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Exhibit 99.1

IAMGOLD CORPORATION
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual meeting (“Meeting”) of the shareholders of IAMGOLD Corporati (the “Corporation” or
“IAMGOLD") will be held at theGrand Banking Hall, One King West Hotel & Residencelocated at 1 King Street West, Toronto ON,
M5H 1A1, on Monday, May 11, 2015 at 4:00 p.m. (EDT)for the following purposes:

1. to receive and consider the annual report ofagament to shareholders and the annual auditedlwmteted financial statements of the
Corporation for the year ended December 31, 20#4famreport of the auditor therec

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

3. to reappoint KPMG LLP, Chartered Accountants, as audifadhe Corporation for the ensuing year and thaite the directors to fi
their remuneratior

4, to vote, in a no-binding, advisory manner, on the Corpora’s approach to executive compensation;

to transact such other business as may properlg dmfore the Meeting or any adjournment or postpramd 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 6, 2015 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 7, 2015
or, in the case of any adjournment or postponemerndf 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 availabléo 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 forrhpyoxy. 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 thisteday of April, 2015.
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 General meetieg‘feeting”) of the shareholders of IAMGOLD Corptipn (the “Corporation” or
“IAMGOLD?"), to be held at One King West Hotel & Ridence, located at 1 King Street West, Toronto a@ot on Monday, May 11, 2015 at
4:00 p.m. (Toronto time), for the purposes setimtihe accompanying notice of the Meeting (the ‘il®bf 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 pgexiy 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 name of such other person in the blank spaceqvided 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 7, 2015 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 peasiemd and vote on behalf of the Non-Registerededindder), the

Non-Registered Shareholder should strike out the narh#®e persons named in the form of proxy andrirtte Non-Registered
Shareholder’s (or such other person’s) name imltiek space provided or, in the case of a votistrirction form, follow the directions
indicated on the formin either case, Non-Registered Shareholders shoutdrefully follow the instructions of their Intermediaries and
their service companies, including those regardinghen and where the voting instruction form or the poxy 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€Corporation. As at the close of business onl Ap2015, there were 391,335,664
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 6, 2015 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 6, 2015 will be entitled to vote at the Mawdiand at all adjournments or postponements thereof

Ownership of Securities of the Corporation

As at April 6, 2015, to the knowledge of the dimgstand officers of the Corporation, and accordimgecurities regulatory filings of which
the Corporation has notice, other than Van Eck gisses Corporation, which owns 61,233,568 Commaaré&hor 15.65% of the Common
Shares outstanding, no person or company, directiydirectly, beneficially owned, and/or exerciszhtrol or direction over, more than ten
per cent of the votes attached to all of the ComBloares 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 7 directors for the Corporation. Each doeelected will hold office until the close
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

Principal Occupation or a Director of the Common Shares
Name and Municipality of Residenc Employment Corporation ©
STEPHENJ. J. LETWIN President & CEO of the Corporat 2010 388,82
Toronto, Ontario, Canac
JOHNE. CALDWELL (. 3) Corporate Director 2006 28,61«
Toronto, Ontario, Canac
D oNALD K. C HARTER (2.3, 9) Corporate Director 1994 161,59:
Toronto, Ontario, Canac
W. ROBERTD ENGLERG: 4) Corporate Director 2005 59,63:
Aurora, Ontario, Canac
R ICHARD J. HALL (.9) Corporate Director 2012 30,22t
Silverthorne, Colorado, US
M AHENDRA N Al (1.2) President — FinSec Services Inc. 1990 472,25¢
Markham, Ontario, Canac (Management Service
T IMOTHY R. SNIDER (2. 4) Chairman of Cupric Canyon Capi 2011 121,06:

Tucson, Arizona, US¢/



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

(2) Member of the Human Resources and Compensation @teerof the board of directors of the Corporat
(3) Member of the Nominating and Corporate Governanmma@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 Committde dfdard of directors of the Corporat

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

Information as to the number of Common Shares ovameldor over which control or direction is exerdisehether directly or indirectly, by
the nominees for election as directors of the Catpan is, in each case, based upon informationighed by the respective nominee on the
System for Electronic Disclosure by Insiders (“SBDPat www.sedi.ca, and information otherwise aablé to the Corporation as at April 6,
2015.

Biographies of each of the director nominees arewsein Appendix “A” to this Circular. In respecf the election of directors, in non-
contested elections, the Corporation has adopiedjarity voting policy that is described in the @oration’s Statement of Corporate
Governance Practices found later in this Circllsentially, in order to qualify as a director,caminee must receive more votes for his/her
election than are withheld.

Further information about the nominees for electisrdirectors of the Corporation may be found enrttost recent Annual Information Form
of the Corporation, under the headittgm VII—Directors and Officers”, at pages 79-82, which has been filed on the 8yfie Electronic
Document Analysis and Retrieval (“SEDAR”), at wwedsir.com, and incorporated in the most recent FdHhR of the Corporation filed in
the United States on the system for Electronic fzathering, Analysis and Retrieval (‘EDGAR?”), at wwsec.gov/edgar.shtml, which
information is hereby incorporated by referencthis Circular. A copy of the Annual Information [Roiis available, free of charge, to any
shareholder upon request to the Secretary of thpdCation.

Re-appointment of Auditor

The Board recommends that shareholders FQB the re-appointment of KPMG LLP, Chartered Accoutgaas auditor of the Corporation
until the close of the next annual meeting of shalaers or until their successor is appointed analithorize 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 2014 2013

Audit Feed?) 1,288,00! 1,575,00!
Audit-Related Fee(2) 175,00 55,00(
Tax Fee<® 119,00 84,00(
Other Fee{®) 24,00( 15,00(
Total —USD 1,606,00! 1,729,00!

(1) “Audit Fees” the aggregate fees billed by ttwrgdration’s external auditor in each of the last fiscal years for audit services were
$1,288,000 in 2014 and 1,575,000 in 2C

(2) “Audit-Related Fees” the aggregate fees biifedach of the last two fiscal years for assuraaratrelated services by the Corporation’s
external auditor that are not included in the abmsegraph were $175,000 in 2014 and $55,000 i8.2De audit-related fees relate to
services provided in connection with statutorynfils and transactions completed by the Corpore

(3) *“Tax Fees” the aggregate fees billed in eactineflast two fiscal years for professional tawies rendered by the Corporation’s
external auditor were $119,000 in 2014 and $84i0@D13. The professional tax services relatedtparate tax compliance, tax
planning and other related tax servic

(4) “Other Fees” the aggregate fees billed in exdhe last two fiscal years for other servicesdemed by the Corporatiomexternal auditc
were $24,000 in 2014 and 15,000 in 2013. The atbrrices related to assurance work and readinssssments performed for the
Corporation related to the World Gold Council cariffree gold standart

Advisory Vote on the Corporati’'s Approach to Executive Compensation

The Board has adopted a shareholder advisory voteeoCorporation’s approach to executive compénsas 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 compensatodel, 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, that g#hareholders accept the
approach to executive compensation disclosed ifCthaular.

The Human Resources and Compensation CommitteéHREC"”), and the Board, will take the results bétvote into account, as
appropriate, when considering future compensataitips, procedures and decisions, all of whichtaree consistent with its pay for
performance compensation model (see the Staterh&nxiegutive Compensation for details regardingdbmpensation philosophy and
guidelines of the Board and the metrics and proussd to assess performance as well as whetheoamyensation consultant was retained
last year and, if so, the mandate of such condsiltdhe pay for performance
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compensation model is designed to attract, retaihnaotivate talented management and pay for aperédrmance which drives the lotgrr
creation and preservation of shareholder value.

The Board recommends that shareholders FQRB 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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STATEMENT OF EXECUTIVE COMPENSATION

To Our Fellow Shareholders

On behalf of the Human Resources & Compensationmittee (“HRCC”) and the Board of Directors, we ateased to share with you our
report on executive compensation. As describedwaltd throughout the Compensation Discussion & ¥sia) the HRCC believes that the
Corporation’s executive compensation program demnates a pay-for-performance philosophy, in patéicu

. Total compensation of senior executives, inclgdhe Named Executive Officers (“NEQOs”) alignsetitly with the shareholder
experience

. For the last three years, “at risk” compensafexpressed as a percentage of total direct copagien) for NEOs as a group, has been
significant; 201z 64%, 2013:- 61% and for 201— 55% and

. 100% of “at-risk” compensation, including batte short-term (“STIP”) and long-term incentiverda“LTIP”) are performance-based;
and

. CEO total compensation has decreased yeary@aarfor the past 3 years. For 2012 and 2013 the @€eived his STIP awards earned
in restricted share units and in 2014 waived hilPSaward receiving only his annual LTIP grant, bioitreasing his equity exposure
long-term “at risk” compensation. Further, all vabshare units have been held by the CEO on a gasis, whereby he elected to fund
the income tax payable from his personal resouasaspposed to reducing his equity holdings. Tajaltg holdings (held directly and
indirectly) of the CEO is 318,949 Common Sharegfd3ecember 31, 2014 and unvested shares totadditional 338,450 for total
share holdings of 657,399 shar

Holistic Review of Performanc

While share price performance is a factor in agsgsaanagement, it is only one criterion usedirtres of a dramatic drop in commaodity
prices, the HRCC and Board believes it is very irtgott to ensure that an effective management tsaetained and that they are focused on
the goals required to ensure that the Corporatamarns competitive in a difficult environment. Tlbes of management experience and
expertise in a challenging environment can be mhetntal to both the near-term and long-term perfoiceaof the Corporation. In addition to
ensuring a link between executive compensationpanfibrmance, it is also important for sustainedahalder value that the Corporation’s
compensation program remain competitive in the eigplace to attract and retain key talent.

The balance among these objectives is reflectéteiiCompany’s compensation programs with relatizebatween share price performance
and specific operating targets to assess managetogeather with the use of both cash and equitptgravith long-term vesting provisions.

Alignment of Pay and Performance for 201

Management performance is measured against a nwhbetical metrics which address the near-terrd lmger-term goals and priorities of
the Corporation. In the most recent few years tlaenatic fall in the price of gold has required écluesponse from management and the
Board in order to ensure that the Corporation'ategyy reflects the reality of the market. For 2Ghé, capital markets changed the assessmen
criteria for gold miners to a focus on the “allsastaining costsénd free cash flow. In tandem, the Corporationtstiifmmediate focus to c«
reduction, cash preservation and free cash flows fidquired careful review by the HRCC to ensuet thanagement was being rewarded for
focusing



on and achieving appropriate targets in the steor-iand near-term that would provide long-termaunsable value creation for shareholders.

The following outlines key factors and outcomesatialy to 2014 pay for performance decisions:

Commodity price impacted total compensation leveland value of outstanding equity— 2013 and 2014 saw a significant and rapid
decline in the price of gold and a resulting shdepline in gold stocks and the S&P/TSX Global Goldex which is used as a
benchmark for the Corporation. These events red@reimmediate change in corporate strategy to theethallenges and focusing
executive compensation on a number of near-terim iigprity items to ensure the Corporation’s conéid success. However these
events adversely affected the compensation ofxbewives in the Corporation in two ways: (a) Taammpensation (reported in the
Summary Compensation Table) awarded is down year-g&ar, in particular for our CEO, and (b) thengnealue of equity awards is
down significantly relative to prior yeat

No merit salary increases despite market research suggesting that thetitydagerage salary increase is between 2% to 38teth
were no mer-based salary increases for either 2014 or 201&h&Executive Leadership Tea“ELT").

Cost savings and significant executive restructurig— as part of the significant cost savings initiefwndertaken in 2014 which
achieved approximately $70 million in savings (@d#ion to the $125 million of savings achieve®DbiL3), there was a significant
reduction in the size of the CorporatisrELT (from 10 to 6 individuals) and a consolidatiaf a number of corporate functions repor
into fewer executives. This resulted in overallrpanent cost savings among the ELT in excess ofré2lidn.

Alignment with Total Shareholder Return and Return on Capital performance— challenging share price performance both in
absolute terms and relative to the Corporationischeark (the S&P/TSX Global Gold Index) resultedhia portion of STIP and LTIP
incentive awards related to 1-year and 3-yearivelabtal shareholder return (“TSR”) receiving agcof 0. Under the Corporation’s
guidelines the rating will be 0 where the absolBR performance is negative. The portion of thepGrate Performance metrics of the
STIP and LTIP related to return on capital alseiesd a score of (

Alignment with successful achievement of goals rdked to cash preservation, improvement in free castiow and reduction in
production costs— as a result of the weak gold price in 2013 aediitlook for 2014, the HRCC determined that ptiesifor the year
included preserving cash, improving free cash ffo reducing production costs. The 2014 targetshwiviere set at the start of 2014
were focused on free cash flow, production, casiisgsustaining capital, working capital and reseeplacement. This was done in the
context of an aggressive budgeting proc

- The immediate goal of achieving targeted corfgont free cash flow was a high priority. An aggiee target for free cash flow
was set which the Corporation outperformed by $#liom and as a result received a score of 1.5 @ut.5).

- Gold production was 4% below target (but abo®&3gold production), offset by niobium productiexceeding target for an
overall score of 0.65 (out of 1.

—  Gold production costs achieved target and niobivodpction costs outperformed target for an ovesedire of 1.08 (out of 1.5

- Sustaining capital expenditure savings signifilyeoutperformed target, improving the Corporatocash position for a score of
1.5 (out of 1.5)

- Working capital reduction significantly outpenfieed target improving the Corporation’s cash positvith a score of 1.5 (out of
1.5).
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—  Reserve replacement underperformed target witloiee saf O (out of 1.5)

5.  Successful focus and achievement of continued Healt. Safety, and Sustainability objectives— HSS is now a distinct performance
criterion reflecting its overriding importance ih aspects. The Corporation outperformed its targe®014 resulting in a score of 1.375
(out of 1.5).

