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CREDIT AGREEMENT dated as of 23 April 2010

BETWEEN:
IAMGOLD CORPORATION
-and-
IAMGOLD-QUEBEC MANAGEMENT INC.
and
NATIONAL BANK OF CANADA
RECITALS:

A. The Lender has offered to establish a facility wnddich L/Cs may be obtained by IMG and wh-owned Restricted Parti
incorporated in Canada with the benefit of credjimort provided by EDC

B. The Parties are entering into this Agreement teigeofor the terms of the facility

THEREFORE , for value received, and intending to be legatiyid by this Agreement, the Parties agree as fstlow

ARTICLE 1 -
INTERPRETATION
1.1 Definitions
In this Agreement (and in any other Loan Documaentéss otherwise defined therein), unless the cowtigrerwise requires:

(1) “ Advance” means an availment of the Credit by an Obligor lay wf the issuance of an L/C. Any reference toatm®unt of Advance
is a reference to the sum of the undrawn amourtiafutstanding L/Cs and the amount of any L/Cwdrich an Obligor has failed
provide for payment under Section 4

(2) “ Advance Date” means the date, which shall be a Banking Day, pfAatvance.

(3) “ Affiliate " means, with respect to a specified Person, an&®beson that directly, or indirectly through onenoore intermediarie
Controls or is Controlled by or is under common tainwith the Person specifie



(4)
(5)

(6)
(7)

(8)
(9)

(10)
(11)

“ Agreement” means this Credit Agreement, including all Schesluéethis Credit Agreement, as amended, supplemgemstated ¢
replaced from time to time in accordance with itsvsions.

“ Applicable Law ” means (a) any domestic or foreign statute, lawl{ding common and civil law), treaty, code, ordinanrule
regulation, restriction or biaw (zoning or otherwise); (b) any judgement, orawit, injunction, decision, ruling, decree or ada(c) an
regulatory policy, practice, guideline or directiver (d) any franchise, licence, qualification, taarization, consent, exemption, wai
right, permit or other approval of any Governmemtathority, binding on or affecting the Person reéel to in the context in which t
term is used or binding on or affecting the propeiftsuch Person, in each case whether or not fatim force of law, but if not havi
the force of law, compliance with which is reasdeand customary by those to whom it appl

“ Banking Day " means a day of the year, other than a SaturdaySomnday, on which the Lender is open for normakbanbusiness
its head office in Montreal, Canada and its priatiffice in Toronto, Canad:

“ Base Rate” means, on any day, the greatesi

(a) the annual rate of interest announced by the Leodéhat day as its reference rate for commeroah$ made by it in Canada in
Dollars;

(b) the Federal Funds Effective Rate plus 0.50% peumnand
(c) LIBOR plus 1.00% per annur
“ Canadian Dollar”,“ C$”,“ CAD " and“ $" each means the lawful currency of Can:

“Change in Law” means the occurrence, after the date of this Ageegrof any of the following: (a) the adoption aking effect of an
Applicable Law, (b) any change in any ApplicableaLar in the administration, interpretation or apption thereof by any Governmet
Authority or (c) the making or issuance of any Apable Law by any Governmental Authori

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

“ Constating Documents” means, with respect to any Person, its articlesoamertificate of incorporation, amendment, amalgéon o
continuance, memorandum of association, chartetalg, declaration of trust and other constatingudoents (in the case of a tru
partnership agreement, limited liability companyesgment or other similar document, and all unansmshareholder agreements, o
shareholder agreements, voting trust agreementsianildr arrangements applicable to the Persduity Interests, all as in effect fr
time to time.
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(12)
(13)
(14)
(15)

(16)
(17)

(18)

(19)

(20)
(21)

(22)

“ Contract ” means any agreement, contract, indenture, leass] dé trust, licence, option, undertaking, promise any othe
commitment or obligation, whether oral or writtexpressed or implied, other than a Per

“ Control ” means the possession, directly or indirectly, ef power to direct or cause the direction of the ag@ment or policies ol
Person, whether through the ability to exerciseingotpower, by contract or otherwiséControlling” and “Controlled” have
corresponding meaning

“ Credit " is defined in Section 2.1(1

“ Default ” means any event or condition that constitutes antef Default or that would constitute an EvenDeffault with the givin
of any notice, passage of time, or bc

“ EDC " means Export Development Cana

“ EDC Agreement” means any agreement to which EDC and one or moligdPd are party pursuant to which EDC issues |
Guarantees

“EDC Guarantees” means the Account Performance Security Guaranseedsby EDC to the Lender in substantially the fattache
as SCHEDULE E and any future Account Performanaaifty Guarantee issued by EDC to the Lender irs&rtiially the form attach
as SCHEDULE E but with changes satisfactory tolteder.

“ Equity Interests ” means, with respect to any Person, any and allepteand future shares, units, trust units, partigrer othe
interests, participations or other equivalent sghtthe Persc's equity or capital, however designated and whatbing or norvoting.

“ Event of Default” is defined in Section 7.:

“ Exchange Rate” means, on any day, for the purpose of calculatiomder this Agreement, the amount of one currenty vwhict
another currency may be converted using the Lesdaid rate (i.e., the average of the Lenslespot buying and selling rates)
converting the first currency to the other curreatyhe relevant time on that day. If the ExchaRgée is being determined at any tim
respect of a previous day, the noon spot rateeoBémk of Canada on that previous day shall be instelad of the Lend’s mid rate

“Excluded Taxes” means, with respect to the Lender or any othepieai of any payment to be made by or on accouangfobligatiol
of an Obligor hereunder, (a) taxes imposed on casmed by its net income, and franchise taxes ietbas it (in lieu of net incon
taxes), by the jurisdiction (or any political sutidion thereof) under the laws of which such reaipiis organized or in which its princi
office is located or, in the case of the Lendemyhich its applicable Lending Office is located) &my branch profits taxes or any sim
tax imposed by any jurisdiction

-3-



(23)

(24)

(25)

(26)

which the Lender is located and (c) in the casa Bbreign Lender (other than (i) an assignee puatsigaan assignment made wher
Event of Default has occurred and is continuingjipany other assignee to the extent that IMG déwgzressly agreed that any withholc
tax shall be an Indemnified Tax), any withholdiag that (A) is not imposed or assessed in resfemh Advance that was made on
premise that an exemption from such withholdingwald be available where the exemption is subseifjudetermined, or alleged b
taxing authority, not to be available and (B) isjuiged by Applicable Law to be withheld or paid respect of any amount paya
hereunder or under any Loan Document to such Fordegmder at the time such Foreign Lender becomearty hereto (or designate
new Lending Office) or is attributable to such FgreLenders failure or inability (other than as a result o€hange in Law) to comg
with Section 9.7, except to the extent that sucteigo Lender (or its assignor, if any) was entitlatithe time of designation of a r
Lending Office (or assignment), to receive addiglobamounts from an Obligor with respect to sucthiwdlding tax pursuant to Sect
9.7. For greater certainty, for purposes of itethaloove, a withholding tax includes any Tax thdaxeign Lender is required to
pursuant to Part XIII of thincome Tax Act (Canada) or any successor provision thereto.

“ Federal Funds Effective Rate” means, for any period, a fluctuating interest peannum equal, for each day during the periothe
weighted average of the rates on overnight federads transactions with members of the Federal iResBystem arranged by Fed:
Funds brokers as published for the day (or, ifdhg is not a Banking Day, for the first precedinanBing Day) by the Federal Rese
Bank of New York or, for any day on which that r&enot published for that day by the Federal Res&ank of New York, the avers
of the quotations for that day for such transacimacteived by the Lender from three Federal Funalsels of recognized standir

Foreign Lender” means an assignee of the Lender that is not org@dniader the laws of the jurisdiction in which abli@or is resider
for tax purposes and that is not otherwise consil@r deemed in respect of any amount payable hergunder or under any Lc¢
Document to be resident for income tax or withhddiax purposes in the jurisdiction in which an i@ is resident for tax purposes
application of the laws of that jurisdiction. Farrposes of this definition Canada and each ProvamekTerritory thereof shall be deer
to constitute a single jurisdiction and the Unitidtes of America, each State thereof and thei€tisif Columbia shall be deemed
constitute a single jurisdictio

“ GAAP " means generally accepted accounting principles$fa@ctefrom time to time in Canada, as establishgdhe Canadian Institu
of Chartered Accountants or any successor insti

“ Governmental Authority ” means the government of Canada or any other natioof, any political subdivision thereof, whethéate
or local, and any agency, authority, instrumentaliegulatory body, court, central bank or othetitgrexercising executive, legislati
judicial, taxing, regulatory or administrative pawer
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(27)
(28)
(29)
(30)

(31)

(32)
(33)

(34)

(35)

functions of or pertaining to government, includieagy supraiational bodies such as the European Union or threfdean Central Bal
and including a Minister of the Crown, Superintemdef Financial Institutions or other comparabléhauity or agency.

“IMG " means lamgold Corporation, a corporation existingen theCanada Business Corporations Act .
“IMQ ” means lamgo-Québec Management Inc., a company amalgamated threCompanies Act (Québec)
“ Indemnified Taxes” means Taxes other than Excluded Ta

“L/C " or “ Letter of Credit " means a standby letter of credit or letter of gote® denominated in Canadian Dollars or US Dollae
form satisfactory to the Lender, issued by the legrat the request of an Obligor in favour of anw&amental Authority in Canada
secure the payment or performance of an obligadban Obligor to the Governmental Authority. An Li@ust qualify as aBank
Instrumen” as defined in the applicable EDC Guaran

“L/C Fees” means, with respect to an L/C, the amount calcdilbyemultiplying (i) the face amount of that L/C the rate for calculatic
of the L/C Fee specified in Section 2.5 by (iiyaction, the numerator of which is the duratioritaf term of that L/C and the denomini
of which is the number of days in the calendar ye&uestion

“ Lender " means National Bank of Canada, a bank listed oe@dh | of theBank Act (Canada)

“ Lending Office ” means the office or offices from which the Lendetkes Advances and receives payments pursuanistégneemer
from time to time

“ LIBOR " means eithel

(a) the rate expressed as a percentage per annumgositiein US Dollars in the London interbank marieta period equal 30 de
and in an amount approximately equal to US $1,@DiBat appears on the Reuters LIBORO01 Page (osaogessor source fre
time to time) as of 11:00 a.m. (London time) ondlag in question; ¢

(@) if no such rate appears as contemplated in itemti{e)interest rate expressed as a percentagenpamaat which deposits in |
Dollars are offered by the principal office of thender in London, England, in the London interbamkrket at 11:00 a.m. (Lond
time) on the day in question for a period equaéQalays and in an amount approximately equal t&U800,000

“ Lien " means, with respect to any Property, any hypothemtgage, prior claim, privilege, lien, pledge, ae security intere:
encumbrance or royalty of any kil
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(36)
(37)

(38)

(39)

(40)

(41)

in respect of such Property. For purposes of tigseAment, a Person shall be deemed to own subjectien any Property that it t
acquired or holds subject to the interest of a wemd lessor under any conditional sale agreeniestalment sale agreement, capital |
or other title retention agreement relating to sBobperty.

“ Loan Documents” means this Agreement, the EDC Guarantees andhalt documents relating to the Cre:

“ Margin " means the rate at which L/C Fees are calculated fnme to time, disregarding any increase applieater Default, plt
2.00% per annun

“ Material Adverse Effect” means any event, fact or circumstance or seriesveifits, facts or circumstances affecting the camg
properties, business or results of operations ef Restricted Parties, taken as a whole, that eitidividually or in the aggrege
materially adversely affects or could, in the reedle opinion of the Lender, materially adverseffea the ability of the Obligors
perform their respective obligations under the LBamtuments in accordance with the respective téhereof, other than events, chan
effects, conditions or circumstances resulting fraamnelating to: (a) applicable economic or mard@tditions of the gold mining indust
(b) any change in prevailing interest rates or ragpkices or (c) any change in GAA

“ Material Subsidiary " means any Subsidiary of IMG (whether or not wr-owned) (a) that, as of the end of any fiscal quatéMG,
has total consolidated assets having a book vdloe equivalent to US$40,000,000 or more, or (3 tlas of the end of any fiscal qua
of IMG, has total consolidated revenue for the lasmonths of or equivalent to US $20,000,000 oremor (c) Equity Interests of whi
were acquired after the date of this Agreemennaggregate cost to IMG on a consolidated basivalgmt to US$40,000,000 or mc
or (d) that directly or indirectly holds Equity &rests of a Material Subsidiary. No Material Suiasid shall cease to be a Mate
Subsidiary without the consent of the Lenc

“Non-Recourse Subsidiary” means any Subsidiary of IMG that IMG designatesaaNonRecourse Subsidiary, with the consent o
Lender. As of the date of this Agreement, therenarélor-Recourse Subsidiarie

“ Obligations ” means all obligations of any Obligor to the Lendader or in connection with this Agreement, inchgliall debts ar
liabilities, present or future, direct or indireafysolute or contingent, matured or not, at ang towing by any Obligor to the Lendel
any currency or remaining unpaid by any Obligotttte Lender in any currency under or in connectidth wthis Agreement, wheth
arising from dealings between the Lender and anlg@bor from any other dealings or proceedingswiych the Lender may be
become in any manner whatever a creditors of anjg@Qbunder or in connection with this Agreememdawherever incurred, a
whether incurred by any Obligor alone or with amotor others an
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(42)
(43)

(44)

(45)
(46)
(47)

(48)

(49)

(50)

(51)

whether as principal or surety, and all interestsf legal and other costs, charges and expe

“ Obligors ” means IMG, IMQ and other whollpwned Restricted Parties incorporated in Canadabieome Obligors in accordai
with this Agreement

“ Ordinary Course " means, with respect to an action taken by a PetlBahthe action is consistent with the past pcastiof the Pers:
and is taken in the usual course of the norma-to-day operations of the Persc

“ Other Taxes” means all present or future stamp or documentagstar any other excise or property taxes, chaogesmilar levie
arising from any payment made hereunder or undgratimer Loan Document or from the execution, dejiver enforcement of, .
otherwise with respect to, this Agreement or amepbt.oan Documen

“ Participant " is defined in Section 8.2(1
“ Parties” means collectively the Obligors and the Leni

“ Permits ” means franchises, licences, qualifications, authtions, consents, certificates, registrationsygtmns, waivers, filing:
grants, notifications, privileges, rights, ordgtglgments, rulings, directives, permits and othgsravals, obtained from or required
Governmental Authority

“Person” or “ person” means any natural person, corporation, limitedilligbcompany, trust, joint venture, associatiomngpany
partnership, Governmental Authority or other ent

“ Prime Rate” means, on any day, the greater

(a) the annual rate of interest established by the &end its reference rate for that day for commeétoans made by it in Canada
Canadian Dollars

(b) the average rate for 30 day Canadian Dollar ba’ acceptances that appears on the Reuters Screen Gag&kat 10:00 a.
Montreal time on that day, plus 1.00% per ann

“ Property " means, with respect to any Person, any or allsofifidertaking, property and assets, whether caaporencorporeal, ar
includes rights under Contracts and Pern

“Related Partie” means, with respect to any Person, such Pess#iffiliates and the directors, officers, employeagents and advisc
of such Person and of such Per's Affiliates.
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(52)
(53)
(54)
(55)

(56)

(57)
1.2

13

“ Representatives” means, with respect to any Party, its Affiliatesdaif applicable, its and their respective direstoofficers
employees, agents and other representatives agbasl

“ Restricted Parties” means IMG and all of its Subsidiaries, including tither Obligors, but excluding any MRecourse Subsidiar
“ Subsidiary " of a Person means any Person Controlled by thePfsson or by any Subsidiary of the first Per:
“ Syndicated Credit Agreement” means the amended and restated credit agreemestt datof 24 March 2010 between IMC

borrower, other Restricted Parties as guarantoeslieinders from time to time party to the agreenfiectuding the Lender and EDC) ¢
The Bank of Nova Scotia as age

“ Taxes” means all present or future taxes, levies, impaktses, deductions, withholdings, assessments, de®ther charges impos
by any Governmental Authority, including any intgtreadditions to tax or penalties applicable therand“Tax” has a correspondi
meaning

“ US Dollars”, “ US$” and“ USD" mean the lawful currency of the United States ofedica.

