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CALCULATION OF REGISTRATION FEE

Title of securities to be registerec to be registered®™?® share ® registration fee

Proposed maximum

Proposed maximum aggregate offering price

Amount A ;
offering price per

Amount of

Common Shares, no par val shares $7.70®) $69,063,19¢ $2,121

8,969,921 common

@

@

(©)

Represents 7,249,724 common shares of IAMGOLD Gatjum that may be offered or sold pursuant tol&#GOLD Corporation Share Incentive Plan (the
“IAMGOLD Plan”) and 1,720,197 common shares of IARMGD Corporation that may be offered or sold pursuarthe Stock Option Plan for Key Employees of
Cambior Inc. and its Subsidiaries (i* Cambior Pla” and, together with the IAMGOLD Plan, t“Plan¢).

Pursuant to Rule 416 under the Securities Act 8818s amended, this registration statement algers@ny additional common shares that may beesffer issue
under the IAMGOLD Plan or the Cambior Plan to prendilution resulting from stock splits, stock dieinds or similar transactior

Estimated solely for the purpose of calculatingrggstration fee in accordance with Rule 457 (hiid (c) under the Securities Act of 1933, as aménthe
proposed maximum aggregate offering price is based) $8.19, the average of the high and low wiegEIAMGOLD common shares as reported on the NerkY
Stock Exchange on April 11, 2007, with respect,ibZ,224 common shares available for issuance uhddAMGOLD Plan and (ii) $7.55, the weighted aage
option exercise price of 6,812,697 common shamsisle pursuant to options currently outstandirdeuthe Plans. U.S. dollar amounts are calculagsedon the
noon buying rate in New York City for cable transfpayable in Canadian dollars as certified fotamus purposes by the Federal Reserve Bank of New &
April 12, 2007. On such date, the noon buying vedas USD$1.00=CDN$1.136




INTRODUCTORY STATEMENT

On November 8, 2006, pursuant to an Amended anthiResAcquisition Agreement (the “Acquisition Agreent”), IAMGOLD
Corporation (“IAMGOLD” or “we”) acquired 100% of thissued and outstanding common shares of Camizio(“ICambior”). As part of that
transaction, each option to purchase common slafi@ambior under the Cambior Plan outstanding adamfember 8, 2006 was converted intc
option to purchase the number of common shareAMf3OLD equal to the number of common shares of Gamdubject to such option
multiplied by an exchange ratio set forth in thegAisition Agreement. The former options to purch@senbior common shares that have been
converted into options to purchase IAMGOLD commbarss continue to be subject to the terms of thaliiar Plan and the agreements
evidencing the grants thereunder.

This Registration Statement on Form S-8 (this “Regtion Statementtelates to common shares of IAMGOLD issuable (appant tc
the IAMGOLD Plan, and (b) pursuant to the formetiams to purchase Cambior common shares that heee tonverted into options to purchase
IAMGOLD common shares.




PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents, which have been filed vifie Securities and Exchange Commission (the “SBgTAMGOLD, are
incorporated by reference in this registrationestegnt:

@) Our Annual Report on Form 40-F filed with the SECMarch 30, 2007;

(b) Our Reports on Form 6-K furnished to the SEC orudan17, 2007, January 29, 2007, January 31, Zoghruary 12, 2007,
February 13, 2007, February 20, 2007, Februar@Qy, March 15, 2007, March 21, 2007, and Aprk®&)7; and

(c) The description of our common shares containediirRegistration Statement on FornAgfiled with the SEC on December
2005, including any amendment or report filed fog purpose of updating such description.

All documents filed by us pursuant to Sections 13(8(c), 14 and 15(d) of the Exchange Act subsegtethe date hereof and prior to
the filing of a post-effective amendment which cates that all securities offered hereby have Be@hor which deregisters all securities
remaining unsold shall be deemed to be incorporaya@ference herein and to be a part hereof flwréspective dates of filing of such
documents.

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counse
Not applicable.

Item 6. Indemnification of Directors and Officers.

IAMGOLD is incorporated under the federal laws @frada. Under th€anada Business Corporations Act , we may indemnify a
present or former director or officer or anothatiwidual who acts or acted at IAMGOLD’s requesiadirector or officer, or an individual acting
in a similar capacity, of another entity, agairktasts, charges and expenses, including an anpaidtto settle an action or satisfy a judgment,
reasonably incurred by the individual, in respdarmy civil, criminal, administrative, investigaévor other proceeding in which the individual is
involved because of that association with IAMGOLDother entity, provided that: (a) the individuated honestly and in good faith with a view
to the best interests of IAMGOLD or, as the casg b®g to the best interests of the other entitywfbich the individual acted as a director or
officer or in a similar capacity at IAMGOLD's regste and (b) in the case of a criminal or admintsteaaction or proceeding that is enforced by a
monetary penalty, the individual had reasonableigas for believing that the individualtonduct was lawful. IAMGOLD may advance monie
such individuals for the costs, charges and expeofany such proceeding. The individual shall yetb@ monies if the individual does not fulfill
the conditions set out in (a) and (b) above. IAM@Diust indemnify a director, officer or other indiual referred to above in respect of the
costs, charges and expenses reasonably incurrin lrydividual in connection with the defense of gnoceeding to which the individual is
subject arising because of that individual’s asstimn with IAMGOLD or other entity as referred tbave, where that individual is judged by the
competent authority not to have committed any faulbmitted to do anything that the individual otighhave done and the individual fulfills the
conditions set out in (a) and (b) above.
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Our By-Law Number One provides, subject to thetitidns contained in thEanada Business Corporations Act , that we shall indemni
a director or officer, a former director or officer an individual who acts or acted at the requesAMGOLD as a director or officer or in a
similar capacity of another entity, and each ofrthespective heirs and personal representatiwzsnat all costs, charges and expenses, including
an amount paid to settle an action or satisfy gijueht, reasonably incurred by them in respect gfcivil, criminal, administrative, investigative
or other proceeding to which the individual is madearty by reason of being or having been a diremt officer of IAMGOLD or at the request
IAMGOLD as a director or officer or in similar capty of another entity, provided that condition} éad (b) set out above are met. IAMGOLD
shall advance moneys to a director, officer or othéividual for the costs, charges and expensespfproceeding to which they are a party by
reason of being a director, officer or having acéethe request of IAMGOLD as a director or officerin a similar capacity for another entity. 1
individual shall repay such moneys if he or shesduat fulfill conditions (a) and (b) set out above.

We maintain directors’ and officers’ liability ineance which covers certain liabilities and experngesur directors and officers and
covers IAMGOLD for reimbursement of payments to directors and officers in respect of such lial@tand expenses.

Item 7. Exemption from Registration Claimed.

Not applicable.

ltem 8. Exhibits.

4.1  Articles of Amalgamation of IAMGOLD Corporation

4.2  By-law Number One of IAMGOLD Corporation
4.3  Specimen of Common Share Certificate (incorporateceference to Exhibit 2 to the registrant’'s F@+A dated November 27, 20(

4.4  |IAMGOLD Corporation Share Incentive Plan

4.5  Stock Option Plan for Key Employees of Cambior laed its Subsidiaries
5.1 Opinion of Fraser Milner Casgrain LLP

23.1 Consent of Fraser Milner Casgrain LLP (includedihibit 5.1)

23.2 Consent of KPMG LLP, Independent Registered Pulticounting Firm

24.1 Power of Attorney (See page II-5 of this registatstatement)
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Item 9. Undertakings.

@) The undersigned registrant hereby undertakes:
Q) To file, during any period in whiclffers or sales are being made, a post-effectivenament to this registration
statement:
0] To include any prospectus requirgdection 10(a)(3) of the Securities Act of 1933amended (the

“Securities Act”);

(i) To reflect in the prospectus anytfaor events arising after the effective date efrémistration statement (or
the most recent post-effective amendment therebi}hy individually or in the aggregate, represefuradamental change in the
information set forth in the registration statemétwithstanding the foregoing, any increase aréase in volume of securiti
offered (if the total dollar value of securitiesestd would not exceed that which was registered)any deviation from the low
or high end of the estimated maximum offering ramgs/ be reflected in the form of prospectus fildthwhe SEC pursuant to
Rule 424(b) if, in the aggregate, the changes lnrae and price represent no more than a 20% charthe maximum
aggregate offering price set forth in the “Calcolatof Registration Fee” table in the effectiveistigtion statement; and

(i) To include any material informatiavith respect to the plan of distribution not prensty disclosed in the
registration statement or any material change ¢b éuformation in the registration statement;

provided , however, that paragraphs (a)(1)(i) and (a)(1)(ii) above dbapply if the information required to be includeda post-effective
amendment by those paragraphs is contained intsefiled with or furnished to the SEC by the regist pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incaafeat by reference in this registration statement.

2) That, for the purpose of determinamy liability under the Securities Act, each suoktpeffective amendment shall be
deemed to be a new registration statement rel&titige securities offered therein, and the offephguch securities at that time shall be
deemed to be the initial bona fide offering thereof

?3) To remove from registration by meahs post-effective amendment any of the securfigng registered which
remain unsold at the termination of the offering.

(b) The undersigned registrant herebyeuiadtes that, for purposes of determining any liighinder the Securities Act, each filing
of the registrant’s annual report pursuant to ®acti3(a) or Section 15(d) of the Exchange Act thatcorporated by reference in the registration
statement shall be deemed to be a new registrsti@d@ment relating to the securities offered tmerand the offering of such securities at that time
shall be deemed to be the initial bona fide offgtimereof.

(h) Insofar as indemnification for liabés arising under the Securities Act may be p#adito directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has tsbrised that in the opinion of the SEC such
indemnification is against public policy as expegb@ the Securities Act and is, therefore, unergfable. In the event that a claim for
indemnification against such liabilities (otherithe payment by the registrant of expenses indwreaid by a director, officer or controlling
person of the registrant in the successful defefis@y action, suit or proceeding) is assertedunhglirector, officer or controlling person in
connection with the securities being registered rdgistrant will, unless in the opinion of its osel the matter has been settled by controlling
precedent, submit to a court of appropriate jucisdin the question whether such indemnificationthy against public policy as expressed in the
Securities Act and will be governed by the finguadcation of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all
of the requirements for filing on Form S-8 and Haly caused this registration statement to be sigmeits behalf by the undersigned, thereunto
duly authorized, in the City of Longueuil, ProvinceQuebec, on April 13, 2007.

IAMGOLD Corporation
By: /s/ Lucie Desjardins

Lucie Desjardins
Assistant Corporate Secretary and Senior Legal €slun

Pursuant to the requirements of the SecuritiesoA&033, as amended, this registration statemenbblan signed by the following
persons in the following capacities on this 13tk d&April, 2007.

Signature Title

/sl Joseph F. Conway President, Chief Executive Officer, and Director

Joseph F. Conway (principal executive officer)

s/ Grant A. Edey Chief Financial Officer

Grant A. Edey (principal financial and accounting officer)
Director

William D. Pugliese

* Director
Derek Bullock

* Director
Donald K. Charter

* Director
Robert W. Dengler

* Director
Stephen Freedhoff

* Director
Mahendra Naik

Director

Guy Dufresne
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John Shaw

John E. Caldwell

Jean-André Elie

Peter C. Jones

* /s/ Lucie Desjardins

Lucie Desjardins
Attor ney-in-Fact

-5

Director

Director

Director

Director




Exhibit 24.1

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pergbose signature appears below hereby constiaumgsppoints Larry
E. Phillips and Lucie Desjardins, and each of théra,undersigned’s true and lawful attorneys-in-g&aw agents, each acting alone, with the
powers of substitution and revocation, for the usidmed and in the undersigned’s name, place aadisin any and all capacities, to sign a
Registration Statement on Form S-8, and any arehadindments (including post-effective amendmehtsketo, and to file the same, with all
exhibits thereto and other documents in connedtierewith, with the Securities and Exchange Comimissand with such state commissions and
other agencies as necessary, granting unto suamieys-in-fact and agents, and each of them, fwligy and authority to do and perform each and
every act and thing requisite or necessary to Ine @doand about the premises, as fully to all itdemd purposes as the undersigned might or
could do in person, hereby ratifying and confirmaligthat such attorneys-in-fact and agents, orafrthem, or their substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Signature Title

/sl Joseph F. Conway President, Chief Executive Officer, and Director

Joseph F. Conway (principal executive officer)

/sl Grant A. Edey Chief Financial Officer

Grant A. Edey (principal financial and accounting officer)
Director

William D. Pugliese

/s/ Derek Bullock Director
Derek Bullock

/s/ Donald K. Charter Director
Donald K. Charter

/s/ Robert W. Dengler Director
Robert W. Dengler

/sl Stephen Freedhoff Director
Stephen Freedhoff

[s/ Mahendra Naik Director
Mahendra Naik

Director

Guy Dufresne






[s/ John Shaw

John Shaw

/s/ John E. Caldwell

John E. Caldwell

Jean-André Elie

/sl Peter C. Jones

Peter C. Jones

Director

Director

Director

Director




AUTHORIZED REPRESENTATIVE

Pursuant to the requirements of Section 6(a) oBeurities Act of 1933, the undersigned has sighisdRegistration Statement, in the
capacity of the duly authorized representative®dGOLD Corporation in the United States, on thighl8ay of April, 2007.

IAMGOLD Purchasing Services Inc.
(Authorized U.S. Representative)

By: /s/ André Le Bel
André Le Bel
Vice Presiden




EXHIBIT INDEX

Exhibit
Number Description
4.1 Articles of Amalgamation of IAMGOLD Corporation
4.2 By-law Number One of IAMGOLD Corporation
4.3 Specimen of Common Share Certificate (incorporateceference to Exhibit 2 to
the registrant’s Form 8-A dated November 27, 2002)
4.4 IAMGOLD Corporation Share Incentive Plan
4.5 Stock Option Plan for Key Employees of Cambior laed its Subsidiaries
5.1 Opinion of Fraser Milner Casgrain LLP
23.1 Consent of Fraser Milner Casgrain LLP (includedxhibit 5.1)
23.2 Consent of KPMG LLP, Independent Registered Pulticounting Firm

24.1 Power of Attorney (See page 1I-5 of this registratstatement)



SCHEDULE A
B+l 1ndusuy Canada Indfustrie Canada
Certificate Certificat
ol Amalgamaiion de fusion
Canada Business Lai canadienne sur
Corporations Act les sockétés par actlons
IAMGOLD CORPORATION 421317-3

HMame of corporation-Déncmination de bs sociéed

I hereby certify that the above-named
corporation resulied from an amulgamation,
under section 185 of the Canada Business
Corporations Act, of the corporations set aut in
the attached articles of amalgamation,

Direcior - Directeur

Corperation number-MNuméro de 1s sacigid

Je certifie que la société susmentionnée est
issue d'une fusion, oo vertu de Varticle 185 de
la Lot canadienne sur les sociétés par actions,
des socifeds dont les dénominations
eppareissent duns les statuts de fusion
ci-joints,

Junuary 1, 2004 { Ie 1 Janvier 2004
hwqfﬁmlpmnﬂm—ﬂaledefuﬁm

EXHIBIT 4.1



.“.. wimen ¥ CHNBIE Indusiria Canada

FORM & FORMLULE &
Canada Businoos Lol canadionna sur les ARTICLES OF AMALGAMATION STATUTS DE FUSION
4 Corporations Aot Sockiés par scions (SECTION 185) {ARTICLE 185)
1— Na..; of amalpamated corperation Dénerninalion de i socibls lssuo de la fusion
IAMGOLD CORPORATION
2= The placa In Canacs whers the registarad offics s ko Linu au Canada ol dolt tre stk be sibge scoial
b situdted
Province of Ontario
# — The classes and any masimum number of ghares that the Calipanes el loul nambre madmal d'acions qua ks 5606t esl suitrisio
corporalion ba suthorized to lssue A dmets

Tlnl:‘orporﬂh:misauﬂur'mdwimmm&ﬁmmafcmmmtmmmmmﬂ.mmﬂmiwnm
of first preference shares, issuable in series ("First Preference Shares"), and an unlimited number of second preference
shares, issuable in series ("Second Preference Shares™), with the rights, privileges, restrictions and conditions set out in
sthedule "A” attached hereto,

4 — Resinclions, # any, on share mnafas mnumhmﬂlyam
Mone,
§ = Number {or minmum and maxdmum numbe) of diecios mmmm.nmwmm

Minimum of one; meximum of ten,

u—mﬂm:.h‘w.mmhmmﬂﬂym ummmnwmhhmﬂyam
Mane,
T — Othir provisians, f any Husires disposiions, o v a leu

See schedule "B" attached hereto,

4 — The amalgamalion has bean approved parsuant o Bt saclion l—um.ummmﬂmrnuamh
o subsection of the Act which i Indicatad a3 follows: paragraghe de = Lol Indiqui ofapris.

O e
B 1)

[ 1euy
¥ — Mame of tha amalgamaling corparalions Corporstion Mo,
Dulnovmination des sockkids sonrames N° de la sochis

IAMGOLD CORPORATION 374656-9

REPADRE CAPITAL CORPORATION L3 j ﬁm P | Chief Finsncial
ik iorent A. Edey Officer

SEEEERAT T, [ 05700

1982370 _1.DOC




SCHEDULE "A"

ARTICLE 1
INTERFRETATION

Section 1.01 References to "Act"

Inlhiswbudul:,asﬁ'omﬁmetuﬂm:mmﬁnd.tmlmmmhwmﬂﬁnginm:
context inconsistent herewith, “Act" means the Camada Business Corporations Act, or its
successor, as amended from tme to time,

Section 1.02 Headings. Gender, Nomber

This&chuduhuﬁamﬁmhﬁmumﬂ:d.ﬂaﬂlbumdn&ﬂmﬂmg&rﬂm
paragraph headings, which are included for esse of reference only, and with all changes in
gender and number required by the context,

ARTICLE 2
COMMON SHARES

The Common Shares shall have attached thereto the following rights, privileges,
restrictions and conditions:

Section 2.01 Voles

The holders of Common Shares are entitled to receive notice of, and to attend, all
meetings of shareholders of the Corporation, except meetings at which only holders of another
specified cluss or scries of shares are entitied to vote, The holders of Common Shares are entitled
to one vote for cach one Common Share held on all polls taken at such meetings.