6. Successful completion of the Niobec sa— The ELT completed the sale of Niobec for US$500iaml This was an important and ga
changing event for the Corporation and was theltresa high level of performance by a number cé@xtives. This important
achievement was reflected in the personal perfocenanores of a number of executives along withrathportant individual
accomplishments

7. STIP & LTIP payouts for 2014 were below target forall NEOs — STIP payments ranged between 77% and 94.6% oft tdegending
on the balance between Corporate, Operating, H8®arsonal performance. LTIP awards ranged bet&é&nand 137% below the
target of 200% of STIP. LTIP awards reduced diluté low share price

8. PSUs expired unvested PSUs granted in 2012 did not vest and expirearasult of the failure to meet the performancdings
criteria. There were no changes to vesting critieriaxpired PSUs

Pay for Performance of Past Equity Gran

The HRCC believes the purpose of equity compensadito align the interests of management withahalders over time, such that the
value of their equity holdings increases or de@sas a manner similar to shareholders. While st@ders can buy or sell at any time, the
equity-based awards for management vest over 3/&afs and therefore represent a more restricteesblding than that of shareholders.
Also, management is encouraged to hold a portigheif equity throughout their tenure with the Gangtion under the Share Ownership
Guidelines. To assess the effectiveness of thedCatipn’s equity plan, the HRCC regularly reviews wvalue of equity awards over time
against share price performance for both the CEDitan NEOs as a group.

The analysis below demonstrates that the CEO hzeriexiced a greater reduction in value than a bbéter over similar periods of time
ending December 31, 2014 — for each period, theatéah in value of the equity awards exceeded treesponding percent decline in share
price.

Total Loss in Value Since Grant Date

CEOLTIP
Compensatior
Time Period ! 2 IAM GOLD Share Price
(vs. Grant
Date
Value) (Since Date of Grant
November 11, 2010 to December 31, 2! -86% -81%
May 16, 2011 to December 31, 2C -10(% -81%
March 30, 2012 to December 31, 2( -10(% -74%
February 26, 2013 to December 31, 2 -67% -57%
February 25, 2014 to December 31, 2 -52% -24%

1. Start of period based on the actual LTIP grant éiateach respective ye:

2. CEO LTIP compensation value reflects the sunfajfvested equity on the date of settlement, @iblenit value of unvested equity
awards, and (c“in-the- money” value of stock options outstanding (i.e., $0 ifrent share price is less than the exercise pi
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In Summary

IAMGOLD'’s executive compensation program and pisgiare described in detail over the following pagfecthe Compensation Discussion
and Analysis. The HRCC believes that the compemsatiogram continues to be heavily oriented towaaldsfor performance, shareholder
alignment and supports its goal of rewarding exgeatfor the long-term creation and preservationadfie for shareholders as well as near

term industry and corporate challenges in a timgodd price volatility.

Submitted by the HRCC on behalf of the Board ofDiors,

Donald K. Charter (Chairman), Mahendra Naik and dtimy 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, 2014, the CEO, CFO and three othet mgidy compensated executive officers of the @ostion (the “Named Executive
Officers” or “NEOs”"). The NEOs for 2014 are:

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

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

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

Jeffery Snow, General Counsel, Senior Vice Presjdarsiness Developmer“SVP, Lege”); and

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

Compensation Program Oversight and Governance

The fundamental objective of IAMGOLD’s executivengeensation practices is to motivate and rewardwiess for the long-term creation
and preservation of shareholder value. In addifiomust reflect the annual challenges faced byQbgporation in the context of the price of
gold. To meet this objective the Corporation’s ex@ compensation programs and policies are dedigrith 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, Healfefys& Sustainability (‘HSS”) and
individual performance objectives which are setuadly to reflect the challenges faced by the Coafion;

motivate higl-performers to achieve exceptional levels of peréomoe through reward

provide the Human Resources and Compensatiom@itee (“HRCC”) with the flexibility to exerciseigtretion to ensure appropriate
overall compensation resul

align compensation with the risk profile of the Goration; anc

encourage and require executives to own shudre® Corporation to more fully align the inteesf management with the interests of
shareholders

Role of the HRCC
As part of its Board-approved mandate, the HRCC:

recommends to the Board for approval the gaatsobjectives comprising the executive compensatian based on the Board-
approved budget and corporate strategy, againstwvthe performance of the President & CEO and aRecutives are assess

reviews the President & CEQ'’s responsibilifiesiodically and from time to time recommends te Board changes to such
responsibilities

leads the annual review and evaluation procedseofPtesident & CE’s performance and reports results to the Bc

reviews the performance of the other executiveseth®n a report submitted by the President& C
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recommends to the Board for approval, the Esdamnd short-term incentives of the Corporati@xscutive officers, on an individual
basis, and the compensation of -executive employees on an aggregate b

recommends to the Board for approval, equitsiteel compensation in the form of PRSUs and/orksteptions as part of the
compensation of executives and -executives provided for under the Share Incentlaa;l

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

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

reviews any employment agreement between thipdCation 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 thepOaatior' s retirement benefit plan

Composition of the HRCC

The Board has determined that the HRCC is to bepdsed of at least three directors, each of whorstrha independent under applicable
laws, policies and stock exchange rules. In addii@eping with governance best practice, the HR@LId consist of directors who are
knowledgeable about issues related to human ressuadent management, compensation, governancesmdanagement.

The current members of the HRCC are Mr. Donald Kar@er, Mr. Mahendra Naik, and Mr. Timothy Snidgallectively, the HRCC has
extensive compensation-related experience in thealaesources sector as senior executive offi@edsmembers of Boards and committees
of other public corporations:

Mr. Charter is a corporate director with opimadl and executive leadership experience. Mogtrmde he was the President and CEO of
Corsa Coal Corp., an international public coal mgncompany. He currently is the Chairman of therBad Adriana Resources and a
member of the Compensation Committee, and Chaiwhétte Compensation Committee and member of thatAtmmmittee of Lundi
Mining Corporation, an international public metated mining company. Mr. Charter also has compensatlated experience through
his roles as a member of Compensation Committees immber of public companies over his careeraana senior executive, includ
President & CEO of a large financial services oizgtion.

Mr. Naik is President & CEO of FinSec Servites., a private management services company. Mk Nalso Chairman of the Board,
Chairman of the Audit Committee and member of tbenBensation Committee of Fortune Minerals Inc.ivardified public minerals
and resources company. In addition, Mr. Naik i® @snember of the Compensation Committee of Fiodiél Data Limited and of
several large private companies including Goldmaxeiwork Limited. Mr. Naik has compensation-relategberience through his
background as a Chartered Public Accountant ardsasior executive of several large companiesNdik is also a member of
IAMGOLD’s Audit and Finance Committee, which helps the HR@@erstand and discuss relevant issues for battn@itees.

Mr. Snider is the Chairman of Cupric Canyon @dpLLC., a private equity company that investopper mining assets worldwide.
He was formerly President and Chief Operating @ffiaf Freeport McMoRan Copper and Gold, and itsiecessor Phelps Dodge
Corporation where he spent 38 years of his caheaddition to IAMGOLD, Mr. Snider is also a directof Cia. De Minas
Buenaventuri
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based in Lima Peru. He was formerly a director ofpass Minerals based in Overland Park, Kansasewieserved as Chairman of
the Compensation Committee. Mr. Snider is alsolieain several non-profit organizations, includihg University of Arizona’s
Institute for Mineral Resources (founding Chairmahg Northern Arizona University Foundation Boaadd the Mining Foundation of
the Southwest. He was inducted into the Americaningj Hall of Fame and received the Jackling Award Richards Award for
innovation from the Society of Mining and Metalliggl Engineers.

Further, the HRCC members have no interlockindimriahips as Board members of other companiestdfiie below summarizes the
relevant IAMGOLD Board committee experiences offeBRCC member, followed by additional commentary:

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

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

1. Most HRCC members also have extensive experiengblehe past 4 year

Activities of the HRCC with respect to 20.

Each year, the HRCC finalizes the executive comgitins plan once the strategic plan and annual budgéhe following year are approved
by the Board (at the end of the preceding finangéalr). The HRCC determines STIP and LTIP awardbkerfirst quarter of the fiscal year
following the relevant period, once audited yead-&nancial statements are available. Accordingbliberations with respect to the 2014
financial year occurred in Q4 2013, during 2014 em@1 2015. The HRCC met six times in 2014.

In the execution of its mandate, the HRCC:

. assessed the effectiveness of the existing easgtion plan, including a review of the Corpom&accompensation philosophy,
methodology and program design compared to thedZatipn’s peer groups (identified below under “fFRer Groups”) to ensure
relevancy and appropriatene

. assessed the performance of executives againstl-approved objective:
. reviewed minimum share ownership guidelines forekecutives

. engaged the services of an external compemsatiosultant to provide independent advice andrtispeon executive compensation
matters;

. recommended to the Board for approval the aaieo operational, HSS and individual performanigjeatives for 2014 and 2015 in
conjunction with the 2014 and 2015 approved budgetswith a view to advancing the corporate styatatppted by the Boar

. recommended to the Board for approval 2014 ersation payable consistent with the 2014 execativepensation plan, the
individual performance of the CEO and the recommagéind of the CEO for the other NEOs; ¢

. reviewed the potential for any material risks agsfrom the executive compensation pl

Compensation Risk Management and Good Governancaclces

IAMGOLD’s compensation program and practices haserbestablished to ensure appropriate alignmehttté long-term success of the
organization, near term challenges and good gowempractices. The
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executive compensation plan is comprised of founponents, including base salary, short-term ingergian (“STIP”, cash-settled), long-
term incentive plan (“LTIP”, equity-settled), andr®fits and perquisites. The HRCC believes the emsgtion program:

. effectively balances pay for performance and réerdf highly skilled executive:
. mitigates the risk of unanticipated or unwarrarmagiouts; ant

. encourages executives to consider how -term actions will contribute to lo-term succes:

The HRCC and the Board regularly review and evalpatential risks to the Corporation resulting friira design of the Corporation’s
executive compensation program. Some of these insksde executive retention, short-term risky babars and unexpected payouts that are
not aligned with performancéleither the HRCC nor the Board has identified angfential risks associated with the compensationipiels

or practices of the Corporation that would reasoriglbe likely to have a material adverse effect e LCorporation. Some specific risk-
mitigating and good governance design featuree®P014 executive compensation program include:

Area of Focus Executive Compensation Design Featur
Program * Majority of the NEO total compensation is perforroasbased and “at risk” with an average performaswéon of
Design total compensation for the last three years of [[BDf total compensatiot

» Cash and equity awards are 100% performance-basedaaned, not guaranteed with significant vegtiegods to
ensure that executive interests are aligned wighhedtolders over a long ter

» Isolates (as much as possible) for the impact nfroodity prices through relative performance metaind applies
budgeted commodity prices rather than allowingtti@rinfluence of actual price

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

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

» Performance objectives and related compensatiaromés are p-defined

STIP * Includes multiple layers of performance measurerrattiding corporate, operational, HSS and indigidu
performance goal:

» Challenging performance targets are pre-definembimunction with the annual budgeting process aaskt on actual
past performance

» The STIP design incorporates risk mitigating perfance measures such as absolute Return on Capipdb¥ed
(“ROCE") and relative Total Shareholder Retu“TSR") measures and performance targ

* The impact of gold commaodity prices are neutralitgdugh use of relative TSR performance (1-year Z4year)
against the S&P Global Gold Index and using a btethgold price to set operating gos

* Reserve increases resulting solely from gold gricesases are not included in the reserve caloulditir incentive

awards.
LTIP e Grant levels are determined based on specific messucluded in the STIP; the HRCC uses the STtPaones and
overall performance as a guideline to determinePLdiant levels
* LTIP vehicles including Performance-based Resuli@hare Units (“PRSUs”) and performance-based stptions
have performance cycles c-years and up to-years, respectivel
* Annual grants with staggered and overlapping vgstthedules (PRSUs cliff vest after 35 months amcksoptions
vest over -years) ensure executives continually focus on &uttadue creatior
Additional < Potential awards under the STIP and LTIP are relyulstress-tested” to avoid unintended behaviand

Governance compensation outcome

» Clawback Policy provision is included in the exéeoeitcompensation plan for incentive compensati@mntgd and/or
settled, where the underlying performance for syreimt / award is subsequently unfounded (e.g., @poraterial
earnings restatemen

» Share ownership guidelines for executives that heshaintained through their tenu

* An advisory vote on the Corporat’s approach to executive compensat”Say on Pa") which has
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received positive support since adopti

* An Anti-hedging Policy that prohibits executivaend directors from hedging against a decreaseimarket value of
the Corporatio’s equity securities

» the HRCC meets -camera after each meeting for additional compemsatiscussions

* Retention of an independent advisor by the HRE@rovide external perspective on market chaagesbest practices|
related to compensation design, governance andeasagion risk manageme

Anti-hedging Policy

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 maske¢ of IAMGOLD’s equity securities.

Managemen's Role in Compensation Decision-Making

As part of the annual compensation cycle, the Beasi& CEO recommends corporate, operational, H8Sradividual objectives for each
executive. Objectives are consistent with the Begproved annual budget and corporate strategedagon the President & CEQO'’s year-
end assessment of performance, policy guidelir@apetitive benchmark data and industry practice Rresident & CEO provides to the
HRCC recommendations with respect to executive bakegy increases, short-term cash incentives|amgterm equity incentives.

At the beginning of each year the President & CE@vides the HRCC with a draft of his individual ebjives. These objectives are finalized
after feedback is received from the HRCC and thar@80At the end of the year, the HRCC reviews CE@gumance against these individual
objectives and overall corporate performance. Corsation recommendations are then made to the Boeegpproval. The SVP Corporate
Affairs, HSS, & People assists the CEO with comp#ina recommendations regarding the executiveseiGtkecutives are not typically
involved in any compensation-related decisions weipect to executives (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. Thedfic comparator group against which compensati@actices are assessed is described
further under “Pay Peer Group”.

