strict comp@mwith the Dissent Procedures shall
be entitled to be paid by Orezone the fair valuthefOrezone Shares held by such Dissenting Oregbareholder in respect of which such
Dissenting Orezone Shareholder dissents, deternasisg@adovided for in the CBCA, as modified by theefim Order and this section 4,
provided that any such Dissenting Orezone Shareh@tio exercises such right to dissent and who:

(@)

(b)

is ultimately entitled to be paid fair value fos ©rezone Shares shall be deemed to have transfesr®rezone Shares
IAMGOLD in consideration for a debt claim again8MGOLD to be paid fair value of such shares pursuarthe Dissel
Procedures, and shall not be entitled to any gihgment or consideration, including any paymenteuride Arrangeme
had such holders not exercised their Dissent Rigin

is for any reason ultimately not entitled to bedpfair fair value for its Orezone Shares, shall berded to have participa:
in the Arrangement as of the Effective Time atg¢hee terms and at the same time as admsenting Orezone Sharehol
and shall be issued only the same considerationhndu Orezone Shareholder is entitled to receideuthe Arrangeme
as if such Dissenting Orezone Shareholder wouldhaeé exercised Dissent Riglr

77.



In no case shall IAMGOLD, Orezone or New Orezoneduplired to recognize Dissenting Orezone Sharehslor an Orezone
Shareholder at and after the Effective Time, ardnidimes of such Orezone Shareholders shall be eshicm the share register of
Orezone at the Effective Time.

DELIVERY OF IAMGOLD SHARES AND NEW OREZONE SHARE

€)) Letter of Transmittal. The Depositary will forward to each Orezone Shalger, at the address of such Ore:
Shareholder as it appears on the register for Qe ahares, a Letter of Transmittal and instructfon@btaining delivery ¢
the certificates representing the New Orezone Sharel the IAMGOLD Shares allotted and issued tch sQcezon
Shareholder pursuant to the Arrangem

(b) Entitlement to New Orezone Certificates and IAMGOCBrtificates

0] Upon surrender to the Depositary for cancellatibra @ertificate which immediately prior to the Effve Time
represented one or more Orezone Shares which wehamged for IAMGOLD Shares and New Orezone Sha
accordance with section 3 hereof, together wittompleted Letter of Transmittal and such other dosuis an
instruments as would have been required to effectriansfer of the Orezone Shares formerly repteddny suc
certificate under the CBCA and the laws of Orezone and such additional documents asttuiments as tl
Depositary may reasonably require, the holder ohgurrendered certificate shall be entitled t@rexin exchanc
therefor, and the Depositary shall deliver to s@rezone Shareholder following the Effective Timertificate:
representing the IAMGOLD Shares and the New OreZ&imeres to which such Orezone Shareholder is eshtid
receive in accordance with section 3 her

(i) After the Effective Time and until surrendered &@ncellation as contemplated by paragraph 5(b¥igdf, eac
certificate which immediately prior to the Effeaivime represented one or more Orezone Sharesh&hdieme
at all times to represent only the right to receiiveexchange therefor a certificate representirey IIMGOLD
Shares and the New Orezone Shares and the Cashi€ratisn to which the holder of such certificageentitled ti
receive in accordance with paragraph 5(b)(i) hel

(c) Lost Certificates. In the event that any certificate which immediafarior to the Effective Time represented one are
Orezone Shares which were exchanged for IAMGOLDr&hand New Orezone Shares in accordance withoaegtherec
shall have been lost, stolen or destroyed, upomtidéng of an affidavit of that fact by the holddsiming such certificate
be lost, stolen or destroyed, the Depositary steilver in exchange for such lost, stolen or dg®&docertificate, certificat
representing
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(d)

(€)

(f)

the IAMGOLD Shares and the New Orezone Shares wéich Orezone Shareholder is entitled to receivacoordanc
with section 3 hereof. When authorizing such d@ljvof certificates representing the IAMGOLD Shaeesl the Ne
Orezone Shares which such Orezone Shareholdertitte@rto receive in exchange for such lost, stogndestroye
certificate, the Orezone Shareholder to whom geatiés representing such IAMGOLD Shares and Neve@re Shares &
to be delivered shall, as a condition precederthéodelivery of such IAMGOLD Shares and New Orez&hares, give
bond satisfactory to IAMGOLD, New Orezone and thepBsitary in such amount as IAMGOLD, New Orezond Hre
Depositary may direct, or otherwise indemnify IAMGE), New Orezone and the Depositary in a mannesfsatiory tc
IAMGOLD, New Orezone and the Depositary, against @aim that may be made against IAMGOLD, New Orezor thi
Depositary with respect to the certificate allegediave been lost, stolen or destroyed and shadiratise take such actic
as may be required by the-laws of Orezone

