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Exhibit 99.1

IAMGOLD CORPORATION
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

NOTICE IS HEREBY GIVEN that an annual and specialeting (the‘Meeting”) of the shareholders of IAMGOLD Corporatti (the
“Corporation” or “IAMGOLD") will be held at thesrand Banking Hall, One King West Hotel & Residencelocated at 1 King Street
West, Toronto ON, M5H 1A1, on Wednesday, May 7, 2@lat 4:00 p.m. (EDT), for the following purposes:

1. to receive and consider the annual report ofagament to shareholders and the annual auditedlatated financial statements of the
Corporation for the year ended December 31, 208i3famreport of the auditor therec

2. to elect directors of the Corporation for the engujear,;

3. tore-appoint KPMG LLP, Chartered Accountanssaaditor of the Corporation for the ensuing yest #@ authorize the directors to fix
their remuneratior

4. to vote, in a na-binding, advisory manner, on the Corpora’'s approach to executive compensat

to consider and, if deemed appropriate, pagh, aviwithout variation, a resolution approving amdments to the share incentive plan of
the Corporation and to approve the amended anateeisthare incentive plan of the Corporation;

6. to transact such other business as may properly ¢mfore the Meeting or any adjournment or postpuam thereof

Particulars of the foregoing matters are set fortthe accompanying management information circ@aly shareholders of record as at the
close of business on April 2, 2014 are entitlecet®ive notice of, and vote at, the Meeting andadjgurnment or postponement thereof.

Shareholders who are unable to be present in persat the Meeting are requested to complete, dategsi and return, in the envelope
provided for that purpose, the enclosed form of pray. In order to be voted, proxies must be receivedy IAMGOLD Corporation, c/o
its registrar and transfer agent, Computershare Trist Company of Canada, by no later than 5:00 p.m. @ronto time) on May 5, 2014
or, in the case of any adjournment or postponemerdf the Meeting, by no later than 48 hours (excludig Saturdays, Sundays and
holidays) before the time for the adjourned or pogtoned Meeting. Electronic voting is also available registered shareholders for this
Meeting through www.investorvote.com using the combl and access numbers printed on the proxy. Votesast electronically are in all
respects equivalent to, and will be treated in thexact same manner as, votes cast via a paper forhpyoxy. Further details on the
electronic voting process are provided in the encéed form of proxy. The time limit for deposit of proxies may be waived by the
Chairman, at his discretion, and without notice.

DATED at Toronto, Ontario as of this 2nd day of #i2014.
BY ORDER OF THE BOARL
“S TEPHENJ. J. LETWIN”

S TEPHENJ.J. LETWIN
President and Chief Executive Offic




Exhibit 99.2
IAMGOLD CORPORATION
MANAGEMENT INFORMATION CIRCULAR
GENERAL PROXY INFORMATION

Solicitation of Proxies

The information contained in this management infation circular (“Circular”) is furnished in connémt with management’s solicitation of
proxies to be used at the annual and special ngegtie “Meeting”) of the shareholders of IAMGOLD fporation (the “Corporation” or
“IAMGOLD?"), to be held at One King West Hotel & Riéence, located at 1 King Street West, Toronto a@ot on Wednesday, May 7, 2014
at 4:00 p.m. (Toronto time), for the purposes setimthe accompanying notice of the Meeting (tNetice of Meeting”).

It is expected that management’s solicitation afkgs for the Meeting will be made primarily by mdiowever, directors, officers and
employees of the Corporation may also solicit pgexy telephone, telecopier or in person in respieitte MeetingThis solicitation of
proxies for the Meeting is being made by or on beliiaof the directors and management of the Corporatin and the Corporation will
bear the costs of this solicitation of proxies fothe Meeting.In addition, the Corporation will reimburse brokersd nominees for their
reasonable expenses in forwarding proxies and geaoyng materials to beneficial owners of the comrsleares of the Corporation (the
“Common Shares”).

Registered Shareholders Voting by Pro

Enclosed with this Circular is a form of proxy. Tpersons named in the enclosed form of proxy diees$ and/or directors of the
Corporation A shareholder of the Corporation may appoint a persn (who need not be a shareholder of the Corporatig other than

the persons already named in the enclosed form ofq@xy to represent such shareholder of the Corporatin at the Meeting by striking
out the printed names of such persons and insertinpe nam e of such other person in the blank spageovided therein for that
purpose.In order to be valid, a proxy must be received loynputershare Trust Company of Canada, 8th Flodr Urliversity Avenue,
Toronto, Ontario, M5J 2Y1, no later than 5:00 p(froronto time) on May 5, 2014 or, in the event nfajournment or postponement of the
Meeting, no later than 48 hours (excluding Satusgd&yndays and holidays) before the time for hgldire adjourned or postponed Meeting.

As noted in the Notice of Meeting accompanying Qiicular, shareholders may also elect to votetedaially in respect of any matter to be
acted upon at the Meeting. Votes cast electroryica in all respects equivalent to, and will lemated in the exact same manner as, votes cas
via a paper form of proxy. To vote electronicaliggistered shareholders are asked to go to theiteetb®wn on the form of proxy and follow
the instructions on the screen. Please note tlcht @@areholder exercising the electronic votingompivill need to refer to the control number
indicated on their proxy form to identify themsedia the electronic voting system. Shareholdersishalso refer to the instructions on the
proxy form for information regarding the deadlire ¥oting shares electronically. If a shareholdatieg electronically he or she is asked ni
return the paper form of proxy by mail.

In order to be effective, a form of proxy must ke@uted by a shareholder exactly as his or her regpears on the register of shareholde
the Corporation. Additional execution instructiare set out in the notes to the form of proxy. Prexy must also be dated where indicated.
If the date is not completed, the proxy will be ghee to be dated on the day on which it was madeshareholders.
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The management representatives designated in thesed form of proxy will vote the Common Sharesdspect of which they are appoin
proxy in accordance with the instructions of tharsholder as indicated on the proxy and, if theeti@der specifies a choice with respect to
any matter to be acted upon, the Common Sharedeavilbted accordinglyn the absence of such direction, such Common Sha&vill be
voted by the management representatives named incuform of proxy in favour of each of the matters eferred to in the Notice of
Meeting and will be voted by such representativesnoall other matters which may come before the Meaetig in their discretion.

The enclosed form of proxy, when properly signeshfers discretionary voting authority on those passdesignated therein with respect to
amendments or variations to the matters identifietie Notice of Meeting and with respect to otimatters which may properly come before
the Meeting. At the date of this Circular, managettd the Corporation does not know of any suchradngents, variations or other matters.
However, if such amendments, variations or other ntgers which are not now known to management of th€orporation should

properly come before the Meeting, the persons named the enclosed form of proxy will be authorized @ vote the Common Shares
represented thereby in their discretion.

Non-Registered Shareholders

Only registered shareholders of the Corporatiothepersons they appoint as their proxies, aidezhto attend and vote at the Meeting.
However, in many cases, Common Shares benefigalhed by a person (a “Non-Registered Shareholde€yegistered either:

€) in the name of an intermediary (an “Intermegiawith whom the Non-Registered Shareholder dealespect of the
Common Shares (Intermediaries include, among atharks, trust companies, securities dealers delsptrustees or
administrators of a self-administered registerdiderment savings plan, registered retirement incume, registered
education savings plan and similar plans)

(b)  inthe name of a clearing agency (such as Tdreadian Depository for Securities Limited, in Camaahd the Depositary
Trust Company, in the United States) of which thtedmediary is a participar

In accordance with the requirements of Nationalrimeent 54-101 -€ommunication with Beneficial Owners of Securitiéa Reporting
Issuerof the Canadian Securities Administrators, the Gmafon has distributed copies of the Notice of Wueg this Circular and its form of
proxy (collectively the “Meeting Materials”) to tHatermediaries and clearing agencies for onwasttibution to Non-Registered
Shareholders. Intermediaries are required to fatwlae Meeting Materials to Non-Registered Sharedrsldinless the Non-Registered
Shareholders have waived the right to receive thetarmediaries often use service companies todoithe Meeting Materials to Non-
Registered Shareholders. Generally, Non-Registehedleholders who have not waived the right to weckleeting Materials will either:

(c) be given a voting instruction form which mustdompleted and returned by the Non-RegisteredeBbéter in accordance
with the directions printed on the form (in somees the completion of the voting instruction fdsyntelephone, facsimile
or over the Internet is permitted)

(d)  be given a form of proxy which has already bsignmed by the Intermediary (typically by a facdenstamped signature),
which is restricted as to the number of Common &hbeneficially owned by the Non-Registered Shddeindout which is
otherwise no



completed by the Intermediary. Because the Intefangthas already signed the form of proxy, thigrfaf proxy is not
required to be signed by the Non-Registered Shidehwhen submitting the proxy. In this case, ttemNRegistered
Shareholder who wishes to submit a proxy shoulgenry complete the form of proxy and deposit itwW@omputershare
Trust Company of Canadath Floor, 100 University Avenue, Toronto, Ontario, M5YJ1.

In either case, the purpose of these procedutespermit Non-Registered Shareholders to direcwtitang of the Common Shares they
beneficially own. Should a Non-Registered Sharegroleho receives either a voting instruction fornradorm of proxy wish to attend the
Meeting and vote in person (or have another peasimd and vote on behalf of the Non-Registeredebimdder), the Non-Registered
Shareholder should strike out the names of theopsreamed in the form of proxy and insert the NewgiRered Shareholder’s (or such other
person’s) name in the blank space provided ohéncase of a voting instruction form, follow theetitions indicated on the forrm either
case, Non-Registered Shareholders should carefufigllow the instructions of their Intermediaries and their service companies,

including those regarding when and where the votingnstruction form or the proxy is to be delivered.

Revocation of Proxie:

A registered shareholder of the Corporation whoshémsnitted a proxy may revoke it by: (a) depositimgnstrument in writing signed by the
registered shareholder or by an attorney authoiizediting or, if the registered shareholder iscaporation, by a duly authorized officer or
attorney, either (i) at the registered office af thorporation, 401 Bay Street, Suite 3200, PO Ex# Toronto, Ontario, M5H 2Y4, at any til
up to and including the last business day precettiaglay of the Meeting, or (ii) with the Chairmafithe Meeting prior to the commencerr

of the Meeting on the day of the Meeting; (b) traitng, by telephonic or electronic means, a retmn that complies with (i) or (ii) above
and that is signed by electronic signature provithed the means of electronic signature permitiabie determination that the document was
created or communicated by or on behalf of thesteged shareholder or the attorney, as the casdeayr (¢) in any other manner permitted
by law.

A Non-Registered Shareholder who has submitted votirtguictions to an Intermediary should contact theieimediary for information wit
respect to revoking their voting instructions.



VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Description of Share Capital and Quorul

The Corporation is authorized to issue an unlimitechber of Common Shares. Each Common Share erttigeholder of record to notice of
and one vote at all meetings of the shareholdetiseo€orporation. As at the close of business onl 2p2014, there were 376,734,832
Common Shares outstanding. The presence of twopeentitled to vote at the Meeting, either asedhalders or proxy holders, and holding
or representing not less than twenty-five per oéthe Common Shares entitled to be voted therdhtenstitute a quorum for the Meeting.

Record Date

The directors of the Corporation have fixed theselof business on April 2, 2014 as the record ftatdhe determination of those holders of
Common Shares entitled to receive notice of thetigeln addition to notice, holders of Common S¥saof record at the close of busines
April 2, 2014 will be entitled to vote at the Mawdiand at all adjournments or postponements thereof

Ownership of Securities of the Corporation

As at and to April 2, 2014, to the knowledge of tlectors and officers of the Corporation, andoagimg to securities regulatory filings of
which the Corporation has notice, no person or @mpdirectly or indirectly, beneficially owned,dor exercised control or direction over,
more than ten per cent of the votes attached tf #tile Common Shares outstanding.

Currency

Unless stated otherwise, all references to dotfasumts in this Circular are to Canadian dollars.
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BUSINESS OF THE MEETING

Election of Directors

The shareholders of the Corporation will be askeeléct 10 directors for the Corporation. Eachaoeelected will hold office until the clo:
of the next annual meeting of the shareholders@forporation, unless his office is earlier vadateuntil his successor is appointed or
elected.

The Board recommends that shareholders FQIR the election of each of the nominees whose naneesediforth below.

In the absence of any instructions to withhold a vte in respect of a nominee, the Common Shares repmented by proxies received by
management will be voted FOR each of the nomineesase names are set forth below.

Management of the Corporation does not contemfitatieany of the nominees will be unable to serva dsector of the Corporation for the
ensuing year, however, if that should occur for eegson at or prior to the Meeting or any adjounninog postponement thereof, the persons
named in the enclosed form of proxy have the rightote the proxy for the election of the remainmmgminees and may vote in their
discretion for the election of any person or pessorplace of any nominees unable to serve.

The following table sets forth the name, the mypaltity of residence, the principal occupation opémgment, the year upon which
directorship commenced and the number of CommoneSiwaurrently owned, or over which control or difee is exercised, whether directly
or indirectly, for each nominee for election adractor of the Corporation.

Year First Became
Number of Commor

Director of
Name and Municipality of Residenc Principal Occupation or Employment the Corporation Shares®
W ILLIAM D. PUGLIESE Chairman of the Corporation 1990 3,715,50!
Aurora, Ontario, Canac
STEPHENJ. J. LETWIN President & CEO of the 2010 194,45!
Toronto, Ontario, Canac Corporation
JOHNE. CALDWELL (. 3) Corporate Director 2006 23,05
Toronto, Ontario, Canac
D oNALD K. C HARTER (2. 3. 5) Corporate Director 1994 152,86¢
Toronto, Ontario, Canac
W. R 0BERTD ENGLER®: 4) Corporate Director 2005 54,06¢
Aurora, Ontario, Canac
G uy G. DUFRESNEL 4) Corporate Director 2006 46,737
Boucherville, Québec, Cana
R IcHARD J. HALL (. %) Corporate Director 2012 24,28*
Silverthorne, Colorado, US
M AHENDRA N Alk (1. 2) Chief Financial Officer, 1990 401,73
Markham, Ontario, Canada Fundeco Inc. (Private

Investment Company,
Chartered Accountan
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Year First Became
Number of Commor

Director of
Name and Municipality of Residenc Principal Occupation or Employment the Corporation Shares®
JOHNT. SHAW (3. 9) Corporate Director 2006 24,06
Sydney, Australi
T IMOTHY R. SNIDER (2. 4) Chairman of Cupric Canyon 2011 10,70«

Tucson, Arizona, US/ Capital

(1) Member of the Audit and Finance Committee of thardmf directors of the Corporatis

(2) Member of the Human Resources and Compensation @Gteerof the board of directors of the Corporat
(3) Member of the Nominating and Corporate Governammm@ittee of the board of directors of the Corpana
(4) Member of the Environmental, Health and Safety Catte of the board of directors of the Corporat

(5) Member of the Reserves and Resources Committdee dfdard of directors of the Corporat

(6) Owned, or over which control or direction is exsed, whether directly or indirectl

Information as to the number of Common Shares ovanexver which control or direction is exercisedhether directly or indirectly, by the
nominees for election as directors of the Corporais, in each case, based upon information fueaidly the respective nominee on the
System for Electronic Disclosure by Insiders (“SBD&t www.sedi.ca, and information otherwise ashié to the Corporation as at April 2,
2014.

Biographies of each of the director nominees arewsein Appendix “A” to this Circular. In respecf the election of directors, the
Corporation has adopted a majority voting policattis described in the Corporation’s StatementafGrate Governance Practices found
later in this Circular. Essentially, in order todlected, a nominee must receive more votes fénérielection than withheld.

Further information about the nominees for electisrdirectors of the Corporation may be found ertiost recent Annual Information Form
of the Corporation, under the headittgm VIl - Directors and Officers”, at pages 96-99, which has been filed on the 8yfte Electronic
Document Analysis and Retrieval (“SEDAR”), at wwedsir.com, and incorporated in the most recent FgHhR of the Corporation filed in
the United States on the system for Electronic fzdthering, Analysis and Retrieval (‘EDGAR?”), at wwsec.gov/edgar.shtml, which
information is hereby incorporated by referencéhia Circular. A copy of the Annual Information loiis available, free of charge, to any
shareholder upon request to the Secretary of thpdCation.

Re-appointment of Auditor

The Board recommends that shareholders FQRB the re-appointment of KPMG LLP, Chartered Accoutgaas auditor of the Corporation
until the close of the next annual meeting of shaleers or until their successor is appointed analthorize the directors to fix their
remuneration. KPMG LLP has been the auditor ofGbeporation since June 18, 1998.

In the absence of any instructions to withhold a ve, the Common Shares represented by proxies recely by management will be
voted FOR the reappointment of KPMG LLP, Chartered Accountants, asauditor of the Corporation until the close of the rext annual
meeting of shareholders or until their successor igppointed and to authorize the directors to fix tkeir remuneration.
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The aggregate fees billed by KPMG LLP in each efltst two financial years of the Corporation agdadlows:

Amounts in USC 2013 2012

Audit Feed?) 1,575,00! 1,680,00!
Audit-Related Fee(2) 55,00( 328,00(
Tax Fee<® 84,00( 112,00(
Other Fee{®) 15,00( 0
Total - USD 1,729,00! 2,120,001

M “Audit Fees” the aggregate fees billed by thep@eoation’s external auditor in each of the last figoal years for audit services were
$1,575,000 in 2013 and $1,680,000 in 2(

@  “Audit-Related Fees” the aggregate fees billeddnh of the last two fiscal years for assuranceralated services by the Corporation’s
external auditor that are not included in the abgaagraph were $55,000 in 2013 and $328,000 i2.ZDHe audit-related fees relate to
services provided in connection with statutorynfils and transactions completed by the Corpore

()  “Tax Fees” the aggregate fees billed in eaclineflast two fiscal years for professional tax sersirendered by the Corporation’s
external auditor were $84,000 in 2013 and $112i0@D12. The professional tax services relatedtparate tax compliance, tax
planning and other related tax servic

@ “Other Fees” the aggregate fees billed in eadh®fast two fiscal years for other services reedéy the Corporatios’external auditc
were $15,000 in 2013 and nil in 2012. The othevises related to readiness assessments performéwef@orporation related to the
World Gold Council conflict free gold standa

Advisory Vote on the Corporatic¢'s Approach to Executive Compensation

The Board has adopted a shareholder advisory voteeoCorporation’s approach to executive compé@nsats disclosed under the heading

“Statement of Executive Compensation,” elsewherthig Circular. As a formal opportunity to provitheir views on the disclosed objectives
of the Corporation’s pay for performance compensamodel, shareholders are asked to review and wogenon-binding, advisory manner,

on the following resolution:

Resolved, on an advisory basis and not to dimittistrole and responsibilities of the Board, tha¢ #hareholders accept the
approach to executive compensation disclosed ifCthaular.

The Human Resources and Compensation CommitteHREC”), and the Board, will take the results bétvote into account, as
appropriate, when considering future compensat@itips, procedures and decisions, all of whichtarkee consistent with its pay for
performance compensation model (see the Staterh&xiegutive Compensation for details regardingadbmpensation philosophy and
guidelines of the Board and the metrics and prouassd to assess performance as well as whethaoamyensation consultant was retained
last year and, if so, the mandate of such conglltéhe pay for performance compensation modeégghed to attract, retain and motivate
talented management and pay for actual performahagh drives the long-term creation and preservatibshareholder value.

The Board recommends that shareholders FGIR the resolution to accept the Corporation’s apprdaaxecutive compensation.

In the absence of any instructions to the contrarythe Common Shares represented by proxies receivég management will be voted
FOR the approval of the resolution to accept the Qporation’s approach to executive compensation.
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Amendments to the Share Incentive Plan of the Camgution

The share incentive plan of the Corporation (tlshare Incentive Plan”) consists of a share purchase plan (ti&hare Purchase Plar), a
share bonus plan (theShare Bonus Plart’), a deferred share plan (théeferred Share Plan”) and a share option plan (theShare Option
Plan™). At the meeting, the Corporation is seeking shatder approval for certain amendments to thee&Sheentive Plan described below
(together, the Plan Amendments”).

The Board recommends that shareholders FQB the ordinary resolution, the text of which is set as Appendix “B” to this Circular,
authorizing the Plan Amendmer{tthe “Plan Resolution”).

In the absence of any instructions to the contrarythe Common Shares represented by proxies receivég management will be voted
FOR the Plan Resolution.

The percentages described in this section are gippations and were calculated based on the outistgi@mmon Shares as at the close of
business on April 2, 2014.

Plan Amendment:

First, the Corporation is seeking shareholder aggrm increase the maximum number of Common Shasesble from treasury pursuant to
the Share Incentive Plan by 9,304,985 (2.47%), whiould increase the maximum from 25,107,401 td B2,386 Common Shares. A total
of 14,410,520 (3.83%) Common Shares have beenddsum treasury pursuant to the Share Incentiva Rialate. Accordingly, 10,696,881
(2.83%) Common Shares remain available for issbivhich 9,102,042 (2.42%) are issuable pursuaattards under the Share Incentive
Plan outstanding on the date hereof, and 1,594@32%) remain issuable pursuant to future awdfdhareholder approval is obtained for
the Plan Amendments, the number of Common Shaagkable for issue from treasury pursuant to ther&lacentive Plan would be
20,001,866 (5.31%), of which 10,899,824 (2.89%) Mlaemain issuable pursuant to future awards. $peet of the attraction, retention and
motivation of talented management, and as furtlerogated in the following Statement of Executiven@pensation, the compensation
program is designed to drive the long-term creadiod preservation of shareholder value, discoutthgeigh long-term equity awards, the
taking of undue short-term risk and align the iasts of management and shareholders through sivaerhip in the Corporation. The Board
continues to believe that the continued abilitgtant awards under the Share Incentive Plan toutixes and key employees is a critical
component of the total compensation package.

Second, the Corporation is seeking shareholdeoappfor the following additional amendments to Bigare Incentive Plan:

a) to establish two separate pools which respdgtastablish a maximum number of Common Sharesiwhie available for issue from
treasury (i) among the Share Purchase Plan, the &wmus Plan and the Deferred Share Plan, inadugimsuant to awards outstanding
thereunder on the date hereof, of 8,250,042 imtfggegate, and (ii) under the Share Option Platydiing pursuant to awards
outstanding thereunder on the date hereof, of 11824 in the aggregat

b) to provide that, without shareholder approvabbginary resolution, no amendment may be madkddhare Incentive Plan that would
cancel any option, the exercise price of whichresager than the market price at the time of caatieli, and replace it with a cash award
or other entitlement; ar

c) to clarify that the Committee may, without ttgpeoval of the shareholders of the Corporation, enalky amendment respecting the
administration or implementation of the Plan, bxtleding an amendment respecting a reallocatiocahmon Shares reserved for
issue from treasury under t



Plan among the Share Purchase Plan, the Share Btaruand the Deferred Share Plan, on one handhartshare Option Plan on the
other, without approval of the shareholders ofGloeporation.

In accordance with the requirements of the Tor@tteck Exchange (theTSX ") and the Share Incentive Plan, shareholdersef th
Corporation will be asked to consider and, if deérappropriate, to pass, with or without variatian,ordinary resolution, the text of which is
set out as AppendikB " to this Circular, authorizing the Plan Amendmetite (' Plan Resolution”).

The Plan Amendments were approved by the direcofditse Corporation on March 20, 2014, subject tarsholder approval. Certain
amendments of a “housekeeping” nature (which daemire shareholder approval) were also approvéibatime. A copy of the Share
Incentive Plan, including the Plan Amendments ardhs$ousekeeping amendments, is available to anyigeholder of the Corporation at
prior to the Meeting upon request to the Secretétire Corporation and is also attached for refezeas Appendix “C” to this Circular.

Reasons in Favour of the Plan Amendmer
The Board of Directors believes that the Plan Anmeeicks are reasonable and appropriate for a nunfilbeasons, including the following:
. total dilution resulting from the plan increase3(®,985) would be equal to 2.47% of outstanding @om Shares

. total potential dilution, including Common Skatissuable pursuant to future awards and currentstanding awards under the Share
Incentive Plan (20,001,866), would be equal to %2 outstanding Common Shar

. historically, the Corporation has experiencedsistently low burn rates and the annual burnisa¢éxpected to be less than 1% of
Common Shares outstanding, taking into accouravedird grants under the Share Incentive F

. the number of Common Shares available for asvardier the Share Purchase Plan, Share Bonusritlddederred Share Plan, also
known a<“full value award”, would be limited to 8,250,042 in aggrege

. the number of Common Shares available for asvandler the Share Option Plan also known as “optwards”, would be limited to
11,751,824 in aggregat

. the annual value of loi-term incentive grants are not fixed and determimaskd on company performan
. annual lon-term incentive grants are expected to be compo&@% stock options and 50% performe-based restricted share un

. the Corporation’s stock option policy requitesg-term vesting over 5 years and a 7 year terhighvassists with mitigating any short-
term windfall gains

. issuance of performance-based restricted sirdte settled in shares allows the Corporatiomisuee executives have true ownership in
the Corporation (relative to the prevailing Canadisactice of settling she-based awards in casl

. the Plan Amendments that require shareholdamoapl align with the prescribed guidelines diselb®y Institutional Shareholder
Services“1SE") Canada; an



. the Corporation’s executive compensation pnogadigns with prevailing Canadian governance stedgland has received strong
support from shareholders through Say on Pay dvepéast 4 years (2010 to 2013) with an averag& Gf79 support

For the foregoing reasons, the board of directorsnanimously recommends that shareholders vote in fawr of the Plan Amendments.

A summary of the Share Incentive Plan, which idifigd in its entirety by the provisions of the Sadncentive Plan, is provided later in this
Circular, under the heading “Share Incentive PIdmie Share Incentive Plan is administered by a cittexenof the directors of the
Corporation designated by the directors of the G@tion (currently, the HRCC) or, failing a comraétbeing so designated from time to
time, the directors of the Corporation. The Shacehtive Plan was established for the purpose \wradng the interests of the Corporation
through the attraction, retention and motivatiolkk@y employees and the alignment of the interefdtey employees with stakeholders
through share ownership in the Corporation.

In order to become effective, the Plan Resolutiarsinbe approved by a simple majority of the votest by holders of Common Shares
present in person or represented by proxy at thetikig or any adjournment thereof.
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STATEMENT OF EXECUTIVE COMPENSATION

Human Resources and Compensation Committee Re

The fundamental objective of IAMGOLD’s executivenggensation practices is to motivate and rewardgiazs for the long-term creation
and preservation of shareholder value. To meebthjsctive the Corporation’s executive compensagiamyrams and policies are designed
with the following principles:

attract, retain, motivate and reward t-calibre executive talent through competitive pagctices;

link the compensation model directly to speci#nd measurable corporate, operational, functiandlindividual performance
objectives;

motivate higl-performers to achieve exceptional levels of peréomoe through reward
provide the HRCC with the flexibility to exercisesdretion to ensure appropriate overall compensagsults
align compensation with the risk profile of the Goration; anc

encourage and require executives to own shudrige Corporation to more fully align the interesf management with the
interests of shareholde

Executive Compensation Progra

The Corporation’s executive compensation prograpii@pto the executive officers (“executive”), inding each Named Executive Officer
(“NEO"). The executive compensation plan is comgulief four components, including base salary, steorh incentive plan (“STIP”, cash-
settled), long-term incentive plan (“LTIP”, equisgttled); and benefits and perquisites.

IAMGOLD'’s compensation programs and practices Hasen established to ensure appropriate alignmehttihaé long-term success of the
organization and good governance practices:

majority of the executive and NEO total compengatioperformanc-based an' at risk;
cash and equity incentive awards are earned, ravagteed
STIP payouts and LTIP grants are capped to avaidssive or extreme compensation awa

performance objectives and related compens#tioachievement are set to motivate and rewardhifgin performance within the
risk profile of the Corporatior

payouts under the STIP and LTIP are contingardachievement of specific measurable performabgectves, which support
long-term shareholder value creatic

LTIP vehicles have terms o-years or -years;

the Board and Human Resources Compensation @teer(fHRCC”) has discretion to adjust compensaawards where
appropriate

compensatic-related risks are regularly reviewed and monito

program designs incorporate risk mitigatingfpenance measures such as absolute Return on Capifdoyed (“ROCE”) and
relative shareholder return measures and targdtdwaine based on budget and past performe

performance targets are structured to minimizerttpact of changes on the price of gc
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. existence of a clawback polic
. share ownership requirements for senior executnesdirectors
. executives and directors are prohibited from enggagi hedging against a decrease on the markeg wdloompany share

. the HRCC meets in-camera after each meetingdditional compensation discussions, includingrévéew of CEO
compensation

. shareholde” Say on Pa” vote which has, since implemented received an geespproval of 97.77%; at

. the HRCC retains an independent advi

These parameters have remained constant over ticheave provided consistent results.

