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(Principal Jurisdiction Regulating This Offerir

It is proposed that this filing shall become effeet{check appropriate box):

A. Upon filing with the Commission, pursuant to Rui/{a) (if in connection with an offering being madmtemporaneously in the
United States and Canad
B. [0 At some future date (check the appropriate boxvagl

1. O Pursuantto Rule 467(b) on (date) at (time)
(designate a time not sooner than seven calengaradter filing).
2. O Pursuantto Rule 467(b) on (date) at (time) (designate a time seven calendar days orescafter
filing) because the securities regulatory authdritthe review jurisdiction has issued a receiptatification of clearance on
(date).

3. O Pursuantto Rule 467(b) as soon as practicableraftdication of the Commission by the registranthe Canadian securities
regulatory authority of the review jurisdiction thareceipt or notification of clearance has besnéd with respect here
4. [ After the filing of the next amendment to this fofihpreliminary material is being filed

If any of the securities being registered on thisif are to be offered on a delayed or continuossslpursuant to the home
jurisdictior’s shelf prospectus offering procedures, checkdhiewing box.

Pursuant to Rule 429 under the Securities Act of 1B, the prospectus contained in this registrationtatement also relates to the
registration statement on Form F-10 (File No. 333-15246) (the “Initial Registration Statement”) of IAMGOLD Corporation (the
“Registrant”), under which Common Shares, First Preference ShareSecond Preference Shares, Debt Securities, Subgtion Receipts
Warrants to Purchase Common Shares, Warrants to Puthase First Preference Shares, Warrants to Purchastecond Preference
Shares and Warrants to Purchase Debt Securities wita proposed aggregate offering price of US$1,000@,000 remain unsold as of the
date hereof. Upon effectiveness, this registratiostatement shall constitute a post-effective amendmeto the Initial Registration
Statement, and such poseffective amendment shall become effective concumtly with the effectiveness of this registration sitement in
accordance with Section 8(c) of the Act.




Table of Contents

PART |
INFORMATION REQUIRED TO BE DELIVERED TO OFFEREES OR PURCHASERS

-1



Table of Contents

SHORT FORM BASE SHELF PROSPECTUS

New Issue January 14, 201-

IAMGOLD CORPORATION

U.S.$1,000,000,000
Common Shares
First Preference Shares
Second Preference Shares
Debt Securities
Warrants
Subscription Receipts

IAMGOLD Corporation (“IAMGOLD” or the “Corporationf may offer and issue from time to time common ekaif the Corporation
(“Common Shares”), first preference shares of tbgp@ration (“First Preference Shares”), secondguesfce shares of the Corporation
(“Second Preference Shares”), debt securities (tBeburities”), warrants to purchase Common Sh#iest, Preference Shares, Second
Preference Shares or Debt Securities (collectidgirrants”), or subscription receipts (“SubscriptiBeceipts”) (all of the foregoing
collectively, the “Securities”) or any combinatitrereof for up to an aggregate initial offeringgerof U.S.$1,000,000,000 (or the equivalent
thereof in other currencies) during the 25-monthigakthat this short form base shelf prospectus {(Brospectus”), including any amendments
hereto, remains effective. Securities may be offeeparately or together, in amounts, at pricesoantérms to be determined based on marke
conditions at the time of sale and set forth imacompanying prospectus supplement (a “Prospecipgl&nent”). In addition, Securities may
be offered and issued in consideration for the &itipn of other businesses, assets or securitighd Corporation or a subsidiary of the
Corporation. The consideration for any such actjaisinay consist of any of the Securities sepayatetombination of Securities or any
combination of, among other things, Securitieshaasd assumption of liabilities.

All dollar amounts in this Prospectus are in UnitedStates dollars, unless otherwise indicated. Se€tirrency Presentation and Exchang
Rate Information”.

Investing in the Securities involves significant sks. Prospective purchasers of the Securities shdutarefully
consider the risk factors described under the headg “ Risk Factors” and elsewhere in this Prospectus and in
documents incorporated by reference in this Prospéas.

The specific terms of the Securities with resped@ particular offering will be set out in the appble Prospectus Supplement and may incl
where applicable: (i) in the case of Common Shahespumber of Common Shares offered, the offepimnge, whether the Common Shares are
being offered for cash, and any other terms spetfthe Common Shares being offered; (i) in thgecof First Preference Shares and Seconc
Preference Shares, the designation of the particldas and, if applicable, series, the numberirst Preference Shares or Second Preference
Shares offered, the offering price, whether thetfreference Shares or Second Preference Sharkesiag offered for cash, the dividend rate,
if any, any terms for redemption or retraction ang other terms specific to the First Preferencar&hor Second Preference Shares being
offered,; (iii) in the case of Debt Securities, gpecific designation, the aggregate principal amabe currency or the currency unit for which
the Debt Securities may be purchased, the mattingyinterest provisions, the authorized denomamati the offering price, whether the Debt
Securities are being offered for cash, the covendiné events of default, any terms for redemptioretraction, an'
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exchange or conversion rights attached to the Bebtrrities, whether the debt is senior or subotdihto the Corporatior’other liabilities an
obligations, whether the Debt Securities will bewsed by any of the Corporation’s assets or guaeghby any other person and any other
terms specific to the Debt Securities being offefad in the case of Warrants, the offering priadether the Warrants are being offered for
cash, the designation, the number and the terrifed€ommon Shares, First Preference Shares, S&tefetence Shares or Debt Securities
purchasable upon exercise of the Warrants, anyedroes that will result in the adjustment of thesmbers, the exercise price, the dates and
periods of exercise, the currency in which the \Afats are issued and any other terms specific ttMdugants being offered; and (v) in the case
of Subscription Receipts, the number of SubscnipReceipts being offered, the offering price, wketthe Subscription Receipts are being
offered for cash, the procedures for the exchamgieeoSubscription Receipts for Common Sharest Pirsference Shares, Second Preference
Shares, Debt Securities or Warrants, as the cagédeyand any other terms specific to the SubsoriReceipts being offered. Where requirec
by statute, regulation or policy, and where Semgiare offered in currencies other than Canadiiard, appropriate disclosure of foreign
exchange rates applicable to the Securities wilhbkided in the Prospectus Supplement descrilliadSecurities.

This Prospectus does not qualify for issuance Belurities in respect of which the payment of ppaktand/or interest may be determined, in
whole or in part, by reference to one or more ulydey interests, including, for example, an equitydebt security, or a statistical measure of
economic or financial performance (including, bat limited to, any currency, consumer price or mage index, or the price or value of on
more commaodities, indices or other items, or amgpitem or formula, or any combination or basKeahe foregoing items). For greater
certainty, this Prospectus may qualify for issualDedt Securities in respect of which the paymergrofcipal and/or interest may be
determined, in whole or in part, by reference tblsied rates of a central banking authority or onmore financial institutions, such as a
prime rate or bankers’ acceptance rate, or to r@zed market benchmark interest rates such as LIEEDARRIBOR or a U.S. federal funds rate.

All information permitted under applicable law te bmitted from this Prospectus will be containedrie or more Prospectus Supplements th:
will be delivered to purchasers together with fisspectus. Each Prospectus Supplement will bepocated by reference into this Prospectu:
for the purposes of securities legislation as efdhte of the Prospectus Supplement and only éoptinposes of the distribution of the
Securities to which such Prospectus Supplemerdipsert

This Prospectus constitutes a public offering ef &fecurities only in those jurisdictions where they be lawfully offered for sale and only by
persons permitted to sell the Securities in thasesdictions. The Corporation may offer and selt@#ies to, or through, underwriters or
dealers and also may offer and sell certain Séesidirectly to other purchasers or through agpatsuant to exemptions from registration or
qualification under applicable securities laws. dgpectus Supplement relating to each issue ofrieswffered thereby will set forth the
names of any underwriters, dealers, or agentswedoin the offering and sale of the Securities willdset forth the terms of the offering of the
Securities, the method of distribution of the Séms including, to the extent applicable, the meds to the Corporation and any fees, discc
or any other compensation payable to underwritiralers or agents and any other material termsegbtan of distribution.

The outstanding Common Shares are listed on thent@iStock Exchange (the “TSX”) under the symb&M@” and on the New York Stock
Exchange (the “NYSE”) under the symbol “IAGJnless otherwise specified in the applicable Prospiis Supplement, the First Preferenc
Shares, the Second Preference Shares, the Debt Séms, the Warrants and the Subscription Receiptwill not be listed on any
securities exchange. There is no market through wbih these Securities may be sold and purchasers magt be able to resell these
Securities purchased under this Prospectus. This rgaaffect the pricing of these Securities in the sendary market, the transparency
and availability of trading prices, the liquidity of these Securities, and the extent of issuer regtian. See “Risk Factors”.

The registered and principal office of the Corpiorais located at 401 Bay Street, Suite 3200, Taro@ntario M5H 2Y4.

The Corporation is permitted to prepare this Prospetus in accordance with Canadian disclosure requiments, which are different
from those of the United States. The Corporation pepares its financial statements in accordance witlmternational Financial Reporting
Standards as issued by the International Accountingtandards Board. They may not be comparable to fancial statements of United
States companies.

Owning the Securities may subject you to tax consegnces both in the United States and Canada. Thigd3pectus or any applicable
Prospectus Supplement may not describe these taxnsequences fully. You should read the tax discussi@n any applicable Prospectus
Supplement.

Your ability to enforce civil liabilities under the United States federal securities laws may be affiedd adversely because the Corporation
is incorporated in Canada, most of its officers andlirectors and all of the experts named in this Prgpectus are not residents of the
United States, and all of its assets are locatedtside of the United States.

Neither the Securities and Exchange Commission n@ny state securities regulator has approved or diggproved these securities, or
determined if this Prospectus is truthful or complée. Any representation to the contrary is a criminaoffence.

No underwriter has been involved in the preparationof this Prospectus nor has any underwriter perforned any review of the contents
of this Prospectus.
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Agent for Service of Process

Richard J. Hall, John T. Shaw and Timothy R. Snider being directors of the Corporation, and lan Glaclen and John Hawxby, being
authors of certain of the Corporation’s technical eports, reside outside of Canada. Although Messrslall, Shaw, Snider, Glacken and
Hawxby have appointed the Corporation at 401 Bay $¢et, Suite 3200, PO Box 153, Toronto, Ontario, M5R2Y4, as their agents for
service of process in Canada, it may not be possibior investors to enforce judgements obtained in @&ada against any of Messrs. Hall,
Shaw, Snider, Glacken and Hawxby.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This Prospectus contains certain information thay eonstitute “forward-looking information” and ‘fiward-looking statements” within
the meaning of applicable Canadian securities wasthe United States Private Securities LitigaRafiorm Act of 1995, respectively.
Forward-looking statements are necessarily basedrammber of estimates and assumptions that aeeently subject to significant business,
economic and competitive uncertainties and contin@gs. All statements other than statements whiehlieporting results as well as statement
of historical fact set forth or incorporated herbinreference, are forwatdeking statements that may involve a number ofkmand unknow
risks, uncertainties and other factors; many ofchlare beyond the Corporation’s ability to contropredict. Forward-looking statements
include, without limitation, statements regarditgtegic plans, future production, sales targetsifding market share evolution in regard to
niobium), cost estimates and anticipated finarmeaiilts; potential mineralization and evaluatiod awmolution of mineral reserves and
resources (including, but not limited to potental further increases at the Rosebel, Essakan&adibla gold mines and at the Niobec
niobium mine) and expected mine life; expected evgtlon results, future work programs, capital exprires and objectives, evolution and
economic performance of development projects innlydout not limited to, the Westwood and C6té Gmidjects and exploration budgets anc
targets; construction and production targets andttbles, as well as anticipated timing of gramiemits and governmental incentives;
expected continuity of a favourable gold markeptcactual commitments, royalty payments, litigatioatters and measures of mitigating
financial and operational risks; anticipated lidlgs regarding site closure and employee benefitstinuous availability of required manpowv
possible exercise of outstanding warrants; thegiation or expansion of operations, technologies@marsonnel of acquired operations and
properties and, more generally, continuous acaesapital markets; and the Corporation’s globalamk and that of each of its mines. These
statements relate to analysis and other informdtiahare based on forecasts of future resultsnatts of amounts not yet determinable and
assumptions of management. Known and unknown factmuld cause actual results to differ materiatbyrf those projected in the forward-
looking statements.

Statements concerning actual mineral reserves amerah resources estimates are also deemed tatcbesorwardiooking statements
the extent that they involve estimates of the nalizaition that will be encountered if the relevarject or property is developed, and in the
case of mineral reserves, such statements refleatdnclusion based on certain assumptions thaitheral deposit can be economically
exploited.

Forward-looking statements, which involve assumystiand describe the Corporation’s future planajesgies and expectations, are
generally identifiable by use of the words “mayill”, “should”, “continue”, “expect”, “anticipate; “estimate”, “believe”, “intend”, “plan” or
“project” or the negative of these words or othariations on these words or comparable terminoldggre can be no assurance that such
statements will prove to be accurate and actualtseand future events could differ materially fréinose anticipated in such statements. The
following are some, but not all, of the importaattors that could cause actual results or outcamdsfer materially from those discussed in
the forward-looking statements: hazards normallyoentered in the mining business including unusuainexpected geological formations,
rock bursts, cave-ins, floods and other conditiaie$ays and repair costs resulting from equipmaitiirie; changes to and differing
interpretations of mining tax regimes in foreignigdictions; the market prices of gold, niobium arbler minerals; past unprecedented events
in global financial markets; past or future markeénts and conditions and the deterioration of g¢@Eonomic indicators; the ability of the
Corporation to replace reserves depleted by pramhyabver/underestimation of reserve and resouateutations; fluctuations in exchange re
of currencies; failure to obtain financing as artiew required to fund exploration and developmeesfiadt under the Corporation’s credit
facility or senior unsecured notes due to a viotatif covenants therein; failure to obtain finaigcia meet capital expenditure plans; risks
associated with being a multinational company;edéhces between the assumption of fair value etgweith respect to the carrying amount
of mineral interests (including goodwill) and adtfar values; inherent risks related to the usdefivative instruments; accuracy of mineral
reserve and mineral resource estimates; uncedaiimtithe validity of mining interests and abilityacquire new properties and retain skilled
and experienced employees; various risks and heub@ybnd the Corporation’s control, many of which r@ot economically insurable; risks
and hazards inherent to the mining industry, mbsthich are beyond the Corporation’s control; méankeéces and availability of commodities
used by the Corporation in its operations; lackéfstructure and other risks related to the gaplical areas in which the Corporation carries
out its operations; labour disruptions and otherugitions caused by mining accidents which maylirespersonal injury to or death of
employees or contractors; health ri



Table of Contents

associated with the mining work force where thepdoation has operations, including Africa, Canadé Suriname; disruptions created by
surrounding communities; need to comply with theeegive laws and regulations governing the enviremrhealth and safety of the
Corporation’s mining and processing operationsexploration activities; risks normally associateithvany conduct of business in foreign
countries including varying degrees of politicatl@tonomic risk, which may include the possibifdy political unrest and foreign military
intervention; ability to obtain the required licessand permits from various governmental autheritieorder to exploit the Corporation’s
properties; risks and expenses related to reclamatists and related liabilities; continuously &irgg legislation, such as the mining legislal
where the Corporation has operations, includingnéineGuiana, Burkina Faso and Canada, which may tiakeown and negative impact on
operations; risks normally associated with the cabadf joint ventures; inability to control standarof noneontrolled assets; risk and unkno
costs of litigation; undetected failures in intdroantrols over financial reporting; risks relat®dmaking acquisitions, including the integration
of operations; risks related to the constructicyedopment and start-up of the Westwood and C6td @oject and potential further expansion
activities at the Niobec niobium mine and the Easak Sadiola and Rosebel gold mines; the trainigpdkers and the resettlement of local
communities in connection with any proposed expansf the Essakane Gold Mine; dependence on kesppeel; and other related matters.

Although the Corporation has attempted to identifportant factors that could cause actual resaltliffer materially from expectations,
intentions, estimates or forecasts, there may lher dactors that could cause results to differ frehat is anticipated, estimated or intended.
Those factors are described or referred to belomteuthe heading “Risk Factors” in this Prospecansl, under the heading “Risk Factors” in
the revised annual information form (the “Annudiimation Form”) of the Corporation dated Januaty 2014 for the year ended
December 31, 2012 and under the heading “RiskdJanertainties” in the management’s discussion avadyais of financial position and
results of operation of the Corporation for theryeraded December 31, 2012, both of which are irmated herein by reference and are
available on SEDAR at www.sedar.com. Past everggoipal financial and credit markets have resuitekigh market and commodity price
volatility and uncertainty in credit markets. Thesegoing events could impact forward-looking sta¢é@its contained in this Prospectus and in
the documents incorporated by reference in an wligiedle and possibly detrimental manner. Accorlyinggaders should not place undue
reliance on forward-looking statements. Forwardking statements made in a document incorporataéfeyence in this Prospectus are made
as at the date of the original document and havéeen updated by the Corporation except as expnessvided for in this Prospectus. Except
as required under applicable securities legislatiom Corporation undertakes no obligation to miplupdate or revise forward-looking
statements, whether as a result of new informafigore events or otherwise.