Section 2.02 Dividends

Subject to the prior rights, privileges, resirictions and conditions attaching to the
FﬁslefnmmShmmmdtthmundefumShum.wuywimﬂmmﬂmpmﬁvdy.md
u:::lm-eeofmq.rmhwclaurmhnguniwmthul::ummmﬂhmlhﬂhuldﬂ‘su{ﬂomm
Elamshﬂlb-:mﬁﬂudtumeiwdiﬁdmdsumﬂwhmdmlamdh}rthcd!:mrsnfﬂm

Corporation,
Section 2.03 Liguidation

In the event of the lguidation, dissaluﬁmmwindingupofthul:umumﬁunm
other distribution of the property and assets of the Corporation for the purpose of winding up the
afﬁirsofﬂ:cﬂorpmiﬂmholdntqunmnmShnmsmll.aﬁwpaymmtmmnhu!dmofm
Praﬁmsm,smmesmmﬁruafmynthﬁcmmgmﬁmmm
Common Shares of the amount payable to them, hnmtitladlurwoivalhuremainingpmpmy
and assets of the Corporation.
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‘Section 2.04 Limitation

Subject to the provisions of the Act, the holders of Common Shares shall not be
entitled (o votc separately on, or to dissent in respect of, any proposal to amend the articles of the
Carporation lo:

(a) increase or decregse any maximum number of authorized Commen
Shares, or increase any maximum number of authorized shares of a class
or series having rights or privileges equal or superior to the Common

Shares;
{(b)  effect an exchange, reclassification or cancellation of all or part of the
Common Shares; or
(c)  create a new class of shares or serics equal or superior to the Common
Shares.
ARTICLE 3
FIRST PREFERENCE SHARES

MFMHMSWMIWMMMHIGMB&,Mﬁ]WHg
rights, privileges, restrictions and conditions:

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

The First Preference Shares may at any time and from time to time be issued in
mr,urmnrnsariﬁ.Pﬂurtnh:iuucofﬁ::?m&mﬂhwnfmywimﬂmdimmmuhhﬂ
Cm'pmliunshu.tl.suhimmdwdghu,prhﬂ:gﬂ,micﬁmzandmndiﬁmutmhudwmm
Profurm‘ﬁhmmasaclaﬂ.lhnarﬁclunflhnﬂnrpormmmmapmﬁsinnsurlhum,hy
resolution amend the articles of the Corporation to fix the number of First Preference Shares in
mmhmiuanddumnnincﬂmdedmﬁmnﬂmdihnﬁghu,mhﬂmmﬂhinﬁnmm
conditions attached to, the First Preference Shares of such series including, without limitation:

{a)  the rate, amount or method of calculation of any dividends and whether
any dividends are subject to adjustment;

{(b)  whether any dividends are cumulative, partly cumulstive or non-
cumulative;

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

{d) ifmdmablcmpumhmhlu{whﬂhcrﬂﬂmnptimuftbcﬂwmmﬁmw
ﬂmhnMwnruﬂmmisa},ﬂumﬁemp&mmpumhmpﬁwumdcmmcy
Or Currencics thereof and the terms and conditions of redemption or
purchase, with or without any provision for sinking or similar funds;

(e)  the voting rights, if any;

I542420 2.00C



v n any conversion, exchange or reclassification rights; and

{(g)  any other terms not inconsistent with these provisions;

the whole subject to receipt by the Director appointed under the Act of articles of amendment
dmignaﬁngmdﬁﬂngmcnmnbuufﬁmhufﬂmnesnminmnhmmdsﬂﬁn@furlhllm
rights, privileges, restrictions and conditions sttached thereto and the issue by the Director of a
certificate of amendment with respect thereto.

Section 3,02 Ranking of First Preference Shares of Each Serles

The First Preference Shares of each series shall, with respect to the payment of
dividends and the distribution of the assets of the Corporation in the event of the liquidation,
dissolution or winding-up of the Corporation, whether voluntery or involuntary, or any other
dis&ihuﬁnuofﬂmmatmﬂhcﬂorpnnﬁmfmthepurpmufwiuﬂing-up its affairs, rank (a) on
a parity with the First Preference Shares of every other series and (b} senior to, and shall be
mﬁﬂmmam:ﬁmuw,hsmmmmmsm.mﬂmm
of any other class ranking junior to the First Preference Shares. The First Preference Shares of
anyum‘mﬂullakobcmﬁﬂndmaushcmwpmfummmtinmwwthmmpmﬁﬁum,
over the Second Preference Shares, the Common Shares, and the shares of any other class
ranking junior to the First Preference Shares as may be fixed in accordance with section im
hereof.

Section 3.03 Voling Rights

Except as hercinafter specifically provided, as required by the Act or in
accordance with any voting rights which may be attached to any series of First Preference
Shares, the holders of First Preference Shmahallnmbeqﬁiﬂuﬂumchtqmivemﬁmuf,m
maﬂmd,mymmﬁngcfshmhnﬁmnfﬁaﬂnrpmﬁmmdahallnntbemtitludlnvuluaimy
suchmmling:pmvﬂadhnwwcrllntthehuldmufﬁ:a:?mfmn:ﬂhmshaﬂbemﬁﬂudm
receive notice of meetings of shareholders of the Corporation called for the purpose of
authuﬁzinglbndinmluﬁonufﬂmtutpmaﬁunwlhcmln.lmuruxchang:ofullnrmhﬂmﬁﬂ]y
allufthe]nﬂpﬂt}rnffhc[:mpﬂmﬁannﬂiﬂ'&iminﬂicmdhnjrmwufbulhmnufthc
Corporation,

The rights, privileges, restrictions and conditions attached 1o the First Preference
Shmasanfmmaybcﬁﬂndm.rmuvudmnhhgadunlym&mmeappmalufmebuldmaf
First Preference Shares given hhcmrdmwﬂhﬂmmquirﬂnmtsofmemmmnmhﬁmm
requirement provided in section 3,05 hereof,

Section 3.05 Approval of Holders of First Preference Shares

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

19E2420_2.00C



e, {(a)  Approval and Quorum

Any approval required to be given by the holders of First Prefercnce
Shares shall be deemed to have been sufficiently given if it shall have
been given by a resolution signed by all of the holders of the then
outstanding First Preference Shares or by a resolution passed by the
affirmative vote of not less than two-thirds of the votes cast by holders of
First Preference Shares who voted in respect of that resolution at a
meeting of the holders of First Preference Shares called and held for such
purpose in accordance with the by-laws of the Corporation &t which
holders of not less than one-tenth of the then outstanding First Preference
Sharnmprﬁmthpmnurrq:mwdbymﬁpmﬁdndihmifﬂ
any such meeting & quorum is not present within one-half hour after the
time appointed for such meeting, the meeting shall be adjoumned to the
smndayinﬂ::mtwmkatﬂmsmﬁmemmmchplmmmc
chaimmnfﬂ:nmmﬂmmnydmmimm&,mhjmlmuwpmﬁsim of
Lhuﬁﬂgitshaunutbenmmymgiwmﬁuafmhuﬁmudmeﬁing.
At such adjourned meeting the holders of First Preference Shares present
inmmmmtedhypruxyshallmuﬁnuaaqmnmdm&y
mmmabuﬁnusfnrwhi:hlhcmueﬁngwuinimuymlhdmda
resolution passed thereat by the affirmative vote of not less than two-thirds
ufthcmtmmb}rhuldmufﬁmhtfermnﬁhamﬂmhmaeﬁng
shall constitute the approval of the holders of First Preference Shares,

(b)  ¥oting

On every poll taken at any meeting in respect of which only the holders of
First Preference Shares of more than one series are entitled 1o vote, each
holder of First Preference Shares shall be entitled to one vote in respect of
the greater of (i) each $1.00 of siated capital added to the appropriate
stated capital account of the Corporation in respect of the issue of each
such share and (ii) each $1.00 of the liquidation preference or redemption
preference (excluding any smount payable in respect of declared but
unpaid or accrued but unpaid dividends) attached to each such share (and
if the liguidation preference and redemption preference are not the same at
the applicable time, then the greater of the two).

Subject fo the foregoing, the formalities to be observed with respect to proxies, the giving or
waiving of notice of any such meeting and tho conduct thereof shall be those from time to time
prescribed in the Act and the by-laws of the Corporation with respect to meetings of
shareholders.

Section 3.06 Shares Issued in Series with Identical Rights

%mﬁmﬁafmuSharﬂmmmhlmmﬂlmmeﬂﬁﬂﬁm identical
rights, privileges, restrictions, conditions and designations attached thereto, all such series of
First Preference Shares shall rank pari passu and participate equally and proportionately without
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*. discrimination or preference as if all such series of First Preference Shares had been jzsued
simultaneously and all such series of First Preference Shares may be designated as one series,

Section 3.07 Limitation

Suhjmtnthﬁpwﬁm'ousoflhuﬁnuhnh:ldman&qufmShmmm}f
series thereof shall not, unless the rights, privileges, restrictions and conditions attached to the
First Preference Shares as a class or to any particular series thereof provide 1o the contrary, be
entitied to vole separately as a class or series on, or 1o dissent in respect of, any proposal to
amend the articles of the Corporation to:

(8)  increase or decrease any maximum number of authorized First Preference
Shummmy&:ﬁnﬂ:emﬂarinmmymimmnmbwof
authorized shares of a class or series having rights or privileges equal or
superior 1o the First Preference Shares or any series thereof:

(b) cﬂmtmexdmumrxluﬁﬁmﬁmwmaﬂhﬁunofnﬂurpmohhc
First Preference Shares or any series thereof: or

(c) create a new class or series of shares equal or superior to the Firsi
Preference Shares or any series thereof,

ARTICLE 4
SECOND PREFERENCE SHARES

IhSmdPrnﬁmmﬂhﬂmshallhmanmahndthm,unclus,ﬂm
following rights, privileges, restrictions and conditions:

Section 4.01 . to One

hymmhﬁmmmdmmnfmccmmﬁxmemnrmm
Shares in such series and determine the designation of, and the rights, privileges, restrictions and
conditions attached to, the Second Preference Shares of such series including, without limitation:

{(a})  the mate, amount or method of calculation of any dividends and whether
any dividends are subject to adjustment;

(v}  whether any dividends are cumulative, partly cumulative or non-
cumulative;

{e)  the dates, manner and cwrency of any payments of dividends and the date
from which any dividends accrue or become payable;
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/ (d)  if redeemable or purchaseble (whether at the option of the Corporation or
the holder or otherwise), the redemption or purchase prices and currency
or currencies thereof and the terms and conditions of redemption or
purchase, with or without any provision for sinking or similar funds;

{e)  the voting rights, if any;
(f)  any conversion, exchange or reclassification rights; and
{g)  eny other terms not inconsistent with these provisions;

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

Section 4.02 Ranking of Second Preference Shares of Each Serles

The Second Preference Shares of each series shall, with respect to the payment of
dividends and the distribution of the assets of the Corporation in the event of the liquidation,
dissolution or winding-up of the Corporation, whether voluntary or involuntary, or any other
distribution of the assets of the Corporation for the purpose of winding-up its affairs, rank (g)
Junior and subordinate to the First Preference Shares, (b) on & parity with the Second Preference
Shares of every other series ard(c]suninrto,midshallb-uﬂﬂiuﬂimlpmfmcauvﬂ,thn
Common Shares and the shares of any other class ranking junior to the Second Preference
Shares. The Second Preference Shares of any series shall also be entitled to such other
preferences, not inconsistent wilh these provisions, over the Commen Shares, and the shares of
any other class ranking junior to the Second Preference Shares as may be fixed in accordance
with saction 4.01 hereof,

Section 4.03 Voting Rights

Exnmuhmimﬁmgmiﬁcnﬂymﬁd:d,uqumdhythcﬁﬂmin
accordance with any voting rights which may be attached to any series of Second Preference
Shmu,ﬂ:nehuldmanammiMmshmmshﬂlmbnmﬁﬂudumhwmuivam&moﬂ
or to attend, any meeting of shareholders of the Corporation and shall niot be entitled to vote at
any such meeting; provided however that the holders of Second Preference Shares shall be
:utiﬂadtamcivemﬂn:ufmnelingnufahrehuldmofthuﬂawﬁimmledIbrﬂmplu'pmuf
authorizing the dissolution of the Corporation or the sale, lease or exchange of all or substantially
all of the property of the Corporation other than in the ordinary course of business of the
Corporetion.

The rights, privileges, restrictions and conditions attached to the Second
Preference Shares as a class may be added to, removed or changed only with the approval of the
holders of Second Preference Shares given in accordance with the requirements of the Act and
the minimum requirement provided in section 4.05 hereof,
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" Section 4.05 Approval of Holders of Second Preference Shares

TMamecfthchuId:nafSwundefmehnmumlmtumymm
refemed to in these provisions may be given as specified below:

(a)

(b)

Approval and Quorum

Any approval required 1o be given by the holders of Second Preference
Shmihaﬂbedmndmhwnbmwfﬁdmﬂy,givm if it shall have
been given by a resolution signed by all of the holders of the then
oulstanding Second Preference Shares or by a resolution passed by the
lfﬁrmtﬁv:mofnmImmmhuu-Mﬂaaﬂhewmbyhﬂdmcf
Second Preference Shares who voted in respect of that resolution at a
meeting of the holders of Second Preference Shares called and held for
that purpese in sccordance with the by-laws of the Corporation at which
holders of not less than one-tenth of the then outstanding Second
memmﬂhmumpwminpwmormpmmmdhyplmy;pmvided
ﬂm,ifatmyruchmﬂﬂingaqumnnismtmtﬁ&ﬁnuue-hﬂfhmr
aﬂwth:ﬁmnlppohlndfmmhmuﬁng,thum:e&ngnhnbndjmmed
tntheumadl}finﬂmmlwwkulthnmnﬁm:mdmmchpluﬂuihc
Chaimoflhcmmﬁﬂgml}rdﬂﬂuﬁmm,mhjmmthepmﬁmof
ﬂiuﬁcgiuhaﬂnutbemcmlugiwmﬁmufmhadjmnmdmwﬁng.
Atmmhadjumadnmaﬁng&shﬂidmofﬁﬂmndﬁm:zsm
pmtinpmqu:mmdhyprnxr:hnﬂwwﬁmeaqummd
mymmumhmimmfurwhinhtbsmmﬁngwmuﬁ.ﬁnnﬂycaﬂndmd
a resolution passed thereat by the affirmative vote of not less than twe-
thirds of the votes cast at such meeting shall constitute the approval of the
holders of Second Preference Shares.

Votes

On every poll taken at any meeting in respect of which only the holders of
the Second Preference Shares of more than one series are entitled to vote,
cach holder of Second Preference Shares shall be entitled to one vote in
respect of the grester of (i) cach $1.00 of stated capital added to the
appropriate stated capital account of the Corporation in respect of the issue
of cach such share and (ii} each $1.00 of the liquidation preference or
redemption preference (excluding any amount payable in respect of
declared but unpaid or accrued but unpaid dividends) attached to each
such share (and if the liquidation preference and redemption preference
are not the m:ﬂtheappiinab]aﬁma,mmﬂmgmalum!them}.

Subject to the foregoing, the formalities to be chserved with respect to proxies, the giving or
wﬁvmgnfmﬁuofmymmmdihammubwmfﬂuuhulbﬂwhmﬁmmﬁm
pmsmﬁodh:theﬁ.ﬂmﬁﬂmb}hhwsnf!hc@mmmwwﬂhmpmh}mm'nganf
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‘Section 4.06 Shares Issued In Series with Identical Rights

Where Second Preference Shares are issued in more than one series with identical
rights, privileges, restrictions, conditions and designations attached thereto, all such series of
Second Preference Shares shall rank pari passu and participate equally and proportionately
without discrimination or preference as if all such serics of Second Preference Shares had been
issued simultancously and all such series of Second Preference Shares may be designated as one

BCIIES.

Section 4,07 Limitation

Subject to the provisions of the Act, the holders of Second Preference Shares or
any series thereof shall not, unless the rights, privileges, restrictions and conditions attached o
the Second Preference Shares as & class or to any particular series thereof provide to the contrary,
b:mliﬂodmmuparmlyunchssormiusnn.urmdissmtiurespwloﬂmypmpnﬁlm
amend the articles of the Corporation to:

(a) increase or decrease any maximum number of muthorized Second
Pm&mamﬂh#ummysdwﬂmmﬂwinmmymmﬁmummw
of authorized shares of & class or any series having rights or privileges
equal or superior to the Second Preference Shares or any series thereof:

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

()  create a new class or series of shares equal or superior to the Second
Preference Shares or any series thereof,
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Section 1.01

BY-LAW NUMBER ONE

ARTICLE ONE
DEFINITIONS AND INTERPRETATION

Definitions

In this bv-law and all other by-laws of the Corporation, unless otherwise defined or the
context otherwise requires:

(a)

(h)

{x)

(d)

(c)

i)

(g)

(h)

(i}

)

"Act” means the Canada Business Corporations Act or any successor statute
thercof, as amended from time to time, and, in the case of any successor statute
thereaf, any reference in any by-law af the Corporation 0 any provision of the
Canada Business Corporations Act shall be read as a reference (o the provision
substituted therefor in the succeseor statute thereof, togather with the regulations
thereunder, as amended from time 1o time,;

"board” or "directors” means the directors of the Corporation from time to time
and includes the only director of the Corporation when the number of directors of
the Corporation is ong;

"by-laws" means all of the bv-laws of the Corporation then in effect;
"Corporation” means TAMGold Corporation or any successor therelo;
"Director” means the Director appointed under the Act,

"holiday" means Sunday and any other day that is a holiday as defined in the
Interpretation Act (Canada) or any successor statute thereof, as amended from
time Lo time;

"meeting of sharcholders” includes an annual meeting of the sharcholders of the
Corporation, a special meeting of the sharcholders of the Corporation and a
meeting of the holders of any class or series of shares of the Corporation;

"person” includes an individual, sole propnetorship, partnership, uvnincorporated
association, uningorporated syndicate, unincorporated organization, trust, body
gorporate, emplovee benefit plan and a natural person acting as a trusiee,
exccutor. administrator or other legal representative:

"recorded address” means, with respect to a single sharcholder, his latest address
as recorded in the securities register of the Corporation, with respect to joinl
sharcholders, the first address appearing im the sccurities register of the
Corporation in respect of the joint holding and, with respect to any olher person,
subject to the Act, his latest address as recorded in the records of the Corporation
or otherwise known 1o the secretary, if any, of the Comporation;

"resident Capadian” has the meamng ascobed thereto in the Act; and



b

(k) "signing officer” means, in relation to any contract or decument (within the
meaning of section 2.04 hereof), the person or persons authorized 1o sign such
contract or document on behalf of the Corporation.