2013 Performance & Compensation Outcomes

The compensation policy of the Corporation has lmmstant over the long term with STIP and LTIP mlgsdased on one and three year-
share performance, specific operating targets ansbpal performance criteria. In 2013 we saw aifsigimt and rapid decline in the price of
gold and a resulting sharp decline in gold stocidthe TSX gold index which is used as a benchmegiisure for the Corporation. These
events adversely affected the compensation ofxbeutives in the Corporation under the applicatibthe existing compensation policies.
The HRCC believes that the outcome of its polidesionstrates the validity of its pay for performanwodel with respect to both short and
long term incentives.

The following outlines what has happened in 2018 w&hat has been the trend:

1.

There has been no salary increase for the NE@s2013 to 2014 while it was expected that induatrerage would be in the 2 to 3%
range.

With respect to the corporate performance meetiiche Corporation’s incentive awards, the pdars performance resulted in the
portion of incentive awards related to one andelyrar relative share performance receiving aifgand with the significant
impairment charges taken, the portion of incenéiwards related to return on capital employed reckav 0 rating resulting in all
incentive awards tied to corporate performanceivawea 0 score and no payments related to thesgamevere made

For operating performance, with the early, utgenl effective measures taken to reduce costd By fhillion (against a target of $100
million), management was able to offset the immgdctduced production resulting from unanticipdt®el grades resulting in it
achieving the minimum threshold for a 0.8 ratinfieeting operational achievements; reserve replacgnargets were not met resulting
in a 0 rating on this criteria, rounded out by betarget performance on safety and exceeding tamyststainability for ratings of 0.5
and 2 respectively

The payments for STIP were in the range of 5hth#% of target depending on each executives balbetween Corporate, Operating
and Personal performanc

The PSUs granted in 2011 did not vest as atrebthie failure to meet the performance vestintgaa, representing approximately a
15% loss of total compensation value to the NEMss 1B not reflected in the historical compensatigporting charts included in this
Circular.
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6. The PSUs granted in 2012 have declined in Vayu&9% and in order to vest will require a sigrafit improvement in performance and
share price. This is not reflected in the histdrazanpensation reporting charts included in thicdar.

7. All of the option grants received by the executiwam are currently out of the money and if the aliere to be calculated as of the ¢
of this Circular, it would represent a significaatiuction in value for the NEOs. This is not refifekin the historical compensation
reporting charts included in this Circul

8. CEO total compensation was lower in each of thettase years than the immediately preceding yEais is despite the increases to
base salary and to the target STIP as a percesatlary required to remain competitive with the raeddf the market. In addition, the
CEO received his STIP in restricted share unitthfurincreasing his equity exposure and long tdrrisk compensatior

In general the result has been a significant redimidh cash incentive payments for the NEOs in ezdhe last three years with 2013
payments below those of 2012 and 2011. In additlere has been a significant shift in the porobhTIP awards from being weighted to
option grants to being weighted toward share ugihtg shifting from approximately 25/75 option wetigp 60/40 share unit weight.

Over-all the compensation result is reflectivetw areas of poor corporate performance and weakmime and stock market valuations and
reflective of the strong and decisive efforts mbhgenanagement to address these developments asrinthaders in cost control and cash
preservation resulting in better outcome and angoliquidity position for the Corporation.

Changes to Compensation Programs for 2013

Equity long-term incentives have historically indkd PSUs and stock options. In 2013 the Corporatiirategic direction had to be changed
to reflect the new gold price and stock marketitiealrendering the existing PSU formula no longeplicable. The share unit grants made in
respect of 2013 are performance-based in the guegtanted which is directly linked to STIP performa, providing greater direct
connection to the performance criteria importarthierevised corporate strategy while at the same increasing the overall retention
benefits of the plan.

In Summary

IAMGOLD'’s executive compensation program and pdiare described in detail over the following pagfethe Compensation Discussion
and Analysis. The Human Resources and Compendatommittee believes that the compensation programtirages to support its goal of
rewarding executives for the long-term creation preservation of value for shareholders.

Submitted by the Human Resources and Compensatiomiiitee on behalf of the Board of Directors,

Donald K. Charter (Chairman)
Mahendra Naik
Timothy Snider
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis desctie€orporation’s approach to executive compeosdty outlining the processes and
decisions behind what the Corporation paid its etiee officers who were, during, or as at the ehthe Corporation’s financial year ended
December 31, 2013, the CEO, CFO and three othet mgidy compensated executive officers of the @osion (the “Named Executive
Officers” or “NEOs”). The NEOs for 2013 are:

. Stephen J.J. Letwin, President and CI*President & CE(");

. Carol Banducci, Executive Vice President and CRiefincial Officer “EVP & CFC");

. Gordon Stothart, Executive Vice President and Chigdrating Office“EVP & COC");

. Denis Miville-Deschénes, Senior Vice President, Project Develap(‘ SVP, Project Developme”); and

. Craig MacDougall, Senior Vice President, Explomat{* SVP, Exploratio”).

Compensation Program Oversight and Governance
Role of the HRCC
As part of its Board-approved mandate, the HRCC:

. recommends to the Board the goals and objextivenprising the executive compensation plan basdtie Board approved budget and
corporate strategy, against which the performariteeoCEO and other executive officers are asse:

. reviews the CE's responsibilities periodically and from time tmé& recommends to the Board changes to such rebjlities;
. leads the annual review and evaluation procedseo€ECs performance and reports results to the Bc
. reviews the performance of the other executivecef, based on a report submitted by the C

. recommends to the Board the salaries and short-incentives of the Corporation’s executive edfs, on an individual basis, and the
compensation of n-executive employees on an aggregate b

. recommends to the Board equity-related comgimsn the form of stock options and/or Performaibased Restricted Share Units
(PRSUs) as part of the compensation of executidenar-executive participants provided for under the Shacentive Plan

. administers the Corporati’s share incentive plan under which such er-related compensation is grant

. reports to the Board on the Corporation’s orgional structure, implementation of executivBogfr succession programs, total
compensation practices, talent management pracimgxecutive development progral

. reviews any employment agreement between thipdtation and an executive officer including temasiressing retirement, termination
of employment or other special circumstances, aagpropriate, recommends to the Board for apprarad

. reviews the operation and administration of thep@aatior' s retirement benefit plan
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Composition of the HRCC

The Board has determined that the HRCC is to bepcised of at least three directors, each of whorstrha independent under applicable
laws, policies and stock exchange rules. In additk@eping with governance best practice, the HRR@Lild consist of directors who are
knowledgeable about issues related to human ressualent management, compensation, governancesamdanagement.

The current members of the HRCC are Mr. Donald Kar@er, Mr. Mahendra Naik, and Mr. Timothy Snidal,of whom are independent and
have the knowledge, skills and experience requisethe Board to effectively fulfill the HRCC mandaturther, the HRCC members have
interlocking relationships as Board members of otwenpanies. The table below summarizes the retehGOLD Board committee
experiences of each HRCC member, followed by aulthli commentary:

Board Member Experience (Present and Past 4 Year(®)

Environmental Nominating &
Human Reserves & Health and Corp. Gov.
HRCC Resources Audit Resources Safety Committee
Member Member Chair Member Chair Member Chair Member Chair Member Chair
D.K. Charter v v v v
M. Naik v v
T. Snider 4 4

1. Most HRCC members also have extensive experiengened years

Collectively, the HRCC members have extensive corsgion-related experience in the natural resowsee®r as senior executive officers
(past and present) and members of Boards and coeesiiof other public corporations:

. Mr. Charter is a corporate director with openaal and executive leadership experience. Mogmdg he was the President and CEO of
Corsa Coal Corp., an international operating putdial mining company. He currently is the Chairroathe Board of Adriana
Resources and a member of the compensation coraprattd Chairman of the Compensation Committee ardber of the Audit
Committee of Lundin Mining Corporation, an interioatl public metals and mining company. Mr. Chadiso has compensation-
related experience through his roles as a memb@oofpensation Committees for a number of publicames over his career and ¢
senior executive, including President & CEO ofrgdafinancial services organization with over 1,@d@ployees

. Mr. Naik is President & CEO of FinSec Servites., a private management services company, ai@ @fundeco Inc., a private
investment company. Mr. Naik is also Chairman ef Board, Chair of the Audit and member of the Conspéion
Committees of Fortune Minerals Inc., a diversifptlic minerals and resources company. In addifilm Naik is also member of
compensation committees of several large privatepamies. Mr. Naik has compensation related expegigémrough his background as a
chartered accountant. Mr. Naik is also a membéABRIGOLD’s Audit and Finance Committee, which helhe HRCC understand and
discuss relevant issues for both Committ:

. Mr. Snider is the Chairman of Cupric Canyon iGdpLLC., a private equity company that investopper mining assets worldwide.
He was formerly president and Chief Operating @ffiof Freeport McMoRan Copper and Gold, and it pcedsor Phelps Dodge
Corporation where he spent 38 years of his cakéeis currently director of two public companieAMGOLD based in Toronto; and
Cia. De Minas Buenaventura based in Lima Peru. Befarmerly a director of Compass Minerals base@varland Park, Kansas
where he served as chairman of the Compensationiitee. Mr.
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Snider is also involved in several non-profit origations, including the University of Arizona’s bitste for Mineral Resources
(founding chairman), the Northern Arizona Univergtoundation Board, and the Mining Foundation ef 8outhwest. He was inducted
into the American Mining Hall of Fame areceived the Jackling Award and Richards Awardraovation from SME

Activities of the HRCC with respect to 20.

Each year, the HRCC finalizes the executive comgiiars policy once the strategic plan and annuabktitbr the following year are
approved by the Board (approval for which is grdrdethe end of the preceding financial year). ARCC determines STIP and LTIP awe
in the first quarter of the fiscal year followiniget relevant period once audited year-end finarstéiements are available. Accordingly,
deliberations with respect to the 2013 financiaryeccurred in Q4 2012, during 2013 and in Q1 20 HRCC met five times in 2013.
In the execution of its mandate, the HRCC:

. assessed the effectiveness of the existing ensgtion policy, including a review of the Boardsnpensation philosophy, methodology
and program design compared to the Corporatiorés geups (identified below under Pay Peer Grotpshsure relevancy and
appropriatenes:

. reviewed and approved modifications to the LTIPigle$or 2013 and STIP design for 20:
. assessed the performance of executive officersisipBbard approved objective
. reviewed minimum share ownership requirementsHeretxecutive officer

. engaged the services of an external compemseadiosultant to provide independent advice andrtisgeon executive compensation
matters;

. recommended to the Board the corporate, operatibmaitional and individual performance objectieesl benchmarks for the execu
officers for 2013 and 2014 in conjunction with @13 and 2014 approved budgets and with a viewltarecing the corporate strategy
adopted by the Boar

. recommended to the Board the compensation pagabsistent with the 2013 executive compensatian and the individual
performance of each executive (including the NE@sit

. reviewed the potential for any material risks agsfrom the compensation prograr

Compensation Risk Management

The HRCC and the Board regularly review and evalpatential risks to the Corporation resulting friita design of the Corporation’s
executive compensation program. Some of these insksde executive retention, promotion of shortrteisky behaviour and unexpected
payouts that are not aligned with performance.héeithe HRCC nor the Board has identified any paderisks associated with the
compensation policies or practices of the Corporetinat would reasonably be likely to have a materilverse effect on the Corporation. The
HRCC believes the compensation program:

. effectively balances pay for performance and réeraf highly skilled executive:
. mitigates the risk of large unanticipated or unaated payouts; ar

. encourages executives to consider how -term actions will contribute to lo-term succes:
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Some specific risk-mitigating features of the comgaion program include:

Area of Focus
Program Desigr

STIP

LTIP

Governance

Anti-hedging Policy

Risk-mitigating Features
Isolates (as much as possible) for the impact nfraodity prices through relative performance metsied applies
budgeted commodity prices rather than allowingtierinfluence of actual price

Shor-term and lon-term incentive formula factors are capped to aesickssive or extreme compensation awe

HRCC retains discretion to adjust the compensaifaan executive, as it deems appropriate, to ertbatepay
outcomes match actual performance outcomes. BetBTHP and LTIP frameworks are intended to senhg as
guidelines for the Committe

Includes multiple layers of performance measurermahtiding corporate, operational, functional andividual
performance goal

Challenging performance targets drive longer-teemiggmance and long-term value creation (e.g.,&-¥&R and
reserve replacemen

Targets set in conjunction with the budgeting pssc

The impacts of gold commodity prices are neutrdliteough use of relative TSR performance (1-yearZyear)
against the gold index and using a budgeted gade po set operating goa

Reserve increases resulting solely from gold griceeases are not included in the reserve calonldtr incentive
awards.

Grant levels are determined based on specific taagemeasured under the S1

As described above, the HRCC uses the STIP perfurenautcomes and overall performance within thePL Tl
framework as a guideline to determine equity awe

PSUs granted in 2011 expired 100% unvested in Jpa0d.4 as targeted TSR and production growth tangere not
achieved

Annual overlapping equity incentive plan grantst\aesording to a staggered schedule i.e., stodkmgptest over a 5
year period, and PRSUs cliff vest only at the eh85omonths, which ensures the executive is coatipdocused or
future value creatior

Potential awards under the short-term and long-teo@ntive plans are regularly “stress-tested"voic unintended
behaviours and compensation outcon

Claw-back policy provision is included in the exteet compensation plan for incentive compensatiwarded, where
the underlying performance for such award is subksetly unfounded (e.g., upon a material earninggatement)

Share ownership requirements for executives that ime1 maintained through their tent

The Corporation implemented an advisory vote oratteeptability of the approach to executive comagos (“Say or
Pay”) which has since its adoption received anayeB7.77% approval and the basic parameters amdust remain
unchanged

An anti-hedging policy that prohibits executiveslatirectors from hedging against a decrease imidudet value of
the Corporatio’s shares

Retention of an independent advisor by the HRC@réwide external perspective on market changesastpractices
related to compensation design, governance and@&asagion risk manageme

To further align the interests of executives anéators with the creation and protection of shertrt and longerm value for shareholders,
Corporation prohibits officers and directors frongaging in hedging against a decrease in the maaka¢ of IAMGOLD equity securities.

Managemen's Role in Compensation Decision-Making

The CEO recommends corporate, operational, funatiand individual objectives for each executivejedbives are consistent with the
Board-approved annual budget and corporate straBaged upon the CEO’s year-end assessment ofrpenfice, policy guidelines,
competitive benchmark data and industry practiee GEO provides to the HRCC recommendations wipeet to executive base salary
increases, short-term cash incentives, and lonmg-éguity incentives.
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At the beginning of each year the CEO providesHR&EC with a draft of his individual objectives. Heeobjectives are finalized after
feedback is received from the HRCC and the Boatdh& end of the year, the HRCC reviews CEO peréorce against these individual
objectives and overall corporate performance. Caorsation recommendations are then made to the BohedSVP HR assists the CEO with
making recommendations regarding the executiveafi Other executives are not involved in any camsption related decisions with
respect to executives generally (including NEOS).

Management also collects and summarizes competitingensation data and company financial and mae@drmance data for the
HRCC'’s consideration in its decision making. Theafic comparator group against which compensati@ctices are assessed is described
further under “Pay Peer Group”.

Compensation Consultants

The HRCC from time to time retains compensatiorsadtants to provide expert, independent advicerckga compensation policy and
decisions. The consultants provide support to tR€8 and act only on instructions provided or apptblsy the HRCC Chair. The consultant
does not perform work other than work pre-appravedriting by the HRCC Chair. HRCC decisions andammendations to the Board are
its responsibility and may reflect factors and é¢desations other than the information and recomragads provided by compensation
consultants.

Towers Watson was retained for services since 28iated to executive compensation, reporting diye¢otthe HRCC. In 2013, Towers
Watson provided support to the HRCC as follows:

. reviewed companies comprising the Corporé s peer groug

. reviewed competitive total direct compensation Igver peer group provided by managem:

. reviewed and provided recommendations regarding simal long term incentive plan desi

. assisted with the modeling of an increase to tlaeesteserve under the Corpora’s incentive plan; an

. reviewed executive compensation disclos

The HRCC reviewed and ensured the independencewe&iE Watson in connection with the advice providdte table below summarizes

fees billed by Towers Watson over the past twoy@arespect of executive compensation (“EC”) aad-axecutive compensation (“Non-
EC") consulting services:

2012 2013
Consultant EC Non-EC TOTAL EC Non-EC TOTAL
Towers Watsol $196,94¢ $9,89¢ $206,84« $172,59¢ $150,91: $323,50°

The non-executive compensation consulting servielaged to administering the Corporation’s emplogegsfaction survey which is
generally conducted every other year. The EC adviaere not involved in any way to this serviceedfig.

Executive Share Ownershi

With a view to further align the interests of exioes and to those of our shareholders, in 20l Cbrporation implemented a Share
Ownership policy for its executives. Ownership levean be achieved by the accumulation of Commaredhand vested and unvested
deferred shares (including shares with time vestingerformance vesting conditions):
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Share Ownership Requiremen

Executive Positior (Number of Shares

President & CEO 125,00(
Executive Vice Presidel 48,00(
Senior Vice Presidet 30,00(
Vice Presiden 20,00(

All NEOs have exceeded their share ownership reqent.

Compensation Program Design

Annually, the Corporation conducts a review ofcissnpensation practices and plan designs. As atrefsthie review for the 2013 plan, the
plan design was updated as follows:

the Corporation’s pay peer group must meetifipexiteria including industry, size (as measulsdrevenue and market capitalization),
and complexity of a Canadian publidiygded corporation with international operations.aresult, Inmet was removed, and Alamos
added;

revised former capital expenditure (“CAPEX")ddetion in the STIP’s Net Operating Cash Flow (“NE&calculation to include only
capitalized stripping so that any reduction in CAXPEpending does not artificially inflate Net OpéngtCash Flow

qualitative criteria relating to the CAPEX programrformance has been included in the FunctiondbReance factor for 2013; ar

revised targeted LTIP equity mix to include 58¢4ck options (vs. 75%) and 50% PRSUs (vs. 25%t)) bf which are granted based on
performance through the STIP. The new mix morectffely balances our financial goals and perforneaistiareholder value creation,
and talent retentior

Looking ahead to 2014, the Corporation made prdsmechanges to the executive compensation progiammsnjunction with the
Corporation’s updated strategic plan and the 2Qdgét:

redesigned the STIP to further align to thepdeation’s strong focus on cost management, cas$epration, and disciplined
capital management and to more effectively assedseavard executive performance achieveme

added a Free Cash Flow metric to the Corporatefeance factor
redefined metrics for gold production, cash camtstaining capital, and working capital include®iperating performance factc
applied appropriate weightings for the achievenoémbs-related objectives

promoted the Health, Safety and Sustainaljisformance factor from a subetric of Operating performance to a primary perfance
factor, similar to Corporate and Operating Perfaratg anc

modified the Total Share Return (“TSR”) perf@amee metric such that negative TSR performancevesxa 0 score (unless determined
otherwise at the discretion of the HRC

Pay Peer Grouj

To assist with compensation decisions each yeatdRCC reviews market data to assess the compsititss of total compensation (base
salary, short-term and long-term incentives) faz@utives (including NEOs). The market data is us®ed reference point only and the HRCC
does not target a specific competitive positiothef comparator group to set NEO compensation levels
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When developing comparator groups, the Corporatmrsiders organizations that are similar in siz soope of operations and are
representative of the market within which the Cogtion competes for leadership talent. When selgatomparators, the Corporation applies
the following criteria:

. Industry: gold, diversified metals & mining and gicus metals & mineral:
. Geography: headquartered in Canada with internaltiomerations
. Corporate structure: public-traded on the TSX; ar

. Similar size: revenue greater than $100 million aradket capitalization between 0.5x and 2x thahefCorporation

In 2013, the HRCC approved a comparator groupdoios executives, comprised of the following 10 &dian organizations:

Alamos Gold (new 201: Agnico Eagle Mines Ltc Centerra Gold Corg
Eldorado Gold Corg First Quantum Minerals Ltc  Kinross Gold Corp
Lundin Mining Corporatior New Gold Inc. Pan American Silver Cor

Yamana Gold Inc

Scope Information ($Millions)

Market Capitalization Revenue
Percentile Dec. 31, 201 Dec. 31, 201 2012 2011
25th Percentile $ 1,82 $ 2,68( $ 704 $ 774
50t Percentile $ 3,55¢ $ 7,10¢ $1,03¢ $1,08(
75t Percentile $ 5,71 $ 10,58( $2,48: $2,31¢
Average $ 4,27 $ 6,78( $1,60¢ $1,53¢
IAMGOLD Corp. $ 1,33( $ 4,28¢ $1,44¢ $1,701

1. Asreported by Standard & Pcs Capital IQ, $CAD

For additional market comparisons, industry sunfeys PriceWaterhouseCoopers Consulting, Merced, Teawers Watson were also
reviewed as a general indicator of competitive cengation levels (no specific peer groups were uséus survey data).

Components of Executive Compensation

Total compensation for executives (including NE@s)omprised of the following four elements, als@med to align the interests of
executive and shareholders in the long-term creatial preservation of shareholder value.

Pay Elemen  Type Description Purpose
Base Salary Fixed Base salary levels for NEOs and executives reflect: Provide competitive

. - . compensation
» scope, complexity and responsibility of thie of the executive; P

Recognize skills and

e competitiveness with salary levels for sanibositions at companies included in markeéxperience

comparator groups; and
Attract and retain key

e executive’'s experience and sustained pedana level. talent

Comparative market analysis and individual perfarosaassessments occur annually to
ensure compensation remains competitive and whahnesult in periodic base salary
adjustments, when necess:
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Pay Elemen Type
STIP Variable
At risk

LTIP Variable
At risk

Benefits & Fixed
Perquisites

Description Purpose
All executives participate in the STIP whereby adgasire based on achievement of Motivate the
corporate, operational, functional and individubjeztives. achievement of annual

. . . L oals and objectives
« Atarget STIP level is set as a percentddmse salary. While consideration is given 1% J

practices within the comparator group in settirgsthpercentages, the comparator Reward performance th
group data are used as a reference point only. supports the creation of
long-term shareholder

« Award levels range from 0 to a maximum oft@sget depending on performance value

achieved (i.e., STIP payouts are effectively capped
Provide competitive

The STIP directly links executive performance te #tcomplishment of key performance compensation

indicators of the Corporation that drive shareholgdue. Performance measures are

selected based on their relationship to long-teaines creation. Attract and retain key
talent
Equity mix is targeted at 50% stock options and FRGUs. Motivate the

achievement of longer-

LTIP equity awards are based on the performandteeo€Corporation and the individual term goals and objectiv

executive consistent with the performance critesad to determine STIP awards.

. : . eward performance th
In general, the total LTIP award is targeted toehaxcompensation value in the range of 0} aligned with the

to 300% of an executive’s STIP award. Actual LTHrgs are determined at the discretion..aaion of long-term
of the Board based on HRCC recommendations. TheG&€ob considers previous equityS reholder value
awards, share ownership levels by executives, éofaity awards granted as a percentage o

the outstanding common shares of the Corporati@nptice of current options, and other Provide competitive
factors the HRCC and Board may consider appropriate compensation

Attract and retain key
talent

Executives participate in the same benefits praliitdeall employees including health and Provide competitive
life insurance benefits, a defined contributiongien plan and a share purchase plan. Seleotmpensation

NEOSs receive a parking perquisite as part of theiployment agreemen Attract and retain key

In addition, the President & CEO receives a Toraatidential apartment subsidy at net talent
neutral cost. At present, due to a demanding tresteddule he occupies the apartment 20% —
25% of the time

Compensation Decisions Related to 2013 Performance

2013 Total Direct Compensation Decisions

The following section provides a detailed discussibthe decisions made to determine each NEO& dtect compensation (“TDC”) for
2013, including the following compensation elements

2013 Base Salary

Due to continued challenging market conditions, BxMGOLD’s 2013 financial performance, the HRCC epted management’s
recommendation that there be no base salary irefeashe executive, including the NEOs.
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2013 2014
Increase from Increase from

Named Executive Base Salar 2012 Base Salar 2013
Stephen J.J. Letwin - 0

Seadaiand &5 $ 881,45( 3.7% $881,45( 0%
Carol Banducci , c ,

EVP & CFO $ 453,85: 3.€% $ 453,85 0%
Gordon Stothart . ;

EVP & COO $ 538,64 3.5% $ 538,64 0%
Denis Miville-Deschéne: 0 o

SVP, Project Developme $ 430,56( 3.5% $ 430,56( 0%
Sl R el $336,37! 35%  $33637 0%

SVP, Exploratior

2013 Short-term Incentive Plan

The formula below provides a starting point for HIRCC to determine shotérm incentive plan (STIP) payouts. Target levélperformanct
on these criteria are established as guidelinesendot applied as an absolute formula. The HR&@\es that fixed formulas may lead to
an unwanted payout result that does not accuregéict actual performance when viewed holisticadly a result, the experienced discretion
of the Board should be the ultimate determinariinail, overall compensation within the context lob$e pre-determined guidelines.

Corporate Operating Functional Individual
Performance Performance Performance Multiolier
(x Weight) (x Weight) (x Weight) P
Relative TSR : Net Operating . Varies for Varies for T
Target x | (1 year) 25% Cash Flow s + | each - each NEO | _ PS:r]v:leli
STIP Relative TSR 9504 Reserve 2507 executive ((8101.2) .
(3 vear) & Replacement a based on
ROCE 50% Health, Safety  7.5% their role
L - and defined
\ Sustainability  7.5% objectives i

Performance Criteria and Weighting

The nature of an executive’s role and respong#slitietermines the performance criteria and resasightings used to assess short-term
performance. The performance criteria, targetsvegidhtings assigned to criteria by the Board foitON&hort-term incentive compensation in

2013 were as follows:

STIP Target Corporate Operating Functional
Performance Performance Performance
(% of Base

Named Executive Office Salary) Weight Weight Weight
Stephen J.J. Letwin . % 7 7

President and CE! — a0 S 2
CaE“\)/'PBg”gI‘ng' 75% 40% 30% 30%
Rt 85% 30% 40% 30%
Denis Miville-Deschéne: o o o o

SVP, Project Developme 65% 30% 15% 55%
Craig MacDougall 65% 30% 20% 50%

SVP, Exploratior
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All performance measures and targets used to deter&TIP payments for NEOs are as disclosed beédmme performance measures used
are nonGAAP measures, set by the HRCC and as disclosaddatnote below the table. The HRCC believes dlaisted measures provid
better reflection of performance for purposes offSdompensation. Performance outcomes againstraagle are determined at the end of
year; however the overall outcome is subject to ERicretion. For 2013 the HRCC did not use itsmdison to adjust the STIP awards uj
down.