CAUTIONARY NOTE TO U.S. INVESTORS REGARDING
MINERAL REPORTING STANDARDS

The disclosure in this Prospectus and documentspicated herein by reference has been, and thiwslise in any Prospectus
Supplement will be, prepared in accordance withrélgglirements of Canadian securities laws, whifflerdirom the requirements of United
States securities laws. Disclosure, including gdieror technical information, has been made inadance with Canadian National Instrumen
43-101 -Standards of Disclosure for Mineral Proje¢tll 43-101"). NI 43-101 is a rule developed by tGanadian Securities Administrators
that establishes standards for all public disclesurissuer makes of scientific and technical mfttion concerning mineral projects. As a
result, information contained in this Prospectus dacuments incorporated herein by reference, apdPaospectus Supplement, containing
descriptions of the Corporation’s mineral propertie estimates of mineral reserves or resourcestisomparable to similar information

disclosed by U.S. companies in reports filed whith 8EC. For example, the terms “measured minesalrees”, “indicated mineral resources”,
“inferred mineral resources”, “proven mineral ress” and “probable mineral reserves® used in this Prospectus and documents incdegat
herein by reference to comply with the reportirenstards in Canada. While those terms are recogaizeédequired by Canadian regulations,
the SEC does not recognize them. Under the ruléseggulations of the SEC set forth in Industry @urd a U.S. company may only disclose
estimates of proven and probable mineral researesmay not disclose estimates of any classifinatfanineral resources. In addition, the
definitions of proven and probable mineral resevs=d in NI 43-101 differ from the definitions imet SEC Industry Guide 7. Under United
States standards, mineralization may not be cladsifs a “reserve” unless the determination has besle that the mineralization could be
economically and legally produced or extractedhattime the reserve determination is made. Investor cautioned not to assume that all or

any part of the mineral deposits in these categari#t ever be converted into mineral reserves. &sgimate of
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mineral reserves or resources has a great amouniceftainty as to its existence, and great uniogytas to its economic and legal feasibility
with estimates of mineral resources having a gretggree of uncertainty. It cannot be assumedathat any part of measured mineral
resources, indicated mineral resources or infemeral resources will ever be upgraded to a mimeserve or mined. Further, in accordance
with Canadian rules, estimates of inferred minezaburces cannot form the basis of feasibilitytbebeconomic studies. Investors are
cautioned not to assume that any part of the redarteasured mineral resources, indicated minesalrees, or inferred mineral resources in
this Prospectus or the documents incorporatedrésereference is economically or legally mineadotel will ever be classified as a reserve.
Disclosure of “contained ounces” is permitted discre under Canadian regulations; however, the l8E@ally only permits issuers to report
mineralization that does not constitute reservea ptace tonnage and grade without reference itonueasures.

FINANCIAL INFORMATION

The financial statements of the Corporation incaaped herein by reference and in any Prospectupl&ugent are reported in United

States dollars and have been prepared in accordéticenternational Financial Reporting Standardsssued by the International Accounting
Standards Board.

CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION

All dollar amounts in this Prospectus and any Peosps Supplement are or will be in United Statdladg unless otherwise indicated.
references to “$” or “U.S.$" refer to U.S. dollamd “C$ refers to Canadian dollars. On Januar2@384, the noon spot rate for Canadian
dollars in terms of the United States dollar, astgd by the Bank of Canada, was U.S.$1.00=C$1.@%4r00=U.S.$0.92.

The following table sets forth, for each of the ngeiadicated, the high, low, closing and averagennspot rates for Canadian dollars in
terms of the United States dollar, as reportechbyBank of Canada.

2013 2012 2011

High 1.07 1.04 1.07
Low 0.9¢ 0.9¢ 0.94
Closing 1.0¢ 0.9¢ 1.0Z
Average 1.0 1.0C 0.9¢

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference inhis Prospectus from documents filed with securitiesommissions or similar
authorities in Canada and filed with, or furnishedto, the SEC.The following documents, filed by the Corporatioithathe securities

commissions or similar authorities in each of thevinces and territories of Canada, are specifidattorporated by reference into, and forr
integral part of, this Prospectus:

(@ the Annual Information Form for the year ended Delser 31, 2012

(b)  the audited consolidated balance sheets as@rber 31, 2012 and 2011 and the consolidatexirstats of earnings,
comprehensive income, changes in equity and ceslsflor the years then ended, together with theoReg Independent
Registered Public Accounting Firm thereon and thies thereta

(c) management’s discussion and analysis of firdmpaisition and results of operations of the Caaion for the year ended
December 31, 201.

-3-
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(d) the unaudited consolidated financial statemehthe Corporation as at and for the three and nionths ended
September 30, 2013 and 2012, together with thesrtbezeto

(e) management’s discussion and analysis of firdupcisition and results of operations of the Coafion for the three and nine
months ended September 30, 2013;

() the management information circular dated ApE| 2013 and filed on April 22, 2013 of the Comttton prepared in
connection with the annual and special meetindhafeholders of the Corporation held on May 21, 2!

Any document of the type referred to in sectionl1df. Form 44-101F1 of National Instrument 44-10%hert Form Prospectus
Distributionsfiled by the Corporation with the securities comsiogs or similar regulatory authorities in Canaflarghe date of this
Prospectus and all Prospectus Supplements disgladiditional or updated information filed pursusmthe requirements of applicable
securities legislation in Canada and during théopethat this Prospectus is effective shall be debin be incorporated by reference in this
Prospectus. In addition, any similar documentsifda 40-F with or, (if and to the extent expressigvided) furnished on Form 6-K to the SEC
after the date of this Prospectus shall be deembd tncorporated by reference into this Prospemalsthe registration statement of which this
Prospectus forms a part, and incorporated by nederas an exhibit to the registration statememtroth this Prospectus forms a part. The
documents incorporated or deemed to be incorporagazin by reference contain meaningful and mdterfiarmation relating to the
Corporation and the readers should review all mition contained in this Prospectus and the doctsniecorporated or deemed to be
incorporated herein by reference.

A Prospectus Supplement containing the specifingesf an offering of Securities and other informatrelating to the Securities will be
deemed to be incorporated into this Prospectu$ thie alate of such Prospectus Supplement onlyhfoptrpose of the offering of the Securi
covered by that Prospectus Supplement.

Upon a new annual information form and related ahoansolidated financial statements being filedh®yCorporation with the
applicable securities commissions or similar reguiaauthorities during the duration that this Pectus is effective, the previous annual
information form, the previous annual consoliddiadncial statements and all interim consolidaiedricial statements, and in each case the
accompanying management’s discussion and anaiy&smation circulars (to the extent the disclosigrenconsistent) and material change
reports filed prior to the commencement of thetiitial year of the Corporation in which the new aadrinformation form is filed shall be
deemed no longer to be incorporated into this Rrctsis for purposes of future offers and sales ofiffiees under this Prospectus. Upon inte
consolidated financial statements and the acconmpgmyanagement’s discussion and analysis being lfijethe Corporation with the
applicable securities regulatory authorities dutimg duration that this Prospectus is effectivieinédrim consolidated financial statements and
the accompanying management’s discussion and améilgsl prior to the new interim consolidated firtéal statements shall be deemed no
longer to be incorporated into this Prospectupfoposes of future offers and sales of Securitiekeuthis Prospectus. In addition, upon a new
management information circular for the annual ingetf shareholders being filed by the Corporatigth the applicable securities regulatory
authorities during the period that this Prospetdieffective, the previous management informatioowtar filed in respect of the prior annual
meeting of shareholders shall no longer be deeméd incorporated into this Prospectus for purpo$ésture offers and sales of Securities
under this Prospectus.

Any statement contained in this Prospectus or in document incorporated or deemed to be incorporatetierein by reference shall
be deemed to be modified or superseded for the pupges of this Prospectus, to the extent that a statent contained herein or in any
other subsequently filed document which also is as deemed to be incorporated herein by reference nddies or supersedes such
statement. Any statement so modified or supersedesthall not constitute a part of this Prospectus, expt as so modified or superseded.
The modifying or superseding statement need not dthat it has modified or superseded a prior stat@ent or include any other
information set forth in the document that it modifies or supersedes. The making of such a modifying superseding statement shall no
be deemed an admission for any purposes that the wiified or superseded statement, when made, constiad a misrepresentation, an
untrue statement of a material fact or an omissiorio state a material fact that is required to be steed or that is necessary to make a
statement not misleading in light of the circumstanes in which it was made.
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Copies of the documents incorporated or deemed tndwrporated herein by reference may be obtadneequest without charge from
the Corporate Secretary of IAMGOLD Corporation4@i Bay Street, Suite 3200, Toronto, Ontario M5HI2Yelephone (416) 360-4710, and
are also available electronically at www.sedar.@omd www.sec.gov.

The Corporation is not making an offer of the Secuities in any jurisdiction where the offer is not pemitted. It should be assumed
that the information appearing in this Prospectus ad the documents incorporated herein by referencera accurate only as of their
respective dates. The business, financial conditipresults of operations and prospects of the Corpation may have changed since those
dates.

AVAILABLE INFORMATION

The Corporation files reports and other informatidgth the securities commissions and similar reguiaauthorities in each of the
provinces of Canada. These reports and informaitieravailable to the public free of charge on SECARww.sedar.com.

The Corporation has filed with the SEC a registratatement on Form F-10 relating to the Secarifiis Prospectus, which constitutes
a part of the registration statement, does notadorll of the information contained in the regasibn statement, certain items of which are
contained in the exhibits to the registration stetet as permitted by the rules and regulatione®&EC. Statements included in this
Prospectus or incorporated herein by referencetahewcontents of any contract, agreement or atbeuments referred to are not necessarily
complete, and in each instance investors shoudd tefthe exhibits for a more complete descriptibthe matter involved. Each such statemen
is qualified in its entirety by such reference.

The Corporation is subject to the information reguients of the U.S. Securities Exchange Act of 1&8#tapplicable Canadian securi
legislation, and in accordance therewith filesorépand other information with the SEC and witl $fecurities regulatory authorities in
Canada. Under the multijurisdictional disclosurstsyn adopted by the United States and Canada, éotsmnd other information that the
Corporation files with the SEC may be preparedcicoadance with the disclosure requirements of Capatiich are different from those of the
United States. As a foreign private issuer, thep@ration is exempt from the rules under the U.Su8tes Exchange Act of 1934 prescribing
the furnishing and content of proxy statements,igndfficers, directors and principal shareholdanes exempt from the reporting and
shortswing profit recovery provisions containedsiection 16 of the U.S. Securities Exchange Actd®41 In addition, the Corporation is not
required to publish financial statements as proyngdl U.S. companies.

Investors may read any document that the Corparédités filed with the SEC at the SEC’s public refiereroom in Washington, D.C.
Investors may also obtain copies of those docunfemts the public reference room of the SEC at 1(&tieet, N.E., Washington, D.C. 20549
by paying a fee. Investors should call the SEG-&00-SEC-0330 or access its website at www.sedguofurther information about the public
reference rooms. Investors may read and downloae s the documents the Corporation has filed WithSEC'’s Electronic Data Gathering
and Retrieval system at www.sec.gov.

THE CORPORATION

IAMGOLD is a corporation governed by tlianada Business Corporations Adthe registered and principal office of the Cogtiam is
located at 401 Bay Street, Suite 3200, TorontoafdmtCanada M5H 2Y4. The Corporation’s telephonmber is (416) 360-4710 and its
website address is www.iamgold.com.

The Corporation is engaged primarily in the expiorafor, and the development and production ofiemal resource properties
throughout the world. Through its holdings, the @wation has interests in various operations amptbeation properties as well as various
royalty interests on mineral resource propertiesiuiding a property that produces diamonds. Thewahg chart illustrates certain subsidiaries
of the Corporation, together with the jurisdictiohincorporation of each such subsidiary and thregrgage of voting securities beneficially
owned or over which control or direction is exeecidy the Corporation, and the material minerajguts of the Corporation held through suct
subsidiaries and the percentage of ownership istténat the relevant subsidiary of the Corporaltiaa in such material mineral projects.
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Other property interests of the Corporation inclade% royalty on the Diavik diamond property lochie the Northwest Territories,
Canada.

The Corporation is the operator of the Rosebelakase, Niobec, and Mouska mines and the ownereditbstwood and Cété Gold
projects.

As used in this Prospectus, except as otherwisgreztiby the context, reference to “lIAMGOLD” or th@orporation’means IAMGOLL
Corporation and its subsidiaries. Further informratiegarding the business of the Corporation,perations and its mineral properties can be
found in the Annual Information Form and other doemts incorporated herein by reference.

Recent Developments

In April, 2013 the National Assembly of the Repalidif Suriname approved an agreement between thgo€zdion and the Government
of Suriname which will extend and amend certairvigions of the existing mineral agreement regardiklgGOLD’s Rosebel mine in
Suriname. Among other things, the agreement corlagthe creation of a new entity (70% of whicbwsed by IAMGOLD and 30% of
which is owned by the

-6-



Table of Contents

Government of Suriname) into which exploration pigs within a 45 kilometre radius of Rosebel rhaywended. Ore from the new entity
that is processed at Rosebel will benefit from oeduenergy rates. Subsequent to the approvaloagreement, there have been positive
discussions with the Government of Suriname toegiithe cost of current power usage.

CONSOLIDATED CAPITALIZATION

There has been no material change in the sharandapital of the Corporation, on a consoliddtasis, since the date of the unauditec
consolidated financial statements of the Corponadi® at and for the three and nine months ende@i@bpr 30, 2013, which are incorporated
by reference in this Prospectus.

DESCRIPTION OF EXISTING INDEBTEDNESS

Credit Facilities

The Corporation entered into an amended and resta¢elit agreement (“2012 Amended Credit Facilityf) February 22, 2012 with a
syndicate of financial institutions (collectivelyet “Lenders™) led by certain Canadian charteredksawhich amends and restates the credit
agreement entered into on April 15, 2008 providimga revolving facility of $140 million that wasissequently amended and restated on
March 24, 2010 to increase the revolving facilay®350 million. The 2012 Amended Credit Facilitpyides for an unsecured revolving bank
credit facility of up to $500 million U.S. dollar €anadian dollar equivalents. The purpose of 8222mended Credit Facility remains to
finance general corporate requirements of the Gatjmm and permitted acquisitions. The 2012 Amendeztlit Facility matures and all
indebtedness thereunder is due and payable ond&gliR, 2016. The Corporation, with the consernhefLenders representing greater than 6
2/3% of the aggregate commitments under the 2012 Aegtiledit Facility, has the option to extend thentef the facility. The Corporation
must replace or cancel the commitments of any @l #mders who do not consent to such an extension.

Advances under the 2012 Amended Credit Facilityaaaglable in U.S. dollars and Canadian dollars laeat interest at rates calculated
with respect to certain financial ratios of the @mation and vary in accordance with borrowingsateCanada and the United States. The
Lenders are each paid a standby fee on the undvartion of the 2012 Amended Credit Facility, whiele also depends on certain financial
ratios of the Corporation. Payment and performaricke Corporation’s obligations under the faciligntinue to be guaranteed by certain of
the subsidiaries of the Corporation (collectivelgtmthe Corporation, the “Obligors”). Generally gpious security including pledges by the
Obligors of all of their equity interests in eadtte other Obligors (other than the Corporatiom) a pledge by the Obligors of their bank
accounts, investment accounts, bullion accountscandin debt obligations have been eliminated. 202 Amended Credit Facility includes
certain covenants relating to the operations atidities of the Obligors including, among othersstrictions with respect to indebtedness,
distributions, entering into derivative transacsipdisposition of material assets, mergers andisitigns as well as covenants to maintain
certain financial ratios and a tangible net wortfthat less than the aggregate of $2,250 milliors 0% of the Corporation’s consolidated net
income for the fiscal year ending December 31, 2a1id each subsequent fiscal year (excluding anggar which net income is a loss), plus
50% of the proceeds of equity issuances or cortabs after December 31, 2011. The 2012 AmendediCracility also includes typical
events of default, including any change of contifithe Corporation.

As at January 13, 2014, there were no funds drawdenthe 2012 Amended Credit Facility.

On February 22, 2012, the Corporation entereddantamended and restated credit agreement (“201@rlaftCredit Facility”) with a
Canadian chartered bank (the “LC Lender”) amendingj restating its previous $50 million facility Wia revolving facility of $75 million. The
purpose of the 2012 Letter of Credit Facility igptovide letters of credit as security in respdatldigations the Corporation may have for
certain of its asset retirement obligations. Th&2Detter of Credit Facility matures and all indsdniess thereunder is due and payable on
April 22, 2013, with a provision to extend the métudate by one year. The 2012 Letter of Creditiltg was extend until April 22, 2014. The
Corporation must replace or cancel the commitmefitise lender if it does not consent to such aermsibn.
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The LC Lender is paid a standby fee on the undnaevtion of the 2012 Letter of Credit Facility. Pagmt and performance of the
Corporation’s obligations under the facility areaganteed by a performance security guarantee aswritten by the Economic Development
Canada. The 2012 Letter of Credit Facility inclutigsical events of default, including any changeaftrol of the Corporation.

As at January 13, 2014, the Corporation had letieesedit in the amount of $63.7 million issueddenthe 2012 Letter of Credit Facility.

On February 22, 2012, Niobec Inc., a wholly-ownelsidiary of the Corporation, entered into a foaefy$250 million unsecured
revolving credit facility (the “2012 Niobec Credhfcility”) to be used for general corporate requieats including working capital
requirements and expansion of existing facilitieblimbec Inc. Advances under the 2012 Niobec CrEdyility are available in U.S. dollars ¢
Canadian dollars and bear interest at rates cédollaith respect to certain financial ratios of @&poration and vary in accordance with
borrowing rates in Canada and the United Stateis. drkdit facility is guaranteed by the Corporatérd some of the Corporation’s
subsidiaries. The maturity date of the 2012 NioBeedit Facility is February 22, 2016 with a prowisito extend the maturity date for a period
of one year.