Subject to the foregoing, words and terms in this by-law which are defined in the A
shall have the same meaning when used in this bv-law and in all other by-laws of the Corporation
asin the Act.

Section 1.02  Gender and Number

Words importing the singular shall include the plural and vice-versa, words importing
either gender or neuter shall include the masculing and feminine genders and newler and headings
in this by-law and in any other by-law of the Corporation are for convendence of reference only
and shall not affect the interpretation of this by -law or any other by -law of the Corporation.

Section 1.03  Articles to Govern

Motwithstanding any provision of this by-law or any other by-law of the Corporation,
where any such provision herein or therein conflicts with any provision in the articles of the
Corporation, such provision of the articles shall govern

ARTICLE TWO
BUSINESS OF THE CORPORATION

Section 2.01  Registered OfTice

The registered office of the Corporation shall be in the province of Canada specified in
the articles of the Corporation. The place and address of the registered office shall be located at
such address within the provinee of Canada specified in the articles of the Corporation and the
directors may change the place and address of the registered office within the province of Canada
specified in the articles of the Corporation from time fo time.

Section 2.02  Seal

The Corporation may have a corporate seal in such form as the directors may determine
from time to time.

Section 203 Financial Year

The financial vear of the Corporation shall end on such dav of the yvear as the directors
may determane from (ime (o fime.

Section 2.04  Execution of Instruments

Contracts or documents requiring execution by the Corporation may be signed, when
only one person is elected or appointed as an officer and as the director of the Corporation, by
that person and, when two or more persons are ¢lected or appointed as an officer or as a director
of the Corporation, by any one director or any one person holding the office of chairman or co-
chairman of the board, managing director, president, chief exccutive officer, chiel operating
officer, chief financial officer, vice-president, general manager, secretary, ireasurer, controller,
assistant secretary, assistant treasurer or any other office the holder of which has been designated



as a signing officer by the directors. All contracts or documents so signed shall be binding upon
the Corporation without fusther authonzation or formality.

In addition, the directors may direet from time to time the manner in which and the
person or persons by whom any particular contract or document or any class of contracts or
documents may or shall be signed om behall of the Corporation. Any officer or direstor of the
Corporation may affix the corporate seal, if any, of the Corporation to any contract or document,
and may certify a copy of any resolution or of any by-law or contract or document of the
Corporation to be a true copy thereof. Subject to the provisions of this by-law relating to share
cerfificates and to the Act, and if authonzed by the directors, the corporate seal, if anv, of the
Corporation and the signature of any signing officer may be mechanically or clectronically
reproduced upon any contract or document of the Corporation. Any such facsimile signature shall
kind the Corporation notwithstanding that anv signing officer whose signature is so reproduced
may have ceased to hold office at the date of delivery or issue of such contract or document.

The temm "wontracts or documents” shall mclude deeds, mortgages, hypothecs, charges,
convevances, transfers and assignments of property (real or personal, immovable or movable,
legal or equitable), agreements, releases, receipts and discharges for the payment of money, share
cerfificales, certificates representing other securitics, including warrants, and all other instruments
in writing.

Section 2,05 Exercise of Voting Rights of Corporation

Excepl as ofherwise directed by the directors, the person or persens authorized 1o sign
contracts or documents on behalf of the Corporation may execute and deliver instruments of
proxy on behalf of the Comporation and may arrange for the issue of a voling certificate or other
evidence of the righl to exercise the voling rights atlached 1o any securities held by the
Corporation and anv such instrument, cerilicate or other evidence shall be in favour of such
person as may be determined by the signing officers. However, the directors may direct from time
to time the manner in which and the person by whom any such particular voting nghts may or
shall be exervised.

Section 2,06 Banking Arrangements

The banking business of the Corporation shall be transacted with such banks, trust
companigs or other person or persons as the directors may delermine from lime (o Ame and all
such banking business shall be transacted on behalf of the Corporation by such person or persons
and to such extent as the directors may defermine from Gime (o time.
Section 2.07  Charging Power

Without restricting any of the powers of the directors, whether derved from the Act or
otherwise, the directors may From time to time, without the authorization of the shareholders of
the Corporation;

{a) borrow money upon the credit of the Corporation;

(hj issug, reissue, sell or pledge debt obligations of the Corporation;

{c) subject 1o the Act, give a guaraniee on behalf of the Corporation 1o secure the
performance of an obligation of any person; and



(dj mortgagze, hypothecate, pledge or otherwise create a security interest in all or any
present or future, real o personal, immovable or movable, legal o equitable
property of the Corporation (including, without limitation, book debts, nghts,
powers, [ranchises and undertakings) (o secure any obligation of the Corporation.

Subject to the Act, the directors may by resolution delegate any or all of the powers
referred (o above (o a director, 3 committee of directors or an officer of the Corporation,

ARTICLE THREE
DIRECTORS

Section 3.01  Powers of the Board of Directors

The directors shall manage, or supervise the management of, the business and affairs of
the Corporation,

Section 3.02  Qualifications

Mo person shall be a director if the person is not an individual, is less than 18 years of
age, has the status of bankrupt or 18 of unsound mind and has been so found by a court in Canada
or elsewhere. If required by the Act, of least 25 per cent of the directors shall be resident
Canadians provided that when the required number of directors is less than four, only one need be
a resident Canadian. Whenever the Corporation has an audit commitiee of the direetors, a number
of directors sufficient to form a majority of such committes shall not be officers or employees of
the Corporation or of any afliliate of the Corporation,

Section 3.03  Number and Quorum of Directors

The number of directors shall be the number from time to ime fixed by the arficles of the
Corporation or the number from time to time determined within the range provided for in the
articles of the Corporation by resolution of the sharcholders of the Corporation. The number of
directors Trom time to lime required o constitute a quoram for the transaction of business at a
meeting of the directors shall be 51 per cent of the number of directors 50 fxed or determined m
that time {or, if that number is a fraction, the next larger whole number), provided that if the
Corporation has fewer than three directors, all of the directors must be present al a meeting of the
directors to constitute a quorum. Reference is made to section 3.08 and section 3.12 of this by-
law.

Section 3.04  Election and Term

Diirectors shall be elected to hold office for a term or terms expiring af the closs of the
first, second or third annual meeting of the shareholders of the Corporation following their
¢lection or when their successors are clected. The term of a dircctor who is elected for a term that
is not expressly otherwise stated shall expire at the close of the first annual meeting of the
sharcholders of the Corporation following his eleciion or when his successor is clected. The
incumbent divectors shall continue in office until their successors are elected, unless their terms
are earlier lerminated. A director shall cease 1o hold office when he dies, resigns, 15 removed from
the board or ceases to be qualified to be a director under the Act or when his successor is clected.



Section 3.05  Resignation

A director may resign by delivering or sending his resignation in writing to the
Corporation and such resignation shall be effective when it is received by the Corporation or al
such time as may be specified in the resignation, whichever is later.

Section 3.06  Removal

Subject to the Act, the sharcholders of the Corporation entitled 1o elect a director may, by
resolution at a meeting of the sharcholders of the Corporation remove such director and may at
the same meeting (1 the vacancy created by such removal, failing which the vacancy may be
filled by the remaining directors il a quorum of the directors remains in office,

Section 3.07  Statements

A director who resigns or who leams of a meeting of the shareholders of the Corporation
called for the purpose of removing him as a director or a meeting of the sharcholders of the
Corporation or of the dircctors at which another person is to be clected or appointed a director in
his place may submit to the Corporation a written statement giving the reason or reasons for his
resignation or the reasons why he opposes the proposed action. The secretary or another officer of
the Comoration shall send, or cause 1o be senl, a copy ol such stalemenl to every sharcholder of
the Corporation entitled 1o receive notice of meetings of sharcholders of the Corperation and, if
vequired by the Act, to the Divector, unless the statement is included or attached to a management
proxy circular required by the Act.

Scction 3.08  Vacancies

MNotwithstanding vacancies but subject to the Act, the remaining directors may exercise
all of the powers of the directors as long as a gquorem of the direclors remains in office, Subject o
the articles of the Corporation. any vacancy in the directors among directors whose election is not
the exclusive right of the holders of any class or series of shares of the Corporation may be filled
for the remainder of the unexpired term by:

{a) the sharcholders of the Corporation at a special meeting of the shareholders of
the Corporation called for that purpose; or

[13)] the remaining directors, unless (i) there 18 no quorum of the directors, (i) the
vacancy pesults from a failure 1o elect the mumber of directors required to be
glected at any meeting of sharcholders, (iii) the vacancy results from an increase
in the number or maximum number of divectors fived by the articles of the
Corporation, or (1v) the articles of the Corporation provide that the direciors may
determine the number of dircctors within the range provided for in the articles of
the Corporation and the number of directors in office after the filling of the
vacancy would be greater than ong and one-third fimes the mumber of directors
required 0 be elecied at the last annual mecting of the shareholders of the
Corporation; in any of which events the directors then in office shall forthwith
call a special meeting of the shargholders of the Corporation to fill the vacancy
and, if they fail to call such a meeting or if there are no directors then in office,
the meeting may be called by any shareholder of the Corporation.
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Section 3.09  Place and Calling of Meetings

Meetings of the directors shall be held from time to time at such places within or outside
Canada (or by such communications facilitics as are permitted by the Act) on such davs and ol
such times as the chairman of the board. the managing director, the president if a director, any
viee-president who s a director, any two directors or any other officer designated by the directors
may determine from fime to time, and the seeretary or another officer of the Corporation shall
give notice of any such mesting when directed by the person calling the meeting,

Section 3.10  Notice

Motice of the ime and of the place or manner of paricipation for every meeting of the
dirzctors shall be sent to each divector not less than 24 hours (excluding Saturdays and holidays)
before the time of the meeting;, provided always that a director may in any manner and at any
time waive notice of a meeting of the directors and attendance of a director at a meeting of the
directors shall constitute a waiver of notice of the meehing except when the director atfends the
meeting for the express purpose of objecting to the transaction of any business thereat on the
grounds that the meeting 15 nol lawlully called and provided furher that meetings of direclors
may be held at any time withoul notice if all of the directors are present (except where a director
aftends a meeting for the express purpose of objecting to the transaction of any business therzal
on the grounds that the meeting is not lawfully called) or if all of the absent directors waive notice
thereof either before or after the date of such meeting. A meeting of the directors may resume
without further notice following an adjournment if the time and place for resuming the meeting
are anmounced at the meeting prioe to the adjouwrnment. Reference is made to article ten of this by-
law,

Section 3.11  Regular Mectings

The directors may appoint & day or days in any month or months for regular meetings of
the directors to be held at a place or by commumications facilitics and ol an hour (o be named, A
copy of any resolution of the directors fxing the time and place or manner of paricipation for
such regular mestings shall be sent to each director forthwith afier being passed and to each
director elected or appointed thereafter, but no other notice shall be required for any such regular
meeting of the directors.

Section 3.12  Canadian Presence

Mo business, other than the Glling of a vacangy among the directors, shall be transacted al
a meeting of the directors unless 23 per cent of the directors present are resident Canadians,
gxcept as permitted by the Act or where a resident Canadian director who is unable to be present
approves in writing or by telephonic, electronic or other communication facilities the business
Iramsacted st the meeting and the required number of resident Canadian directors would have
been present had that director been present al the meeting,

Section 3.13  Meetings by Telephonic, Electronic or Other Communication Facility

It all of the directors present af o parlicipating in the meeting consent (which consent
mav be given at any time, gither before or after the meeting, and either in writing or verbally), a
meeting of the directors or any committee thereof may be held by means of such telephone,
electronic or other communication Facilities as permil all persons parlicipating in the mesting o



communicate with each other simultancously and instantancously and cach director participating
in such a meeting by such means shall be deemed to be present at the meeting.

Section 3.14  Chairman

The chairman of the board or, if there is more than one chairman of the board, any of the
co-cluirmen of the board or, in his or their absence. the managing director or, in his absence, the
president if a dircctor or, in the absence of all of them or in the event that the directors otherwise
50 determing, such director as 18 designated by the directors, shall be the chairman of any meeting

of the dircctors, If no such person is present, the directors present shall choose one of them 1o be
the chairman of the mesting.

Section 3.15  Voling

Al all meetings of the directors every matter shall be decided by a magority of the votes
cast on the matter. In case of an equality of voles, the chairman of the meeting shall not be
entitled to a casting vole,

Section 3.16  Signed Resolutions

MNotwithstanding any provigsion of this byv-law, bul subject o the Act, when there is a
quorum of directors in office, a resolution in writing signed by all of the directors entitled to vote
thereon at a meeting of the directors or of any commutiee thereol is as valid as if passed at a
meeting. Any such resolution may be signed in counterparts and if signed as of any date shall be
deemed o have been passed on such date,

Section 3.17 Kemuneration

Directors may be paid such remuneration for acting as directors and such amounis in
respect of their out-of-pocket expenses incurred in performing their duties as the directors may
determine from time to time, The dircctors may also award special remuneration to any director
undertaking any special services on behalf of the divectors or the Corporation other than services
ordinarily required of a director, Any remuneration or expenses so payable shall be in addition 1o
any other amount payable to any director acting in another capacity.

ARTICLE FOUR
COMMITTEES OF THE DIRECTORS

Section 4.01  Andit Committee

The hoard may, and when required by the Act shall, appoint an awdit committee
compossd of such number of directors, being not less than three, a8 the board mayv determine
from time to time. If required by the Act, at least 25 per cent of the members of the audit
commillee shall be resident Canadians and a magority of the members of the audil commitiee
shall not be officers or emplovees of the Corporation or of any affiliate of the Corporation. The
audit committee shall review the financial statements of the Corporation and report thereon to the
directors before such financial siatements are approved by the directors as required by the Act,
and may exercise any other powers lawfully delegated to such committee by the directors.



Section 4.02  Other Committees

In addition 1o the audit committee, the board may, from time 1o time, appoint directon o
one or more commitiess which, if required by the Act, shall be constituted by members at feast 25
per cent of which are resident Canadians. Each commirtee may exercise those powers lawfully
delegated 1o such committes by the directors or as provided by the Act.

Section 4.03  Procedure

The members of cach commitice shall hold office while directors at the pleasure of the
directors or until their successors shall have been appointed. The board may fill anv vacancy in a
commiltee rom among the directors, Unless otherwise determined by the directors; the members
of gach committee may fix the guorum for, elect the chairman of, and adopt rules to regulate the
proceedings of, such commitiee, Subject to the foregoing, the proceedings of each commitiee
shall be governed by the provisions of this by-law which govern proceedings of the directors so
far as such provisions can apply except that a mecting of a commitice may be called by any
member thereot {or by any member or the auditor in the case of the andit committee ), notice of
any such meeting shall be given o cach member of the commillee (or each member and the
auditor in the case of the audit commitiee) and the meeting shall be chaired by the chairman of
the commitiee or, in his absence, some other member of the commites. Fach commitiee shall
keep records of the proceedings of such commitiee and shall report all such proceedings to the
Board in a imely manner.

ARTICLE FIVE
OFFICERS

Section 5.01  Appointment of OfMicers

From time to time the directors may appoint a chairman of the board, one or more co-
chairmen of the board, a vice-charman of the board, 2 managing director who shall be a resident
Canadian, a president, a chief executive officer, a chief operating officer, a chief financial officer,
ome or more vice-presidents (fo which nile may be added words indicating semionty or function),
one o more general managers (o which title may be added words indicating seniorty or
function), a secretary, a treasurer, a controller and such other officers as the directors may
determine from time to time, including one or more assistants to any of the officers so appointed.
Cme person may hold more than one office.,

Section 5.0  Appointment of Non-Officers

The directors may also appoint other persons to serve the Corporalion in such other
positions and with such tifles, powers and duties as the directors may determing from time o
time,

Section 5.3 Terms of Employment

The directors may settle from time to time the terms of employment of the officers and
other persoms appointed by the directors and may remaove at the pleasure of the direciors any such
person without prejudice to his rights, if any, to compensation under any employment contract.
Cherwise, cach such officer and person shall hold his office or position until he resigns or ceascs
to be qualified to hold his office or position or until his successor 18 appoinied.



Section 5.04  Powers and Duties of OfTicers

The directors may from tme to time specify the duties of each officer, delegate to such
officer the power o manage any business or affairs of the Corporation (including the power o
sub-delegate) and change such duties and power all insofar as not prohibited by the Act. To the
exlent not otherwise so specilied or delegated, and subject to the Act, the duties and powers of the
officers of the Corporation thall be those usually pertaining to their respective offices.

Section 5.05  Agents and Attorneys

The directors or any officer of the Corporation designated by the directors mav from time
fo time appoint agents or attorneys for the Corporation within or outside of Canada with such
lawful powers {including the power to sub-delegate) as may be thought appropriate.

Section 5.06  Incentive Plans

For the purpose of enabling the directors, officers and employvees of the Corporation and
affiliates of the Corporation to participate in the growth of the business of the Corporation and 1o
provide an effective imcentive to such directors officers and emplovess, the directors may
establish such plans (including share option plans, share purchase plans, share bonus plans,
deferred share plans and other share incentive plans) and make such rules and regulations with
respect thereto, and make such changes in such plans, rules and regulations, as the dircctors may
deem advisable from time to time. From Gme to tme the divectors {or if provided by the plan a
committee of the directors) may  designate the directors, officers and emplovees of the
Corporation and affilistes of the Corporation entitled to participate in any such plan. For the
purpeses of any guch plan, but subject 1o the provisions of the plan, the Comporation may provide
such financial assistance by means of a loan guarantee or otherwise to directors, officers and
emplovees of the Corporation or of the affiliates of the Corporation as is permitied by the Act,

ARTICLE SIX
CONDUCT OF DIRECTORS AND OFFICERS AND INDEMNITY

Section 6.01  Standard of Care

Every director and officer of the Corporation in exercising his powers and discharging his
duties shall act honestly and in good faith with a view to the best interests of the Corporation and
shall exercise the care, diligence and skill that a reasonably prudent persom would exercise in
comparable circumstances.