Short-term Incentive Plan — Corporate and Operating Perfmance Targets and 2013 Outcomes

Performance Performance Weight Performance Range 2013 2013
Category Measures 9 Threshold Target Maximum Performance| Score
Relative TSR 5% 75% of | 125% of S&P/TSX |  200% of Below | 0O(out

1 year Index Global Gold Index Index Threshold | of 2.0)

i 1

poarporate Relative TSF - 75% of | 125% of S&P/TSX |  200% of Below | 0 (out
3 years 0 Index Global Gold Index Index Threshold | of 2.0)

80% of 150% of Below 0 (out

2
ROCE 50% budget 110% of budge budget Thresholc | of 2.0)
Overall Corporate Score 0
90% of | Aligned with strategi 120% of Achieved | 0.8(out
3

NOCF 60% Target plan / budge Target Thresholc | of 1.75)

Reserve 50% of 200% of Below 0 (out

Operating Replacemer# 25% Target 895,000 ounce Target Thresholc | of 2.0)
Health & Safet DART of Achieved | 0.5(out

Performance 5 7.5% 11 DART of 1.0 DART of 0.5 Thresholc | of 2.0)

One level No level 4 or £ Top 10 externg Achieved 2.0

Sustainability? 7.5% community environment or sustainability : (out

o . . maximum

incident | community incident: ranking of 2.0)
Overall Operating Performance Score 0.6675

1. Total Shareholder Return (“TSR?)To reduce the impact of any extraordinarily pgsibr negative year due to a non-recurring event,
TSR is considered equally in terms of TSR over ary{85% weighting) and 3-year (25% weighting) pesioFurthermore, to offset the
effect of gold price fluctuation on the Corpora’s return, TSR is assessed relatively against tHe/38X Global Gold Index

2.  Return on Capital Employe¢ROCE"): ROCE is defined as earnings before interest an(BBXT) divided by total assets less current
liabilities and is compared to the budget ROCEhefCorporation adjusted for actual gold price fhation.

3. Net Operating Cash Flow (NOCFThe net operating cash flow is a nGAAP measure calculated as budgeted gold priceyeace les
cash cost per ounce, multiplied by actual productiess capitalized stripping. Budget gold pricesswsed to adjust the impact of gold
price fluctuations. The number may be adjustedsignificant changes in capital expenditure or cleasntg planned project progress and
is capped at 175% of targ

4. Reserve ReplacemeReserve replacement takes into account only thesrtimt are currently operating and does not a¢douthe
contribution of exploration or development projectsw projects or acquisitions or the impact ofé@ases in gold price alone.
Performance is measured based on the amount oésueserved, as a percentage of ta

5. Health and Safetythe health and safety score is based, among atteted components, on the severity and frequendjsabling
incidents during the year, noting that any fatalé@gults in a zero score. Safety is based on tmpdZation’s current objective of a 10%
reduction in Days Away, Restricted Duty and Transf@ Duty (“DART") for every mine pro-rated regidheand corporately or,
ultimately, zero accidents. The benchmark is DARfiency per 200,000 hou

6. Sustainability:the sustainability factor is based on the sevefityjcidents and other environmental accomplishmerithin the given

year.

Short-term Incentive Plan — Functional Performance

Functional performance reflects the performancdeffunction over which the executive has principatrsight. Functional performance is
related to and dependent on how the executive'stiium (department) performs relative to objectivegnctional performance scores are
assigned a score between 0 and 1.0.

For 2013, actual performance scores for NEOs rabgadeen 0.8 and 1.0.
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2013 Actua
NEO 2013 Functional Performance Objective Score

Stepﬁ J.J.

» Promote and uphold Safety and Zero harm pr&tic
Letwin e Implement the IAMGOLD Compliance and governafraenework
President and ¢ Optimize production with a focus on producirrgffi
CEO » Build a strategy and business plan for growthdhieve targeted ounces profitably 0.9
» Complete the implementation of business peréme measurement system
» Evaluate and establish scalable organizatiotiire staffed with high performing and accourgahlent
» Develop and solidify credibility with external aimternal stakeholdet
Carol » Promote and uphold Safety and Zero harm prestic
Banducci » Ensure adherence with IAMGOLD’s Compliance &alernance framework
EVP & CFO « Execute long-term capital structure in suppdgroject development 10
» Capital management monitoring and reporting '
» Develop and implement a standard frameworKif@ncial reporting across the company
» Develop and implement tax efficient strategies stndctures for project
Gordon » Zero fatalities, decrease serious injury andltiojury frequency by 10%
Stothart » Complete 100% of safety leading indicators
EVP & COO + Ensure adherence with IAMGOLD’s Compliance &alernance framework
» Develop IAMGOLD leadership capability 0.8
 Drive improvement of business systems
» Achieve cash cost goal for existing operations
» Implement operations and project development sgameplans
Denis » Promote and uphold Safety and Zero harm prestic
Miville- » Achieve Essakane project deliverables
Deschénes » Deliver a complete feasibility study for Niobexpansion 0.9
SVP, Project < Deliver a pre-feasibility study for Cote Gold
Developmen < Achieve commercial production for Westwa
Craig » Ensure zero fatalities, and no serious injuries
MacDougall, < Ensure adherence with IAMGOLD’s Compliance &alernance framework
» Make an economic discovery on one or more ptsje 1.0
SVP, » Add to the company’s resource inventory
Exploration  Build leadership and management capabili

Short-term Incentive Plan — Individual Performance Mulblier

Individual performance is evaluated by the HRC®@imns of the level of accomplishment of the funatibgoals established by the CEO and
approved by the HRCC and an assessment of eachtiesee performance in the areas of leadershipgsskdamwork, succession
management, mentoring, innovation, and general genant ability and contribution for each execufivethe year. Individual performance
modifies the total performance score by a factd.8fto 1.2. Individual performance targets forteagecutive for 2013 were set by the
HRCC and are dependent on the particular positabth by the executive. For 2013, individual perfonoa scores ranged between 1.0 anc

2013 Short-term Incentive Plan Individual Award Dextminations

Based on 2013 performance, the following charsiliates the calculation of the actual performaeselt and award for each NEO:
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: ; N
STI Corporate ¥ 5
Target T Operating Functional ) Actual Total STI Earned
- o Performance Individwal Performance
Named Executive (% of {Score X Performance i ; for 2013
) o {Score x Multiplier (Multiple of by
Base Weight) Weight) {Score x Target) {Paid in 2014)
Salary) g Weight) re
egian f.J. Letwin 125% 0.0x40% | 0.6675 x 35% 0.9 x 25% 1.2 0.55 $606,383"
President and CEQ
Carol Banducei o o v 2
EVP & CFO T15% (.0 x 40% 0.6675 x 30% 1.0 x 30% 1.2 .60 204,335
Gordon Stothart
Ve 2 b v % 309
EVP & COD B3%% 0.0 % 30% 06675 x 40%% 0.8 x 30%% 1.0 .51 5232130
is Miville- e :
L bl 1 65% 0.0x30% | 0.6675x15% | 0.9x55% 1.0 0.60 $166,554
SVP, Project Development
Craig MacDougall 65% 0.0x30% | 0.6675 x 20% 1.0 x 50% 1.2 0.76 $166,213
SVP, Exploration S ' ' ) v ' i

1. The President & Chief Executive Officer electeddoeive his entire STIP in the form of 138,450 R$hés cliff-vest in 12 months

Long-term Incentive Plan Grant Determinations

The size of LTIP grants is not fixed but ratheri#atbased on performance. The LTIP grant size gépeanges from 100% to 300% of the
STIP awarded to each NEO whereby awards are provideow 200% in poor performance years and abo@&a2@ high performing years.
Actual awards are determined following completiéthe financial year, once audited corporate resutre available and individual
performance assessed.

Prior to 2013, LTIP awards were made in stock aygtiand PSUs, with a target mix of 75% and 25%,aa8gely. For 2013 and beyond, the
policy mix has been changed to 50% stock optionks5% PRSUs to align with leading market practioghe past the PRSU portion was
granted at the beginning of the relevant fiscal yeal the option portion was granted following ylear end when performance criteria could
be measured. This has been changed going forwaldtkat all equity awards will be made at the séime once all the performance
measures are available. In the transition yeab@B2PRSUs were awarded in Q1 2013 and further ewgegded in Q1 2014, together with
the option awards after performance was assessed.

Stock Options

As part of the Share Incentive Plan, the Shareddgtian provides for the grant of non-transferalgitons for the purchase of Common
Shares to Participants. Consistent with the plartksoptions granted in 2013 vest equally (20%)rdive years following grant date. Stock
options expire after seven years from the dateanftg

Performance Share Units and Performan-based Restricted Share Units

The Share Incentive Plan provides for the gran®3is and/or PRSUs. The number of PSUs and/or PRS1g¢ermined based on
performance, as described above. Cliff vestindie§é programs occurs after 35 months. Specifiopaence conditions have includeg&ai
relative Total Shareholder Return (50% weight) agiaihe Gold Index and 3 year growth in produc{ia®6 weight). TSR must be at least
110% of the total shareholder return of the S&P/T&Kbal Gold Index with a cap of 1.0 on the scéva tan be obtained. For a score of 1.0
on annual production 100% of target production ninesachieved (as per business plan) with a capoDisclosing the target production
levels would seriously prejudice the Corporatianterests.
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Performance Grapt

The following graph compares the total cumulatikareholder return for Cdn$100 invested in IAMGOLDn@non Shares on the Toronto
Stock Exchange on December 31, 2008 with the cuialtotal return of the S&P/TSX Composite Indexidhe S&P/TSX Global Gold
Index (formerly, the S&P/TSX Capped Gold Index) floe five most recently completed financial years.

To evaluate the trend in IAMGOLD’s compensationgisvin relation to the Corporation’s absolute agldtive performance as measured in
the graph below, IAMGOLD relied on total annual qmmsation awarded for fiscal years 2008 througt82®ithe same basis as disclosed in
the “Summary Compensation Table” for NEOs (i.€laiga short-term incentive paid, grant date failuesof long-term incentives,
compensatory change in pension value and all ath@pensation).

Overall, the change in total NEO grant date comaemns is aligned with the performance of IAMGOLBkare price and TSR.
Change in Named Executive Officer (NEO) Total Compasation

vs. IAMGOLD Cumulative Value of Cdn. $100 Investmen
From December 31, 2008 to December 31, 2013

S260
S240
5220
5200
S180
160
5140
5120
S100
80
Sl
40
520
2008 2004 2000 um 2 2013
| 12312008 1273172009 12731/2010 12312011 1273172012 123172013
—— [AMGOLD {IMG-T) S100 £218 %2335 £218 5156 L%l
---- SEPTSX COMPOSITE 100 £135 £159 £145 5133 5176
=== SRPTEX GLOBAL GOLD S100 slos 136 5118 2100 353
—— MNEQ Compensation . S100 559 5140 5148 5130 5128
—&— CEQ Compensation . 100 S0 210 18N 8153 8152
IAMGOLD (IMG-T) - % Change 0% I 18% B 8% -28% -BEY
S&PTSX COMPOSITE - % Change 0% 35% | &% -9 T 13%
S&PTSX GLOBAL GOLD - % l:"h;mgu:. 0% 8% 27% -14% -15% =4 7%
NEQ Compensation - % Change . 0% =1 1% 3T% 6% =12% =2%
CEOQ Compensation - %% Change 0% =3T% 235% =1 ¥4 <1 9% «1%a

*Al dana sourced from Stivvdard & Poers Capival /g

In 2009 the outgoing CEO did not receive an optiaard, which influences the total compensationealotably and artificially increases the
rate by which 2010 appears to increase. Thereferbave provided supplemental disclosure to shovrtigefluctuation on a more consistent
manner since Mr. Letwin was appointed CEO.
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Change in Named Executive Officer (NEO) Total Compasation
vs. IAMGOLD Cumulative Value of Cdn. $100 Investmen
From December 31, 2010 to December 31, 2013

S130 -
S110
00 -
570 -
5500 -
830
S -
2010 i 2012 3
| 12/31/2010 12/31/2011 12/31/2012 12/31/2013
O IAMGOLD (IMG-T) . S100 5492 566 521
- BEPTSX COMPOSITE | S100 91 598 sl
~-de-- SEPTSX GLOBAL GOLD 100 586 574 839
—o— NEQ Compensation . S100 S106 5493 592
_ —ig— CEQ Compensation _ 5100 590 573 573
IAMGOLD (IMG-T) - % Change ' 0% -8% -28% 65%
S&EPTSX COMPOSITE - % Change . 0% 9% % 13%
S&PTSX GLOBAL GOLD - %6 Change | 0% ~14% -15% -47%
NEOQ Compensation - % Change | 0% 6% -12% -2%
CEQ Compensation - % Change _ 0% =10% =19% =1%a

Al ke sowrced from Stondard & Poors Capital IQE
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SUMMARY COMPENSATION TABLE

The following table sets out all of the constitugeat total compensation for the NEOs in the moseéndly completed financial year as well as
two previous financial years, to the extent the NE&3 employed with the Corporation during that gebri

Non Equity Incentives

Share Long-term
Based Option Annual Pension  All Other
Awards (2) Based Incentive  Incentive  Value (5] Comp. (6) Total
Salary Awards (3) Plans (4) Plans Comp.
Name and Principal Position (1 Year (%) (%) ($) ($) (%) (%) (%) (%)
Stephen J.J. Letwin (7) 201: 881,45( 519,45( 719,21 606,38: — 24,27(C 118,45: 2,869,21
President and CEO 201z 850,000 395,10( 816,66: 671,50( — 23,82( 132,58. 2,889,66.
2011 750,00 373,00 1,490,681 783,00( — 21,63 130,73: 3,549,04
Carol Banducci 201 454,49° 307,85( 158,22° 204,33! — 22,65¢ 23,50 1,171,06
EVP and CFO 201z 436,81! 158,04( 244,99¢ 239,15 — 21,55! 21,53 1,122,09
2011 420,01 208,03 389,87( 345,31( — 20,71( 21,59« 1,405,53
Gordon Stothart 201: 539,417 307,85( 158,22° 232,13( — 26,08¢ 20,22¢ 1,283,941
EVP and COO 201z 520,43. 158,04( 244.99¢ 269,84 — 22,00 19,487 1,234,80:
2011 500,41f 227,68 389,87( 315,52( — 20,00( 22,49 1,475,98
Denis Miville-Deschene: 201 430,56( 224,94( 100,69( 166,55 — 22,29¢ 17,49 962,53
SVP, Project Development 201z 416,00( 92,19( 198,33 178,73! — 18,39¢ 20,05¢ 923,71
2011 350,56 110,58! 298,13t 198,05( — 17,50:¢ 18,03¢ 992,87
Craig MacDougall (8) 201: 336,37 224,94( 100,69( 166,21: — 13,86¢ 12,61 854,70
SVP, Exploration 201z 278,920 172,44 527,68 106,42 — 13,61 5,94 1,105,02!

2011 — — — — — — — —

Notes to the Summary Compensation Table:

1.
2.

All Named Executive Officers receive their compéimain Canadian Dollar:

Represents grant date value of awards undédeferred Share Plan and Share Bonus Plan. Diséasflects the share-based awards
for the compensation year in which they are reakipeeviously, the Corporation disclosed share-thaseards in the year in which they
were granted. The Compensation Committee gransides were based on granting a dollar value rdttesr a number of share awards.
The grant date value of the PSU awards reflectsdiar amount of the award intended for compensabiurposes, based on the market
value of the underlying shares on the date of gesguming 100% vesting. The accounting fair vabigke PSU grants are calculated
using the Monte-Carlo model. The accounting falugaf the 2013 PSUs is $6.03CAD per share usiaddtiowing assumptions:
volatility — 44%, interest rate — 1.19% expectéel 4 2.9 years and market price of $7.57 on the dagrant. The accounting fair value
of the 2012 PSUs is $10.44CAD per share usingdhesing assumptions: volatility — 42%, interestera- 1.36% expected life — 2.9
years and market price of $13.17 on the date oftgfide accounting fair value for the additionamrfor Mr. MacDougall is $8.69CA
per share using the following assumptions: votgtii 42%, interest rate — 1.16%, expected lie4-years and market price of $11.1¢
the date of grant. The accounting fair value offtte 2011 PSU grant is $17.71CAD per share ugliregfollowing assumptions:
volatility — 47%, interest rate — 2.24% expectée H 2.9 years and market price of $20.05 on the digrant. The accounting fair value
of the second 2011 PSU grant is $13.02CAD per dhsirg the following assumptions: volatility — 41¥terest rate — 1.04% expected
life — 2.2 years and market price of $15.82 ondhate of grant. The accounting fair value of Mr.\iets 2011 PSU grant is $16.32CAD
per share using the following assumptions: votgtii 42%, interest rate — 1.87%, expected liz3-years and market price of $18.6¢
the date of gran

The Compensation Committee grant decisions asedon granting a specified dollar value. Disadlesaflects the option-based awards
for the compensation year in which they are reakipeeviously, the Corporation disclosed optiongshawards in the year in which
they were granted. The 2013 Option grants have beled using the accounting fair value of $1.44C@dD share. This 2013 grant
value is calculated using a Black-Scholes modelthadollowing assumptions: volatility - 50%, diedd yield - 3.23%, interest rate -
1.65%, expected life - 5 years and exercise pridl38 based on IAMGOLD’s market share price anTleronto Stock Exchange on
the date of grant of $4.29. The 2012 Option grhaige been valued using the accounting fair valuB@3CAD per share. This 2012
grant value is calculated using a Black-Scholesehadd the following assumptions: volatility - 46@étyidend yield - 3.35%, interest
rate - 1.32%, expected life - 5 years and exemige of $7.68 based on IAMGOLD’s market share@oo the Toronto Stock
Exchange on the date of grant of $7.65. The 201tlo®grants have been valued using the accoungéimyé#lue of $ 4.59CAD per
share. This 2011 grant value is calculated usiBtaek-Scholes model and the following assumptioagatility - 45%, dividend yield -
1.88%, interest rate - 1.56%, expected life - Tyaad exercise price of $13.28 based on IAMGOLD&ket share price on the
Toronto Stock Exchange on the date of grant of 28..
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STI reflects compensation paid in respect of easr.

Values in pension column represent employer camiohs to the Defined Contribution pension pl

All other compensation includes employer conitiitns to the Share Purchase Plan, and perquibibedvr. Letwin contributions to the
Share Purchase Plan are $33,054 and the pergaisiteousing allowance of $85,3¢

The annual performance bonus award earned bgluef Executive Officer in 2013 was paid 100 petda the form of a grant of
RSUs. The Board made its decision to pay the arperébrmance bonus award in the form of RSUs, dmmgig a number of factors,
including Mr. Letwin’s request that his bonus bleedted in RSUs. The amounts described in thigteddhte to Mr. Letwin’s
compensation as Chief Executive Officer. Mr. Letwngceives no additional compensation in his capadsta director of the
Corporation.

Craig MacDougall's 2012 LTIP awards represenhwa and promotion awards. His hire grant has hedued using BlaclScholes witl
an accounting fair value of $ 5.18CAD per shareetiam the following assumptions: volatility - 46éyidend yield - 1.65%, interest
rate - 1.43%, expected life - 5 years and exemige of $15.40 based on IAMGOLD’s market sharegon the Toronto Stock
Exchange on the date of grant of $14.96. His pr@nairant has been valued using the accounting/édire of $4.94CAD per share
based on the following assumptions: volatility ¥45dividend yield - 1.70%, interest rate - 1.42%pexted life - 5 years and exercise
price of $14.24 based on IAMGOLI's market share price on the Toronto Stock Exchangbe date of grant of $14.2
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INCENTIVE PLAN AWARDS
Outstanding Share-based Awards and Option-based Alsa

The following table sets out for the NEOs all optisased and share-based awards outstanding aseidiof the Corporation’s most recently
completed financial year.

Option - Based Awards Share-Based Awards
Market or
Number of Number of Market or payout value of
securities Value of shares or units payout value of  shares that havi
underlying Option unexercised in-  of shares that share-based
unexercise(  Exercise Option Expiry have not veste  awards that have vested and not
the-money paid out or
Name options (#) Price Date options (1) (#) not vested (1) distributed
Stephen J.J. Letwin 150,000 $17.9¢ 10/11/201 — 85,000 $ 300,05
150,00( $18.6t 16/05/201: — 95,00C $ 264,75(

325,00 $13.2¢ 01/04/201! —
350,00 $ 7.6€ 26/02/202 —

Total 975,00C — 180,00C $ 564,80C —

Carol Banducc 52,000 $11.5¢ 19/05/201. — 43,80 $ 112,96(
63,95( $13.8(C 24/03/201! —
60,267 $18.6¢ 16/05/201: —
85,00 $13.2¢ 01/04/201! —
105,00( $ 7.6¢ 26/02/202 —

Total 366,217 $ 0 43,800 $ 112,96C —
Gordon Stothar 80,00 $11.5¢ 19/05/201. — 6,50C $ 22,94!
83,25( $13.8C 24/03/201! — 44,78( $ 112,96(

60,267 $18.6t 16/05/201: —
85,00 $13.2¢ 01/04/201! —
105,00 $ 7.6¢ 26/02/202! —

Total 413,517 $ 0 51,280 $ 135,90& —

Denis Miville-Deschene 35,000 $11.5¢ 19/05/201. $ 0 25,18( $ 67,07(
45,80( $13.8( 24/03/201! —
27,81¢ $18.6¢ 16/05/201: —_
65,00 $13.2¢ 01/04/201 —_
85,000 $ 7.6¢ 26/02/202 —

Total 258,61€ $ 0 25,180 $ 67,070 —

Craig MacDougal 35,000 $15.4C 2/29/201! — 26,000 $ 91,78(
30,00 $14.2¢ 13/09/201! —
85,000 $ 7.6¢ 26/02/202! —

Total 150,00C $ 0 26,000 $ 91,780 —

1. The value of the option based awards and shaseebawards is calculated in Canadian dollars wsitigsing market price on the
Toronto Stock Exchange of $3.53 as of Decembe2313
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Value of Vested or Earned Awards During the Year

Option-Based Share-Based

awards - Value awards - Value

vested during vested during
Name the year the year
Stephen J.J. Letwin (2) $ 0] $ 399,75
Carol Banducc $ 0 $ 0
Gordon Stothar $ 0 $ 0
Denis Miville-Deschene $ 0 $ 0
Craig MacDougal $ 0 $ 0

Non-equity incentive
plan compensation -
Value earned durinc

the year (1)

$

$
$
$
$

606,38
204,33t
232,13(
166,55«
166,21:

1. Non-Equity Incentive Plan compensation includes thewamof the annual performance bonus awards eammedbNEOS for the note
year, as paid in the following year. As may be it (see note 2 below), a portion of the -equity compensation may be paid in the

form of RSUs, but is not shown in this table age-based awards to avoid duplication of reportinghef amount

2. The annual performance bonus award earned by def Ekecutive Officer in 2013 was paid 100 perdearthe form of a grant of RSl
which vest in 12 months. The Board made its degigigpay the annual performance bonus award ifottme of RSUs, considering a

number of factors, including Mr. Letw’'s request that his bonus be allocated in R:

PENSION PLAN BENEFITS
Defined Contribution Plan

The Corporation has a defined contribution pengian that is generally available to all salariecotayees (the “Plan”). Executives
participate on an equal basis with salaried emgsye the terms, conditions, rights and benefitbenthe Plan. Notwithstanding any
contribution made to the Plan by the executive eachives a contribution from the Corporation te an of at least 5% of base salary. If a
contribution is made to the Plan by the execufieeany contribution made that is less than 6%asfebsalary, the Corporation will contribute
the minimum 5% of base salary plus half of the eygé contribution. If an executive contributes 68tnore of base salary, the Corporation
will contribute 8% of base salary. Contributionsrdit exceed the income tax limit on deductible dbations. Contributions are made as
deposits at Great West-London Life and are invekiftowing the investment instructions providedthg executive.

Accumulated value a Non-
Compensatory
Name start of year Compensatory 1
Stephen J. J. Letwin $ 48,67 $ 24,27( $ 6,82¢
Carol Banducc $ 129,39( $ 22,65¢ $ 29,66¢
Gordon Stothar $ 108,51« $  26,08¢ $ 13,67¢
Denis Miville-Deschéne $ 126,44« $ 22,29¢ $ 1,53¢
Craig MacDougal $ 24,46¢ $ 13,86¢ $ 14,32¢

1. Non-compensatory amounts in the above table include B&@ributions and investment returns during 2(
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79,77¢
181,71¢
148,27¢
150,27¢
52,66¢



TERMINATION AND CHANGE OF CONTROL BENEFITS

The Corporation has entered into employment agratswegth each of the Named Executive Officers (“Hmyment Agreements”). The
Employment Agreements describe the terms and donditinder which the Named Executive Officers Hasen retained, their remuneration
as well as the circumstances under which their egmpént may be terminated or deemed to terminatétendompensation, if any, payable
further to a termination. Pursuant to the Employnfggreements:

Termination Without CauseExcept in the case of Messrs. Letwin and MacDougalscribed below), following a termination by the
Corporation of a Named Executive Officer withoutise, the Corporation will continue to pay the Naradcutive Officer for a period of 24
months the annual salary of the Named Executive@fin effect immediately prior to termination.t@tnatively, the Named Executive
Officer can elect to receive all or a portion oé @4 month payment as a lump sum. In additiontHer24 months following termination, any
benefits of the Named Executive Officer under empéobenefits plans and programs of the Corporaéorain in force, to the extent
permitted under such plans and programs, and aiyngpo purchase securities of the Corporation édiately vest on termination without
cause and remain exercisable for a period of 68 tdpwing termination. Any constructive termirati or dismissal of the Named Executive
Officer is treated as a termination without cause.

In respect of Mr. Letwin, the Corporation may temate his employment without cause by providing Zhths of working notice or, in lieu

all or part of this working notice period, by canting to pay his annual salary and two times (2€)dverage annual STIP compensation for
the preceding two fiscal years, pro-rated and paid monthly amount. Should Mr. Letwin commence eawloyment during this period, all
payments in lieu of working notice shall cease #n@dSTIP compensation portion shall be pro-ratedingly. In the case of

Mr. MacDougall, the Corporation may terminate higpdoyment without cause, if within twelve monthstloé start of employment, with 6
months of working notice, if after twelve monthd lthin eighteen months of the start of employmevith 12 months of working notice, if
after eighteen months but within twenty-four monthishe start of employment, with 18 months of wogknotice and, if after twenty-four
months of the start of employment, with twenty-fouwnths of working notice. In lieu of all or pafttbis working notice to Mr. MacDougall,
the Corporation may continue to pay his annualgalad the average annual STIP compensation fapriheeding two fiscal years, pro-rated
and paid as a monthly amount. In the case of bathdks. Letwin and MacDougall, during the noticeqakror pay in lieu thereof, any bene
remain in force, to the extent permissible undertdrms of applicable benefit plans. Only thoséomstthen vested and exercisable at the date
of termination remain exercisable for 60 days felltg termination. If pay in lieu of notice is praldd, the date of termination shall be the
day worked and there shall be no vesting of opt@msther equity based awards during the perigubgfin lieu of notice. Any constructive
termination or dismissal is treated as a termimaw@thout cause.

Change of Control:Except in the case of Messrs. Letwin and MacDougalbn a change of control of the Corporation,ahmployment of th
Named Executive Officer is deemed to have termthat¢hout cause and (if the change of control paynaed benefit entitlement is n
waived by the Named Executive Officer within 60 gajter the change of control) a lump sum paynsetd be made by the Corporation to
the Named Executive Officer in an amount equahicd the annual salary in effect immediately ptmtermination. In addition, any rights
and benefits of the Named Executive Officer undepleyee benefits plans and programs of the Corjporaémain in force, to the extent
permitted under such plans and programs, for agerf 24 months after the change of control andaptions to purchase securities of the
Corporation and deferred securities of the Corpamatmmediately vest on a change of control andaienexercisable for a period of 60 days
following termination. For the purposes of the Eayphent Agreements, a “change of controtturs where 40% or more of the votes atta
to the securities of the Corporation are acquiredisuch votes are exercised so as to result ialéntion of
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a majority of directors of the Corporation who war directors immediately prior to the acquisitmirsuch securities.

As is the case for Messrs. Letwin and MacDoughad, €orporation will not enter into any new execaittmployment agreement without a
“double trigger” in respect of change of controfamnce entitlement. An executive must have besmidsed or constructively dismissed
within a certain period of time following a changfecontrol event, in addition to the change of con¢vent, in order to be entitled to change
of control compensation.

In the event Mr. Letwin’'s employment is terminat@dconstructively terminated by the Corporationhwiit cause within a 12 month period
following a “change of control” (as previously d&did) of the Corporation, the Corporation shall payLetwin a lump sum equal to the
payments in lieu of notice he is entitled to in tase of a termination without cause. Benefits ierimaforce, to the extent permissible under
benefit plans, for 24 months following the datdesfnination. In the event Mr. MacDougall's employmés terminated or constructively
terminated by the Corporation without cause withit?2 month period following a “change of contro# shall be entitled to the continued
payments, in lieu of working notice, and benefigsiientitled to in the case of a termination withcause. Any options to purchase or rights
or entittements to acquire securities of the Camfion vest on acceptance of a bid or other chaogestituting a change of control and remn
exercisable for the following 60 days.