As at January 13, 2014, there were no funds drawdenthe Niobec Credit Facility.

Senior Unsecured Notes

On September 21, 2012, the Corporation issuectatfalue $650 million of senior unsecured note{dd”). The Notes are denomina
in U.S. dollars, mature and become due and payab{@ctober 1, 2020, and bear interest at the fee/6% per annum. Interest is payable in
arrears in equal semannual installments on April 1 and October 1 ofregear commencing in 2013. The Notes are guarargedrtain of th
Corporation’s subsidiaries.

Except as noted below, the Notes are not redeerriabMole or part, by the Corporation until Octolie2016. On and after October 1,
2016, the Corporation may redeem the Notes, in &hbpoin part, at the relevant redemption price (egped as a percentage of the principal
amount of the Notes) and accrued and unpaid irtterethe Notes up to the redemption date. The retiemprice for the Notes during the 12
month period beginning on October 1 of each offtlewing years is: 2016 — 103.375%; 2017 — 101%8&nd 2018 and thereafter — 100%.

Prior to October 1, 2016, the Corporation may redeeme or all of the Notes at a price equal to 100%e principal amount of the
Notes plus ¢make-whole” premium for accrued and unpaid interes

Prior to October 1, 2015 using the cash proceexnfs &n equity offering the Corporation may redeenicu@5% of the original aggregate
principal amount of the Notes at a redemption peigeal to 106.750% of the aggregate principal arthereof, plus accrued and unpaid
interest up to the redemption date.

EARNINGS COVERAGE RATIOS

The following consolidated earnings coverage ratiage been calculated for the year ended Decenihb@03 2 and the twelve months
ended September 30, 2013 and give effect to afj-term financial liabilities of the Corporation atite repayment, redemption or retirement
thereof since such dates. The consolidated neinggrhave not been retrospectively adjusted folSHBR, Joint Arrangements. The earnings
coverage ratios set forth below do not purportedriaicative of earnings coverage ratios for artyriel periods. The earnings coverage ratios
and the interest requirements do not give effetihédssuance of any Debt Securities, First Praf@&hares or Second Preference Shares th:
may be issued pursuant to any Prospectus Supplesinestthe aggregate principal amounts and thestefrauch Debt Securities, First
Preference Shares or Second Preference Sharestgmesently known.
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Twelve Months

Year Ended Ended
December 31, September 30,
2012 2013
Interest requirements $ 18.5 millior $ 31.9 millior
Dividends declare $ 94.1 millior $ 94.1 millior
Earnings before interest expense and ti $587.8 millior $284.6 millior
Earnings coverag 31.8 8.9

If the Corporation offers any Debt Securities hgvanterm to maturity in excess of one year or anst Preference Shares or Second
Preference Shares under a Prospectus Supplemeidbpectus Supplement will include earnings @meeratios giving effect to the issuance
of such Debt Securities, First Preference Shar&eoond Preference Shares, as applicable.

USE OF PROCEEDS

Unless otherwise specified in a Prospectus Suppigrie net proceeds from the sale of Securitiesdsh will be used for general
corporate purposes, including funding ongoing oipemsand/or capital requirements, reducing thelle¥éndebtedness outstanding from time
to time, discretionary capital programs and poggiftiture acquisitions. Each Prospectus Suppleméhtontain specific information, if any,
concerning the use of proceeds from that sale cfifees.

All expenses relating to an offering of Securitesl any compensation paid to underwriters, dealeagents, as the case may be, will be
paid out of the Corporation’s funds, unless othsevgtated in the applicable Prospectus Supplement.

PLAN OF DISTRIBUTION

The Corporation may sell the Securities, separatetpgether, to or through underwriters or deabenshasing as principals for public
offering and sale by them, and also may sell Seeario one or more other purchasers directly mugh agents. Each Prospectus Supplemen
will set forth the terms of the offering, includitige name or names of any underwriters or agdrgspurchase price or prices of the Securities
and the proceeds to the Corporation from the daleecSecurities. A Prospectus Supplement may geothat the Securities sold thereunder
will be “flow-through” securities. In addition, Sexties may be offered and issued in considerdtiothe acquisition (an “Acquisition”) of
other businesses, assets or securities by the igoor a subsidiary of the Corporation. The édestion for any such Acquisition may
consist of any of the Securities separately, a ¢oation of Securities or any combination of, amatiger things, Securities, cash and
assumption of liabilities.

The Securities may be sold from time to time in onenore transactions at a fixed price or pricegctvimay be changed or at market
prices prevailing at the time of sale, at pricdatssl to such prevailing market prices or at neget! prices, including sales in transactions that
are deemed to be “at-the-market distributions” efinéd in National Instrument 44,102 Shelf Distributions including sales made directly on
the TSX, NYSE or other existing trading marketstfue Securities. The prices at which the Securtiag be offered may vary as between
purchasers and during the period of distributifninlconnection with the offering of Securitiesaatixed price or prices, the underwriters have
made ébona fideeffort to sell all of the Securities at the init@fering price fixed in the applicable ProspecBugpplement, the public offering
price may be decreased and thereafter further eshrfigpm time to time, to an amount not greatenftte initial public offering price fixed in
such Prospectus Supplement, in which case the awatien realized by the underwriters will be desegbby the amount that the aggregate
price paid by purchasers for the Securities istleas the gross proceeds paid by the underwribettset Corporation.
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Underwriters, dealers and agents who participateerdistribution of the Securities may be entitledier agreements to be entered into
with the Corporation to indemnification by the Coration against certain liabilities, including liitles under the U.S. Securities Act of 1933
and Canadian securities legislation, or to contidlouwith respect to payments which such undernsjtdealers or agents may be required to
make in respect thereof. Such underwriters, deal@isagents may be customers of, engage in tramsaetith, or perform services for, the
Corporation in the ordinary course of business.

In connection with any offering of Securities, eptas otherwise set out in a Prospectus Supplerakting to a particular offering of
Securities or other than an “at-the-market distidnf, the underwriters may over-allot or effednsactions intended to maintain or stabilize
the market price of the Securities offered at @llewove that which might otherwise prevail in tiieen market. Such transactions, if
commenced, may be discontinued at any time. Nomwrder or dealer involved in an “at-the-markettdisution”, as defined under applicable
Canadian securities legislation, no affiliate oftsan underwriter or dealer and no person or compating jointly or in concert with such an
underwriter or dealer will over-allot Securitiesdonnection with such distribution or effect anfiarttransactions that are intended to stabilize
or maintain the market price of the Securities.

In connection with an Acquisition, Securities maydifered and issued at a deemed price or deenmbmtetermined either when the
terms of the Acquisition are tentatively or finatlgreed to, when the Acquisition is completed, wifienCorporation issues the Securities or
during some other negotiated period.

DESCRIPTION OF SHARE CAPITAL

The Corporation is authorized to issue an unlimitethber of First Preference Shares, issuable iassemn unlimited number of Second
Preference Shares, issuable in series, and anitedimumber of Common Shares, of which 376,693G8damon Shares and no First
Preference Shares or Second Preference Sharessaweed and outstanding as at January 13, 2014.

Each Common Share entitles the holder thereof éovoite at all meetings of shareholders other theetimgs at which only holders of
another class or series of shares are entitledte #£ach Common Share entitles the holder thesebfect to the prior rights of the holders of
the First Preference Shares and the Second PrefeBares, to receive any dividends declared bgitbetors of the Corporation and the
remaining property of the Corporation upon dissohut

The First Preference Shares are issuable in om® series. Subject to the articles of the Cotpmrathe directors of the Corporation
are authorized to fix, before issue, the designatights, privileges, restrictions and conditiattaching to the First Preference Shares of eacl
series. The First Preference Shares rank pridreé&econd Preference Shares and the Common Sh#iresspect to the payment of dividends
and the return of capital on liquidation, dissalator winding-up of the Corporation. Except witlspect to matters as to which the holders of
First Preference Shares are entitled by law to aste class, the holders of First Preference Slaagasot entitled to vote at meetings of
shareholders of the Corporation. The holders cftfRreference Shares are not entitled to vote atghamas a class or series or to dissent with
respect to any proposal to amend the articleseoftbrporation to create a new class or seriesarkstranking in priority to or on parity with
the First Preference Shares or any series thereeffect an exchange, reclassification or cantietieof the First Preference Shares or any
series thereof or to increase the maximum numbautiforized shares of a class or series rankipgianity to or on parity with the First
Preference Shares or any series thereof.

The Second Preference Shares are issuable in anererseries. Subject to the articles of the Catpam, the directors of the Corporati
are authorized to fix, before issue, the designatights, privileges, restrictions and conditi@attaching to the Second Preference Shares of
each series. The Second Preference Shares raok jorthe First Preference Shares and prior tcChramon Shares with respect to the
payment of dividends and the return of capitaliquitiation, dissolution or winding-up of the Corption. Except with respect to matters as to
which the holders of Second Preference Sharestitkeé by law to vote as a class, the holdersadfdhd Preference Shares are not entitled tc
vote at meetings of shareholders of the Corporafible holders of Second Preference Shares arantiti¢@ to vote separately as a class or
series or to dissent with respect to any propasatiend the articles of the Corporation to createva class or series of shares ranking in
priority to or on parity with the Second Preferei@teres or any series thereof, to effect an exaharglassification or cancellation of the
Second Preference Shares or any series theremirmrrease the maximum number of authorized shiraslass or series ranking in priority
or on parity with the Second Preference Sharesysaries thereof.
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DIVIDEND POLICY

The Corporation maintains a dividend policy witke timing, payment and amount of dividends paidigy@orporation to shareholders
the Corporation to be determined by the directéti® Corporation from time to time based upon, agiother things, the cash flow, results of
operations and financial condition of the Corparmatithe need for funds to finance ongoing operatamd development, exploration and caj
projects and such other business consideratiotieatirectors of the Corporation may consider ratevin 2012 the semi-annual dividend
declared was $0.125 per Common Share, the semabdividend declared in June 2011 was $0.10 perr@omShare and in December 2011
the semi-annual dividend declared was $0.125 perrian Share and in 2010, the annual dividend dethaes $0.08 per Common Share. On
June 4, 2013, the Corporation declared a semi-duiividend of $0.125 per Common Share payable dyn 12, 2013. On December 11, 2013,
the Corporation announced that it was suspendingduividend payments until further notice. Thd2@mended Credit Facility and the
Notes both contain covenants that restrict thetglif the Corporation to declare or pay divideiifos default under the 2012 Amended Cre
Facility or the Notes, as applicable, has occuamd is continuing or would result from the declemar payment of the dividend.

DESCRIPTION OF DEBT SECURITIES

In this section describing the Debt Securities,téims “Corporation” and “IAMGOLD’tefer only to IAMGOLD Corporation without a
of its subsidiaries. This section describes theegarterms that will apply to any Debt Securitiesuied pursuant to this Prospectus. The specif
terms of the Debt Securities, and the extent takvthe general terms described in this sectionyappthose Debt Securities, will be set fortl
the applicable Prospectus Supplement.

The Debt Securities will be issued in one or memes under an indenture (the “Indenture”) to bieed into between IAMGOLD and
one or more trustees (the “Trustee”) that will laened in a Prospectus Supplement for a series df edurities. To the extent applicable, the
Indenture will be subject to and governed by thé&édhStateSrust Indenture Act of 193%s amended. A copy of the form of the Indentare t
be entered into has been filed with the SEC ashibit to the registration statement of which tRi®spectus forms a part. The description of
certain provisions of the Indenture in this seci®not intended to be complete and is qualifiedsrentirety by reference to the provisions of
the Indenture. Terms used in this summary thahatetherwise defined herein have the meaninglastrio them in the Indenture.

The Corporation may issue Debt Securities and iadditional indebtedness other than through theriofj of Debt Securities pursuant
this Prospectus.

General

The Indenture does not limit the aggregate prin@pzount of Debt Securities which the Corporaticayrissue under the Indenture and
does not limit the amount of other indebtednessttieCorporation may incur. The Indenture providhed the Corporation may issue Debt
Securities from time to time in one or more sevibich may be denominated and payable in U.S. dgltaanadian dollars or any other
currency. Unless otherwise indicated in the apple®rospectus Supplement, the Indenture pernat€trporation, without the consent of the
holders of any Debt Securities, to increase thecpal amount of any series of Debt SecuritiesGbeporation has previously issued under the
Indenture and to issue such increased principalamo

The applicable Prospectus Supplement will set firéhfollowing terms relating to the Debt Secustadfered by such Prospectus
Supplement (the “Offered Securities”):

. the specific designation of the Offered Seasijtany limit on the aggregate principal amounthef Offered Securities; the date or
dates, if any, on which the Offered Securities wiliture and the portion (if less than all of thiegipal amount) of the Offered
Securities to be payable upon declaration of acatda of maturity;

-11-



Table of Contents

. the rate or rates (whether fixed or variabte)hich the Offered Securities will bear interéggny, the date or dates from which any
such interest will accrue and on which any sucéregt will be payable and the record dates foriatgyest payable on the Offered
Securities that are in registered foi

. the terms and conditions under which the Cafion may be obligated to redeem, repay or purcties©ffered Securities pursuant
to any sinking fund or analogous provisions or o#lige;

. the terms and conditions upon which the Corporatiay redeem the Offered Securities, in whole gart, at its option
. the covenants applicable to the Offered Securi
. the terms and conditions for any conversion or argle of the Offered Securities for any other séiegr

. whether the Offered Securities will be issuablesgistered form or bearer form or both, andsstiable in bearer form, the
restrictions as to the offer, sale and deliveryhef Offered Securities which are in bearer form asntb exchanges between
registered form and bearer for

. whether the Offered Securities will be issuabléhe form of registered global securities (“GdbBecurities”)and, if so, the identit
of the depositary for such registered Global S¢iesri

. the denominations in which registered OfferedBities will be issuable, if other than denomimag of $2,000 and integral
multiples of $1,000 and the denominations in whielarer Offered Securities will be issuable, if otiran $5,000

. each office or agency where payments on theré&df Securities will be made (if other than thécef or agencies described under
the heading “Paymentielow) and each office or agency where the Off&ecurities may be presented for registration ofstier o
exchange

. if other than U.S. dollars, the currency in whibke Offered Securities are denominated or the cayrenwhich the Corporation wi
make payments on the Offered Securit

. any index, formula or other method used to mieitee the amount of payments of principal of (anehpium, if any) or interest, if
any, on the Offered Securities; a

. any other terms of the Offered Securities wlgipply solely to the Offered Securities, or terrasatibed herein as generally
applicable to the Debt Securities which are nagply to the Offered Securitie

Unless otherwise indicated in the applicable ProsgeSupplement:

. holders may not tender Debt Securities to the Gatjmn for repurchase; ai

. the rate or rates of interest on the Debt Sgesiwill not increase if the Corporation beconmeslved in a highly leveraged
transaction or the Corporation is acquired by agoémtity.
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The Corporation may issue Debt Securities undehttienture bearing no interest or interest atealpatow the prevailing market rate at
the time of issuance and, in such circumstancesCtrporation may offer and sell those Debt Sdesrat a discount below their stated
principal amount. The Corporation will describetie applicable Prospectus Supplement any Canadt/ . federal income tax
consequences and other special considerationcaplaito any discounted Debt Securities or othdat Becurities offered and sold at par
which are treated as having been issued at a disfmuCanadian and/or U.S. federal income tax pses.

Any Debt Securities issued by the Corporation baldirect, unconditional and unsecured obligatmiithe Corporation and will rank
equally among themselves and with all of the Capon’s other unsecured, unsubordinated obligatiersept to the extent prescribed by law.
Debt Securities issued by the Corporation will trecturally subordinated to all existing and futliedilities, including trade payables and
other indebtedness, of the Corporation’s subsieaiThe Corporation will agree to provide to thastee (i) annual reports containing audited
financial statements and (ii) quarterly reportstfe first three quarters of each fiscal year dairig unaudited financial information.

Form, Denomination, Exchange and Transfer

Unless otherwise indicated in the applicable ProggeSupplement, the Corporation will issue Delwiu@ges only in fully registered
form without coupons, and in denominations of $8,88d integral multiples of $1,000. Debt Securitresy be presented for exchange and
registered Debt Securities may be presented fastragon of transfer in the manner to be set famtthe Indenture and in the applicable
Prospectus Supplement, without service chargesCbingoration may, however, require payment sufficte cover any taxes or other
governmental charges due in connection with théaxge or transfer. The Corporation will appoint Tnestee as security registrar. Bearer
Debt Securities and the coupons applicable to b&mbt Securities thereto will be transferable biiry.

Payment

Unless otherwise indicated in the applicable ProggeSupplement, the Corporation will make paymentsegistered Debt Securities
(other than Global Securities) at the office orraxyeof the Trustee, except that the Corporation nfaose to pay interest (a) by check mailed
to the address of the person entitled to such payasespecified in the security register, or (bige transfer to an account maintained by the
person entitled to such payment as specified irsdloarity register. Unless otherwise indicatechadpplicable Prospectus Supplement, the
Corporation will pay any interest due on registePadht Securities to the persons in whose name mgistered Securities are registered on the
day or days specified in the applicable ProspeStysplement.