Construction. The Loan Documents have been negotiated by eady Ré&h the benefit of legal representation, and anle o
construction to the effect that any ambiguities tyebe resolved against the drafting party shall apply to the construction
interpretation of the Loan Documen

Certain Rules of Interpretation. In this Agreement

(a) the division into articles and sections and theiitisn of headings and a table of contents in amgnLDocument are for convenie
of reference only and shall not affect the congioncor interpretation of the Loan Docume

(b) unless specified otherwise or the context otherwgsgires, in any Loan Docume

0] “the aggregate ', “the total 0”, “the sum @', or a phrase of similar meaning mei‘the aggregate (or total or sum), with
duplication, 0”; and

(i) all references to specific times are referencéddatreal, Québec time

(c) covenants and representations by IMQ shall notdmsidered as being made by IMQ jointly or solidavilith the other Obligors
and for as long as doing so would contravene pimvisof theCompanies Act (Québec) concernin

-8-



financial assistance (it being anticipated thaséhprovisions will be repealed during the termhis Agreement)

1.4 Terms Generally. The definitions of terms in any Loan Document stdply equally to the singular and plural formstiogé term

15

1.6

1.7

2.1
)

defined. Whenever the context may require, any guarshall include the corresponding masculine, figmei and neuter forms. The wo
“include”, “includes” and “including” shall be deesd to be followed by the phrase “without limitatiomhe word “will” shall b¢
construed to have the same meaning and effeceasdld “shall”.Unless the context requires otherwise (a) any difinof or referenc
to any agreement, instrument or other documennynLaan Document (including any reference to thggeement) shall be construec
referring to such agreement, instrument or othe@udwent as from time to time amended, supplememéstiated or otherwise modifi
(subject to any restrictions on such amendmentglsments, restatements or modifications in anynLbacument), (b) any reference
any Loan Document to any Person shall be constiudaclude such Person’s successors and permigigigres, (c) the words “herein”
“hereof” and “hereunder’and words of similar import, shall be construeddéer to this Agreement (or the other Loan Docunia
which the words appear) in its entirety and noaitry particular provision hereof or thereof, (d)@ferences in a Loan Documen
Articles, Sections, Exhibits and Schedules shakkdmestrued to refer to Articles and Sections off Exthibits and Schedules to, the L
Document in which the references appear, (e) afgremce to any law or regulation in any Loan Docotnghall, unless otherwi
specified, refer to such law or regulation as aredndhodified or supplemented from time to time éhthe words “asset” and “property”
shall be construed to have the same meaning aedtefhd to refer to any and all Property, includaagh, securities, accounts
contract rights

Knowledge. In any Loan Document, any reference to the knowdeoligany Party means to the best of the knowlettidermation an
belief of the Party after reviewing all relevantoeds and making due inquiries regarding the relexraatter.

Performance on Banking DayslIf any action is required to be taken pursuanty laoan Document on or by a specified date thabis
Banking Day, the action is valid if taken on orthg next Banking Day

Accounting Terms.In any Loan Document, unless specified otherwiaeheccounting term has the meaning assigneditwlgr GAAP
ARTICLE 2 -
THE CREDIT

Amount and Availment Options

Subject to the terms and conditions of thisegnent, the Lender shall provide a credit (ti@rédit ") for the use of IMG, IMQ and oth
wholly-owned Restricted Parties incorporated in Canadabfzome Obligors in the amount of up to US $50,000.

-9-



(2)
3)

2.2

The Credit may be used by Obligors requestingltias be issued by the Lender for their respecto@ants.

Notwithstanding anything in this Agreement to tlatrary, each Obligor other than IMG shall onlyliadle to the Lender for Obligatio
under or in connection with L/Cs that have beenasdsfor that Obligos account. IMG shall be liable to the Lender foli@diions unde
or in connection with L/Cs that have been issuedtfoaccount and for all Obligations for which thther Obligors are not liabl
Reborrowing.

The Credit is a revolving credit and if the Obligat relating to a particular L/C are performedesminated, the amount of that L/C n

be re-availed, if the Obligors are otherwise emtitio an Advance under the Credit.

2.3

Use of the Credit.
The Credit may only be used to obtain issuance/@glin the Ordinary Course to secure the respeotiligations of IMG, IMQ and oth

wholly-owned Restricted Parties incorporated in Canadabd@mome Obligors, but references in this Sectiotiné use of the Credit shall no
any way modify other provisions of this Agreement.

2.4
)

(@)

2.5
)

Term and Repayment.

The Credit shall be repaid in full and cancelledooitbefore 22 April 2011. If no Default has occariand is continuing, IMG may requ
that the maturity date of the Credit be extendedupyto 364 days on each request in accordancethdtiprocedures specified in t
Section 2.4

IMG shall, if it wishes to extend the maturity daiEthe Credit, make a request to the Lender bytevrinotice within 30 days af
delivery of annual financial statements in accoogawith Section 6.2(1)(b), beginning with the 2(fiitancial statements. The Len
shall provide a written response to that requeftite within 30 days, but if the Lender does notatp it shall be deemed to have decl
the request and shall have no liability for failimgrespond. If the Lender agrees to extend theityadate of the Credit, the maturity d
shall be extended by up to 364 days from the thpptiGable maturity date of the Credit. Notwithstargdthe foregoing, IMG may,
consultation with the Lender concerning timing, mak request to the Lender during the first yeathef Agreement for an inter|
extension of the maturity date to a time that woalldw IMG to provide 2010 financial statementsthat the Lender can conside
request for a further 364 day extensi

Interest Rates and Fee

Each Obligor shall pay L/C Fees on L/Cs issuedtfoaccount, calculated at a rate of 0.35% per amand payable quarterly in arrear:
the last Banking Day of each of IM&fiscal quarters. The rate for L/C Fees shallnoegiased by 2% per annum if a Default has occ
and is continuing
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(@)

2.6

2.7

3.1

(1)
)

3)

IMG shall pay or cause one or more other Obligorpay a standby fee on the daily unavailed pontibthe Credit at a rate of 0.10%
annum. The standby fee shall be calculated daifyrinéng on 23 April 2010 and shall be payable qerdytin arrears on the last Bank
Day of each of IMGs fiscal quarters, with the first payment to be smad 30 June 2010. On termination of the CrediGIshall also pe
or cause one or more other Obligors to pay anyuaccbut unpaid standby fet

Other Fees.IMG shall, concurrently with the execution of thdgreement, pay the Lender a nmfundable commitment fee of |
$25,000.

Additional Obligors. IMG may designate other whollywned Restricted Parties that are incorporatedaina@a as Obligors if it cau:
the delivery of an agreement by each new Obligathenform of SCHEDULE D, documents relating to tiew Obligor equivalent
those delivered under Sections 3.1(3) and 3.1(),aa EDC Guarantee in support of L/Cs requestetthéynew Obligor. IMGS right tc
designate other Obligors is also subject to it juiog the Lender with historical financial statentserof the proposed Obligor
reasonably requested by the Lender, and to thedrdyeng satisfied with the form and content ofstaninancial statement

ARTICLE 3 -
DISBURSEMENT CONDITIONS

Conditions Precedent to Initial Advance.The conditions precedent specified in this SecBdnmust be satisfied at or before the tirr
the first Advance under this Agreement, unless eailry the Lender. Where delivery of documentsfisrred to, the documents shall
delivered to the Lender, and shall be, where agblé; duly executed by all parties thereto andretise in full force and effect and
form and substance satisfactory to the Len

Financial Information. The Lender shall have received II's audited consolidated financial statements forfiisal period ende
31 December 200!

Documents. The Lender shall have receive

(&) a duly executed copy of this Agreeme
(b) the EDC Guarantee in substantially the form attdcd®eSCHEDULE E
Corporate and Other Informatit. The Lender shall have receive

(@) a certificate of each Obligor, certifying as to @enstating Documents (copies of which are attadhetiat certificate), a list of i
officers and directors with specimens of the sigred of those who are executing Loan Documentssobehalf, and the corpor.
proceedings taken to authorize it to execute, deland perform its obligations under the Loan Doents and such other corpol
information as the Lender may reasonably requind;
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(4)
(5)

3.2

(b) a certificate of status, compliance, good standingimilar certificate for the jurisdiction of inquoration of each Obligor and -
each jurisdiction where any Obligor carries on bess.

Opinion. The Lender shall have received the opinion okBl@assels & Graydon LLP, Canadian counsel to thleggQrs, addressed to 1
Lender.

Other Matters. The following conditions must be satisfi¢

(a) the Lender must have received payment of all fegsiple to the Lender on or before the first Advancder this Agreement, a
the reimbursement of all expenses incurred incltidgal fees

(b) the other conditions in this Section 3.1 must hisied no later than 14 May 2010; a
(c) the Lender shall have received such other docunasnitsmay reasonably requil

Conditions Precedent to all Advancesin addition to the other conditions precedent destiin this Agreement, the obligation of
Lender to make any Advance is subject to the cmditprecedent tha

(@) no Default has occurred and is continuing on theakde Date, or would result from making the Advai
(b) the Lender has received timely notice as requirateuSection 4.4

(c) an EDC Guarantee must be in effect relating topimticular Advance, the Lender must have receiv Confirmatior” (as define
in the applicable EDC Guarantee) regarding the thét is the subject of the Advance and the Oblipat is the applicant for tt
L/C must have reimbursed the Lender for“Account PSG Fe’ (as defined in the applicable EDC Guarantee) reggrtttiat L/C;

(d) if the Lender has not received an EDC Guaraspeeifying an “Account PSG Currencgiatching the currency and amount of ¢
then-outstanding Advance and the proposed Advaaug,if the aggregate principal amount of the tbatstanding Advances a
the proposed Advance would be greater than or eigu@0% of the lesser of the thenrrent maximum principal amount of
Credit and the aggregate amount of the EDC Guas)tebased on their equivalent amounts in US Bylithe Obligors mu
obtain and deliver to the Lender further EDC Gutga(s) and/or take other steps, in each caseaatisy to the Lender, to addr
the Lende’s risk under the EDC Guarantee(s) arising fromntiematch of currencie:

(e) in the case of any Advance to IMQ after the Advancentemplated on or about the date of this Agregntiee Lender must ha
received financia
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4.1

4.2
(1)

(@)

®3)

statements for IM’'s 2009 fiscal year and must be satisfied with ttenfand content of those financial stateme
(fH no event, fact or circumstance or series of evdatss or circumstances shall have occurred ansecha Material Adverse Effec

(g) the Lender must not have received notice umsdésection 224(1.1) of thecome Tax Act (Canada) or any successor provi:
thereto or any comparable provision of any otheintastatute in respect of any Obligor; ¢

(h) all other terms and conditions of this Agreementdnich an Advance may be obtained are fulfill

ARTICLE 4 -
ADVANCES

Evidence of IndebtednessThe Lender shall maintain records concerning thégations. The records maintained by the Lendet
constituteprima facie evidence of the Obligations and all related detdile failure of the Lender to correctly record alefail relating t
an Advance shall not, however, adversely affectahkgation of the Obligors to pay any of the Ohligns in accordance with tl
Agreement

Calculation and Other Matters Regarding Interest ard Fees.

Any interest shall accrue from day to day and shellpayable in arrears, calculated on the actualbeu of days elapsed from ¢
including the date of Advance or the previous datevhich interest was due in accordance with Se@id, as the case may be, to
excluding the date on which interest is due. Iéiast is not paid on the date it is due, the ppaicamount shall continue to bear intere
the applicable rate, both before and after matudigfault and judgment, and overdue interest shedlr interest at the same r
compounded monthly, and be payable on dem

Interest and fees shall be calculated on the lmdsascalendar year unless otherwise specifiedcaltulations of interest and fees ur
the Loan Documents shall be made on the basiseofiéiminal rates described in this Agreement ancdndhe basis of effective yea
rates or on any other basis that gives effect eéopttinciple of deemed reinvestment. The Partieh@eledge that there is a mate
difference between the stated nominal rates amattafe yearly rates taking into account reinvestinand that they are capable of mal
the calculations required to determine effectivarlerates

In this Section 4.2, any reference to a “catengear’means the calendar year in which the period forcvithe calculation in questi
falls. If the period falls in two calendar yearseomf which is a leap year, the calculation shaltlbne separately for the parts of the pe
that fall in each calendar year and the calculatadunts for each period shall be adc
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(4)

()

(6)

(7)

The L/C Fee for an L/C is calculated by multiplyitige face amount of the L/C by the rate for caltokaof the L/C Fee specified
Section 2.5, and multiplying the result by a frantithe numerator of which is the number of dagpstd from and including the issus
or renewal of the L/C or the previous date on whiwh L/C Fee was due, as the case may be, to bludixg the date on which the L
Fee is due or the L/C is drawn or cancelled, az#ise may be, and the denominator of which is timeber of days in the calendar ye

The standby fee shall be calculated daily on thdramun amount of the applicable Credit at the ratechlculation of the standby 1
specified in Section 2.5, beginning on the datéhisf Agreement, and each payment shall cover thiegp&om and including the date
this Agreement or the previous date on which thadity fee was due in accordance with Section 2.fhecase may be, to but excluc
the date on which the standby fee is ¢

If an Obligor fails to pay when due any amount fdgainder any Loan Document for which interestas otherwise provided in tt
Agreement or another relevant Loan Document, thdigOr shall, on demand, pay interest on the overamount to the Lender from ¢
including the due date up to but excluding the dditactual payment, both before and after demaefjuit or judgment, at a per ann
rate equal to the Prime Rate plus the Margin @f@imount is denominated in Canadian Dollars) oBthge Rate plus the Margin (if -
amount is denominated in US Dollars), in each casepounded monthl

The Parties intend to comply with Applicable Laviatang to usury. Notwithstanding any other provisiof this Agreement or any ott
Loan Document, in no event shall any Loan Documeqtire the payment or permit the collection okiest or other amounts in
amount or at a rate in excess of the amount orthatels permitted by Applicable Law or in an ambanat a rate that would result in
receipt by the Lender of interest at a criminakyas the terms “interest” and “criminal rate” aefined under theCriminal Code
(Canada). Where more than one Applicable Law appdeany Obligor, that Obligor shall not be obligednake payment in an amoun
at a rate higher than the lowest permitted amounate. If from any circumstance whatever, fulfimef any provision of any Lo
Document would result in exceeding the highest catemount permitted by Applicable Law for the ection or charging of interest, 1
obligation to be fulfilled shall be reduced to efl the highest permitted rate or amount. If framg aircumstance the Lender shall €
receive anything of value as interest or deemeatast under any Loan Document that would resudtxiceeding the highest lawful rate
amount of interest permitted by Applicable Law, tmount that would be excessive interest shall gied to the reduction of t
principal amount of the Credit, and not to the paptrof interest, or if the excessive interest edsetbe unpaid principal balance of
Credit, the amount exceeding the unpaid balanck sbaefunded to the applicable Obligor(s). Foe fhurposes of th€riminal Code
(Canada), the effective annual rate of interest sleadetermined in accordance with generally atactuarial practices and princig
and if there is any dispute, the determination dfedlow of the Canadian Institute of Actuaries apped by the Lender shall

conclusive.
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4.3
(1)

(@)

4.4
1)

(@)
3)

4.5
1)

Renewals and Reductions

Subject to the other terms of this Agreement, aligpbmay from time to time renew an L/C at its onétly date by extending the matui
date. Without limiting the foregoing, it is a cotidh of any renewal (including an automatic reneimahccordance with the terms of
L/C) that a further “Confirmation”gs defined in the applicable EDC Guarantee) reggrttie renewed L/C be received by the Le
from EDC. In connection with a proposed automaticewal, the further “Confirmatiorthust be received by the Lender from EDC
later than 30 days before the time at which thedeemust give notice of nomenewal to the beneficiary under the L/C, failingiah the
Lender may in its sole discretion give notice ofi-renewal.