Termination of Rights. Any certificate formerly representing Orezone 18sahat is not deposited, with all other docunr
as provided in this section 5 on or before thehsittniversary of the Effective Date, shall ceaseefizesent any claim
interest of any kind or nature against IAMGOLD, @ree, New Orezone or the Deposit:

Dividends or other Distributions.No dividends or distributions declared or madeerathe Effective Date with respect
IAMGOLD Shares with a record date after the EffeetDate will be payable or paid to the holder of amsurrendere
certificate or certificates which, immediately prio the Effective Date, represented outstandingz@ne Shares unless |
until the holder of such certificate shall have glied with the provisions of this section 5. Subj® Applicable Law ar
to section 5 hereof, at the time of such compliaticere shall, in addition to the delivery of atifiyate representing tl
IAMGOLD Shares and the New Orezone Shares to whkiath holder is thereby entitled, be delivered tohsholder
without interest, the amount of the dividend orestHistribution with a record date after the EffeetTime theretofore pa
with respect such IAMGOLD Shares and New Orezorer &

Withholding Rights. IAMGOLD, Orezone, New Orezone and the Depositdrgll be entitled to deduct and withhold fi
all dividends or other distributions otherwise palgato any Orezone Shareholder such amounts as BMY; Orezone
New Orezone or the Depositary is required or peemiito deduct and withhold with respect to suchnpayt under the T
Act, the United States Internal Revenue Code 061&8any provision of any applicable federal, pnoval, state, local
foreign tax law, in each case, as amended. Toxtemethat amounts are so withheld, such withheldunts shall be treat
for all purposes hereof as having been paid tatezone Shareholder in respect of which such deduend withholdin
was made, provided that such withheld amounts eteby remitted to the appropriate taxing authoi

AMENDMENT

(@)

Amendment
0] IAMGOLD, IAMGOLD Subco, Orezone and New Orezoneersg the right to amend, modify and/or supplet

this Plan of Arrangement at any time and from titnetime prior to the Effective Date, provided theaty
amendment, modification or supplement must be dcoedsin a written document which
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(ii)

(iii)

(iv)

filed with the Court and, if made following the Qome Meeting, then: (i) approved by the Court, @idf the
Court directs, approved by the Orezone Sharehoktelsn any event communicated to them, and ireeithse i
the manner required by the Col

Any amendment, modification or supplement to tHanRf Arrangement, if agreed to by Orezone and GMLD,
may be made at any time prior to or at the Orezbtemting, with or without any other prior notice
communication and, if so proposed and acceptedebyoRs voting at the Orezone Meeting (other thamag be
required under the Interim Order) shall become pfitiis Plan of Arrangement for all purpos

Any amendment, modification or supplement to tHenRof Arrangement that is approved or directedhsy Cour
following the Orezone Meeting will be effective gnif it is consented to by Orezone and IAMGOLD aiif
required by the Court, by the Orezone Sharehol

Notwithstanding the foregoing provisions of thigtsen 6, no amendment, modification or suppleménhis Plar

of Arrangement may be made prior to the Effectim@d except in accordance with the terms of the Agesmer
Agreement
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SCHEDULE B

IAMGOLD SUBSIDIARIES

Company Jurisdiction Percentage (%)
IAMGOLD Ecuador S.A. Ecuador 100%
Repadre Capital (BVI) Inc. British Virgin Islands 100%
Repadre Ventures (BVI) Inc. British Virgin Islands 100%
Repadre Finance (BVI) Inc. British Virgin Islands 100%
Gold Fields Ghana Limited Ghana 18.9%
IAMGOLD Tanzania Limited Tanzania 100%
Mupane Gold Mining (Pty) Ltd. Botswana 100%
Repadre International Corporation Barbados 100%
Abosso Goldfields Limited Ghana 18.9%
IAMGOLD-Québec Management Inc. Quebec, Canada 100%
Rosebel Gold Mines N.V. Suriname 95%
La Arena S.A. Peru 100%
IAMGOLD Guyane S.A.S. French Guiana 100%
AGEM Ltd. Barbados 100%
La Société d’Exploitation des Mines d’Or de Sadi8laA. Mali 38%
Sadiola Exploration Limited British Virgin Islands 50%
Yatela Exploitation Company Limited Mali 80%
IAMGOLD South America Corporation Barbados 100%
IAMGOLD Argentina S.A. Argentina 100%
IAMGOLD Brazil S.A. Brazil 100%
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Company

Jurisdiction

Percentage (%)

Kenieba Exploration Company Limited
RPD Capital Inc.