Registered Global Securities

Unless otherwise indicated in the applicable ProggeSupplement, Registered Debt Securities ofiasseill be issued in global form
that will be deposited with, or on behalf of, a dsipary (the “Depositary”) identified in the Prospes Supplement. Global Securities will be
registered in the name of the Depositary, and thiet Securities included in the Global Securitiey mat be transferred to the name of any
other direct holder unless the special circumstaudescribed below occur. Any person wishing to @eit Securities issued in the form of
Global Securities must do so indirectly by virtifean account with a broker, bank or other finaniatitution that, in turn, has an account with
the Depositary.

Special Investor Considerations for Global Secesiti

The Corporation’s obligations under the Indentasewell as the obligations of the Trustee and tlobsmy third parties employed by the
Corporation or the Trustee, run only to persons afgoregistered as holders of Debt Securitiesekample, once the Corporation makes
payment to the registered holder, the Corporatamrio further responsibility for the payment evighat holder is legally required to pass the
payment along to an investor but does not do s@amisidirect holder, an investor’s rights relattoga Global Security will be governed by the
account rules of the investor’s financial institutiand of the Depositary, as well as general l@leting to debt securities transfers.
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An investor should be aware that when Debt Seegrdie issued in the form of Global Securities:
. the investor cannot have Debt Securities registigréés or her own nami
. the investor cannot receive physical certificateshis or her interest in the Debt Securit

. the investor must look to his or her own bdmokerage firm or other financial institution foayments on the Debt Securities and
protection of his or her legal rights relating be tDebt Securities

. the investor may not be able to sell interesthe Debt Securities to some insurance compamedther institutions that are
required by law to hold the physical certificatéebt Securities that they ow

. the Depositary’s policies will govern paymerntansfers, exchange and other matters relatitigetinvestor’s interest in the Global
Security; the Corporation and the Trustee will hagaesponsibility for any aspect of the Depositaactions or for its records of
ownership interests in the Global Security; thegdoaition and the Trustee also do not supervis®#pmsitary in any way; ar

. the Depositary will usually require that intereist® Global Security be purchased or sold withérsigstem using sar-day funds

Special Situations When Global Security Will benTiaated

In a few special situations described below, a @l&w.curity will terminate and interests in it wok exchanged for physical certificates
representing Debt Securities. After that exchaaganvestor may choose whether to hold Debt Séesidirectly or indirectly through an
account at its bank, brokerage firm or other finahiostitution. Investors must consult their owamnls, brokers or other financial institutions to
find out how to have their interests in Debt Se@sitransferred into their own names, so that thidybe registered holders of the Debt
Securities represented by each Global Security.

The special situations for termination of a GloBaturity are:

. when the Depositary notifies the Corporatioat this unwilling, unable or no longer qualified ¢tontinue as Depositary (unless a
replacement Depositary is named); i

. when and if the Corporation decides to termina@abal Security

The Prospectus Supplement may list situationsefioninating a Global Security that would apply otdythe particular series of Debt
Securities covered by the Prospectus SupplemergnvdtGlobal Security terminates, the Depositarg (@t the Corporation or the Trustee)
will be responsible for deciding the names of t&itutions that will be the initial direct holders

Events of Default

Unless otherwise indicated in the applicable ProggeSupplement, the term “Event of Default” widlspect to Debt Securities of any
series means any of the following:

(@) defaultin the payment of the principal of (or gmgmium on) any Debt Security of that series abigdurity;

(b)  default in the payment of any interest on ampDSecurity of that series when it becomes duepagdble, and continuance
of such default for a period of 30 da

(c) default in the deposit of any sinking fund pa when the same become due by the terms ofebé Securities of that
series;
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(d) default in the performance, or breach, of any otleenant or agreement of the Corporation in tideture in respect of tl
Debt Securities of that series (other than a cavemaagreement for which default or breach is sjpadly dealt with
elsewhere in the Indenture), where such defaliteach continues for a period of 90 days aftertaminotice thereof to the
Corporation by the Trustee or the holders of atl@a per cent in principal amount of all outstaigdDebt Securities affect
thereby;

(e) certain events of bankruptcy, insolvency or reoizgtion; or

() any other event of default provided with respedh®Debt Securities of that seri

If an Event of Default occurs and is continuinghwigspect to Debt Securities of any series, therTthistee or the holders of not less t
25 per cent in principal amount of the outstandi@dpt Securities of that series may require thecgal amount (or, if the Debt Securities of
that series are Original Issue Discount Securdrdsadexed Securities, such portion of the princgraount as may be specified in the terms of
that series) of all the outstanding Debt Securitiethat series and any accrued but unpaid interesuch Debt Securities be paid immediately
However, at any time after a declaration of acegien with respect to Debt Securities of any seviesll series affected (or of all series, as the
case may be) has been made and before a judgmeetree for payment of the money due has beennglutaihe holders of a majority in
principal amount of the outstanding Debt Securitiesuch series or of all series affected (or baties, as the case may be), by written notice
to the Corporation and the Trustee, may, undeaitecircumstances, rescind and annul such accielerdthe applicable Prospectus
Supplement will contain provisions relating to decation of the maturity of a portion of the pripal amount of Original Issue Discount
Securities or Indexed Securities upon the occug@i@ny Event of Default and the continuation ¢oér

Other than its duties in the case of an Event dallg the Trustee will not be obligated to exeecamy of its rights and powers under the
Indenture at the request or direction of any ofttbkelers, unless the holders have offered to thist€e reasonable indemnity. If the holders
provide reasonable indemnity, the holders of a nitgjo principal amount of the outstanding DebtGties of all series affected by an Event
of Default may, subject to certain limitations,atit the time, method and place of conducting ange®ding for any remedy available to the
Trustee, or exercising any trust or power confemedhe Trustee, with respect to the Debt Secarifall series affected by such Event of
Default.

No holder of a Debt Security of any series will @any right to institute any proceedings, unless:

. such holder has previously given to the Trustgtten notice of a continuing Event of Defaulttivirespect to the Debt Securities of
that series

. the holders of at least 25 per cent in princgmaount of the outstanding Debt Securities obalies affected by such Event of
Default have made written request and have offeradonable indemnity to the Trustee to instituthqaroceedings as trustee; ¢

. the Trustee has failed to institute such prdicee and has not received from the holders of prity in the aggregate principal
amount of outstanding Debt Securities of all seaféscted by such Event of Default a direction msistent with such request,
within 60 days after such notice, request and o

However, these limitations do not apply to a sustituted by the holder of a Debt Security for éméorcement of payment of principal of
or interest on such Debt Security on or after {hgieable due date of such payment.

The Corporation will be required to furnish to fheistee annually an officersertificate as to the performance of certain obliigations
under the Indenture and as to any default in secfopnance.

-15-



Table of Contents

Defeasance

In this section, the term “defeasance” means digghfiom some or all of the Corporation’s obligaBaunder the Indenture with respect
to Debt Securities of a particular series. Unldgbgimvise stated in the applicable Prospectus Sopgig if the Corporation deposits with the
Trustee sufficient cash or government securitigsatpthe principal, interest, any premium and atmgosums due to the stated maturity or a
redemption date of the Debt Securities of a pdgicseries, then at its option:

. the Corporation will be discharged from itsightions with respect to the Debt Securities ohsseries with certain exceptions, and
the holders of the Debt Securities of the affeciedes will not be entitled to the benefits of thdenture except for registration of
transfer and exchange of Debt Securities and replaat of lost, stolen or mutilated Debt Securitied certain other limited rights.
Such holders may look only to such deposited fuordsbligations for payment; «

. the Corporation will no longer be under anyigdtion to comply with certain covenants underltiaenture, and certain Events of
Default will no longer apply to i

Unless otherwise stated in the applicable Prospegtypplement, to exercise defeasance the Corpom@to must deliver to the Trustee:

. an opinion of U.S. counsel to the effect tiwa dleposit and related defeasance would not chadwtders of the Debt Securities of
the applicable series to recognize income, galogs for U.S. federal income tax purposes andhbhters of the Debt Securities of
that series will be subject to U.S. federal incdmeon the same amounts, in the same manner dhd same times as would have
been the case if such defeasance had not occamd

. an opinion of Canadian counsel or a ruling from &knRevenue Agency that there would be no suclynitamn of income, gain ¢
loss for Canadian federal or provincial income garposes and that holders of the Debt Securiti¢satfseries will be subject to
Canadian federal and provincial income tax on #traesamounts, in the same manner and at the same® dsnwould have been the
case if such defeasance had not occu

In addition, no Event of Default with respect te tbebt Securities of the applicable series can baearred and the Corporation cannot
be an insolvent person under Bankruptcy and Insolvency A@@anada). In order for U.S. counsel to deliverdpimion that would allow the
Corporation to be discharged from all of its obligas under the Debt Securities of any seriesCihiporation must have received from, or
there must have been published by, the InternaéRew Service a ruling, or there must have beemagehin law so that the deposit and
defeasance would not cause holders of the Debtriieswof such series to recognize income, gailoss for U.S. federal income tax purposes
and so that such holders would be subject to l@édrfl income tax on the same amounts, in the szaneer and at the same times as would
have been the case if such defeasance had notedcur

Modifications and Waivers

The Corporation may modify or amend the Indentuita tihe consent of the holders of a majority inr@ggte principal amount of the
outstanding Debt Securities of all series affedtgduch modification or amendment; provided, howgeurless otherwise stated in the
applicable Prospectus Supplement, that the Coiiparaiill be required to receive consent from thédieo of each outstanding Debt Security of
such affected series to:

. change the stated maturity of the principal ofinbgrest on, such outstanding Debt Secu

. reduce the principal amount of or interest on sudistanding Debt Securit
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. reduce the amount of the principal payable uporatioeleration of the maturity of an outstandinggial Issue Discount Securit
. change the place or currency of payments on sutstamding Debt Securit

. reduce the percentage in principal amount ¢ftanding Debt Securities of such series, from W@ consent of holders is
required to modify or amend the Indenture or waigmpliance with certain provisions of the Indentarevaive certain defaults;

. modify any provisions of the Indenture relatbognodifying or amending the Indenture or waivpast defaults or covenants except
as otherwise specifie

The holders of a majority in principal amount ofdd&ecurities of any series or of the affectedesemay waive the Corporation’s
compliance with certain restrictive provisions loé indenture with respect to such series. The helofea majority in principal amount of
outstanding Debt Securities of all series with eespo which an Event of Default has occurred majvesany past default under the Indenture
except a default in the payment of the principabointerest on any Debt Security or in respedrf item listed above.

The Indenture or the Debt Securities may be amendsdpplemented, without the consent of any hadfisuch Debt Securities, in order
to, among other things, cure any ambiguity or irsistiency, comply with applicable law or to make ahgnge, in any case, that does not hav
a materially adverse effect on the rights of anlgéoof such Debt Securities.

Consent to Jurisdiction and Service

Under the Indenture, the Corporation will irrevolyadippoint an authorized agent upon which procesg loe served in any suit, action or
proceeding arising out of or relating to the Samsior the Indenture that may be instituted in @njted States federal or New York state cour
located in The City of New York, and will submit$ach non-exclusive jurisdiction.

Governing Law

The Indenture and the Debt Securities will be gogdrby and construed in accordance with the laviseoState of New York.

Enforceability of Judgments

Since all of the assets of the Corporation areideitthe United States, any judgment obtained ifJhiéed States against the Corporation
would need to be satisfied by seeking enforcemestich judgment in a court located outside of tinétédl States from the Corporation’s
assets. The Corporation has been advised by itadincounsel, Fasken Martineau DuMoulin LLP, thate is doubt as to the enforceability
in Canada by a court in original actions, or in@tt to enforce judgments of United States couiftsijvil liabilities predicated upon United
States federal securities laws.

The Trustee

The Trustee under the Indenture or its affiliates/mprovide banking and other services to the Cartjan in the ordinary course of their
business.

The Indenture will contain certain limitations dretrights of the Trustee, as long as it or anysoéffiliates remains the Corporation’s
creditor, to obtain payment of claims in certaisazmor to realize on certain property receivedrgncdaim as security or otherwise. The Tru
and its affiliates will be permitted to engage ther transactions with the Corporation. If the Teesor any affiliate acquires any conflicting
interest and a default occurs with respect to tebt[3ecurities, the Trustee must eliminate thelimbmir resign.
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DESCRIPTION OF WARRANTS

The Corporation may issue Warrants to purchase Gunhares, First Preference Shares, Second PredeBftares or Debt Securities.
This section describes the general terms thatapply to any Warrants issued pursuant to this FRasis.

Warrants may be offered separately or together athier Securities and may be attached to or sepfmah any other Securities. Unless
the applicable Prospectus Supplement otherwiseatel, each series of Warrants will be issued undeparate warrant indenture to be
entered into between the Corporation and one oerbanks or trust companies acting as Warrant agjaetWarrant agent will act solely as
agent of the Corporation and will not assume aigalahip of agency with any holders of Warrant ifiegttes or beneficial owners of Warrants.
The applicable Prospectus Supplement will incluelaits of the warrant indentures, if any, goverrtimg Warrants being offered. The specific
terms of the Warrants, and the extent to whichgreeral terms described in this section apply eséhNarrants, will be set out in the
applicable Prospectus Supplement.

Notwithstanding the foregoing, the Corporation witit offer Warrants for sale separately to any mamal the public in Canada unless
the offering of such Warrants is in connection vétid forms part of the consideration for an actjoisior merger transaction or unless the
Prospectus Supplement containing the specific tefrttse Warrants to be offered separately is igiroved for filing by the securities
commissions or similar regulatory authorities isteaf the provinces of Canada where the Warraritdwioffered for sale.

The Prospectus Supplement relating to any Warthet€orporation offers will describe the Warramsd ¢he specific terms relating to
offering. The description will include, where amalble:

. the designation and aggregate number of Warr

. the price at which the Warrants will be offer

. the currency or currencies in which the Warrantshe offered;

. the date on which the right to exercise the Wasraill commence and the date on which the right xpire;

. the designation, number and terms of the Com8taares, First Preference Shares, Second Prefe®éiaces or Debt Securities, as
applicable, that may be purchased upon exercieedVarrants, and the procedures that will resuthé adjustment of those
numbers

. the exercise price of the Warrar

. the designation and terms of the Securitieanyf, with which the Warrants will be offered, ahéd number of Warrants that will be
offered with each Securit

. if the Warrants are issued as a unit with anotleeusty, the date, if any, on and after which thar¥ants and the other Security v
be separately transferab

. any minimum or maximum amount of Warrants that leexercised at any one tin
. any terms, procedures and limitations relatindieottansferability, exchange or exercise of therards;

. whether the Warrants will be subject to redemptionall and, if so, the terms of such redemptionadl provisions

-18-



Table of Contents

. material United States and Canadian federal inaameonsequences of owning the Warrants;

. any other material terms or conditions of the Watis:

Warrant certificates will be exchangeable for near¥nt certificates of different denominationste office indicated in the Prospectus
Supplement. Prior to the exercise of their Warrdmddders of Warrants will not have any of the tiggbf holders of the securities subject to the
Warrants. The Corporation may amend the warramrinde(s) and the Warrants, without the consettieholders of the Warrants, to cure
ambiguity, to cure, correct or supplement any défe®r inconsistent provision or in any other manthat will not prejudice the rights of the
holders of outstanding Warrants, as a group.

DESCRIPTION OF SUBSCRIPTION RECEIPTS

The Corporation may issue Subscription Receipfgrsgely or together, with Common Shares, FirstdPeace Shares, Second
Preference Shares, Debt Securities or Warranthgasase may be. The Subscription Receipts wilsfieed under a subscription receipt
agreement. This section describes the general tiahsvill apply to any Subscription Receipts thaty be offered by the Corporation pursuan
to this Prospectus.

The applicable Prospectus Supplement will inclueaits of the subscription receipt agreement cowgtfie Subscription Receipts being
offered. A copy of the subscription receipt agrestmelating to an offering of Subscription Receipi$i be filed by the Corporation with
securities regulatory authorities in Canada andthiéed States after it has been entered into eyCibrporation. The specific terms of the
Subscription Receipts, and the extent to whichgreeral terms described in this section apply esé¢hSubscription Receipts, will be set forth
in the applicable Prospectus Supplement. This gesuor will include, where applicable:

. the number of Subscription Receif
. the price at which the Subscription Receipts walldffered and whether the price is payable in imstats;

. conditions to the exchange of Subscription Re#sénto Common Shares, First Preference Shaexmrisl Preference Shares, Debt
Securities or Warrants, as the case may be, antbtisequences of such conditions not being satis

. the procedures for the exchange of the SultgmmiReceipts into Common Shares, First Prefer&ares, Second Preference
Shares, Debt Securities or Warrai

. the number of Common Shares, First Preference §h@eeond Preference Shares or Warrants that maxchanged upon exerc
of each Subscription Recei|

. the aggregate principal amount, currency orangies, denominations and terms of the seriesebt Becurities that may be
exchanged upon exercise of the Subscription Rex;

. the designation and terms of any other Seesritiith which the Subscription Receipts will beeoffd, if any, and the number of
subscription receipts that will be offered with lke&ecurity;

. the dates or periods during which the SubscripReneipts may be exchanged into Common Shares Afgfdrence Shares, Sec
Preference Shares, Debt Securities or Warr.