IMG may from time to time, by giving not less thiwe Banking Day’ notice to the Lender and paying all accrued anchighptandb
fees on the amount to be cancelled or reducedecetfective date of cancellation or reduction, voeably notify the Lender of tl
cancellation of the Credit or of the permanent otidn of the committed amount of the Credit by amoant that must be a minimum
US $10,000,000 and a whole multiple of US $1,000,d0he Obligors must ensure that the amount of Adea is less than or equal to
reduced amount of the Credit when the reductioroimes effective. The Obligors shall have no rightatty reinstatement of a
previously committed amount of the Credit after aapcellation or reductiol

Notice of Advances

An Obligor shall give the Lender irrevocable notige the form attached as SCHEDULE B, of any regdes any Advance for i
account

Notice for an Advance shall be given not later tttsn third Banking Day before the Advance Datetmsueh earlier time as Lender n
reasonably require so that it has sufficient timeetview the proposed form of L/

Notices shall be given not later than 10:00 a.mthendate for notice. Payments must be made bé&fa@ a.m. on the date for paym
If a notice or payment is not given or made by ¢éhtisies, it shall be deemed to have been givenaatenon the next Banking Day, unl
the Lender agrees, in its sole discretion, to dcaemtice or payment at a later time as beingcéffe on the date it is given or mau

Term of Advances.

Each L/C issued under this Agreement shall hawera that is not more than one year after its isseatate or renewal date (which r
extend beyond the thenwrent maturity date of the Credit), and may pdevior automatic renewal of its term for succesg@gods of u
to one year each as long as the Lender has thetagivoid automatic renewal by giving notice te theneficiary of the L/C before 1
extension becomes effective. An L/C may be renelsyedn Obligor (including through an automatic esien provision when the Lenc
chooses not to give noti
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4.6
)

2)

4.7
1)

()

4.8

of nor-renewal) subject to complying with the terms oétAgreement applicable to an Advance by way of |

Payment of L/Cs.

The Obligor for whose account an L/C was issuedl plag the Lender each amount paid to the beneficéthe L/C for value on the d:
on which the Lender makes a paym

If an Obligor fails to provide for payment in acdance with Section 4.6(1), it shall pay interesttoe unpaid amount at a per annum
equal to the Prime Rate plus the Margin in the cddeilure to provide for a Canadian Dollar L/Ctbe Base Rate plus the Margin in
case of failure to provide for a US Dollar L/

Issuance and Use of L/Cs

A request for an Advance shall be made by an Oblig@accordance with Section 4.4. A request simaliuide the details of the L/C to
issued. The Lender shall promptly notify the Obtigbany comment concerning the form of the L/Cuested and shall, if the Obligol
otherwise entitled to an Advance, issue the L/@ tm the Advance Date or as soon afterwards até¢neer is satisfied with the form
L/C to be issuec

No Obligor shall directly or indirectly use or pide an L/C as security for loans or advances from @her Person, or for any ot
purpose noexpressly contemplated by this Agreement and tpéagble EDC Guarante

Reimbursement Obligation- L/Cs

Notwithstanding Section 4.6 or any other provisidrihis Agreement, the obligation of the Obligor fehose account an L/C was iss
to reimburse the Lender for a payment to a beraficof an L/C shall be absolute and unconditiobailt without prejudice to tt
Obligor’s right, after reimbursing the Lender, taimm damages from the Lender for matters arisingnfthe Lendes wilful misconduct ¢
gross negligence. The Obligor’s obligation shall ln@ reduced by any demand or other request fanpayof an L/C (a Demand”) tha
is paid or acted on in good faith and in conformitigh Applicable Laws or applicable commercial @res or practices being inval
insufficient, fraudulent or forged, nor shall itbligation be subject to any defence or be affettgdny right of compensation, sef;
counterelaim or recoupment that it may have now or infiltere against the beneficiary, the Lender or atmeioPerson for any reas
whatsoever, including the fact that the Lender pai®@emand or Demands (if applicable) aggregatingaughe amount of the L
notwithstanding any contrary instructions from @bligor to the Lender or the occurrence of any ¢wecluding the commencement
legal proceedings to prohibit payment by the Lerafex Demand. Any action, inaction or omission take suffered by the Lender un
or in connection with an L/C or any Demand, if imog faith and in conformity with Applicable Laws applicable customs or practi
shall be binding on the Obligors and shall not el Lender under any resulting
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5.1
1)

(@)
3)

liability to the Obligors. Without limiting the fegoing, the Lender may receive, accept or pay eplydng with the terms of the L/C, a
Demand that is otherwise in order that may be sidne or issued to, any administrator, executaistee in bankruptcy, receiver or of
person or entity acting as the representative q@iane of, the beneficiary. No Obligor shall takey asteps, issue any instructions to
Lender or any of its correspondents or institutg proceedings intended to derogate from the rightlality of the Lender or i
correspondents to honour or pay any Demand. Eadig@Dls obligations under this Section in respect of di@dar L/C shall continu
until they have been fully performed or the L/C bagn cancelled, notwithstanding the expiry oftéren of the Credit.

ARTICLE 5 -
REPRESENTATIONS AND WARRANTIES

Representations and WarrantiesEach Obligor represents and warrants to the Leaslapecified in this Section 5

Organizatior. It is a duly incorporated or amalgamated and mimgal and validly subsisting under the laws ofutssdiction of formatiol
and has the corporate power and authority to enterand perform its obligations under any Loan Graents to which it is or will be
party, to own or dispose or lease its Propertytarghrry on the business in which it is engag

Authorization. All necessary corporate action has been takeit by on its part to authorize its execution andivéey of the Loal
Documents to which it is or will be a party and fhEilment of its obligations thereunde

Absence of Conflic. The execution, delivery and performance by ithaf Loan Documents to which it is or will be a pasill not resul
in:

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

0] any material Contract to which it is a party onblgich any of its Property is bound or affect

(i) any material Permit by which it or any of its Pragas bound or affectec

(i)  any provision of its Constating Documents or regohs of its board of directors (or any committeereof) or shareholder
(iv)  any judgment, decree, order or award of any Govermah Authority having jurisdiction over i

v) any approval issued to it, held by it, for its bi#ner necessary to the ownership of its Equityehests; o
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(4)

()

(6)

(7)

(viy any Applicable Law

(b) the creation or imposition of any Lien on any Prtypef any Restricted Party or the requirementremate any Lien on any Prope
of any Restricted Party; «

(c) the forfeiture of any Property of any RestrictedtiPe

No Restrictions in Constating Documel. Neither its Constating Documents nor any joinhtuee or similar document or agreemer
which it is a party restricts the power of its diers to borrow money, give financial assistancevay of loan, guarantee or otherwise
create any Lien on any or all of its present andriiProperty to secure the Obligatio

Loan Document.

(a) Enforceability. The Loan Documents to which it is or will be atgaehave been or will be duly executed and deligeg it anc
when so executed and delivered (assuming due esecanid delivery by the other parties thereto)JIst@nstitute legal, valid ar
binding obligations of it enforceable against itticcordance with their respective terms, excepuak enforcement may be limi
by bankruptcy, insolvency and other Applicable Laffecting the rights of creditors generally andept that equitable remed
may be granted only in the discretion of a cout@mhpetent jurisdictior

(b) No Default has occurred and is continui

Litigation. As of the date of execution of this Agreemengréhare no suits, actions, disputes, investigaticlagms, arbitration, legal
other proceedings, appeals or applications foremyiat law, in equity or before any Governmentathbuity, or industrial or labol
disputes (collectively, Claims "), in each case pending or outstanding, or, to itskedge threatened, against any Restricted Party
in each case, could have a Material Adverse Effiexits knowledge there is not any factual or ldgagis on which any such Claim mi
be commenced with any reasonable likelihood of ss&

Financial StatementsAll of the historical financial statements whishve been furnished to the Lender in connectioh thits Agreemel
are complete and present fairly the assets, liggsil{whether accrued, absolute, contingent orratise) and the financial position of 1M
on a consolidated basis as of the dates referréftetein and the sales, earnings and results shtipe of IMG on a consolidated basis
the periods covered thereby and have been preparaccordance with GAAP except (a) in the casewdrtgrly financial statemen
notes to the statements and normal y@at-audit adjustments required by GAAP are notuhetl and (b) in accordance with GA,
adjustments to financial statements may be madeémniine year of completion of an acquisition tdeeff purchase price allocatic
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(8)

(9)

(10)
(11)

Business Plans, Etall projections, including forecasts, budgets, fwonas and business plans provided to the Lendes weepared |
good faith based on assumptions which were beli¢éwdxt reasonable and are believed to be reasoestiteates of the prospects of
businesses referred to there

Disclosed Liabilities. The Restricted Parties have no liabilities (wkethbsolute, accrued, contingent or other) obligatiof the typ
required to be included in the consolidated finahstatements of IMG in accordance with GAAP that aot fully included on IMG
audited consolidated financial statements provittedhe Lender for its most recently-completed fisgaar or IMG's consolidate
unaudited financial statements for its most regectimpleted fiscal quarter, other than liabilitiesl aligations incurred after such fis
year end or fiscal quarter end in the Ordinary Gepnone of which materially and adversely afféloésfinancial position of IMG on
consolidated basi:

Full Disclosure. There is no fact that it has not disclosed toltleder in writing that would have a Material AdserEffect.
Taxes and Withholding.

(a) Each Restricted Party has (i) duly filed on a tiyriehsis all material income tax returns and alkotimaterial tax returns, electic
and reports required to be filed by it and has peatlected and remitted all material Taxes due @anyghble, collectible or remittal
by it, except for such Taxes as are being conteastggbod faith and for which adequate reserves hmen made on its books
accordance with GAAP, and (ii) made adequate prawvifor material Taxes payable by it for the cutrpariod and any previo
period for which tax returns are not yet requiredb¢ filed, except for such Taxes as are beingested in good faith and for whi
adequate reserves have been made on its booksdrdaace with GAAP and, except as disclosed iningrito the Lender from tin
to time, there are no actions, proceedings or dgending or, to its knowledge, threatened, agdimstrespect of Taxes that wo
have a Material Adverse Effect or that would beuregfl to be reflected in the financial statemeritshe Restricted Party
accordance with GAAF

(b) Each Restricted Party has (i) withheld from eacympent made to any of its past or present employafésers or directors, and
any nonresident of the country in which it is resideng timount of all material Taxes and other deductiegsired to be withhe
therefrom and has paid the same to the propernather receiving officers within the time requiradder any Applicable Law
and (i) collected and remitted to the appropritbe authority when required by Applicable Law to slo all material amour
collectible and remittable in respect of goods aedvices tax and similar provincial or state Taxe®] has paid all such mate
amounts payable by it on account of sales Taxdsdimg goods and services and vi-added taxes
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(12)

(13)

(14)

5.2

6.1
(1)

Ranking. Its debts, liabilities and obligations under orcionnection with this Agreement and the other LBaxwuments, including tl
Obligations, are and will at all times be its dirend unconditional general obligations and ran# el at all times rank in right «
payment and otherwise at lepari passu with all of its present and future unsecured, uosdinated indebtednes

Solvency.

(&) The aggregate of its Property is, at a fair vabrgtsufficient, and, if disposed of at a fairly doted sale under legal process, w
be sufficient, to enable payment of all of its ghlions and liabilities, due and accruing ¢

(b) It is able to meet its obligations as they gengraicome due and it has not ceased paying its rduotgigations in the Ordina
Course as they generally become ¢

International Financial Reporting Standardishas assessed the impact that the conversitmeamational Financial Reporting Stand:
will have on its accounting and reporting systemd ather relevant aspects of its business, anddbasloped and is implement
strategies and procedures to effectively makedbis/ersion when required in accordance with thefimame and standards establis
by Canadian Institute of Chartered Accountants. oisthe date of this Agreement, it is in complianeéh all public reportin
requirements under Applicable Law with respectiszldsing the anticipated effects of the conversmimternational Financial Reporti
Standards

Survival of Representations and WarrantiesUnless expressly stated to be made as of a spdeifii; the representations and warra
made in this Agreement shall survive the executibthis Agreement and all other Loan Documents, stmall be deemed to be repei
as of the date of each Advance (including any dekeAdvance), subject to modifications made by IMGthie Lender in writing ar
accepted by the Lender, acting reasonably. The dresldall be deemed to have relied upon such rempgms and warranties at e
time it makes an Advance under this Agreement eandition of making an Advance under this Agreenmntontinuing to extend t
Credit under this Agreemer

ARTICLE 6 -
COVENANTS

Positive CovenantsDuring the term of this Agreement, each Obligorisbarform the covenants specified in this Sectioh
Payment and Operation of Busint.