Compensation Consultants

The HRCC from time to time retains compensatiorsadtants to provide expert, independent advicerckbga 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-apprawedriting by the HRCC Chair. HRCC decisions andommendations to the Board are
its responsibility and may reflect factors and édesations other than the information and recomraéods provided by compensation
consultants.

Towers Watson has been retained since 2011 foicesrielated to executive compensation, reportirecty to the HRCC. In 2014, Towers
Watson provided support to the HRCC as follows:

. reviewed HRCC materials prepared by managemenatiedded HRCC meeting
. assisted with a shareholder request to increaseutmber of common shares issuable from treasursuput to the Share Incentive Pl

. reviewed executive compensation disclos
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. reviewed the shc-term incentive plan design; a
. reviewed competitive total direct compensation lever peer group provided by managem:
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 and nonegixeccompensation consulting
services:

2013 2014
Executive Non-Executive Executive Non-Executive
Compensation Compensation TOTAL Compensation Compensation TOTAL
$172,59¢ $150,911@) $323,507 $97,693 — $97,693

1. The non-executive compensation consulting sesvielated to administering the Corporation’s eygtosatisfaction survey which is
generally conducted every other year. The execetivepensation advisors were not involved in any wil employee satisfaction
survey.

Executive Share Ownershi

To further align the interests of executives andshareholders, in 2010, the Corporation implenc:&ieare Ownership Guidelines for its
executives. Ownership levels can be achieved thrdlug accumulation of Common Shares and vestediiawested share units. Share
ownership guidelines suggest ownership to be aeligwithin three years of joining the Corporatiorappointment to the relevant executive
level.

Current share ownership guidelines include thefalhg, by executive level. As of December 31, 20HUNEOs have achieved and excee
their share ownership guideline.

Share Ownership Guideline

Executive Position / Leve (Number of Shares
President & CEO 125,000
Executive Vice Presidel 48,000
Senior Vice Presidet 30,000
Vice Presiden 20,000

Compensation Program Design

Annually, the Corporation conducts a review ofcinpensation practices and plan designs. As at rafsthle review for the 2014 plan,
updates to the STIP design were as follows:

. enhanced focus on cost management, cash presenatit disciplined capital manageme
. added a free cash flow metric to the CorporatedPerdnce factor
. redefined metrics for gold production, cash comistaining capital, and working capital include®iperating Performance fact

. promoted Health, Safety and Sustainability frasub-metric of Operating Performance to its ovimary performance factor, similar
to Corporate and Operating Performar

. modified the relative TSR metric such that riegeabsolute TSR performance, regardless of weaierformance receives a “0” score
(unless determined otherwise at the discretiom®HRCC);
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redefined Individual Performance with focusleadership performance, game changing initiatigeaeral and administrative cost
management, and other individual objectives;

modified the Corporation’s pay peer group tceetrepecific criteria including industry, size (asasured by revenue and market
capitalization), and complexity as a Canadian mlyslraded corporation with international operatoAs a result, First Quantum was
removed, and B2Gold was added to the peer gi

Looking ahead to 2015, the Corporation made furthanges to the STIP design in conjunction withGloeporation’s updated strategic plan
and the 2015 budget:

clarified the definitions of performance measu

the relative TSR component of Corporate Peréoroe will be based on 1-year relative performantiger than 1-year andy&ar relative
performance

free cash flow has a higher weighting and &eased on an absolute basis against budget wakdpigtment for gold price. This reflects
the high importance attached to this metric indherent price environment and to ensure timely @asp of management to changes in
the environment the ROCE metric will be removedrfrGorporate Performance placing greater weightes éash flow

Pay Peer Grouj

To assist with compensation decisions each yeatdRCC reviews market data to assess the compeititss of total compensation (base
salary, short-term and long-term incentives) faz@itives (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

When developing comparator groups, the Corporatmrsiders organizations that are similar in siz soope of operations and are
representative of the market within which the Cogpion competes for senior executive talent. Whedacding comparators, the Corporation
applies the following criteria:

Industry: gold, diversified metals & mining and gieus 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 $750 million and $illon.

In 2014, the HRCC approved a comparator groupdoios executives, comprised of the following 10 &dian organizations:

Alamos Gold Kinross Gold Corp
Agnico Eagle Mines Ltc Lundin Mining Corporatiot
B2 Gold Corp. (new 201¢ New Gold Inc.

Centerra Gold Corg Pan American Silver Cor|
Eldorado Gold Corg Yamana Gold Inc
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Scope Information ($Millions)

Market Capitalization Revenue
Percentile Dec. 31, 201 Dec. 31, 201 FYE 201° FYE 2012
25th Percentile $ 1,601 $ 2,17¢ $ 724 $ 57¢
50t Percentile $ 2,74 $ 4,11« $ 94C $ 857
75t Percentile $ 4,97¢ $ 9,601 $ 1,79t $ 2,01¢
Average $  3,28¢ $ 5,87¢ $ 1,321 $ 1,33¢
IAMGOLD Corp. $ 1,33 $ 4,28t $ 1,007 $ 1,66

1. Asreported by Standard & P(s Capital IQ, $CAD

For additional market comparisons, industry surfeys Mercer, and Towers Watson were also revieasd general indicator of
competitive compensation levels (no specific peeupgs were used in this survey data).

Components of Executive Compensation

Total compensation for executives (including NE@s)omprised of the following four elements, alsamed to align the interests of
executives and shareholders with the long-termticreand preservation of shareholder value.

Pay Elemen  Type Description Purpose
Base Salan Fixed Base salary levels for NEOs and executives reflect: Provide competitive
. I . compensation
. scope, complexity and responsibility of tiole of the executive; P
. . . . . Recognize skills and
. competitiveness with salary levels forig@mpositions at companies experience

included in market comparator groups; and

ive’ . q tained oo level Attract and retain
executive's experience and sustained padace level. key talent

Comparative market analysis and individual perfaragaassessments occur annually
to ensure compensation remains competitive, regpiii periodic base salary
adjustments, when necesse

STIP Performanc All executives participate in the STIP whereby adgaare based on achievement of Motivate the
based corporate, operational, HSS and individual objegiv achievement of annual
X? ;:;E le A target STIP level is set as a percentddmase salary. While goals and objectives
consideration is given to practices within the keacomparator Reward performance
group in setting these percentages, the markatatatused as a that supports the
reference point only. creation of long-term

. shareholder value
. Award levels range from Ox to a maximuray@ut cap) of 2x target

depending on performance achieved. Provide competitive

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

performance indicators of the Corporation thateshareholder value. PerformanceAttract and retain
measures are selected based on their relationshipediate objectives and long- key talent
term value creatior

| Pay Elemen Type Description Purpose
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LTIP Performanc Equity mix is targeted at 50% stock options and FRGUs. Motivate the
based achievement of longer-
Variable term goals and
At risk objectives

LTIP grant values are based on the performancleeo€orporation and the individual
executive consistent with the performance critesad to determine STIP awards.

In general, the total LTIP grant is targeted tohawcompensation value in the range

of 0% to 300% of an executive’s STIP award. AcWHIP grants are determined at thgea\;viirg%ir;%mﬁﬂ iﬁe

discretion of the Board based on HRCC recommenuatatibhe HRCC also considers . oation of long-term

the value of previous equity awards, share ownprigviels, total equity granted as a shareholder value

percentage of the outstanding common shares @ ahngoration, the price of current

options, and other factors the HRCC and Board noagider appropriate. Provide competitive
compensation

Attract and retain
key taleni

Benefits & Fixed Executives participate in the same benefits pralideall employees including health Provide competitive
Perquisites and life insurance benefits, a defined contribupension plan and a share purchase compensation

lan. Select NEOs receive a parking perquisiteaaisgs their employment agreements, .
P P g perg a ploy 9 Attract and retain

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

Compensation Decisions Related to 2014 Performance
2014 Total Direct Compensation Decisions

The following section provides a detailed discussibthe decisions made to determine each NEO& tlitect compensation (“TDC”) for
2014, including the following compensation elements

Total

2014 Cptions
Direct :
Clomp.

2014 Base Salary

Due to sustained challenging market conditions, lAhMIGOLD’s financial performance below expectatiotise HRCC accepted
management’s recommendation to forego base salargases for executives, including the NEOs ford281id 2015. The exception was for
Mr. MacDougall and Mr. Snow who received a 2015ebsmary increase to recognize greater levelsspiomsibility resulting from the
consolidation of other executive roles into thelspgective responsibilities and/or to ensure redadhignment.

2014 2015
Increase from Increase from
Named Executive Base Salar 2013 Base Salar 2013
Stephen J.J. Letwin
President & CEC $881,45( 0% $881,45( 0%
Goé‘\j/‘;,” sg’g‘grt $538,64° 0% $538,64° 0%
e $ 453,85 0% $ 453,85 0%
éf/ﬁsr{%”:w $ 352,56t 0% $400,00( 13%
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Craig MacDougall
SVP, Exploratior $336,37" 0% $360,00( 7%

2014 Short-term Incentive Plan

The formula below provides a starting point for HIRCC to determine shotérm incentive plan (STIP) payouts. Target levélparformanct
on these criteria are established as guidelinesaendot 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.

Corporatc Operating IIsS

Taraet . = | mdisiduat | STIP
STIP X Performance | + | Performance | + | Perlormance | | X Multiplier = e
i 1x Weight ix Weighs x Weight P T

Corporate Performanc Operating Performanc

35% Free cash flow vs. targ 25% Production vs. targe

35% ROCE vs. targe 25% Cash cost vs. targ

15% 1-year relative TSR (vs. S&P/TSX Global Gold Ind: 20% Sustaining capital vs. targ

15% 3-year relative TSR (vs. S&P/TSX Global Gold Ind: 20% Reserve replacement vs. tar

10% Working capital vs. targe
Health, Safety and Sustainability (HSS) Performe Individual Multiplier
50% Health & Safety Varies for each NE(

50% Sustainability

Performance Criteria and Weighting

The nature of an executive’s role and respondslitietermines the performance factors and respestights used to assess short-term
performance. The STIP targets, performance facamd weights assigned by the Board for each NEZDi# were as follows:

STIP Target Corporate Operating HSS
Performance Performance Performance
(% of Base
Named Executive Office Salary) Weight Weight Weight
Stephen J.J. Letwin
President and CE 125% 4% 45U 10%
Goée/‘;,” ;gg‘g” 85% 25% 65% 10%
Rvivees 75% 50% 45% 5%
Jeffery Snow o o 0 o
SVP, Lega 50% 50% 45% 5%
Craig MacDougall 65% 250 65% 10%

SVP, Exploratior

All performance measures used to determine STIfpats for NEOs are as disclosed below. Some meaameanot consistent with
generally accepted accounting principles (“non-GAAFPhe HRCC believes that the adjusted measuredgge a better reflection of annual
performance for purposes of STIP compensation esargption of each non-GAAP measure is disclosaterfootnotes below. Performance
outcomes relative to pre-defined targets are détewiat the end of the year and subject to HRCGreli®n. For 2014 the HRCC did not use
its discretion to adjust the STIP awards up or down
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Short-term Incentive Plan — Corporate, Operating, and B®erformance Targets and 2014 Outcomes

Performance Performance \Weight Performance Range 2014 2014
Category Measures 9" Threshold Target Maximum Performancqg Score
Relative TSR on | 75% of | 125% of S&P/TSX o Below 0 (out
-1 year 15 Index | Global Gold Inde) 2R i I Thresholc | of 2.0)
Relative TSR on | 75% of | 125% of S&P/TSX o Below 0 (out
Corporate Performance -3 years 15% Index | Global Gold Inde) 200% of Index Thresholc | of 2.0)
P ROCE?2 3504 | 80% of 3.10% 150% of target izl D el
target ) Thresholc | of 1.5)
Free Cash Flo o | 70% of : o Above |1.5 (out
" 35% target $-87M 170% of targe Maximum | of 1.5)
Overall Corporate Score 0.525
Productior4 ol 95% of o Achieved |0.5 (out
_Gold 21.25 target 875,0000z 105% of target | 1 ccholc | of 1.5)
Productiont o] 90% of o Above |1.5 (out
-Niobium LISk target Adzhilgl 1oz @ e, Maximum | of 1.5)
Cash Cost ol 90% of o 1.0 (out
_Gold 21.25 target $850/0z 110% of target At Target of 1.5)
. Cash Cos® o] 90% of o Above |1.5 (out
Operating Performance _Niobium 3.75% target $16/kg 110% of target Maximum | of 1.5)
Sustaining o | 90% of o Above |1.5 (out
Capital® 20% target $240M 110% of targe Maximum | of 1.5)
\Working o | 10% of A F o Above |1.5 (out
Capital? 10% target 10% improvement 150% of target Maximum | of 1.5)
Reserve on | 50% of o Below 0 (out
Replacemer? 20% Target 852,00002 150% of Target Thresholc | of 1.5)
Overall Operating Performance Score 0.8813
Health & Safet| ~.,, | DART of Achieved (1.25 (out
9 50% 11 DART of 1.0 DART of 0.5 Thresholo | of 1.5)
Health Safety One
vy No level 4 or 5 Top 10 external .

il Sy Sustainability!d 50% . olri\:ﬁhﬁit environment or sustainability QZZ:?%’E% 16]?1(051;t
S {community incident ranking '
incident

Overall Health Safety and Sustainability 1.375

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. Free Cash Flow is the cash flow generated fromadjmers after tax, less annual capital expenditt

4.  Production reflects the actual production of gald aiobium relative to their respective budg

5.  Cash Cost includes mine site operating costsuteuéxclusive of depreciation, reclamation, cépétad exploration and development
costs. Cash cost for Niobium refers to operatinggmna
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6. Sustaining Capital refers to capital required tontaan production rates at each of the mines sitebexcludes developmental cap

7. Working Capital takes into account operating curessets and current liabilitie

8. Reserve replacement takes into account onlynthes that are currently operating and does nailatdor the contribution of
exploration or development projects, new projectaaguisitions or the impact of increases in galdgalone. Performance is measured
based on the amount of ounces reserved, as a pageesf target

9. Health and Safetscore is based, among other related componentheaeverity and frequency of disabling incidentsrty the year,
noting that a fatality may result in a zero sc@afety is based on the Corporation’s current objedf a 10% reduction in Days Away,
Restricted Duty and Transferred Duty (“DART") forexy mine pro-rated regionally and corporatelyudtimately, zero accidents. The
benchmark is DART frequency per 200,000 ho

10. Sustainabilityithe sustainability factor is based on the seveafitycidents and other environmental accomplishmerithin the given
year.