Section 6.02  Disclosure of Interest

A director or officer of the Corporation who is a party to, is a director or officer of. or has
a material interest in, another person who is a party to, a material contract or transaction (in either
case a "Conflict of Interesl Transaction”), whether proposed or made, with the Corporation shall,
in accordance with the Act, disclose in writing to the Corporation or request to have entered in the
minutes of meetings of the directors or of meetings of commitiees of directors, the nature and
extent of his inferest in the Conflict of Interest Transaction. Except as permitted by the Act, a
dirgctor so interested shall not vole on any motion to approve the Conflict of Interest Transaction.
A general notice to the directors by a director or officer of the Corporation declaring that he is a
dirzctor or officer of, or has a material intevest in, a person and is 1o be regarded as interested in
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any contract made or transaction entered into with that person is a sufficient disclosure of interest
in relation to any Conflict of Tnterest Transaction with that person.

Section 6.03  Effect of Disclosure

Where the Corporation enters into a Conflict of Interest Transaction, a director or officer
is not accountable to the Corporation or the shareholders of the Covporation for any profit or gain
realized from the Conflict of Interest Transaction and the Conflict of Intercst Transaction is
neither void nor voidable, by reason only of that relationship (or by reason only that the director
is present al or is counted o determing the presence of a quorum at the meeting of directors thal
authorized the Conflict of Interest Tramsaction), if the director or officer disclosed his interest
therein in the manner prescribed by the Actl, the directors approved the Conflict of Interest
Transaction and the Conflict of Interest Transaction was reasonable and fair to the Corporation at
the time it was approved. Notwithstanding the foregoing, a divector or officer of the Corporation,
acting honestly and in good faith, is not accountable to the Corporation or to the shareholders of
the Corporation for any profit or gan reabized from any Conflict of Intersst Tramsaction and the
Conflict of Interest Transaction is not void or voidable by reason only of the interest of the
director or officer of the Corporation therein, if’ (a) the Conflict of Inferest Transaction was
approved or confirmed by special resolution at a meeting of the sharcholders of the Corporation,
{b) disclosure of the interest of the director or officer of the Corporation in the Conflict of Interast
Tramsachion was made Lo the shareholders of the Corporation in a manner sullicient (o indicale ils
nature before the Conflict of Interest Transaction was approved or confirmed, and (¢} the Conflict
of Tnierest Transaction was reasonable and fair 1o the Corporation at the time it was approved or
confirmed. Nothing in this section 6,03 shall be construed as an affirmative statement that, in any
particular siluation or siluations, a director or officer of the Corporation shall be accountable 1o
the Corporation or the sharcholders of the Corporation for any profit or gain realized from a
Conflict of Interest Transaction or that a Conflict of Interest Transaction s void or voidable due
to a failure of the officer or director (o comply with the procedures set forth in this section 6.03.

Section 6.04  Indemmnity

Subject to the limitations containzd in the Act, the Corporation shall indemnify and hold
harmless a director or olficer, a former director or alficer, or an individual who acls or acted al
the request of the Corporation as a director or officer or in a similar capacity of another entity,
and each of their respective heirs and personal representatives, against all costs, charges and
expenses. including an amount paid to seitle an action or satisfv a judgment, reasonably incured
by them in respect of any civil, criminal, admimistrative, investigative or other procesding 1o
which the individual is made a party by reason of being or having been a director or officer of the
Corporation or at the request of the Corporation as a director or officer, or in similar capacity, of
another entity, if:

{a) such individual acted honestly and in good faith with a view o the best inlerests
of the Corporation or, as the case may be, to the best interests of the other entity
for which such individual acted as dircctor or officer, or in a similar capacity, at
the request of the Corporation; and

(b} in the case of a criminal or administrative action or proceeding that is enforced
by a monetary penalty, such individual had reasonable grounds For believing that
his conduet was lawiul.
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The Corporation shall advance moneys to a dircctor, officer or other individual for the
costs, charges and expenses of any proceeding referred to in this section 6.04 of this by-law. The
individual shall repay the moneys to the Corporation if the individual does not fulfill the retevant
comditions specilied in the Act, The Corporation shall also indemnify such individual in such
other circumstances as the Acl permils or requires. MNothing in this by-law shall limit the rght of
any person entitled to indemnity to claim indemmity apart from the provisions of this by-law,

Section 6.05  Limitation of Liability

S0 long as he acted honestly and in good faith with o view 1o the best interests of the
Corporation, no individual referred to in section 6.04 of this by-law (including to the extent it is
then applicable, any emplovees referred 1o therein) shall be lable Tor any damage, loss, cosl or
liability sustained or incurred by the Corporation or any other entity, except where specifically
required by the Act.

Section 6.06  Insurance

Subject to the Acl, the Corporation may purchase and maintain insurance for the benefit
of any individual referred to in section 5.04 of this by-law.

Section 6.07  Approval

The directors may submil any confract or trmsaction for awthordzation, approval,
ratification or confirmation at any meeting of sharcholders and, subject to the Act, any such
comlract or ransaction that 15 authorized, approved, ratified or confirmed by a resolution passed
by a majority of the votes cast at any such meeting {unless any different or additional requirement
is imposed by the Act or by the arlicles or any other by-law of the Corporation ) shall be as valid
and as binding upon the Corporation and upon all of the sharcholders of the Corporation as
though such contract or transaction had been authorized, approved, ratified or confirmed by each
and every sharcholder of the Corporation.

ARTICLE SEVEN
SHARES

Section 7.01  [ssue

Subject to the articles of the Corporation, the directors may issue all or from time to time
any shares which the Corporation is then authorized to issoe o such persons and for such
consideration as the directors shall determine. Mo share of the Corporation shall be issued until
the Corporation has received the requisite consideration for such share in compliance with the
Act,

Section 7.02 Commissions

From time to time the dircetors may authorize the Corporation to pay a reasonable
commission lo any person in consideration of the purchase, or agreement to purchase, shares of
the Corporation from the Corporation or from any other person or in consideration of the
procurement or agreement to procure purchasers for any such shares.



Section 7.03  Share Certificates

Every shareholder of the Corporation is entitled 1o a share certificate that complies with
the Act and states the number, class and series, if amy, designation, of shares of the Corporation
held by such sharcholder as appears on the records of the Corporation or a non-iransferable
writien acknowledgement of the rghl thercol to oblain such a share certificate, However, the
Corporation is not bound o issue more than one share certificale or acknowledgement in respect
of shares of the Corporation held jointly by several persons and delivery of such share certificate
or acknowledgement (o one of such persons is sufficient delivery 1o all of them, Share certificates
and acknowledgements shall be in such form as the directors shall approve from time to time and,
unless otherwise ordered by the directors, shall be signed in accordance with section 2,04 of this
by-law and need not be under the corporate seal of the Corporation. However, share certificates
representing shares of the Corporation in respect of which a transfer agent has been appoinied
shall be signed in accordance with the Act by or on behalf of such transfer agent and other share
certificates shall be signed in accordance with the Act by al least one sigming officer, A share
certificate containing the signature of a person which is printed, engraved, lithographed or
otherwise mechanically reproduced thereon may be issued notwithstanding that such person has
ceased to be a director or an officer, s the case may be, of the Corporation and shall be as valid
as il such person were shll a director or an officer, as the case may be, of the Comporation at the
date of issue.

Section 7.04  Replacement of Share Certificates

The directors, or if designated by the directors, the secretary of the Corporation, may
prescribe gither generally or in a particular case the conditions, in addition to those provided in
the Act, upon which a new share certificate may be issued in place of any share certificate which
15 claimed to have been lost, destroved or wrong Fully taken, or which has become defaced.

Section 7.05  Transfer Agent

From time to time the directors may appoint or remove a transfer agenl to keep the
securities register and the register of transfers, one or more persons of agents to keep lranch
regizters, and a registrar o mainiain a record, of issued security cerlificates and warrants of the
Corporation. Sobject to the Act, one person may be appointed for purposes of the foregoing in
respect of all secuntics and warrants of the Corporation or in respeet of any class or serics
thereof, In the event of any such appomtment in respect of shares (or shares of any class or any
serigs) of the Corporation, all share certificates issued by the Corporation in respect of such
shares (or e shares of such class or genes) of the Corporation shall be countersigned by of on
bshall of one of the transfer agents or branch transfer agents and by or on behall of one of the
registrars or branch registrars, if any.

Section 7.06  Securities Registers

The securities register and the register of transfers of the Corporation shall be kept ai the
registered office of the Corporation or at such other office or place in Canada as may from time to
time be designated by the directors and a branch register or branch register of transfers may be
kept at such office or offices of the Corporation or other place or places, either within or outside
Canada, a8 may from time to time be designated by the directors. Such register or registers shall
comply with the Act.
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Section 7.07  Registration of Transfer

Mo transfer of any shares of the Corporation need be recordad in the register of transfers
except upon presentafion of the share cerfificate representing such shares endorsed by the
appropriate person in accordance with the Act. together with reasonable assurance that the
endorsement 15 genuine and effective, and upon compliance with such restnetions on transfer, il
any, as are contained in the articles of the Corporation.

Section 7.08  Dealings with Registered Shareholder

Subject to the Act the Corporation may Ireat the registered owner of a share of the
Corporation as the person exclusively entitled 1o vole, to receive nofices, 1o receive anv dividend
or other payment in respect of such share and otherwise to exercise all of the rights and powers of
the holder of such share. The Corporation may. however, and where required by the Act shall,
treat as the regisiered shareholder any executor, administrator, heir, legal representative, guardian,
commities, trusice, curator, tutor, ligudator or frestee in bankruptcy who furmshes appropriate
evidence to the Corporation establishing his authority to exercise the rights relating 1o a share of
the Corporation.

ARTICLE EIGHT
DIVIDENIYS AND RIGHTS

Section 5.01 Drividends

Subject 1o the Act and the articles of the Corporation, the directors may from time to time
declare dividends payable to the sharcholders of the Corporation according to their vights and
imterasts in the Corporation. Dividends may be paid in money or property or by issuing fully paid
shares of the Corporation or options or rights to acquire any such shares. The directors shall
determing the value of any such property, shares, options or rights and such determination shall
be conclusive evidence of the value thereof,

Section 8.02  Dividend Cheques

A dividend payable to any sharcholder of the Corporation in money may be paid by
cheque payvable 1o, or 0 the order of, the shareholder and shall be mailed 1o the sharcholder by
prepaid mail addressed 1o the recorded address thereof unless such sharcholder otherwise directs
the Comporation in writing. In the case of joint shareholders the cheque shall be mads payable Lo,
or to the order of, all of them, unless such joint shareholders otherwise direct the Corporation in
wriling, The mailing of a cheque as aloresaid, unless not paid on presentation, shall discharge the
liability of the Corporation for the dividend to the extent of the amount of the cheque plus the
amount of any tax thereon which the Corporation has properly withheld If any dividend cheque
s0 senl is not received by the payvee thercof, the Corporation shall issue to such pavec a
replacement cheque for a like amount on such reasonable terms as to indemnity, reimbursement
of expenses and evidence of non-receipt and title as the directors or any person designated by the
directons may require.

Section 8.03  Record Date Tor Dividends and Rights
The directors may fix in advance a date, preceding by not more than 60 davs the date for

the payment of any dividend or the making of any distribution or for the issue of any warrant or
other evidence of a nght o acquire securilies of the Corporation, as the record date for the
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determination of the persons entitled to receive payment of such dividend or distnbution or to
receive such right. In every such case only the persons who are holders of record of the applicable
shares at the close of business on the date so fixed shall be entitled to receive pavment of such
dividend or distribution or to receive such nght, Notice of any such record date lixed by the
directors shall be given as and when required by the Act. Where no such record date is fixed by
the directors, the record date for the determination of the persons entitfed to receive payment of
such dividend or distribubion or o receive such nght shall be the close of busingss on the dav on
which the directors pass the resolution relating thereto,

ARTICLE NINE
MEETINGS OF SHAREHOLDERS

Section 9.01  Annual Meeting

The annual meeting of the shareholders of ihe Corporation shall be held on such day and
at such time as the directors may, subject to the Act, determine from time 1o time for the purposes
of transacting such business as may properly be brought before the meeting.

Section 9.02  Special Meeting

From time to time the directors may call a speeial meeting of the sharcholders of the
Corporation to be held on such day, at such time and for such purpose as the dircctors may
determine. Any special meeting of the shareholders of the Corporation may be held concurrent
with an anmual meeting of the sharcholders of the Corporation,

Section 9.03  Place of Meetings

Meetings of sharcholders of the Corporation shall be held at the registered office of the
Corporation or elsewhere in the mumicipality in which the registered office is located, or at such
other place within Canada as the directors may determing from time to time.

Section 9.04  Record Date

The directors may fix i advance a record date, preceding the date of any meeting of the
sharcholders of the Corporation by not more than 60 davs nor less than 21 davs, for the
determination of the shareholders of the Corporation entitled to notice of the meeting, and where
no such record date for notice of the mecting is fixed by the directors, the record date for notice of
the meeting shall be the close of business on the day immediately preceding the dav on which
notics of the meeting is given. Motice of any such record date fixed by the dirsctors shall be given
as and when required by the Act

Section 9.05  Shareholder List

For each meeting of shareholders of the Corporation there shall be prepared an
alphabetical list of the sharcholders entitled to receive notice of the mecung showing the number
of shares entitled to be voled at the meeting and held by each such shareholder, The list shall be
prepared, if a record date for such notice is fixed by the directors, nol later than 10 davs
thereafter, it no record date for such meeting is fixed by the directors, at the close of business on
the day immediately preceding the day on which notice of the mecting is given, and if no notice is
given, on the day on which the meeting is held. The list shall be available for examination by any
sharcholder of the Corporation prior 1o the meeting during usual business hours al the registered
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office of the Corporation or at the place where the sccurities register is kept, and at the meeting.
Where a separate list 15 not prepared, the names of the sharcholders of the Comporation entitled 1o
receive notice of the meeting and the number of shares of the Corporation entitled to be voted
thereat and held by cach shareholder of the Corporation as appears in the secunities register of the
Corporation at the requisite time (excluding shares not entitled to be voted al the meeting), shall
constitute the lst prepared in accordance with this section 9,03,

Section 9.06  Notice

Motice i writing of the time, place ond purpose for holding ¢ach meeting of the
sharcholders of the Corporation shall be sent not less than 21 days, and not more than 60 days,
before the date on which the mesting 15 (o be held, (o each director, the auditor, if any, of the
Corporation and each person whe on the record date for notice of the mecting appears in the
securities register of the Corporation as the holder of one or more shares of the Corporation
carrying the right to vote at the meeting or as the holder of one or more shares of the Corporation
the holders of which are otherwise entitled to receive notice of the meeting. Notice of a meeting
of the sharcholders of the Corporation shall state or be accompanicd by a statement of the nature
of all special business to be ransacted al the meeting in sufficient detail 1o permit the shareholder
o form & reasoned judgment thereon, as well as the text of any special resolution or by-law 1o be
submitted to the meeting. Peference is made to article 10 of this by-law.

Section 9.07  Proxy and Management Information Circular

The secretary or another officer of the Corporation shall, concurrent with sending, or
causing to be sent, notice of a meeting of sharcholders, (a) send, or cause to be sent, a form of
proxy and management information circular in accordance with the Act to cach shareholder who
15 enfitled to receive nobice of, and 15 enhitled to voie al, the mecting, (b) send. or cause (o be seni,
such management information circular to any other shareholder who is entitled to receive notice
of the meeting, to any dircctor who iz not a sharcholder entitled thereto and to the auditor, if any,
of the Corporation, and (c) file, or cause to be filed, with any regulatony agency and all other
agencies entitled thereto a copy of all documents sent to sharcholders of the Corporation in
connection with the meeting.

Section 9.08  Financial Statements

Mot less than 21 days before cach annual meeting of the sharcholders of the Corporation
or before the signing of a resolution in writing in lieu thereof. the secretary or another officer of
the Corporation shall send, or cause o be sent, a copy of the annual financial statements and the
auditors' report, if any, thereon required by the Act to be placed before the annual meeting to each
shareholder of the Corporation who has not informed the Comporation in writing that such
sharcholder does not wish to receive such documents. The secretary or another officer of the
Corporation shall file, or cause 1o be filed, a copy of the annual financial statements of the
Corporation with any regulatory agency and all other agencies entitled thereto as and when
required.

Section 9.0%  Shareholder Proposal

Any sharcholder of the Corporation entifled 1o vole al a meeting of sharcholders may
submit to the Corporation notice of any proposal that such shareholder wishes to raise at the
meeting and mayv discuss at the meeting any matier in respect of which such sharcholder would
have been entitled under the Act to submit a proposal. Where so required by the Act, the
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management information circular prepared in respect of the mecting shall set out or be
aceompanied by such proposal.

Section 9.10  Persons Entitled to be Present

The only persons entitled to attend a mesting of the sharcholders of the Corporation shall
e those persons entitled to notice thereof, those entitled 1o vote thereat and athers who although
not entitled to notice thercof are entitled or required under the Act or the by-laws of the
Corporation Lo be present al the meeting. Any other person may be admitted o a meeting of the
sharcholders of the Clorporation onlv on the mvitation of, or with the consent of, the chairman of
the meeting.

Section 9.11  Chairman, Secretary and Scrutineer

The chairman of the board or, in his absence, any of the co-chairmen of the board, or, in
their absence, the managing dircctor or, in his absence, the president or, in the absence of all of
them or in the event the directors otherwise so determine, such individual as is designated by the
directors, shall be the chairman of any meeting of sharcholders, 1T no such individual is present
within 13 minutes afer the time fixed for the holding of the meeting. the persons present and
entitled to vote thereat shall choose one of them to be the chaimman of the mecting. The scoretary
ot another officer of the Corporation may act as secretary of the meeting. The chairman of the
meeting may appoeint an individoal, who need not be a sharcholder or officer of the Corporation,
to act as secretary of the meeting. One or more scrutingers, who need not be a shareholder of the
Corporation, may be appointed by the chairman of the mecting or by a resolution ol the
sharcholders to act as scrutineer of the mecting.

Section 9.12  Quorum

The gquorem for the transaction of business at any meeting of the shareholders shall be
two persons present at the opemng of the mecting who are entitled to vote thersat either as
shareholders or as proxy holders and holding or representing more than ten per cent of the
outstanding shares of the Corporation entitling the holders thersol o vole al such meeting. I a
quorum is nol present within such reasonable time (determined by the chaimman of the meeting)
after the ime fixed for the holding of the mesting, the persons present and entitfied to vote thereat
may adjourn the meeting to a fixed time and place.