Mutual Ghana Ltd

Rapadre International (BVI) Inc.
Lake Victoria Gold Mines Ltd
Sukuma Mines Ltd

Buckreef Consolidated Mines Ltd
Gallery Gold Pty Ltd

Spinifex Gold Limited

IAMGOLD Botswana (Pty) Ltd
East Africa Gold Corporation
Shashe Mines (Pty) Ltd
IAMGOLD Management Services Inc
IAMGOLD Mexico S.A. de C.V.
Cambior Guyane S.A.R.L.

OMAI Gold Mines Limited

OMAI Bauxite Company Inc.
3765351 Canada Inc.

9149-6117 Quebec Inc.

Minera Polo Sur S.A.

IAMGOLD Peru S.A.

Aunfera La Arena S.A.C.
IAMGOLD Holdings (USA) Inc.
IAMGOLD Gestion Peru S.A.C.

British Virgin Islands

USA
Ghana

British Virgin Islands

Tanzania
Tanzania
Tanzania
Australia
Australia
Botswana
Canada
Botswana
Quebec, Canada
Mexico

French Guiana
Guyana

Guyana
Quebec, Canada
Quebec, Canada
Chile

Peru

Peru

Delaware, USA
Peru

100%
100%
100%
100%
100%
100%
80%
100%
100%
100%
100%
85%
100%
100%
100%
95%
100%
100%
100%
76.7%
100%
100%
100%
100%
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Company

Jurisdiction

Percentage (%)

CBJ Holdings (Barbados) Inc.
IAMGOLD France S.A.S.
IAMGOLD Exploration USA Inc.
IAMGOLD Alaska LLC

IAMGOLD Purchasing Services Inc.

Euro Ressources S.A.

Barbados
French Guiana
Nevada, USA
Colorado, USA
Texas, USA
France

100%
100%
100%
100%
100%
71.62%
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SCHEDULE C
OREZONE SUBSIDIARIES

Company Jurisdiction Percentage (%)
Orezone Inc. British Virgin Islands 100%
Orezone Inc. s.a.r.l. Burkina Faso 100%
Burkina Resources Inc. British Virgin Islands 100%
Niger Resources Inc. British Virgin Islands 100%
Brighton Energy Limited British Virgin Islands 100%
Essakane (BVI) Limited British Virgin Islands 100%
Essakane s.a.r.l. Burkina Faso 100%
Gold Fields Burkina Faso s.a.r.l. Burkina Faso 100%
Orezone Essakane Limited British Virgin Islands 100%
Essakane S.A. Burkina Faso 90%
Channel Mining (Barbados) Inc. Barbados 100%
Orezone Mali s.a.r.l. Mali 100%
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SCHEDULE D
ESSAKANE PROPERTY AND ESSAKANE CONTRACTS

Essakane Property

The Essakane Property is comprised of the follovpi@gnits relating to a mineral exploration and depment area located in the Oudalan
Province of Burkina Faso:

(@) a mining permit issued on April 28, 2008 to Ess&k8n. as DECRET N° 20-203/PRES/PM/MCE/MEF/MECV

(b) the Alkoma exploration permit issued on June 1906200 Orezone Inc. s.a.rl. as ARRETE N° 2006-
049/MCE/SG/DGMGC, as transferred on October 23, 72G0 Essakane s.a.rl. by ARRETE N° 2007-
163/MCE/SG/DGMGC

(c) the Gomo exploration permit issued on June 21, 20060rezone Inc. s.a.r.l. as ARRETE N° 2006-
056/MCE/SG/DGMGC, as transferred on October 23, 7200 Essakane s.a.rl. by ARRETE N° 2007-
160/MCE/SG/DGMGC

(d) the Gossey exploration permit issued on June 21062@® Orezone Inc. s.a.rl. as ARRETE N° 2006-
062/MCE/SG/DGMGC, as transferred on October 23, 72G0 Essakane s.a.rl. by ARRETE N° 2007-
166/MCE/SG/DGMGC

(e) the Lao Gountouré exploration permit issued on JRhe 2006 to Orezone Inc. s.a.rl. as ARRETE N°&200
050/MCE/SG/DGMGC, as transferred on October 23, 7200 Essakane s.a.rl. by ARRETE N° 2007-
162/MCE/SG/DGMGC

® the Tassiri exploration permit issued on June 20062 to Orezone Inc. s.a.rl. as ARRETE N° 2006-
059/MCE/SG/DGMGC, as transferred on October 23, 72G0 Essakane s.a.rl. by ARRETE N° 2007-
161/MCE/SG/DGMGC; an

(9) the Korizéna exploration permit issued on NovemBé&r 2006 to Orezone Inc. s.a.rl. as ARRETE N° 2006
135/MCE/SG/DGMGC, as transferred on October 23, 7200 Essakane s.a.rl. by ARRETE N° 2007-
165/MCE/SG/DGMGC