Short-term Incentive Plan — Individual Performance Mulblier

Individual performance is evaluated by the HRC&intg into consideration the accomplishment of tinectional goals established by the
President & CEO and approved by the HRCC and asas®ent of each executive's performance in thesarkeleadership, teamwork, game
changing innovation, general and administrativeé oeanagement, and other individual objectives ffieryear. Individual performance
modifies the total performance score by a factdd tf 1.5. Individual performance goals for eachaeive for 2014 were set by the HRCC
and are dependent on the particular position heglithd executive. For 2014, individual performancerss ranged between 1.0 and 1.3.

NEO 2014 Individual Performance Objective 2014 Scor
Stephen J.J. « Promote and uphold Safety and Zero harm mesti
Letwin « Attract, develop and retain the best people
President * Optimize production with a focus on producprofit
& CEO » Ensure cost containment/reduction, disciplinapital spending and cash preservation are iedtifi the
company'’s culture 1.0
e Optimize asset portfolio with strict focus economic returns
« Pursue opportunities to increase reservesesulirces
< Evaluate and establish scalable organizatimttsire staffed with high performing and accoutgahblent
» Develop and solidify credibility with external aiternal stakeholdel
Gordon » Zero fatalities, decrease serious injury adltinjury frequency by 10%
Stothart » Complete 100% of safety leading indicators
EVP & * Ensure adherence with IAMGOLD’s Compliance &ual/ernance Framework
COO « Develop IAMGOLD leadership capability 1.0
« Drive improvement of business systems
« Achieve cash cost goal for existing operations
« Implement operations and project development sgameplans
Carol * Promote and uphold Safety and Zero harm mesti
Banducci * Lead and complete the sale of Niobec
EVP & CFO « Ensure adherence with IAMGOLD’s Compliance &ual/ernance framework
« Execute long-term capital structure in suppbmroject development 1.3
« Implement company-wide working capital inilia to monetize levels of operational working capit
e Capital management monitoring and reporting
« Develop and implement tax efficient strategies stndctures for project
Jeffery » Successfully defend or settle litigation mestte
Snow e Complete Niobec sale 1.3
SVP, Lega + Successfully defend arbitration proceedi
Craig « Ensure zero fatalities, and no serious inurie
MacDougall, « Ensure adherence with IAMGOLD’s Compliance &ual/ernance framework
SVP, e Make an economic discovery on one or moregutsj 1.0
Exploration + Add to the company’s resource inventory
» Build leadership and management capabili
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2014 Short-term Incentive Plan Individual Award Dextminations

Based on 2014 performance, the following charsthates the calculation of the actual performaeselt and award for each NEO:

- e
=11 LVarget / Corporate Operating HE% Individuz Actual Total | 511 Earned
MNamed Execulives (%% of Base Perlormsnce Perlormance Perlormance Multiplier Perlor msmee Lor 2014
Salary} {Seorc x Weight) | {Searc x Weight) |(Score x Weight) %0 of Target) | (Paidin 2013)
?ﬂ?ﬂ:ﬁl 1:#:%“'”' 125% 0525%45% | DESI3w4sse | L3Timlees 10 7.0% see note!!!
L™
e 85% 0525%25% | 0SSI3n65% | 1375k 10% 1.0 34.2%4 3355324
Curol Banduca o 0525 % 50° 0 BRE1T x 450 1375 % 5% 13 I =
CVP & CFO 2 el M 2 2 L ] AP K : 94.0% 322,070
gﬂ“;ﬁ:f‘“ so% 0525% 5% | 08813%45% | 1375x5% 13 94.6% 5166796
g:?}gﬁ;ﬂzﬁ:::;g:ll G5 % \I'.I.SE:? ¥ 25% 08813 X 653% 1.375% llfl'?»y Lo d44.2%p 154,009
- = ——

1. For 2014, in recognition of sustained challeggimarket conditions and the Corporation’s finanpedformance below expectations,
Mr. Letwin advised the HRCC that in his opinionBIB award was not appropriate and accordingly tbar8 agreed to forfeit his STI
award earned. In addition the Board approved atgiate fair value of LTIP for 2014, including PRS&ls stock options that was
below target, similar to the grant date fair vatdi¢he previous ye’s LTIP grant

Long-term Incentive Plan Grant Determinations

The size of annual LTIP grants is not fixed bubeatvaries based on past performance against gpecijets as outlined under the discussion
of STIP awards. The LTIP grant size generally rarfgem 100% to 300% of the STIP awarded to each Nit@reby awards are provided
below 200% in poor performing years and above 200#tgh performing years. Actual awards are deteedifollowing completion of the
financial year, once audited corporate resultsasedlable and individual performance is assessed.

For 2014, the value of LTIP grants were between @nth137% of the STIP awarded to each NEO, deliverstock options and PRSUs,
with a target mix of 50% and 50%, respectively.

Stock Options

As part of the Share Incentive Plan, the Sharedd®ilan provides for the grant of non-transferalgifons to purchase common shares of the
Corporation. Consistent with the plan, stock optigranted in 2014 vest equally (20%) over five gdaliowing the date of grant and expire
after seven years from the date of grant.

Performancebased Restricted Share Units

The Share Incentive Plan also provides for thetgrahPRSUs. The grant date value and number ol BRfBanted is determined based on
past performance, as described above. PRSUs iffivest (100%) at the end of 35 months followimg tdate of grant.
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Performance Grapt

The following graph compares the cumulative togaim for Cdn$100 invested in IAMGOLD Common Shayeghe Toronto Stock
Exchange on December 31, 2009 with the cumulatitad teturn of the S&P/TSX Composite Index and$8d°/TSX Global Gold Index
(formerly, the S&P/TSX Capped Gold Index) for theefmost recently completed financial years.

IAMGOLD Cumulative Value of Cdn. $100 Investment
vs. Relevant Market Indices

From December 31, 2009 to December 31, 2014

F) -
f150
100
520 o
S{I T T T 1
2009 20110 2011 012 213 2014
1251724019 1274152010 1273172011 120312002 1273172003 125315200 4

—8—IAMGOLD (TMG-T) 2100 s10% 040 371 523 21
=== SEPTEX COMPOSITE $10K) b R E B107 115 31300 $144
—h— S&EPTSX OLODAL GOLD 100 5127 S108 §93 549 $4G

AN data ravread e Stamdera s foses Capdrad S0

To evaluate the trend in IAMGOLD’s compensation paned to the Corporation’s absolute and relativéopmance, the graph below
illustrates total annual compensation awarded tolMdtwin since appointment as CEO for fiscal ye20r$0 through 2014, as well as NEOs
(including CEO) on the same basis as disclosedari$ummary Compensation Table” (i.e., salary +tstegm incentive paid + grant date !
value of long-term incentives + compensatory changeension value + all other compensation).
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Overall, the change in total CEO and NEO compeasatier the past 5 years is aligned with the peréorce of IAMGOLDS share price ar
total shareholder return.

Change in CEO and NEO Total Compensation
vs. IAMGOLD Cumulative Value of Cdn. $100 Investmen

Since Appointment of Mr. Letwin as CEO
From December 31, 2010 to December 31, 2014

5150

S125 4

sion -+

575 1

S50

8215 ¢

S0+ - - . v
2010 201 2 2013 2inl4

sy e 12312000 12312000 12512012 12312013 12512014 |
|—@—IAMGOLD(IMG-T) | 5100 $92 366 $21 $20 !
! o= SEPTSX GLOBAL GOLD £100 S8 574 839 537 [
: —&— NEQ Compensation (3CT) L1000 106 493 492 577 |
. —a— CED Compensation (5CT) | L100 £490) 873 573 555 |
[ [
_ IAMGOLD{IMG-T) =% (:'P:ullgr | 11945 8% 285 = -R0g I
! SEPTEX GLOBAL GOLD - % Change 152 -14% -15% 4T -0 [
MNED IH.Hr_.j:u:nli'Jliu:l:: = 'I'I.II:lFI_.' L0 H%% = 31!-:; -2 - [5% |
CEQ Compensation - % Changs 0% -10%% ~19% L -24% |

*bitd ahane sosvrved from Shocdeea @ Moo’y Capin 1T
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SUMMARY COMPENSATION TABLE

The following table sets out total compensationtfe NEOs in the most recently completed finangéar as well as two previous financial
years, to the extent the NEO was employed wittQtbiporation during that perio

Non Equity Incentives

Share Option Long-term
Based Based Annual Pension  All Other
Awards (2) Awards (3) Incentive Incentive Value (5 Comp. (6) Total
Salary Plans (4)(6 Plans Comp.

Name and Principal Position (1 Year ($) (%) (%) (%) (%) (%) (%) (%)
Stephen J.J. Letwin (7) 201<¢ 881,45( 707,50( 450,12° — — 24,93( 118,94( 2,182,94
President and CE! 201: 881,45( 519,45( 719,21 606,38 — 24,27( 118,45. 2,869,21
201z 850,00( 395,10( 816,66: 671,50( — 23,82( 132,58. 2,889,66.
Gordon Stothart 201¢ 538,64 155,65( 141,46¢ 385,32 — 24,86! 20,67¢ 1,266,62'
EVP and COC 201 539,41 307,85( 158,22 232,13l — 26,08¢ 20,22¢ 1,283,941
201z 520,43: 158,04( 244,99¢ 269,84 — 22,00: 19,487 1,234,80:
Carol Banducci 201¢ 453,85 155,65( 141,46¢ 322,071 — 22,69: 23,01¢ 1,118,75.
EVP and CFC 201: 454,49 307,85( 158,22 204,33! — 22,65¢ 23,50 1,171,06!
201z 436,81 158,04( 244 ,99¢ 239,15 — 21,55 21,53t 1,122,09
Craig MacDougall (8) 201<¢ 336,37 118,86( 90,02t 184,00 — 14,24¢ 12,61« 756,12¢
SVP, Exploratior 201: 336,37 224 ,94( 100,69( 166,21. — 13,86¢ 12,61« 854,70:
201z 278,92 172,44( 527,68! 106,42 — 13,61: 5,94: 1,105,02!
Jeffery Snow 2014 352,56! 82,07( 70,73¢ 166,79t — 19,39: 19,22 710,77
SVP, Legal 201: 353,06¢ 157,53( 79,11: 112,85t — 19,27 19,217 741,06:
201z 340,13¢ 79,02( 163,33: 113,43: — 18,05: 18,41 732,39(

Notes to the Summary Compensation Table:

1.
2.

All Named Executive Officers receive their compéimain Canadian Dollar:

Represents grant date value of awards undéd¢ferred Share Plan and Share Bonus Plan. The Gwaten Committee grant
decisions were based on granting a number of stveaeds. The grant date value of the RSU and PSuWdawaflects the dollar amount
of the award intended for compensation purposesedan the market value of the underlying sharahemnlate of grant, assuming
100% vesting. The accounting fair values of the Rfgants are calculated using the Black-Scholes indtie accounting fair value of
the 2014 RSUs is $2.83 per share using the follgwssumptions: volatility — 62%, dividend yield %Qinterest rate — 0.44% expected
life — 2.9 years and market price of $2.83 on thte @f grant. The accounting fair values of the RBdhts are calculated using the
Monte-Carlo model. The accounting fair value of #3043 PSUs is $6.03 per share using the followssymptions: volatility — 44%,
interest rate — 1.19%, expected lif@.9 years and market price of $7.57 on the datganit. The accounting fair value of the 2012 P

is $10.44 per share using the following assumptivakatility — 42%, interest rate — 1.36%, expeditel— 2.9 years and market price of
$13.17 on the date of grant. The accounting fditeséor the additional grant for Mr. MacDougall$i8.69 per share using the following
assumptions: volatilit— 42%, interest rat- 1.16%, expected lif- 2.4 years and market price of $11.18 on the datganft.