The NEOs remain obligated after their terminatiokeep proprietary and confidential informatiortteé Corporation acquired during the
course of their employment with the Corporationfaential and not to use such proprietary and atenftial information to the detriment of
the Corporation. As well, the Named Executive @ffkcmay not engage in any business activity in eitipn with the business of the
Corporation during their employ and for 12 montfieraheir employment with the Corporation has eelasnd may not solicit or attempt to
retain or hire any employee of the Corporationmiytheir employ and for 12 months after their empient with the Corporation has ceased.
Given the serious and immediate harm that wouldawesed the Corporation if a Named Executive Offigere to breach any obligation with
respect to confidential information or non-competif the Corporation is entitled to seek injunctietef, specific performance and other
equitable relief, in addition to any remedy it nfewe at law.

The following table sets out the estimated incretalgmayments to the NEOSs, individually and in tiggrgate in the event of resignation,
retirement, termination without cause, terminatidth cause and change in control, as if such eveotirred on the last business day of the
Corporation’s most recently completed financialry@end in the case of a change of control, assuictiagge of control compensation was
payable). Values represent a lump sum in termalafyand the estimated cost of benefits, and asslhequity entitiements then outstanc
were exercised using the closing market price @fGbrporation’s securities on the last businessodldlye year. Members of the HRCC are
aware of and understand the long-term implicatafrthese Employment Agreements and the limitatibey impose on changing
compensation.
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Event

Resignation
Severanct
Equity
Benefits

Total

Retirement (1
Severanct
Equity
Benefits

Total

Termination with Cause
Severanct

Equity
Benefits

Total

Termination without Cause
Severanct

Equity
Benefits

Total

Change in Control
Severanci

Equity
Benefits

Total

Denis Miville-

Stephen J.J. Carol Craig

Letwin Banducci Gordon Stothart Deschenes MacDougall
n/a n/a n/a n/a n/a

$ 3,040,78 $ 907,70: $ 1,077,29 $ 861,12 $ 709,04
$ 105,90( $ 112,96( $ 135,90! $ 67,07( $ 49,42(
$ 317,32 $ 163,38t $ 193,91¢ $ 232,50: $ 90,82:
$3,464,00¢ $1,184,04¢ $ 1,407,112 $1,160,692 $849,282
$ 3,040,78: $ 907,70: $ 1,077,29 $ 861,12 $ 709,04
$ 564,80( $ 112,96( $ 135,90! $ 67,07( $ 91,78(
$ 317,32 $ 163,38t $ 193,91: $ 232,50: $ 90,82:
$3,922,90¢ $1,184,04¢ $ 1,407,112 $1,160,692 $891,642

1. Asof December 31, 2013, none of the Named Exee@ifficers were eligible for retiremer
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DIRECTOR COMPENSATION

The NCGC, as part of its mandate, and the Boardidendirector remuneration, in both structure amunt, relative to that of the
Corporation’s peer group of companies, consistetfit thiose used to benchmark executive compensatiththe nature and extent of the
responsibilities, risks and the time commitmenbaiged with a directorship of a large, publiclgded, cross-listed corporation.

Mr. Pugliese, Chairman of the Board, receives agoorg annual retainer of $325,000, half of whicheiquired to be paid in the form of an
annual grant of Common Shares until, at the veagtlghe Chairman of the Board’s share ownerslgjpirement is achieved. Mr. Pugliese’s
direct and indirect holdings of Common Shares wattaed at $13,115,747, significantly above his slmwnership requirements of $600,0
Common share awards vest at the end of one yaartfre date of grant on January 1 of each year.

Other than Messrs. Pugliese and Letwin (who, as GEB€ives no additional compensation while aditiniipe capacity of an executive
director and whose compensation is fully reflegtethe Statement of Executive Compensation, togaetfitb the other NEOSs), each director
receives an ongoing annual cash retainer of $7(G880an ongoing annual equity retainer of $70,080¢h is issuable in Common Shares, at
a price per Common Share equal to the weightedagedrading price of a Common Share for the thrage days preceding the date of gr
vesting one year from the date of grant on Janliarfyeach year (similar to the Chairman of the Blpantil his share ownership requirement
is met).

Other than Messrs. Pugliese and Letwin, each diredso receives $2,000 for each Board meetingoar® Committee meeting attended. In
addition, in recognition of additional responsitiés and time commitment, the Chairmen of the Aadi Finance Committee and the Human
Resources and Compensation Committee each reaemeramal cash retainer of $15,000 (this retainer wereased to $25,000 effective
January 1, 2013) and the Chairmen of the NominatitdjCorporate Governance Committee, the Envirotahdrealth and Safety
Committee and the Resources and Reserves Commiétbbereceive an annual cash retainer of $10,000.

Any director travelling in excess of four hoursatitend either a Board meeting or Board Committeetimg is entitled to a travel fee of
$1,750. Other than upon the initial appointmerth®Board, a director is not eligible to receivacktoptions under the Share Incentive Ple
the Corporation. Directors no longer receive stogkons.

The following table sets out all compensation p&yab the Board for the Corporation’s most recentiynpleted financial year.
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Non-equity

Share-basec Option-basec incentive plan
All other Total
Name Fees Earne: awards awards compensatior Pension valur compensatior Compensatior
William D. Pugliese $ 325,00( — — — — — $ 325,00(
John E. Caldwel $ 136,25( $ 68,67( — — — — $ 204,92(
Donald K. Charte $ 133,000 $ 68,67( — — — — $ 201,67(
W. Robert Dengle $ 114,000 $ 68,67( — — — — $ 182,67(
Guy G. Dufresnt $ 108,000 $ 68,67( — — — — $ 176,67(
Mahendra Nail $ 112,000 $ 68,67( — — — — $ 180,67(
John T. Shav $ 119,00( $ 68,67( — — — — $ 187,67(
Timothy Snidel $ 124,000 $ 68,67( — — — — $ 192,67(
Richard J. Hal $ 133,50( $ 68,67( — — — — $ 202,17(

Similar to the earlier disclosure provided withgest to outstanding equity entitlements of the NafBrecutive Officers, the following table
sets out all option-based and share-based awatsksoding as at the end of the Corporation’s mexsmtly completed financial year for the
directors.

Outstanding Share-based Awards and Option-based Aweds

Option - Based Awards Share-Based Awards
Number of Number of share: Market or payout Market or payout
securities Value of value of shares
underlying Option unexercised or units of shares value of share- that have vested
unexercise( Exercise in-the-money based awards tha and not paid out or
Option that have not
Name options (#) Price Expiry Date options (1) vested (#) have not vestec distributed
William D. Pugliese — — — — — — —
John E. Caldwel — — — — — — $ 21,657
Donald K. Charte — — — — — — $ 21,657
W. Robert Dengle — — — — — — $ 21,657
Guy G. Dufresnt — — — — — — $ 21,657
Mahendra Nail — — — — — — $ 21,657
John T. Shav — — — — — — $ 21,657
Timothy Snidel — — — — — — $ 21,657
Richard J. Hal — — — — — — $ 21,657

1. The value of the option based awards and shaseebawards are calculated using IAMGOLD'’s closihagket price on the Toronto
Stock Exchange of $3.53 as of December 31, .

Also similar to the earlier disclosure providediwiespect to the Named Executive Officers, forDivectors, the following table sets out the
value vested during the Corporation’s most recettilypleted financial year in respect of optionstares assuming the options were
exercised upon vesting. The Directors do not padte in that non-equity incentive plan of the Nankxecutive Officers consisting of the
short-term cash performance bonus.
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Incentive Plan Awards — Value Vested or Earned Durig the Year

Non-equity incentive

Option-Based Share-Based

awards -Value awards -Value plan compensation -

vested during vested during Value earned durinc

the the

Name yearl year?! the year
William D. Pugliese — — —
John E. Caldwel — $ 21,65 —
Donald K. Charte — $ 21,65 —
W. Robert Dengle — $ 21,65 —
Guy G. Dufresnt — $ 21,657 —
Mahendra Nail — $ 21,65 —
John T. Shav — $ 21,65 —
Timothy Snidel — $ 21,65 —
Richard J. Hal — $ 21,65 —

1. The value of the option based awards and shaseebawards are calculated using IAMGOLD's closiragket price on the Toronto
Stock Exchange of $3.53 as of December 31, :

Director Share Ownershij

With a view to aligning director and stakeholddenests, the NCGC recommended, and the Board aggrdirector share ownership
requirements equal to $300,000 worth of sharesQ®80 for the Chairman of the Board) or a multiplel.3x the ongoing annual cash
retainer for a director, to be achieved within ldter of five years of October 1, 2011 and fivergeaf becoming a director. More than a
majority of directors have already met their stasmership requirement within the required time feam

Given the volatility of the equity markets and tRattuations in the market value of the Corponafcstock are not within the control of
directors, the Board has prescribed that onceeztdir has met the share ownership requirement ibher@requirement for the director to
purchase additional shares should the value afiteetor’s holdings fall below the requirement. thswvhether a director has, at any time,
achieved the share ownership requirement, the higfitbe purchase price or market value of shacgsiged is referred to.

Directors’ and Officers’ Liability Insurance

The Corporation has directors’ and officers’ litigiinsurance for the benefit of the directors afficers of the Corporation which provides
coverage in the aggregate of $75 million for theqaefrom November 1, 2013 to November 1, 2014. d@aductible amount on the policy is
$500,000 and the total premium is $524,550.
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SHARE INCENTIVE PLAN

The Corporation has established a Share IncentarefBr the benefit of full-time and part-time eropées, directors and officers of the
Corporation and affiliated companies (and persormpanies engaged to provide ongoing managemeoinsulting services to the
foregoing), each hereinafter referred to asPafticipant ” which may be designated from time to time by theators of the Corporation or
designated committee thereof (in either case Bedrd ”). The Share Incentive Plan consists of the SRamehase Plan, the Share Bonus
Plan, the Deferred Share Plan and the Share Optam

As described above under “Amendments to the Simaentive Plan”jn March, 2014 the Board determined to amend tree&ncentive Pla
subject to shareholder approval, in order to imgenthe Plan Amendments, which are: (a) an increatfee number of Common Shares
available for issuance pursuant to the Share IheeRian; and (b) certain additional amendmentsiviare contingent on the approval of the
increase referred to in (a), namely

i. to establish two separate pools which respelgtiestablish a maximum number of Common Shareshwhie available for issue
from treasury (A) among the Share Purchase PlarShtare Bonus Plan and the Deferred Share Plar{Banohder the Share
Option Plan

ii. to provide that, without shareholder approvad,amendment may be made to the Share Incentivetfiawould cancel any
Option, the exercise price of which is greater ttle@market price at the time of cancellation, eaaace it with a cash award or
other entitlement, an

ii. to clarify that the Committee may, without the apm@l of the shareholders of the Corporation, makeanendment respecting
administration or implementation of the Share InisenPlan, but excluding an amendment respectirgaiocation of Common
Shares reserved for issue from treasury undertibeeSncentive Plan among the Share PurchasetR&a8hare Bonus Plan and
the Deferred Share Plan, on one hand, and the &mien Plan on the other, without approval of shareholders of the
Corporation. In addition, the Board made cer“housekeepir” amendments that did not require shareholder appt

The following is a summary of the Share IncentilenPwhich assumes shareholder approval of the Ra@ndments and which is qualified
in its entirety by the provisions of the Share moee Plan. A copy of the Share Incentive Plamamgnded by the Plan Amendments, is
attached as Appendix “C” to this Circular and isoshvailable to any shareholder, without chargenupquest to the Secretary of the
Corporation. Capitalized terms used in this sumnadithe Share Incentive Plan have the meaning#b&stcto them in the Share Incentive
Plan.

Plan Maximum

There are currently 20,001,866 Common Shares (@oapnately 5.31% of the issued and outstanding @om Shares) authorized for issue
under the Share Incentive Plan. 9,102,042 CommaneSHor approximately 2.42% of the issued andandéng Common Shares) are
issuable pursuant to outstanding awards underhliheeSncentive Plan and accordingly 10,899,824 ComBhares (or approximately 2.89%
of the issued and outstanding Common Shares) swabte from treasury pursuant to future awards tideShare Incentive Plan. The
maximum number of Common Shares available for i§sre treasury under the Share Incentive Planagadng the Share Purchase Plan, the
Share Bonus Plan and the Deferred Share Plandingypursuant to awards outstanding thereundeheate hereof, is 8,250,042 in the
aggregate, subject to adjustment from time to fimeccordance with the terms of the Share Inceriam; and (b) under the Share Option
Plan, including pursuant to awards outstanding
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thereunder on the date hereof, is 11,751,824 iagigeegate, subject to adjustment from time to fimeccordance with the terms of the St
Incentive Plan.

Amending Provision:
The Board may, without shareholder approval, makedllowing amendments to the Share Incentive:Plan
1. Any amendment of “housekeepir” nature,

2. Any amendment to comply with the rules, policiestruments and notices of any regulatory autydoi which the Corporation is
subject, including the TSX, or to otherwise compith any applicable law or regulatio

Any amendment to the vesting provisions of the 8lfarrchase Plan, the Share Option Plan or the iefShare Plar

4.  Other than changes to the expiration date améxkrcise price of an option prohibited by thenteof the Share Incentive Plan, any
amendment, with the consent of the optionee, taeimas of any option previously granted to suchiaoge under the Share Option P!

5.  Any amendment to the provisions concerning ffeceof the termination of a Participant’s emplogmh or services on such Participant’
status under the Share Purchase Plan, the Shaus Btem or the Deferred Share PI

6. Any amendment to the provisions concerning ffeceof the termination of an Optionee’s positiemployment or services on such
Optione('s status under the Share Option PI

7. Any amendment to the categories of persons wh@artcipants
8. Any amendment to the contribution mechanics of3hare Purchase Ple
9. amendment respecting the administration or implaatiem of the Share Incentive Plan, ¢

10. Any amendment to provide a cashless exercéarito any option or the Share Option Plan, pledithat such amendment ensures the
full deduction of the number of underlying Commdma&s from the total number of Common Shares sutgjghe Share Option Pla

In all other circumstances, shareholder approvidgsiired to amend the Share Incentive Plan. Amemtsirequiring shareholder approval

include:

1. any change to the number of Common Shares igsfraim treasury under the Plan, including an iaseeto the fixed maximum number
of Common Shares or a change from a fixed maximumber of Common Shares to a fixed maximum percentather than an
adjustment pursuant to section 8.08, of the F

2. any amendment which would change the numbeays det out in section 4.13 of the Plan with resfmethe extension of the expiration
date of Options expiring during or immediately émlling a Blackout Perioc

any amendment which reduces the exercise priceyoOgption, other than an adjustment pursuant tose8.08 of the Plar
4. any amendment which extends the expiry date of@io® other than as then permitted under the SBaten Plan

any amendment which cancels any Option andeeplauch Option with an Option which has a lowereige price, other than an
adjustment pursuant to section 8.08 of the F
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6. any amendment which cancels any Option, theceseeprice of which is greater than the tradinggnf the Common Shares on the
Stock Exchange at the time of cancellation, anthoegs such Option with a cash award or other emiiht,

7. any amendment which would permit Options torbadferred or assigned by any Participant other #dsaallowed by subsection 8.04 of
the Plan

8. any amendment to increase the limits on Awassisded to non-employee directors (as describecdeimtgr detail below under “Insider
Limitation<”), and

9. any amendment to the amending provisions of theeSinaentive Plar

Pursuant to the terms of the Share Incentive Rtennumber of Common Shares issuable from tredsunsiders of the Corporation (within
the meaning set out in the applicable rules offtBX), at any time, and under all security basedmemsation arrangements of the
Corporation, may not exceed ten per cent of thed tatmber of Common Shares then issued and outstgrachd the number of Common
Shares issued from treasury to insiders, within@mgy year period, and under all security based easgtion arrangements of the
Corporation, may not exceed ten per cent of thed tatmber of Common Shares then issued and ouistarid addition, the number of
Common Shares reserved for issue to non-employeetdis under the Share Incentive Plan shall ncéec (x) for all non-employee
directors, in the aggregate, a maximum of 1% ofin@ber of outstanding Common Shares, and (y) dndividual non-employee director
basis, awards of equity incentives per non-emplayeztor in any one calendar year having a maxiraggregate value of $100,000 at the
time of the awards (other than awards under theeShaentive Plan to a non-employee director inythar of his or her initial appointment to
the Board).

Assignability

No rights under the Share Incentive Plan and nmotwarded pursuant to the provisions of the Sharentive Plan are assignable
transferable by any Participant other than purst@atwill or by the laws of descent and distribati

Blackout Periods

The nature of the business of the Corporation gilsesto a number of periods each year during wHiokctors, officers and employees are
precluded from trading in securities of the Corpiorain accordance with the trading policy and gliites of the Corporation. These periods
are referred to as “blackout periods”. Pursuarthéoterms of the Share Incentive Plan, there suomatic extension of an option term that
would otherwise have expired during, or within tersiness days of, a Corporation imposed blackaingheln such circumstances, the end of
the term of such option will be the tenth busingeg after the end of the blackout period.

Share Purchase Plai

Subject to the requirements of the Share Purchase the Board has the authority to select thosgdiznts (other than non-employee
directors) who may participate in the Share Purelitlan. Under the Share Purchase Plan, the Coiqoraty choose to issue Common
Shares from treasury or to deliver Common Shareshased through the facilities of the TSX to sgtisie obligation of the Corporation to
deliver Common Shares to participants pursuartiedshare Purchase Plan. At such times or timeseatetermined by the Corporation bu
any event no later than December 31 in the apgéozddendar year, the Corporation will credit eRelnticipant with the applicable
contribution of the Corporation. In order to satittie obligations of the Corporation under the 8Hurchase Plan, the Corporation may
either (i) issue from treasury for the accountadteparticipant Common Shares equal in value tagjggegate amount contributed to the
Share Purchase Plan by such Participant and thgo€dion and held in trust
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as of such date at the applicable price determimadcordance with the provisions of the Share [rase Plan (being the weighted average
price of the Common Shares on the TSX for the pariaespect of which Common Shares are being disBoen treasury under the Share
Purchase Plan, being the period of time during Wwhhe aggregate contribution of the Participanhbeised to purchase such Common St
has been accumulated and which therefore couldt iesasuances at less than market price as difim¢he TSX Company Manual) or

(ii) deliver to the account of each Participantiie Share Purchase Plan Common Shares equal irentonthe number of Common Share
purchased through the facilities of the TSX with #ggregate amount contributed to the Share Purdtaa by the Participant and the
Corporation as of such date. The Corporation wiljyassue whole Common Shares.

The minimum contribution of a Participant in theaBh Purchase Plan is one per cent, and the maxgoatribution is ten percent, of such
Participant’s basic annual remuneration. The matshontribution of the Corporation is 75 per cefithe participant’s contribution until the
participant’s contribution reaches five per censo¢h participant’s basic annual remuneration. Aesalt, the Corporation’s maximum
contribution will be 3.75 per cent of a participariiasic annual remuneration.

Under the Share Incentive Plan, unless otherwiterméed by the Committee, if a participant cedsdse employed by, or provide services
to, the Corporation and all Designated Affiliates &ny reason (including disability or death) arai@es notice from the Corporation of the
termination of his or her contract of service ompésgment, (i) the Participant shall automaticalase to be entitled to participate in the S
Purchase Plan, (ii) any portion of the contributidrthe Participant then held in trust for the @pant shall be paid to the participant or the
estate of the Participant, (iii) any portion of tentribution of the Corporation then held in trfstthe Participant shall be paid to the
Participant or the estate of the Participant, ekitefhe case of a resignation (not as a resuktifement) or termination for cause, and in s
cases, any portion of the contribution of the Caation then held in trust for the Participant st@lreturned and paid to the Corporation, and
(iv) any Common Shares then held in safekeepingh®@participant shall be delivered to the Paréintpor the estate of the Participant.

Common Shares issued for or delivered to, the attaafua Participant in the Share Purchase Planbeilheld in safekeeping and delivered,
subject as otherwise provided in the Share PurdBkse to the Participant at such time or timearasdetermined by the Corporation upon
request of the participant.

If there is a take-over bid (within the meaningluf Securities Ac(Ontario)) made for the Common Shares, then ther@ittee may make
any Common Shares held in safekeeping under thes $hachase Plan for a Participant immediatelywdedible in order to permit such
Common Shares to be tendered to such bid. In addifie Committee may permit the contribution & @orporation to be made and
Common Shares to be delivered for the then aggeegmitribution of the participant and the Corpanmagprior to the expiry of any such take-
over bid in order to permit such Common Sharesettendered to such bid.

For the period commencing on January |, 2013 axthgron the date of this Circular, Common Shareewerchased in the market. An
aggregate of 63,693Common Shares have been issdatetunder the Share Purchase Plan represeesgisighlan approximately 0.017% of
the outstanding Common Shares.

Share Bonus Plar

The Share Bonus Plan permits Common Shares tesbedss a discretionary bonus to eligible Partitgphy the Committee in its sole and
absolute discretion and for no consideration.
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An aggregate of 309,301 Common Shares have begdissid 133,658 Common Shares are issuable tadéée the Share Bonus Plan,
representing, in the aggregate, less than approsiy@.12% of the outstanding Common Shares.

Deferred Share Plar

The Deferred Share Plan permits Common Sharesigsbed as a discretionary bonus to Participamsedthe Deferred Share Plan,
Common Shares awarded to a Participant may eithéi) issued from treasury, or (ii) purchased tiglothe facilities of the TSX, and
delivered to such Participant. The provisions agdrictions (including any vesting provisions) atted to awards of Common Shares granted
under the Deferred Share Plan will be determinethbyCommittee at the time of grant of the awar@ommon Shares.

If there is a take-over bid (within the meaninglod Securities Ac{Ontario)) made for outstanding Common SharesCih@mittee may
accelerate any awards granted under the Deferragk $Han and issue or deliver any Common Shareahitsor deliverable under the
Deferred Share Plan in order to permit such Com8Btuares to be tendered to such bid.

Subject to any employment agreement or notice mreagent with respect to an award granted undeDéfierred Share Plan or as otherwise
determined by the Committee, if a Participant cedasde employed by or provide services to the @afion and all Designated Affiliates or
resigns as a director or officer of the Corporatimn its Designated Affiliates for any reason othan retirement, disability or death, the
Participant shall automatically cease to be eutitteparticipate in the Deferred Share Plan andeamiflement to receive Common Shares
thereafter under the Deferred Share Plan shalliherte

If a Participant dies, any Common Shares to whigthfarticipant was entitled in respect of an avggathted under the Deferred Share Plan
as of the date of death will be delivered as s@opracticable thereafter and, subject to any enmpéoy agreement or notice or agreement
respect to an award granted under the Deterrece $Han or otherwise determined by the Committeeh Rarticipant shall cease to be
entitled to participate in the Deferred Share Rlad any entitlement to receive any Common Shardertthe Deferred Share Plan will
terminate with effect as of the date of death @hsBarticipant.

An aggregate of 283,726 Common Shares have begadissd 2,398,973 Common Shares are issuableg¢addéer the Deferred Share Plan,
representing, in the aggregate, approximately 0.@#e outstanding Common Shares.

Share Option Plar

The Share Option Plan provides for the grant oftnansferable options for the purchase of Commaar&hto Participants. Subject to the
terms of the Share Option Plan, the Board hasutteosty to select Participants to whom optiond Wwé granted, the number of Common
Shares subject to options granted and the exgrdise of Common Shares under option.

Subject to the provisions of the Share Option Ptangption may be exercised unless the optiondeedtme of exercise is:

a) inthe case of an eligible employee, an offafehe Corporation or a Designated Affiliate ottlire employment of the Corporation or a
Designated Affiliate and has been continuously fficer or so employed since the date of grant efdption, provided, however, that a
pre-approved leave of absence will not be consideredtarruption of employment for the purposes of &fre Option Plar
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b) inthe case of an eligible director who is neban eligible employee, a director of the Corgioraor Designated Affiliate and has been
such a director continuously since the date oftgoéthe option; ant

c) inthe case of any other Participant, engagieecttly or indirectly, in providing ongoing managent or consulting services for the
Corporation or Designated Affiliate and has beeersgaged since the opt’s date of gran

The exercise price for purchasing Common Sharesatdre less than the closing price of the Commaré&hon the TSX on the last trading
day immediately preceding the date of grant ofap#on. Each option, unless sooner terminated puntsto the provisions of the Share Op
Plan, will expire on a date determined by the Baarthe time of grant, which date cannot be ldtantseven years from the date the option
was granted.

The vesting provisions of options granted purstaniie Share Option Plan are determined by thedaad provide for the vesting of options
in accordance with any applicable terms of any eympkent agreements or in any notice or option agesmntered into between the
Corporation and the holder of the option. The aggre number of Common Shares at any time avaifabissue to any one person upon the
exercise of options cannot exceed five per cethi@humber of Common Shares then outstanding.

If an optionee: (i) ceases to be a director ofGheporation or a Designated Affiliate (and is notloes not continue to be an employee
thereof) for any reason (other than death), orcéBses to be employed by, or provide servicebéoCorporation or a Designated Affiliate
(and is not or does not continue to be a direatafficer thereof), or any corporation engagedrovide services to the Corporation or the
Designated Affiliates, for any reason (other thaattl) or receives notice from the Corporation Deaignated Affiliate of the termination of
his or her employment contract, except as otherpiiseided in any employment contract, such pardiotpwill have 60 days from the date of
such termination or cessation, as the case matp leercise his or her options to the extent thahgarticipant was entitled to exercise such
options at the date of such termination or cessalimtwithstanding the foregoing or any employmearitract, in no event will such right
extend beyond the term of the option.

If a Participant shall die, any option held by siatticipant at the date of such death shall bedomeediately exercisable, and shall be
exercisable in whole or in part only by the persopersons to whom the rights of the optionee utttkeioption shall pass by the will of the
optionee or the laws of descent and distributiorafperiod of nine months (or such other periotinoé as is otherwise provided in an
employment contract or the terms and conditiorsngfoption) after the date of death of the optiomegrior to the expiration of the option
period in respect of the option, whichever is sopard then only to the extent that such optionas @ntitled to exercise the option at the
of the death of such optionee.

No options awarded pursuant to the provisions @f3hare Option Plan are assignable or transfebgtday Participant other than pursuan
a will or by the laws of descent and distribution.

If a take-over bid (within the meaning of tBecurities Ac(Ontario)) is made for the Common Shares, theBtherd may permit all
outstanding options to become immediately exertésimborder to permit Common Shares issuable usdein options to be tendered to such
bid.

To date, option exercises have resulted in thearsseiof an aggregate of 13,753,800 Common Sham®senting, in the aggregate,
approximately 3.65% of the current outstanding Cami8hares. Options
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to purchase an aggregate of 6,569,411 Common Sagresirrently outstanding, representing approetyet.74% % of the current

outstanding Common Shares.

Equity Compensation Plan Informatiol

The table below provides information as of the @oation’s most recently completed financial yeae¢Bmber 31, 2013) on compensation
plans under which equity securities of the Corporaare authorized for issuance, aggregated asafsll

Number of
securities to be
issued upon exercis

Weighted-average
exercise price of
outstanding options

of outstanding
options, warrants

warrants and rights

Number of securities

remaining available
for future issuance
under equity
compensation plans
(excluding securities

Equity Compensation Plans Approved b and rights (CAS) in column (a))
Securityholders (@ (b) (c)

Share Option Plan 5,399,70. $ 12.3i 1,103,90!
Share Bonus Ple 141,84: $ 0 289,36¢
Deferred Share Ple 1,477,05! $ 0 689,23.