(@) It shall duly pay its Obligations when due, at tlrees and places and in the manner required byettmes of this Agreement a
shall perform its other obligations under the L&otuments in accordance with their teri
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2)

3)

6.2
)

(b) It shall, and shall cause each other Restrictety Rarkeep proper books of account and recordéntaia its corporate status in
jurisdictions where it carries on business, opeitatbusiness in accordance with sound businesgipea and in compliance in
material respects with all Applicable Laws (incluglithose regarding ownership of Persons carryinthertype of business tha
carries on)

Inspection. It shall, and shall cause each other RestrictlyRo, at all reasonable times and from timeimeton reasonable noti
permit representatives of the Lender to inspectaris Property, if such inspection is commergiattasonable, and to examine and
extracts from its financial books, accounts anares, including but not limited to accounts andores stored in computer data banks
computer software systems, and to discuss its dimhnondition with its senior officers and (in tpeesence of such of its Representa
as it may designate) its auditors, the reasonafgerese of all of which shall be paid by IMG providéat:

(@) the Lende's exercise of its rights under this Section dod¢sinceasonably interfere with the operations ofRlestricted Partie:

(b) the Lender maintain the confidentiality of all infieation it receives in accordance with usual regqagnts of banker/custon
confidentiality, and does not disclose or use degi for the purposes of this Agreeme

(c) any Representative of the Lender who is not an eye@ of the Lender has executed and delivered sreamgnt in favour of tt
Obligors and the Lender to use any information ioleth as a result of any inspection or examinatiotvehalf of the Lender only 1
the purposes of this Agreement, and has establigh#dte reasonable satisfaction of IMG and the kerilat there is no inhert
conflict of interest between the business and tdienof the Restricted Parties and the busineschentele (other than the Lend
of that Representativ

KYC Matters. It shall promptly provide all such informatiomciuding information concerning its directors, offis, direct and indire
holders of Equity Interests and other Persons éiagcControl over it and including supporting dogentation and other evidence
may be reasonably requested by the Lender, or erspective assignee or participant of the Lendeorder to comply with policies a
procedures relating to Applicable Law regardingi-amtney laundering, anti-terrorist financing, gowerent sanction andkhow you
client” matters, including thProceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada)

Periodic Reports.

During the term of this Agreement, IMG shall defiva¥ cause the delivery of the reports listed beldl financial statements shall
prepared in accordance with GAAP and other repsitidl be in a form satisfactory to the Lender, ragtieasonably. Any report shall
considered to have been given when IMG notifies
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Lender that it has been posted by IMG on the wwidaseom website or other website generally use@dnada for public filings t
reporting issuers.

(@)

(b)

(€)

(d)
()

IMG shall, as soon as practicable and in any ewsgtitin 45 days of the end of each of its fiscal deis (excluding the four
quarter), cause to be prepared and delivered thehéer, its interim unaudited consolidated finahstatements as at the en
such quarter, in each case including, without ltnitn, balance sheet, statement of income andnestagarnings, statement
changes in financial position and manager s discussion and analys

IMG shall, as soon as practicable and in any ewéthiin 120 days after the end of each of its fispars, cause its consolide
annual financial statements to be prepared andatelil to the Lender including, without limitatiobalance sheet, statemen
income and retained earnings, statement of chamgésancial position for such fiscal year and magaments discussion ar
analysis, which shall be audited by an internafigrracognized accounting firn

IMG shall, as soon as practicable and in any ewgtfiin 180 days after the end of each of its fispedrs, cause the consolide
annual financial statements of each Obligor othantiMG to be prepared and delivered to the Lem#uding, without limitatior
balance sheet, statement of income and retain@thgarand statement of changes in financial pasfido such fiscal yea

IMG shall, concurrently with the delivery of itsyincial statements, provide the Lender with a Canpé Certificate

IMG shall promptly provide the Lender with all othaformation reasonably requested by the Lendemftime to time concernil
the business, financial condition and PropertyhefRestricted Partie

If there is any change in a subsequent period ft@raccounting policies, practices and calculat@thods used by IMG in preparing
financial statements for its fiscal year ended &t&nber 2008, or components thereof (including géararising from anticipat
adoption of certain international accounting staddan Canada), IMG shall provide the Lender withisformation that the Lend
reasonably requires (without restating financiéimation for past periods) to ensure that repprtsvided to the Lender after any cha
are comparable to previous reports. In additiorthd changed policies, practices and methods wmadtkerially affect the results
calculations made for the purposes of this Agregmiiose calculations shall continue to be madeadhas the accounting polici
practices and calculation methods that were usegréparing IMGS financial statements for its fiscal year ended8tember 20(
unless and until IMG and the Lender agree on amentsrto the calculations and/or covenant complidewels to reflect the changes.
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(@)

6.3

7.1

Requirements for NoticelMG shall promptly notify the Lender on becomiagare of the occurrence of any claim or other cirstanc
affecting any Restricted Party, the result of whifcetermined adversely would have a Material AdeeEffect, and shall from time
time provide the Lender with all reasonable infotioarequested by the Lender concerning the statrgof.

Ownership of the Obligors.During the term of this Agreement, each Obligoreotthan IMG must be whol-owned by IMG, directly ¢
indirectly.

ARTICLE 7
- DEFAULT

Default. Each of the following events shall constitute arfvof Default under this Agreeme

(@)
(b)
(€)

(d)
()
(f)

(9)

(h)

an Obligor fails to pay any amount under Secti@{}.when due; o
an Obligor fails to pay fees or other Obligatioothér than under Section 4.6(1)) within three Bagkbays of when due; «

an Obligor makes any certification, representatiowarranty under any of the Loan Documents whicim¢orrect or incomplete
any material respect when made or deemed to be;rae

an Obligor ceases or threatens to cease to caritg bosiness or admits its inability or fails taypits obligations generally; «
there is a breach of Section 6.3;

a default, however designated, occurs under omeooe agreements or instruments relating to indeletesi for borrowed money
any Restricted Party other than the Obligationalli&pplicable notice and cure periods have exjpéned if as a result the due dat
such indebtedness in an aggregate amount of UB®2000 or more is accelerated, or if one or masstiicted Parties fail to p
any such indebtedness when due

a default, however designated, occurs under the BB@ement or the Syndicated Credit Agreement]lifpplicable notice ar
cure periods have expired and if as a result the date of the obligations of one or more Restrid®agities under the EL
Agreement and/or the Syndicated Credit Agreemerdciselerated, or if one or more Restricted Parfidéisto pay any suc
obligations when due; «

a Restricted Party becomes a bankrupt (voluntarilynvoluntarily); or becomes subject to any pratirg seeking liquidatio
arrangement, relief of creditors or the appointnadrd receiver or trustee over, or any judgmernrder which has or might hav
material and adverse effect on, any material (fats &roperty, and such proceeding, if instituéeghinst the Restricte
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7.2
)

(2)

(i)

0

(k)

()

(m)

Party, or such judgment or order, is not contesgliigently, in good faith and on a timely basis afidmissed or stayed within
days of its commencement or issuance; or

an Obligor denies its obligations under the LoarciDoents or claims any of the Loan Documents tonbalid or withdrawn i
whole or in part; or any of the Loan Documentsiigalidated by any act, regulation or action by &gvernmental Authority or
determined to be invalid by a court or other juai@ntity and such determination has not been dtpgeding appeal; ¢

one or more final judgments (from which there is ampeal), writs of execution, garnishments or attaents in execution

judgments, or similar processes representing clainas aggregate of US $20,000,000 or more foRaBtricted Parties at any ti
are issued or levied against any of their Propanty are not released, bonded, satisfied, dischavgedted, stayed or acceptec
payment by an insurer within 30 days after thetrrercommencement or levy;

possession of all or a substantial portion of thepBrty of a Restricted Party is taken by appoimtihaf a receiver, receiver a
manager, or otherwise;

any Person or Persons acquire Control of IMG, tler@ny sale, lease, exchange or other transfeori@transaction or series
related transactions) of all or substantially dllIMIG’s Property, or IMGS shareholders approve any plan or proposal fc
liquidation or dissolution of IMG; @

there is a breach of any other provision of anthefLoan Documents and such breach is not corrextetherwise satisfied with
30 days after the Lender gives written notice tbkl

Acceleration and Termination of Rights.

If any Event of Default occurs, the Lender shall be under any further obligation to make Advarmed may give notice to the Oblig
(i) declaring its obligation to make Advances totbeminated, whereupon the same shall forthwitmbeate, and/or (ii) declaring t
Obligations or any of them to be forthwith due gra/able, whereupon they shall become and be fatthekie and payable withc
presentment, demand, protest or further noticengfkénd, all of which are hereby expressly waivgdliee Obligors

Notwithstanding item (1), if a Restricted Party dees a bankrupt (voluntarily or involuntarily), mstitutes any proceeding seek
liguidation, rearrangement, relief of debtors ceditor or the appointment of a receiver or trusieer any material part of its Prope
then without prejudice to the other rights of thenter as a result of any such event, without articex@r action of any kind by t
Lender, and without presentment, demand or protkstLenders obligation to make Advances shall immediatelyniaate and tr
Obligations shall immediately become due and pay:
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7.3

7.4

7.5

7.6

Remedies.On the occurrence of any event by which any of@bdigations become due and payable under Secttyrary security sh:
become immediately enforceable and the Lender @iy $uch action or proceedings in compliance wipplicable Law as the Lender
its sole discretion deems expedient to enforcegdt#s, including steps to enforce any or all EDGa@ntees, all without any additio
notice, presentment, demand, protest or other fitymall of which are hereby expressly waived bg ©Obligors

Third Parties. No Person dealing with the Lender or any agenhefltender shall be concerned to inquire whetheptwveers which th
Lender or agent are purporting to exercise haverbecexercisable, or whether any Obligations remaistanding, or as to the neces
or expediency of the stipulations and conditionsjestt to which any action shall be taken, or othsevas to the propriety or regularity
any action that is propose

Remedies Cumulative The rights and remedies of the Lender under the Il@acuments are cumulative and are in additiomtbreot ir
substitution for any rights or remedies providedApplicable Law. Any single or partial exercisethye Lender of any right or remedy
a default or breach of any term, covenant, congliivagreement herein contained shall not be de¢olee a waiver of or to alter, affe
or prejudice any other right or remedy or othehtsgor remedies to which the Lender may be lawfalitled for the same default
breach. Any waiver by the Lender of the strict obiaace, performance or compliance with any ternveoant, condition or agreem
herein contained, and any indulgence granted by ¢meler shall be deemed not to be a waiver of abgequent defaul

Sel-Off or CompensationIf an Event of Default has occurred and is contiguithe Lender and each of its Affiliates is heralghorize
at any time and from time to time to compensatesmiaff and apply any and all deposits (generabpecial, time or demand, provisio
or final, in whatever currency) at any time heldl ather obligations (in whatever currency) at ametowing by the Lender or any sl
Affiliate to or for the credit or the account ofya@bligor against any and all of the obligationstlué Obligors now or hereafter exist
under this Agreement or any other Loan DocumeirthéoLender, irrespective of whether or not the lezrtths made any demand ur
this Agreement or any other Loan Document and afjhasuch obligations of the Obligor may be contimg® unmatured or are owec
a branch or office of the Lender different from thranch or office holding such deposit or obligatedsuch indebtedness. The right
the Lender and its Affiliates under this Sectioa ar addition to other rights and remedies (inabgdother rights of compensation, set
or consolidation of accounts) that the Lender gAiffiliates may have. The Lender agrees to proynpdtify the Obligors after any su
compensation, setoff and application, but the failto give such notice shall not affect the vajidif such compensation, setoff :
application.
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8.1
)

(2)

3)

(4)

8.2
)

ARTICLE 8 -
SUCCESSORS AND ASSIGNS

Successors and Assigr

The Loan Documents shall be binding upon and etaitbe benefit of the Lender, the Obligors andrtlseccessors and assigns, ex
that the Obligors shall not assign any rights digaltions with respect to this Agreement or anyhef other Loan Documents without
prior written consent of the Lender, which may bthteld in its absolute discretio

Any assignment by the Lender shall become effeatiien IMG has been notified of the assignment, INES consented in writing to
assignment (unless an Event of Default has occuamnelds continuing, in which case no consent islireq) and the assignee has give
undertaking to the Obligors to be bound by this esgnent and to perform all of the obligations assifyto it. Any assignee shall
treated as if it were the Lender, shall be entittethe benefit of the Loan Documents and shaBudgect to the obligations of the Len
as if it were an original signatory to this Agreamen each case to the extent of the rights adidations assigned to it, except that, i
assignment is made while no Event of Default istiommng, the assignee shall not be entitled to payment under Section 9.7 wh
would not have been required to be paid to thegaesi The Lender shall be released and discharfje @bligations it has assigne

Following any assignment by the Lender of one oregartial interests in the Len(s rights and obligations under this Agreement (
the result that there is more than one lender utidsrAgreement), the Lender and the assignee(y) eatablish by agreement ami
themselves such procedures, including the appomtimiean agent, as they may consider necessargsratble to facilitate the ongoi
administration of the Loan Documents. Any such ptages which are communicated to IMG shall be bigdin the Obligors, and t
Obligors shall also execute such documents as pwsonably be required to adapt the Loan Documeritgly protect the interests of t
Lender and the assignee(

The Obligors hereby consent to the disclosure gfiaformation relating to the Obligors to any pdtehassignee or any Participe
provided that the potential assignee or Participamnees in writing to keep the information confitiein

Participations

The Lender may at any time, with the consent of 1@t to be unreasonably withheld or delayed) wnke®efault has occurred ani
continuing, but otherwise without the consent af,notice to, IMG, sell participations to any Perg@ather than a natural persor
Restricted Party or any Affiliate of a Restrictearty) (each, gParticipant” ) in all or a portion of the Lendex'rights and/or obligatio
under this Agreement (including all or a portionitsfcommitment to make Advances and/or the Advarmeing to it). However, (i) tf
Lende’s obligations under this Agreeme
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2)

3)

9.1

9.2

shall remain unchanged, (ii) the Lender shall rensaiely responsible to the other parties heretahfe performance of its obligations
(iii) the Obligors shall continue to deal solelydagiirectly with the Lender in connection with theriders rights and obligations under 1
Agreement. Any payment by a Participant to the legnid connection with a sale of a participationlishat be or be deemed to b
repayment by any Obligor or a new Advance to anjigoh

Subject to the immediately following paragraph, @gigors agree that each Participant shall beledtio the benefits of Sections 9.7
9.8 to the same extent as if it were the Lenderrattlacquired its interest by assignment pursua8ettion 8.1. To the extent permi
by Applicable Law, each Participant also shall bttied to the benefits of Section 7.6 as thoughédte the Lende

A Participant shall not be entitled to receive gmgater payment under Sections 9.7 and 9.8 thahethder would have been entitlec
receive with respect to the participation solduotsParticipant, unless the sale of the partiogmatd such Participant is made with IMG’
prior written consent. A Participant that would@&oreign Lender if it were an assignee of the kemsthall not be entitled to the bene
of Section 9.7 unless IMG is notified of the papation sold to such Participant and such Partidigayrees, for the benefit of IMG,
comply with that Section as though it were the Lem

ARTICLE 9 -
MISCELLANEOUS PROVISIONS

Severability, Etc. If, in any jurisdiction, any provision of this Agement or its application to any Party or circumeais restricte
prohibited or unenforceable, that provision shedlto such jurisdiction, be ineffective only to tdent of such restriction, prohibition
unenforceability without invalidating the remainipgovisions of this Agreement, without affecting thalidity or enforceability of su
provision in any other jurisdiction and, if applide, without affecting its application to the otlarties or circumstance

Amendment, Supplement or WaiverNo amendment, supplement or waiver of any provisibany Loan Document, nor any conset
any departure by an Obligor therefrom, shall in amgnt be effective unless it is in writing, malegress reference to the provis
affected thereby and is signed by the Lender, Ard that waiver or consent shall be effective anlthe specific instance and for
specific purpose for which given. In addition, aayendment or supplement shall require the writemsent of the other parties to
Loan Document in question. No waiver or act or aiois of the Lender shall extend to or be takemiwmanner whatsoever to affect .
subsequent Default or breach by an Obligor of aoyipion of any Loan Document or the rights resigtiherefrom
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9.3
(1)

(2)

9.4

9.5

Governing Law.