Option values reflect the accounting fair vadmethe date of grant. The accounting fair valuéhef2014 Options is $1.29, calculated
using a Black-Scholes model and the following agstions: volatility — 55%, dividend yield — 0%, imést rate — 0.73%, expected life —
5 years and exercise price of $2.99 based on IAMB®Imarket share price on the Toronto Stock Exckamythe date of grant of
$2.83. The 2013 accounting fair value of an Optio§l.44 per share. The accounting fair value ef2013 Options is $1.44, calculated
using a Black-Scholes model and the following agstions: volatility — 50%, dividend yield — 3.23%térest rate — 1.65%, expected
life — 5 years and exercise price of $4.38 baselhbiGOLD’s market share price on the Toronto Stéotichange on the date of grant
of $4.29. The 2012 Option grants have been valgétyihe accounting fair value of $2.33 per sheatgulated using a Black-Scholes
model and the following assumptions: volatility 694, dividend yield — 3.35%, interest rate — 1.32%pected life -5 years and exerci
price of $7.68 based on IAMGOL's market share price on the Toronto Stock Exchangée date of grant of $7.€

STl and LTI reflect compensation paid in respectdoh year

Values in pension column represent employer cantiobs 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 $85,8¢

For 2012 and 2013, 100% of the STI award eawssireceived in the form of RSUs. The Board magldetision in consideration of a
number of factors, including Mr. Letwin’s requestreceive his STl award in RSUs. For 2014, in redttan of sustained challenging
market conditions and the Corporation’s financiafprmance below expectations, Mr. Letwin and tloaf8l agreed to forfeit his STI
award earned. In addition the Board approved atgiate fair value of LTIP for 2014, including PRS&lsd stock options that was
below target, similar to the grant date fair vatdi¢he previous ye’s LTIP grant
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8.  Craig MacDougall's 2012 option grant value ifakated using a Black-Scholes model. His hire ghas been valued using the
accounting fair value of $ 5.18 per share basetherollowing assumptions: volatility — 46%, divittyield — 1.65%, interest rate —
1.43%, expected life — 5 years and exercise pfi¢l5.40 based on IAMGOLD’s market share pricelmToronto Stock Exchange on
the date of grant of $14.96. His promotion grargt been valued using the accounting fair value d4per share based on the follow
assumptions: volatility — 45%, dividend yield —Q%, interest rate — 1.42%, expected life — 5 yaatsexercise price of $14.24 based
on IAMGOLD’s market share price on the Toronto Stock Exchangée date of grant of $14.2

INCENTIVE PLAN AWARDS
Outstanding Share-based Awards and Option-based fisa

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

Option — Based Awards Share-Based Awards
Market or
Number of Market or payout value of
Number of Value of shares or units payout value of  shares that havi
securities Option unexercised of shares that share-based
underlying Exercise in-the-money  have not veste  awards that have vested and not
unexercised Option paid out or
Name options (#) Price Expiry Date options (1) (#) not vested (1) (2 distributed
Stephen J.J. Letwin 150,00 $17.9¢ 1C-11-2017 — 308,45( $ 968,53:
150,00 $18.6% 16-05-201¢ — 30,000 $ 0

325,000 $13.2¢ 01-04-201¢ —
350,00 $ 7.6¢ 2€-02-202( —
500,00 $ 4.3¢ 25-02-2021 —

Total 1,475,00( — 338,45C $ 968,533 —
Carol Banducc 63,95( $13.8( 24-03-201¢ — 55,000 $ 172,70(
60,267 $18.6t¢ 1€-05-201¢ — 12,00¢ $ 0

85,00( $13.2¢ 01-04-201¢ —
105,000 $ 7.6¢ 26-02-202( —
110,000 $ 4.3¢ 25-02-2021 —

Total 424,217 $ 0 67,000 $ 172,70C —
Gordon Stothar 83,25( $13.8C 24-03-201¢ — 61,50 $ 193,11(
60,267 $18.6t¢ 16€-05-201¢ — 12,00¢ $ 0

85,00( $13.2¢ 01-04-201¢ —
105,000 $ 7.6¢ 26-02-202( —
110,000 $ 4.3¢ 25-02-2021 —

Total 443,517 $ 0 73,500 $ 193,11C —
Craig MacDougal 35,00 $15.4( 28-02-201¢ — 42,000 $ 131,88(
30,000 $14.2¢ 13-09-201¢ — 14,000 $ 0

85,000 $ 7.6¢ 2€-02-202( —
70,000 $ 4.3t 25-02-2021 —

Total 220,00C $ 0 56,000 $ 131,88C —
Jeffery Snow 5,00 $13.8C 24-03-201t — 29,00 $ 91,06(
27,81¢ $18.6t 16€-05-201¢ — 6,000 $ 0

40,00 $13.2¢ 01-04-201¢ —
70,000 $ 7.6¢ 26€-02-202( —
55,000 $ 4.3¢ 25-02-2021 —
Total 197,81¢€ $ 0 35,000 $ 91,060 —

1. The value of the option-based awards and steseebawards is calculated in Canadian dollars wsitigsing market price on the
Toronto Stock Exchange of $3.14 as of Decembe2@14.

2. The PSUs outstanding at December 31, 2014 havgaupealue of $0, as the performance conditionskamvn to have not been met
of this date. The PSUs vest in February of thefaihg year.
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Value of Vested or Earned Awards During the Year

Option-Based Share-Based Non-equity incentive

awards - Value awards - Value plan compensation -

vested during vested during Value earned durinc
Name the year the year the year (1)
Stephen J.J. Letwin (2) $ 0 $ 0 $ 0
Gordon Stothar $ 0 $ 0 $ 385,32
Carol Banducc $ 0 $ 0 $ 322,07(
Craig MacDougal $ 0 $ 0 $ 184,00¢
Jeffery Snow $ 0 $ 0 $ 166,79t

1. Non-Equity Incentive Plan compensation includes thewamof the annual performance bonus awards eammedbNEOS for the note
year, as paid in the following ye:

2. For 2014, in recognition of sustained challeggimarket conditions and the Corporation’s finanpmiformance below expectations,
Mr. Letwin and the Board agreed to forfeit his SiWilard earnec

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 executiveheaceives a contribution from the Corporationt® Plan 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%axfebsalary, the Corporation will contribute
the minimum 5% of base salary plus half of the eygé contribution. If an executive contributes 68nore 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 invefifolwing the investment instructions providedthg executive.

Accumulated
Accumulated
value at star

Non- value at
Name of year (1) Compensatory Compensatory (1 year end
Stephen J. J. Letwin $ 79,77t $ 24,93 $ 7,94¢ $ 112,65:
Gordon Stothar $ 148,27! $ 24,86 $ 11,76( $ 184,89¢
Carol Banducc $ 181,71t $ 22,69! $ 18,66¢ $ 223,07¢
Craig MacDougal $ 52,66¢ $  14,24¢ $ 16,11: $ 83,02:
Jeffery Snow $ 112,18! $ 19,39: $ 17,61: $ 149,18

1. Non-compensatory amounts in the above table include B&@ributions and investment returns during 2(
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TERMINATION AND CHANGE OF CONTROL BENEFITS

The Corporation has entered into executive employragreements with the NEOs (the “Employment Agreatsi’). The Employment
Agreements describe the terms and conditions umbieh the NEOs have been retained, their remurterats well as the circumstances ui
which their employment may be terminated or deetngdrminate and the compensation, if any, payalstber to a termination.

Termination Without CauselJpon a termination of their employment with the @amation on a without cause basis, the following the
severance entitlements of each of the NEOS uneeEthployment Agreements. A constructive terminatiodismissal is treated as a
termination without cause.

Stephen J.J. LetwirEither 24 months of working notice or, in lieu df@ part of such working notice, continuationgefyment of base sala
for 24 months and two times (2x) the average SBiApensation paid for the preceding two fiscal ye8ueh payments cease and STIP
compensation is pro-rated upon obtaining new enmpéait. Benefits continue for 24 months, subjechterms of the benefit plans. Only
options vested remain exercisable for 60 days.

Gordon Stothart: Continuation of payment of basargdor 24 months or payments may be receivedlama sum. Benefits continue for 24
months, subject to the terms of the benefit platisoptions vest and remain exercisable for 60 days

Carol Banducci: Continuation of payment of basaryaior 24 months and the average STIP compenspéihfor the preceding two fiscal
years or such payments may be received as a lumpBenefits either continue for 24 months, subjedhe terms of the benefit plans ¢
obtaining replacement benefits through new employroeg in lieu of benefits, a lump sum payment of less than 20% of base salary for 24
months. All options and restricted share units @est options remain exercisable for 60 days.

Craig MacDougall: Either 24 months of working netiar, in lieu of all or part of such working noti@mntinuation of payment of base salary
for 24 months and the average STIP compensatiahfpathe preceding two fiscal years. Benefits cure for 24 months, subject to the tel
of the benefit plans. Only options vested remaigreisable for 60 days.

Jeffery Snow: Continuation of payment of base gdiar 24 months and the STIP compensation paidifepreceding two fiscal years or si
payments may be received as a lump sum. Benefitinc@ for 24 months, subject to the terms of thedfit plans and obtaining replacement
benefits through new employment. All options vest eemain exercisable for 60 days.

Change of Control:Upon a change of control of the Corporation, tHefang are the severance entitlements of each@NEOs under the
Employment Agreements. A “change of control” oconteere 40% or more of the votes attached to therdgies of the Corporation are
acquired and such votes are exercised so as tb irethe election of a majority of directors oktiCorporation who were not directors
immediately prior to the acquisition of such setiesi Severance is not payable upon the mere chafrgmtrol. Severance would only be
payable if, within 12 months of the change of cohta NEO’s employment was further terminated withcause or the NEO was
constructively dismissed. That is, Employment Agneats are “double triggered”.

Stephen J.J. Letwin: A lump sum equal to the paymiea is entitled to in the case of a terminatigtheut cause. Benefits continue for 24
months, subject to the terms of the benefit plaipon acceptance by the Board of a change of coména$action, all equitpased awards ve
and remain exercisable for 60 days following suateatance.
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Gordon Stothart: If not waived within 60 days o tthange of control, a lump sum equal to two tifRe$ base salary. Benefits continue for
24 months, subject to the terms of the benefitpladi equity-based awards vest and remain exdst@sar 60 days.

Carol Banducci: A lump sum equal to the paymen¢sistentitled to in the case of a termination withcause. Benefits either continue for 24
months, subject to the terms of the benefit plamtbabtaining replacement benefits through new eympémt or, in lieu of benefits, a lump
sum payment of not less than 20% of base salar@4anonths. Upon acceptance by the Board of a eéhahgontrol transaction, all equity-
based awards vest and remain exercisable for 60fdlgwing such acceptance.

Craig MacDougall: Continuation of payments he itk to in the case of a termination without cauBenefits continue for 24 months,
subject to the terms of the benefit plans. Uporeptance by the Board of a change of control tradiwacall equity-based awards vest and
remain exercisable for 60 days following such ataeqe.

Jeffery Snow: A lump sum equal to the paymentsstentitled to in the case of a termination withcaiise. Benefits continue for 24 months,
subject to the terms of the benefit plans and abtgireplacement benefits through new employmepariacceptance by the Board of a
change of control transaction, all equity-basedrdw/aest and remain exercisable for 60 days foligvauch acceptance.

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 eelasind may not solicit or attempt to
retain or hire any employee of the Corporation mytheir employ and for 12 months after their ergpient 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 injunctieef, specific performance and other
equitable relief, in addition to any remedy it nfewe at law.

The following table sets out the estimated incretagrayments 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 @f@brporation’s securities on the last businessoddlye 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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Stephen J.J. Gordon Carol Craig
Event Letwin Stothart Banducci MacDougall Jeffery Snow
Termination without Cause
Severanci $ 3,269,28: $1,077,29: $ 1,434,100 $1,022,97. $ 984,78.
Equity $ 842,93 $ 0 $ 172,70 $ 37,68 $ 0
Benefits $ 379,022 $ 231,61¢ $ 19515¢ $ 144,64: $ 151,60:
Total $4,491,24C $1,308,91Zz $1,801,96¢ $1,205,29¢ $1,136,38¢
Change in Control
Severanci $ 3,269,28: $1,077,29: $ 1,434,100 $1,022,97. $ 984,78.
Equity $ 968537 $ 193,11( $ 172,70 $ 131,88 $ 91,06(
Benefits $ 379,020 $ 231,61¢ $ 19515¢ $ 144,64: $ 151,60
Total $4,616,84C $1,502,022 $1,801,96¢ $1,299,49: $1,227,44¢

DIRECTOR COMPENSATION

The NCGC, as part of its mandate, and the Boardidendirector remuneration, in both structure ambunt, relative to that of the
Corporation’s peer group of companies, consistett those 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 agoomg annual retainer of $325,000, half of whicheiguired to be paid in the form of an
annual grant of Common Shares until, at the veagtlehe Chairman of the Board’s share ownershigegjne is achieved. Mr. Pugliese’s
direct and indirect holdings of Common Shares wataed at $6,721,198 as of December 31, 2014, fgigntly above his share ownership
requirements of $600,000. Common share awardsavéiseé end of one year from the date of grant ondey 1 of each year.

Other than Messrs. Pugliese and Letwin (who, as GB€ives no additional compensation while aditmnifpe capacity of an executive
director and whose compensation is fully refleétethe Statement of Executive Compensation, togetifith the other NEOSs), each director
receives an ongoing annual cash retainer of $7(080an 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 thigge days preceding the date of gr
vesting one year from the date of grant on Janliarffeach 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 Aadid Finance Committee and the Human
Resources and Compensation Committee each reaemeraial cash retainer of $25,000 and the Chaioh#ére Nominating and Corporate
Governance Committee, the Environmental, HealthSafdty Committee and the Resources and Resenremiftee each receive an annual
cash retainer of $10,000.

Any director travelling in excess of four hoursatbend either a Board meeting or Board Committeetimg is entitled to a travel fee of
$1,750. Other than upon the initial appointmerth®sBoard, a director is not eligible to receivacktoptions under the Share Incentive Ple
the Corporation. Directors no longer receive stogkons.
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The following table sets out all compensation p&yab the Board for the Corporation’s most recentiynpleted financial year.

Non-equity
Share-basec Option-basec incentive plar
All other Total
Name Fees Earnel awards (1) awards compensatior Pension valu compensatiot Compensatior
William D. Pugliese $ 325,00( — — — — — $ 325,00(
John E. Caldwel $ 135,000 $ 61,01 — — — — $ 196,01:
Donald K. Charte $ 143,000 $ 61,01 — — — — $ 204,01
W. Robert Dengle $ 116,000 $ 61,01 — — — — $ 177,01
Guy G. Dufresnt $ 114,000 $ 61,01 — — — — $ 175,01
Mahendra Nail $ 118,000 $ 61,01 — — — — $ 179,01
John T. Shav $ 126,75( $ 61,01 — — — = $ 187,76:
Timothy Snidel $ 126,25( $ 61,01 — — — — $ 187,26:
Richard J. Hal $ 137,25( $ 61,01 — — — — $ 198,26:

1. The grant value of the share-based awardsdsletéd in Canadian dollars using the closing ntgskiee on the Toronto Stock
Exchange of $3.53 as of December 31, 2013. The aupflunits awarded is calculated based on theimeigaverage trading price for
the 30 trade days preceding the date of grant sardu2014.