Weighted
Average
Remaining

Term
4.3t
n/e
n/e

For additional reference, the table below providésrmation as at the close of business on Apr#@.4 on compensation plans under which

equity securities of the Corporation are authoripedssuance, aggregated as follows:

Number of
securities to be
issued upon exercis

Weighted-average
exercise price of
outstanding options

of outstanding

options, warrants

Equity Compensation Plans Approved b and rights (CAS)
Securityholders (a) (b)

warrants and rights

Share Option Plan 6,569,41. $ 10.7¢
Share Bonus Pls 133,65¢ $ 0
Deferred Share Ple 2,398,97 $ 0
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Number of securities

remaining available
for future issuance
under equity
compensation plans
(excluding securities

in column (a))
(©
434,19(
297,55:
776,79(

Weighted
Average
Remaining

Term

4.7C
n/e
n/e



STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The directors of the Corporation are committed togh standard of corporate governance and separopriate “tone at the top” for all of
those employed by or doing business with the Carpmr. The directors recognize that a high standémbrporate governance is important
for the successful operation of the business, thsguvation of its reputation and the creationhaireholder value, all of which are in the long-
term best interests of the Corporation.

The Board has formed a standing Nominating and @atp Governance Committee (the “NCGC"), the curreembers of which are John T.
Shaw (as Chairman), Donald K. Charter, John E.Welldand W. Robert Dengler, to oversee the Corpamn& continued compliance with
corporate governance requirements of applicablelaggy authorities. The NCGC monitors evolvingmanate governance practices,
including those put forward by shareholder advocated proxy advisors. In addition, the Corporatdopts other practices consistent witl
high standard of governance that exceed those @by applicable regulatory requirements.

The Corporation is listed on the Toronto Stock Ede (the “TSX”) and the New York Stock Exchandpe (tNYSE”). The Corporation
complies with all corporate governance requiremehthe Canadian Securities Administrators anditBX. The Corporation complies with
the corporate governance requirements of appliddbited States securities regulatory authoritiashsas the NYSE, as a “foreign private
issuer” under Rule 3b-4(c) of the Securities Exg@aAct of 1934 (the “Exchange Act”). For examplee Audit and Finance Committee of
the Board is fully compliant with the requiremenfsRule 10A-3 of the Exchange Act.

This Statement of Corporate Governance Practicebéen prepared by the NCGC and approved by thelBAa set out in this Statement of
Corporate Governance Practices and elsewheresiiCitgular, the Corporation possesses the followiogernance structures and attributes:

. in respect of the election of directors, hdltkast annually, an individual director, as oppmbieslate, voting policy and a
majority voting policy that, absent exceptionakaimstances, requires a director nominee to reeceoe votes “for” than
are withheld, or a majority of the votes cast, lidev to be properly electe

. in respect of the election of directors, anaathe notice provision in the by-laws of the Corgiorathat requires adequate
notice to all shareholders of all director nomineéesddition to those recommended by the Boarfficgent information
with respect to all director nominees, as woulgimvided in a management information circular, amgasonable
opportunity to evaluate all director nominees, ides that an informed vote may be made with resfpeaty director

. a shareholder advisory vote on the Corporis approach to executive compensation, held annt

. a substantially independent Board, with independ@sttors comprising 90% of the Boa

45



no interlocks between either directors or directord executives serving on other company bo:

Board members are both conscientious and caeunias demonstrated in 2013 by 100% director ddtere at Board and
relevant Board committee meetings and -meeting participation in the business of the Caaifion, as requirec

Board members are encouraged to serve on getimumber of other boards of directors to broatleir knowledge and
experience, to enhance the ability of a directarawtribute and participate effectively on the Bharhile balancing the
substantial time required to carry out Board dufiédee Board, having reviewed each director’s pgditton, contribution
and attendance, has concluded that no involvemigimtother boards of directors has affected anycttiies commitment of
time to the Corporation or his effectivene

regular in camera (independent directors oBlyard and Board committee discussions, in whictgragrother things,
decisions on managem’s recommendations are ma

all standing committees of the Board, naméig, Audit and Finance Committee (the “AFC”), HRCGIC,
Environmental, Health and Safety Committee (the SEF) and the Resources and Reserves CommitteéRRE"),
comprised entirely of independent directc

an effective Board size and a diversity of skiispwledge and experiences at the Board that prdeida diversity of view
and breadth of experience while not compromisitigieht decisio-making;

written mandates for each of the Board andatamittees that are reviewed and updated regutiaumyaintain continued
relevancy and, collectively, provide an effectivaniework for a high standard of governar

members of committees of the Board are rotated fiora to time;
the roles of Chairman of the Board and the CEMhefCGorporation are distinct and separate indivilbald such position:

the requirement that non-audit fees of the Gfion’s external auditor, as set out in this Qliac, be pre-approved by the
AFC and such fees do not exceed audit or -related fees

no former chief executive officer or chief finanaidficer (within the last ten years) on any contest of the Boarc

a Board that is not classified, each director beilegted for no longer than one ye
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a single class capital structure, consisting ofil@@mmon Shares, having equal voting rights anermphivileges

a compensation model that fully supports paypg&rformance, based on the achievement of medsurak-adjusted
objectives and metrics, that also creates a tamgilsentive to drive the creation of long-term sfhedder value through
equity based compensation awal

with respect to equity based compensation liaypthat prohibits executive officers and diregdrom hedging against a
decrease in the value of the Corpore’s shares

a compensation policy that “claws back” compios in the event where the results for whichasvgranted are
subsequently found not to be confirmed, such @ases of material earnings restateme

executive employment agreements that do ndagomulti-year guarantees of salary increasesyses and/or equity-
related compensation, irrespective of performaacehange of control and severance arrangemerttartagingle triggere
(upon a mere change of control, without furthemdssal or termination from employmen

minimum equity ownership requirements for dioes and executive officers, to further align theerests of management
and the Board with the interests of stakeholc

director and executive succession planning progtamgvelop and maintain a deep pool of talentiwithe Corporation

a recruitment and nominating process for doecthat does not discriminate on the basis of, gesder, age or other
arbitrary factors and specifically recognizes tbeedfits of a diversity of views achieved througthieersity in Board
representation, be it racial, gender or otherwRsgher, the selection of new board members andahgnuation of other
board members is based upon the skills, experi@ocepetencies and performance required to fulfédl Board’s mandate;
and

detailed, timely disclosure of voting resultdhwegard to matters submitted to shareholders feote at shareholder
meetings

When used to describe a director in this Statemi@brporate Governance Practices, the term “indéget” has the meaning given to it by
the Canadian Securities Administrators and the NY&iely, a director who has no direct or indiraeterial relationship with the
Corporation and is not otherwise deemed, undeiicgpé regulatory requirements, to be non-independea “material relationship” with the
Corporation being a relationship which could, ia thew of the Corporatios’Board, be reasonably expected to interfere \Witheixercise of
director’s independent judgment. Neither compensatéceived solely in connection with directorshgs the holding of shares of the
Corporation constitutes such a material relatignstith the Corporation.
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The Board, directly, or through its NCGC, at lemshually, reviews each director’s relationshipswite Corporation to confirm his or her
independence from time to time. The Board obtaifsrmation relating to relationships from a variefysources, including directors’
responses to an annual, detailed independencdaueste, which seeks to determine the connectibasy, of a director, family member or
controlled entity of the director, to the Corpooati After consideration of all business, family aral-for-profit relationships between
directors and the Corporation, the Board has deteaithat all directors and director nominees ffiis {ear’s election of directors, except for
the CEO (solely because he is part of managemsnihdependent.

Majority Voting

As part of the high standard of governance strastand practices of the Corporation, the Boardadapted a majority voting policy in
respect of the election of the Corporation’s divest This policy applies in uncontested electionly.dDirectors are voted on individually and
not as a slate, on an annual basis.

Any individual director nominee that, in respectloé votes submitted at the meeting to elect dirschas more than 50% of the votes
withheld from rather than voted for his or her élat may, in the discretion of the Board, not beegted as a director, even if otherwise
elected pursuant to applicable corporate law. Ifertban 50% of the votes are withheld from rathantvoted for a director’s election, such
director shall immediately tender his or her reaigpn to the Board, which resignation should bespted, absent exceptional circumstances,
within 90 days of the shareholders meeting. The BQ@@I decide whether to recommend to the Board tha Board accept the resignatiol
the director. In recommending to the Board whetbexccept the resignation of the director or rog, KCGC will review the results of the
shareholder vote, applicable regulatory requiresiantespect of the constitution of the Board aadain of its committees and, in respect of
incumbent directors, the particular director’s ati@nce at Board and committee meetings, the caotisibof the director to Board and
committee discussions and the director’s perforraassessment. In addition, it will consider whaaniy, expressed reasons for a withhold
vote have been given, the merits of such reasathsha@nability to rectify concerns.

The director whose election is being deliberateddoordance with this policy does not participatéhe NCGC's nor the Board's
determination as to whether to accept his or h&gnation. If the Board accepts the resignatiothefdirector, the director will be required to
resign his directorship. In the case of a resigmatine Board may appoint a new director to fi#l ttacancy created, until the next annual
general meeting of the Corporation.

Advance Notice of Director Nominatior

In addition to a majority voting policy, also agtpaf the high standard of governance structurespaactices of the Corporation, the
Corporation’s by-laws require that any shareholgking to nominate a director at a shareholdetingeprovide advance notice of the
individual(s) the shareholder intends to nominaie eertain other information.

The by-laws provide for a reasonable time frameliich to notify the Corporation of an intentionntominate directors and require a level of
disclosure of information concerning proposed naasmthat the Board would have to provide in the cd8oard nominees. This allows the
NCGC, and the Board, a reasonable opportunity &duete the qualifications and suitability of direchominees and to respond,
appropriate, in the best interests of the Corponaflhis allows all shareholders a reasonable appity to evaluate all proposed director
nominees and the Board's recommendations in ohdgithey be able to may make an informed votehéncase of an annual meeting of
shareholders, notice of
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director nominees must be provided to the Corpamnatiot less than 30 and not more than 65 days farittre meeting. In the case of a special
meeting of shareholders (which is not also an anmeating), notice must be given not later thardags following the notice of meeting.

Directors Compensatiol

As set out in the Statement of Executive Compeasathe NCGC recommends the amount, form and streicif the compensation of
directors, which is disclosed along with the congagion of NEOs in the Statement of Executive Corspgan. In making recommendations
to the Board in respect of the compensation ofctrs, it considers the time commitment, riskspoesibilities and required professional
competencies involved in a directorship with thepooation as well as advice from independent corsation experts that provide, among
other things, market data pertaining to the comams paid to directors of peer group companieg NEGC recognizes that the
recommended compensation for directors must nopecomise their independence and ability to make @maite judgments, including
overseeing the compensation paid to management.

Nomination of Directors

The Board delegates to the NCGC, comprised onlgdd#pendent directors, the development of the recendation of director nominees that
will best serve the Corporation. The NCGC examihesskills, competencies and experience that iddadi directors, as well as the Board as
a whole, should possess in light of the Board andr& committee mandates, the Corporation’s straé@gyoperational, organizational and
financial requirements.

Rather than arbitrary age or term limits, merityiew of the skills, competencies and experienbasthe Board should possess from time to
time, and performance, are the focuses in the tdir@omination process. The NCGC, and the Boardgk laa effective director performance
evaluation process which is a better determinafitrafss for service on the Board than mere ageran served. It also maintains an effective
Board succession process. Arbitrary age or terrtdioften prevent or restrict the continued serdnehe Board of the most experienced and
valuable Board members having acquired an ingtitaii knowledge of the Corporation over the yearseo¥ice.

The NCGC, when searching for and recommendingdd®ttard suitable director candidates, furthermeoegnizes the benefits of a diversity
of views at the Board achieved through a diveiisitBoard representation, be it racial, gender beatise. Recommendations concerning
director nominees are, foremost, based on meriparnidwrmance, but diversity is taken into consitlera as it is beneficial that a diversity of
backgrounds, views and experiences be present &dhrd.

Whether for the executive and senior managemetteo€orporation, or for the Board, there are régrent, nominating and succession
processes that do not discriminate, or are notbiasn the basis of race, gender, age or otherampfactors and recognize the benefits of a
diversity of views. Rather, the focus of the rettngént, nominating and succession processes aréanerperformance. Merit can be assessed
on the basis of the skills, experiences, competsrend performance required to fulfill the manddtihe Board and to effectively oversee the
execution of the strategy of the Corporation frametto time.

In terms of the current strategy of the Corporatinmrespect of the nominees for the election ofators to which this Circular pertains, the
NCGC, and the Board, considered, among other até&#bof the Board, such as gender, age, educatioer, mining and public compal
directorships, industry experience and geographémesentation, competencies, skills and expegignthe following areas:
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. executive leadership/strategic planni

. corporate financing

. mergers and acquisition

. accounting and audi

. risk oversight;

. mineral exploration

. mining operations

. mining engineering environment/health/safety/coapmisocial responsibility

. government/international relatior

. marketing/communications/public relatiol

. human resource management/compensation

. corporate governanc
The competencies, skills, experience and perform#me NCGC considers when recommending directorimees for election to the Board
are confirmed, on at least an annual basis, inucmtion with the Board’s review of the strategy anider plans of the Corporation. The
required majority independence of the Board, timemitment to the Corporation required of a direeod an appropriate board size to
facilitate effective decision making are also cdesiéd. Before nomination, director nominees araired by the NCGC to have fully

understood the roles and responsibilities of tharBand its committees and the contribution thditvidual directors are expected to make to
the Corporation.

With a view to reinforcing the alignment betweeredtor and stakeholder interests, as describdukiforegoing Statement of Executive
Compensation, director nominees are further redusethe Board to hold a minimum $300,000 ($600,00Bie case of the Chairman of the
Board) worth of Common Shares within the laterieé fyears of October 1, 2011 and five years of b@ng a director of the Corporation and
to maintain such minimum shareholding in the Coagion throughout the director’s tenure. Given tbéatility of the equity markets and that
fluctuations in the market value of the Corporatastock are not within the control of directoise tBoard has prescribed that once a director
has attained the minimum holding value there isaguirement for directors to purchase additionars$ should the value of the director’s
holdings fall below the minimum threshold. As toetimer a director has, at any time, attained thermim holding value, the higher of the
purchase price or market value of shares acquireeférred to.

The NCGC has the authority, at the Corporationjzegse, to retain external consultants to assistesearch for suitable director nominees.
Any shareholder who wishes to recommend a candfdaonsideration by the NCGC may do so by subingjtthe candidate’s name and
biographical information, including background, bfigations and experience, to the Chairman ofX@&GC.

Board of Directors

Based on the recommendation of the NCGC, in tefrappropriate geographical, professional and irmgustpresentation on the Board and
the need to be small enough to facilitate operodia among directors and effective decision-makimgBoard has determined that an
appropriate size is ten
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members. Although the Board size may be increased fime to time to provide appropriate overlapBaard succession, the Board
currently consists of ten members. The Chairmah@Board is independent and separate from the CBOsistent with the Board’s position
that independence is fundamental to its effectigsnall directors are independent, except for tB®CThe Board and its committees act
independently, including conducting part of eaclthefir meetings “in cameraithout management) and generally deliberatingrasdiving
on proposed actions for management in such in Gasessions. In camera sessions facilitate opewardid discussion among independent
directors.

In camera sessions were held at almost every Boatdoard committee meeting in 2013. In additioreggularly scheduled in camera
sessions at meetings, generally held at the begjramd/or end of a meeting, any independent direat@ny time, may request that
management not be present for all or any partroéating. For example, in camera sessions haveipadtéo consideration of the CEO’s
performance, compensation and succession, andeasitige or material transaction, agreement orratiegter proposed by management. In
addition to in camera sessions, the AFC regulanldd) absent management, sessions with the Coipsainternal and external auditors to
allow open discussions about their audits, inclgdive assessment of internal controls over findmefgorting, disclosure controls and
procedures, and cooperation from management.

It was an active year for the Corporation, with Beard meeting 10 times in 2013. When recommendiregtor nominees for election to the
Board, the NCGC considers attendance at Board amdnittee meetings, absent compelling reasonscatitbr directors to adequately
perform their duties and responsibilities to thegooation. In accordance with applicable regulateyuirements, the AFC meets at least
every quarter to review the Corporation’s finansi@tements and related disclosure documents. ©tinemittees of the Board meet at least
once each year and typically more frequently taiensheir mandates are adequately performed atitedsusiness and affairs of the
Corporation require from time to time. Committeéshe Board held a total of 20meetings in 2013. fidlewing table sets out the attendance
record for directors for 2013.
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DIRECTORS’ MEETING ATTENDANCE

Name Board Meetings Committee Meetings Total Board/Committee Meeting:s
John E. Caldwel 10 of 10 100% 8 of 8 100% 18 of 18 100%
Donald K. Charte 10 of 10 100% 8 of 8 100% 18 of 18 100%
W. Robert Dengle 10 of 10 100% 7of 7 100% 17 of 17 100%
Guy G. Dufresnt 10 of 10 100% 90f9 100% 19 of 19 100%
Richard J. Hal 10 of 10 100% 8 of 8 100% 18 of 18 100%
Stephen J. J. Letwi 10 of 10 100% Not Applicable Not Applicable 10 of 10 100%
Mahendra Nail 10 of 10 100% 10 of 10 100% 20 of 20 100%
William D. Pugliese 10 of 10 100% Not Applicable Not Applicable 10 of 10 100%
John T. Shav 10 of 10 100% 6 of 6 100% 16 of 16 100%
Timothy Snidel 10 of 10 100% 90f9 100% 19 of 19 100%

The NCGC reviews directorships and committee agpunts held by director nominees and directorsrdtien with the Corporation. The
NCGC particularly scrutinizes the time and resow@emitment a director nominee or current diregtbo is a CEO of a public company ¢
also a director of more than two other public coniea or, if not the CEO of a public company, isractor of more than six public
companies, is reasonably able or continue to betalihake and will have a discussion specificaliyhwuch director nominee or current
director about the expected time and resource ctmment to the Corporation’s business and affairs.

Apart from the Corporation, in addition to the nwenbf boards on which a director nominee or curdémctor sits, the NCGC will consider
the nature of the company or entity on whose btz@dlirector nominee or director sits, as to thmmiexity of the business, its legal
obligations and the likely demand on a directartsetand resources (such as whether the compamtity is privately held or publicly held
and therefore subject to continuous disclosuregalibns). The NCGC also examines whether the coynpaantity is listed on a stock
exchange, and the seniority and demands of th& stahange (such as whether it is listed on the d6ke TSX Venture Exchange (“TSX-
V")), all with a view to determining whether a diter nominee or director can and can continue t@tethe time and resources necessary to
the business and affairs of the Corporation.
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The NCGC has found each of this year's director inees, as reflected in their 100% attendance gbrinous years’ Board and committee
meetings, as having the ability to commit the tane resources necessary to adequately overseerttieat of the Corporatiog’business ar
affairs. The Board values the knowledge, experieamskadditional perspective of members that stherboards of directors of a variety of

other publicly traded companies. Provided they abimterfere with the expected commitment to thersight of the Corporation’s business

and affairs, the Board encourages directorshigpofpanies that are likely to face business, regojand social issues similar to those faced

by the Corporation from time to time.

Interlocking relationships between directors asmahonitored. No director serves on the board refctiors of any other public company with
any other director and thus there are no intertogkelationships. In addition, there are no inteking relationships between directors, suc
those that comprise the HRCC, and executive officer

The following table sets out directorships and catt@® appointments held by the nominees for th&"geelection of directors.

Name
John E. Caldwell

Donald K. Charte

W. Robert Dengler

Guy G. Dufresne

Stephen J.J. Letwin

Richard J. Hal

OTHER OUTSIDE PUBLIC COMPANY DIRECTORSHIPS

Directorships
(Stock Exchange listing

Faro Technologies Inc. (Nasdaq)

Advanced Micro Devices Inc. (Nasdaq)

Dundee REIT (TSX
Adriana Resources Inc. (TSX-V)

Lundin Mining Corporation (TSX)

Denison Mines Corp. (TSX) (NYSE)

Energy Fuels Inc. (TSX)

Royal & SunAlliance Canada (NYSE) ( LSE)

RONA Canada (TSX

Precision Drilling Corp. (TSX)
ONEnergy Inc

Gold Canyon Resources Exploration (1-V)

Kaminak Gold Corp. (TS-V)
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Committee or Chairmanship Appointments
Chairman of the Audit Committee
Member of the Compensation Committee
Member of the Nominating and Governance Comir
Member of Operational Audit Committi

Member of the Compensation Committee
Member of the Nominating and Governance Comir

None

Chairman of the Board of Directors
Member of the Governance and Nominating Comrr

Chairman of the Compensation Committee
Member of the Audit Committe

Chairman of the Compensation Committee
Chairman of the Environmental Health and Safety
Committee

Chairman of the Environmental Health and Safety
Committee/
Member of the Compensation Commit

Member of the Audit Committee
Chairman of the Investment and Pension Comm

Member of the Governance, Strategy Commi

Member of the Compensation Committee
Chairman of the Boar

Member of the Audit Committe
Member of the Audit Committe



OTHER OUTSIDE PUBLIC COMPANY DIRECTORSHIPS

Directorships
Name (Stock Exchange listing Committee or Chairmanship Appointments

Mahendra Naik Fortune Minerals Inc. (TSX) Chairman of the Board
Chairman of the Audit Committee
Member of the Compensation Commit

First Global Data Limited (TSX-V) Chairman of the Audit Committee
Member of the Compensation Commit

William D. Pugliese None None
John T. Shav None None
Timothy R. Snide Compafiia de Minas Buenaventura S.A. (B) None

Board Roles and Responsibilitie

The roles and responsibilities of the Board arsg@ibed by applicable laws as well as the goveraquticies of the Corporation. The prim
duty and responsibility of the Board is the stewgaig of the Corporation and oversight of the managy# of the business, affairs and risks of
the Corporation, with a view to the long-term creatbf stakeholder value. The Board oversees thewing matters, among others:

. the adoption of strategic and operating plarslaudgets for the Corporation, at least annualhe-annual planning for the
Corporation takes into account the opportunities rigks of its business and capital and operatirdgbts in conjunction
with the adopted strategic ple

. the performance of the CEO and other executffieers to execute the strategic plan adoptechbyBoard and that the
strategy is effectively implemente

. the Corporation’s code of business conductethits and the maintenance of a culture of intedghitoughout the
organization

. that the Corporation is effectively governerbtigh the adoption of sound corporate governamoetstes and practices, its
assets are protected, its reputation preserved@ngliance with all laws applicable to its businegkerever conducte:

. identifying the principal risks of the Corpdmt’s business and overseeing the implementatiappfopriate detection,
prevention and mitigation initiatives to managelstisks, including internal controls over finandiaporting to ensure
reliability and disclosure controls and procedutesnsure timely, accurate and complete repor

. establishing and monitoring a communicationigcgdor the Corporation to facilitate communicat®with investors and
other stakeholders and designed to avoid seledibgtosure of material informatio
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. senior management succession planning, inajuapointing, training and monitoring senior mamaget - regular
presentations to the Board by the executive orgdioiz to assist the Board in making first-hand sssents of the
competencies of individual executives; ¢

. director succession planning, such that the@oamains appropriately balanced in terms of #heessary skills,
competencies and experience, including in the ohaa unexpected departure of a direc

The Board discharges its oversight of the manageofahe Corporation directly and through its corttegs. The Board is regularly informed
by management in connection with the day-to-dayagament of the business and affairs of the Corjporaind, where issues arise in the
execution or implementation of the approved stiatptan, expects management to recommend altestraiegies and actions to achieve the
long-term goals of the Corporation. The full resgibilities of the Board are set out in its mandateppy of which is attached to this Circular
as Appendix “D".

Committees of the Board

The Board has formed a standing AFC, HRCC, EHSGGR@nd RRC. The Board may form other committees fiime to time as necess
or appropriate to adequately address specific msafithe members of each committee are comprisddsxely of the independent directors
of the Board.

The chairperson of a committee is appointed bydbatmittee’s members, in consideration of the rev@mdations of the NCGC. The
committees are tasked with the performance of thaindates, which are reviewed and approved bydimmittees, the NCGC and the Board.
Copies of the mandates of the various standing dtiees of the Board may be accessed on the Coipoisitvebsite, at www.iamgold.com.
Each mandate empowers each committee to retdime abst of the Corporation, the services of sutlraal advisors as it may deem
necessary or advisable from time to time to agsistthe proper performance of its mandate. Tharland Board committee mandates,
collectively, are designed to provide the necesgamernance framework to fulfill the Board’s dutersd responsibilities and effective
oversight of management in the conduct of the Qaran’s business and affairs and the advancenfahestrategy adopted by the Board.

TheAudit and Finance Committeecurrently consists of four independent directotse Bverall mandate of the AFC is to review and
recommend for Board approval the Corporation’s ahand quarterly financial statements and relaggailatory disclosures prepared by
management as well as overseeing the control emmieat over the process of preparation. The revietheoprocess entails oversight of
internal and external audit that review the Corpiorés internal controls over financial reportingcadisclosure controls and procedures, the
performance of such controls during the period iictvthe disclosures relate, the accounting priesipsed by management to compile the
financial statements, the assumptions and estinshtesinagement reflected in the financial statesiant the review of the internal and
external auditors’ overall assessments. The AFGirtos the external auditor’s independence. The A0 pre-approves the non-audit
services and fees of the external auditor and revemds to the Board, each year, the nomination ekérnal auditor. The lead audit
engagement partner of the external auditor isedtat least every five years by the external audiioe AFC, together with management and
the internal auditor of the Corporation, which aadreports directly to the AFC, is also chargethwie identification, prevention, detection
and mitigation of the financial disclosure and intd control risks faced by the Corporation fromdito time. In addition to in camera
sessions with the internal and external auditties AFC also holds separate sessions with the Emeancial Officer. The session with the
internal auditor, without management or the extierna
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auditor present, generally involves the discusaimund the process and results of the ongoingniataudit and the coordination with the
external auditor. In addition, the AFC overseeatitial planning and related policies as well appsed capital expenditures and investm

For the purposes of applicable securities reguja@guirements, the Board has determined that @thbers of the AFC are “financially
literate”, at least one member is considered aditamommittee financial expert” and all membersd#ve necessary time to commit to its
affairs. In the Board’s determination of the finehditeracy of members of the AFC, which must bwhcially literate before their
appointment by the Board to the AFC, the Board icots that members possess the ability to read addrstand a set of financial statements
that present a breadth and level of complexitycgbanting issues that are generally comparableadteadth and complexity of the issues
that can be reasonably expected to be raised b@dhmoration’s financial statements. The AFC alsseases familiarity with the application
of accounting principles, including in respect sfimates, accruals and reserves, an understantliingemal controls and procedures for
financial reporting, familiarity with emerging aaatting issues, past employment experience in fieam@accounting, professional
certification in accounting, and any other complaaxperience or background which results in thentrex’s financial sophistication,
including having been a CEO, CFO or other senificaf with financial oversight responsibilities.

The AFC held 5 meetings in 2013. The current mesbéthe AFC are John E. Caldwell (Chairman), MaharNaik, Guy G. Dufresne and
Richard J. Hall. Additional disclosure with resptxthe AFC may be found in the Corporation’s nresent Annual Information Form, under
the headingltem VIII - Audit and Finance Committee&t pages 140 through 145, which has been filed&IDAR and incorporated in the
most recent Form 40-F of the Corporation filedha United States on EDGAR, at www.sec.gov/edganishivhich information is hereby
incorporated by reference in this Circular. A cafyhe Annual Information Form is available, frefecharge, to any shareholder upon request
to the Secretary of the Corporation.

TheHuman Resources and Compensation Committesurrently consists of three independent directeesh member is experienced in
matters of executive compensation by virtue of hguieen a former senior executive of a publicldecicompany. Its roles and
responsibilities, together with management, inclindedevelopment of a responsible pay for perfoceammpensation program of the
Corporation in respect of management and the adtrdion of the Corporatiogs’shareholder approved Share Incentive Plan (dkestgarlie
in this Circular) that provides the Board with theans to reward performance in the form of eqdibe pay for performance compensation
program is designed to motivate employees to aehspecific performance objectives that are alignigk the creation and preservation of
shareholder value. The Corporation has undertalegs $0 ensure that incentive compensation magwilly “clawed back” in cases where
the results under which it was granted is subsetyuerat confirmed, such as in cases of materiahiegs restatements. The program is
competitive with that of the Corporation’s peerguaompanies to attract, retain and motivate tabntanagement, who drive shareholder
value creation over the long-term. The compensataity precludes stock option backdating or resipg and the hedging of compensation
awards. Executive employment agreements will nagritered into by the Corporation without a “doutoigger” in respect of change of
control severance entitlement and no increased gagnent on a change of control event will be mathere are no supplemental executive
pension plans.