Each of the Loan Documents, except for those whiqgtressly provide otherwise, shall be conclusivddggmed to be a contract m
under, and shall for all purposes be governed loycamstrued in accordance with, the laws of theviRoe of Québec and the laws
Canada applicable in Québec. Each Obligor irrevigcahd unconditionally submits, for itself and ®soperty, to the nonexclusi
jurisdiction of the courts of the Province of Quépand any appellate court from any of those coimtany action or proceeding aris
out of or relating to this Agreement or any oth@ah Document, or for recognition or enforcementy judgment, and each of
parties hereto irrevocably and unconditionally agr¢hat all claims in respect of any such actiompmrceeding may be heard
determined in such court. Each of the parties beagtees that a final judgment in any such actioproceeding shall be conclusive .
may be enforced in other jurisdictions by suit te fjudgment or in any other manner provided by Agale Law. Nothing in th
Agreement or in any other Loan Document shall aféety right that the Lender may otherwise haveriogoany action or proceedi
relating to this Agreement or any other Loan Docotagainst any Obligor or its Property in the cewt any jurisdiction. Each Oblig
irrevocably and unconditionally waives, to the ésli extent permitted by Applicable Law, any objaetihat it may now or hereafter hi
to the laying of venue of any action or proceedinging out of or relating to this Agreement or atlger Loan Document in court any
the Province of Québec. Each of the parties heneteby irrevocably waives, to the fullest extentnpigted by Applicable Law, tt
defence of an inconvenient forum to the maintenariceich action or proceeding in any such cc

Each Obligor other than IMQ hereby nominates, dgares and appoints IMQ as its agent for serviegdt as such and as such to sue
be sued, plead and be impleaded in any court ib€uénd generally on its behalf to accept semigarocess and to receive all noti
and to do all acts and to execute all deeds aret atbtruments relating to proceedings in any coufQuébec. This appointment shal
irrevocable without the prior consent of the Lendpon the appointment of a substitute agent acbkpta the Lender acting reasonz
and, until that time, service of process or of paad notices relating to proceedings in any couQuébec upon IMQ shall be suffici
service on all Obligors

This Agreement to Governin the event of any conflict between the termshig Agreement and the terms of any other Loan Daru
the provisions of this Agreement shall govern ® ¢lxtent necessary to remove the coni

Currency. All payments made hereunder shall be made in theoey in respect of which the obligation requirisigch payment aro:
Unless the context otherwise requires, all amoarpsessed in this Agreement in terms of money sk&k to Canadian Dollars. Exc
as otherwise expressly provided in this Agreemwhgrever this Agreement contemplates or requirecéiculation of the equivalent
one currency of an amount expressed in anotheemcyy the calculation shall be made on the basieeoExchange Rate at the effec
date of the calculatiol

-28-



9.6 Expenses and Indemnity

(1) IMG shall pay or cause one or more other Obfigm pay (i) all reasonable out-pécket expenses incurred by the Lender ar
Affiliates, including the reasonable fees, charged disbursements of counsel for the Lender, imeotion with the syndication of t
Credit, the preparation, negotiation, executionjvdey and administration of this Agreement and titeer Loan Documents or &
amendments, modifications or waivers of the prawisihereof or thereof (whether or not the transastcontemplated hereby or ther
are consummated), (ii) without duplication, allseaable out-ofpocket expenses incurred by the Lender in conneetith the issuanc
amendment, renewal or extension of any L/C or aemahd for payment thereunder and (iii) all reastnat-ofpocket expens
incurred by the Lender, including the reasonabks fecharges and disbursements of counsel, in cbonegith the enforcement
protection of its rights in connection with this lsgment and the other Loan Documents, includingigtsts under this Section, or
connection with the Advances made hereunder, imodudll such out-opocket expenses incurred during any workout, regiring o
negotiations in respect of such Advanc

(2) IMG shall indemnify or cause one or more other @ins to indemnify the Lender and each Related Rdrtige Lender (each such Per
being called arfIndemnitee” ) against, and hold each Indemnitee harmless from,aad all losses, claims, damages, liabilities
related expenses, including the fees, charges iabdrdements of any counsel for any Indemniteajried by any Indemnitee or asse
against any Indemnitee by any third party or by Regtricted Party arising out of, in connectionhyitr as a result of (i) the executior
delivery of this Agreement, any other Loan Documamndny agreement or instrument contemplated hesellyereby, the performance
non-performance by the parties hereto of theireetpe obligations hereunder or thereunder or timesemmation or nogensummatio
of the transactions contemplated hereby or ther@dyny Advance or the use or proposed use ofptleeeeds therefrom (including ¢
refusal by the Lender to honour a demand for paymeder an L/C if the documents presented in cammeevith such demand do r
strictly comply with the terms of such L/C), (iRhy actual or alleged presence or release, spikadge, emission, deposit, dische
leaching, migration or disposition of any hazardsulstance, pollutant, contaminant or toxic or @aogs waste, substance or materi
defined in or regulated by any Applicable Law orv@mmental Authority from time to time (includingigble asbestos and poly-
chlorinated biphenals) on or from any Property osdvoeoperated by any Restricted Party, or any réahedtion taken by the Lender w
respect thereto or any breach of Applicable Lavhwéispect thereto that is related in any way toRestricted Party, or (iv) any actua
prospective claim, litigation, investigation or peeding relating to any of the foregoing, whethasdal on contract, tort or any ot
theory, whether brought by a third party or by stReted Party and regardless of whether any Indeemis a party thereto, provided t
such indemnity shall not, as to any Indemniteeavslable to the extent that such losses, claims)atjes, liabilities or related exper
(x) are determined by a court of competent jurisdicby final and no-appealable judgment to have resulted fi
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3)

9.7
)

()
3)

(4)

the gross negligence or wilful misconduct of suntiemnitee or (y) result from a claim brought by IMGany other Restricted Pa
against an Indemnitee for breach in bad faith afhslndemnitees obligations hereunder or under any other Loanubmnt, if th
Restricted Party has obtained a final and appealable judgment in its favour on such claindetermined by a court of compet
jurisdiction, nor shall it be available in respetimatters specifically addressed in Sections 9,&X and 9.8.

All amounts due under this Section 9.6 shall beap&y promptly after demand therefor. A certificafethe Lender setting forth t
amount or amounts owing to the Lender or a agént or Related Party, as the case may be, affisgpen this Section, includir
reasonable detail of the basis of calculation efadmount or amounts, and delivered to IMG shaltdreclusive absent manifest err

Taxes.

If any Obligor or the Lender is required by Applida Law to deduct or pay any Indemnified Taxesl(@iding any Other Taxes) in resp
of any payment by or on account of any obligatibmm Obligor hereunder or under any other Loan Duext, then (i) the sum paya
shall be increased by that Obligor when payableexgssary so that after making or allowing forreduired deductions and payme
(including deductions and payments applicable ditemhal sums payable under this Section) the Leneeeives an amount equal to
sum it would have received had no such deductiopmpments been required, (ii) the Obligor shalkenany such deductions require:
be made by it under Applicable Law and (iii) theli@br shall timely pay the full amount required be deducted to the relev
Governmental Authority in accordance with Applicahlaw.

Without limiting the provisions of the immediatetyeceding paragraph, the applicable Obligor slalély pay any Other Taxes to -
relevant Governmental Authority in accordance wigplicable Law.

Each Obligor shall indemnify the Lender, within d@ys after demand therefor, for the full amountwy Indemnified Taxes or Ott
Taxes (including Indemnified Taxes or Other Taxapadsed or asserted on or attributable to amouryalyb@ under this Section) paid
the Lender and any penalties, interest and reatoeapenses arising therefrom or with respect tberghether or not such Indemnif
Taxes or Other Taxes were correctly or legally isggzbor asserted by the relevant Governmental Aityhéx certificate as to the amot
of such payment or liability delivered to IMG byethender shall bprima facie evidence of the amour

As soon as practicable after any payment of Ind&ethiTaxes or Other Taxes by an Obligor to a Gomwerntal Authority, the Obligt
shall deliver to the Lender the original or a dexti copy of a receipt issued by such Governmehtehority evidencing such paymen
copy of the return reporting such payment or othédence of such payment reasonably satisfactotlyetd.ender
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(5)

(6)

9.8
)

Any Foreign Lender that is entitled to an exempfimmm or reduction of withholding tax under the lafvthe jurisdiction in which &
Obligor is resident for tax purposes, or any traatyvhich such jurisdiction is a party, with respax payments hereunder or under
other Loan Document shall, at the request of IM@ljvér to IMG, at the time or times prescribed bpplcable Law or reasonat
requested by IMG, such properly completed and erelcdocumentation prescribed by Applicable Law dlspgrmit such payments to
made without withholding or at a reduced rate ahtolding. In addition, (a) the Lender, if requestyy IMG, shall deliver such ott
documentation prescribed by Applicable Law or reably requested by IMG as will enable IMG to detieienwhether or not the Lenc
is subject to withholding or information reportimgquirements, and (b) if the Lender ceases to bég e deemed to be, residen
Canada for purposes of Part XIII of threome Tax Act (Canada) or any successor provision thereto, It slithin five days thereof notif
IMG in writing.

If the Lender determines, in its sole discretidmttit has received a refund of any Taxes or Offeeres as to which it has be
indemnified by an Obligor or with respect to whih Obligor has paid additional amounts pursuathigoSection or that, because of
payment of such Taxes or Other Taxes, it has bedefiom a reduction in Excluded Taxes otherwisgapée by it, it shall pay to tl
Obligor an amount equal to such refund or reductimut only to the extent of indemnity payments maateadditional amounts paid,
the Obligor under this Section with respect to Tiaxes or Other Taxes giving rise to such refundeduction), net of all out-gbocke
expenses of the Lender and without interest (dtieam any net aftef-ax interest paid by the relevant Governmental Atiti with respec
to such refund). The Obligor, upon the requesthef ltender, agrees to repay the amount paid ovéret@bligor (plus any penaltit
interest or other charges imposed by the relevave@mental Authority) to the Lender if the Lendgrequired to repay such refunc
reduction to such Governmental Authority. This gmagh shall not be construed to require the Letmlerake available its tax returns
any other information relating to its Taxes thatléems confidential) to IMG or any other Personat@nge its affairs in any partict
manner or to claim any available refund or redurct

Increased Costs etc

If any Change in Law shal

(a) impose, modify or deem applicable any reserve,iapdeposit, compulsory loan, insurance chargeiroila requirement agair
assets of, deposits with or for the account otredit extended or participated in by, the Len

(b) subject the Lender to any Tax of any kind whatsouth respect to this Agreement or any Advance enlaylit, or change the ba
of taxation of payments to the Lender in respeetdbf, except for Indemnified Taxes or Other Tac@gered by Section 9.7 and
imposition, or any change in the rate, of any Edelli Tax payable by the Lender;
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(2)

3)

(4)

9.9
)

(c) impose on the Lender or any applicable interbankketaany other condition, cost or expense affectiig Agreement or Advanc
made by the Lende

and the resulof any of the foregoing shall be to increase thet ¢ the Lender of making or maintaining any Adseuor of maintainin
its obligation to make any such Advance), or taumdthe amount of any sum received or receivablihéy ender hereunder (whethe
principal, interest or any other amount), then upequest of the Lender each Obligor will pay to temder such additional amount
amounts as will compensate the Lender for suchtiaddi costs incurred or reduction suffered.

If the Lender determines that any Change in ladfecting the Lender or any Lending Office of thender or the Lendes’ holding
company, if any, regarding capital requirementsdrasould have the effect of reducing the rateatfim on the Lendes’capital or on tf
capital of the Lendes holding company, if any, as a consequence ofAgigement, the commitments of the Lender or theahde
made by the Lender, to a level below that which lteader or its holding company could have achielatifor such Change in Lz
(taking into consideration the Lendeipolicies and the policies of its holding compavrith respect to capital adequacy), then from tio
time the Obligors will pay to the Lender such aiddial amount or amounts as will compensate the eendits holding company for a
such reduction suffere

A certificate of the Lender setting forth the ambanamounts necessary to compensate the Lendé&s bolding company, as the ¢
may be, as specified in this Section, includingoemble detail of the basis of calculation of theant or amounts, and delivered to ||
shall be conclusive absent manifest error. Thedobdi shall pay the Lender the amount shown as dueng such certificate within
days after receipt thereof by IMi

Failure or delay on the part of the Lender éondnd compensation pursuant to this Section sbaltonstitute a waiver of the Lender’
right to demand such compensation, except thaOthigors shall not be required to compensate thedkee pursuant to this Section
any increased costs incurred or reductions suffarece than nine months before the date that thelérenotifies IMG of the Change
Law giving rise to such increased costs or reduastiand of the Lendes’intention to claim compensation therefor, unkeesChange |
Law giving rise to such increased costs or redustis retroactive, in which case the nmenth period referred to above shall
extended to include the period of retroactive dffeereof.

Mitigation Obligations

If the Lender requests compensation under Sect®nd@ requires an Obligor to pay any additionaloant to the Lender or a
Governmental Authority for the account of the Lengdarsuant to Section 9.7, then the Lender sha&lraasonable efforts to designa
different Lending Office for funding or booking itssdvances hereunder or to assign its rights andjatibns hereunder to another of
offices, branches ¢
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9.10

9.11

9.12
)

affiliates, if, in the judgment of the Lender, sudésignation or assignment (i) would eliminate @duce amounts payable pursuar
Section 9.7 or 9.8, as the case may be, in theefgtnd (ii) would not subject the Lender to anyeimbursed cost or expense and w
not otherwise be disadvantageous to the Lender.Qlhiggors hereby agree to pay all reasonable carsts expenses incurred by
Lender in connection with any such designationssignment.

lllegality If the Lender determines that any Applicable Laws heade it unlawful, or that any Governmental Auitiyonas asserted tha
is unlawful, for the Lender or its applicable LemgliOffice to make or maintain any Advance (or tantan its obligation to make a
Advance), or to determine or charge interest rhgesed upon any particular rate, then, on noticeettieby the Lender to IMG, a
obligation of the Lender with respect to the atyivihat is unlawful shall be suspended until thender notifies IMG that tt
circumstances giving rise to such determinatiodomger exist. Upon receipt of such notice, IMG shapon demand from the Lenc
take any necessary steps with respect to any L&2dar to avoid the activity that is unlawful. Thender agrees to designate a diffe
Lending Office if such designation will avoid theed for such notice and will not, in the good féitigment of the Lender, otherwise
materially disadvantageous to the Lent

Currency Indemnity. In the event of a judgment or order being rendéxedny court or tribunal for the payment of any amis owin
to the Lender under this Agreement or for the paynoé damages in respect of any breach of this é&ment or under or in respect ¢
judgment or order of another court or tribunal thee payment of such amounts or damages, such jutdgmerder being expressed i
currency (“the Judgment Currency”) other than therency payable hereunder or thereunder (“the Af@errency”),the party again
whom the judgment or order is made shall indemaifgl hold the Lender harmless against any deficientgrms of the Agreed Currer
in the amounts received by the Lender arising sulting from any variation as between (a) the ErgeaRate at which the Agre
Currency is converted into the Judgment Curreneytife purposes of such judgment or order, andh@@)BExchange Rate at which
Lender is able to purchase the Agreed Currency thidghamount of the Judgment Currency actually weckby the Lender on the date
such receipt. The indemnity in this Section shatigtitute a separate and independent obligation fiee other obligations of the Oblig
hereunder, shall apply irrespective of any indutgegranted by the Lender, and shall be supporteahipysecurity

Notices.