Section 9.13  Persons Entitled to Vide

Withou! prejudice to any other nght 1o vole, every sharcholder of the Corporation
recorded on the sharcholder list preparcd in accordance with section 9.05 of this by-law is
entitled, at the meeting to which the list relates, to vote the shares of the Corporation shown
thereon opposite the name of such sharcholder, Where two or more persons hold a share or the
same shares jointly, any one of them present or represented by proxy may, in the absence of the
others, vole such share or shares bul, 1if more than ong of such persons is present or represeniad
and vole, they shall vole such share or shares together as one or nol vole such shares at all.

Section 9.14  Proxies
Sharcholders of the Corporation shall be entitled to vote in person or, if the sharcholder 1

a body corporate, association or other unincorporated entity, by a representative authonzed by a
resolution of the directors of such body corporate, association or other unincorporated enfity,
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Every sharcholder of the Corporation, including a sharcholder that is a body corporate,
association or other unincorporated entity, entitled to vole al a meeting of shareholders may by
means of a proxy appoint a proxyholder or altermate proxyholder, who need not be a shareholder
of the Corporation, as the nomines thereol (o attend and act at the meeting in the manner, o the
extent and with the authority conferred by the proxy. Signatures on instruments of proxy need nol
be witnessed and may be printed, lithographed or otherwise reproduced thereon, The chairman of
any meehing of sharcholders shall determing the authenticity of all signatures on instruments of
proxy, which determination shall be final and conclusive. The chairman of any meeting of
shareholders, including any adjoumment thereof, may also 1 his discretion, unless otherwise
determined by resolution of the directors, accept any telecopicd, telegraphed, telexed. cabled or e-
mailed proxy or other communication as to the authority of anyone claiming to vote on behalf of,
or to represent, a sharcholder of the Corporation notwithstanding that no instroment of proxy
comferring such authorfy has been lodged with the Corporation and any voles cast in accordance
with such telecopicd, telegraphed, telexed. cabled or e-mailed proxy or other communication
accepted by the chairman shall be valid and any voles cast in accordance therewith shall be
counted. An instrument of proxy mav be signed and delivered in blank and flled in aflerwards by
the chairman of the board, the president, the secretary or any assistant-secretary of the
Corporalion or by any olher person desigmated by the directors. Tt shall not be nécessary for an
instrument of proxy fo be dated or to have inserted therein the number of shares of the
Corporation owned by the appointor thercunder, The dircctors may, at the cxpense of the
Corporation, send onl an instrument of proxy in which certain directos or officers of the
Comporation or other persons are named, which may be accompanied by stamped envelopes for
the return of such instruments of proxy, even if the directors so named vote the proxies in favour
of their own election as directors. The divectors may specify in the notice calling a meeting of the
sharcholders of the Corporation a time, not exceeding 4% hours (excluding Satordays and
holidays) preceding the time fixed for the meeting or any adjournment thereof, before which
proxies must be deposited with the Corporation or an agent thereof. Unless otherwise determined
by the chairman of the meeting, an instrument of proxy shall be acted upon only 1f, prior o the
time so specified, it shall have been deposited with the Corporation or an ageni thereof specified
in such netice or, where no such time is specified in such notice, if it has been received by the
secretary or another officer of the Corporation or the chairman of (the meeting or any adjournment
thereof betore the time of voting on the particular matter. An instrument of proxy shall cease to
he valid one year from the date thereof,

Section 9.15  Revocation of Proxies

In addition to revocation in any other manner permitted by law, an instrument of proxy
may be revoked by an instrument in writing signed in the same manner as an instrument of proxy
may be signed and deposited either at the registered office of the Corporation at amy time up to
and meluding the last dav {excluding Saturdavs and holidays) preceding the date of the mesting
of sharcholders or any adjournment thercof at which the instrument of proxy is to be used or with
the chairman of such meeting or any adjounment thereof before the time of voting on the
pariicular matter.

Section 9.16  Voting

At each meeting of the shareholders of the Corporation every matter proposed for
comsideration by the sharcholders of the Corporation shall be decided by a magority of the voles
cast thercon, unless otherwise required by the Act. the articles or by-laws of the Corporation. In
case of an equality of voles, the chairman of the meeting shall not be entitled to a casting vote.
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Every matter submitted to a meeting of sharcholders may be decided cither by a show of hands or
by ballot.

Section 9.17  Show of Hands

At gach meeting of sharcholders voling shall be by a show of hands unless a ballot s
required by the Act o is required or demanded as hereinafter provided. Upon a show of lunds
every person present and entitled 1o vote on the motion shall have one vole. Whenever a vote by
ghow of hands has been taken upon a matter, unless a ballot thereon is so required or demandad
and such requirement or demand is not withdrawn, a declaration by the chairman of the meeting
that the vote upon the matter was carried or carnied by a particular majority or not carmed or not
carried by a parlicular majority, and an entry fo that <fBect in the minutes of the mecting, shall be
prima facie evidence of the result of the vote without proof of the number or percentage of voles
cast For or against the matter.

Section 918 Ballois

On any matter proposed for consideration at a mecting of sharcholders a ballot may be
required by the chairman of the meeting or demanded by any person present and entitled to vote
thereon, cither before any vote by show of hands or after any vote by show of hands and prior to
the declaration of the result of the vote by show of hands by the chairman of the meeting. If a
ballot iz so required or demanded and such requirement or demand is not withdrawn, a ballof
upon the matter shall be taken in such manner as the chairman of the meeting shall divect, Subject
Lo the articles of the Comporation, updon a ballot cach person present shall be entifled to the number
of votes specified in the articles of the Corporation in respect of each share of the Corporation
which such person is entitled to vote at the meeting on the particular matter,

Section 9.12  Termination, Adjournment and Postponement

The chairman of a mesting of sharcholders may terminate the meeting following the
conclusion of all business which may properdy come before the meeting. A meeting of
sharcholders may be adjoumed only ppon the affirmative vote of @ majority of the votes cast in
respect of the shares present or represented in person or by proxy at the meeting. Any business
mayv b brought before or dealt with at anv adjoumed meeting which may have been brought up
or dealt with at the original meeting. If a meeting of shareholders iz adjourned by one or more
adjournments for an aggregate of léss than 30 days, 10 18 nol necessary o give nobce of the
resumpticn of the mecting if the time and place for resuming the meeting are announced at the
meeting which is adjourned. The directors mav postpong any meeting af shareholders previously
called by the directors. If a meeting of sharcholders is adjourned by one or more adjournments for
an ageregate of 30 days or more, notice of the resumption of the mesting shall be given in
accordance with the Act,

Section 9.20  Procedure at Meetings

The chairman of any meeting of shareholders shall determine the procedure thereat in all
respects and his decision on all matters or things, including but without in anyv way limiting the
generality of the foregoing, any gquestion regarding the validity or invalidity of any instrument of
proxy or ballod, shall be conclusive and binding upon all of the shareholders of the Corporation,
gxcept as otherwise specifically provided in the by-laws of the Corporation.
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Section 9.21  One-Shareholder Meeting

Where all of the outstanding shares of any class or series of shares of the Corporation are
held by one sharcholder, that shareholder present in person or by proxyholder or by authorized
representative shall constitute a meeting of the holders of that class or series of shares of the
Corporalion.

Section 922 Meetings by Telephonic, Electronic or Other Communication Facility

Meetings of sharcholders may be held entirely by means of a telephonic, electronic or
other communication facility that permits all participants to communicate adeguately with each
other during the meeting if so0 determined by the directors or by the sharcholders who called the
particular meeting of sharcholders, Any person entitled to attend a meeting of sharcholders may
participale in such a meeting by means of a telephonic, €lectronic or other communication facility
that permits all participants to communicate adequately with each other if the Corporation makes
available such a commumication facility and any person participating in a meehing by such means
shall be deemed to be present at the meeting. Any vote at such a meeting may, but is not required
1o, be held entirely by means of a telephonic, elecironic or other communication facility that the
Corporation has made available for that purpose.

Section 9.23  Signed Resolutions

Subject to the Act, a resolution in writing signed by all of the sharcholders of the
Corporation entitled 1o vote therson at a mecting of sharcholders is as valid as il passed at a
meeting and a resolution in writing dealing with all of the matters required by the Act to be dealt
with at a megting of shareholders and sagned by all of the sharcholders of the Corporation entitled
to wile thereat satisfies all of the requirements of the Act relating to thal meeting. Any such
resolution may be signed in counterparts and if signed as of any date shall be deemed 1o have
been passed on such date.

ARTICLE TEN
NOTICES

Section 10.01  Notices to Shareholders and Directors

Any notice or document required or permifted to be sent by the Corporation to a director
or shareholder of the Cormporation may be mailed by prepaid mail in a sealed or unsealed envelope
addressed to, or may be delivered personally to, such person ai the last address thereol recorded
in the records of the Corporation, or may be sent by any other manner permitted under the Act, IF
s0 mailed, the notice or document shall be deemed o have been received by the addressee on the
fifih day afier mailing, if notices or documents so mailed to a shareholder are returnied on two
consecutive occasions becavse such sharcholder cannot be found, the Corporation need not send,
or cause to be sent, any further notices or documents to such shareholder until such shareholder
informs the Corporation in writing of the new address, I the address of any sharcholder of the
Corporation does not appear in the records of the Corporation, then any notice or document may
be mailed to such address as the person sending the notice or document may consider to be the
maost likely address at which such notice or document will promptly reach such shareholder,



Section 10,02  MNotices to Others

Any notice or document required or permitted to be sent by the Corporation 1o any person
other than a director or sharcholder of the Corporation may be delivered personally 1o such
person, addressed to such person and delivered to the last address thereof recorded in the records
of the Corporation, maled by prepaid maml in a sealed or unsealed envelope addressad o such
person at the address thereof recorded in the records of the Corporation, or addressed to such
persen and sent to the last address thereof recorded in the records of the Comoration by
telecopier, telegram, telex, cable, e-mail or any other means of legible communication then in
business use in Canada. A nolice or document so mailed or sent shall be deemed to have been
received by the addressee when deposited in a post office or public letter box, if mailed, or when
transmitted by the Corporation on iis equipment or delivered to the appropriale communication
ageney or its representative for dispatch, as the case may be, if sent by telecopier. telegram, telex,
cable, e-mail or other means of legible communication.

Section 10003 Changes in Recorded Address

The secretary or any other officer of the Corporation may change the address recorded in
the records of the Corporation of any person in accordance with any information such person
believes o be reliable,

Section 10,04 Computation of Days

In computing any pericd of dayvs under the by-liows of the Corporation or the Act, the
period shall be deemed 1o commence on the day following the event that beging the period and
shall be desmed to end al midnight on the last day of the penod except that if the last day of the
period falls on a Saturday o a holiday, the period shall end af midnight of the first dav next
following such dav that is not a Saturday or a holiday,

Section 10,05 Omissions and Errors

The accidental omission to give any notice to any person, or the non-receipt of any notice
v any person or any immatenal error inany notice, shall not invalidate any action taken at any
mecting held pursuant to such notice or otherwise founded thereon.

Section 10.06 Unregistered Shareholders

Subject tothe Act, every person who becomes entifled to any security of the Corporation
shall be hound by every notice in respect of such secunity which was given fo any previous holder
thereot prior to the name and address of such person being entered on the securities register of the
Comoration,

Section 10007 Waiver of Notice

Any person entitled to attend a meeting of sharcholders or a meeting of the directors or a
committee thercof may in any manner and at any time waive notice thereol, and attendance of
any shareholder or the proxyholder or suthorized representative thereof or of any other person at
any meeting s a waiver of notice thereof by such shareholder or other person except where the
attendance is for the express purpose of objecting to the transaction of any business on the
grounds that the meeting is not lawfully called. In addition, where any notice or document is
required to be given under the articles or by-laws of the Corporation or the Act, the notice may be
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waived or the time for sending the notice or document may be waived or abridged at any time
with the consent in writing of the person entitled thereto. Any meeting may be held without
notice or on shorter notice than that provided for in the by-laws of the Corporation if all persons
not receiving the notice to which they are entitled waive nofice of or accept short notice of the
holding of such mecting,

ARTICLE ELEVEN
DIVISIONS

Section 1101 Authority to Create Divisions

The directors may cause the buzingss and operations of the Corporation or any  part
thereof to be divided into one or more divisions based upon character or type of operation,
geographical territory, product, method of distribution, type of product or products manufactured
or distributed or upon such other basis of division as the directors may determine from time 1o
fime, In particular, the directors may authonze:

{a) the further division of the business and operations of any such division into sub-
wnits and the consolidation of the business and operations of any such divisions
or sub-units; and

(k) the designation of any such division or sub-unit by, and the carrving on of the
business and operations of any such division or sub-unit under, a name other than
the name of the Corporation,

Section 11.02  Designation and Appointment of Divisional Officers

The directors may, by resolution, designate and appoint divisional officers assigned to a
particular division or & sub-umt of that division provided that any such divisional officer shall not,
as such, be an officer of the Corporation. Such appointed divisional officers shall be subject 1o
vemoval by resolution of the directors at any time with or withou! cause, without prejudice 1o the
vights of such person under any employment contract or in law. For certainty, the removal of a
divisional officer [rom his position as a divisional officer shall not of itsell constitule a
termination of the employment of that person with the Corporation.

Section 11,03  Duties and Authority of Divisional Officers

The duties, responsibilities, limitations and rermuneration of each divisional officer shall
be such as are determined from time to time by the directors or by the person or persons or
committee or committees designated by the directors as having responsibility for the division 1o
which such divisiomal oflicer has begn appointed. The awthonty of gach such divisional officer
shall, however, be limited to acts and transactions relating only to the business and operations
which such division is authorized to transact and perform, provided, however, that if the same
person is also an officer of the Corporation, the foregoing shall not limit the authority of such
person in his capacity as an oflicer of the Corporation.



ARTICLE TWELVE
EFFECTIVE DATE

Section 12.01  Effective Date

This by-law shall come into force on the date of the reselution of the directors making
this by-law a by-law of the Corporation.

Section 12.02  Repeal

All previous by-laws of the Corporation are repealed as of the coming into force of this
by-law, Such repeal shall not affect the previous operations of anmy by-law so repealed or affect
the validity of any act done or right, privilege, oblizgation or lability acquired or incwred under,
or the validity of any contract or agreement made pursuant to, or the validity of any articles or
predecessor charter documents of the Corporation obtaaned purswmi to, any siech by-law prior (o
its repeal. All officers and persons acting under any by-law so repealed shall continue to act as if
appointed under the provisions of this by-law and all resolutions of the shareholders or the
directors or a commities of the directors with continuing effect passed under any repealed by-law
ghall continue good and valid except 1o the extent inconsistent with this by-law and until amended
ar repealed.



Section 1.01

EXHIBIT 4.4

IAMGOLD CORPORATION
SHARE INCENTIVE PLAN

ARTICLE ONE
DEFINITIONS AND INTERPRETATION

Definitions: For purposes of the Plan, unless such word or iemtherwise defined herein or the context in wisaleh word ¢

term is used herein otherwise requires, the folhguivords and terms with the initial letter or lest¢hereof capitalized shall have the follown

meanings:

(@)

(b)

(©

(d)

(e)

(f)

(9)

(h)

()

0

(k)

"Act" means theCanada Business Corporations Act or its successor, as amended from time to time;

"Aggregate Contribution" means the aggregate drdiddpant’s Contribution and the related Corpamals Contribution;

"Basic Annual Salary" means the basic annual rematiom of a participant from the Corporation argl Gtesignated Affiliate
exclusive of any overtime pay, bonuses or allowarufeany kind whatsoeve

"Committee" shall mean the Directors or, if theddiors so determine in accordance with section @@8e Plan, the committ
of the Directors authorized to administer the P

"Common Shares" shall mean the common shares ofdinporation, as adjusted in accordance with tlowipions of Article
Seven of the Plar

"Corporation" means IAMGold Corporation, a corpaatincorporated under the Act;

"Corporation’s Contribution" means the amount tleepgoration credits a Participant under section ®0he Plan;
"_Designated Affiliate" means the affiliates of tGerporation designated by the Committee for purpagehe Plan from time
time;

"Directors" shall mean the board of directors @& @orporation from time to time;

"Eligible Directors" shall mean the Directors oettlirectors of any Designated Affiliate from tintetime;

"Eligible Employees" shall mean employees and effic whether Directors or not, and including bath-ime and partime
employees, of the Corporation or any Designatediaté;
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(m)

(n)

(0)

(P)

(@)

)

(s)

(t)

(u)

v)

(w)

"Employment Contract” means any contract betweenQbrporation or any Designated Affiliate and arigible Employee
Eligible Director or Other Participant relating or, entered into in connection with, the employmehthe Eligible Employe:
the appointment or election of the Eligible Directw the engagement of the Other Participant orahgr agreement to whi
the Corporation or a Designated Affiliate is a pawith respect to the rights of such Participantaéapect of a change in con
of the Corporation or the termination of employmeupointment, election or engagement of such ¢haaint;

"Holding Period" means a period of 12 months othslenger period as may be required by law or tleelSExchange or ai
regulatory authority having jurisdiction over thecarities of the Corporatio

"Issue Price" means the weighted average pricaeCommon Shares on the Stock Exchange for thedaleuarter in respe
of which Common Shares are being issued undertibeeSPurchase Pla

"Option" shall mean an option to purchase Commoar&hgranted pursuant to, or governed by, the Plan;

"Optionee" shall mean a Participant to whom an @plias been granted pursuant to the Share Optam Pl

"Option Period" shall mean the period of time dgnmhich the particular Option may be exercised;

"Other Participants” shall mean any person or cafpan engaged to provide ongoing management oswting services for tt
Corporation or a Designated Affiliate, or any enygle of such person or corporation, other than agili# Director or a
Eligible Employee

"Participant” with respect to the Share Purchasa Bhall mean each Eligible Employee and Otheiidizaiht and with respect
the Share Option Plan and Share Bonus Plan shalh mach Eligible Director, Eligible Employee andhé&tParticipant

"Participant’s Contribution” means the amount &iPigant elects to contribute to the Share Purclidae under paragraphs 3.03
(a) or (b) of the Plar

"Plan" means this share incentive plan which inekithe Share Purchase Plan, the Share Option Rdath@ Share Bonus Plan;

"Service Provider" means an employee or insidehefCorporation or any of its subsidiaries and atiner person or corporati
engaged to provide ongoing management or considéngces for the Corporation or any entity codby the Corporatior

"Share Bonus Plan" means the share bonus planilbedén Article Five hereof;




x) "Share Compensation Arrangement” means a stoclorgpstock option plan, employee stock purchase plamny othe
compensation or incentive mechanism involving #siance or potential issuance of securities o€Cthiporation to one or mc
Service Providers, including a share purchase fie@sury which is financially assisted by the Cogtion by way of a loa
guaranty or otherwist

) "Share Option Plan" means the share option placritesl in Article Four hereof;

(2) "Share Purchase Plan" means the share purchasdeqsaribed in Article Three hereof; and

(aa) "Stock Exchange" means The Toronto Stock Exchamgeéf the Common Shares are not listed on The fr&tock Exchang
such other principal market upon which the Commbar8s are traded as designated by the Committeetfinee to time

Section 1.02  Securities Definitions: In the Plan, the terms "affiliate”,s&ociate", "subsidiary" and "insider" shall have theaning given
such terms in th&ecurities Act (Ontario).