. terms applicable to the gross or net proceeds fhansale of the Subscription Receipts plus anyésteesarned thereo
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. material United States and Canadian federal indameonsequences of owning the Subscription Rex¢
. any other rights, privileges, restrictions and dtads attaching to the Subscription Receipts;

. any other material terms and conditions of the Stbison Receipts

Subscription Receipt certificates will be exchargedor new Subscription Receipt certificates dfatient denominations at the office
indicated in the Prospectus Supplement. Prioreécettthange of their Subscription Receipts, holdé&ubscription Receipts will not have any
of the rights of holders of the securities subjedhe Subscription Receipts.

Under the subscription receipt agreement, a Canguliechaser of Subscription Receipts will have @tractual right of rescission
following the issuance of Common Shares, Firstdtezfce Shares, Second Preference Shares, DebitiSsearrWarrants, as the case may be,
to such purchaser, entitling the purchaser to vecttie amount paid for the Subscription Receiptsgurrender of the Common Shares, First
Preference Shares, Second Preference Shares, @rbiti®s or Warrants, as the case may be, ifRlospectus, the applicable Prospectus
Supplement, and any amendment thereto, contairisrapresentation, provided such remedy for resmisisi exercised within 180 days of the
date the Subscription Receipts are issued. Thig afjrescission does not extend to holders of &ujiition Receipts who acquire such
Subscription Receipts from an initial purchaserttemopen market or otherwise, or to initial pusgra who acquire Subscription Receipts in
the United States.

PRIOR SALES

During the 12 month period before the date of Bhisspectus, the Corporation has issued Common Shadesecurities convertible into
Common Shares as follows:
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Date of Issue/Gran

Common Shares
January 17, 201
February 11, 201
February 20, 201
February 20, 201

-21-

Price per

Security
(Cs)

$ 6.4C
$ 6.4C
$ 7.57
$ 7.57

Number of

Securities

5,00(®
1,50(@
586,03 @
209,043
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Price per

Number of

Date of Issue/Gran Security Securities
(C$)

February 21, 201 $ 6.4C 2,00(®@
March 21, 201! $ 7.3 4,00(@
March 26, 201! $ 6.4C 1,25(®
April 1, 2013 $ 7.22 3,00(@
August 20, 201. $ 5.3t 5,00(®
November 19, 201 $19.3¢ 75,00
January 1, 201 $ 4.0F 138,274
January 2, 201 $11.4] 18,404
January 7, 201 $11.4] 30,674
Optionsto Purchase Common Shares
August 17, 201. $ 11.8:4) 85,00(
September 13, 201 $ 14.2449 30,00(
November 19, 201 $11.814 30,00(
December 18, 201 $11.4714 10,00(
January 2, 201 $11.6:4 15,00(
February 26, 201 $ 7.6¢4 2,003,92
May 13, 201 $ 5.744 10,00(

Notes:

(1) Issued upon exercise of previously granted optiormsirchase Common Shar

(2) On February 20, 2013, 586,037 Common Shares awarded under the restricted share units comgrgrt of the share incentive plan
of the Corporation. On March 21, 2013, 4,000 Comr8bares were awarded under the restricted shaieaamprising part of the share
incentive plan of the Corporation. On April 1, 2033000 Common Shares were awarded under thectestshare units comprising part
of the share incentive plan of the Corporation.January 1, 2014, 138,272 Common Shares were awardka the restricted share units
comprising part of the share incentive plan of@weporation.

(3) On February 20, 2013, 209,041 Common Shares awarded under the performance share units camgppsirt of the share incentive
plan of the Corporatior

(4) Thisis the exercise price per Common Shatb@bptions to purchase Common Shares granted timelstock option plan comprising
part of the share incentive plan of the Corporal

(5) On November 19, 2013, 75,000 Common Shares issued in satisfaction of awards granted underdbeicted share units comprising
part of the share incentive plan of the Corpora

(6) On January 2, 2014, 18,405 Common Shares wsued in satisfaction of awards granted underesigicted share units comprising part
of the share incentive plan of the Corporation.January 7, 2014, 30,675 Common Shares were isaugadisfaction of awards granted
under the restricted share units comprising patti@fhare incentive plan of the Corporat

TRADING PRICE AND VOLUME

The principal market on which the Common Sharedetia the TSX. The Common Shares also trade oNY®E.
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The following tables set forth the reported highl fow closing prices and the aggregate volumeatfitrg of the Common Shares on the
TSX and the NYSE for the periods indicated durimg 12 month period before the date of this Prosigect

TSX

Month C$ High C$ Low Volume

January 2013 11.82 7.94 86,320,00
February 201. 8.84 6.8¢ 63,360,00
March 2012 7.71 6.22 85,180,00
April 2013 7.3¢ 4,72 96,470,00
May 2013 6.25 4,81 111,830,00
June 201: 5.7¢ 4.0C 75,470,00
July 2013 5.6t 4.0¢ 76,890,00
August 2012 7.4 4.4€ 171,080,00
September 201 6.5€ 4.8C 123,090,00
October 201 5.8¢F 4.47 83,600,000
November 201: 5.4(C 4,32 68,020,00
December 201 4.6 3.3¢ 90,740,00
January 2014 (to January 13, 20 4.1¢ 3.72 2,808,741

The closing price of the Common Shares on the T8¥amuary 13, 2014 was C$4.16.

NYSE

Month U.S.$ Higt U.S.$ Lown Volume

January 2013 12.0C 7.95 91,190,00
February 201. 8.87 6.6¢ 85,200,00
March 2018 7.5¢ 6.04 151,010,00
April 2013 7.2 4.6( 166,190,00
May 2013 6.21 4.67 158,700,00
June 201: 5.6t 3.81 141,410,00
July 2013 5.4¢ 3.8t 135,600,00
August 201: 7.0¢ 4.2¢ 203,100,00
September 201 6.2 4.6€ 192,960,00
October 201! 5.5¢ 4.3z 143,890,00
November 201: 5.1¢ 4.1C 106,950,00
December 201 4.3 3.1t 169,500,00
January 2014 (to January 13, 20 3.8¢ 3.3¢ 5,288,83

The closing price of the Common Shares on the N¥SHanuary 13, 2014 was U.S.$3.83.
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INTEREST OF EXPERTS

The following are the technical reports prepareddoordance with NI 43-101 from which certain tdchhinformation relating to the
mineral projects of the Corporation contained is #rospectus (including the documents incorporhtedin by reference) was derived:

(@)

(b)

()

(d)

(€)

(f)

(9)

Rosebel Gold Mine — Gabriel Voicu preparedporein accordance with NI 43-101 for IAMGOLD ele “Rosebel Mine,
Surinam NI 4-101 Technical Repc” dated March 29, 201!

Camp Caiman Project - Patrick Godin preparegpart in accordance with NI 43-101 for Cambior. lentitled “Cambior -
Rapport Techniqu- Project Camp Caima- Norme Canadienne -101" dated September 6, 20(

Essakane Project - Louis Gignac (President,i@ng Services Inc.), lan Glacken (Principal Cotesod, Optiro Pty Ltd.),
John Hawxby (formerly Senior Project Manager, GRiboc (Pty) Ltd., now known as AMEC GRD SA), Lotiéerre
Gignac (Senior Mining Engineer, G Mining Servicas.), and Philip Bedell (Principal, Bedell Enginegrinc.) prepared a
report in accordance with NI 43-101 for IAMGOLD gietd “IAMGOLD Corporation: Updated Feasibility Sty - Essakane
Gold Project, Burkina Faso” dated March 3, 200%e(ifve June 3, 2008) (the “Essakane Report”). &€éfgirois, Vice
President of Geology and Resources, G Mining Sesvinc. is the qualified person responsible for saigntific and
technical disclosure including mineral processing metallurgy relating to the Essakane projechis Prospectus for any
period following the effective date of the Essak&eport. AMEC GRD SA and its qualified personsraeresponsible for
the scientific and technical disclosure in thisdpectus relating to any period following the effieztdate of the Essakane
Report.

Westwood Project - Armand Savoie (Geologistf@®esible of Mineral Resource and Reserve, WestviRrofect), Richard
Morel (Project Leader and Responsible for Mineras®urces and Reserves, Westwood Project) and Fsdfedand (Senic
Engineer, Engineering Department, Westwood Projwetpared a report in accordance with NI 43-101A04GOLD
entitled “NI 43-101 Technical Report, Mineral Resmiand Reserve Estimate as of December 31, 20&&wiiod Project,
Québec, Cana” dated October 16, 201

Coté Gold Project - Jamie Lavigne (Associatedisal Geologist, Roscoe Postle Associates Ind)\&filliam E. Roscoe
(Consulting Geologist, Roscoe Postle Associatesgrepared a report in accordance with NI 43-1014MGOLD entitled
“NI 43-101 Technical Report on the C6té Gold Project, @&néownship, Ontario, Cang” dated October 24, 201

Niobec Mine- Daniel Vallieres (Manager, Underground ProjeA8/GOLD), Pierre Pelletier (Vice-President, Metaty,
IAMGOLD), Philippe Gaultier (General Manager, Enggming & Construction, IAMGOLD), Gilles Ferlatte ipe-President,
Operations and Project, Niobec Inc.), Jean-Franba@mblay (Senior Geologist, Niobec Inc.) and Rej&&ois (Vice
President of Geology and Resources, G Mining Sesvinc.), prepared a report in accordance with3\N1@1 for IAMGOLD
entitled“NI 43-101 Technical Report, Update on Niobec Expansi@tenber 201" dated December 10, 201

Niobec Rare Earth Meta— Louis Grenier (Exploration Geologist, IAMGOLD}ah-Francois Tremblay (Senior Geologist,
Niobec Inc.) and Rejean Sirois (Vice President ebl@gy and Resources, G Mining Services Inc.) pexpa report it
accordance with NI 43-101 entitled “Technical Réptir43-101, Updated Mineral Resource EstimateRare Earth
Elements, 201" dated March 18, 2013, as amended September 19,
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Other than as set out below, the qualified persgponsible for the supervision of the preparatiwhreview of the mineral reserve and
mineral resource estimates for each of the mirgrgerties of the Corporation as set out in thewshinformation Form, which is incorpora
by reference in this Prospectus, is Réjean Sixe President of Geology and Resources, G Miniewyi8es Inc. Mr. Sirois is a “qualified
person” for the purposes of NI 43-101 with resgied¢he mineralization being reported on. Mr. Sitteés been the qualified person responsible
for any scientific and technical disclosure inchglimineral processing and metallurgy relating ®HEssakane project in this Prospectus for
period following the effective date of the Essak&eport. AMEC GRD SA and its qualified personsrameresponsible for the scientific and
technical disclosure in this Prospectus relatingrty period following the effective date of the &lsane Report. For the Westwood deposit,
Francois Ferland, Senior Engineer, Engineering D&jeistwood Project for the Corporation, is the ‘Ifigal person” for the purposes of NI 43-
101, and is responsible the supervision of thegragn and review of the mineral reserve estima&testhe Niobec Niobium deposit, Daniel
Vallieres, Eng., Manager Underground Projects, Maeh Services Dept. Longueuil Project Developn@fiice for the Corporation, is the
“qualified person” for the purposes of NI 43-10hdas responsible the supervision of the prepamadind review of the mineral reserve
estimates. For the Mouska gold mine, Pierre Léveshead of Geology IAMGOLD, and Emilie Williams, @hEngineer IAMGOLD, are the
“qualified persons” for the purposes of NI 43-10ttare responsible for all mineral resource ancemairreserve estimates, as at December 3
2012,

The aforementioned firms or persons each heldtfessone per cent of the outstanding securitighefCorporation, or of any associate
or affiliate of the Corporation, when they prepatieel reports, mineral reserve estimates, minesaluiee estimates or technical information
referred to, or following the preparation of sueparts, mineral reserve estimates, mineral resastmates or technical information, and
either did not receive any or received less thaneaper cent direct or indirect interest in anyusies of the Corporation, or of any associat
affiliate of the Corporation, in connection witretpreparation of such reports, mineral reserveneséis, mineral resource estimates or technic
information.

None of the aforementioned firms or persons, ngrdirectors, officers or employees of such firmg eurrently, or are expected to be
elected, appointed or employed as, a directorg@ffor employee of the Corporation, or of any aisge®r affiliate of the Corporation, other
than Daniel Vallieres, Pierre Pelletier, Armand @ayRichard Morel, Francois Ferland, Pierre Léwesd.ouis Grenier, Philippe Gaultier,
Gilles Ferlatte, Jean-Francois Tremblay and Eriilitiams, who are employees of the Corporation.

KPMG LLP are the auditors of the Corporation andeheonfirmed they are independent with respediécQorporation within the
meaning of the relevant rules and related integpicais prescribed by the relevant professionaldsii Canada and any applicable legislation
or regulation, and that they are independent adentswith respect to the Corporation under afivaht U.S. professional and regulatory
standards.

LEGAL MATTERS

Certain legal matters relating to the offering et6rities hereunder will be passed upon on belidlfeoCorporation by Fasken Martine
DuMoulin LLP with respect to Canadian legal mattensl by Paul, Weiss, Rifkind, Wharton & GarrisonR_lith respect to U.S. legal matters.
At the date hereof, the partners and associateasifen Martineau DuMoulin LLP, as a group each tigiafly own, directly or indirectly, less
than one per cent of any outstanding securitiekeforporation or any associate or affiliate & @orporation.

EXEMPTIONS FROM THE INSTRUMENT

On October 15, 2013, the Corporation applied fameptive relief under Part 19 of National Instruméht101 -General Prospectus
Requirement(“NI 41-101"), from the requirement under subsect®3(1) of NI 41-101 to file this Prospectus mtiran 90 days from July 22,
2013, being the date of the receipt for the Corpam&s preliminary short form base shelf prospeciitse issuance of the receipt for this
Prospectus will evidence the granting of the retpeeselief, provided it is filed by January 15, 201

AUDITORS, TRANSFER AGENT AND REGISTRAR

The auditors of the Corporation are KPMG LLP, Céaatl Accountants, through its offices at 333 Bageit Suite 4600, Toronto,
Ontario M5H 2S5.
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The transfer agent and registrar for the CommomeSha Computershare Trust Company of Canada thrivsigffices at 100 University
Avenue, Toronto, Ontario M5J 2Y1.

RISK FACTORS

An investment in securities of the Corporation ilwes significant risks, which should be carefulgnsidered by prospective investors
before purchasing such securities. In additionth@woinformation set out or incorporated by refeeem this Prospectus, investors should
carefully consider the risk factors set out beldwy one of such risk factors could materially afféee financial condition and/or the future
operating results of the Corporation and could eagual events to differ materially from thoseadigsed in forward-looking statements
relating to the Corporation.

Financial Risks
The Corporation’s earnings are directly relatedtbte® market prices for various minerals.

The Corporation’s revenues depend in part on thd@ha@rices for mine production from the Corporat®producing properties. In 201
approximately 83% of the Corporation’s revenuesenadtributable to gold sales. The gold market dglyi volatile and is subject to various
factors including political stability, general e@wnic conditions, mine production and intent of gowveents who own significant above-ground
reserves. Gold prices fluctuate widely and arectéft: by numerous factors beyond the Corporatioordrol including central bank lending,
sales and purchases of gold, producer hedgingiteesivexpectations of inflation, the level of demddor gold as an investment, speculative
trading, the relative exchange rate of the U.Sadelith other major currencies, interest ratespgl and regional demand, political and
economic conditions and uncertainties, industnia gwellery demand, production costs in major gofoducing regions and worldwide
production levels. The aggregate effect of thes®fa is impossible to predict with accuracy. ldigidn, the price of gold has, on occasion,
been subject to very rapid short-term changes lsecaiispeculative activities. Fluctuations in gptites may materially adversely affect the
Corporation’s financial performance or results pétions. If the world market price of gold wasitop and the prices realized by the
Corporation on gold sales were to decrease sigmifig and remain at such a level for any substhpéigod of time, the profitability of the
Corporation and cash flow would be negatively afdcThe world market price of gold has fluctuatadely during the last several years. If
the market price of gold falls significantly frots icurrent level, the mine development projects bwyendered uneconomic and the
development of the mine projects may be suspendddlayed. The profitability and economic viabildfthe Corporatiors niobium producin
property, the Niobec mine, is subject to markettflations in the price of niobium. The niobium netris characterized by a dominant prod
whose actions may affect the price of niobium. €besequences of competitor actions could be lossanket share and significantly reduced
margins and profitability.

Failure to generate sufficient cash flow from op@mas to fund the Corporatics capital expenditure plans may result in a detayndefinite
postponement of exploration, development or pradaein any or all of the Corporatics properties.

To fund growth, the Corporation may depend on seguthe necessary capital through loans or othen$mf permanent capital. The
availability of this capital is subject to geneeabnomic conditions and lender and investor intérethe Corporation and its projects. The
construction of mining facilities and commencemefnining operations, such as at the Westwood &ité Gold projects in Canada, and the
exploration and development of the Corporation@perties, including continuing exploration projeatsund the world and expansion of the
Essakane, Niobec, Rosebel and Sadiola mines,egjllire substantial capital expenditures. In addjteoportion of the Corporation’s activities
is directed to the search for, and the developrogmtew mineral deposits.

The Corporation may be required to seek additiinahcing and continuation of the current finan@ealangements with its lenders to
maintain its capital expenditures at planned levete Corporation will also have additional capreduirements to the extent that it decides to
expand its present operations and explorationitiesvor construct additional new mining and preieg operations at any of its properties or
take advantage of
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opportunities for acquisitions, joint ventures tner business opportunities that may arise. Fimaneiay not be available when needed or, if
available, may not be available on terms acceptaltiee Corporation. Failure to obtain any finagcirecessary for the Corporation’s capital

expenditure plans may result in a delay or indedipostponement of exploration, development or pectdn on any or all of the Corporation’s
properties.