Except in the case of notices and other commuwicatiexpressly permitted to be given by telephomal (@xcept as provided
Section 9.12(3)), all notices and other communacetiprovided for herein shall be in writing andlshe delivered by hand or overni
courier service, mailed by certified or registeradil or sent by telecopier to the addresses ocapier numbers specified beside
respective signatures of the parties to this Ageggror on any assignment agreement or, if to aig@bbther than IMG, in care of IMC
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(2) Notices sent by hand or overnight courier servaremailed by certified or registered mail, shall deemed to have been given w
received; notices sent by telecopier shall be deetmérave been given when sent (except that, ifghatn on a Business Day betw
9:00 a.m. and 5:00 p.m. local time where the recipis located, shall be deemed to have been giv8r00 a.m. on the next Banking [
for the recipient). Notices delivered through elesic communications to the extent provided in Bec®.12(3), shall be effective
provided in that Sectiot

(3) The Lender or Obligors may, in their discretion,resy to accept notices and other communicationsuhder by electron
communications pursuant to procedures approvedhbynt but approval of such procedures may be limitegharticular notices
communications

(4) Unless the Lender otherwise prescribes, (ilcestand other communications sent to anaé-address shall be deemed received upc
sender’s receipt of an acknowledgement from thenidéd recipient (such as by the “return receipiestpd’function, as available, rett
e-smail or other written acknowledgement), except thatich notice or other communication is not sdunting the normal business ha
of the recipient, such notice or communication Isbaldeemed to have been sent at the opening ofdasson the next Banking Day
the recipient, and (ii) notices or communicatiommstpd to an Internet or intranet website shall bemted received upon the deel
receipt by the intended recipient at itaneil address as described in the foregoing claigsef (otification that such notice
communication is available and identifying the withaddress therefa

(5) Any party to this Agreement may change its addeedelecopier number for notices and other commatidos hereunder by notice to
other parties hereti

9.13 Time of the EssenceTime is of the essence of this Agreem:

9.14 Further Assurances.The Obligors shall, at the request of the Lendeomptly do, execute, deliver or cause to be dorecaed c
delivered all such further acts, documents anderstis may, in the reasonable opinion of the Lernmenecessary or desirable in ord
fully perform and carry out the purpose and intrthe Loan Document:

9.15 Term of Agreement. Except as otherwise provided herein, this Agreensiail remain in full force and effect until thedefeasibl
payment and performance in full in cash of all e Obligations. The obligations of the ObligorsSections 4.8, 9.6, 9.7 and 9.8 s
continue for the benefit of those to whom the dddiighs are owed notwithstanding the terminatiothif Agreement or the termination
any particular perscs role as Obligor or Lende

9.16 Counterparts and Facsimile

(1) This Agreement may be executed in counterparts kgndifferent parties hereto in different countetgp each of which shall constiti
an original, but all of which when taken togethieals constitute a single contract. This Agreementt the othe
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Loan Documents constitute the entire contract antbagparties relating to the subject matter heesaf supersede any and all prev
agreements and understandings, oral or writteatingl to the subject matter hereof. Except as plexvin Article 4, this Agreement st
become effective when it has been executed by #edér and when the Lender has received counterpareof that, when tak
together, bear the signatures of each of the qtheies hereto. Delivery of an executed counterpiat signature page of this Agreen
by telecopy or by sending a scanned copy by eleictrmail shall be effective as delivery of a mahuaxecuted counterpart of tl
Agreement.

9.17 Waiver of Consequential Damages Etc

1)

(@)

3)

To the fullest extent permitted by Applicable Laive Obligors shall not assert, and hereby waivg,cd&m against any Indemnitee,
any theory of liability, for indirect, consequentipunitive, aggravated or exemplary damages (a®®sgd to direct damages) arising
of, in connection with, or as a result of, this Agment, any other Loan Document or any agreemeinstument contemplated hert
(or any breach thereof), the transactions conteteglbereby or thereby, any Advance or the use ®@ptbceeds thereof. No Indemn
shall be liable for any damages arising from the lgs unintended recipients of any information drestmaterials distributed by it throt
telecommunications, electronic or other informati@nsmission systems in connection with this Agreet or the other Loan Docume
or the transactions contemplated hereby or thel

The Obligors acknowledge and agree that the Lestall have no liability to them in relation to adye diligence investigatio
conducted by the Lender in connection with thedaations contemplated hereby or be under any dgldigavhatsoever to disclose
them any information received or facts disclosea@by such investigations. The Obligors further askledge and agree that they are
relying, will not rely, and will not be deemed, any respect whatsoever, to have relied upon this faceived by and informati
disclosed to the Lender under or in connection witth due diligence investigatiol

Each party hereto (a) certifies that no represemtaagent or attorney of any other person hasessprted, expressly or otherwise,
such other person would not, in the event of liia seek to enforce the foregoing waiver andagtRnowledges that it and the ot
parties hereto have been induced to enter intoAbisement and the other Loan Documents by, amdimey ¢hings, the mutual waive
and certifications in this Sectio

9.18 Treatment of Certain Information: Confidentiality

1)

The Lender agrees to maintain the confidentialftynformation, except that Information may be dised (a) to it, its Affiliates and
and its Affiliates’ respective partners, directors, officers, employagents, advisors and representatives (it beirgmstood that tt
Persons to whom such disclosure is made will barinéd of the confidential nature of such Informatémd instructed to kee
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(2)

3)

such Information confidential), (b) to the exteeuested by any regulatory authority purportingage jurisdiction over it (including a
selfregulatory authority), (c) to the extent requirgdApplicable Laws or regulations or by any subpoenaimilar legal process, (d)
any other party hereto, (e) to EDC in connectiothwihe EDC Guarantees, (f) in connection with tkereise of any remedies hereur
or under any other Loan Document or any actionrocgeding relating to this Agreement or any othearh Document or the enforcem
of rights hereunder or thereunder, (g) subjectrtcagreement containing provisions substantially same as those of this Section
(i) any assignee of or Participant in, or any pemtive assignee of or Participant in, any of ights or obligations under this Agreen
or (ii) any actual or prospective counterparty ifsradvisors) to any swap, derivative, crdiiked note or similar transaction relating
the Obligors and the Obligations, (h) with the amtsof IMG or (i) to the extent such Information) pecomes publicly available otl
than as a result of a breach of this Section obégpmes available to the Lender on a nonfidential basis from a source other th
Restricted Party.

For purposes of this Sectidrinformation” means all information received in connection witts tAgreement from any Restricted P.
relating to any Restricted Party or any of its Sdiasies or any of their respective businesseserothan any such information tha
available to the Lender on a noonfidential basis before such receipt. Any Persguired to maintain the confidentiality of Infortizan
as provided in this Section shall be considerelatee complied with its obligation to do so if suearson has exercised the same d«
of care to maintain the confidentiality of suchdmhation as such Person would accord to its owfidemtial information. In addition, tt
Lender may disclose to any agency or organizatian assigns standard identification numbers to faailities such basic informati
describing the Credit as is necessary to assigquenidentifiers (and, if requested, supply a copthis Agreement), it being understc
that the Person to whom such disclosure is madeb@ilnformed of the confidential nature of sucfoimation and instructed to me
available to the public only such Information ashsiperson normally makes available in the coursetofbusiness of assigni
identification numbers

In addition, and notwithstanding anything hereinthe contrary, the Lender may provide the infororatdescribed on SCHEDULE
concerning the Obligors and the Credit to LoaniRgicCorporation and/or other recognized trade ghielis of information for gene
circulation in the loan marke

9.19 Entire Agreement. This Agreement and the other Loan Documents caomstthe entire agreement between the Parties piegaio the

subject matter of this Agreement and supersed#riall correspondence, agreements, negotiations,isions and understandings, wri
or oral. Except as specifically specified in thigrAement or any other Loan Document, there aremeesentations, warranties, conditi
or other agreements or acknowledgments, whethectdir collateral, express or implied, written oalpstatutory or otherwise, that fo
part of or affect this Agreement or the agreemeetsrred to herein, or which induced any Party ritee into this Agreement or t
agreements referred to herein or on which relias

-36-



placed by any Party. Without limiting the foregainbe discussion materials dated 12 March 2010igeavto IMG by the Lender &
cancelled and superseded.

9.20 This Agreement to Govern. In the event of any conflict or inconsistency betwehe terms of this Agreement and the terms ofcding
Loan Document, the provisions of this Agreementigiavern to the extent necessary to remove thdlicoor inconsistency

9.21 Language. The Parties have required that this Agreement dhdoatracts or notices relating to this Agreemést in the Englis
language, but without prejudice to any such documeninstrument which may from time to time bewvdnaup in French only, or in bc
French and English. Les parties ont exigé que amitevention et tout contrat, document ou avis ¥raffit soient rédigés en lan
anglaise, mais sans que cette disposition n’affiectefois la validité de tout tel document qui pait a I'occasion étre rédigé en franc
seulement ou a la fois en francais et en ang

9.22 Date of Agreement.This Agreement may be referred to as being datefii2® 2010 or as of 23 April 2010, notwithstanditite actus
date of executior

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

Address for Notice

lamgold Corporatiol

401 Bay Street, Suite 32(
P.O. Box 153

Toronto, Ontario

M5H 2Y4

Attention; Chief Financial Office
Fax No.: 416 360 475(

IAMGOLD CORPORATION

By: /s/ Carol Banducci

Name Carol Banducc
Title: Executive Vice President and CF

[signature page for lamgold Corporation credit agreement]



IAMGOLD -QUEBEC MANAGEMENT INC.

By: /s/ Larry Phillips

Name Larry Phillips
Title: Director

[signature page for lamgold Corporation credit agreement]
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Address for Notice

National Bank of Canac
Credit Capital Markets

1155 Metcalfe Street, 5th floor
Montreal, Québec

H3B 4S9

Attention: Roch Ledou>
Fax No.: 514 390 786(

NATIONAL BANK OF CANADA

By: /s/ Roch Ledou:

Name Roch Ledou»
Title: Directeur- Director

By:  /s/ Alain Aubin

Name Alain Aubin
Title: Directeur- Director

[signature page for lamgold Corporation credit agreement]

-3-



SCHEDULE A
COMPLIANCE CERTIFICATE
[seereferencein Section 1.1(10)]

TO: NATIONAL BANK OF CANADA
Credit Capital Markets
1155 Metcalfe Street, 5th floor
Montreal, Québec
H3B 4S9

Attention. Roch Ledoux
Fax No.: 514 390 786(

We refer to Section 6.2(1)(d) of the credit agreettated as of 23 April 2010 between lamgold Caafion and others as Obligors,
National Bank of Canada as Lender, as amended,|esuppted, restated or replaced from time to tinine “Credit Agreement” ). All
capitalized terms used in this certificate and rokdi in the Credit Agreement have the meanings eefin the Credit Agreement. T
Compliance Certificate relates to IMG's fiscal ¢earended (the “Quarter End”).

IMG hereby certifies that no Default has occurrad & continuing on the date hergof asthe case may be] .

DATED

IAMGOLD CORPORATION

By:
Name:
Title:




SCHEDULE B

NOTICE OF ADVANCE
[see reference in Section 4.4(1)]

TO: NATIONAL BANK OF CANADA
Credit Capital Markets
1155 Metcalfe Street, 5th floor
Montreal, Québec
H3B 4S9

Attention. Roch Ledoux
Fax No.: 514 390 786(

We refer to Section 4.4(1) of the credit agreendaied as of 23 April 2010 between lamgold Corporatind others as Obligors
National Bank of Canada as Lender, as amended,|esuppted, restated or replaced from time to tinine “Credit Agreement” ). All
capitalized terms used in this certificate andrdediin the Credit Agreement have the meanings eefim the Credit Agreement.

Request for Advance

The undersigned hereby irrevocably requests aswsl

(A) that an Advance be made under the Credit for ocowad
(B) the Advance Date shall
(C) the Advance shall be in the form of an L/C as felo
Nominal Amount ()

Expiry Date:
[Note: attach proposed form or details]

The undersigned hereby confirms as follows:

(&) the representations and warranties made in SeStionf the Credit Agreement, other than those esglyestated to be made as «
specific date, are true on and as of the date herélo the same effect as if such representatiorsvaarranties had been made on ar
of the date hereo

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



(c) the undersigned will immediately notify you if iebomes aware of the occurrence of any event whalldvmean that the statement
the immediately preceding clauses (a) and (b) waotdbe true if made on the Advance Di

(d) all other conditions precedents in Sections 3.1&8df the Credit Agreement have been fulfill

DATED

[OBLIGOR]

By:
Name:
Title:




SCHEDULE C

INFORMATION THAT MAY BE DISCLOSED
[see reference in Section 9.18(3)]

Company Level
Issuer Namt

Location

SIC (Cdn)
Identification Number(s
Revenue

Measurement of Risk Assignment Langu

S&P Sr. Deb
S&P Issuel
Moody's Sr. Deb
Moody's Issue!
Fitch Sr. Deb
Fitch Issuel

S&P Implied
(internal assessmer

DBRS

Other Rating:

Industry Classificatiol
Moody's Industry
S&P Industry

Parent

Financial Ratio:

Deal Specific
Currency/Amoun

Date

Purpose

Sponsol

Financial Covenani

Target Compan

Law Firms

MAC Clause

Springing lien

Cash Dominior

Mandatory Prepay

Restrc’'d Payment:
(Neg Covs

Other Restriction

Facility Specific
Currency/Amoun
Type

Purpose

Tenor

Term Out Optior
Expiration Date
Facility Signing Date

Security
Secured/Unsecure
Collateral anc
Seniority of Clainr
Collateral Value
Guarantors
Lender Names/Title
Lender Commitment ($
Committed / Uncommitte
Distribution methoc
Amortization Schedul
Borrowing Base / Advanc



Rates
New Money Amoun
Country of Syndicatiol
Facility Rating (Loss given defau
S&P Bank Loar
Moody's Bank Loar
Fitch Bank Loar
DBRS
Other Ratings



SCHEDULE D

AGREEMENT OF NEW OBLIGOR
SUPPLEMENT TO CREDIT AGREEMENT

[seereferencein Section 2.7]

THIS AGREEMENT supplements the credit agreement¢dias of 23 April 2010 between lamgold Corporato others as Obligc
and National Bank of Canada as Lender, as amesdpgdlemented, restated or replaced from time te (itme “Credit Agreement”).

RECITALS
A. Capitalized terms used and not defined in thigse®ment have the meanings defined in the Credi¢ekgent.

B. The Credit Agreement contemplates that furtheolly-owned Restricted Parties of IMG incorporated in &knmay become Obligors
certain circumstances.

C. IMG has requested that — (the “New Obligor”) tiee an Obligor.
D. Documents required by Section 2.7 of the Craditeement have been delivered by or in respediefNew Obligor.
THEREFORE, for value received, and intending tdoegmlly bound by this Agreement, the parties agieéollows:

1. The New Obligor hereby acknowledges and agredhe terms of the Credit Agreement and agreesstbdund by all obligations of
Obligor under the Credit Agreement as if it hadrbas original signatory thereto. Without limitinget foregoing, the New Obligor certifies t
all representations concerning Obligors in the @rAdreement are true and correct with respectht® Nlew Obligor as of the date of 1
Agreement.