Section 1.03 Headings: The headings of all articles, sections, and papgran the Plan are inserted for convenience afregice only ar
shall not affect the construction or interpretatadrihe Plan.

Section 1.04  Context, Construction: Whenever the singular or masculine are used ifPthr, the same shall be construed as being thel
or feminine or neuter or vice versa where the odrge requires.

Section 1.05 References to this PlanThe words "hereto", "herein", "hereby", "hereundéhereof' and similar expressions mean or ref
the Plan as a whole and not to any particularlartgection, paragraph or other part hereof.

Section 1.06 Canadian Funds: Unless otherwise specifically provided, all refares to dollar amounts in the Plan are referencéavitul
money of Canada.

ARTICLE TWO
PURPOSE AND ADMINISTRATION OF THE PLAN

Section 2.01  Purpose of the Plan:The Plan provides for the acquisition of Commonr8&ay Participants for the purpose of advancim
interests of the Corporation through the motivatiattraction and retention of key employees andafirs of the Corporation and the Design
Affiliates of the Corporation and to secure for tBerporation and the shareholders of the Corpardtie benefits inherent in the ownershi
Common Shares by key employees and directors dEtinporation and its Designated Affiliates, it kgpigenerally recognized that share incer
plans aid in attracting, retaining and encouragingployees and directors due to the opportunityreéféo them to acquire a proprietary intere
the Corporation.




Section 2.02  Administration of the Plan: The Plan shall be administered by the CommitteetaedCommittee shall have full authority
administer the Plan including the authority to iptet and construe any provision of the Plan anddopt, amend and rescind such rules
regulations for administering the Plan as the Cottemimay deem necessary or desirable in ordernplyowith the requirements of the Plan.
actions taken and all interpretations and detertiing made by the Committee in good faith shalfibal and conclusive and shall be bindinc
the Participants and the Corporation. No membéh@fCommittee shall be personally liable for aniasctaken or determination or interpretal
made in good faith in connection with the Plan alidnembers of the Committee shall, in additiorthteir rights as Directors, be fully protect
indemnified and held harmless by the Corporatiothwéspect to any such action taken or determinativinterpretation made. The approptr
officers of the Corporation are hereby authorized ampowered to do all things and execute and eflelll instruments, undertakings
applications and writings as they, in their absoldiscretion, consider necessary or desirablehirhplementation of the Plan and of the rules
regulations established for administering the Phdhcosts incurred in connection with the Planlha for the account of the Corporation.

Section 2.03 Delegation to Committee:All of the powers exercisable hereunder by the &oEs may, to the extent permitted by applicable
and as determined by resolution of the Directoesgexercised by a committee of the Directors coregrizf not less than three Directors.

Section 2.04 Record Keeping:The Corporation shall maintain a register in wrsblall be recorded:

@) the name and address of each Optionee;

(b) the number of Common Shares subject to Optionstgglan each Optionee;

(c) the aggregate number of Common Shares subjecttiorGp

(d) the name and address of each Participant in thee$hachase Plan;

(e) the Participants’ Contributions and the CorporddPontributions in respect of each Participant an
® the number of Common Shares held in safekeepinthéaccount of each Participant.

Section 2.05 Determination of Participants: The Committee shall from time to time determine Beticipants who may participate in
Share Purchase Plan, the Share Option Plan arshidm® Bonus Plan. The Committee shall from timéne determine the number of Comn
Shares to be issued to any Participant under tle@eSBonus Plan, the Participants to whom Optioradl &fe granted, the number of Comn
Shares to be made subject to and the expiry daéadf Option granted to each Participant and therderms of each Option granted to ¢
Participant, all such determinations to be madeadnordance with the terms and conditions of then,Pénd the Committee may take i
consideration the present and potential contrilmstiof and the services rendered by the particideidipant to the success of the




Corporation and any other factors which the Conmeaitteems appropriate and relevant. Notwithstantiiedgoregoing, an Eligible Director whc
not also an officer of the Corporation or of anileffe of the Corporation, may only be granted ©psi upon his or her initial appointmen
election, as the case may be, as a director ofthporation or of an affiliate of the Corporationdasuch Eligible Director shall not be eligible
be granted Options on an annual basis or othemties than upon his or her initial appointmentlecton, as the case may be, as a director «
Corporation or of an affiliate of the Corporatiavith "initial appointment or election" referring tbe appointment or election of such individue
a director of the Corporation or of an affiliatetbe Corporation in circumstances where, immedjgbeior to such appointment or election,
individual was not a director of the Corporationodran affiliate of the Corporation.

Section 2.06 Maximum Number of Shares:

() Share Purchase Plan: The maximum number of ComrhareS made available for the Share Purchase Pédinbghdetermine
from time to time by the Committee but, in any ¢ad®ll not exceed 750,000 Common Shares in theeggte and in no eve
shall the aggregate number of Common Shares rabéovassue pursuant to the provisions of the Starechase Plan exce
750,000 Common Share

(b) Share Option Plan: The maximum number of Commone3hmade available for the Share Option Plan sleatietermined fro
time to time by the Committee but, in any case]lsihat exceed 13,250,000 Common Shares in the ggggeand in no eve
shall the aggregate number of Common Shares raséovassue pursuant to the provisions of the Sk@pdon Plan exces
13,250,000 Common Shares. In addition, the aggeegatnber of Common Shares reserved for issuanaayt@ne Participa
upon the exercise of Options shall not exceed 5%@humber of Common Shares then outstant

(c) Share Bonus Plan: The maximum number of CommoneShaade available for the Share Bonus Plan shaletermined fror
time to time by the Committee but, in any casellsta exceed 600,000 Common Shares in the aggregad in no event sh
the aggregate number of Common Shares reservessfo pursuant to the provisions of the Share Béfais exceed the les:
of 600,000 Common Shares and 1% of the number offian Shares then outstandi

For purposes of this section 2.06, the number gh@on Shares then outstanding shall mean the nuafli@smmon Shares outstanding on a non-
diluted basis immediately prior to the proposechgi the applicable Option or issue of Common 8bkaas the case may be, excluding Cormr
Shares issued pursuant to Share Compensation Amsrgs over the preceding one-year period.




ARTICLE THREE
SHARE PURCHASE PLAN

Section 3.01 The Share Purchase PlanA Share Purchase Plan is hereby established fgibleiEmployees and Other Participants.

Section 3.02

Participants: Participants entitled to participate in the ShanecRase Plan shall be Eligible Employees or Otltid?pants wh

have been providing services to the Corporatioanyr Designated Affiliate for at least the immediagreceding 12 months. The Committee, <
have the right, in its absolute discretion, to veasuich 12 month period or to determine that theeSRarchase Plan does not apply to any Eli
Employee or Other Participant.

Section 3.03 Election to Participate in Share Purchase Plan anéarticipant’s Contribution:

(@)

(b)

(©

(d)

Section 3.04

Any Participant may elect to contribute money te 8hare Purchase Plan in any calendar year ifdahécipant, prior to the er
of the immediately preceding calendar year, dedierthe Corporation a written direction in forndasubstance satisfactory
the Corporation authorizing the Corporation to dgdtom the remuneration of the Participant thetiPigant’s Contribution il
equal instalment:

If, on December 31 of any year, a Participant hass been continuously providing service to the Coagion or any of it
Designated Affiliates for at least the immediatpheceding 12 months (unless suchm@nth requirement is waived by
Committee), then, in the calendar quarter duringctvhsuch Participant reaches six consecutive mobofhservice, suc
Participant may elect to make a Participar@ontribution with respect to the balance of telendar year, commencing at
beginning of the next calendar quarter, by delivgrio the Corporation the written direction reférte in paragraph 3.03|
above.

The Participans Contribution shall not exceed 10% (unless chatyetthe Committee), before deductions, of the Basiaua
Salary of the Participant; provided that, in themtvof any employee electing to make a Particiga@ontribution for less than
full year in accordance with paragraph 3.03(b) @&ydvs or her Basic Annual Salary shall be @ted for the balance of tt
calendar yeal

No adjustment shall he made to the Partici's Contribution until the next succeeding calendgary and then only if a ne
written direction shall have been delivered to @@poration for such calendar year. The Particiga@bntribution shall be he
by the Corporation in trust for the benefit of tharticipant for the purposes of the Share PurcRésme

Corporation’s Contribution: Immediately prior to the date any Common Sharesssuged to a Participant in accordance

section 3.06 of the Plan, the Corporation will éred




the Participant with and thereafter hold in trust the Participant an amount equal to the PartitigaContribution then held in trust by

Corporation.

Section 3.05

Aggregate Contribution: The Corporation shall not be required to segreti@eAggregate Contribution from its own corpo

funds or to pay interest thereon.

Section 3.06

(@)

(b)

Section 3.07

(@)

Issue of Shares:

As soon as practicable following March 31, JuneS&ptember 30 and December 31 in each calendathe&orporation shi
issue for the account of each Participant fullydpand norassessable Common Shares equal in value to theedafs
Contribution held in trust as of such date by therpg@ration and the Aggregate Contribution shallcbaverted into Commc
Shares at the applicable Issue Price. If such asirewould result in the issue for the accouna &articipant of a fraction of
Common Share, the Corporation will issue only swblole Common Shares as are issue

The Corporation shall bold any unused balance ®ftggregate Contribution in trust for the Participantil used in accordan
with the Share Purchase Pl

Safekeeping and Delivery of Shares:
All Common Shares issued for the account of a Elpetnt in accordance with section 3.06 of the Ridhbe held in safekeepir
by the Corporation and will be delivered, subjestpeaovided in the Share Purchase Plan, to suclicipartt upon the expiry
the Holding Period from the date of issue of su@m@ion Shares. If the Corporation receives on betfalf Participant i
respect of any Common Shares so h

0] cash dividends;

(ii) options or rights to purchase additional securitiethe Corporation or any other corporation;
(iii) any notice of meeting, proxy statement and proxyaftoy meeting of holders of Common Shares; or
(iv) other or additional Common Shares or other seesr{thy way of dividend or otherwise);

then the Corporation shall forward to such Paréinipat his or her last address according to thister maintained under sect
2.04 of the Plan, any of the items listed in subgeaph 3.07 (a)(i), (i) and (iii) above; and shiatlld in safekeeping a
additional securities referred to in subparagraff7@)(iv) above and shall deliver such securtiiethe Participant with delive
of the Common Shares in respect of which such maddit securities were issued.




(b)

(©

(d)

Section 3.08

Any Common Shares held for the account of an HigEmployee in safekeeping by the Corporation bl distributed to tf
Eligible Employee or the estate of the Eligible Hayee, prior to the expiry of the applicable HolgliReriod only upor

@)

(ii)

(iii)

the date of the commencement of the Eligible Empddy retirement in accordance with the Corporatiomorma
retirement policy

the date of the commencement of the total disgbdit the Eligible Employee determined in accordamdéh the
Corporatior s normal disability policy; o

the date of death of the Eligible Employee.

Any Common Shares held for the account of an ORfeaticipant in safekeeping by the Corporation Wwél distributed to tt
Other Participant or the estate of the Other Hp#itt, prior to the expiry of the applicable HolgiReriod only upor

@)

(i)

(iii)

the date of the commencement of the Other Partitipaetirement in accordance with the Corporagonbdrma
retirement policy, or in the case of an Other Rguéint that is not an individual, the date of tleenenencement of ti
retirement of the primary individual providing s&ms to the Corporation on behalf of the OtheriBigant;

the date of the commencement of the total disgholithe Other Participant, or in the case of ahd@dParticipant that
not an individual, the date of the commencemetheftotal disability of the primary individual priong the services
the Corporation or Designated Affiliate on behaff the Other Participant, determined in accordandth whe
Corporatior's normal disability policy; o

the date of death of the Other Participant orhindase of an Other Participant that is not arviddal, the date of dee
of the primary individual providing the services tite Corporation or Designated Affiliate on behaffthe Othe
Participant

If there is a takedwver bid (within the meaning of the Securities AGintario)) made for all or a portion of the issusak
outstanding Common Shares, then the Committee ayesolution, make any Common Shares held in farsa Participar
immediately deliverable in order to permit such @oom Shares to be tendered to such bid. In addiftenCommittee may, |
resolution, permit the Corporatian’Contribution to be made and Common Shares tosbeed for the then Aggreg
Contribution prior to expiry of any such te-over bid in order to permit such Common Sharesttehdered to such bi

Termination of Employment: If a Participant shall cease to be employed byprowide services to, the Corporation or
Designated Affiliate for any reason or shall reeenotice from the Corporation of the terminatiorhsf or her contract of service or employment:




() the Participant shall automatically cease to bdledtto participate in the Share Purchase Plan;

(b) any portion of the Participarst’‘Contribution then held in trust for the Participahall be paid to the Participant or the esté
the Participant

(c) any portion of the Corporation’s Contribution thegld in trust for the Participant shall be paidhe Corporation; and

(d) any Common Shares then held in safekeeping foP&rtcipant shall, subject to section 3.07 of thkenfn the case of retireme
disability or death, and subject to the provisiohghe Act, remain in safekeeping until the expifithe Hold Period

Section 3.09 Election to Withdraw from Share Purchase Plan:Any Participant may at any time elect to withdrawnfi the Share Purche
Plan. In order to withdraw the Participant mustegat least two weeksiotice to the Corporation in writing in form andbstance satisfactory
the Corporation directing the Corporation to cedsducting from the Participant’s remuneration ttaetiBipants Contribution. Deductions w
cease to be made commencing with the first pay fdditaving expiry of the two week notice. The Paipiant’s Contribution will continue to t
held in trust. On the next following date for makithe Corporatiors Contribution the Corporation will credit the Reigant with the pro ra
amount of the Corporatios’Contribution, calculated in accordance with gec8.04 of the Plan. The issuance and delivery @h@on Share
will not be accelerated by such withdrawal but vaticur on the date on which such Common Sharesdwotllerwise have been issuec
accordance with section 3.06 of the Plan and dedivéo the Participant in accordance with sectid¥ ®f the Plan had the Participant not ele
to withdraw from the Share Purchase Plan.

Section 3.10 Necessary Approvals:The obligation of the Corporation to issue andwdliany Common Shares in accordance with the .
Purchase Plan shall be subject to any necessarg\apf any stock exchange or regulatory authdrdying jurisdiction over the securities of
Corporation. If any Common Shares cannot be issoethy Participant under the Share Purchase PlawHatever reason, the obligation of
Corporation to issue such Common Shares shall tateiand any ParticipastContribution held in trust for a Participant $ted returned to tt
Participant without interest.

ARTICLE FOUR
SHARE OPTION PLAN

Section 4.01 The Share Option Plan and Participants:A Share Option Plan is hereby established for BlggDirectors (subject to secti
2.05 hereof), Eligible Employees and Other Paréinip.

Section 4.02 Option Notice or Agreement: Each Option granted to a Participant shall be enddd by a stock option notice or stock op
agreement setting out terms and conditions comgigti¢h the provisions of the Plan, which terms aodditions need not be the same in each
and which terms and conditions may be changed fnom to time.
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Section 4.03  Exercise Price:The price per share at which any Common Share wiBithe subject of an Option may be purchased &
determined by the Committee at the time the OpBagranted, provided that prior to the date that@ommon Shares are first traded on the ¢
Exchange, such price shall be not less than therfarket value of the Common Shares as determipgtleoCommittee, and thereafter such
shall be not less than the closing price of the @om Shares on the Stock Exchange on the last tratiigp immediately preceding the date of
grant of such Option.

Section 4.04  Term of Option: The Option Period for each Option shall be suclioplesf time as shall be determined by the Committeibjec
to amendment by an Employment Contract, providatithno event shall an Option Period exceed 1@syea

Section 4.05 Lapsed Options:If Options granted under the Share Option Plansareendered, terminate or expire without being ezed ir
whole or in part, new Options may be granted conetihe Common Shares not purchased under suctdl@yséens.

Section 4.06  Limit on Options to be Exercised:Except as otherwise specifically provided in anydiayment Contract or in section 4.0¢
the Plan, Options may be exercised (in each cabetoearest full share) during the Option Pereébows:

@) At any time during the Option Period after the eridhe first year thereof, the Participant may ase up to one third of t
aggregate number of Common Shares subject to sptibrQ

(b) At any time during the Option Period after the efithe second year thereof, the Participant maghmase an additional one th
of the aggregate number of Common Shares subjexidlo Option plus any Common Shares not purchasaddordance wi
subparagraph 4.06(a) above;

(c) At any time during the Option Period after the eapon of the third year thereof, the Participardynpurchase any Comm
Shares subject to such Option not purchased irrdanoe with subparagraphs 4.06(a) and (b) ak

Section 4.07 Eligible Participants on Exercise:Subject to section 4.06 of the Plan an Option magxercised by the Optionee in whol
any time, or in part from time to time, during tBgtion Period, provided however that, except asmitlse specifically provided in section 4.1(
section 4.11 hereof or in any Employment ContragtQption may be exercised unless the Optiondeedirme of exercise thereof is:

@) in the case of an Eligible Employee, an officertoé Corporation or a Designated Affiliate or in thmployment of th
Corporation or a Designated Affiliate and has beentinuously an officer or so employed since th&e dif the grant of sut
Option, provided however that a leave of absendb thie approval of the Corporation or such Desigdakffiliate shall not b
considered an interruption of employment for pugsosf the Share Option Ple
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(b) in the case of an Eligible Director who is not asoEligible Employee, a director of the Corpomatar a Designated Affilia
and has been such a director continuously sincdateof the grant of such Option; ¢

(c) in the case of an Other Participant, engaged, tiiirec indirectly, in providing ongoing managemenrtconsulting services f
the Corporation or a Designated Affiliate and hasrbso engaged since the date of the grant of@pthn.