To finance future operations and development effone Corporation expects to have sufficient sk from operations, but may raise funds
through the disposition of noncore assets, prdjeencing or other forms of indebtedness, or tlseiésof Common Shares of IAMGOLD or
securities convertible into Common Shares of IAMGQkhich would dilute the shareholdings of the tarrent shareholders.

To finance future operations and development effdhte Corporation expects to have sufficient ¢ksi from operations, but may raise
funds through project financing or other means &lso examining various options to realize tHevialue of the Corporation’s joint venture
interests in mines in West Africa and in its whetiwned niobium mine in Québec, Canada.

The Corporation may also raise funds through thieeof Common Shares or the issue of securitiegectible into Common Shares. The
constating documents of the Corporation allow isgue, among other things, an unlimited numbé&ahmon Shares for such consideration
and on such terms and conditions as may be egtabllsy the directors of the Corporation, in marsesawithout the approval of shareholders
The Corporation cannot predict the size of futssies of Common Shares or the issue of securitiegedible into Common Shares of
IAMGOLD or the effect, if any, that future issuasdasales of the Corporation’s Common Shares witehan the market price of its Common
Shares. Due to recent market volatility and the gasaluation of global stock markets, there magpéncreased risk of dilution for existing
shareholders should the Corporation need to issd#i@nal Common Shares at a lower share pricedetrits capital requirements. Any
transaction involving the issue of previously auwired but unissued Common Shares or securitiesectible into Common Shares would re
in dilution, possibly substantial, to present angspective holders of Common Shares.

Past events in global financial markets have hauiafound impact on the global economy and the galing industry and this situation cou
adversely affect the Corporation’s growth prospeptsfitability, access to financing, revenue, sostd enterprise value.

Past events in global financial markets have habfound impact on the global economy. Many indastrincluding the gold mining
industry, are impacted by these market conditi®asne of the key impacts of the current financiatkeaturmoil include contraction in credit
markets resulting in a widening of credit risk, reurcy devaluations and high volatility in globabidg, commaodity, foreign exchange and
precious metal markets and a lowering of markeiidiy. A continued or worsened slowdown in theafiigcial markets or other economic
conditions, including, but not limited to, consunspending, employment rates, business conditiofiation, fuel and energy costs, consumer
debt levels, lack of available credit, interesesatind tax rates may adversely affect the Corporatgrowth and profitability. Specifically, a
global credit and liquidity crisis could impact tbest and availability of financing and the Corgimma’'s overall liquidity; the volatility of gold
prices impacts the Corporation’s revenues, prafiid cash flow; volatile energy, commodity and comahiles prices and currency exchange
rates impact the Corporation’s production costs; the devaluation and volatility of global stocknkets impacts the valuation of the
Corporation’s equity securities. These factors @¢ddve a material adverse effect on the Corporatiomancial condition and/or results of
operations and enterprise value.

The Corporation’s system of internal controls ofirancial reporting may not detect or uncover alldires of persons within the Corporation
to disclose material information required to be oefed or fraudulent acts of a material nature.

The Corporation documented and tested, during0il® Ziscal year, its internal control proceduresiider to satisfy the requirements of
Section 404 of the Sarbanes-Oxley Act (“SOX"). St@¥uires an annual assessment by management @felcdveness of the Corporation’s
internal control over financial reporting and atestation report by the Corporation’s independentitars addressing this assessment. The
Corporation may fail to achieve and maintain thecaghcy of its internal control over financial refiog as such standards are modified,
supplemented, or amended from time to time, andCtivporation may not be able to ensure that itazartlude on an ongoing basis that it has
effective internal controls over financial repogtiim accordance with Section 404 of
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SOX. The Corporation’s failure to satisfy the requients of Section 404 of SOX on an ongoing andltirbasis could result in the loss of
investor confidence in the reliability of its fingial statements, which in turn could harm the Caapon’s business and negatively impact the
trading price of its Common Shares or market valuiés other securities. In addition, any failuceitnplement required new or improved
controls, or difficulties encountered in their irapientation, could harm the Corporation’s operatésylts or cause it to fail to meet its
reporting obligations. Future acquisitions of comipa may provide the Corporation with challengeisriplementing the required processes,
procedures and controls in its acquired operatidngquired companies may not have disclosure cantrotl procedures or internal control ovel
financial reporting that are as thorough or effextis those required by securities laws curremipfieable to the Corporation.

No evaluation can provide complete assurance tiea€orporation’s internal control over financigboeting will detect or uncover all
failures of persons within the Corporation to disel material information required to be reportdte &ffectiveness of the Corporatisr@ontro
and procedures could also be limited by simplersroo faulty judgments. Accordingly, the Corporat®omanagement does not expect that its
internal control over financial reporting will premt or detect all errors and all fraud. In additias the Corporation continues to expand, the
challenges involved in implementing appropriateiinal controls over financial reporting will incesaand will require that the Corporation
continue to improve its internal controls over figal reporting. Although the Corporation intendsievote substantial time and incur
substantial costs, as necessary, to ensure ongomgliance, the Corporation cannot be certainithaill be successful in complying with
Section 404 of SOX.

The Corporation operates in various countries ardtime world and is subject to the tax laws in eatthose countries. The tax laws of each
country are subject to differing interpretationsdamay be vulnerable to sudden changes.

Stability agreements are in place with the govemmsief Burkina Faso, Mali and Suriname to provideasonable measure of protection
by stabilizing the tax laws applicable to miningjects. However, the Corporati@interpretation and application of the stabilityeement ar
the tax laws to its transactions and activities matycoincide with that of the regulatory autheti In addition, a regulatory authority’s
interpretation of the relevant provisions of thedity agreement and the applicable tax laws nf@nge at any time. As a result, transactions
may be challenged by regulatory authorities andtbgoorations operations may be assessed, which could ressifymificant additional taxe
penalties and interest.

The Corporation may be required to pay additiorsadds following tax audits.

The Corporation is subject to routine tax auditsvasious tax authorities. The most recent tax andtanada related to the fiscal years
to and including 2010. Future tax audits may resudtdditional tax and interest payments which wiaudgatively affect our financial condition
and operating results. Changes in tax rules andatgns or the interpretation of tax laws by tloeids or the tax authorities may also have a
substantial negative impact on the Corporation'snmss.

The violation by the Corporation of covenants corgd in the 2012 Amended Credit Facility, the 20li@bec Credit Facility and the 2012
Letter of Credit Facility (th¢‘Credit Facilities”) may cause the Corporation tehbn default under the terms of these facilities.

The 2012 Amended Credit Facility places certairitbron the Corporation, such as, on the Corporatiahility to incur additional
indebtedness, enter into derivative transactior&keninvestments in a business, or carry on busimagdated to mining, dispose of the
Corporation’s material assets or, in certain cirstamces, pay dividends. Further, the Credit Faslitequire the Corporation to maintain
specified financial ratios and meet financial ctiodi covenants. Events beyond the Corporation’srobrincluding changes in general
economic and business conditions, may affect tirp@ation’s ability to satisfy these covenants, athtould result in a default under the
Credit Facilities. As at January 13, 2014, thereewm funds drawn against the 2012 Amended Creitify or the 2012 Niobec Credit
Facility, but $63.7 million in letters of credit weedrawn against the 2012 Letter of Credit Facildgpending on its cash position and cash
requirements, the Corporation may draw on the 2&h2nded Credit Facility and the 2012 Niobec Créditility to fund part of the capital
expenditures required in connection with its curdgvelopment projects. If an event of default urtle 2012 Amended Credit Facility or
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the 2012 Niobec Credit Facility occurs, the Corgiorawould be unable to draw down further on th&2@mended Credit Facility or the 2012
Niobec Credit Facility and the lenders could eteadieclare all principal amounts outstanding theden at such time, together with accn
interest, to be immediately due. An event of defanter the 2012 Amended Credit Facility or the208llobec Credit Facility may also give
rise to an event of default under existing andrieiliebt agreements and, in such event, the Cormponmay not have sufficient funds to repay
amounts owing under such agreements.

The Corporation’s significant amount of indebtednflowing the issuance of the Notes could makwoite difficult for the Corporation to
satisfy its obligations to existing creditors ortaim additional financing and could also requirestorporation to dedicate cash flows toward
debt repayment instead of other purposes.

Following the offering of the Corporation’s $650lloin Notes in September 2012, the Corporationdaggnificant amount of
indebtedness.

The high level of indebtedness could have impontansequences to the holders of the Notes and sthlezholders, including: making it
more difficult to satisfy obligations with respdotthe Notes and other debt; limiting the abiliyobtain additional financing to fund future
working capital, capital expenditures, acquisition®ther general corporate requirements, or reguthe Corporation to make non-strategic
divestitures; requiring a substantial portion asttdlows to be dedicated to debt service paymastead of other purposes, thereby reducing
the amount of cash flows available for working talpicapital expenditures, acquisitions and otlesregal corporate purposes; increasing the
vulnerability to general adverse economic and itrgusonditions; exposing the Corporation to thé& $ increased interest rates as borrowings
under the 2012 Amended Credit Facility at variaates of interest; limiting the flexibility in plang for and reacting to changes in the
industry in which the Corporation competes; pladimg Corporation at a disadvantage compared ta,ddss leveraged competitors who may
be able to take advantage of opportunities thaCitmporation’s indebtedness would prevent it fraimsping; and increasing the cost of
borrowing.

In addition, the 2012 Amended Credit Facility ahd indenture governing the Notes contain restectiovenants that limit the
Corporation’s ability to engage in activities tinady be in its long-term best interest. The Corponé failure to comply with those covenants
could result in an event of default which, if nated or waived, could result in the acceleratioalbits debt.

The Corporation may not be able to generate sefficcash to service all of its indebtedness, iralgithe Notes, and may be forced to take
other actions to satisfy its obligations under sumdtebtedness, which may not be successful.

If the Corporation cannot make scheduled paymemitsalebt, it will be in default and holders oétNotes could declare all outstanding
principal and interest to be due and payable, @mabl#nders under the 2012 Amended Credit Fadititgancel their commitments to lend and
causing a cross-acceleration or cross-default uceltain of its other debt agreements, if any, isdther creditors could enforce or foreclose
against the collateral securing its obligations tmedCorporation could be forced into bankruptegeivership or liquidation.

The terms of the Corporation’s 2012 Amended Credldility restrict and the indenture governing thetsis will restrict the Corporation’s
current and future operations, particularly its &tyi to respond to changes or to take certain atioA breach by the Corporation of any of the
covenants contained therein may negatively affecCorporation.

A breach of the covenants under the 2012 AmendediTracility or the indenture governing the Nodeshe Corporation’s other debt
instruments from time to time could result in arvof default under the applicable indebtednessh & default may allow the creditors to
accelerate the related debt and may result indbel@ration of any other debt containing a croselecation or cross-default provision which
applies. In addition, an event of default under2zf&2 Amended Credit Facility would permit the lerslthereunder to terminate all
commitments to extend further credit under thailifgcFurthermore, if the Corporation were unatderepay any amounts due and payable
under the 2012 Amended Credit Facility, those lemdeuld proceed against the guarantees securatgisdebtedness. In the event the
Corporation’s lenders or noteholders accelerateghayment of the Corporatianborrowings, the Corporation may not have sufficessets 1
repay that indebtedness. As a result of thesdagstis, the Corporation may be:

. limited in how it conducts its busine:
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. unable to raise additional debt or equity finandim@perate during general economic or businesstdows; ot

. unable to compete effectively or to take advantzgeew business opportunitie
These restrictions may affect the Corporation’ditglto grow in accordance with its strategy.

A lowering or withdrawal of the ratings assignedie Corporatio’s debt securities by rating agencies may incre&sgiiure borrowing cosf
and reduce its access to capital.

The Corporation’s debt currently has a non-investngeade rating, and any rating assigned couldweted or withdrawn entirely by a
rating agency if, in that rating agency’s judgmdat,re circumstances relating to the basis ofr#tieg, such as adverse changes, so warrant.
Consequently, real or anticipated changes in thip@ation’s credit ratings will generally affecetimarket value of the Notes. Credit ratings
are not recommendations to purchase, hold orlseiNbtes. Additionally, credit ratings may not eefi the potential effect of risks relating to
the structure of the Notes.

Any future lowering of the Corporation’s ratingkdly would make it more difficult or more expensiee the Corporation to obtain
additional debt financing.

The Corporation estimates the recoverable amougbofiwill and non-financial assets using assumjstiand if the carrying value of an asset
is then determined to be greater than its actuabxerable amount, an impairment is recognized reduthe Corporation’s earnings.

The Corporation conducts annual impairment assegsmghich are typically performed at December@lhe values of goodwill and
non-financial assets, including mining assets, @agtlon and evaluation assets and royalty interéfisfse carrying amount of the asset or grouy
of assets being tested is greater than its recbleamount, an impairment loss is recorded in thergperiod.

The recoverable amount is determined based onrésept value of estimated future cash flows froohdanglived asset, group of ass
or cash generating units (“CGUSs"), which are caltedl based on numerous assumptions such as pnodgmabable reserves, resources wher
appropriate, estimates of real discount ratesasstt value multipliers, realizable metal pricggrating costs, capital and site restoration cost
and estimated future foreign exchange rates. Managgs assumptions and estimate of future cashsflane subject to risk and uncertainties,
particularly in market conditions where higher ity exists, and may be partially or totally oigts of the Corporation’s control. Therefore, it
is reasonably possible that changes could occir eviblving economic conditions, which may affea tkcoverability of the Corporation’s
long-lived assets and goodwill. If the Corporatfaits to achieve its valuation assumptions or if afits long-lived assets or CGUs
experiences a decline in its fair value, then iy result in an impairment charge in future pesjadducing the Corporation’s earnings.

Fluctuations in exchange rates of currencies diseithpact the earnings of the Corporatic

Currency fluctuations may affect the revenues witiehCorporation will realize from its operatiomsce gold is sold in the world market
in U.S. dollars. The costs of the Corporation amiired principally in Canadian dollars, U.S. dd|é&Euros and CFA francs. The appreciation
of non-U.S. dollar currencies against the U.S.atalicreases the cost of gold production in U.8adterms. While CFA francs currently have
a fixed exchange rate to the Euro and are curreothyertible into Canadian and U.S. dollars, they mot always have a fixed exchange rate
or be convertible in the future.
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The Corporation is affected by movements in inteages.

The Corporation is affected by movements in intera®s. Interest payments under the 2012 AmendeditG-acility and the 2012
Niobec Credit Facility are subject to fluctuatiomsked on changes to specified interest r:

There are financial risks associated with beingw@dtmational company.

The Corporation is a multinational company thatdraris operations through mainly foreign subsidgriereign companies and joint
ventures, and a substantial portion of the asg&@siporation consist of equity in these entitigscordingly, any limitations, or the perception
of limitations, on transfer of cash or other asgetsveen the parent company and these entiti@anong these entities, could restrict the
Corporation’s ability to fund its operations eféaily, or to repay its debts, and could impact tiegly the value of the Corporatiansecurities

In addition, the Corporation expects to generagh ¢w and profits at its foreign subsidiariesd anay need to repatriate funds from
those subsidiaries to fulfill its business plamsparticular in relation to ongoing expenditureshat development assets. The Corporation may
not be able to repatriate funds or have limiteditstio repatriate funds from its foreign subsidés; or in the alternative, may incur tax
payments or other costs when doing so, due to teg#ictions or tax requirements at local subsjdiavels or at the parent company level,
which costs could be material.

The use of derivative instruments involves ceiitaierent risks including credit risk, market ligitidrisk and unrealized mark-to-market risk.

While the Corporation generally does not employgeetbr derivative) products in respect of mineraldoction, the Corporation may
from time to time employ hedge (or derivative) prots in respect of input costs such as fuel ailgrghum, interest rates and/or currencies.
Hedge (or derivative) products are generally usemdanage the risks associated with, among othegshmineral price volatility, changes in
commodity prices, interest rates, foreign curreexghange rates and energy prices. Where the Caigrorelds such derivative positions, the
Corporation will deliver into such arrangementsha prescribed manner. The use of derivative instnts involves certain inherent risks
including: (a) credit risk — the risk of default amounts owing to the Corporation by the counteiggmwith which the Corporation has entered
into such transactions; (b) market liquidity riskhe risk that the Corporation has entered interivdtive position that cannot be closed out
quickly, by either liquidating such derivative ingihent or by establishing an offsetting positiomgl 4c) unrealized mark-to-market risk — the
risk that, in respect of certain derivative produein adverse change in market prices for comnesditurrencies or interest rates will result in
the Corporation incurring an unrealized mark-to+keatoss in respect of such derivative products.

In the case of a gold option based forward salegram, if the metal price rises above the priogldth future production has been
committed under an option based forward sales hpdggram, the Corporation may have an opportuoig.| If the metal price falls below that
committed price under an option based forward dag¢efge program, revenues will be protected to xtené of such committed production.
There can be no assurance that the Corporatiom&#ible to achieve future realized prices for hpataes that may exceed the option based
forward sales hedge program.

Operational Risks

The Corporation’s mineral reserves and mineral t@ses are estimates, and no assurance can be giatithe estimated reserves and
resources are accurate or that the indicated lefehetal will be produced.