2. The Lender acknowledges that the New Obligoll leaan Obligor as of the date of this Agreem



IN WITNESS OF WHICH, the undersigned have exectitéslAgreement as of — .
NATIONAL BANK OF CANADA

By:

Name:
Title:

[New Obligor]

By:

Name:
Title:



SCHEDULE E

FORM OF EDC ACCOUNT PERFORMANCE SECURITY GUARANTEE
[see reference in Section 1.1(18)]

[ see attached]



/EDC

[Wu

ACCOUNT PERFORMANCE SECURITY GUARANTEE
(ACCOUNT PSG)

CERTIFICATE OF COVER
Account No. 4936¢

This Account PSG Certificate of Cover (the “Cedifie”) is issued ompril 23, 2010 in Ottawa, Ontario, by Export Development Car
(“EDC") to National Bank of Canada(the “Bank”), with offices located iMontreal, Quebec, Canada This Certificate cancels and replac
any previous Certificate issued for Account PSG M8369.

This Certificate is subject to the General Termd &onditions Form NoA-PSG(e)-(12-2009)of EDC’s Account Performance Secu
Guarantee. The following specific terms and condgiapply to this Account PSG.

Customer:

Affiliate(s):
Maximum Aggregate
Liability:

Account PSG
Validity Period:

Account PSG
Currency:

Listed Currency:

Maximum Guaranteed
Amount:

Account PSG Fee Rate

Address for Notices:

IAMGOLD Corporation having offices located iToronto, Ontario.

a wholly-owned subsidiary of the Customer having officegted in Longueuil, Quebec, Cana
USD 50 million

From April 23, 2010to April 22, 2013, or such earlier date if either EDC or the Bank &eges the Account P¢
Validity Period pursuant to Section 13 of the AcebBSG General Terms and Conditic

The lawful currency of the United States of Amer(*USD").

If a Bank Instrument or Bank Instructions are demated in the lawful currency of Canada (“CAD3y USC
(each a “Listed Currency”the Account PSG Fee and any payment of the Guamdmenount by EDC shall |
paid in the currency of the applicable Bank Instemtor Bank Instructions. For Bank Instruments @mk
Instructions denominated in any other currency,Abeount PSG Fee and any payment of the Guaramtaexlini
by EDC shall be paid in the Account PSG Currel

For any one Bank Instrument or Bank Instructiohs, aggregate of (1) the principal amount payabl¢heyBan!
under a Bank Instrument or the Bank Instructiomsl @) any interest stated on the face of the Basktument &
being payable by the Bank or the Foreign Bankhaschse may be, which aggregate amount cannot axlee
equivalent oUSD 50 million.

0.0625%for each Bank Intrument or Bank Instructions pemnthof coverage



Account Performance Security Guarar

Account PSG N04936 Page 2 of
for the Bank for EDC:

National Bank of Canac Export Development Canar

Corporate and Investment Banking Group 151 O’Connor Street

1155 Metcalfe, 3 Floor Ottawa, ON

Montreal, Quebec, Canada K1A 1K3

H3B 459

Attention: Contract Insurance and Bondi
Attention:  Director, Credit Capital Marke'

Fax: (613) 59°-8504
Fax: (514) 39(-7860
Special Conditions:

The following Special Conditions shall apply tostiiccount PSG.

1. Subsection 4(5) of the General Terms and Canditis hereby deleted and replaced with the folgwi

“EDC shall compute the Account PSG Fees at thesgeified in the Account PSG Certificate of Covigre Account PSG Fees shall
computed and paid in the currency of the Bank tmsént if the Bank Instrument is denominated in steéd Currency and in the Acco
PSG Currency for Bank Instruments denominated i ather currency. The Account PSG Fees will be udated with respect to t
maximum liability amount for the Bank InstrumentBank Instructions as specified by EDC in the conéid Request for Cover.”

2. Section 8 of the General Terms and Conditionkeisted and replaced with the following:

“Payments by EDC shall be made in the currency efBank Instrument or the Bank Instructions if thanB Instrument or Bai
Instructions are denominated in a Listed Currenoy ia the Account PSG Currency if the Bank Instratnar the Bank Instructions ¢
denominated in any other currency. For the purpafsdetermining the amount to be paid by EDC if B&nk Instrument or Bai
Instructions are not denominated in a Listed Cuyethe amount paid by the Bank shall be convetddtie Account PSG Currency at
lesser of the daily noon mid-market rate for sushversions applicable at EDC’s bank on:

(1) the date of ED’s Confirmation of coverage to the Bank; ¢
(2) the date on which the Bank made the payment t8é&meficiary or to the Foreign Ban

3. Section 10 of the General Terms and Conditismernumbered in accordance with the following:
(@) The first paragraph of Section 10 is now renumbéodat Subsection (1
(b) The following is added after Subsection {

“(2) For the purpose of tracking payments made by BB@gainst its Maximum Aggregate Liability, anycamt paid to the Bank in
currency other than the Account PSG Currency dieationverted to the Account PSG Currency at thlg dabn midmarket rate in effe
for such conversions at EDC’s bank as of the dateltich the Bank is paid by EDC.”

4. Section 13(1) of the General Terms and Conditierhereby deleted and replaced with the follow



Account Performance Security Guarar
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13.(2) This Account PSG shall terminate on the last dagthefAccount PSG Validity Period or on such eardiate as may be specified i
notice of termination. Either party may terminabéstAccount PSG at any time by providing not ldsant 15 dayshotice. Ir
addition, EDC may terminate this Account PSG imratsly:

(@) if EDC has notified the Bank that any of the Custt’s representations and warranties under the Perfaren&ecurit
Guarantee Issuance Agreement entered into by EdGh@nCustomer are untr.

(b)  upon the acceleration of the Custo’s repayment obligations under the Credit Agreememd,” Credit Agreemer” mean
that certain amended and restated credit agreetiaged as of March 24, 2010 amoinger alia, the Customer, as borrow
certain of its subsidiaries, as guarantors, ThekB#rmNova Scotia, as administrative agent and #melérs party thereto,
amended, restated, supplemented or otherwise raddifom time to time; ¢

(c) if EDC has notified the Bank that the Custo’s environmental covenants under Performance Sgdatitrantee Issuar
Agreement have not been complied with to F's satisfaction
5. Subsection 1(f) of Schedule “B” is hereby deled@d replaced with the following:
“for a term of not more than thirtyix months and have a fixed expiry date that isesged as a calendar date, subject to exte
as provided in paragraph (2) (a) below;”
6. Subsection 1(g) of Schedule “B” is hereby deleted replaced with the following:
“in a Listed Currency or in any other currency tisaacceptable to EDC.”

7. Subsection 2(a) of Schedule “B” is hereby deleted replaced with the following:

“permit automatic extensions to the expiry dategssithe Bank Instrument or Bank Instructions prevideffect that the Bank
deemed to agree to an extension of the currentyegjpite of the Bank Instrument or Bank Instructjoas the case may be, if
Bank has not given notice to the contrary to theelgm Bank or Beneficiary, as the case may belesst than 60 days prior to si
current expiry date;”

8. For greater certainty, notwithstanding the cleattgSubsection 2(a) of Schedule “Before choosing not to give notice to the contréng
Bank shall request EDC’s confirmation for an exienf the current expiry date of the Bank Instrutner Bank Instructions. EDG’sole an
absolute discretion in determining whether or mopttovide the confirmation as requested shall moinbany way affected by any extensio
deemed extension of the Bank Instrument or Bankuogons by the Bank.

EXPORT DEVELOPMENT CANADA
A@:««z&.‘a—’
/? gr
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ACCOUNT PERFORMANCE SECURITY GUARANTEE
GENERAL TERMS AND CONDITIONS
DEFINITIONS

Definitions 1. In this Account Performance Security Guarant‘Account PS(") and any Amendment or Schedule hereto, capitalieat:
have the meanings ascribed to them below or ilteeunt PSG Certificate of Cove

@)

)
®)
(4)
(®)
(6)
(@)
(8)
9)

“Account PSG Certificate of Co\” means the certificate issued by EDC in conjunctidoth these General Terms ¢
Conditions for the purpose of setting out the detaii cover for this Account PSG, together with @pecial Conditions th
amend or supplement the General Terms and Conslj

“Account PSG Fee(s)ieans the fees, as determined pursuant to Sectitmbe paid by the Bank with respect to B
Instruments or Bank Instructions for which Confitioas are issuec

“Bank Instruction” means the Bar's written instructions requesting issuance of akBastrument by a Foreign Ban

“Bank Instrument’means any standby letter of credit or letter ofrgntee that is required (a) by a Contract or bgralé
for a Contract, or (b) with respect to performancdinancial obligations of the Customer or an Adfie, and in either cas
that has been or will be issued to the Benefidigryhe Bank or the Foreign Bar

“Benefician” means the entity who is entitled to make a demantidiua Bank Instrumer

“Business D&” means any day excluding Saturday, Sunday and dey day which is a legal holiday in Ottawa, Canax
in the Canadian province or territory in which iranch of the Bank is locate

“Confirmation” means the acceptance by EDC of a uRst) for Cover, as evidenced by EBCEompletion of th
Confirmation section of the Request for Co\

“Contract” means any contract for the provision of goods anséovices that is to be awarded by an Obligeehat it
entered into by the Customer or an Affiliate with@bligee;

“Covered Instrument Validity Periodtheans the validity period of a Bank Instrument @nB Instructions covered uni
this Account PSG, as set out by EDC in the confiirRequest for Cove

(10) “Demand Expiry Da”" means, in the case of each Bank Instrument or Bastkuctions, the later of (a) the ¢ day

following the expiry date of thBank
Form No. A-PSG(e)-(12-2009)
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Guarantee 2.

Instrument or the Bank Instructions, as the casglmaand (b) the 3thday following the lifting of an Injunctior
(11) “Eligibility Criteria” means the criteria set out in Schec*B”;

(12) “Foreign Bank”means a bank that has issued a Bank Instrumeheatetjuest of the Bank and in accordance wit
Bank Instructions

(13) “Guaranteed Amou” means the lesser of the following amou

(a) as applicable, (i) the amounts of principal anérest paid by the Bank, either to a Beneficiaryoosuch person as
Beneficiary may have directed in writing in accarda with applicable law, in either case, pursuanard in stric
compliance with the terms of a Bank Instrument(iipithe amounts, excluding intdrank fees, costs and expense
inter-bank interest charges, paid by the Bank to theigormBank pursuant to and in strict compliance with term
of the Bank Instructions

(b) the maximum liability for the Bank Instrument or riBalnstructions, as the case may be, as set oY in the
confirmed Request for Cover; a

(c) the Maximum Guaranteed Amount, as set out in theoAot PSG Certificate of Cove

(14) “Injunctior” means any legal injunction or other court ordesuésl prior to the expiry of a Bank Instrument omE
Instructions by a court of competent jurisdictiarich is enforceable against the Bank and whichipits the Bank fror
complying, prior to the expiry of the Bank Instrumer Bank Instructions, with a demand for paynmaide pursuant
the Bank Instrument or Bank Instructions, as treeaaay be; an

(15) “Obligee’ means an entity to which the Customer or an Afiliawes a financial or performance obligation, uidlihg ar
entity that has issued an invitation to tender wétspect to a Contract or that has entered intordar@ct with the Custom
or an Affiliate; anc

(16) “Request for Cover” means a request made by thé Barthe form attached hereto as Schedule ‘fAf,the purpose
obtaining or amending cover under this Account F&& Bank Instrument or Bank Instructiol

GUARANTEE

In consideration of the Ba's undertaking to pay the Account PSG Fees as afdiand subject to the terms and condi
hereof, EDC hereby unconditionally and irrevocadpiarantees to the Bank the payment of the Guammesount provide
that:

(1) the payment or partial payment made by the BanthéoBeneficiary under the Bank Instrument or to Foeeign Ban
under the Bank Instructions wasade in strict compliance with the terms thereaf #re demand for such payment:
made within the Covered Instrument Validity Peri

Form No. A-PSG(e)-(12-2009)
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Applicability 3.

Request for Cover 4.
and Fees

(2) the Bank does not agree to any alteration to thragef the Bank Instrument or the Bank Instructiarithout the
prior written consent of EDC; ar

(3) the Bank submits a written request to EDC for payma&f the Guaranteed Amount in accordance witt
provisions of Section 6 of this Account PSG on efope the Demand Expiry Dal

EDC agrees that its obligations to the Bank hereustiall not be adversely affected and that thisofiat PSG she
not be voided by reason of any statement, deateratiertification, representation or warranty, madegiven by th
Customer, being untrue, incomplete or incorre@rig way or to any extent or by reason of any bremaontraventio
by the Customer of any covenant or agreement iouiaaf EDC.

BANK'S OBLIGATIONS AND DECLARATIONS

This Account PSG shall only apply to Bank Instrutsesr Bank Instructions for which a Request for &okias bee
submitted and a Confirmation issued and for whighAccount PSG Fees have been ¢

(1) For any new Bank Instrument or Bank Instructioret thave or will be issued and for any Bank Instrntoe Banl
Instructions that are already covered under thisadlot PSG and for which an amendment is to be rohadeginy
the value or the Covered Instrument Validity Perithé Bank shall submit a Request for Co'

(2) When completing the Request for Cover, the Banktrdaslare all of the principal and interest thapayable t
the Beneficiary under the terms of the Bank Insgaomor to the Foreign Bank under the terms of tlaak
Instructions, as the case may

(3) The Bank must attach to the Request for Cover g obpach Bank Instrument listed in the RequesiCfover an
if applicable, a copy of the related Bank Instroie$ and in the case of an amendment to a Banluimstit, a cog
of the amended Bank Instrument or of the amendeuk Bastructions

(4) If all of the Eligibility Criteria are met and EDG prepared to provide cover for the Bank InstrutremBanl
Instructions under this Account PSG, EDC shall inee required information, sign the Confirmatiamd return
copy to the Bank within 3 Business Days of receipthe Request for Cover. If any of the Eligibili@riteria is nc
met or if the amounts payable by the Bank undermakBnstrument or Bank Instructions exceeds theiMar
Guaranteed Amount, EDC may request additional mé&tion which may lengthen the Confirmation proc&3C
shall have sole and absolute discretion in deténgiwhether or not to provide cover for a Bank ftastent o
Bank Instructions and may decline to cover a Barstrument or Bank Instructions even if the Bankrumaent o
Bank Instructions meet the Eligibility Criteri

(5) EDC shall compute the Account PSG Fees at the gpeeified in the Account PSG Certificate of Covehe
Account PSG Fees shall be computed and paid inAttewunt PSG Currency for Bank Instruments or E
Instructions denominated in any other currency. Roeount PSG Fees will be calculated with respectht
maximum liability amount for the Bank Instrument Bank Instructions as specified by EDC the confirme
Request for Cove

Form No. A-PSG(e)-(12-2009)
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Bank’s
Obligations

Request for
Payment

5.

6.