Further information with respect to the compensgagibilosophy guidelines and market information ulsgdhe HRCC in the process of
recommending to the Board the amount and the foesh(and/or equity) of the compensation to be asdhndanagement, the metrics
(corporate, operational, functional and individuatd the process and benchmarks used to assgerftienance of management may be
found in the Statement of Executive Compensatichugied elsewhere in this Circular.
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Information related to the retention of any indegim compensation consultant and the servicesmpeefbby such consultant is also avail
in the Statement of Executive Compensation. Sinbdldhe AFC maintaining the independence of thereetl auditor of the Corporation, in
order that any compensation consultant retainettiéyHRCC from time to time be and remain indepehffem management throughout the
course of their mandate, any services performeslioir consultant for management must be pre-appioyéte HRCC.

The HRCC held 5 meetings in 2013. The current mesnbethe HRCC are Donald K. Charter (Chairman)hbtadra Naik and Timothy R.
Snider.

TheNominating and Corporate Governance Committeecurrently consists of four independent directaisprimary responsibilities, in
addition to the recommendation to the Board ofadlé nominees for election to the Board, are tosaeethe Corporation’s continued
compliance with the evolving corporate governamzpirements of applicable regulatory authoritibspwgh the recommendation of
appropriate corporate governance structures arddigea. It also apprises the Board on evolving cmae governance best practices, which
often exceed regulatory requirements and are adppseappropriate. The NCGC is also mandated timeend the mandates of the Board
and its committees to provide, collectively, effeetstewardship of the Corporation and to monitar performance of the mandates and
performance or contributions of individual directorhe size and composition of the Board, oriemtasind continuing education of directors
as well as their compensation, organizational hiéraand reporting structure of the Corporation aaccession planning for senior
management are also reviewed.

The NCGC held 3 meetings in 2013. The current mesbkthe NCGC are John T. Shaw (Chairman), DoKal@harter, John E. Caldwell
and W. Robert Dengler.

TheEnvironmental, Health and Safety Committeecurrently consists of three independent directbh® mandate of the EHSC is to assist
the Board in the oversight of management’s fulfdim of the Corporation’s social responsibilitieséspect of all operations, wherever
situated. It oversees the Corporation’s compliamitie applicable environmental, health and safetysland the implementation of socially
responsible, best practices to monitor and limétéhvironmental footprint of the Corporation’s at@ns, prevent worker injury and reduce
lost-time incidents (such as through the use dfitephealth and safety performance indicators)effettively restore and reclaim properties.

The EHSC held 4 meetings in 2013. The current mesntfiethe EHSC are W. Robert Dengler (Chairman)y GuDufresne and Timothy R.
Snider.

TheResources and Reserves Committeeirrently consists of three independent direcfong primary responsibilities of the RRC are to
oversee the process of the preparation of the Catipa’s resources and reserves estimates, thatigpeiof controls to ensure estimation in
accordance with applicable regulatory standardstlamdelated scientific and technical disclosureesburces and reserves estimates,
including compliance with National Instrument 43t1(&tandards of Disclosure for Mineral Projectsihaf Canadian Securities
Administrators. The RRC reviews the competencikiissexperiences and qualifications of the quetifpersons (the “QPs”) regularly used
by the Corporation in the preparation and disclesfresources and reserves estimates and cortfiahsuch QPs were in no way impede
inappropriately influenced in such preparation disglosure. The RRC reports to the AFC and the 8aateast annually as to the process of
preparation and disclosure of resources and resestanates and applicable regulatory standards.
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The RRC held 3 meeting in 2013. The current memabktise RRC are Richard J. Hall (Chairman), Dorn@ld€Charter and John T. Shaw.

Position Descriptions

The Board has developed and approved a writteriposlescription for the Chairman of the Board. Pignary responsibilities (in addition
to those dictated by the mandate of the Boardglatigh to this Circular as Appendix “D”) of the Chman are to, in conjunction with
management or otherwise, plan, organize and chairegetings of the Board and shareholders of theo@uation, oversee the content of all
relevant information that directors and shareh@dee provided reasonably in advance of their mgetind to provide leadership in the
functioning and performance of the Board in accocgawith its mandate. The Chairman acts as thegpyitimison between the Board and
management.

The Chairman of the Board is, as determined byBtherd, independent. The Chairman facilitates conication among the Corporation’s
independent directors and between the independettals and management. He is responsible foirgatie Board and organizing it to
function constructively and independently of mamaget. The Chairman reviews any comments, recomntiemdzor requests made by an
independent director and oversees the process lmhwhfettered information to independent direciemnade available regarding the
Corporation’s activities.

The mandates of the committees of the Board, whietrecommended by the NCGC and approved by thelBdefine the authority, roles
and responsibilities of each of the committeestarccommittee chairs. These mandates may be adcesshe Corporation’s website, at
www.iamgold.com.

The Board and the CEO have developed written posédescriptions for the CEO and other executivieef§. The primary responsibilities of
the CEO are to provide leadership over the manageaiehe Corporation. The CEO is responsible figr development and implementation
of strategic and tactical plans for the Corporatemadopted by the Board, the recruitment, devedop, delineation of the responsibilities of
and monitoring the performance of executive managgmmanaging and monitoring the various explomatéevelopment and producing
interests of the Corporation, identifying and pimgunew opportunities for the Corporation, devehgpand maintaining a culture of integrity
throughout the Corporation and protecting and ecingrthe Corporation’s assets and reputation. TE® @cts as the primary spokesperson
for the Corporation. The CEO provides leadershig @nection to management throughout the Corpanaditd is directly accountable to the
Board. Upon the CEO'’s retirement or other departume the Corporation, by agreement, the CEO reskgs or her directorship.

Assessments of Board Performan

The NCGC monitors the performance of the Boarditmdommittees, in respect of their mandates, hagerformance of individual
directors, throughout the year in terms of effemti®ss and contribution. The committees of the Bdaddby their chairpersons, assist the
NCGC through se-assessments of the performance of their respetiaralates. On an annual basis, each directorisregcto complete
confidential questionnaires (approved by the NC@®@) evaluate the performance of the Board an@higirman. In addition to written peer
assessments, confidential director peer reviewpenermed in the context of discussions betwedividual directors and the Chairman of
the NCGC, who reviews, in confidence, all dire@waluations and recommends to the NCGC any actimisnay be deemed necessary or
advisable to assist the Board in continuing to fiamceffectively and adequately perform its mand&tem time to time, the NCGC engages
external, independent advisors to conduct intersiesith directors as part of its overall Board ewdilon process. Director performance,
assessed in part against the competencies anslthlialbirector is expected to bring, is considémetie nomination for election of incumbent
directors, such as the directors nominated inGlivisular.
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Orientation and Continuing Education

In respect of the orientation of new directorshe tole and responsibilities of the Board, its catteas and directors as well as the nature and
operation of the Corporation’s business, new dinecare briefed by the Chairman, CEO, other indépendirectors and the executive
organization. Tours of the Corporation’s operatiaresmade available. Written information and adiscalso made available to new directors
(and on an ongoing basis) by the Corporatageneral counsel regarding the duties and ohdigatdf directors, the mandates of the Board

its committees, the Corporation’s Code of Busin@ssduct and Ethics (described below), minutes eftfeetings of the Board and the most
recent annual report, annual information form arsshagement information circular of the Corporation.

To assist directors with remaining current withpexs to the Corporation and their duties and resipdities, the Board recognizes the
importance of ongoing director education and thedrfer each director to take personal responsilfiit this process. To facilitate ongoing
education of the Corporation’s directors, the NC@tiodically canvasses directors to determine tingining and educational needs and
interests, arranges visits to the Corporation’souer exploration, development and producing openatand arranges funding for the
attendance of directors at seminars or confereaftieserest and relevance to their duties and nesipdities to the Corporation. Directors are
regularly informed by the CEO, and other memberhefexecutive management team, of strategic issfiesting the Corporation, including
the competitive environment, the Corporation’s parfance relative to its peers and any other dewedmps that could materially impact the
Corporation’s business.

Code of Business Conduct and Ethics

Consistent with and to protect the integrity angutation of the Corporation, the Board has adopt€bde of Business Conduct and Ethic:
the directors, officers and employees of the Cation. Service providers to the Corporation, attilme of being contracted, are similarly
required to acknowledge and abide by the provisadrike Code. The Code sets out fundamental plieeippon which the business and
affairs of the Corporation, wherever conducted,te@®ed and is designed to promote integrity aner datongdoing. The Code provides that
any conflict of the interest of an employee withttbf the Corporation is to be avoided, the asmetdsopportunities of the Corporation are to
be protected and used only for the purposes oEtrporation, non-public information pertaining keetCorporation is to be kept confidential
and all laws applicable to the Corporation ared@bmplied with. For example, should a directoexecutive officer have an interest in an
agreement or transaction with the Corporation bemusidered by the Board, such director shall disehis or her interest in the counterparty
and withdraw from any discussion, assessment dsidacf the Board relating thereto, including @&wyard vote thereon. A copy of the
complete Code of Business Conduct and Ethics macbessed on the Corporation’s website, at www.adigom.

Any material departure from the Code by a direoctoexecutive officer of the Corporation must berppdly disclosed. There were no such
material departures from the Code in 2013. The @8batieves that providing a means through whickcefs, employees and other service
providers may raise concerns about ethical conducan anonymous and confidential basis, fosterdtare of integrity and ethical conduct
within the Corporation. Similar to any allegatiaegarding the Corporation’s internal controls ofieancial reporting or disclosure controls
and procedures, any alleged departure from the @agebe, anonymously and confidentially, orallyirowriting, reported, for investigation,
to the Chairman of either or both the AFC and ti@3CT, through the internet, a toll-free number antifomail. The reporting system is run
by an independent third party. The Corporationir@aly conducts internal audits to test compliandth the Code and confirm its directors,
officers and employees continue to be aware oCibee’s requirements as well as the resources alata report alleged breaches. The
Corporation requires that, upon initial appointmeneémployment, and each year, each director,eaffic employee acknowledge an
understanding of the Code’s requirements.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS AND MATTERS TO BE ACTED UPON

Except as otherwise disclosed in this Circulartransactions have been entered into since Jany@13B or are proposed to be entered into
which have materially affected or will materiallffexct the Corporation or its subsidiaries involvjmgnd no matter to be acted upon at the
meeting other than the election of directors orappointment of auditors materially involves, dtheor indirectly, a director or executive
officer since January 1, 2013, a proposed nomioeeléction as a director of the Corporation or asgociate or affiliate of any such director
or executive officer or proposed nominee.

ADDITIONAL INFORMATION

Additional information relating to the Corporatiomay be found on SEDAR, at www.sedar.com, and EDG#&Ryww.sec.gov/edgar.shtml.
Further financial information relating to the Coration is provided in the comparative financiatstaents and management’s discussion and
analysis of the financial statements of the Corpanafor its most recently completed financial y€Bine Corporation will provide any
shareholder of the Corporation, without charge, @pah request to the Secretary of the Corporatidth,

0] a copy of the current annual information forfrtlee Corporation, together with a copy of any doeat, or the pertinent
pages of any document, incorporated therein byeate;

(i)  acopy of the comparative financial statemesftthe Corporation for the year ended Decembef813, together with the
report of the auditor thereon; a

(i)  a copy of management’s discussion and analgéihe financial statements of the Corporatiartfie year ended
December 31, 201:
SHAREHOLDER PROPOSALS
To be eligible for inclusion in the Circular forel2015 annual general meeting of Shareholderselsblaler proposals prepared in accordance
with applicable rules governing shareholder profsosaust be received at the Corporation’s corpooéfiee at 401 Bay Street, Suite 3200,

Toronto, Ontario M5H 2Y4 on or before January 1512

DATED at Toronto, Ontario, this 2nd day of ApriQ24.

BY ORDER OF THE BOARL

“STEPHEN J. J. LETWIN”
STEPHENJ. J. LETWIN
President and Chief Executive Offic
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APPENDIX “A”
DIRECTOR NOMINEE BIOGRAPHIES

William D. Pugliese: Mr. Pugliese is a businessman and an originaldeu of the Company. From 1990 to 1993 he helgtsition of Co-
Chairman and Chief Executive Officer of the Compdnylanuary 2003, Mr. Pugliese stepped down fioerposition of Chief Executive
Officer and has continued in his role as Chairmfathh® Board. He participated directly in the evaatof the company, including the
development of the Sadiola concession in Mali tbfohis dealings with government officials and joiehture partners.

Mr. Pugliese has an extensive business backgroewmelabed over a period of 35 years as the prinaipaieholder in a number of private
Canadian companies, which included; internet-béseséthess directories and data marketing, the dparedat of recreational resort properties
in Canada and the development and licensing of Smoard, a patented construction product technology

Stephen J. J. Letwin: President and Chief Executive Officer.

Stephen J. J. Letwin was appointed President amaf Ekecutive Officer of IAMGOLD Corporation on Nember 1, 2010. He has been a
member of the Board of Directors since joining @@mpany. Specializing in corporate finance, operati management, and merger and
acquisitions, Stephen brings over 30 years of égpee from the highly-competitive resource sedir. Letwin actively leads his executive
management team with a clear and pragmatic apptoadtiving business results, creating shareholdere, and achieving sustainable
growth. Prior to joining IAMGOLD, Mr. Letwin was Isad in Houston, Texas, where he was the Execuiiee Rresident, Gas
Transportation & International, with Enbridge I18tephen was responsible for Enbridge’s naturabgasations, including overall
responsibility for Enbridge Energy Partners, asphgnership’s Managing Director. In 1999, he jaifignbridge as President and Chief
Operating Officer, Energy Services, based in Tap@anada. Mr. Letwin currently serves as DirefdoiPrecision Drilling Corp.

Before joining Enbridge, Mr. Letwin served as Pdesit & Chief Operating Officer of TransCanada Egyeagd was Chief Financial Officer,
TransCanada Pipelines Limited, Numac (Westcoastdyheand Encor Energy. Mr. Letwin holds an MBArdhe University of Windsor, is
a Certified General Accountant, a graduate of Mdktaldniversity (B.Sc., Honors), and a graduatehefidarvard Advanced Management
Program. Throughout his career, Stephen has agiilghonstrated his commitment to voluntary leadprdfis most recent community
affiliations have included Director, Corporate Caigm Committee of Texas Children’s Hospital; PatidNICEF Alberta, Canada; and
Director, YMCA Calgary, Canada. For his commitm&nthe community, Stephen was awarded the 2006ri&ligentennial Medal. In 2011,
Mr. Letwin was made an Officer of the National QrdéBurkina Faso.

John E. Caldwell: Mr. Caldwell has been a director of the Companges 2006. Mr. Caldwell brings extensive general financial
management and risk assessment experience to #rd.Baom 2003 until his retirement from SMTC Cagton, on March 31, 2011, he
served as President and Chief Executive Officeraana member of the board of directors. BeforangisTMC, Mr. Caldwell held positions
in The Mosaic Group, a marketing services providserChair of the Restructuring Committee of therBptom October 2002 to September
2003, in GEAC Computer Corporation Limited, a cotgpsoftware company, as President and Chief ExexQtfficer from October 2000 {
December 2001 and in CAE Inc., a provider of simiafaand modeling technologies and integrated imngisolutions for the civil aviation ai
defense industries, as President and Chief Exex@fficer from June 1993 to October 1999. In additiMr. Caldwell served in a variety of
senior executive positions in

61



finance, including Senior Vice President of Finanod Corporate Affairs of CAE and Executive Vicestdent of Finance and Administrat
of Carling O’Keefe Breweries of Canada. Over tharse of his career, Mr. Caldwell has served oratidit committees of ten public
companies. Also, for the past several years, Midw@eall has been a lecturer on board oversight nesibdity for enterprise risk as part of an
accredited board of director education programuphoMcMaster University in Canada. Mr. Caldwell ha&gn a director of Advanced Micro
Devices, Inc., a global semiconductor provider sig606 and of Faro Technologies, Inc., a produttiree dimensional manufacturing
measurement systems, since 2002. Mr. Caldwells#seed on the board of directors of ATI Technolediec. from 2003 to 2006, Rothmans
Inc. from 2004 to 2008, Cognos Inc. from 2000 t6&05telco Inc. from 1997 to 2006 and Sleeman Briesd.td. from 2003 to 2005.

Mr. Caldwell holds a Bachelor of Commerce DegreetiCarleton University and is a Certified ProfeegicAccountant.

Donald K. Charter : Donald Charter is currently a corporate direstnving on four public company boards. Most regeldt. Charter was
the President, CEO and a Director of Corsa CoapCarjunior metallurgical coal mining companydigton the TSX.V with operations in
Pennsylvania, from 2010 to August 2013. After hgwnccessfully built Corsa from a non-operatinglsbean established domestic and
international supplier of US low vol metallurgicadal, Mr. Charter completed a transformational poempriced refinancing of the company
with a large US private equity firm and stepped das CEO. Mr. Charter has business experiencaimder of sectors including mining
(precious metals, base metals, iron ore, coal) estate and financial services. He is a graduldo&ill University where he obtained
degrees in Economics and Law. He began his carélsronto where he built a successful commercidlM&A business law practice,
becoming a partner in a national law firm. In 1986 Charter joined the Dundee group of companiesraExecutive Vice President with a
number of capital markets related responsibilitiesl998 he became the inaugural Chairman and E@edundee Securities group of
companies, and oversaw its growth from a starbuprajor independent financial services compam2006, Mr. Charter left this group and
focused his attention on 3C’s Corporation, his geas consulting and investment company, and asgocate director primarily in the
resource sector. Mr. Charter has extensive corp@aternance experience and has sat on and claamaaber of audit, compensation and
governance committees during his career as walhaber of special, independent and strategic coraestin various corporate situations. He
has completed the Institute of Corporate DirectDisgctors Education Program and is a member ofrtbtitute.

W. Robert Dengler: Mr. Dengler retired in 2005 after working for ¢éars in the mining industry. Mr. Dengler was Riest and CEO of
Dynatec Corporation, a company he founded in 18&0holds a Bachelor of Science degree (1965) fraree@5 University and was award
an Honorary Doctorate of Science from Queen’s Usitein 1988. Before founding Dynatec, Mr. Denghes a partner and Vice-
President & General Manager of J.S. Redpath Limitetlhas authored several technical publicationshafit sinking and Long Round
Development. Mr. Dengler has been a director of B®LD since 2005 and a director of Denison Mines&i004. Mr. Dengler has also
been a Director of Energy Fuels Inc. since 2012.

Guy G. Dufresne: Mr. Dufresne is an engineer from Ecole Polytegheide Montréal and holds a Masters Degree in Eeging (including
computers) from the Massachusetts Institute of eldgy and an MBA from the Harvard Business Schislol. Dufresne currently serves a
member of the board of RONA, a position he has bilde January 2013. He also served as Chairmtre dfoard of L'Union Canadienne, a
subsidiary of RSA Canada until March 31, 2014. Fa®882 to 2006, he was President and CEO of Québg@®€Mining and led the
turnaround of this iron ore company; for 25 yeaisrto 1992, he held progressive senior positiwitkin the forest product industry
including President and COO of Kruger. Since adi@80, Mr. Dufresne has been a member of the bdadveral public and

private companies and he has worked on numeroumitaes; he is still a member of the
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board of RSA Canada, an insurance company. Overeéis he has been Chairman of the board of Tentzanbior, Conseil du Patronat,
Chamber of Marine Commerce, The Mining Associabbanada, The Québec Forest Product Associatidrdnstitut ArmandFrappier (i
pharmaceutical research center).

Mr. Dufresne has acquired through education anémsipce, an understanding of how to help companibg cost competitive and profitat

Richard J. Hall : Mr. Hall was appointed a director of IAMGOLD onavth 22, 2012. Mr. Hall brings over 40 years oflesation,
development, mining and corporate experience. tfitiat to IAMGOLD, Mr. Hall serves as a director ikhminak Gold Corp. and Gold
Canyon Resources. Mr. Hall served as Chairmanearhier Gold from 2010 until June 2012 and servelrasident and Chief Executive
Officer of Northgate Minerals from July 2011 urfiictober 2011 when Northgate was acquired by AuRiclal. From 2008 until 2011, he
held the position of Chairman of Grayd ResourcepBration when Grayd was acquired by Agnico EaglRawember 2011. He also served
as a director and Chairman of the Special Commdtéereston Moly during its acquisition by Mercatimerals in 2011. In addition to his
Board activities, Mr. Hall acts as a mineral indystonsultant to various companies. From 1999 @82tk served as President and CEO of
Metallica Resources Inc., where he was involvedliaspects of the company’s development includirgfinancing, construction and
commissioning of the Cerro San Pedro gold-silveranin Mexico. While at Metallica, the El Morro degitowas discovered in Chile and was
brought through to a final feasibility study in gaemction with Metallica’s operating partner on flm®ject, Xstrata Copper. In August 2008,
Metallica was part of a $1.6 billion merger withaReGold Ltd. and New Gold Inc. to form what is nblew Gold Inc. Previous to his tenure
at Metallica, Mr. Hall held senior management posg with Dayton Mining Corporation and Pegasusd3@brporation. Mr. Hall holds a
Bachelor and a Masters Degree in Geology and an [ft8# Eastern Washington University. He has alsomleted an Executive
Development Program at the University of Minnesdta. Hall is also a member of the National Assdoiatof Corporate Directors and a
member of both the Audit and Investment Committe#fabe Society of Economic Geologists.

Mahendra Naik : Mr. Naik is a Chartered Accountant with more ti3@2nyears of financial accounting, mining and ingent company
experience. He holds a Bachelor of Commerce ddgoaethe University of Toronto. He practiced asla@ered Accountant for nine years
with a major Canadian accounting firm. As a ChadeAccountant, Mr. Naik has experience in prepargugliting, analyzing and evaluating
financial statements, understands internal contmetsprocedures for financial reporting and un@mcds the accounting principles used by the
Company to prepare its financial statements asasethe implications of said accounting princigiaghe Company’s results. From 1990 to
1999, he was the Chief Financial Officer of IAMGOLBe is also the Chairman of the Board and membarT&X-listed mining company
and a member of the Audit Committee for a TSX\elisinternational financial services company. Inithold, he is Chairman and a member
of the Audit Committees of a number of private camigs, including precious metals, a private Camaldank and financial service
businesses.

John T. Shaw: Mr. Shaw brings to IAMGOLD technical and strategkpertise gained from over 40 years of develogrard operating
experience in the mining industry internationalie is a geological engineer (Queen’s) and untititne of his retirement (33 years in the
Placer organization) was Vice President of AusdrafDperations of Placer Dome Asia Pacific and MamtpBirector of Kidston Gold Mines.
He has also served as a director of a number dhmizompanies (gold, platinum and base metals)ustralasia, SE Asia and Africa.

Mr. Shaw has been a director of IAMGOLD since 2006.

63



Timothy R. Snider : Mr. Snider is the Chairman of Cupric Canyon CalpitLC., a private equity company that investsapper mining
assets worldwide. He was formerly president ané&fBperating Officer of Freeport McMoRan Copper &uld, and it predecessor Phelps
Dodge Corporation where he spent 38 years of meecaHe is currently director of two public compm IAMGOLD based in Toronto; and
Cia. De Minas Buenaventura based in Lima Peru. B farmerly a director of Compass Minerals basedvarland Park, Kansas where he
served as chairman of the Compensation Committade6is also involved in several non-profit orgaations, including the University of
Arizona’s Institute for Mineral Resources (founding chainjdhe Northern Arizona University Foundation Bibaand the Mining Foundati
of the Southwest. He was inducted into the Ameridaming Hall of Fame and received the Jackling Atvand Richards Award for
innovation from SME.
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APPENDIX “B”
PLAN RESOLUTION
Amendments to Share Incentive Plan

WHEREAS the directors of the Corporation have approvedaithendments to the Share Incentive Plan of the Catipa described in the
Management Proxy Circular of the Corporation dapdl 2, 2014.

NOW THEREFORE BE IT RESOLVED THAT:

1. the amendments to the Share Incentive Planibedcunder the heading “Business of the MeetingreAdments to the Share Incentive
Plan of the Corporation” in the Management Proxixc@ar (the “Circular”) dated April 2, 2014 of ti@orporation be, and they hereby
are, approvec

2. the amended and restated Share Incentive Riohatl as Appendix “C” to the Circular be, andeitdby is, authorized and approved;
and

3. any one officer or any one director of the Cogpion be, and each of them hereby is, authorineldemnpowered, acting for, in the name
of and on behalf of the Corporation, to executtoarause to be executed and to deliver or cauke telivered, all such agreements and
documents, as any one of them shall consider negessdesirable and shall approve and to do ose#w be done all such other acts
and things as any one of them shall determine toelbessary or desirable in connection with the Sharentive Plan or in order to ca
out the intent of this resolution and the mattertharized hereby
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APPENDIX “C”

SHARE INCENTIVE PLAN
AMENDED AND RESTATED AS OF May 7, 2014

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Section 1.01 Definitions

For purposes of the Plan, unless such word or ieotherwise defined herein or the context in whsabh word or term is used herein
otherwise requires, the following words and ternith whe initial letter or letters thereof capitai shall have the following meanings:

(@)
(b)

()

(d)

(€)

()
(9)

(h)
(i)
()
(k)

“ Act " means thcCanada Business Corporations /or its successor, as amended from time to t

“ Aggregate Contribution " means the aggregate of a Participant’s Contrilouéind the Corporatios’'Contribution related to su
Participan’s Contribution:

“ Basic Annual Salary” means the basic annual remuneration of a Paatitiyom the Corporation and Designated Affiliates
exclusive of any overtime pay, bonuses or allowarfedhether received in cash, securities or othe)o$ any kind whatsoeve

“ Blackout Period” means an interval of time during which (i) thethtrading guidelines of the Corporation restrio¢ @r more
Participants from trading in securities of the Gwgtion or (ii) the Corporation has determined thra or more Participants may
not trade in securities of the Corporati

“ Blackout Period Expiry Date” means the date on which the applicable Blackoub&expires:
“ Business Day’ means any day on which the Stock Exchange is opemafding;

“ Committee” shall mean the Directors or, if the Directors stedaine in accordance with Section 2.03 of the RAla& committe
of the Directors authorized to administer the P

“ Common Shares” shall mean the common shares of the Corporatiergdjusted in accordance with the provisions ¢itkr8
of the Plan from time to time

“ Corporation " means IAMGOLD Corporation, a corporation incorpedatinder the Act, and any successor the
“ Corporation’s Contribution ” means the amount the Corporation credits a Paatitipnder Section 3.04 of the PI;

“ Date of Termination” means the date of termination of employment erdhte of termination of a contract for servicasosg
in a notice of termination given by t|
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()
(m)

(n)
(0)
(p)

(a)

(r)

(s)
(t)
(u)

v)

(W)

Corporation or a Designated Affiliate and for gezatertainty does not include, or mean the expate @f, any period of time
following such date of termination during which tRarticipant is in receipt of, or is entitled toibeeceipt of, compensation in
lieu of notice of termination or severance compé&ana

“ Deferred Share Plan” means the deferred share plan described in AicEthe Plan

“ Designated Affiliates” means the affiliates of the Corporation designatethe Committee for purposes of the Plan from tia
time;

“ Directors ” shall mean the board of directors of the Corporaiom time to time
“ Eligible Directors ” shall mean the Directors or the directors of angi@mated Affiliate from time to time

“ Eligible Employees” shall mean employees and officers, whether Dinescor not, and including both full-time and pante
employees, of the Corporation or any Designatediati;

“ Employment Contract ” means any contract between the Corporation orzesignated Affiliate and any Eligible Employee,
Eligible Director or Other Participant relating tw,entered into in connection with, the employmafthe Eligible Employee, the
appointment or election of the Eligible Directortbe engagement of the Other Participant or angraigreement to which the
Corporation or a Designated Affiliate is a partyiwiespect to the rights of such Participant impees of a change in control of the
Corporation or the termination of employment, appmient, election or engagement of such Particif

“ Issue Price” means, in respect of Common Shares issued freastiry under the Share Purchase Plan, the weighézdge
price of the Common Shares on the Stock Exchangiéoperiod in respect of which Common Sharedaieg issued from
treasury under the Share Purchase Plan, beingetiedmf time during which the Aggregate Contributiof the Participant being
used to purchase such Common Shares has been datdy

“ Option ” shall mean an option to purchase Common Sharesegranrsuant to, or governed by, the P
“ Optionee” shall mean a Participant to whom an Option has lgemted pursuant to the Share Option F

“ Option Period " shall mean the period of time during which thetjgalar Option may be exercised, including as edta in
accordance with Section 4.13 of the Pl

“ Other Participants ” shall mean any person or corporation engaged tage@ngoing management, consulting or other ses
for the Corporation or a Designated Affiliate, oiyaemployee of such person or corporation, othan #n Eligible Director or an
Eligible Employee

“ Participant " with respect to the Share Purchase Plan shalhreeah Eligible Employee and Other Participant\witd respect
to the Share Option Plan, the Sh
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Bonus Plan and the Deferred Share Plan shall maankigible Director, Eligible Employee and OtliRarticipant;

(x) *“ Participant’s Contribution ” means the amount a Participant elects to cortgibmthe Share Purchase Plan under Section 3.03
of the Plan

(y) “Plan” means this amended and restated share inceréisenhich includes the Share Purchase Plan, theeShgtion Plan, the
Share Bonus Plan and the Deferred Share |

(z) “Service Provider” means an employee or insider of the Corporatioany Designated Affiliate and any other person or
corporation engaged to provide ongoing managensensulting or other services for the Corporatiomigy Designated Affiliate

(aa) “ Share Bonus Plari’ means the share bonus plan described in Articlet®eoPlan;

(bb) “Share Compensation Arrangemen” means a stock option, stock option plan, emplateek purchase plan or any other
compensation or incentive mechanism involving #sei¢ or potential issue of securities of the Caipom to one or more Service
Providers, including a share purchase from treastnigh is financially assisted by the Corporatignwray of a loan, guarantee or
otherwise;

(cc) “ Share Option Plan” means the share option plan described in Articdéthe Plan
(dd) “ Share Purchase Plar’ means the share purchase plan described in A&iofe¢he Plan; an

(ee) “Stock Exchange means The Toronto Stock Exchange, or, if the Comi®hares are not then traded on The Toronto Stock
Exchange, such other principal market upon whiehGbmmon Shares are traded as designated by thmitemfrom time to
time.