Reserves are statistical estimates of mineral cbated ore based on limited information acquiredulgh drilling and other sampling
methods and require judgmental interpretationseol@py, structure, grade distributions and treads|, other factors. Successful extraction
requires safe and efficient mining and processiig Corporation’s mineral reserves and mineraluess are estimates, and no assurance ¢
be given that the estimated reserves and resoareexccurate or that the indicated level of methlbe produced. Actual mineralization or
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formations may be different from those predictagttifer, it may take many years from the initial pdaf drilling before production is possit
and during that time the economic feasibility opketing a discovery may change. Mineral resoursténgates for properties that have not
commenced production are based, in many instanodgnited and widely spaced drill hole informatjawhich is not necessarily indicative of
the conditions between and around drill holes. Adicgly, such mineral resource estimates may reqevision as more drilling information
becomes available or as actual production expegiengained. It cannot be assumed that all or antygs the Corporation’s mineral resources
constitute or will be converted into reserves. Mansrice fluctuations of gold or niobium, as apabte, as well as increased production and
capital costs, reduced recovery rates or techrécalnomic, regulatory or other factors may rentderGorporation’s proven and probable
reserves unprofitable to develop at a particuler @i sites for periods of time or may render nmahegserves containing relatively lower grade
mineralization uneconomic. Moreover, shtatm operating factors relating to the mineral resg, such as the need for the orderly develop
of ore bodies or the processing of new or diffeaettypes, may cause mineral reserves to be rddudhe Corporation to be unprofitable in
any particular accounting period. Estimated resemaay have to be recalculated based on actual gliodwexperience. Any of these factors
may require the Corporation to reduce its minezaérves and resources, which could have a negatpart on the Corporation’s financial
results. Failure to obtain necessary permits oeguwent approvals, or revocation or regulatory gearaffecting necessary permits or
government approvals, could also cause the Colipartd reduce its reserves. There is also no assearthat the Corporation will achieve
indicated levels of gold or niobium recovery oraihtthe prices for gold or niobium production asedrm determining the amount of such
reserves. Level of production may also be affebyedeather or supply shortages. The SEC does motijpining companies in their filings
with the SEC to disclose estimates other than ralmeserves. However, because the Corporation ge(its disclosure in accordance with
Canadian disclosure requirements, the Corporatidistdosure contains resource estimates in additioaserve estimates, in accordance with
NI 43-101. See the discussion above under the headiagtithary Note to U.S. Investors Regarding Min&aporting Standards”.

The Corporation must continually replace reservepléted by production to maintain production lewalsr the long-term.

The Corporation must continually replace resenegdated by production to maintain production lexamlsr the long-term. The life-of-
mine estimates for each of the material propedfahe Corporation are based on a number of faeiedsassumptions and may prove to be
incorrect. In addition, mine life would be shortdriethe Corporation expands production. Reseragshe replaced by expanding known ore
bodies, locating new deposits or making acquisitidéxploration is highly speculative in nature. @ porations exploration projects invol
many risks and are frequently unsuccessful. Orsigeavith mineralization is discovered, it may taeveral years from the initial phases of
drilling until production is possible, during whitime the economic feasibility of production mayanlge. Substantial expenditures are require
to establish proven and probable reserves andnstremt mining and processing facilities. As a heshere is no assurance that current or
future exploration programs will be successful. fehis a risk that depletion of reserves will notdffset by expansions, discoveries or
acquisitions. The mineral base of the Corporatiay atecline if reserves are mined without adequgttacement and the Corporation may not
be able to sustain production beyond the currenerives, based on current production rates.

The Corporation’s production and cost estimatesesiebon many factors outside the Corporation’s colrdnd may vary from actual
production and costs, which could have an adverggact on the Corporatic's financial results.

The cost of production, development and exploratiames depending on factors outside the Corparaticontrol. Failure to achieve
production or cost estimates or material incre@sessts could have an adverse impact on the Catipars future cash flows, profitability,
results of operations and financial condition. Adtproduction and costs may vary from estimatesfeariety of reasons, including: actual ore
mined varying from estimates of grade, tonnageitidih and metallurgical and other characterisstgrt-term operating factors relating to the
ore reserves, such as the need for sequentialateueht of ore bodies and the processing of nevifi@reint ore grades; revisions to mine
plans; risks and hazards associated with mininiraBphenomena, such as inclement weather condijtend unexpected labour shortages or
strikes. Costs of production may also be affected bariety of factors such as changing strip gtowe grade metallurgy, labour costs, the co:
of supplies and services, general inflationary swess and currency exchange rates.
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The ability of the Corporation to sustain or inceegits present levels of gold and niobium produrcisodependent in part on the success of its
projects, which are subject to numerous known arichawn risks

The ability of the Corporation to sustain or in@eds present levels of gold and niobium producisodependent in part on the succes
its projects. Risks and unknowns inherent in adjgxts include, but are not limited to: the accyratreserve estimates; metallurgical
recoveries; capital and operating costs of suclepts; and the future prices of the relevant milsefarojects have no operating history upon
which to base estimates of future cash flow. Th@tabhexpenditures and time required to develop nemes or other projects are considerable
and changes in costs or construction scheduleafteet project economics. It is not unusual initiieing industry for new mining operations
to experience unexpected problems during the gfaphase, resulting in delays and requiring mopatakthan anticipated. Actual costs and
economic returns may differ materially from the @anation’s estimates or the Corporation couldtfmibbtain the governmental approvals
necessary for the operation of a project, in witiabe, the project may not proceed, either on iggral timing, or at all.

Mineral reserve and resource calculations may berfnderestimated as a result of coarse gold attbsakane Gold Min

The Essakane Gold Mine is a “coarse gold” depoiit particles up to five millimetres in diameterttdmpts have been made to ensure
that the grade samples used to determine minesatves and resources are representative by usilgisadample preparation and analytical
techniques and by re-assaying many of the eadi@ptes using these sample preparation and andligiaiques. The grade of the deposit
could be lower or higher than predicted by the gnambdel developed for the feasibility study anduded in the Corporation’s technical report
on the Essakane Gold Mine.

There are risks associated with pursuing a blockirig mining method to expand the Niobec Mine.

The Corporation is considering the use of a blakirg mining method to expand the Niobec Mine friva range of alternate bulk
mining methods available. The pursuit of this mdttmexpand the Niobec Mine carries with it a dartiegree of risk since it is characterized
by caving and extraction of a massive volume okyedich will translate into the formation of a fase depression whose morphology
depends on the characteristics of the mining, @bk mass and the topography of the ground surface.

Block cave mining can be used on any ore bodyishatfficiently massive and fractured. A major ¢hiafje at the mine design stage is to
predict how specific ore bodies will cave dependinghe geometry of the undercut and the strucattebutes of the rock mass.

The pursuit of this method involves the creatiomofunderground tunnel to draw points where thelging rock, broken by gravity,
more or less flows to the draw point, to be gattiened taken away for processing.

Certain of the core geotechnical risks associati#ld block caving are as follows:

. uncontrolled, dynamic, large scale caving eveesulting in airblasts, damage to draw pointd@mather infrastructure; loss of
control of cave propagation; and premature cavpagation to surface

. caveback- hang-ups resulting in the developroéakcessive voids leading to airblast potentia production disruption, which
may threaten the economic viability of the Niobein®)

. undesirable cave propagation outside the ody besulting in potential flooding of the Niobec méi with mud and/or water; impact
to workforce safety; and surface damage;

. a high level of concentrated surface subsidemcereakthrough resulting in surface damage; géf@zards on the surface; and
disruption of aquifers in the vicinity of the Niab#line.
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The realization of any of these risks, assumingolbek caving method is used, could have a matadaérse impact on the progress of
any expansion activities at the Niobec Mine. Thee be no assurance that the Corporation wouldideessful in overcoming any of the ab
risks and/or the results associated with such asksart of the expansion of the Niobec Mine.

In a dynamic environment, the Corporation needsrsure that its strategic planning process keep® weéth constantly changing martk
conditions. This is to ensure that the Corporati@s a strategic plan in place that: supports thgamization’s overall objectives; is reflective
of the underlying fundamentals affecting the Cogpion’s business at any given time; and is execatetime. Otherwise, the Corporation
faces the risk of not having an appropriate stratg@an in place to ensure its continued, efficigrawth, or having a strategic plan that is
longer relevant in light of existing market condits or due to a delay in its execution.

The Corporation operates in an environment withstamtly changing variables that directly impacbitssiness both in the short- and
long-term. In order to keep abreast of current miacknditions and fundamentals affecting the Capon’s business, the Corporation has a
strategic planning process in place which reguleelyews its strategic plan to ensure that the @@ton is on track to meet its production anc
growth objectives efficiently. Given that unforesadanges can occur at any time and that strapégis are based upon certain conditions an
assumptions that may not be valid, there can kessaorance that the Corporation’s strategic planpingess will be completely effective in
developing a strategic plan that is both approgffiat the Corporation and relevant, at all timexsgibly resulting in a material adverse effec
the Corporation’s business, financial condition/andesults of operations. The Corporation may alsobe able to execute its strategic plan in
a timely way.

The Corporation is subject to continuously evolMiegjslation, which may have unknown and negativgsict on operations.

The Corporation is subject to continuously evolMiagislation in the areas of labour, environmegtd titles, mining practices and
taxation. New legislation may have a negative imhpacoperations. The Corporation participates imuaber of industry associations to
monitor changing legislation and maintains a goatbdue with governmental authorities in that respelowever, the Corporation is unable to
predict what legislation or revisions may be prambthat might affect its business or when any suwoposals, if enacted, might become
effective. Such changes, however, could requireeased capital and operating expenditures and guelent, delay or prohibit certain
operations of the Corporation.

The Corporation’s business is subject to evolviogorate governance and public disclosure laws tieate increased both the Corporation’s
compliance costs and the risk of noncompliance laitfs, which could have an adverse effect on thp@ation’s stock price.

The Corporation is subject to changing rules agdlegions promulgated by a number of U.S. and Canagbvernmental and self-
regulatory organizations, including the SEC, th@&han Securities Administrators, the New York &tBgchange, the Toronto Stock
Exchange, and the International Accounting StarslBahrd. These rules and regulations continue aveun scope and complexity and many
new requirements have been created in responaw/todnacted by the U.S. Congress, making compliamace difficult and uncertain. For
example, on July 21, 2010, the U.S. federal govemrpassed the Dodd-Frank Wall Street Reform ants@uer Protection Act (the “Dodd-
Frank Act”), which resulted in the SEC adoptingesuthat would require the Corporation to disclas@w annual basis, beginning in 2014,
certain payments made by the Corporation, its glidrses or entities controlled by it, to the U.8déral government and foreign national and
subnational governments. Similarly, the Canadiaregument announced its intention to introduce nagislation mandating the disclosure of
payments made by mining companies to Canadian amdCanadian governments. The Corporation’s eftortomply with such legislation
and the rules and regulations promulgated thereumales resulted in, and are likely to continuedasuit in, increased general and
administration expenses and a diversion of managetime and attention from revenue-generating éis/to compliance activities.
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The validity of mining interests held by the Comgtarn can be uncertain and may be contested.

The validity of mining interests held by the Corgibon, which constitute most of the Corporatiorfsgerty holdings, can be uncertain
and may be contested. Acquisition of title to malgrroperties is a very detailed and time-consurpimgess, and the Corporation’s title to its
properties may be affected by prior unregisteraée@ments or transfers, or undetected defects. Slexfethe Corporatiors licenses will need
be renewed and, on renewal the license may coseradler area. There is a risk that the Corporatiay not have clear title to all its mineral
property interests, or that they may be subjechtidlenge or impugned in the future. Although tregration has attempted to acquire
satisfactory title to its properties, some riskséxithat some titles, particularly title to undeygsld properties, may be defective. A successful
challenge to the Corporation’s title to its propestcould result in the Corporation being unableferate on its properties as anticipated or
being unable to enforce its rights with respedtdgroperties which could have a material advefsect on the Corporation.

There can be no assurance that the Corporationaifitinue to be able to compete successfully wstbampetitors in acquiring exploration
properties and mining asse

The Corporation competes with other mining compaaied individuals for mining interests on explaratproperties and the acquisition
of mining assets, which may increase the risk ofdased costs when acquiring suitable claims, ptieseand assets. There can be no assu
that the Corporation will continue to be able tonpete successfully with its competitors in acqgrauch properties and assets.

Shortages of critical resources, equipment andeskiabour may adversely affect costs and schedultrthe Corporation’s operations and
development projects.

The mining industry has been impacted by increasmttiwide demand for critical resources such asiirgpmmodities, drilling
equipment, tires and skilled labour and these alged have caused unanticipated cost increaseshyd ih delivery times, thereby impacting
operating costs, capital expenditures and productdiiedules. These factors could cause the Coipwsabperating costs, capital expenditures
and production schedules to change, which coulé bawaterial adverse effect on the profitabilityhaf Corporation.

The Corporation cannot confirm the likelihood tlaatew application for a mining permit will be gradtat its Camp Caiman Project in Frer
Guiana or that it will receive any compensation fi@aving been denied a mining permit.

Camp Caiman is a development project located afoltlometres southeast of Cayenne, the capitalofiErench Guiana.

Following the French government’s decision notsgue a mining permit for the Camp Caiman Proje20id8, the Corporation initiated
two separate legal actions in 2009 at the Admiatiste Tribunal in French Guiana: the first one &ajing the legality of the French
government’s decision (the “Permitting Appeal”)dahe second one seeking compensation in the anod&B¥5 million for damages resulti
from that decision (the “Compensation Claim”).

Under the Permitting Appeal, the Administrativebtmal stayed the government’s decision in 2010aaddred the government to issue ¢
more reasoned permitting decision on the Camp GalPnaject.

Later in 2010, the French government again deamdo issue a mining permit for the Camp Caimajdet and the Corporation
subsequently filed a new appeal of this secondsdmtiat the end of 2010 (the “Second Permitting&ghf). At the end of 2011, the French
authorities published a new mining framework foerkeh Guiana setting out exclusion zones in Frenghr@ where mining activities are to be
prohibited. While the Camp Caiman Project is lodatean exclusion zone situated near the Kaw maunitas unclear whether the
Corporation’s right to apply for a new permit wittthis zone is grandfathered under the French mioade or whether the prohibition on
mining in this zone requires further administrataation from the French authorities in order tceffective.
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On February 2, 2012, the Administrative Tribundbree hearing regarding both the Second Permittipgefal and the Compensation
Claim and, on February 16, 2012, dismissed both@fCorporation’s actions. On May 22, 2012, thepBaation filed an appeal of the
Administrative Tribunal's decision in both actioatsthe Administrative Court of Appeal in Bordeabxance and increased the amount of the
Compensation Claim to €763 million to account fayHer prevailing gold prices.

There can be no assurance that the developmemt &@amp Caiman Project could proceed under thefragmework since the French
government could again refuse to issue the perotitithstanding the grandfathering of rights under Erench mining code due to the
ambiguity of certain provisions contained in thevmaining framework for French Guiana, which is itding challenged before the French
Supreme Court.

The Corporation is subject to risks and expenskged to reclamation costs and related liabilities.

The Corporation is generally required to submitgovernmental approval a reclamation plan (somehi€h are reassessed on a regular
basis) and to pay for the reclamation of its mitessupon the completion of mining activities. Béea current mineral reserves and business
plans, it is anticipated that the Mouska and Yagela mines will complete mining activities withine next few years. The Corporation
estimates the net present value of future cashtosgffor reclamation costs at all properties ur&&s at $258.1 million as at December 31,
2012 based on information available as of that.d&tg significant increases over the current estasaf these costs could have an adverse
impact on the Corporation’s future cash flows, eas, results of operations and financial condition

The Corporation is dependent upon key managemehpeoiessional personnel and executives to leadrganization.

The Corporation depends upon its key managemenpiessional positions and on senior executivgsawide leadership to the
organization. The Corporation’s ability to effeely manage its exploration, development and opeyaictivities (including Health, Safety &
Sustainability) depends in large part on the effoftindividuals in these positions and senior ésadvithin the organization. The Corporation
faces intense competition for qualified managemamifessionals and executives from other resouwsogpanies and there can be no assuranc
that the Corporation will be able to attract ant@iresuch talent in the future. The Corporat®imability to attract and retain capable leaded
key management positions and professionals cowd aanaterial adverse effect on the Corporation@ress, financial condition and/or
operational results.

The success of the Corporation also heavily dependbe technical expertise of its professional leyges and on its ability to motivate, ret
and attract highly skilled talent.

The competition for technical expertise in the mgnindustry is currently intense. There can bessuance that the Corporation will
continue to be able to compete successfully witlt@mpetitors in attracting and retaining additlanalified technical talent with the necess
skills and experience to manage its current needsaaticipated growth. The failure to attract sgohlified talent to manage the existing
operations and projects effectively could have tenel adverse effect on the Corporation’s businf#sancial condition and/or operational
results.

The Corporation operates certain of its propertieough joint ventures and is subject to the risksmally associated with the conduct of jc
ventures.

Certain of the properties in which the Corporatias an interest are operated through joint ventuitlsother mining companies and are
subject to the risks normally associated with thieduict of joint ventures. Such risks include: itigbto exert control over strategic decisions
made in respect of such properties; disagreemehtpairtners on how to develop and operate minédegitly; inability of partners to meet
their obligations to the joint venture or third fi@s; and litigation between partners regardingtjgenture matters. Any failure of such other
companies to meet their obligations to the Corponatr to third parties, or any disputes with retfie the parties’ respective rights and
obligations, could have a material adverse effadhe joint ventures or their respective propertigsich could have a material adverse effect
on the Corporation’s results of operations andrfaia condition.
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In respect of the Sadiola Sulphide Project at théi®a Gold Mine in Mali, further delays by the @oration in obtaining approval to
proceed with this project from its joint venturetpar may affect the accuracy of the existing d¢ifenine plan for the Sadiola Gold Mine.