(6)
()

If a Bank Instrument is, or Bank Instructions atancelled and returned before its expiry, or amerntd
reduce its validity period or value, there shalhimerefund of the Account PSG Fe

At the time of a Request for Cover, EDC will detéenEDC s aggregate exposure in accordance with Se
9 and where such exposure exceeds EIMaximum Aggregate Liability, EDC will not issueCanfirmatior
for such Request for Cove

The Bank shall

@)
2

)

)

advise EDC forthwith of any demand under any Bardtrument or Bank Instructions or any notice oéirtton tc
demand under any Bank Instrument or Bank Instrostianc

at the request of EDC and subject to any legabafidentiality restrictions affecting the Bar
(a) provide EDC with all information in its possessioith respect to any matter under this Account P

(b) take all reasonable steps to allow EDC to obtainiaformation or to review any document that redatie thit
Account PSG and that is in the possession of d fiarty; anc

(c) permit EDC, at its cost, to make copies of alldett communications, accounts with respect to aagk
Instrument, Bank Instructions, or other documentshie possession or control of the Bank relatingug
matter under this Account PS

REQUEST FOR PAYMENT

If the Bank makes a full or partial payment to Beneficiary or to the Foreign Bank under the teohany Banl
Instrument or Bank Instructions, as the case maythseBank may submit a payment request to EDC rutide
Account PSG. The Bank is not required to, befoltmrstting a payment request hereunder, (a) demaych@at o
the Guaranteed Amount from the Customer or fromathgr person who is required to reimburse the Barder
reimbursement agreement, guarantee or securitemgme (“Other Person"pr (b) pursue any rights or remec
against, or take any acti@gainst, the Customer or any Other Person, indudirforcing any security interest h
by the Bank against the Customer or any Other Remsofiling any claim in the bankruptcy, insolver,
reorganization or windingp proceedings of the Customer or any Other Perdaihe Bank has made parn
payments, the Bank may submit a payment requesthder for each such partial payme

Any request for payment submitted hereunder shalinbwriting and must be made no later than thevesi
Demand Expiry Date by delivery to EDC of a completeccount PSG payment request form. In completfre
form, the Bank is entitled to rely on informationopided by the Foreign Bank in circumstances whegmen
under the Bank Instrument was made by the FoiBank.

Form No. A-PSG(e)-(12-2009)
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Payment

Currency of
Payment

EDC'’s
Aggregate
Exposure

(3) Notwithstanding anything to the contrary hereundéren a demand for payment is made to the BankruhéeBan|

8.

Instrument or the Bank Instructions, as the casg be in strict accordance with the terms theraof] the Bank
prohibited from making payment in response to sleimand as a result of an Injunction, then any payime the Banl
after the lifting of the Injunction, in accordaneith its obligations under the Bank Instrumenttoe Bank Instruction
as the case may be, or according to its obligatiorder applicable law, will be deemed to be a paymeade by tt
Bank under Section 2(1

Within five Business Days of receipt of an Acco®8G payment request form and subject to the MaxirAggregat
Liability, EDC shall pay the Guaranteed Amount ke Bank. In computing the amount to be paid toBaak, ED(C
may deduct from the amount paid by the Bank wipeet to the Bank Instrument or Bank Instructi@ssthe case m
be, any amount that the Bank may have receivedatsian or repayment with respect to such amourihduhe interin
between the date on which the payment request \aae tmereunder by the Bank and the date of paynyeBDIC

CURRENCY OF PAYMENT

Payments by EDC shall be made in the Account PSfe@cy. For the purpose of determining the amoariie pai
by EDC if the Bank Instrument or Bank Instructicar® not denominated in the Account PSG Curreney,atihhour
paid by the Bank shall be converted to the Accd®6G Currency at the lesser of the daily noon médket rate fc
such conversions applicable at E's bank on

(2) the date of ED’s Confirmation of coverage to the Bank; ¢
(3) the date on which the Bank made the payment t8&meficiary or to the Foreign Ban
EDC’'S AGGREGATE EXPOSURE

For the purpose of determining if any further Regsifor Cover can be considered, EDC will trackatgregat
exposure in the Account PSG Currency. At any tiBEBC's aggregate exposure shall be equal to the aggragadur
of all Bank Instruments and Bank Instructions fdriehh EDC has issued Confirmations less Bank Inséninor Ban
Instructions amountt

(1) for which EDC has not made a payment hereundetl@a@ank can no longer submit a payment requestus
the Demand Expiry Date has been reached

(2) for which the Bank has advised EDC that EDC isasdel from liability because the Bank InstrumenBank
Instructions have been cancelled and returnethe Beneficiary or the Foreign Bank, as the casg Inea

Form No. A-PSG(e)-(12-2009)
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Maximum
Aggregate
Liability

Reimbursemen 11.

Notice

Termination

Changes to
Schedules

Entire
Agreement

10.

12.

13.

14.

15.

MAXIMUM AGGREGATE LIABILITY

Notwithstanding the aggregate of the maximum ligbdmounts for Bank Instruments and Bank Instargiset out k
EDC in the confirmed Requests for Cover, EB@iaximum aggregate liability under this AccounGRS limited to th
Maximum Aggregate Liability specified in the AccdUPSG Certificate of Cove

REIMBURSEMENT

If EDC has paid a Guaranteed Amount and the Babkesquently receives any monies, from any persom, fadl ol
partial return or repayment in respect of the amqueid by the Bank under the Bank Instrument or Bank
Instructions, the Bank shall remit such funds toCEOp to the amount paid by EDC to the Bank. Anyhssiems she
be held by the Bank for the benefit of EDC untihitted to EDC.

GENERAL

Every notice, demand, request, consent, approaVer or agreement to be given or made hereunddirtshin writing
and shall be delivered to the other party by haedt by electronic mail or by mail, or transmittedfax and shall t
deemed to have been given and received, if delivbyehand, upon delivery; if sent by mail, the iearbf the actu:
receipt and seven (7) days after posting; andaiigmitted by fax or sent by electronic mail, thdieaof the actu:
receipt and the second day following the date afidmission, in each case excluding Saturdays anda$s and tho:
statutory holidays upon which the offices of ED@ d@he Bank are normally closed for business. Thiimgaaddresse
and fax numbers of EDC and the Bank for such pwpahall be those specified in the Account PSGificate of
Cover or such other address or fax number as EOedBank may from time to time notify the othertgan writing.

(1) This Account PSG shall terminate on the last dayhefAccount PSG Validity Period or on such eartiate a
may be specified in a notice of termination. Eitparty may terminate this Account PSG at any tim@toviding
not less than fifteen 15 days noti

(2) Notwithstanding any termination under Section 13{iijs Account PSG shall continue in full force aftect witt
respect to any Bank Instruments or Bank Instrustifmn which a Request for Cover has been submjttiex to the
date of termination and for which a Confirmatiors feeen issues

EDC may revise the Schedules at any time. A revi&gtkedule shall be effective as of the date on hwhiis deemed !
have been received by the Ba

The Account PSG contract between EDC and the Bankists of the Account PSG Certificate of Covee, @ener:
Terms and Conditions, the Requefiis Cover and the Confirmations and any attachmentSchedules to tha
documents

Form No. A-PSG(e)-(12-2009)



Account Performance Security Guarar Page 7 of 1

Assignment 16.

Severability 17.

Interpretation 18.

Governing Law  19.

The Bank shall not assign this Account PSG or agiytrtitle or interest herein, without the prioritken approval c
EDC which will not be unreasonably withhe

If any provision of this Account PSG or the applica thereof to any person or circumstance shalgrty extent, k
invalid or unenforceable, the remainder of this éduat PSG and the application of such provision ¢éospns ¢
circumstances other than those as to which it i@ imvalid or unenforceable, shall not be affectedreby and ea
provision of this Account PSG shall be separatelydvand enforceable to the fullest extent perrdit

The marginal notes and headings in this Account R&@& been inserted for convenience of referenteand do nc
form part of this Account PSG, and shall not bemefd to in the interpretation of this Account P2@.reference
herein to “Section’shall refer to sections of this Account PSG. Untbgscontext requires otherwise, the singular
include the plural and vice vers

This Account PSG shall be governed by the lawfefGanadian province or territory in which the lotanf the Ban
is located (as set out in the Address for Notieeg) by the laws of Canada as applicable thereithelBank does n
have a branch in Canada, this Account PSG shabkerned by the laws of the province of Ontario bpdhe laws ¢
Canada applicabttherein.

EXPORT DEVELOPMENT CANADA
Form No. A-PSG(e)-(12-2009)
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*rDC

Export [Ewuuﬁmu
Dewelopment | diveloppement
Cansds Canads

SCHEDULE*A”
REQUEST FOR COVER FORI APSG No 4936¢

Part A should be completed for néBank Instruments or Bank Instructions and Part B should be completed Bank Instruments or Bank
Instructions already covered under tiecount PSG that are to be amended.

¢ Part A- NEW BANK INSTRUMENTS/BANK INSTRUCTIONS

The Bank hereby declares that tt@&ustomer has requested that tfBank issue theBank Instrument(s) in the form(s) attached hereto or req
the issuance of thBank Instrument(s) in accordance with thBank Instructions in the form(s) attached hereto and 8enk hereby reques
cover the Facility for sucBank Instrument(s) .

EDC ONLY
Type of
Principal and bond
Interest Amount (i.e. bid, Maximum
Bank (interest performance, Liability Covered
Instrument is EDC for Bank Instrument  Account
Bank restricted supply, Reference FX rate Account instrument
Instrument Date of to the regulatory, at date of PSG or Bank Validity PSG
Reference Expiry Country  Currency  Bank Instrument) utility,...) No. confirmation ~ Currency  Instructions Period fees
Bank:
Contact Total due in
APSG Currency:
Date:
Fax or e-mail:

CONFIRMATION : EDC hereby confirms that tHgank Instrument(s) and/orBank Instructions , for which an EDC Reference No. has
assigned, are covered under fueount PSG |, subject to payment by thgank of the requiredAccount PSG Fee(s) within fifteen (15) days ¢
the date of thionfirmation . If the Account PSG Fee(s) is not received within that time, EDC shall haveliability with respect to sucBank
Instrument(s) or Bank Instructions . Bank Instruments or Bank Instructions for which an EDC Reference No. has not been asgigine nc
covered under thaccount PSG .

EDC OFFICER SIGNATURE EDC OFFICER SIGNATURE DATE OF CONFIRMATION
Form No. A-PSG(e)-(12-2009)
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*rDC

Export [Ewuuﬁmu
Dewelopment | diveloppement
Cansds Canads

SCHEDULE*A”
REQUEST FOR COVER FORI APSG No. 4936!

¢ Part B- AMENDMENTS TO COVERED BANK INSTRUMENTS/ B ANK INSTRUCTIONS

The Bank hereby declares that ti@ustomer has requested that tlBank make amendments to tBank Instrument(s) or to Bank Instructions in
the form(s) attached hereto and #enk hereby requests cover under thecount PSG with respect to such amendBdnk Instrument(s ) ot
Bank Instructions .

EDC ONLY
Revised
Revised Maximum Revised
Date of Principal and Liability Covered
Declaration Interest Amount : f EDC for Bank Instrument  Account
Bank Amendment Revised Expiry reference FX rate Account instrument

Instrument to and at date of PSG or Bank Validity PSG
Reference EDC Number Currency Currency Date No. confirmation  currency  Instructions Period fees

Bank:
Contact: Total due in
Account PSG Currency
Date:
Fax or e-mail:

CONFIRMATION : EDC hereby confirms that tHgank Instrument(s) and/orBank Instructions , for which an EDC Reference No. has t
assigned, are covered under #ueount PSG , subject to payment by thgank of the requiredAccount PSG Fee(s) within fifteen (15) days «
the date of thi€onfirmation . If the Account PSG Fee(s) is not received within that time, EDC shall haveliability with respect to sucBank
Instrument(s) or Bank Instructions . Bank Instruments or Bank Instructions for which an EDC Reference No. has not been asgigine nc
covered under thaccount PSG .

EDC OFFICER SIGNATURE EDC OFFICER SIGNATURE DATE OF CONFIRMATION
Form No. A-PSG(e)-(12-2009)
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SCHEDULE " B” to Account PSG No. BLANK

ELIGIBILITY CRITERIA

The Eligibility Criteria, listed below, are for thgank’s information only. The Bank has no obligation tomnitor or confirm compliance with t
Eligibility Criteria. EDC has sole and absolute adetion in determining whether or not to provideveofor a Bank Instrument or Ba
Instructions and may decline to cover a Bank Imsemt or Bank Instructions, even if the Bank Instemtnor Bank Instructions meet
Eligibility Criteria. If any of the following Eligble Criteria have not been met, EDC reserves tiig tb request additional information ol
decline cover a Bank Instrument or Bank Instruction

(1) To be eligible for coverage under this AccoB&G, a Bank Instrument or Bank Instructions must be

(@)
(b)

()

(d)

()

(f)
(9)

issued during the Account PSG Validity Peri

a bid guarantee, advance payment guarantee, penficamguarantee, warranty guarantee, maintenancerge, suppli
guarantee*, a guarantee to secure license, paasitpms, carnet or regulatory obligatio

* For supplier guarantees, the following conditionscedent to payment under the Bank Instrument meisbhcluded in the Bai
Instrument: (1) receipt by the Bank or Foreign Bafla copy of the applicable unpaid invoice, angwBere applicable, rece
by the Bank or Foreign Bank of proof of deliverytbé applicable goods delivered under the Cont

issued to, or issued in respect of, a Beneficiaryjssued on behalf of an Affiliate, who is, in angse, located in a coun
acceptable to EDC. For greater certainty, a Beiaficor an Affiliate must be located outside thédaing countries and outsi
such other countries as EDC may determine from toriene:

Belarus

Iran

Myanmar (Burma)
North Korea
Zimbabwe

issued to, or issued in respect of a Beneficiaryssued on behalf of an Affiliate who is not anignor person listed or published
the Anti-Terrorism Act (S.C. 2001, Chapter 41, as amended)Regulations Implementing the United Nations Reé&ms on th
Suppression of Terrorism (SOR/2001-360, as amenaiedh any other applicable amdirrorism legislation and regulations on
issuance date of the Bank Instrument or Bank Insbms;

for an amount that does not exceed the Maximum &ueed Amount when the Bank Instrument is or Bamdtriictions al
expressed in the Account PSG Currency and for asuatrthat must be written alphanumerica

for a term of not more than thi-six months and have a fixed expiry date that igesged as a calendar d:
in the Account PSG Currency or in any other curyahat is acceptable to ED
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(h) operative only as of the date on which the Custoreeeives the advance payment or progress payr#reg Bank Instrument
Bank Instructions have been issued with respeahtadvance payment or a progress payn

(i)  written in English or in Frenct

(2) To be eligible for coverage under this AccoB&tG, a Bank Instrument or Bank Instructions must no
(&) permit automatic extensions to the expiry d
(b) be transferable or assignable;

(c) contain provisions that would require the Bankhar Foreign Bank, to make payment or reimbursemedémuthe Bank Instrume
or the Bank Instructions, as applicable, notwithdtag (A) any legal injunction or court order oryalaw, act, regulation, order
decree of a Government restraining, forbidding treowise enjoining such payment or reimbursemen{Bjrany defense
payment or reimbursement that the Bank or ForeignkBnay have based on fraud, forgery, lack of aitthor any other defect n
apparent on the face of the documents presentgghfonent or reimbursemel