Similar to the earlier disclosure provided withpest to outstanding equity entitlements of the Naufarecutive 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

Share-Based Awards

Number of share: Market or payout Market or payout
or units of shares value of share- value of shares
based awards that have vested
that have not that have not and not paid out
Name vested (#) vested or distributed
William D. Pugliese — — —
John E. Caldwel — — $ 54,27:
Donald K. Charte — — $ 54,27:
W. Robert Dengle — — $ 54,27:
Guy G. Dufresnt — — $ 54,27:
Mahendra Nail — — $ 54,27:
John T. Shav — — $ 54,27:
Timothy Snidel — — $ 54,27:
Richard J. Hal — — $ 54,27:

1. The value of the share-based awards are caadulsing IAMGOLD's closing market price on the Tt Stock Exchange of $3.14 as
of December 31, 201

Also similar to the earlier disclosure providediwiespect to the Named Executive Officers, forivectors, the following table sets out the
value vested during the Corporation’s most recectiypleted
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financial year in respect of options or shares m&sg the options were exercised upon vesting. Tinecibrs do not participate in that non-
equity incentive plan of the Named Executive Officeonsisting of the short-term cash performanacaibo

Incentive Plan Awards — Value Vested or Earned Durig the Year
Non-equity incentive

plan compensation -

Option-Based awards- Share-Based awards-
Value earned durinc
Value vested during Value vested during
Name the year the year the year
William D. Pugliese — — —
John E. Caldwel — $ 54,27: —
Donald K. Charte — $ 54,27: —
W. Robert Dengle — $ 54,27: —
Guy G. Dufresnt — $ 54,27: —
Mahendra Nail — $ 54,27: —
John T. Shav — $ 54,27: —
Timothy Snidel — $ 54,27. —
Richard J. Hal — $ 54,27: —

Director Share Ownershij

With a view to aligning director and stakeholddenests, the NCGC recommended, and the Board aggrdirector share ownership
guidelines equal to $300,000 worth of shares (¥8I®for the Chairman of the Board) or a multipleldx the ongoing annual cash retainer
for a director, to be achieved within the latefieé years of October 1, 2011 and five years ofdneiag a director. More than a majority of
directors have already met their share ownersfyjpirement within the required time frame.

Given the volatility of the equity markets and tRattuations in the market value of the Corponaicstock are not within the control of
directors, the Board has prescribed that onceeztdir has met the share ownership requirement ihem@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 thequefrom November 1, 2014 to November 1, 2015. @aductible amount on the policy is
$500,000 and the total premium is $519,039.
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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 designated affiliated companied (@rsons or companies engaged to provide ongoamgaigement or consulting services to
the foregoing), each hereinafter referred to afarticipant . The Share Incentive Plan consists of the SharehBse Plan, the Share Bonus
Plan, the Deferred Share Plan and the Share Optam

The following is a summary of the Share IncentilenPwhich is qualified in its entirety by the pisions of the Share Incentive Plan. A copy
of the Share Incentive Plan is available to anyedtader, without charge, upon request to the $agref the Corporation. Capitalized terms
used in this summary of the Share Incentive Plae ltlde meanings ascribed to them in the Share fiveclan.

Plan Maximum

There are currently 19,171,114 Common Shares (@oapnately 4.90% of the issued and outstanding @om Shares) authorized for issue
under the Share Incentive Plan. 7,892,140 CommaneSHor approximately 2.02% of the issued andandéng Common Shares) are
issuable pursuant to outstanding awards undertiheeSncentive Plan and accordingly 11,278,974 ComBhares (or approximately 2.88%
of the issued and outstanding Common Shares) suabte from treasury pursuant to future awards wihdeShare 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 thereundehedate hereof, is 7,419,290 in the
aggregate, subject to adjustment from time to iimeccordance with the terms of the Share Inceria&; and (b) under the Share Option
Plan, including pursuant to awards outstandingetineder on the date hereof, is 11,751,824 in theeggte, subject to adjustment from tim
time in accordance with the terms of the Shareritice Plan.

Amending Provisions
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 authdoi 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 SRarchase Plan, the Share Option Plan or the i2df&hare Plar

4.  other than changes to the expiration date am@sxkrcise 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 tieeteof the termination of a Participant’s emplogmh or services on such Participant’s
status under the Share Purchase Plan, the Shaus Btem or the Deferred Share PI

6. any amendment to the provisions concerning fieeteof the termination of an Optionee’s positiemployment or services on such
Optione(s status under the Share Option P

7. any amendment to the categories of persons whBateipants
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8. any amendment to the contribution mechanics oftere Purchase Ple
9. any amendment respecting the administration orémphtation of the Share Incentive Plan,

10. any amendment to provide a cashless exercseréeto any option or the Share Option Plan, giedithat 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 percenttper 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 émliing 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 Sbat®n 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

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 #saallowed 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
Limitations”), and

9. any amendment to the amending provisions of theeSinaentive Plar

Pursuant to the terms of the Share Incentive Ri@nnumber of Common Shares issuable from treastinsiders of the Corporation (within
the meaning set out in the applicable rules offiBX), 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 outstgrahd 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 outstarid addition, the number of
Common Shares reserved for issue to non-employeetdis under the Share Incentive Plan shall noeéeck (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 inytbar of his or her initial appointment to
the Board).
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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 distribuati

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 busindeg after the end of the blackout period.

Share Purchase Plai

Subject to the requirements of the Share Purchiase the Board has the authority to select thosgdiants (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 Shareshaised through the facilities of the TSX to sgtite obligation of the Corporation to
deliver Common Shares to participants pursuariedshare 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 tagiggegate amount contributed to the
Share Purchase Plan by such Participant and thgo€dion and held in trust as of such date at gpdiGable price determined in accordance
with the provisions of the Share Purchase Plam{pothie weighted average price of the Common Shardése TSX for the period in respect
of which Common Shares are being issued from trgasuder the Share Purchase Plan, being the pefitithe during which the aggregate
contribution of the Participant being used to pasghsuch Common Shares has been accumulated atdtivriefore could result in
issuances at less than market price as defindgim$X Company Manual) or (ii) deliver to the acebof each Participant in the Share
Purchase Plan Common Shares equal in number tauthber of Common Share purchased through thetfasibbf the TSX with the
aggregate amount contributed to the Share Purdtaseby the Participant and the Corporation asiofi glate. The Corporation will only
issue whole Common Shares.

The minimum contribution of a Participant in theaBhPurchase Plan is one per cent, and the maxgoatrbution is ten percent, of such
Participant’s basic annual remuneration. The matchontribution 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 otherwitsrmiéned 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 automatical@ase to be entitled to participate in the S
Purchase Plan, (ii) any portion of the contributidrthe Participant then held in trust for the dpant shall be paid to the participant or the
estate of the Participant, (iii) any portion of tantribution of the Corporation then held in trfstthe Participant shall be paid to the
Participant or the
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estate of the Participant, except in the casere$ignation (not as a result of retirement) or teation for cause, and in such cases, any
portion of the contribution of the Corporation theld in trust for the Participant shall be retutia@d paid to the Corporation, and (iv) any
Common Shares then held in safekeeping for thécgmaht shall be delivered to the Participant @ #state 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 Corpamagprior 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 |, 2014 axthgron the date of this Circular, Common Shareewerrchased in the market. An
aggregate of 63,693 Common Shares have been igsdatk under the Share Purchase Plan represéssmthan approximately 0.02% of
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.

An aggregate of 438,247 Common Shares have begedissid 0 Common Shares are issuable to date tired8hare Bonus Plan,
representing, in the aggregate, less than approsiyn@.11% 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 eighé) issued from treasury, or (ii) purchased tigtothe facilities of the TSX, and
delivered to such Participant. The provisions asdrictions (including any vesting provisions) attad 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 meaningloé 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 meagent 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 @arfion 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 shallihete
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If a Participant dies, any Common Shares to whigth Participant was entitled in respect of an avggathted under the Deferred Share Plan
as of the date of death will be delivered as saopracticable thereafter and, subject to any enmpémyt 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 Sharderithe Deferred Share Plan will
terminate with effect as of the date of death @hsBarticipant.

An aggregate of 985,532 Common Shares have begdissd 2,346,154 Common Shares are issuabledadder the Deferred Share Plan,
representing, in the aggregate, approximately 0.868e 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 hasutteosdty 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 offafahe Corporation or a Designated Affiliate ottlre 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

b) inthe case of an eligible director who is ngbaan eligible employee, a director of the Corfioraor Designated Affiliate and has been
such a director continuously since the date oftgséthe option; ant

c) inthe case of any other Participant, engagieectlly 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 ldiantseven 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 agemmntered 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 engagedravile services to the Corporation or the
Designated Affiliates, for any reason (other thaattl) or receives notice from the Corporation or a
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Designated Affiliate of the termination of his agrtemployment contract, except as otherwise pravideny employment contract, such
participant will have 60 days from the date of stemination or cessation, as the case may bexaiise his or her options to the extent that
such participant was entitled to exercise suchooptat the date of such termination or cessatiotwithstanding the foregoing or any
employment contract, in no event will such rightesd 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 uttteoption shall pass by the will of the
optionee or the laws of descent and distributiarafperiod of nine months (or such other periotié as is otherwise provided in an
employment contract or the terms and conditiorsngf option) after the date of death of the optioneprior 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 exerdésimborder 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 Shamgsenting, in the aggregate,
approximately 3.51% of the current outstanding Camr8hares. Options to purchase an aggregate d,988Common Shares are curre|
outstanding, representing approximately 1.42% %hefcurrent outstanding Common Shares.

Equity Compensation Plan Informatiol

The table below provides information as of the @oation’s most recently completed financial yeae¢Bmber 31, 2014) on compensation
plans under which equity securities of the Corporaaire authorized for issuance, aggregated asafsll

Number of securities

Number of Weighted-average remaining available
securities to be exercise price of for future issuance
issued upon exercis outstanding options under equity
compensation plans Weighted
of outstanding warrants and rights (excluding securities Average
options, warrants Remaining
Equity Compensation Plans Approved by and rights (CAS) in column (a))
Securityholders (@ (b) (c) Term
Share Option Plan 5,420,68! $ 10.5¢ 6,331,13! 4.41
Share Bonus Plz 0 $ 0] 302,26¢ n/e
Deferred Share Ple 2,142,07 $ 0 5,534,95i n/e
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For additional reference, the table below providésrmation as at the close of business on Apr#@&L5 on compensation plans under which
equity securities of the Corporation are authorimedssuance, aggregated as follows:

Number of securities

Number of Weighted-average remaining available
securities to be exercise price of for future issuance
issued upon exercis outstanding options under equity
compensation plans Weighted
of outstanding warrants and rights (excluding securities Average
options, warrants Remaining
Equity Compensation Plans Approved b and rights (CAS) in column (a))
Securityholders (@ (c) Term
Share Option Plan 5,545,98i $ 9.0¢€ 6,205,83! 4.9
Share Bonus Ple 0 $ 0 302,26« n/e
Deferred Share Ple 2,346,15 $ 0 4,684,56! n/e
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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. ThepBaation complies with the corporate
governance requirements of applicable United Stearities regulatory authorities, such as the BY& a “foreign private issuer” under
Rule 3b-4(c) of the Securities Exchange Act of 1@B4 “Exchange Act”). For example, the Audit ariddhce Committee of the Board is
fully compliant with the requirements of Rule 10AeBthe 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 elsewheresitCitgular, 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 the Board has adopteson-contested elections, as further describekisnCircular under
“Majority Voting”;

. 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

. no interlocks between either directors or directord executives serving on other company bo:
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Board members are both conscientious and caeunias demonstrated in 2014 by 99% director attecelat Board and
relevant Board committee meetings, and -meeting participation in the business of the Caaipion, 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 directaxawtribute and participate effectively on the BRhavhile balancing the
substantial time required to carry out Board dufid®e Board, having reviewed each director’s pgditon, contribution
and attendance, has concluded that no involvemigimntother boards of directors has affected anycttimes 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, namdig, Audit and Finance Committee (the “AFC”), HRC@GIC,
Environmental, Health and Safety Committee (the SEF) and the Resources and Reserves CommitteéRRE"), are
comprised entirely of independent directc

an effectively performing Board, as measureddnular, at least annual, Board and individuatatior performance
assessments, an effective Board size and a broadsity of skills, knowledge and experiences atBbard that provide for
a broad diversity of views and breadth of expemenbile not compromising efficient decis-making;

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

members of committees of the Board are rotated fioma 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 G@fion’s external auditor, as set out in this Giac, be pre-approved by the
AFC and such fees do not exceed audit or -related fees

the requirement that any work done for manageraed associated fees charged by the compensatisultant that
advises the HRCC be [-approved by the HRCC in order to maintain the imahglence of such compensation consulf

no former chief executive officer or chief finanaidficer (within the last ten years) on any contest of the Boarc
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a Board that is not classified, each director beilegted for no longer than one ye
a single class capital structure, consisting ofil@@mmon Shares, having equal voting rights anermophivileges

a compensation model that fully supports paypgrformance, 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 Corporation’s shaoesnsure continued alignment of the interests afiagement and the
Board with the interests of stakeholde

a compensation policy that “claws back” compeios 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 increasesyges and/or equity-
related compensation, irrespective of performaacehange of control and severance arrangemerttarthésingle
triggere’ (upon a mere change of control, without further désal 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, geeder, age, tenure or
other arbitrary factors and specifically recognittessbenefits of a broad diversity of views ach@tleough a broad
diversity in Board representation, be it througtiweersity of knowledge, skills, experience, racender or otherwise — the
NCGC has determined that currently women are uegezsented on the Board and has placed a priarityamen
candidates in any Board renewal process going fahvihe selection of new Board members, and théragation of other
Board members or Board renewal is based upon thelkdge, skills, experience, competencies and pegoce required
to fulfill the Boarc's mandat~ performance being regularly, at least annually|uatad by the NCGC and the Boa

a written policy on diversity that reinforcéstcommitment to diversity among the Board, exgeuthanagement and
employees generally, the prohibition against disgration on
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the basis of arbitrary factors and the commitmemtdtermining nominations, appointments and advaroé based on
objective merit and performanc

. as a cost reduction initiative, the Board hetuced its size from ten to seven directors, guatoig an annualized Board
cost savings of $566,789; a

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

When used to describe a director in this Stateme@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 directorshgr the holding of shares of the
Corporation constitutes such a material relatignstith the Corporation.