Section 1.0z Additional Definitions

In the Plan, the terms “affiliate”, “associate” dsdibsidiary” shall have the meaning given to stezins in theSecurities AcfOntario) and
the term “insider” shall have the meaning givessuch term in the TSX Company Manual.

Section 1.0: Headings

The headings of all articles, sections and pardgrapthe Plan are inserted for convenience ofeefe only and shall not affect the
construction or interpretation of the Plan.

Section 1.04 Context, Construction

Whenever the singular or masculine are used ifPthe, the same shall be construed as being thal giufeminine or neuter or vice versa
where the context so requires.

Section 1.0t References to this Plar

The words “hereto”, “herein”, “hereby”, “hereundethereof” and similar expressions mean or refeéhPlan as a whole and not to any
particular article, section, paragraph or othet pareof.
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Section 1.0¢ Canadian Funds

Unless otherwise specifically provided, all refarento dollar amounts in the Plan are referencsatfiul money of Canada.

ARTICLE 2
PURPOSE AND ADMINISTRATION OF THE PLAN

Section 2.01 Purpose of the Plar

The Plan provides for the acquisition of Commonr8a&y Participants for the purpose of advanciegrterests of the Corporation through
the motivation, attraction and retention of key éypes and directors of the Corporation and DeseghAffiliates and to secure for the
Corporation and the shareholders of the Corporatierbenefits inherent in the ownership of Commbar8s by key employees and directors
of the Corporation and Designated Affiliates, itfgegenerally recognized that share incentive pkadsn attracting, retaining and
encouraging employees and directors due to therappty offered to them to acquire a proprietarienest in the corporation.

Section 2.0Z Administration of the Plan

The Plan shall be administered by the Committeetb@@ommittee shall have full authority to admi@ighe Plan including the authority to
interpret and construe any provision of the Plashtaradopt, amend and rescind such rules and t&mndegfor administering the Plan as the
Committee may deem necessary or desirable in éodsrmply with the requirements of the Plan, subjeall cases to compliance with
regulatory requirements. All actions taken andrdaéirpretations and determinations made by the Citierin good faith shall be final and
conclusive and shall be binding on the Participants the Corporation. No member of the Committedl &le personally liable for any action
taken or determination or interpretation made iadyfaith in connection with the Plan and all menshafrthe Committee shall, in addition to
their rights as Directors, be fully protected, ingefied and held harmless by the Corporation wétspeect to any such action taken or
determination or interpretation made. The appropridficers of the Corporation are hereby authatiaed empowered to do all things and
execute and deliver all instruments, undertakimgsapplications and writings as they, in their dilsodiscretion, consider necessary or
desirable for the implementation of the Plan anthefrules and regulations established for adnariigg the Plan. All costs incurred in
connection with the Plan shall be for the accodihe Corporation.

Section 2.0z Delegation to Committee

All of the powers exercisable hereunder by the @aes may, to the extent permitted by applicable dad as determined by resolution of the
Directors, be exercised by a committee of the Dinesccomprised of not less than three Directors.

Section 2.04 Record Keeping
The Corporation shall maintain a register in wigblall be recorded:
(@) the name and address of each Optio
(b) the number of Common Shares subject to Optionstenlan each Optione

(c) the aggregate number of Common Shares subjecttior3f
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(d) the name and address of each Participant in thee $hachase Plal
(e) the Participan’ Contributions and the Corporat’s Contributions in respect of each Particip:

() the name and address of each Participant ilstiae Bonus Plan and the awards granted to eatibifgant under the Share Bonus
Plan;

(g) the name and address of each Participant iD#ferred Share Plan and the awards granted toReaticipant under the Deferred
Share Plan; an

(h) the number of Common Shares held in safekeepinthéaccount of each Participant under the F

Section 2.05 Determination of Participants

The Committee shall from time to time determine Riagticipants who may participate in the Share [Pase Plan, the Share Option Plan, the
Share Bonus Plan and the Deferred Share Plan. dimem@tee may from time to time determine the nundf€€ommon Shares to be issued
to any Participant, and the other terms of eachrdgeanted to each Participant, under the Sharei8&an, the number of Common Shares
to be issued or delivered to any Participant, &aedother terms of each award granted to each Banic under the Deferred Share Plan, the
Participants to whom Options may be granted, thebar of Common Shares to be made subject to anekiiey date of each Option grant
to each Participant and the other terms of eaclo@granted to each Participant, all such detertiuina to be made in accordance with the
provisions of the Plan, and the Committee may tate®consideration the present and potential cbuations of, and the services rendered by,
the particular Participant to the success of thgp@mtion and any other factors which the Committeems appropriate and relevant.
Notwithstanding the foregoing, an Eligible Directalno is not also an officer of the Corporation badesignated Affiliate may only t
granted Options upon his or her initial appointm@nglection, as the case may be, as a directireo€orporation or a Designated Affiliate
and such Eligible Director shall not be eligibleb® granted Options on an annual basis or othemwtigs than upon his or her initial
appointment or election, as the case may be, asctar of the Corporation or a Designated Affdiatvith “initial appointment or election”
referring to the appointment or election of sudividual as a director of the Corporation or a Qasied Affiliate in circumstances where,
immediately prior to such appointment or electithe, individual was not a director of the Corporat@ a Designated Affiliate.

Section 2.0€ Maximum Number of Shares

The maximum number of Common Shares issuable freastiry under the Plan is 34,412,386. 20,001,866n@mn Shares remain available
for issue from treasury pursuant to the Plan, iiclg Common Shares issuable pursuant to awardsadiag on the date hereof, which is
subject to adjustment from time to time in accomawith Section 8.08. The maximum number of Comi@bares available for issue from
treasury under the Plan:

(&) among the Share Purchase Plan, the Share Btenusind the Deferred Share Plan, including putswsawards outstanding
thereunder on the date hereof, is 8,250,042 imd¢iggegate, subject to adjustment from time to iimeccordance with
Section 8.08; an

(b) under the Share Option Plan, including purst@atvards outstanding thereunder on the date féseldl, 751,824 in the
aggregate, subject to adjustment from time to fim
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accordance with Section 8.08. In addition, the eggte number of Common Shares reserved for issargytone Participant upon
the exercise of Options shall not exceed 5% ohtimaber of Common Shares then outstanc

ARTICLE 3
SHARE PURCHASE PLAN

Section 3.01 The Share Purchase Pla
A share purchase plan is hereby established fgitidi Employees and Other Participants.

Section 3.0z Participants

Participants entitled to participate in the ShanecRase Plan shall be Eligible Employees or Otletidpants who have been providing
services to the Corporation or any Designated iaf@l for at least the immediately preceding 12 henThe Committee shall have the right,
in its absolute discretion, to waive such 12 mqueliod or to determine that the Share Purchased®las not apply to any Eligible Employee
or Other Participant.

Section 3.0: Election to Participate in Share Purchase Plan anarticipant’s Contribution

(a) Any Participant may elect to contribute moneyhte Share Purchase Plan in any calendar yda Participant, by the date
designated by the Corporation, delivers to the G@fon a written direction in form and substanasfactory to the Corporation
authorizing the Corporation to deduct from the rapration of the Participant the Particif’s Contribution in equal installmen

(b) The Participang Contribution shall not be less than 1%, nor gretltan 10%, before deductions, of the Basic Anfadéiry of the
Participant; provided that, in the event of anytiegrant making his or her Participant’'s Contrilmutifor less than a full calendar
year, his or her Basic Annual Salary shall be-rated.

(c) No adjustment may be made by the Participant tétrécipar’s Contribution until the next succeeding calengksar, and then
only if a new written direction shall have beenidgled to the Corporation for such calendar yehe Participant’s Contribution
shall be held in trust for the benefit of the Raptant for the purposes of the Share Purchase

Section 3.04 Corporation’s Contribution

At such time or times as are determined by the @atfon but in any event no later than Decemben3fe applicable calendar year, the
Corporation will credit each Participant with an@mt equal to 75% of the ParticipanContribution then contributed and in respect biclv
no Corporation’s Contribution has previously beeads provided that once the Participant’s Contidvuin respect of any calendar year
equals 5% of the Basic Annual Salary of the Pandict for such calendar year no further Corporasic@ontribution will be made by the
Corporation for the Participant, and with such @ogpion’s Contribution to be held in trust for thenefit of the Participant for the purposes
of the Share Purchase Plan. For greater certdirgynaximum Corporation’s Contribution which mayrbade by the Corporation in respect
of any Participant for any calendar year is 3.75%e Basic Annual Salary of such Participant faclscalendar year.
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Section 3.0t Aggregate Contribution

The Corporation shall not be required to segretietedggregate Contribution from its own corporateds or to pay interest thereon.

Section 3.0€ Issue or Purchase of Share

(@)

(b)

()

The Committee may, in its sole discretion, datee whether in respect of any calendar year tigations of the Corporation
under the Share Purchase Plan will be satisfietth&yssue from treasury of Common Shares or bytinehase of Common Sha
through the facilities of the Stock Exchan

At such time or times as are determined byGQbgporation but in any event no later than as ssopracticable after December 31
of the applicable calendar year, the Corporatiall gither (i) issue from treasury for the accoohéach Participant Common
Shares equal in value to the Aggregate Contribuifasuch Participant held in trust as of such thaised on the applicable Issue
Price and such Aggregate Contribution shall be edrd into Common Shares at the applicable Issige R (ii) deliver to the
account of each Participant Common Shares equmlritber to the number of Common Share purchaseddhrthe facilities of
the Stock Exchange with the Aggregate Contribuftogether with any previous unused balance of thgrégate Contribution) of
such Participant held in trust as of such dateuth conversion would result in the issue for ttepant of a Participant of a
fraction of a Common Share, the Corporation wilis only such whole Common Shares as are therblss

The Corporation shall hold, or cause to be ey unused balance of the Aggregate Contributfarach Participant in trust for
the Participant until subsequently used in accarearith the Share Purchase PI

Section 3.07 Safekeeping and Delivery of Shares

(@)

All Common Shares issued for, or deliveredtie,account of a Participant in accordance withi®e8.06 of the Plan will be held
in safekeeping and will be delivered, subject &&tise provided in the Share Purchase Plan, to Badicipant at such time or
times as are determined by the Corporation uponestcpf the Participant in a form acceptable toGbegporation. Any

0] cash dividends
(i) options or rights to purchase additional securitiethe Corporation or any other corporation
(iii) notices of meeting, proxy statements and proxieahy meeting of holders of Common She

received in respect of any Common Shares heldfé@ksaping on behalf of a Participant shall be fookea to such Participant, at
his or her last address according to the registent@ined under Section 2.04 of the Plan, and dmgrer additional Common
Shares or other securities (by way of dividendtbeowise) received in respect of any Common Shaeésin safekeeping on
behalf of a Participant shall also be held in seégling and
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delivered to the Participant with the delivery loé tCommon Shares in respect of which such addit@ommon Shares or other
securities were issued.

(b) If there is a take-over bid (within the meanofgheSecurities AcfOntario)) made for all or a portion of the outsteng Common
Shares, then the Committee may, by resolution, rmakegCommon Shares held in safekeeping for a Raaticimmediately
deliverable in order to permit such Common Shardsettendered to such bid. In addition, the Conamithay, by resolution,
permit the Corporation’s Contribution to be madd &mmon Shares to be delivered for the then AgdeeGontribution of each
Participant prior to the expiry of any such t-over bid in order to permit such Common Sharesettebdered to such bi

Section 3.08 Termination of Employment or Services

Unless otherwise determined by the Committee P&dticipant shall cease to be employed by, or peservices to, the Corporation and all
Designated Affiliates for any reason (includingatiity or death) or shall receive notice from tberporation of the termination of his or her
contract of service or employment:

(a) the Participant shall automatically cease to b#ledtto participate in the Share Purchase F

(b) any portion of the Participant’s Contributidren held in trust for the Participant shall be gaithe Participant or the estate of the
Participant;

(c) any portion of the CorporatianContribution then held in trust for the Participahall be paid to the Participant or the estatbe
Participant, except in the case of a resignation &s a result of retirement) or termination fongm and in such case, any portion
of the Corporatio’s Contribution then held in trust for the Participahall be returned and paid to the Corporation;

(d) any Common Shares then held in safekeeping foP#ngcipant shall be delivered to the Participarthe estate of the Participa

Section 3.0¢ Election to Withdraw from Share Purchase Plar

Any Participant may at any time elect to withdraanfi the Share Purchase Plan. In order to withdr@aPiarticipant must give at least two
weeks’ notice to the Corporation in writing in foland substance satisfactory to the Corporatiorciilirg the Corporation to cease deducting
from the Participant’s remuneration the Particifm@ontribution. Deductions will cease to be madmmencing with the first pay date
following expiry of the two week notice. The Paipi@nt’'s Contribution will continue to be held in trustn @e next following date for makir
the Corporation’s Contribution the Corporation veiledit the Participant with the pro rata amounthef Corporation’s Contribution,
calculated in accordance with Section 3.04 of tla@.PThe delivery of Common Shares will not be ém@ted by such withdrawal but will
occur on the date on which such Common Shares vath&twise have been issued or purchased, as $bertay be, in accordance with
Section 3.06 of the Plan and delivered to the Elpdnt in accordance with Section 3.07 of the Plad the Participant not elected to withdi
from the Share Purchase Plan.
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Section 3.1( Necessary Approvals

The obligation to issue or purchase and to debwgr Common Shares in accordance with the Shardh&sgdlan shall be subject to any
necessary approval of any stock exchange or regylatithority having jurisdiction over the secwi#tiof the Corporation. If any Common
Shares cannot be issued or purchased or deliveralytParticipant under the Share Purchase Plamtfatever reason, the obligation to issue
or purchase or to deliver such Common Shares wralinate and any ParticipastContribution held in trust for a Participant st returne

to the Participant without interest.

ARTICLE 4
SHARE OPTION PLAN

Section 4.01 The Share Option Plan and Participants

A share option plan is hereby established for BlegDirectors (subject to Section 2.05 of the Bl&thpible Employees and Other
Participants.

Section 4.0z Option Notice or Agreement

Each Option granted to a Participant shall be enddd by a stock option notice or stock option agier® setting out terms and conditions
consistent with the provisions of the Plan, whiehrts and conditions need not be the same in eaeharal which terms and conditions may
be changed from time to time.

Section 4.02 Exercise Price

The price per share at which any Common Share whittte subject of an Option may be purchased Sleatletermined by the Committee at
the time the Option is granted, provided that suite shall be not less than the closing pricehef€ommon Shares on the Stock Exchange
on the last trading day immediately preceding thie @f grant of such Option.

Section 4.04 Term of Option

The Option Period for each Option shall be suclopesf time as shall be determined by the Commitsebject to amendment by an
Employment Contract, provided that, subject to ®act.13 of the Plan, in no event shall an Optienidtl exceed 7 years.

Section 4.0t Lapsed Options

If Options granted under the Share Option Plarsareendered, terminate or expire without being @sed in whole or in part, new Options
may be granted covering the Common Shares not asechunder such lapsed Options.

Section 4.0¢€ Limit on Options to be Exercised

Except as otherwise specifically provided in anydtoyment Contract, or in Section 4.09 of the PtAe, Committee may determine when an
Option may be exercised during the Option Periadhs/esting and exercise terms to be set out isttiek option notice or stock option
agreement in respect of the Option.
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Section 4.07 Eligible Participants on Exercise

Subject to Section 4.06 of the Plan and the vestimjexercise terms set out in the stock optioit@atr stock option agreement in respect of
the Option, an Option may be exercised by the @p#dn whole at any time, or in part from timeitod, during the Option Period, provided
however that, except as otherwise specifically s in Section 4.10 or Section 4.11 of the Plama@ny Employment Contract, no Option
may be exercised unless the Optionee at the tiraartise thereof is:

(a) inthe case of an Eligible Employee, an officettaf Corporation or a Designated Affiliate or in #raployment of the Corporatis
or a Designated Affiliate and has been continuoaslyfficer or so employed since the date of tlgof such Option, provided
however that a leave of absence with the apprdusleoCorporation or such Designated Affiliate $imatt be considered an
interruption of employment for purposes of the &h@ption Plan

(b) inthe case of an Eligible Director who is atsto an Eligible Employee, a director of the Cogtion or a Designated Affiliate and
has been such a director continuously since theafahe grant of such Option; a

(c) inthe case of any Other Participant, engadedctly or indirectly, in providing ongoing managent, consulting or other services
for the Corporation or a Designated Affiliate arabtlbeen so engaged since the date of the grantloiQption.

Section 4.0¢ Payment of Exercise Price

The issue of Common Shares on the exercise of atipiOshall be contingent upon receipt by the Coapon of payment of the aggregate
purchase price for the Common Shares in respaghih the Option has been exercised by cash adfiedrtheque delivered to the registe
office of the Corporation together with a validlgrapleted notice of exercise. No Optionee or legpt@sentative, legatee or distributee of
Optionee will be, or will be deemed to be, a hololeany Common Shares with respect to which suctio®ge was granted an Option unless
and until a certificate for such Common Sharessséd to such Optionee under the terms of the Satien Plan. Subject to Section 4.12 of
the Plan, upon an Optionee exercising an Optionpaythg the Corporation the aggregate purchase fwicthe Common Shares in respect of
which the Option has been exercised, the Corparatiall as soon as practicable issue and deligertdicate representing the Common
Shares so purchased.

Section 4.0¢ Acceleration on Take-over Bid

If there is a take-over bid (within the meaninglod Securities AcfOntario)) made for all or a portion of the outstemg Common Shares, tr
the Committee may, by resolution, permit all Opti@mutstanding to become immediately exercisablayitttistanding Section 4.06 of the P
or any term or condition of any Option in ordepgrmit Common Shares issuable under such Optiobs tendered to such bid.

Section 4.1C Effect of Death

If a Participant or, in the case of an Other Paugist which is not an individual, the primary initiual providing services to the Corporatior
Designated Affiliate on behalf of the Other Papant, shall die, any Option held by such ParticiarOther Participant at the date of such
death shall become immediately exercisable nottégtiging Section 4.06 of the Plan or any term odd@n of such Option, and shall be
exercisable in whole or in part only by the persopersons to whom the rights of the Optionee utfiteOption shall pass by the will of the
Optionee or the laws of descent and
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distribution for a period of nine months (or su¢her period of time as is otherwise provided irEanployment Contract or the terms and
conditions of any Option) after the date of dedtthe Optionee or prior to the expiration of thetiOp Period in respect of the Option,
whichever is sooner, and then only to the extesit $hich Optionee was entitled to exercise the @pttdhe date of the death of such Optic
in accordance with Section 4.06, 4.07 and 4.1heflan and the terms and conditions of such Option

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

(a) cease to be a director of the Corporation andefxbsignated Affiliates (and is not or does notticare to be an employee there
for any reason (other than death)

(b) cease to be employed by, or provide services €Ctirporation or the Designated Affiliates (andds or does not continue to b
director or officer thereof), or any corporatiorgaged to provide services to the Corporation oixesignated Affiliates, for any
reason (other than death) or shall receive notmm the Corporation or any Designated Affiliatetloé termination of his
Employment Contrac

(collectively a “Termination "), except as otherwise provided in any Employnféontract or the terms and conditions of any Optiuth
Participant may, but only within 60 days followi(iythe Date of Termination stipulated in a notaf@¢ermination not for cause from the
Corporation or any Designated Affiliate or (ii) Tieination in situations other than a termination faotcause, exercise his Options to the
extent that such Participant was entitled to esersuch Options at the Date of Termination or tite df such Termination. Notwithstanding
the foregoing or any Employment Contract, in norg\ahall such right extend beyond the Option Period

Section 4.12 Necessary Approvals

The obligation of the Corporation to issue andwglany Common Shares in accordance with the Sbptien Plan shall be subject to any
necessary approval of any stock exchange or regylatthority having jurisdiction over the sec#tiof the Corporation. If any Common
Shares cannot be issued to any Participant upoexiééreise of an Option for whatever reason, theggatibn of the Corporation to issue such
Common Shares shall terminate and any exercise péitl to the Corporation in respect of the exerofssuch Option shall be returned to the
Participant.

Section 4.13 Extension of Option Period

Notwithstanding Section 4.04 of the Plan but sutfieSection 4.07 and Section 4.11 of the Planeimration date of an Option will be t
date determined by the Committee, subject to amentlivy an Employment Contract, unless such expinatate falls within a Blackout
Period or within ten Business Days after a Black®etiod Expiry Date, in which case the expiratiatedof the Option will be the date which
is ten Business Days after the Blackout Period B{pate.
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ARTICLE 5
SHARE BONUS PLAN

Section 5.01 The Share Bonus Plan
A share bonus plan is hereby established for Hédibrectors, Eligible Employees and Other Paracifs.

Section 5.0z Participants

The Committee shall have the right to determinétsisole and absolute discretion, to issue focash consideration to a Participant any
number of Common Shares as a discretionary borhjecuo such provisions and restrictions as them@dtee may determine.

Section 5.0z Necessary Approvals

The obligation of the Corporation to issue andwglany Common Shares in accordance with the Swamas Plan shall be subject to any
necessary approvals of any stock exchange or tegylauthority having jurisdiction over the seciast of the Corporation. If any Common
Shares cannot be issued by the Corporation andedet! to any Participant under the Share Bonus fBltamhatever reason, the obligation of
the Corporation to issue such Common Shares gralinate.

ARTICLE 6
DEFERRED SHARE PLAN

Section 6.01 The Deferred Share Plan
A deferred share plan is hereby established failiié Directors, Eligible Employees and Other Ripants.

Section 6.0Z Awards and Issue or Purchase of Share

The Committee shall have the right, in its sole absolute discretion, to grant awards of Commorré&hi Participants subject to such
provisions and restrictions (including vesting psians) as the Committee may determine and to chéerwhether in respect of awards of
Common Shares granted in any calendar year suctdawall be satisfied by the issue from treasurfCofmnmon Shares or by the purchase of
Common Shares through the facilities of the Stoxéhange. As soon as practicable following the datevhich Common Shares are to be
issued or delivered to a Participant in respeamaward of Common Shares granted under the Ddf8trare Plan the Corporation shall
either (i) issue from treasury the Common Sharesnsarded to such Participant or (ii) deliver Comn$drares purchased through the facil

of the Stock Exchange equal in number to the nurmb&ommon Shares so awarded to such Participant.

Section 6.0< Award Notice or Agreement

Awards granted to Participants under the Deferieat&Plan shall be evidenced by a notice or agreesedting out terms and conditions
consistent with the provisions of the Plan, whiehrts and conditions need not be the same in eaeharal which terms and conditions may
be changed from time to time.
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Section 6.04 Acceleration on Take-Over Bid

If there is a take-over bid (within the meaningtod Securities Ac{Ontario)) made for all or a portion of the outsteny Common Shares, tr
the Committee may, by resolution, accelerate argrdsvgranted under the Deferred Share Plan anel ggsteliver any Common Shares
issuable or deliverable to Participants in respéetwards granted under the Deferred Share Plandier to permit such Common Shares to be
tendered to such bid.

Section 6.0- Effect of Death

If a Participant or, in the case of an Other Pagugiat which is not an individual, the primary initiual providing services to the Corporatior
Designated Affiliate on behalf of the Other Papanit, shall die, any Common Shares to which sucticRent was entitled in respect of an
award granted under the Deferred Share Plan deafdte of death shall be delivered as soon atigable thereafter and, except, as
otherwise provided in any Employment Contract athie notice or agreement referred to in SectioB 6fChe Plan or as otherwise
determined by the Committee, such Participant shalleafter cease to be entitled to participatbénDeferred Share Plan and any entitler
to thereafter receive any other Common Shares uhddbeferred Share Plan shall terminate with ¢fisoof the date of death of such
Participant.

Section 6.0¢€ Effect of Termination of Employment or Services
If a Participant shall:

(a) cease to be a director of the Corporation andefxésignated Affiliates (and is not or does notticare to be an employee there
for any reason (other than disability or death)

(b) cease to be employed by, or provide services éoCthrporation or the Designated Affiliates (andas or does not continue to b
director or officer thereof), or any corporatiorgaged to provide services to the Corporation otesignated Affiliates, for any
reason (other than retirement, disability or deattghall receive notice from the Corporation oy &esignated Affiliate of the
termination of his Employment Contra

unless otherwise determined by the Committee aratise provided in any Employment Contract or théae or agreement referred to in
Section 6.03 of the Plan, such Participant shaltedo be entitled to participate in the Deferredr8 Plan and any entitlement to receive
Common Shares under the Deferred Share Plan shalinate with effect as of such date.

Section 6.07 Necessary Approvals

The obligation of the Corporation to issue or passand deliver any Common Shares pursuant todfexried Share Plan shall be subject to
any necessary approvals of any stock exchangeyatatery authority having jurisdiction over the sgties of the Corporation. If any
Common Shares cannot be issued or purchased velito any Participant under the Deferred Shkme f@r whatever reason, the
obligation of the Corporation to issue or purchassdeliver such Common Shares shall terminate.
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ARTICLE 7
WITHHOLDING TAXES

Section 7.01 Withholding Taxes

The Corporation or any Designated Affiliate mayaakich steps as are considered necessary or appdpr the withholding of any taxes
which the Corporation or any Designated Affiliaser@quired by any law or regulation of any governtakauthority whatsoever to withhold
in connection with any Option, Common Share or obenefit under the Plan including, without limgithe generality of the foregoing, the
withholding of all or any portion of any paymenttbe withholding of the issue of Common Sharesatdgsbued upon the exercise of any
Option, until such time as the Participant has plagdCorporation or any Designated Affiliate anycaumt which the Corporation or the
Designated Affiliate is required to withhold witbspect to such taxes.

ARTICLE 8
GENERAL
Section 8.01 Effective Time of Plan

The Plan shall become effective upon a date toeberchined by the Directors.