Section 4.08 Payment of Exercise PriceThe issue of Common Shares on exercise of any @stiall be contingent uparceipt by th
Corporation of payment of the aggregate purchasm gor the Common Shares in respect of which tiptidd has been exercised by cas
certified cheque delivered to the registered offi€ehe Corporation together with a validly complgtnotice of exercise. No Optionee or ¢
representative, legatee or distributee of any @egowill be, or will be deemed to be, a holdermf £&ommon Shares with respect to which ¢
Optionee was granted an Option, unless and untificates for such Common Shares are issued tb @pationee, or them, under the terms of
Share Option Plan, Subject to section 4.12 hergmfn an Optionee exercising an Option and payiegbrporation the aggregate purchase
for the Common Shares in respect of which the @ptias been exercised, the Corporation shall as asopracticable issue and delive
certificate representing the Common Shares so psezh

Section 4.09  Acceleration on Take-over Bid:If there is a takever bid (within the meaning of the Securities fbontario)) made for all or
portion of the issued and outstanding Common Sharesh the Committee may, by resolution, permit @ftions outstanding to beco
immediately exercisable, notwithstanding sectiddb6hereof, in order to permit Common Shares issuahber such Options to be tendere
such bid.

Section 4.10 Effect of Death: If a Participant or, in the case of an Other Pgugiot which is not an individual, the primary indiual providing
services to the Corporation or Designated Affiliate behalf of the Other Participant, shall die, @wtion held by such Participant or Ot
Participant at the date of such death shall bedomeediately exercisable notwithstanding sectior6ereof, and shall be exercisable in who
in part only by the person or persons to whom tpbts of the Optionee under the Option shall passhle will of the Optionee or the laws
descent and distribution for a period of nine men(r such other period of time as is otherwisevigled in an Employment Contract) after
date of death of the Optionee or prior to the eatfn of the Option Period in respect of the Optiaichever is sooner, and then only to
extent that such Optionee was entitled to exettiseOption at the date of the death of such Optidneaccordance with sections 4.07 and 4..
the Plan.

Section 4.11  Effect of Termination of Employment: If a Participant shall

() cease to be a director of the Corporation and efDesignated Affiliates (and is not or does notticare to be an employ
thereof) for any reason (other than death’

(b) cease to be employed by, or provide services &Cibrporation or the Designated Affiliates (andasg or does not continue to
a director or office




12.

thereof), or any corporation engaged to provideises to the Corporation or the Designated Affdmtfor any reason (other tt
death) or shall receive notice from the Corporatioany Designated Affiliate of the terminationfo§ Employment Contract;

(collectively a "Termination"), except as otherwigmvided in any Employment Contract, such Paréioipmay, but only within 60 days ni
succeeding such Termination, exercise his Optionthé extent that such Participant was entitleéxercise such options at the date of :
Termination. Notwithstanding the foregoing or anpffoyment Contract, in no event shall such righieed beyond the Option Period.

Section 4.12  Necessary Approvals:The obligation of the Corporation to issue andwdgliany Common Shares in accordance with the .
Option Plan shall be subject to any necessary appid any stock exchange or regulatory authordyihg jurisdiction over the securities of
Corporation. If any Common Shares cannot be issoiethy Participant upon the exercise of an Optmmwhatever reason, the obligation of
Corporation to issue such Common Shares shall tetaiand any exercise price paid to the Corporatiaespect of the exercise of such Op
shall be returned to the Participant.

ARTICLE FIVE
SHARE BONUS PLAN

Section 5.01  The Share Bonus Plan:A Share Bonus Plan is hereby established for Hégirectors, Eligible Employees and Ot
Participants.

Section 5.02 Participants: The Committee shall have the right to determinejtsnsole and absolute discretion, to issue forcast
consideration to such Participant any number of @om Shares as a discretionary bonus subject to ptmbisions and restrictions as
Committee may determine.

Section 5.03  Necessary Approvals:The obligation of the corporation to issue andwdgliany Common Shares in accordance with the .
Bonus Plan shall be subject to any necessary aplsra¥ any stock exchange or regulatory authordtyifg jurisdiction over the securities of
Corporation. If any Common Shares cannot be issaeghy Participant under the Share Bonus Plan foatever reason, the obligation of
Corporation to issue such Common Shares shall berteni

ARTICLE SIX

WITHHOLDING TAXES AND SECURITIES LAWS
OF THE UNITED STATES OF AMERICA

Section 6.01 Withholding Taxes: The Corporation or any Designated Affiliate mayaadch steps as are considered necessary or appe
for the withholding of any taxes which the Corp@ator any Designated Affiliate is required by alayv or regulation of any governmer
authority whatsoever to withhold in connection wattly Option or Common Share including, without ting the generality of the foregoing,
withholding of all or any portion of any paymenttbe withholding of the issue of Common SharesadsBued upon the exercise
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of any Option, until such time as the Participaas paid the Corporation or any Designated Affilfmieany amount which the Corporation or
Designated Affiliate is required to withhold withspect to such taxes.

Section 6.02

Securities Laws of the United States of AmericaNeither the Options which may be granted pursuariheé provisions of tt

Share Option Plan nor the Common Shares which reagdued pursuant to the exercise of Options diggaation in the Share Purchase Pla
Share Bonus Plan have been registered under thedJaiates Securities Act of 1933, as amended'({t® Act"), or under any securities law
any state of the United States of America. Accaglyinany Participant who is issued Common Shareganted an Option in a transaction wt
is subject to the U.S. Act or the securities lafvaryy state of the United States of America maydsgiired to represent, warrant, acknowledge

agree that:

(@)

(b)

(©

the Participant is acquiring the Option and/or &mynmon Shares as principal and for the accourteoParticipant;

in granting the Option and/or issuing the Commoarsa to the Participant, the Corporation is relyangthe representations ¢
warranties of the Participant to support the cosiolu of the Corporation that the granting of theti@p and/or the issue
Common Shares do not require registration undetk® Act or to be qualified under the securitiawd of any state of tl
United States of Americ:

each certificate representing Common Shares sedssiay be required to have the following legends:

"THE COMMON SHARES REPRESENTED BY THIS CERTIFICATHAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE UNITED STATES SECURITIES ACTFQL933, AS AMENDED (THE "U.S. SECURITIE
ACT"), AND MAY BE OFFERED, SOLD OR OTHERWISE TRAN&RRED ONLY (A) TO THE CORPORATION, (t
OUTSIDE THE UNITED STATES IN ACCORDANCE WITH RULE @ OF REGULATION S UNDER THE U.
SECURITIES ACT AND IN COMPLIANCE WITH ANY APPLICABIE STATE SECURITIES LAWS, OR (C) WITH Tk
PRIOR WRITTEN CONSENT OF THE CORPORATION, PURSUANTO ANOTHER EXEMPTION FRON
REGISTRATION UNDER THE U.S. SECURITIES ACT AND ANXPPLICABLE STATE SECURITIES LAWS."

"THE PRESENCE OP THIS LEGEND MAY IMPAIR THE ABILITYOF THE HOLDER HEREOF TO EFFECT GO(
DELIVERY OF THE COMMON SHARES REPRESENTED HEREBY ON CANADIAN STOCK EXCHANGE. A
CERTIFICATE WITHOUT A LEGEND MAY BE OBTAINED FROM HE REGISTRAR AND TRANSFER AGENT FC
THE COMMON SHARES OF THE CORPORATION IN CONNECTIOWITH A SALE OF THE COMMON SHARE
REPRESENTED HEREBY UPON DELIVERY OF THIS CERTIFICATAND AN EXECUTED DECLARATION BY THE
SELLER, IN A FORM SATISFACTORY TO THE REGISTRAR ANDRANSFER AGENT AND THE CORPORATION, T
THE EFFECT THAT
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SUCH SALE IS BEING MADE IN ACCORDANCE WITH RULE 90®F REGULATION S UNDER THE U.S. SECURITII
ACT.",

provided that if such Common Shares are being sotdide the United States of America in compliang#h the requirements of Rule 904
Regulation S under the U.S. Act the foregoing legemay be removed by providing a written declaraby the holder to the registrar and tran
agent for the Common Shares to the following effect

(d)

(e)

(f)

"The undersigned (a) represents and warrantshkagale of the securities of IAMGold Corporatiome(t Corporation™) to whic
this declaration relates is being made in compbawith Rule 904 of Regulation S under the Unitedt&t Securities Act

1933, as amended (the "U.S. Securities Act"), apadértifies that (1) the undersigned is not ailiafé of the Corporation as tt
term is defined in the U.S. Securities Act, (2) dffer of such securities was not made to a peisdhe United States and eitl
(a) at the time the buy order was originated, tingeb was outside the United States, or the undeedigind any person acting
behalf of the undersigned reasonably believe thatbuyer was outside the United States, or (bjresaction was executed
or through the facilities of The Toronto Stock Eaoge and neither the undersigned nor any persamgash behalf of th
undersigned knows that the transaction has bearrpreged with a buyer in the United States, anchéBther the undersign
nor any affiliate of the undersigned nor any peraoting on any of their behalf has engaged orevitiage in any directed sell
efforts in the United States in connection with dffer and sale of such securities. Terms usedthé@e the meanings giver
them by Regulation S under the U.S. Securities"Act.

other than as contemplated by subsection 6.02(®oReprior to making any disposition of any Comm8hares acquirt
pursuant to the Plan which might be subject tordtgiirements of the U.S. Act, the Participant sgale written notice to tt
Corporation describing the manner of the propodspodition and containing such other informationsagecessary to enal
counsel for the Corporation to determine whethgisteation under the U.S. Act or qualification unday securities laws of a
state of the United States of America is requireddnnection with the proposed disposition and tbiethe proposed dispositi
is otherwise in compliance with such legislation &ne regulations theret

other than as contemplated by subsection 6.02¢ephehe Participant will not attempt to effectyatisposition of the Commit
Shares owned by the Participant and acquired potrsiwathe Plan or of any interest therein which mige subject to tt
requirements of the U.S. Act in the absence offfative registration statement relating theretdemthe U.S. Act or an opini
of counsel satisfactory in form and substance tmsel for the Corporation that such disposition ldaot constitute a violatic
of the U.S. Act and then will only dispose of s@bmmon Shares in the manner so propo

the Corporation may place a notation on the recofdse Corporation to the effect that none of @@nmmon Shares acquired
the Participant pursuant to t
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Plan shall be transferred unless the provisiorth®Plan have been complied with; and

(9) the effect of these restrictions on the dispositdbthe Common Shares acquired by the Participargyant to the Plan is stL
that the Participant may not be able to sell oentlise dispose of such Common Shares for a cordilietength of time in
transaction which is subject to the provisionshef U.S. Act other than as contemplated by subseéti@a?(c) hereof

ARTICLE SEVEN
GENERAL

Section 7.01 Effective Time of Plan: The Plan shall become effective upon a date toeberchined by the Directors.

Section 7.02 Amendment of Plan: The Committee may from time to time in the absoldiscretion of the Committee amend, modify
change the provisions of the Plan or any Optiorsgd pursuant to the Plan, provided that any ament modification or change to -
provisions of the Plan or any Options granted pamsto the Plan which would:

@) materially increase the benefits under the PlaangrOptions granted pursuant to the Plan;

(b) increase the number of Common Shares, other thairting of sections 7.06 and 7.07 of the Plan, Whitay be issued pursu
to the Plan; o

(c) materially modify the requirements as to eligilyifior participation in the Plan;

shall only be effective upon such amendment, mealion or change being approved by the shareholfetise Corporation if required by t
Stock Exchange or any other regulatory authorityir jurisdiction over the securities of the Coratiwn. Any amendment, modification
change of any provision of the Plan or any Optigranted pursuant to the Plan shall be subject pocayal, if required, by the Stock Exchangs
any regulatory authority having jurisdiction ovhetsecurities of the Corporation.

Section 7.03 Non-Assignable: No rights under the Plan and no Option awardedyantsto the provisions of the Plan are assignak
transferable by any Participant other than purst@atwill or by the laws of descent and distribati

Section 7.04 Rights as a ShareholderNo Optionee shall have any rights as a sharehafldre Corporation with respect to any Comt
Shares which are the subject of an Option. No @pgoshall be entitled to receive any dividendstritistions or other rights declared
shareholders of the Corporation for which the rdatate is prior to the date of issue of certifisatgpresenting Common Shares.

Section 7.05 No Contract of Employment: Nothing contained in the Plan shall confer or bended to confer upon any Participant the rigl
continue in the employment of, or to provide
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services to, the Corporation or any Designatedliaté nor interfere or be deemed to interfere ig @y with any right of the Corporation or ¢
Designated Affiliate to discharge any Participanamy time for any reason whatsoever, with or withcause. Participation in any of the Plan
Participant shall be voluntary.

Section 7.06 Consolidation, Merger, etc.:If there is a consolidation, merger or statutoryalgamation or arrangement of the Corporation
or into another corporation, a separation of theimss of the Corporation into two or more entitbes transfer of all or substantially all of
assets of the Corporation to another entity:

@) each Participant for whom Common Shares are hetdfiekeeping under the Share Purchase Plan sheil/eeon the date tF
Common Shares would otherwise be delivered to #rédipant the securities, property or cash whiah Participant would ha
received upon such consolidation, merger, amalgamaarrangement, separation or transfer if theti€ipant had held tf
Common Shares immediately prior to such event;

(b) upon the, exercise of an Option under the Shar@®ptian, the holder thereof shall be entitledeoeive the securities, prope
or cash which the holder would have received upach sconsolidation, merger, amalgamation, arranggnsaparation (
transfer if the holder had exercised the Option édrately prior to the effective time of such evant|ess the directors of t
Corporation otherwise determine the basis upon kvkicch Option shall be exercisat

Section 7.07  Adjustment in Number of Shares Subject to the Planin the event there is any change in the CommoneShavhether
reason of a stock dividend, consolidation, subdivisreclassification or otherwise, an appropred@istment shall be made by the Committee in:

@) the number of Common Shares available under the Pla
(b) the number of Common Shares subject to any Opéiod;
(c) the exercise price of the Common Shares subjeoptmns.

If the foregoing adjustment shall result in a fraedl Common Share, the fraction shall be disreg@drd\ll such adjustments shall be conclus
final and binding for all purposes of the Plan.

Section 7.08  Securities Exchange Take-over Bidin the event that the Corporation becomes The stlniea takesver bid (within thi
meaning of the Securities Act (Ontario)) pursuanivhich 100% of the issued and outstanding Comnitwares are acquired by the offeror ei
directly or as a result of the compulsory acquositprovisions of the incorporating statute, and reh@nsideration is paid in whole or in par
equity securities of the offeror, the Committee nsaynd notice to all Optionees requiring them taender their Options within 10 days of
mailing of such notice, and the Optionees shaldbemed to have surrendered such Options on thie tiyt after the mailing of such not
without further formality, provided that:
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@) the Committee delivers with such notice an irreladeand unconditional offer by the offeror to gragplacement options to t
Optionees on the equity securities offered as denation;

(b) the Committee has determined, in good faith, thahseplacement options have substantially the seanaomic value as t
Options being surrendered; a

(c) the surrender of Options and the granting of regstaent options can be effected on a tax free rotlbasis under the Income 1
Act (Canada)

Section 7.09 No Representation or Warranty: The Corporation makes no representation or warrastyo the future market value of i
Common Snares issued in accordance with the pomasif the Plan.

Section 7.10 Participation through RRSP’s and Holding Companies:Subject to the approval of the Committee, an ElegiBmployee ¢
Eligible Director may elect, at the time rights @ptions are granted under the Plan, to participatéie Plan by holding any rights or Opti
granted under the Plan in a registered retiremerings plan established by such Eligible EmployeElgible Director for the sole benefit of st
Eligible Employee or Eligible Director or in a perml holding corporation controlled by such EligiltEmployee or Eligible Director. For 1
purposes of this section 7.10, a personal holdimgparation shall be deemed to be controlled by hgitle Employee or Eligible Director
(i) voting securities carrying more than 50% of thates for the election of directors of such cogtimn are held, otherwise than by way of sec
only, by or for the benefit of such Eligible Empémyor Eligible Director and the votes carried bgtsuoting securities are entitled, if exerciset
elect a majority of the board of directors of swthporation, and (ii) all of the voting and equggcurities of such corporation are directh
indirectly held, otherwise than by way of secuntyly, by or for the benefit of such Eligible Empt®yor Eligible Director and/or his or her spo
children or grandchildren. In the event that amible Employee or Eligible Director elects to héteé rights or Options granted under the Plar
registered retirement savings plan or personalihgldorporation, the previsions of the Plan shafitewue to apply as if the Eligible Employee
Eligible Director held such rights or Options ditlgc

Section 7.11  Compliance with Applicable Law: If any provision of the Plan or any Option contrage any law or any order, policy, law ot
regulation of any regulatory body having jurisdictiover the securities of the Corporation, therhguovision shall be deemed to be amend:
the extent necessary to bring such provision intomiance therewith.

Section 7.12 Interpretation: This Plan shall be governed by and construed inrdemce with the laws of the Province of Ontario.




STOCK OPTION PLAN FOR
KEY EMPLOYEES

OF CAMBIOR INC. AND ITS SUBSIDIAIRIES

Unless the Board of Directors of the Company determimes otherwise, all options granted
since March 17, 1986 by the Company to ils Emplovees (as defined in 1.4} are governed
by the terms and conditions hereol.

1. Diefinitions

For the purposes hereof, unless the context indicates otherwise,

1.1

1.2
1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

“Beneficiary™ means an Employee to whom an Option has been granted
under the Plan:

“Board™ means the Board of Directors of Cambior Ine.;
“Company™ means Cambior Inc. and its subsidiaries;

“Employee” means any senmior executive of the Company and any key
emplovee of the Company designated as such by the Board;

“Expiry Date” means the date and time set by the Board at which the
Option expires, such date bemg not later than ten years after the Option
Granting Date:

“Option”™ means an option granted to an Employee to purchase Shares
under the Plan:

“Option Granting Date”™ means the date on which the Board grants an
Option under the Plan;

“Option Period”™ means a period of time set by the Board during which a
Beneficiary may exercise an Option; the Option Period begins at the
Option Granting Date, unless the Board determines otherwise, and expires
on the Expiry Date;

“Plan” means this Stock Option Plan for Key Emplovees of the Company;
and

“Shares™ means the common shares of the share capital of the Company
reserved for issuance under the Plan and which mayv be purchased bv
exercising an Option.