Essakane Contracts
The following are the Essakane Contracts:
(@) a mining convention dated September 26, 2008 betkseakane S.A. and the government of Burkina F
(b) a mining permit issued on April 28, 2008 to Ess@&k8rA. as ARRETE N° 20-203/PRES/PM/MCE/MEF/MECV

(c) a secured bridge facility agreement dated Augus@08 between Orezone Essakane Limited and Thel&tzéh Ban
of South Africa Limited

(d) an intereompany loan agreement dated August 29, 2008 betlissakane S.A., Orezone Essakane Limited an
Standard Bank of South Africa Limite
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(€)

(f)

(9)

(h)

(i)

0)

(k)

()

(m)

(n)

(0)
(9)
(a)

()
(s)
(®

an equitable mortgage dated August 29, 2008 grdmelissakane (BVI) Limited in favour of The Starti&ank o
South Africa Limited over registered shares in @rezEssakane Limite:

a charge over accounts agreement dated AugustOP8, fZetween Orezone Essakane Limited and The Sthidanl
of South Africa Limited

a guarantee and subordinated deed dated Auguf0P8, between Orezone, Orezone Inc., Essakane (BWi}ed,
Orezone Essakane Limited, Essakane S.A. and Tihe@thBank of South Africa Limite«

a deed of subordination dated August 29, 2008 btwdinquest Fund |, L.P., The Standard Bank of Badhitica
Limited and Orezone

an engineering, procurement and construction manege services agreement dated February 1, 2008ebt
Essakane S.A. and GRD Minproc (Pty) Limit

a supply contract dated July 8, 2008 between EssakaA. and Wartsila Finland Oy for the supply aedivery o
power plant equipmen

a supply contract dated January 2, 2008 betweenkBss S.A. and FLSmidth Minerals (Pty) Ltd. for geply an
installation of SAG and ball mills, together with email dated May 8, 2008 from GRD Minrpoc (Pty) Ladidresse
to Réjean Gourde regarding payment schedule fds;r

a contract awarded May 12, 2008 between -Lavalin Inc. and Essakane S.A. for the engineeoingine truckshop

a contract awarded June 16, 2008 between Fadouinibeiis and Essakane S.A. regarding cementing vion
foundations

a share purchase agreement dated October 10, 20@@dn Gold Fields Orogen Holding (BVI) Limited, I@d-ields
Essakane (BVI) Limited, Orezone Essakane (BVI) t&diand Orezone, as amend

a consulting agreement effective October 1, 20@%éen Orezone and G Mining Services li
a consulting agreement effective October 1, 20@%éen Orezone and R. Gourde Consultants

Essakane -Early Works Construction Insurance Policy No. CLP17832, Allianz Global Risks US Insurai
Company;

Marine/Cargo Project Policy No. 115737, AGF Burkkssurances
Commercial General Liability*Wrag-up”) Policy No. ADV6453031, ACE INA Insuranc

a financial advisory services agreement dated Nbesi®2, 2007 between Orezone and Auramet TradinogG;
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v)

(w)

)

v)

@)

(aa)

(bb)

an agreement dated May 27, 2008 between EssakAnar®l PreFab Design Services of South Africa,tiier suppl
of pre-fabricated buildings

a purchase order dated April 9, 2008 between EgssaaA. and J.A. Delmas Export SAS of France ferghpply ¢
mining fleet equipmen

a purchase order dated July 23, 2008 between Hssa&k#\. and Siemens Ltd. of South Africa for thepmy of &
variable speed drive (SAG moto

a purchase order dated May 23, 2008 between BssakaA. and Russel Mineral Equipment of Austraba the
supply of a mill r-lining machine

purchase orders dated September 27, 2007, Jania088, and June 16, 2008 between Essakane SdAT@wme|
Crane Services cc of South Africa for the supplyosfer and mobile crane

a purchase order dated March 5, 2008 between Bssakd. and Metso Minerals of South Africa for gwpply o
gyratory crushers

a contract dated September 3, 2008 between Ess&k#&neand BCM International of Nevis, West Indies the
completion of various earthwork projects includitige construction of roads, plant drainage, andugiolh contro
dams; anc

a contract dated September 11, 2008 between Ess&Anand Société Kanazoé Fréres of Burkina Farsefocatiol
housing constructior
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SCHEDULE E
DIRECTORS AND OFFCIERS OF OREZONE

The following are all of the directors and officefsOrezone:

(@)
(b)
(€)
(d)
(e)
(f)

@)
(h)
(i)

()

Ronald Little
Michael Halvorsor
Paul Carme
David Netherway
Alain Krushinsky
Pascal Marqui
Gregory Bowe:
Niel Marotta
Sean Homutl

Charles Tascheret