Section 8.0z Issuances to Insiders

(& Inno event shall any security based compemsatirangement (within the meaning of section &ltB@® Company Manual of The
Toronto Stock Exchange as amended or supersededifre to time), together with all other previouslstablished and proposed
security based compensation arrangements of theo@aion, result in

0] the number of Common Shares issuable from trgaat any time pursuant to Options granted tadieis exceeding 10%
of the issued and outstanding Common Share

(i) the issue from treasury to insiders, withioree-year period, of a number of Common Shares wawcked 10% of the
issued and outstanding Common She

(b) The number of Common Shares reserved for igsnen-employee Directors under the Plan shalexoeed (x) for all non-
employee Directors, in the aggregate, a maximuaPebf the number of outstanding Common Shares(@nah an individual
non-employee Director basis, awards of Common Stemd/or Options per non-employee Director in amg calendar year
having a maximum aggregate value of $100,000 atirties of the awards (other than awards under tha fl a non-employee
Director in the year of his or her initial appoirgnt to the board of Directors

Section 8.0¢ Suspension, Termination or Amendment:

The Committee shall have the right

(a) without the approval of the shareholders of thep@aation, to:
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(ii)

suspend or terminate (and to re-instate) ther&PRurchase Plan, the Share Option Plan, the Bloawes Plan or the
Deferred Share Plan; al

make the following amendments to the P

(A) any amendment of a “housekeeping” nature, idiclg, without limitation, amending the wording afyaprovision of
the Plan for the purpose of clarifying the mearafigxisting provisions or to correct or supplemany provision of
the Plan that is inconsistent with any other prioviof the Plan, correcting grammatical or typodpiapl errors and
amending the definitions contained within the P

(B) any amendment to comply with the rules, poficiastruments and notices of any regulatory aitthto which the
Corporation is subject, including the Stock Exchgray to otherwise comply with any applicable lawegulation;

(C) any amendment to the vesting provisions of3hare Purchase Plan, the Share Option Plan ordfexr®d Share
Plan;

(D) other than changes to the expiration date hadkercise price of an Option as described in aagpaph 8.03(b)(iii)
and subparagraph 8.03(b)(iv) of the Plan, any amemd, with the consent of the Optionee, to the seofrany
Option previously granted to such Optionee underShare Option Plai

(E) any amendment to the provisions concerningeffeet of the termination of a Participant's emptmnt or services
on such Participa’s status under the Share Purchase Plan, the Shaus Blan or the Deferred Share P

(F) any amendment to the provisions concerningeffext of the termination of an Optionee’s positiemployment or
services on such Optior’s status under the Share Option P

(G) any amendment to the categories of persons whBateipants
(H) any amendment to the contribution mechanics oft@re Purchase Ple

() any amendment respecting the administratiomngiementation of the Plan, but excluding any anmegwt
respecting a reallocation of Common Shares resdoradsue from treasury under the Plan among treres
Purchase Plan, the Share Bonus Plan and the Defehare Plan, on one hand, and the Share OptionoRlthe
other; anc

(J) any amendment to provide a cashless exercaseréeto any Option or the Share Option Plan, pledithat such
amendment ensures the full deduction of the nurabenderlying Common Shares from the total number o
Common Shares subject to the Share Option Plar
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(b) with the approval of the shareholders of thepBoation by ordinary resolution, to make any ammeedt to the Plan not
contemplated by paragraph 8.03(a) of the Planudiet, but not limited to

(i)

(ii)

(i)

(iv)
(v)

(i)

(vii)

(viii)
(ix)

any change to the number of Common Shareslsideom treasury under the Plan, including anease to the fixed
maximum number of Common Shares or a change friired maximum number of Common Shares to a fixedimam
percentage, other than an adjustment pursuantctn8e.08, of the Plar

any amendment which would change the number of slalysut in Section 4.13 of the Plan with respethé extension ¢
the expiration date of Options expiring during mniediately following a Blackout Perio

any amendment which reduces the exercisesprfcany Option, other than an adjustment pursteeSection 8.08 of the
Plan;

any amendment which extends the expiry date of @iof® other than as then permitted under the SBaten Plan

any amendment which cancels any Option and repkggs Option with an Option which has a lower eiserprice, othe
than an adjustment pursuant to Section 8.08 ofPtae;

any amendment which cancels any Option, ther@se price of which is greater than the tradirigepof the Common
Shares on the Stock Exchange at the time of theetlation, and replaces such Option with a cashréwraother
entitlement;

any amendment which would permit Options tottansferred or assigned by any Participant atfeer as allowed by
Section 8.04 of the Pla

any amendment to increase the limits set fortheictiSn 8.02(b) of the Plan; au
any amendment to Section 8.03(a)(ii) of the Plathisr Section 8.03(b

Notwithstanding the foregoing, any amendment toRlam shall be subject to the receipt of all reegliregulatory approvals including, with:
limitation, the approval of the Stock Exchange.

Section 8.04

Non-Assignable

No rights under the Plan and no Option awardedyaumtsto the provisions of the Plan are assignabteaosferable by any Participant otl
than pursuant to a will or by the laws of descemt distribution.

Section 8.05

Rights as a Shareholder

No Optionee shall have any rights as a sharehofdiie Corporation with respect to any Common Shareich are the subject of an Opti
No Optionee shall be entitled to receive any dimitte distributions or other rights declared forrehalders of the Corporation for which t
record date is prior to the date of issue of dedtés representing Common Shares.
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Section 8.0¢ No Contract of Employment

Nothing contained in the Plan shall confer or bended to confer upon any Participant the right tatiooie in the employment of, or
provide services to, the Corporation or any Dedignh&ffiliate nor interfere or be deemed to inteefén any way with any right of the
Corporation or any Designated Affiliate to dischaaqny Participant at any time for any reason whestsg with or without cause. Participat
in the Plan by a Participant shall be voluntary.

Section 8.07 Consolidation, Merger, etc.

If there is a consolidation, merger or statutoryaljamation or arrangement of the Corporation witmto another corporation, a separation
of the business of the Corporation into two or maméties or a transfer of all or substantiallyaflthe assets of the Corporation to another
entity:

(&) each Participant for whom Common Shares akkihedafekeeping under the Share Purchase Plairsbaive on the date that
Common Shares would otherwise be delivered to #rgdipant the securities, property or cash whighRarticipant would have
received upon such consolidation, merger, amalgamadrrangement, separation or transfer if thei¢épant had held the
applicable number of Common Shares immediatelyr poiguch event; an

(b) upon the exercise of an Option under the S@gtgon Plan the holder thereof shall be entitledetteive the securities, property or
cash which the holder would have received upon soalsolidation, merger, amalgamation, arrangensep@ration or transfer if
the holder had exercised the Option immediatelgrgn the effective time of such event, unlessGoenmittee otherwise
determines the basis upon which such Option sleadiXercisable

Section 8.08 Adjustment in Number of Shares Subjec¢b the Plan

In the event there is any change in the CommoneSharether by reason of a stock dividend, conatitid, subdivision, reclassification or
otherwise, an appropriate adjustment shall be rtatlee awards granted under the Plan by the Comniitcluding without limitation, in:

(8) the number of Common Shares available under the
(b) the number of Common Shares subject to any Opsiod

(c) the exercise price of the Common Shares subjg@ptmns.

If the foregoing adjustment shall result in a fraisal Common Share, the fraction shall be disregghréll such adjustments shall be
conclusive, final and binding for all purposesiué Plan.

Section 8.09 Securities Exchange Take-over Bid

In the event that the Corporation becomes the stibjea take-over bid (within the meaning of tecurities Ac{Ontario)) pursuant to which
100% of the outstanding Common Shares are acqoyrélde offeror either directly or as a result ¢ tompulsory acquisition provisions of
the Act, and where consideration is paid in wholengart in equity securities of the offeror, @@emmittee may send notice to all Optionees
requiring them to surrender their Options withindeys of the mailing of such notice,
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and the Optionees shall be deemed to have sureshdach Options on the tenth day after the madinguch notice without further formalit
provided that:

(&) the Committee delivers with such notice arviomable and unconditional offer by the offeror targ replacement options to the
Optionees on the equity securities offered as denation;

(b) the Committee has determined, in good faitht such replacement options have substantiallgdh®e economic value as the
Options being surrendered; a

(c) the surrender of Options and the granting pfagement options can be effected on a tax fréever basis under thecome Tax
Act(Canada)

Section 8.10 No Representation or Warranty

The Corporation makes no representation or warrasty the future market value of any Common Shasesed or delivered in accordance
with the provisions of the Plan.

Section 8.11 Participation through RRSP’'s and Holding Companies

Subject to the approval of the Committee, an Elgglemployee or Eligible Director may elect, at thee rights or Options are granted under
the Plan, to participate in the Plan by holding dgiits or Options granted under the Plan in astegéd retirement savings plan establishe
such Eligible Employee or Eligible Director for thele benefit of such Eligible Employee or Eligill&ector or in a personal holding
corporation controlled by such Eligible EmployeeHtigible Director. For the purposes of this Seet®11, a personal holding corporation
shall be deemed to be controlled by an Eligible Eyge or Eligible Director if (i) voting securitiemrrying more than 50% of the votes for
the election of directors of such corporation agklhotherwise than by way of security only, byfamrthe benefit of such Eligible Employee
Eligible Director and the votes carried by suchingsecurities are entitled, if exercised, to ekeatajority of the board of directors of such
corporation, and (ii) all of the voting and equsigcurities of such corporation are directly oriiadily held, otherwise than by way of security
only, by or for the benefit of such Eligible Emp&®yor Eligible Director and/or his or her spousgldcen or grandchildren. In the event that
an Eligible Employee or Eligible Director electshiold the rights or Options granted under the Riamregistered retirement savings plan or
personal holding corporation, the provisions of Btte@n shall continue to apply as if the Eligible f[fayee or Eligible Director held such rigt
or Options directly.

Section 8.12 Compliance with Applicable Law

If any provision of the Plan or any Option contrags any law or any order, policy, by-law or regolabf any regulatory body having
jurisdiction over the securities of the Corporatitiren such provision shall be deemed to be ametudiha extent necessary to bring s
provision into compliance therewith.

Section 8.13 Interpretation

This Plan shall be governed by and construed inrdemce with the laws of the Province of Ontario.
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Section 8.14 Independent Advice

Each Participant is responsible for obtaining iretetent legal, tax and financial advice at his ardven expense and any failure on his or her
part to retain legal, tax or financial advisorslkhat affect the validity of this Plan.
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1.

APPENDIX “D”
BOARD OF DIRECTORS MANDATE

Purpose

The primary function of the directors (individualy'Director” and collectively the “Board”) of IAMGLD Corporation (the
“Corporation”) is to supervise the management eflihsiness and affairs of the Corporation. The 8bas the responsibility to
supervise the management of the Corporation wiichsponsible for the day-to-day conduct of thermss of the Corporation. The
fundamental objectives of the Board are to enhancepreserve lonterm shareholder value and to ensure that the Catipo conduct
business in an ethical and safe manner. In perfayrité functions, the Board should consider thé&ilegte interests that stakeholders,
such as employees, customers and communities, enagyih the Corporation. In carrying out its stevedig responsibility, the Board,
through the Chief Executive Officer (the “CEO"),csld set the standards of conduct for the Corpaomati

Procedure and Organization

The Board operates by delegating certain respditigibiand duties set out below to management orittees of the Board and by
reserving certain responsibilities and duties lier Board. The Board retains the responsibilitynfanaging its affairs, including
selecting its chairman and constituting commitiafethe Board.

Responsibilities and Duties
The principal responsibilities and duties of theaRbfall into a number of categories which are samned below.
(&) Legal Requirement

0] The Board has the overall responsibility toumesthat applicable legal requirements are compligld and documents and
records have been properly prepared, approved aimtaimed

(i) The Board has the statutory responsibility to, agnoiiner things
A. manage, or supervise the management of, the besimelsaffairs of the Corporatic
B. act honestly and in good faith with a view to thestinterests of the Corporatic
C. exercise the care, diligence and skill that realslynarudent people would exercise in comparableucirstances; ar
D

act in accordance with the obligations contaiimethe Canada Business Corporations Attte “CBCA”), the
regulations thereunder, the artic
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(i)

and by-laws of the Corporation, applicable seasitaws and policies and other applicable legtatind
regulations

The Board has the statutory responsibility fmnsidering the following matters as a Board \Wwhitlaw may not be
delegated to management or to a committee of tlaed3

K.
L.

any submission to the shareholders of any questiomatter requiring the approval of the sharehalt

the filling of a vacancy among the directorsrothe office of auditor and the appointing or resimg of any of the
chief executive officer, the chairman of the Boardhe president of the Corporatic

the issue of securities except as authorized bdzed;
the declaration of dividend
the purchase, redemption or any other form of a&itjom of shares issued by the Corporat

the payment of a commission to any person isicenation of the person purchasing or agreeimutohase shares
of the Corporation from the Corporation or from antlger person, or procuring or agreeing to propunehasers for
any such shares except as authorized by the B

the approval of a management proxy circt

the approval of a tal-over bid circular, directo’ circular or issuer bid circula
the approval of an amalgamation of the Corpora

the approval of an amendment to the articles ofxbiporation:;

the approval of annual financial statements ofGbeporation; ant

the adoption, amendment or repeal of an-law of the Corporatior

In addition to those matters which at law cannotlélegated, the Board must consider and approveadr decisions affecting the
Corporation, including all material acquisitionglatispositions, material capital expenditures, mateebt financings, issue of shares
and granting of options.

(b)

Strategy Developmel

The Board has the responsibility to ensure thatthee long-term goals and a strategic planningge®in place for the

Corporation and to participate with managementotliyeor through committees in developing and apprgvthe strategy by which

the Corporation proposes to achieve these godmtanto account, among other things, the oppadtiesand risks of the busine

of the Corporation).
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(c)

(d)

()

(f)

Risk Managemer

The Board has the responsibility to safeguard #iseta and business of the Corporation, identifywanttérstand the principal risks
of the business of the Corporation and to enswaetkiere are appropriate systems in place whigctdely monitor and manage
those risks with a view to the long-term viabildfthe Corporation.

Appointment, Training and Monitoring Senior Managgrt
The Board has the responsibility to:
0] appoint the CEO, and together with the CEO, to ligva position description for the CE

(i) with the advice of the compensation committé¢he Board (the “Compensation Committee”), depatorporate goals
and objectives that the CEO is responsible for mgetnd to monitor and assess the performancesoLEO in light of
those corporate goals and objectives and to deterthe compensation of the CE

(iii) provide advice and counsel to the CEO in the execwf the duties of the CE(

(iv) develop, to the extent considered appropriptsjtion descriptions for the chairman of the Bband the chairman of each
committee of the Boart

(v) approve the appointment of all corporate offic

(vi) consider, and if considered appropriate, aperaipon the recommendation of the Compensationmitiee and the CEO,
the remuneration of all corporate office

(vii)  consider, and if considered appropriate, appr upon the recommendation of the Compensationnitiee, incentive-
compensation plans and eqgrbased plans of the Corporation; ¢

(viii)  ensure that adequate provision has been nattain and develop management and members &dhed and for the
orderly succession of management, including the C

Ensuring Integrity of Manageme

The Board has the responsibility, to the extensmared appropriate, to satisfy itself as to thegrity of the CEO and other ser
officers of the Corporation and to ensure thatGE® and such other senior officers are creatingltare of integrity throughout
the Corporation.

Policies, Procedures and Complial

The Board is responsible for the oversight andene\of the following matters and may rely on managetof the Corporation to
the extent appropriate in connection with addressirch matters:
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() ensuring that the Corporation operates atimés within applicable laws and regulations andgpropriate ethical and
moral standards

(i) approving and monitoring compliance with sificént policies and procedures by which the busiriéghe Corporation is
conducted

(iii) ensuring that the Corporation sets approgrtvironmental standards for its operations ardaips in material
compliance with environmental laws and legislati

(iv) ensuring that the Corporation has a high rédar the health and safety of its employees inibekplace and has in place
appropriate programs and policies relating thel

(v) developing the approach of the Corporation to ca@ogovernance, including to the extent appropidaveloping a set
governance principals and guidelines that are &palty applicable to the Corporation; a

(vi) examining the corporate governance practiciésinvthe Corporation and altering such practicéemcircumstances
warrant.

(g9) Reporting and Communicatic

The Board is responsible for the oversight andengvof the following matters and may rely on managenof the Corporation to
the extent appropriate in connection with addressirch matters:

@ ensuring that the Corporation has in place poliaied programs to enable the Corporation to comnatmieffectively witl
management, shareholders, other stakeholders arpuibilic generally

(i) ensuring that the financial results of the faration are adequately reported to shareholdérser security holders and
regulators on a timely and regular ba

(iii) ensuring that the financial results are repdrfairly and in accordance with applicable gelyaccepted accounting
standards

(iv) ensuring the timely and accurate reportinguoy developments that could have a significantraatkrial impact on the
value of the Corporation; ar

(v) reporting annually to the shareholders of the Cxafion on the affairs of the Corporation for thegeding yeai
(h) Monitoring and Acting

The Board is responsible for the oversight andene\of the following matters and may rely on managetof the Corporation to
the extent appropriate in connection with addregsirch matters:
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0] monitoring the Corporation’s progress in aclimgyits goals and objectives and revise and, thiaugnagement, altering
the direction of the Corporation in response tongfirag circumstance:

(i) considering taking action when performance fallsrsbf the goals and objectives of the Corporatowhen other speci
circumstances warrar

(iii) reviewing and approving material transactions ixirg the Corporation
(iv) ensuring that the Corporation has implemented aategoternal control and management informationesys;
(v) assessing the individual performance of each Direandd the collective performance of the Board;

(vi) overseeing the size and composition of therB@s a whole to facilitate more effective decisiaking by the
Corporation.

Board’'s Expectations of Managemen

The Board expects each member of management torpesiuch duties, as may be reasonably assigndeetydard from time to time,
faithfully, diligently, to the best of his or hebility and in the best interests of the CorporatiBach member of management is expected
to devote substantially all of his or her busings® and efforts to the performance of such dutiémnagement is expected to act in
compliance with and to ensure that the Corporatan compliance with all laws, rules and regulai@pplicable to the Corporation.

Responsibilities and Expectations of Director.
The responsibilities and expectations of each Doregre as follows:
(a8 Commitment and Attendan:

All Directors should make every effort to attentinaéetings of the Board and meetings of committé#eghich they are members.
Members may attend by telephone.

(b) Participation in Meeting

Each Director should be sufficiently familiar withe business of the Corporation, including its fficial position and capital
structure and the risks and competition it facesdtively and effectively participate in the deliaitions of the Board and of each
committee on which the director is a member. Upaquest, management should make appropriate pelsoraiable to answer
any questions a Director may have about any agfpélee business of the Corporation. Directors sti@go review the materials
provided by management and the Corporation’s advigoadvance of meetings of the Board and comastsad should arrive
prepared to discuss the matters presented.
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(c)

(d)

()

(f)

(9)

Code of Business Conduct and Ett

The Corporation has adopted a Code of Businessu@@batid Ethics to deal with the business conduliafctors and officers of
the Corporation. Directors should be familiar wiitle provisions of the Code of Business ConductEthits.

Other Directorship

The Corporation values the experience Directorsgofiiom other boards on which they serve, but reas that those boards nr
also present demands on a Directdife and availability, and may also present éatsfissues. Directors should consider advi
the chairman of the Corporate Governance Comntiéere accepting any new membership on other badrdsectors or any
other affiliation with other businesses or governtagébodies which involve a significant commitméntthe Director.

Contact with Manageme

All Directors may contact the CEO at any time tecdiss any aspect of the business of the Corpordioectors also have
complete access to other members of managemenBddre expects that there will be frequent oppatiemfor Directors to me:
with the CEO and other members of management imBaxad committee meetings and in other formal farinal settings.

Confidentiality

The proceedings and deliberations of the Boarditsrmbmmittees are, and shall remain, confideniach Director should
maintain the confidentiality of information recei/en connection with his or her services as a tlineaf the Corporation.

Evaluating Board Performan

The Board, in conjunction with the Corporate Gowaeice Committee, and each of the committees of dadBshould conduct a
self-evaluation at least annually to assess tlifsctiveness. In addition, the Corporate Governadammittee should periodically
consider the mix of skills and experience that Etives bring to the Board and assess, on an ongpaisig, whether the Board has
the necessary composition to perform its overdigittion effectively.

Quialifications and Directors’ Orientation

Directors should have the highest personal andepsidnal ethics and values and be committed torafiva the interests of the
Corporation. They should possess skills and comp@s in areas that are relevant to the busineggedforporation. The CEO is
responsible for the provision of an orientation addcation program for new Directors.

Meetings

The Board should meet on at least a quarterly laagisshould hold additional meetings as requireabpropriate to consider other
matters. In addition, the Board should meet aerisers appropriate to consider strategic planfinghe Corporation. Financial and
other
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10.

appropriate information should be made availabliéoDirectors in advance of Board meetings. Atsrog at each meeting of the
Board should be recorded.

Management may be asked to participate in any ngeefithe Board. The Board should meet separately fnanagement as conside
appropriate to ensure that the Bofrdctions independently of management. The indepetnBirectors should meet with no membel
management present as considered appropriate.

Committees

The Board has established an Audit and Finance Gtieena HRCC, an EHSC and a NCGC to assist thedBinalischarging its
responsibilities. Special committees of the Boaay e established from time to time to assist thar® in connection with specific
matters. The chairman of each committee shouldrtépdhe Board following meetings of the committébe charter of each standing
committee should be reviewed annually by the Board.

Evaluation

Each Director will be subject to an annual evahratf his or her individual performance. The cdile performance of the Board and
of each committee of the Board will also be subjecnnual review. Directors should be encouragezkercise their duties and
responsibilities in a manner that is consistenhwhis mandate and with the best interests of thp@ation and its shareholders
generally.

Resources

The Board has the authority to retain independsgul| accounting and other consultants. The Boay nequest any officer or
employee of the Corporation or outside counsehereixternal/internal auditors to attend a meetirtp@Board or to meet with any
member of, or consultant to, the Board.

Directors are permitted to engage an outside legather adviser at the expense of the Corporatitoere for example he or she is
placed in a conflict position through activitiestbé Corporation, but any such engagement shalbgct to the prior approval of the
Corporate Governance Committee.
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Exhibit 99.3

Computershare

8th Floor, 100 University Avenue
Toronto, Ontario M5J 2Y1
www.computershare.com

IAMGOLD CORPORATION

Security Class

Holder Account Number

Fold

Form of Proxy — Annual and Special Meeting to be held on May 7, 2014

This Form of Proxy is Solicited by and on behalf of Management
Notes to proxy

1. Every shareholder has the right to appoint any pers ~ on or company of his, her or its choice, who need n ot be a shareholder, to attend and
act on his, her, or its behalf at the meeting or an  y adjournment or postponement thereof. If you wish to appoint a person or company
other than the persons whose names are printed here in, please insert the name of your chosen proxyhold er in the space provided (see
reverse).

2. If the securities are registered in the name of more than one owner (for example, joint ownership, trustees, executors, etc.), then all those registered
should sign this proxy. If you are voting on behalf of a corporation or another individual you must sign this proxy with signing capacity stated, and
you may be required to provide documentation evidencing your power to sign this proxy.

3. This proxy should be signed in the exact manner as the name(s) appear(s) on the proxy.
4. If this proxy is not dated, it will be deemed to bear the date on which it is mailed by Management to the shareholder.

5. The securities represented by this proxy will be vo ted as directed by the shareholder, however, if suc  h a direction is not made in respect
of any matter, this proxy will be voted as recommen ded by Management.

6. The securities represented by this proxy will be voted in favour or withheld from voting or voted against each of the matters described herein, as
applicable, in accordance with the instructions of the shareholder, on any ballot that may be called for and, if the shareholder has specified a choice
with respect to any matter to be acted on, the securities will be voted accordingly.

7. This proxy confers discretionary authority in respect of amendments or variations to matters identified in the Notice of Meeting or other matters that
may properly come before the meeting or any adjournment or postponement thereof. Fold

8. This proxy should be read in conjunction with the accompanying documentation provided by Management.
Proxies submitted must be received by 5:00 pm, East  ern Time, on May 5, 2014.

VOTE USING THE TELEPHONE OR INTERNET 24 HOURS A DAY 7 DAYS A WEEK!

,,.—p'!.:_-. To Receive Documents Electronically

¥ 'i:l
.. To Vote Using the Telephone =\ To Vote Using the Internet L
i : =

« Call the number listed BELOW from a touch tone « Go to the following web site: « You can enroll to receive future securityholder
telephone. www.investorvote.com communications electronically by visiting
www.computershare.com/eDelivery and
1-866-732-VOTE (8683) Toll Free * Smartphone? clicking on “eDelivery Signup”.
Scan the QR code to vote
now.

If you vote by telephone or the Internet, DO NOT ma il back this proxy.

Voting by mail may be the only method for securities held in the name of a corporation or securities being voted on behalf of another individual.
Voting by mail or by Internet  are the only methods by which a shareholder may appoint a person as proxyholder other than the Management
nominees named on the reverse of this proxy. Instead of mailing this proxy, you may choose one of the two voting methods outlined above to vote
this proxy.

To vote by telephone or the Internet, you will need to provide your CONTROL NUMBER listed below.

CONTROL NUMBER

03MA14078_011CWA
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Appointment of Proxyholder

The undersigned shareholder(s) of IAMGOLD
Corporation (the “Corporation”) hereby appoint

(s) William D. Pugliese, Chairman and a director of OR
the Corporation or, failing him, Stephen J.J. Letwin,
President, CEO and a director of the Corporation.

Print the name of the person you are
appointing if this person is someone other
than William D. Pugliese or, failing him,
Stephen J. J. Letwin.

as my/our proxyholder with full power of substitution and to attend, act and to vote for and on behalf of the shareholder in accordance with the following

direction (or if no directions have been given, as the proxyholder sees fit) and all other matters that may properly come before the annual and special

meeting (the “Meeting”) of the shareholders of IAMGOLD Corporation (the “Corporation”) to be held at the Grand Banking Hall, One King West Hotel &
Residence, located at 1 King Street West, Toronto, ON, M5H 1A1, on Wednesday, May 7, 2014 at 4:00 p.m. (EDT) and at any adjournment or

postponement thereof.

VOTING RECOMMENDATIONS ARE INDICATED BY OVER THE BOXES.

1. Election of Directors

01. John E. Caldwell

02. Donald K. Charter

04. Guy G. Dufresne

05. Richard J. Hall

[]
]
03, W. Robert Dengle []
[]
[]

2. Appointment of Auditors

Appointment of KPMG LLP, Chartered Accountants, as auditor of the Corporation for the ensuing year and authorizing the

directors to fix their remuneration.

3. Advisory Vote on Executive Compensation

Resolved, on an advisory basis, and not to diminish the role and responsibilities of the board of directors of the
Corporation, that the shareholders accept the approach to executive compensation disclosed in the Corporation’s

Withhold

[

0O O 0O O

06. Stephen J. J. Letwin

07. Mahendra Naik

08. William D. Pugliese

09. John T. Shaw

10. Timothy R. Snider

information circular delivered in advance of the 2014 annual and special meeting of shareholders.

4. Amendments to Share Incentive Plan

Resolved that the amendments to the Share Incentive Plan of the Corporation described under the heading “Business of
the Meeting — Amendments to the Share Incentive Plan of the Corporation” and, more fully, the Plan Resolution as set out
in Appendix “B” to the Corporation’s information circular, delivered in advance of the 2014 annual and special meeting of

shareholders, be approved.

Authorized Signature(s) — This section must be completed

for your instructions to be executed.

I/We authorize you to act in accordance with my/our instructions set out

Signature(s)

[
L
L
[
[
[
[
[

Date

Withhold

[
L
L
[
[

Withhold

[

Against

[

Against

[

Fold

Fold



above. I/We hereby revoke any proxy previously given with respect to the
Meeting. If no voting instructions are indicated above, this Proxy will
be voted as recommended by Management.

Interim Financial Statements — Mark this box if you would Annual Financial Statements — Mark this box if you
like to receive interim financial statements and D would NOT like to receive the Annual Financial D
accompanying Management’s Discussion and Analysis by Statements and accompanying Management'’s

mail. Discussion and Analysis by mail.

If you are not mailing back your proxy, you may register online to receive the above financial report(s) by mail at www.computershare.com/mailinglist.

B HTDQ 049398 AR?2
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