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 obtaifisrimation relating to these relationships fromeaiety of sources, including directors’
responses to an annual, detailed independencdanueste, that seeks to determine the connectibagy, 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 managemamatjndependent.

Majority Voting

As part of the high standard of governance strastand practices of the Corporation, the Boardalapted 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 reatgpn to the Board, which resignation should beepted and effective, absent exceptional
circumstances, within 90 days of the shareholdexstimg. A news release will promptly follow. The 8C will decide whether to
recommend to the Board that the Board accept #igrration of the director. In recommending to tleaRi whether to accept the resignation
of the director or not, the NCGC will review thesudts of the shareholder vote, applicable regwatequirements in respect of the
constitution of the Board and certain of its comegs and, in respect of incumbent directors, tiégodar director’s attendance at Board and
committee meetings, the contribution of the diretdoBoard and committee discussions and the dirsgperformance assessment. In
addition, it will consider what, if any, expressedsons for a withhold vote have been given, thetsnef such reasons and the ability to
rectify concerns.
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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 regnation. If the Board accepts the resignatiothefdirector, the director will be required to
resign his directorship. In the case of a resigmatihe Board may appoint a new director to fill tracancy created, until the next annual
general meeting of the Corporation.

Advance Notice of Director Nominatior

In addition to a majority voting policy, also agtaf the high standard of governance structurespactices of the Corporation, the
Corporation’s by-laws require that any sharehok#sking 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 intentionrtominate directors and require a level of
disclosure of information concerning proposed naasthat the Board would have to provide in the cd8oard nominees. This allows the
NCGC, and the Board, a reasonable opportunity &uate the qualifications and suitability of direchominees and to respond,
appropriate, in the best interests of the Corponaflhis allows all shareholders a reasonable dppity and sufficient information to evalu:
all proposed director nominees and the Board'smegendations in order that they be able to may naakieformed vote. In the case of an
annual meeting of shareholders, notice of directoninees must be provided to the Corporation rest fean 30 and not more than 65 days
prior to the meeting. In the case of a special mgeif shareholders (which is not also an annuating), notice must be given not later than
15 days 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 congadion of NEOs in the Statement of Executive Corspgan. In making recommendations
to the Board in respect of the compensation ofcttirs, it considers the time commitment, riskspoesibilities and required professional
competencies involved in a directorship with thepooation as well as advice from independent corsgtion 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 @mate 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 examthesoverall size of the Board, the skills, competes and experience that individual
directors, as well as the Board as a whole, shposdess in light of the Board and Board committaadates, the Corporation’s strategy and
operational, organizational and financial requiratae

Rather than arbitrary age or term limits, which Buard has not adopted, merit, in view of the krexigle, skills, competencies and
experiences that the Board should possess fromttirtime, and performance, are the focuses in @ireecruitment, nomination and renewal
processes. The NCGC, and the Board, have an e#atitiector performance evaluation process whichbstter determinant of fitness for
service on the Board than mere age or term seRegular, at least annual, evaluation of directofgpmance determines the need for Board
renewal or replacement of any non-performing doeas opposed to strictly age or tenure. The Boaaihtains an effective Board succession
process.
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Arbitrary age or term limits often prevent or régtthe continued service on the Board of the neaperienced and valuable Board members
who will have acquired an institutional knowleddédte Corporation over the years of service.

The NCGC, when searching for and recommendingeditard suitable director candidates, recognizeg#mefits of a broad diversity of
views at the Board achieved through a broad dityersiBoard representation, be it through a ditgrsf knowledge, skills, competencies,
experiences, race, gender or otherwise. Recommendatoncerning director nominees are, foremoseth@n merit and performance, but
diversity is taken into consideration, as it is d&fcial that a diversity of backgrounds, views @axperiences be present at the Board. Gen
one form of diversity that is considered by the NCi@ the process of its recommendation to the Bosiliitable director candidates. The
NCGC considers the level of representation of womrethe Board. The NCGC has determined that cuyrertmen are underrepresented
the Board. Accordingly, together with the levelowkrall diversity, and where Board renewal is reepli the NCGC specifically requests that
female candidates be identified and consideretynsaarch process it may conduct for director aatds, in the context of the knowledge,
skills, competencies and experiences the overat@oompetency requires.

In connection with Board renewal, the Board recegdiearly last year that three directors did nabpb stand for re-election in 2015 and
commenced a search for suitable replacements. €lensivith its determination of a need for gregtmder diversity, the search criteria
specified not only the skills, experience and peascharacteristic requirements, but also, spetificincluded a strong preference for
qualified female candidates. However, as the yeagrpssed, the Board determined that, in lighhefdepressed and uncertain gold price
environment, cost reduction became a very highripyicand in this regard, the Board should takeaadkrship role. Accordingly, the Board
decided to suspend the search for new directorscaretiuce the Board size from ten to seven directbis expected that, as a result of this
reduction, ongoing annualized Board costs willéguced by approximately $566,789. Currently, nodlensits on, and 0% of females
comprise, the Board. However, in the context ofticred renewal of the Board at its reduced size NEGC will continue to ensure this
priority in candidates.

The Board not only recognizes the benefits of diitgrincluding gender diversity, at the level bétBoard, but these benefits are also
recognized at the level of executive managemeninbahe direct responsibility for the day-to-dagmagement of the Corporation. Currently
three of ten members, or 30%, of executive manageofahe Corporation, including major subsidiariase female. The Board considers the
level of representation of women, together withlthe! of overall diversity or breadth of perspeetiin executive management when making
or approving, from time to time, executive managetagpointments.

Whether for the executive and senior managemethteo€orporation, or for the Board, there are régrent, nominating and succession
processes that do not discriminate, and are nsefljaon the basis of race, gender, age or othiérasylfactors and that recognize the benefits
of a diversity of views. Rather, the focuses ofrberuitment, nominating and succession processesiarit and performance. Merit can be
assessed on the basis of the skills, experiencageatencies and performance required to fulfillttendate of the Board and to effectively
oversee the execution of the strategy of the Catjmor from time to time.

As described, merit, capabilities, experience agrfiopmance are the fundamental considerationsamebruitment or nomination of directors
and in the appointment of executive managementI&ved of representation of women is considered nherit and performance are
paramount. The Board has adopted a formal, wriitdicy relating to diversity, generally, includimgnder diversity, among the Board and
executive management. The purpose of such polittypsomote an environment within the
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Corporation which will provide the widest rangekabwledge, skills and experience to be called wgtaemy time. The benefits of a diverse
leadership to the sustained success of the Corporaite recognized and the NCGC is tasked to censidl its new director nomination
recommendations, an appropriate level of diversitsiuding gender. The NCGC is to further assesddfiel of diversity on the Board on at
least an annual basis and will report to the Baarthe diversity factors being used to evaluateatir candidates. With respect to executive
management, on at least an annual basis the CkéeluEive Officer is to assess the level of divgrdit addition to the guiding policy on
diversity, the Board has not adopted targets réigguthe representation of women on the Board @xicutive management, as such targets,
per se, without more in terms of merit, capabditiexperience or performance, are not warranted.

In terms of the current strategy of the Corporatinmrespect of the nominees for the election ofatbrs 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 geographegakesentation, competencies, skills and expegianthe following areas:

. executive leadership/strategic planni

. corporate finance

. mergers and acquisition

. accounting and audi

. risk oversight;

. mineral exploration

. mining operations

. mining engineering environment/health/safety/coapisocial responsibility

. government/international relatior

. marketing/communications/public relatiol

. human resource management/compensation

. corporate governanc
The NCGC considers relevant competencies, skiisegence and performance when recommending direciminees for election to the
Board and the same are confirmed, on at least mmahbasis, in conjunction with the Board’s reviefithe strategy and other plans of the
Corporation. The required majority independencthefBoard, the performance of the individual dioecthe diversity of the Board, the time
commitment to the Corporation required of a direatod an appropriate board size to facilitate ¢iffeadecision making are also considered.

Before nomination, director nominees are requingthie NCGC to have fully understood the roles asponsibilities of the Board and its
committees and the contribution that individuakdtors are expected to make to the Corporation.

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

The NCGC has the authority, at the Corporationjzesse, to retain external consultants to asststeirsearch for suitable director nominees.

Any shareholder who wishes to recommend a candfdatonsideration by the NCGC may do so by sulingitthe candidate’s name and
biographical information, including background, bfigations and experience, to the Chairman ofN@&GC.

Board of Directors

Based on the recommendation of the NCGC, in tefrappropriate geographical, professional and ingusipresentation on the Board, the
desired broad level of diversity on the Board,rtked to be small enough to facilitate open dialagueng directors and effective decision-
making, and in light of current business conditidhe Board has determined that an appropriatés&even members. The Chairman of the
Board is independent and separate from the CEOsi€tent with the Board’position that independence is fundamental teffectiveness, ¢
directors are independent, except for the CEO.Bderd and its committees act independently, indgdgenerally, conducting part of each
of their meetings “in camera” (without managememtjl, generally, deliberating and resolving on psggbactions for management in such in
camera sessions. In camera sessions facilitateamboandid discussion among independent directors.

A total of 33 in camera sessions were held at al@esry Board and Board committee meeting in 2014ddition to regularly scheduled in
camera sessions at meetings, generally held &ietiianing and/or end of a meeting, any independieattor, at any 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, andeasitise or material transaction, agreement orratiegtter 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 finamefgorting, disclosure controls and
procedures, and cooperation from management.

It was an active year for the Corporation, with Baard meeting 12 times in 2014. When recommendirggctor 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 tasmsheir mandates are adequately performed atitedsisiness and affairs of the
Corporation require from time to time. Committeéshe Board held a total of 23 meetings in 2014e Tdllowing table sets out the attendz
record for directors for 2014.
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DIRECTORS’ MEETING ATTENDANCE*

Name Board Meetings Committee Meetings Total Board/Committee Meetings
John E. Caldwel 11 of 12 92% 90f9 100% 20 of 21 95%
Donald K. Charte 12 of 12 100% 13 of 13 100% 25 of 25 100%
W. Robert Dengle 11 of 12 92% 7of 7 100% 18 of 19 95%
Guy G. Dufresnt 12 of 12 100% 10 of 10 100% 22 of 22 100%
Richard J. Hal 11 of 12 92% 10 of 10 100% 21 of 22 95%
Stephen J. J. Letwi 12 of 12 100% Not Applicable Not Applicable 12 of 12 100%
Mahendra Nail 12 of 12 100% 12 of 12 100% 24 of 24 100%
William D. Pugliese 12 of 12 100% Not Applicable Not Applicable 12 of 12 100%
John T. Shav 12 of 12 100% 7of7 100% 19 of 19 100%
Timothy Snidel 12 of 12 100% 10 of 10 100% 22 of 22 100%

* Percentages are rounded to nearest full percenfamet

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 other public companies or, if th@ CEO of a public company, a director of seipublic companies, is reasonably able or
continue to be able to make and will have a disousspecifically with such director nominee or @nt director about the expected time and
resource commitment to the Corporation’s businasisadfairs.

Apart from the Corporation, in addition to the nienbf boards on which a director nominee or curdéractor sits, the NCGC will consider
the nature of the company or entity on whose btfz@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& stadhange (such as whether it is listed on the d6#e 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 approximate 99% atiane at the previous years’ Board and
committee meetings, as having the ability to conthattime and resources necessary to adequatelgemvthe conduct of the Corporation’s
business and affairs. The Board values the knoweleelperience and additional perspective of mentbetssit on the boards of directors of a
variety of other publicly traded companies. Prodidleey do not interfere with the expected commitnterthe oversight of the Corporation’s
business and affairs, the Board encourages distps of companies that are likely to face businesgilatory and social issues similar to
those faced by the Corporation from time to time.

Interlocking relationships between directors asm ahonitored. 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.

OTHER OUTSIDE PUBLIC COMPANY DIRECTORSHIPS

Directorships
Name (Stock Exchange listing Committee or Chairmanship Appointments

John E. Caldwell Faro Technologies Inc. (Nasdaq) Chair of the Audit Committee
Member of the Compensation Committee
Member of the Nominating and Governance
Committee
Member of Operational Audit Committ:

Advanced Micro Devices Inc. (Nasdaq) Chair of the Compensation Committee
Member of the Nominating and Governance
Committee
Donald K. Charter Dream Office REIT (TSX) Member of the Audit Committee
Member of the Corporate Governance Commi
Adriana Resources Inc. (TSX-V) Chairman of the Board of Directors
Chairman of the Governance Commit
Lundin Mining Corporation (TSX) Chairman of the Human Resource & Compensation
Committee
Member of the Audit Committe
W. Robert Dengler Denison Mines Corp. (TSX) (NYSE) Chair of the Compensation Committee
Chair of the Environmental Health and Safety
Committee
Stephen J.J. Letwin Precision Drilling Corp. (TSX) Member of the Human Resources & Compensation
Committee
Member of the Corporate Governar
ONEnergy Inc Chairman of the Boar
Richard J. Hall Klondex Mines Ltd. (C:KDX) Chairman of the Board; Member of the Compensation
Committee
KaminakResources.(TS-V) Member of the Audit & Compensation Commit
Mahendra Naik Fortune Minerals Inc. (TSX) Chairman of the Board
Chair of the Audit Committe
First Global Data Limited (TS-V) Chair of the Audit Committe
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OTHER OUTSIDE PUBLIC COMPANY DIRECTORSHIPS
Directorships
Name (Stock Exchange listing Committee or Chairmanship Appointments

Timothy R. Snide Compania de Minas Buenaventura SA (P None

Board Roles and Responsibiliti¢

The roles and responsibilities of the Board arsgibed by applicable laws as well as the goveraquticies of the Corporation. The prim
duty and responsibility of the Board is the stewgaid of the Corporation and oversight of the managyg 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 annuallye-annual planning for the
Corporation takes into account the opportunitied gks of its business and capital and operatirdgbts in conjunction
with the adopted strategic ple

. the performance of the CEO and other executffieers to execute and effectively implement thrategic plan adopted by
the Board.