2. Purposes of the Plan

The purposes of the Plan are (i) to grant Employvees of the Company options 1o
purchase Shares of the Company in order to stimulate their productivity, thus

EXHIBIT 4.5
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furthering the growth and developmeni of the Company, and (ii) to assist the
Company in retaining and attracting experienced and competent Emplovees.

Management of the Plan

The Plan shall be managed by the Board. The Board has full authority with
respect to the interpretation of the Plan and the adoption of rules, provisions and
other measures which it may consider necessary or advisable for the management
of the Plan, including the authority to delegate its powers hereunder (except the
power to grant Options) to the Human Resources Committee of the Board,

Shares Subject to the Plan

41 The number of Shares which mav be issued pursuant to the exercise of
Options shall not exceed, subject to adjustment pursuant to Section 11
hereol. 3% of the total number of shares of the share capital of the
Company issued and outstanding, or any greater number approved by
resolution of the Board, as calculated on Option Granting Date. All Shares
subject to Options which have expired without being exercised shall be
available for any subsequent Option granted under the Plan.

42 Any single individual may not hold Options to acquire more than 5% of
the outstanding common shares of the Company.

Granting of Options

The Board shall, from time to time, designate the Beneficiaries and the number of
Shares 1o be covered by each Option. A Beneliciary may hold more than one
Option. The granting of each Option shall be evidenced bv a letter from the
Company addressed to the Beneficiary setting forth the number of Shares covered
by such Option, the subscription price, the Option Granting Dhate, the Option
Period and the Expiry Date.

Subscription Price

The subscription price for each Share covered by an Option shall be fixed by the
Board but shall be no less than the average of the closing prices of a common
share of the Company on The Toronto Stock Exchange, for the five (5) business-
day period immediately preceding the Option Granting Date,

Option Period

Subject to Section 8, each Option shall be exercisable at any time during the
Option Period: however:
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7.1

7.2

73

T4

7.5

7.6

7.7

should a Beneficiary die while still employed by the Company, any and all
restrictions applicable to his right of exercise shall be lifted as of the date
of his death and furthermore any Option then outstanding shall expire at
the end of the 36-maonth period following the date of his death (but no later
than the Expiry Date first established by the Board),

should a Beneficiary take an early retirement from his employment with
the Company between the ages of 35 and 59 inclusively, anv and all
restrictions applicable to hus right of exercise shall be lifted mmediately,
save and except for any Option granted within the 12-month period
preceding his date of early retirement, and furthermore any Option then
outstanding shall expire at the end of the 24-month period {ollowing his
date of early retirement (but no later than the Expiry Date first established
by the Board).

should a Beneliciary retire. al the normal age of 60 and thereafler, from
his emplovment with the Company, any and all restrictions applicable to
his right of exercise shall be lified immediately and furthermore any
Option then outstanding shall expire at the end of the 36-month period
tollowing hiz date of retirement {but no later than the Expiry Date first
established by the Board),

should a retired Beneficiary die, any Option then outstanding shall be
transferred to his heirs and be exercisable under the same terms.

should a Beneficiary resign or voluntarily leave his emplovment with the
Company, except in the cases specifically mentioned in this section 7, any
Option then outstanding shall expire on the 30th day following such
resignation or voluntary departure or on such later date ag the Board may
determine (but no later than the Expiry Date first established by the
Board):

should the employment of a Beneficiary be terminated, except in the cases
specifically mentioned in this section 7. any Option then outstanding shall
expire on the 9th day following such termination of employment or on
such later date as the Board may determine (but no later than the Expiry
Date first established by the Board); and

should a Beneficiary be dismissed for cause such as dislovalty, wilful
misconduct or gross negligence, as determined by the Board, any Option
then outstanding and all the rights thereunder shall expire on the date of
such dismissal,

The Beneficiary shall forfeit all nights under an Option if all or any portion thereof
has not been exercised on or prior to the Expiry Date or if’ the Option Period has
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nol commenced prior to the date of his death or the date of termination of his
employment with the Company.

Should there be a material change in the emplovment of a Beneficiary prior to the
commencement of the Option Period, the Board may, in its sole discretion, reduce
or abolish all rights or interests under the Option. For the purposes of this
paragraph. a “material change m the employment™ is deemed to have occurred on
the date determined by the Board as being the date as of which a Beneficiary
performs or s required 1o perform work or services as an Emplovee that the
Board, in its sole discretion, determines 1o be of less value to the Company than
the work or services to be performed by the Beneliciary on the Option Granting
Date.

Exercise of an Option

8.1 Linless the Board determines otherwise, an Option may be exercised at any
time during the Option Period,

82  Should the Option be divided into portions exercisable over more than one
year (for example, if’ 20% of the Option is exercisable every year over a
perted of five years), a Beneliciary who exercises his Option for a lesser
number of Shares than the number to which he is entitled during a given
vear, or who decides not to exercise lus Option in a given vear, has the
right to exercise the unexercised portion of his Option during the
following years of his Option Period,

83 Motwithstanding the foregoing, an Option divided into portions shall
become immediately exercisable in its entirety, at the sole discretion of the
Beneficiary, in the event of an Acquizition Offer as defined in Schedule A
hereto. The exercise of an Optlion under such circumstances shall be made
in accordance with the terms and conditions of Schedule A hereto, which
Schedule forms part of the Plan as il recited at length herein.

84  Except as provided in 8.3, an Option shall be exercised by a Beneficiary
by written notice to the Company setting forth the number of Shares in
respect of which the Option is being exercised and specifving the address
to which the certificate evidencing such Shares s to be delivered. Such
notice shall be accompanied by a certified cheque made payable 1o the
Company in the amount of the subscription price multiplied by the number
of Shares so purchased. The Company shall cause a certificate for the
number of Shares so purchased to be issued in the name of the Beneliciary
and delivered to the address specified in the notice no later than 10
business days following the receipt of such notice and cheque.
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11

12

Non-assignability

Mo Option or interest therein shall be assignable by the Beneficiary other than by
will or by application of the law of successions.

Status of the Beneficiary

A Beneficiary shall not be entitled to exercise the rights of a sharcholder of the
Company in respect of any Shares covered by an Option until he becomes the
registered holder of such Shares.

. -,

Consequences of an Amendment to the Share Capital

In the event of any amendment to the share capital of the Company atfecting the
Shares by way of stock dividend, stock split, reorganization, merger,
consolidation, combination or exchange of shares. or any other similar change
affecting the share capital of the Company, the Board shall make equitable
adjustments to the maximum number or class of Shares issuable under the Plan,
the number and type of Shares covered by outstanding Options and the
subscription price of such Shares, as applicable. Such adjusiment shall be
conclusive and binding for all purposes under the Plan,

Amendment and Termination

Subject to obtaining the prior approval of the Toronto Stock Exchange and of any
other stock exchange on which the securities of the Company are trading. the
Board may, at any time and from time to time, amend, suspend or terminate the
Plan in whole or in part, provided, however, that the Board mav not. without the
approval of the holders of a majority of the common shares present and voting in
person or by proxy at a meeting of sharcholders of the Company, materially
increase the benefits under the Plan, increase the number of Shares issuable under
the Plan or materially modify the eligibility requirements of the Emplovees under
the Plan.

No such amendment, suspension or termination of the Plan shall, without the
consent of the Benelciaries 1o whom Options shall theretofore have been granted,
adversely affect the rights of such Beneliciaries.

Approved:  Anmunl General and Special Meeting of Sharcholdsrs, May 2, 1990

Madified:

I, Boardof Directors, February 20, 1992

1. Boapd of Directors, February 16, 1995 — Anmal General and Special Meeting of Shareholdars, May 11,

| G5
3 Board of Directors, Febnury 28, 1007

4. Board of Darectors, Febrmry 27 and Apnl 30, 1998 - Anmual Gensral and Special Mesting of Sharshelders

April 30, 1998

5. Board of Directors, Febroary 22, 2002 and wotten resolution My @, 2002 - Anmel General and Special

Meeting of Sharehodders, May 7, 2002,

6. Beoard of Directors, December 15, 2004 — Annual General and Special Meeting of Sharcholders, May 12,

2005
7. . Textonly, October 12, 2005



SCHEDULE A
ACOQUISITION OFFER

For the purposes of this Plan:

1.1 “Offer” or " Acquisition Offer” means a take-over bid, a take-over bid by
way of an exchange of securities or an issuer bid (these three transactions
having the meaning ascribed thereto under the Securities Act (Québec), as
it i currently in effieet or as it may be modified or reenacted thereafter (the
“Act”)) with respect to the common shares of the Company and which
results in a person acquiring Conirol (as defined in 1.2) of the Company;
such an Offer also mcludes an exempt offer under the Act; and

1.2 “Control” means the holding by a person, other than as a creditor, of
shares granting to such person more than 50% of the votes. thereby
allowing such person to elect a majority of the Directlors of the Company.

Subject 1o the following provisions, if an Offer is made, the Beneficiary may. at
his discretion, by a notice to the Company, notwithstanding any conflicting
provision of his Option, exercise his Option in whole or in part, by complving
with the terms and conditions set forth in Section 8.4 of the Plan. The exercise of
the Option shall be subject to the acceptance of the Offer by a sufficient number
of shareholders 1o allow a person to acquire Conirol of the Companyv. such
acceptance representing a condition precedent 1o the exercise. If, following the
Offer. the Offeror does not succeed in acquirmg Control of the Company:

i) the Option shall then be deemed never to have heen exercised:

ii) the Shares 1o be issued following the exercise of the Option shall be
deemed never to have been issued: and

iii)  the Secretarv and the transfer agemt of the Company shall take all
necessary steps to cause the Beneficiary to receive a new option with the
same terms and conditions as the Option subject to the notice of exercise
under this Section 2. and shall also make the necessary eniries i the
registers of the Company.

I, prior to the expiry date of any Offer, the transfer agent of the Company
receives from one or more of the major shareholders of the Company a notice in
writing to the effect that they have not accepted and will not accept the Offer, thus
leading 1o the conclusion that the offeror will not acquire Control of the
Company, the provisions of Section 2 of this Schedule shall then apply to the
Shares subject to the exercise of the Option mudaits wfandis,
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With respect to any Offer, if the offeror, for any reason whatsoever, does not take
delivery ol the shares subject 1o the Offer and does not pay the price of such
shares, or if the offeror takes delivery of and pays for only a lesser number of
shares than that tendered in acceptance of the Offer, thereupon:

41 the Shares resulting from the exercise of the Option which are not so taken
up and paid for shall be deemed never to have been 1ssued;

4.2 the provisions of Section 2 of this Schedule shall apply to such Shares not
taken up and paid for, mutatis mutandis,

As soon as possible following the amouncement of any Offer, the Secretary shall
give nolice in writing to the Beneficiary indicating the substance of the provisions
of this Schedule and aftaching thereto a copy of the Offer and of any other
document that the Company or the Secretary may. at their discretion. deem useful
or necessary in order to allow the Beneliciary 1o exereise his rights hereunder.

Any and all costs and expenses incurred by the Beneficiary and the Secretary in
the administration of the provisions of this Schedule shall be bome by the
Company.



Exhibit 5.1

FRASER MILNER CASGRAIN v

April 13, 2007

IAMGOLD Corporation

401 Bay Street, Suite 3200, P.O. Box 153
Torento, Ontario M3H 2Y4

Canada

Drear Sirs/Mesdames:

He: IAMGOLD Corporation — Form 5-8 Registration Statement

We are counsel to IAMGOLD Comporation (the "Corporation”) and are rendering this opinion at the
request of the Corporation in connection with the Registration Statement on Form S-8 (the "Registration
Statement” ) to be filed by the Corporation under the United States Securities Acr of 1933, as amended,
with the U.S. Securities and Exchange Commission in respect of common shares of the Corporation
("Shares") (a) issuable pursuant to the share incentive plan of the Corporation (the "Share Incentive
Plan"), including those (i) commaon shares ("IAMGOLD Option Shares") issuable pursuant Lo options
{("IAMGOLD Options"} granted under the share option plan (the "Share Option Plan") comprising part of
the Share Incentive Plan, (ii) common shares issuable pursuant to the share bonus plan (the "Share Bonus
Plan") comprising part of the Share Incentive Plan and (iii) common shares issuable pursuant t the share
purchase plan {the "Share Purchase Plan") comprising part of the Share Incentive Plan, and (b) issuable
pursuant to options (the "Cambior Options”) originally granted under the stock option plan of Cambior
Inc. (the "Cambior Plan"). We understand that the Cambior Options originally granted under the
Cambior Plan have been converted into options (the "IAMGOLD Cambior Options” and together with the
IAMGOLD Options the "Options") to purchase common shares of the Corporation (the "Conversion"™),

In connection with rendering this opinion, we have, among other things:
{a) examined, among other things,

(i) a certified copy dated Aprl 13, 2007 of the articles and by-laws of the
Corporation,

(ii) a certificate of compliance dated April 13, 2007 issued pursuant to the provisions
of the Canada Business Corporations Aet relating to the Corporation,

Giti) & certified copy dated April 13, 2007 of

A, resolutions passed by the directors of the Corporation, among other
things, allotting, reserving for issue and conditionally issuing the Shares
issuable under the Share Option Plan;

B. a resolution passed by the directors of the Corporation, among other
things, allotting, reserving for issue and conditionally issuing the Sharcs
issuable under the Share Bonus Plan,

I First Canndion Place 1M King Street West Torento OM Canada MSX 152 Telephone (416) 8634511 Fax (416) 863-4597  waow, fme-kew.com
Maontedal ifaws Tornnio Edmomton Celgsry Veneouver New York



(b)

. a resolution passed by the directors of the Corporation, among other
things, allotting, reserving for issue and conditionally issuing the Shares
issuable under the Share Purchase Plan, and

. a resolution passed by the directors of the Corporation, among other
things, allotiing, reserving for issue and conditionally issuing the Shares
issuable pursuant to the exercise of the IAMGOLD Cambior Options;
and

considered such questions of law, made such investigations and examined such originals,
facsimiles or copies, certified or otherwise identified to our satisfaction of such additional
records of corporate proceedings, certificates and other documents as we have considered
relevant or necessary in order 1o render the opinion expressed below,

For the purposes of this opinion, we have assumed:

(a)

(b

()

(d)

()

(f)

that cach of the Shares issped pursuant to the Share Bonus Plan has been, or will be,
issued in compliance with all legal, regulatory and other requirements and in compliance
with the Share Bonus Plan;

that each of the Shares issued pursuant to the Share Purchase Plan has been, or will be,
issued in compliance with all legal, regulatory and other requirements and in compliance
with the Share Purchase Plan;

that the Conversion was effected in compliance with all legal, regulatory and other
requirements;

that each of the Cambior Options and each of the Options has been. or will be, issued in
compliance with, and each of the Option has been, or will be, exercised in compliance
with, all legal, regulatory and other requirements and in compliance with the Cambior
Plan or the Share Option Plan, as the case may he,

that each of the Shares will be issued in compliance with all applicable securities laws;
and

with respect to all documents examined by us, the genuineness of all signatures, the legal
capacity at all relevant times of any natural person signing any such documents, the
authenticity and completeness of all documents submitied o us as originals, the
conformity to authentic originals of all documents submitted to us as certified or true
copies or as reproductions (including facsimiles) and the truthfulness and accuracy of the
corporate records of the Corporation and of all certificates of public officials and officers
of the Corporation,

We are solicitors qualified to carry on the practice of law in the Province of Ontario and we express no
opinion as 1o any laws or matters governed by any laws, other than the laws of the Province of Ontario
and the federal laws of Canada applicable therein,

L Farst Camndinn Plece, 100 Kong Steeet West  Toronto O8N Canada M3X, 152 Teleplone (416) 8634311 Fax (416) A63-45392  wwew foe-law.com

Mantreal Ortgwa Toronto Edmaonten Calgery Vancouver New York



Based on and relying on the foregoing and subject to the qualifications hereinbefore set forth, we are of
the opinion that:

(a) upon the issue of Shares in compliance with the terms of the Share Bonus Plan or the
Share Purchase Plan, such Shares will be issued as fully paid and non-assessable shares
of the Corporation; and

(b} upon the issue of Shares upon the exercise of Options in compliance with the erms of the
Share Option Plan (including the receipt by the Corporation of the exercise price
therefor), such Shares will be issued as fully paid and non-assessable shares of the
Corporation.

We hereby consent to the filing of this opinion letter as Exhibit 5 to the Registration Statement and to the
use of our firm name where it appears in the Registration Statement. By giving this consent, we do not
admit that we are within the category of persons whose consent is required under section 7 of the United
States Securities Aci of 1933, as amended, or the rules and regulations of the United States Securities
Exchange Commission thereunder.

This opinion relates exclusively to the Registration Statement. is for the sole use and benefit of the
Corporation and solely for the purpose referred to above. Accordingly, neither this opinion, nor a copy
hereof or extract herefrom, may be delivered to, or relied upon by, any other person or used in connection
with any other transaction without our prior written consent.

Yours truly,
A

< Jﬁ;l‘--'_'r“-' ’?;JJ{:-W I/::c-a Lags Ll

FRASER MILNER CASGRAIN f.LP

1 First Camadian Place, 10 King Street West Toromto O Canada M3X 1B2 Telephone (416) 8654511 Fax (416) 8534592 wrw fme-hiw.cam

Montreal Dttawa Toronto Edmonton Calgsey Vancouver Bew York



EXHIBIT 23.2

Consent of Independent Registered Public Accouriing
The Board of Directors
IAMGOLD Corporation

We consent to the incorporation by reference inrélggstration statement (No. 333- ) on ForBi@1AMGOLD Corporation (the
“Company”) of our reports dated March 30, 2007 hwiéspect to the consolidated balance sheets @dahgany as of December 31, 2006 and
2005, and the related consolidated statementsroinggs and retained earnings and cash flows fan e&the years in the three-year period ended
December 31, 2006, management’s assessment df¢lveeness of internal control over financial ogfing as of December 31, 2006 and the
effectiveness of internal control over financigboeting as of December 31, 2006 and on the redatioih of Canadian and United States GAAI
at December 31, 2006 and 2005 for each of the yedhe three-year period ended December, whicbrte@ppear in the December 31, 2006
annual report on Form 40-F of the Company.

/s KMPG LLP

Chartered Accounts, Licensed Public Accountants
Toronto, Canada

April 11, 2007