. 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 andtinues to comply with all laws applicableit® business, wherever
conducted

. 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 avoid selective disclostineaderial information

. senior management succession planning, inajuaipointing, training and monitoring senior mamaget—regular
presentations to the Board by the executive orgdiniz 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, experience and diversity, includmtipé case of an unexpected departure of a dire
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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 altestratiegies 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 “B".

Committees of the Board

The Board has formed a standing AFC, HRCC, EHSGGR@nd RRC. However, following this year’'s annualeting of shareholders, the
Board, upon the recommendation of the NCGC, haarehiied to merge the EHSC with the RRC, the remytbmmittee to be known as the
Safety, Environment and Reserves Committee and &sits mandate the responsibilities previouslymes by the EHSC and the RRC. The
Board may form other committees from time to tirsenacessary or appropriate to adequately addres#ispnatters. The members of each
committee are comprised exclusively of the indepandirectors 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 sutlreal advisors as it may deem
necessary or advisable from time to time to adsistthe proper performance of its mandate. Thariand 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 Qaan’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 Corpiores internal controls over financial reportingcadisclosure controls and procedures, the
performance of such controls during the period iictv the 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 extiesnditor present, generally involves the discussimund the process and results of the
ongoing internal audit and the coordination with #xternal auditor. In addition, the AFC overseéearicial planning and related policies as
well as proposed capital expenditures and invesisnen
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For the purposes of applicable securities regufatguirements, 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 icovsf that members possess the ability to read addnstand a set of financial statements
that present a breadth and level of complexitycobanting 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 understantlingemal controls and procedures for
financial reporting, familiarity with emerging aagating issues, past employment experience in fieamaccounting, professional
certification in accounting, and any other compbr&xperience or background which results in thenbes’s financial sophistication,
including having been a CEO, CFO or other senificaf with financial oversight responsibilities.

The AFC held 6 meetings in 2014. The current mesbéthe AFC are John E. Caldwell (Chairman), MaharNaik, Guy G. Dufresne and
Richard J. Hall. Additional disclosure with respexthe AFC may be found in the Corporation’s nresent Annual Information Form, under
the headingltem VIIl—Audit and Finance Committeeat pages 82 through 85, which has been filed on/SEBnd incorporated in the mc
recent Form 40-F of the Corporation filed in theitdd States on EDGAR, at www.sec.gov/edgar.shtrhickvinformation 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 Committegurrently consists of three independent directGeeh member is experienced in
matters of executive compensation by virtue of hguieen a former senior executive of a publicldecaicompany. Its roles and
responsibilities, together with management, inclidedevelopment of a responsible pay for perfocaamompensation program of the
Corporation in respect of management and the adtrétion of the Corporatioa’shareholder approved Share Incentive Plan (testaarlie
in this Circular) that provides the Board with tineans to reward performance in the form of eqdihe 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 materiahiggss restatements. The program is
competitive with that of the Corporation’s peergpaompanies to attract, retain and motivate tatmanagement, 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 magnent 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 asdhndlanagement, the metrics
(corporate, operational, functional and individusdd the process and benchmarks used to assgsrftienance of management may be
found in the Statement of Executive Compensatictuifed elsewhere in this Circular.

Information related to the retention of any indegiemt compensation consultant and the servicesmeefbby 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
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compensation consultant retained by the HRCC fiiom to time be and remain independent from managetheoughout the course of their
mandate, any services performed by such considtiamianagement must be pre-approved by the HRCC.

The HRCC held 6 meetings in 2014. The current mesnbethe HRCC are Donald K. Charter (Chairman)hbtadra Naik and Timothy R.
Snider.

TheNominating and Corporate Governance Committeeurrently 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 governamepirements of applicable regulatory authoritibepwgh the recommendation of
appropriate corporate governance structures aruigea. It also apprises the Board on evolving cmafe governance best practices, which
often exceed regulatory requirements and are ad@s@ppropriate. The NCGC is also mandated towewnd 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, the lefdiversity, including gender diversity,
of the Board, the orientation and continuing ediocadf directors as well as their compensation thedorganizational hierarchy and reporting
structure of the Corporation and succession planfinsenior management are also reviewed.

The NCGC held 3 meetings in 2014. 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 direcfbhe 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 limetéhvironmental footprint of the Corporation’s ad@ns, prevent worker injury and reduce
lost-time incidents (such as through the use dfitephealth and safety performance indicators)effettively restore and reclaim properties.
As previously noted, following this year's annuadeting of shareholders, the EHSC is to be mergdutive RRC, described immediately
below, and their respective responsibilities winge into one mandate of the Safety, EnvironmedtReserves Committee.

The EHSC held 4 meetings in 2014. The current mesntfethe 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.

The RRC held 4 meetings in 2014. The current mesniethe RRC are Richard J. Hall (Chairman), Dofdal€harter and John T. Shaw.
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Position Descriptions

The Board has developed and approved a writteriposliescription for the Chairman of the Board. Eherent Chairman of the Board is
William D. Pugliese. The primary responsibilitiés addition to those dictated by the mandate oBbard, attached to this Circular as
Appendix “B”) of the Chairman are to, in conjunctiwith management or otherwise, plan, organizecadr all meetings of the Board and
shareholders of the Corporation, oversee the coofeall relevant information that directors andisgholders are provided reasonably in
advance of their meetings and to provide leadeiishipe functioning and performance of the Boarddoordance with its mandate. The
Chairman acts as the primary liaison between tterd8and 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 lohwhfettered information to independent direciemnade available regarding the
Corporation’s activities.

The mandates of the committees of the Board, waielrecommended by the NCGC and approved by thedBdefine 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 posdescriptions for the CEO and other executivieef§. The primary responsibilities of
the CEO are to provide leadership over the manageaie¢he Corporation. The CEO is responsible fier 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 eaingrthe Corporation’s assets and reputation. TlB® @cts as the primary spokesperson
for the Corporation. The CEO provides leadershig @inection 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 Boarditsmdommittees, in respect of their mandates, hagerformance of individual
directors, throughout the year in terms of effemtigss 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, skils@ntributions the director is expected to brisgsonsidered in the nomination for election
of incumbent directors, such as the directors nateihin this Circular.
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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 2014. 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&@14 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, 2014, 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 Decembef814, 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 foretl2016 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 61&0

DATED at Toronto, Ontario, this 6th day of AprilQ25.

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

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 éepee from the highly-competitive resource sedtr. Letwin actively leads his executive
management team with a clear and pragmatic apptoadtiving business results, creating shareholdire, 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, aspghgnership’s Managing Director. In 1999, he jaifenbridge as President and Chief
Operating Officer, Energy Services, based in Tayp@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 Mdetalgniversity (B.Sc., Honors), and a graduatéhefiiarvard Advanced Management
Program. Throughout his career, Stephen has agiighonstrated 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 commitmenthe 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 Cawgtn, 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 providerChair of the Restructuring Committee of therBptom October 2002 to September
2003, in GEAC Computer Corporation Limited, a cotepsoftware company, as President and Chief ExexQfficer from October 2000 1
December 2001 and in CAE Inc., a provider of simiofaand 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 finance, includingige Vice President of Finance and Corporate Affaif CAE and Executive Vice President
of Finance and Administration of Carling O’KeefeeBreries of Canada. Over the course of his careerCildwell has served on the audit
committees of ten public companies. Also, for thetfseveral years, Mr. Caldwell is a lecturer far Institute of Corporate Directors on the
subject of board responsibilities for oversightaferprise risk. Mr. Caldwell has been a direcfokdvanced Micro Devices, Inc., a global
semiconductor provider since 2006 and of Faro Telduies, Inc., a producer of three dimensional nfecturing measurement systems, si
2002. Mr. Caldwell also served on the board ofdoes of ATI Technologies Inc. from 2003 to 200&tRmans Inc. from 2004 to 2008,
Cognos Inc. from 2000 to 2008, Stelco Inc. from 741892006 and Sleeman Breweries Ltd. from 20030@b2 Mr. Caldwell holds a Bachelor
of Commerce Degree from Carleton University ana @Gertified Professional Accountant.
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Donald K. Charter : Donald Charter is currently a corporate direstnving on four public company boards. Most regelit. 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) gstate 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 compam006, 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 claamaaiber 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 180holds a Bachelor of Science degree (1965) fraree@5 University and was award
an Honorary Doctorate of Science from Queen’s Usityein 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&id004. Mr. Dengler has also
been a Director of Energy Fuels Inc. since 2012.

Richard J. Hall : Mr. Hall was appointed a director of IAMGOLD onavth 22, 2012. Mr. Hall brings over 40 years oflesqtion,
development, mining and corporate experience. tfitiad to IAMGOLD, Mr. Hall currently serves as Ghaan of Klondex Mines Ltd. in
addition to serving as a director of Kaminak Goloric Mr. Hall served as Chairman of Premier Gotihfr2010 until June 2012 and serve!
President and Chief Executive Officer of Northgslieerals from July 2011 until October 2011 when thigate was acquired by AuRico
Gold. From 2008 until 2011, he held the positiorfCbfirman of Grayd Resource Corporation when Gregsl acquired by Agnico Eagle in
November 2011. He also served as a director andr@a of the Special Committee of Creston Moly dgrits acquisition by Mercatc
Minerals in 2011. In addition to his Board actie#j Mr. Hall acts as a mineral industry consultantarious companies. From 1999 to 2008,
he served as President and CEO of Metallica Ressunt., where he was involved in all aspects efcbmpany’s development including the
financing, construction and commissioning of ther@&an Pedro gold-silver mine in Mexico. WhileMdtallica, the EI Morro deposit was
discovered in Chile and was brought through tmalfieasibility study in conjunction with Metallicaoperating partner on the project, Xst
Copper. In August 2008, Metallica was part of é&dillion merger with Peak Gold Ltd. and New Gotd.Ito form what is now New Gold
Inc. Previous to his tenure at Metallica, Mr. Hadld senior management positions with Dayton Mir@mgporation and Pegasus Gold
Corporation. Mr. Hall holds a Bachelor and a Masteegree in Geology and an MBA from Eastern WagbhimgJniversity. He has also
completed an Executive Development Program at thigdusity of Minnesota and is a member of the Natlo
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Association of Corporate Directors and a membdrodt the Audit and Investment Committees of thei@gof Economic Geologists.

Mahendra Naik : Mr. Naik is a Chartered Professional Accountaithwnore than 32 years of financial accounting,ingrand investment
company experience. He holds a Bachelor of Comnaggece from the University of Toronto. He pradiies a Chartered Professional
Accountant for nine years with a major Canadiaroanting firm. As a Chartered Professional Accouttitr. Naik has experience in
preparing, auditing, analyzing and evaluating fiiahstatements, understands internal controlspaodedures for financial reporting and
understands the accounting principles used by trepgany to prepare its financial statements as agethe implications of said accounting
principles on the Company’s results. From 19909891 he was the Chief Financial Officer of IAMGOLBe is also the Chairman of the
Board and Audit Committee of a TSX-listed miningrqmany and the Chairman of the Audit Committee faiSXV listed international
financial services company. In addition, he is @nan and a member of the Audit Committees of a rermbprivate companies, including
precious metals and financial service businesses.

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. Hefarmerly a director of Compass Minerals base@varland Park, Kansas where he
served as chairman of the Compensation Committgdeis 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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1.

APPENDIX “B”
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 ormoittees of the Board and by
reserving certain responsibilities and duties fier Board. The Board retains the responsibilityffi@anaging its affairs, including
selecting its chairman and constituting commitiefethe Board.

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

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

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

act in accordance with the obligations contaiimetthe Canada Business Corporations Attte “CBCA”), the
regulations thereunder, the articles and by-lawth@iCorporation, applicable securities laws arletigs and other
applicable legislation and regulatiol

63



(iii) 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 aitjom of shares issued by the Corporati

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 cannotiblegated, the Board must consider and approveatir 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 apprgthe 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 Managstt
The Board has the responsibility to:

0] appoint the CEO, and together with the CEO, to ligwa 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 daterthe 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 appropriabsjtion descriptions for the chairman of the Boband 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 nmat@in 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 extensiered appropriate, to satisfy itself as to thedrity 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 addregsirch 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 Board functionspaddently of management. The independent Direstarald meet with no members
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 Meeting to be held on May 11, 2015

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 any ad  journment or postponement thereof. If you wish to a ppoint a person or company other than
the persons whose names are printed herein, please insert the name of your chosen proxyholder in the s pace 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 recommended 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.

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 7, 2015.

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

ﬁ To Receive Documents Electronically

i 'i]
R 7© Vote Using the Telophone = '

« 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
1-866-732-VOTE (8683) Toll Free  Smartphone? and 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

014THA
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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 QR
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 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 Monday, May 11, 2015 at 4:00 p.m. (EDT) and at any adjournment or postponement thereof.

VOTING RECOMMENDATIONS ARE INDICATED BY Qgli€lgIR{e]sIN=pRI= 4N OVER THE BOXES.

1. Election of Directors

For Withhold

01. John E. Caldwell

02. Donald K. Charter

03. W. Robert Dengler

O O O O

04. Richard J. Hall

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

[

O 0O O

05. Stephen J. J. Letwin

06. Mahendra Naik

07. Timothy R. Snider

information circular delivered in advance of the 2015 annual meeting of shareholders.

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
above. I/We hereby revoke any proxy previously given with respect to the

Meeting. If no voting instructions are indicated above, this

be voted as recommended by Management.

Signature(s)

L
L
[

Date

Withhold

L]
]
[

Withhold

[

Against

[
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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.
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