The Corporation’s non-controlled assets may notmgrwith its standards.

Some of the Corporation’s assets are controllednaaitiaged by other companies or joint venture pestr8me of the Corporation’s
partners may have divergent business objectiveapthctices which may impact business and firenmesults. Management of the
Corporation’s joint venture assets may not comphjthe Corporation’s management and operatingdstats, controls and procedures
(including with respect to health, safety and theinment). Failure to adopt equivalent standacdstrols and procedures at these assets or
improper management or ineffective policies, prared or controls could not only adversely affeet¥alue of the related non-managed
projects and operations but could also lead todrigbsts and reduced production and adversely intipacCorporation’s results and reputation
and future access to new assets.

The Corporation’s business is subject to a numlbeisks and hazards, most of which are beyond thig@ration’s control, and many of whic
are not economically insurable and the mining indug subject to significant risks and hazards stmaf which are beyond the Corporation’s
control.

The Corporation’s business is subject to a numbesks and hazards generally, including, withantitation, adverse environmental
conditions and hazards, unavailability of materaisl equipment, adverse property ownership claimssual or unexpected geological
conditions, ground or slope failures, pit wall éa#s, rock bursts, cave-ins, floods, seismic agtigarthquakes, changes in the regulatory
environment, industrial accidents, labour forceugitions or disputes, gold bullion losses due toirzd disasters or theft and other natural or
human-provoked incidents that could affect the ngrof ore and the Corporation’s mining operationd development projects, most of which
are beyond the Corporation’s control. In additithe Corporation has encountered other natural phena such as inclement weather
conditions which include unusual rainy seasonb@fRosebel Gold Mine in Suriname or the Sadiola¥atdla Gold Mines in Mali or drought
or water shortages at the Essakane Gold Mine ikiBaiFaso. These risks and hazards could resdhnmage to, or destruction of, mineral
properties or production facilities, personal igjor death, environmental damage to the Corporatioroperties or the properties of others,
delays in mining, monetary losses and possibld legality.

As a result, production may fall below historicestimated levels and the Corporation may incuriggmt costs or experience significi
delays that could have a material adverse effeth@Corporation’s financial performance, liquidégd results of operations.

Where economically feasible and based on avaitgluficoverage, a number of operational, finanaia political risks are transferred to
insurance companies. The availability of such iasae is dependent on the Corporation’s past insarknss and records and general market
conditions. Available insurance does not coveofithe potential risks associated with a mining panmy’s operations. The Corporation may
also be unable to maintain insurance to cover atdarrisks at economically feasible premiums, iasae coverage may not be available in the
future or may not be adequate to cover any regultiss, and the ability to claim under existingigies may be contested. Moreover, insuranc
against risks such as the validity and ownershipngiatented mining claims and mill sites and emvitental pollution or other hazards as a
result of exploration and production is not gerigralailable to the Corporation or to other comparin the mining industry, on acceptable
terms. As a result, the Corporation might beconigesi to liability for environmental damage or athezards for which it is completely or
partially uninsured or for which it elects not tsure because of premium costs or other reasossekdrom these events may cause the
Corporation to incur significant costs that coullé a material adverse effect upon its financiab@ion and/or results of operations.
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The profitability of the Corporatios’business is affected by the market prices aniidnility of commodities which are consumed or oifise
used in connection with the Corporation’s operati@md projects as well as other factors which imgapital and operating costs.

The profitability of the Corporation’s businessaifected by the market prices and availability lnorsages of commodities which are
consumed or otherwise used in connection with thig@ration’s operations and projects, such as tiaekand heavy fuel oil at the Essakane
Gold Mine in Burkina Faso and at the Rosebel GoldeMn Suriname; electricity at the Sadiola Golch®lin Mali; aluminum at the Niobec
Niobium Mine in Québec; and generally steel, cotgrexplosives and cyanide. Prices of such comiesdiso can be subject to volatile pr
movements, which can be material and can occursivat periods of time, and are affected by factioas are beyond the Corporation’s
control. Operations consume significant amountsn&rgy and are dependent on suppliers or goversrenteet these energy needs. In some
cases, no alternative source of energy is avail&lsiéncrease in the cost, or decrease in the aiditly, of construction materials such as steel
and concrete may affect the timing and cost ofGbgporation’s projects. If the costs of certain coadities consumed or otherwise used in
connection with the Corporation’s operations ammjguts were to increase significantly, and remaisugh levels for a substantial period of
time, the Corporation may determine that it is @mnomically feasible to continue commercial prdaucat some or all of the Corporation’s
operations or the development of some or all ofGbeporation’s current projects, which could haveaterial adverse impact on the
Corporation. Costs at any particular mining locatwe also subject to variation due to a numbéaaibrs, such as changing ore grade,
changing metallurgy and revisions to mine planesponse to the physical shape and location adriaéody or due to operational changes.
Reported cost may also be affected by changesuating standards. A material increase in costsgtsignificant location could have a
significant effect on the Corporation’s capital tspprofitability and operating cash flow.

The operations of the Corporation are carried augeographical areas which lack adequate infraguue and are subject to various other
risk factors, including the availability of suffésit water supplies.

Mining, processing, development, and exploratidiviies depend, to one degree or another, on aatequofrastructure. Reliable roads,
bridges, power sources, and water supply are irmpbdeterminants which affect capital and operatimg}s. Lack of such infrastructure or
unusual or infrequent weather phenomena, sabdigetism, government or other interference inrtte@ntenance or provision of such
infrastructure could adversely affect the Corporas operations, financial condition and/or resoft®perations.

The Corporation’s failure to obtain needed watempes, the loss of some or all of the Corporationater rights for any of its mines or
shortages of water due to drought or loss of wagemits could require the Corporation to curtaitlmrse mining production and could prevent
the Corporation from pursuing expansion opportansiti

The Corporation is dependent on its workforce timaet and process minerals, and is therefore sarmstpb a labour disruption at any of the
Corporation’s material properties.

The Corporation is dependent on its workforce tivaet and process minerals. The Corporation hagranas to attract, retain and deve
the required employees for its operations and erulga to maintain good relations with its workfoineorder to minimize the possibility of
strikes, lock-outs and other work stoppages atitk sites. Relations between the Corporation mdmployees may be impacted by change:
in labour relations which may be introduced by, amother things, employee groups, unions and tlegant governmental authorities in
whose jurisdictions the Corporation carries on bess. Labour disruptions at any of the Corporasionaterial properties could have a materia
adverse impact on its business, results of opermtad financial condition. A number of the Corpioreis employees are represented by lal
unions under various collective labour agreememntistae employees at the Essakane Gold Mine eniii@d three-year salary increase
agreement which is effective from July 1, 2012uty 1, 2015. At the Westwood Project, the Corparatnd the union concluded a six-year
collective labour agreement in 2012 which is effecfrom December 1, 2011 to November 30, 201 addition, existing labour agreements
may not prevent a strike or work stoppage at thep@mation’s facilities in the future, and any swebrk stoppage could have a material advers
effect on the Corporation’s earnings and financaddition.
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The success of the Coté Gold Project is depengmt,.lamong other things, the integration of openasi technologies and personnel of the
Coté Gold Project with the Corporation, the econesmif this project and obtaining required licensesl permits from various governmental
authorities.

The Corporation’s success with the C6té Gold Ptojéit depend in large part on the success of thgp@ration’s management in
integrating the operations, technologies and persioof the C6té Gold Project with those of the @ogbion, the economics of the project and
obtaining required licenses and permits from varigavernmental authorities. The failure of the @oation to obtain such licenses or permits
could impair its results of operation, profitalyileind financial results.

In addition, the overall integration of the operas, technologies and personnel of the Cété Galg€trinto the Corporation may result
in unanticipated operational problems, expensasiliies and diversion of management attention.

There are health risks associated with the minigksworce in Africa and Suriname.

Malaria and other diseases such as HIV/AIDS repitesserious threat to maintaining a skilled wor&éin the mining industry
throughout Africa and in South America and are gomiaealthcare challenge faced by the Corporatiop&rations in Africa. There can be no
assurance that the Corporation will not lose mesbéits workforce or see its workforce man-howduced or incur increased medical costs
as a result of these health risks, which could leareterial and adverse effect on the Corporatifuiige cash flows, earnings, results of
operations and financial condition.

Surrounding communities may affect mining operatitmough the restriction of access of supplies aondkforce to the mine site or through
legal challenges asserting ownership rights.

Surrounding communities may affect the mining opens through the restriction of access of suppied workforce to the mine site.
Certain of the material properties of the Corparatnay be subject to the rights or asserted rightsirious community stakeholders, including
indigenous people. Active community outreach angetigpment programs are maintained to mitigate igleaf blockades or other restrictive
measures by the communities.

Artisanal miners make use of some or all of thepBmation’s properties. This condition may interfari¢éh work on the Corporation’s
properties and present a potential security thoetite Corporation’s employees. There is a risk i@ Corporation’s operations may be
delayed, or interfered with, due to the use ofgttaperties by artisanal miners. The Corporatiors utsebest efforts to maintain good relations
with government authorities and the local commasith order to minimize such risks.

The Corporation’s mining and processing operatians exploration activities are subject to extensawes and regulations governing the
environment, health and safety.

The Corporation’s mining and processing operatams exploration activities are subject to extentves and regulations governing the
protection of the environment, exploration, mingelepment, production, exports, taxes, labour sea&| occupational health, waste disposal
toxic substances, mine and worker safety, relatiitts neighbouring communities, protection of englared and other special status species
and other matters. The Corporation’s ability toadt{permits and approvals and to successfully apéngparticular communities may be
adversely impacted by real or perceived detrimaentahts associated with the Corporation’s actisitiethose of other resource companies
affecting the environment, human health and safétiie surrounding communities. Delays in obtaindndailure to obtain, renew, or retain
government permits and approvals may adverselyttie Corporation’s operations. Failure to compith applicable environmental, health
and safety laws and regulations may result in icions, fines, suspension or revocation of peraniid other penalties. The costs and delays
associated with compliance with these laws, regariatand permits could prevent the Corporation fpyoceeding with the development of a
project or the operation or further developmera afine or increase the costs of development oryatanh and may materially adversely affect
the Corporation’s business, results of operatiarfinancial condition. The Corporation may alsohwtd responsible for the costs of
investigating and addressing
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contamination (including claims for natural resaidamages) or for fines or penalties to governnewthorities relating to contamination
issues at current or former activities or at thgedty sites. The Corporation could also be helldidor claims relating to exposure to hazardou:
substances. The costs associated with such rebpitiesi and liabilities may be significant.

Since 2008, samples of the Niobec Mine’s finalwftit regularly failed the Daphnia magna toxicitst tehich is a requirement of the
provincial regulations in Québec but not the fetlergulations in Canada. After many studies anderes with Québec authorities, the Niobec
Mine’s final effluent toxicity issue was solved bwitching the source of the process water suppthechigher volume Shipshaw river and re-
locating the discharge of final effluent to thatdtion. Construction of the Shipshaw system waspteted in July 2012 and since
commencement of operations with this system, theltefor the monthly Daphnia magna toxicity testé been in compliance with the
provincial regulations with the exception of onewcence.

Groundwater monitoring in 2011 detected cyanidéanéunderground water seeping from the Essakane I@iole’s tailings storage
facility (“TSF”) that resulted in some contaminaticA hydrogeological study determined that the agegemanated from the impoundment an
was attributed to permeability issues in the T®Brflwhich were unforeseen. The seepage was exaedimathe accumulation of fresh water
in the north end of the TSF while a permanent fieater storage water basin was being constructed wesult of having detected cyanide in
the underground water close to the tailings impougk, a local well in the downstream area was pivelyg closed and an alternate water
supply was made available. Golder Associates Ledewetained to conduct site investigations andtifjemitigative solutions as well as
develop long term tailings management plans. Undergl water interception efforts were successfdlwater quality in the affected local
well has returned within guidelines. To reduce fetipadings to groundwater, a cyanide destructlantps under construction and is schedule
for commissioning in 2014.

Such measures, including corrective action takeadtiress the Essakane Gold Mine detection of cgdaigel in the underground water,
and any additional measures required to addrelserffcompliance, fines and costs and/or the eafflgeality at any location may have a
negative impact on the Corporation’s financial dbod and/or results of operations.

In certain of the countries in which the Corporati@as operations, it is required to submit, foreyowment approval, a reclamation plar
each of its mining sites that establishes the Gatjn’s obligation to reclaim property after miakr have been mined from the site. In some
jurisdictions, bonds, letters of credit or othemfis of financial assurances are required as sgdorithese reclamation activities. T
Corporation may incur significant costs in connaetwith these reclamation activities, which may eniaily exceed the provisions the
Corporation has made for such reclamation. In audithe unknown nature of possible future addalmegulatory requirements and the
potential for additional reclamation activities are further uncertainties related to future recl@mmacosts, which may have a material adverse
effect on the Corporation’s financial conditiomyuidity or results of operations. Various enviromta¢ incidents can have a significant impact
on operations.

Mining investments are subject to the risks nonmatisociated with any conduct of business in foremuntries including varying degrees
political and economic ris}

Mining investments are subject to the risks norpnatisociated with any conduct of business in foreiguntries including: uncertain
political and economic environments; war, terrorand civil disturbances; changes in laws or pati@éparticular countries, including those
relating to imports, exports, duties and curremeyicellation or renegotiation of contracts; roatinet profits payments and tax increases or
other claims by government entities, includingoattive claims; risk of expropriation and nationation; delays in obtaining or the inability to
obtain necessary governmental permits; compliantteapplicable anti-corruption laws, including tdeS. Foreign Corrupt Practices Act and
the Canadian Corruption of Foreign Public OfficiAlst; currency fluctuations; restrictions on thelipof local operating companies to sell
gold offshore for U.S. dollars, and on the abibfysuch companies to hold U.S. dollars or othegifpr currencies in offshore bank accounts;
import and export regulations, including restriosan the export of gold or the import, for furtipeocessing, of by-products from the gold
extraction process containing gold; limitationstbe repatriation of earnings; and increased financosts.
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On March 21, 2012, in the context of significardd@f territory in northern Mali to insurgents,@up d’etat was initiated by members of
the Malian army. This created uncertainty withia ttountry and political pressure domestically andfabroad to restore full democratic rule.
As a prudent matter, the Corporation suspendedinattilling activities at exploration projectsfifali and decided to proceed cautiously with
its expansion project at the Sadiola Gold MineApmil 2012, an interim president was appointedénadance with mechanisms in the Malian
constitution. An interim Prime Minister and Cabimets also appointed. In August 2012, an expandediim government was appointed with
the support of the Economic Community of West Adrfstates and the international community. In Jan2dx13, an international military
campaign led by France commenced in Northern Mabiust the insurgents, and has largely succeedéslimitial goals. While the security
situation in Northern Mali has improved since thiervention, the situation remains volatile, anel ¢tbuntry faces continued challenges
including food shortages, internally displaced pass and the continued presence in parts of nortketi of factions of Islamist rebels. The
political situation in Mali continues to presentigk and uncertainty to the continued operatiorg exploration programs of the Corporation in
Mali and, while there are encouraging indicatidms hational elections will be carried out aroumel ¢nd of July, there can be no assuranct
the political situation will stabilize or improva the future.

These risks may limit or disrupt operating minepiajects, restrict the movement of funds, causearporation to have to expend more
funds than previously expected or required, orltésuhe deprivation of contract rights or theitakof property by nationalization or
expropriation without fair compensation, and maytarially adversely affect the Corporatigrfinancial position and/or results of operatidns
addition, the enforcement by the Corporation ofdgl rights in foreign countries, including rigttb exploit its properties or utilize its permits
and licenses may not be recognized by the courésssin such foreign countries.

The Corporations operations could be adversely affected by chaimgyesning laws related to the ownership of landlanineral rights and ne
profit and royalty payment

Any amendment to current laws and regulations gougrthe rights of leaseholders or the paymenbwgélties, net profits interests or
similar amounts, or a more stringent enforcemestetbf in countries where the Corporation has omratcould have a material adverse
impact on the Corporation’s financial condition &rdesults of operations.

The Corporation is also subject to the tax lawsesferal foreign jurisdictions which are complex aotentially subject to change. These
tax laws are also subject to varying interpretatiand application by the relevant regulatory adtiest which may result in additional taxes
being assessed.

Operations, particularly those located in emergoayntries, are subject to a number of politicakss

The Corporation currently conducts mining, develeptrand exploration activities in countries witlvel®ping economies. These
countries and other emerging markets in which tbg@ration may conduct operations have, from timgnbe, experienced economic or
political instability. It is difficult to predicthe future political, social and economic directadrthe countries in which the Corporation operates
and the impact government decisions may have diugsess. Any political or economic instabilitytive countries in which the Corporation
currently operates could have a material and aéwffect on the business and results of operations.

Operations in Burkina Faso, Mali, and Surinameganerned by mineral agreements with local governm#rat establish the terms and
conditions under which the Corporation’s affaire aonducted. These agreements are subject toatitaral arbitration and cover a number of
items, including: the duration of mining licensgstating permits; supply and repayment of fundségital investments; the right to export
production; distribution of dividends; shareholdghts and obligations for the Corporation, joietture partners, and the government in
respect of their ownership; labour matters; thiatrtg hold funds in foreign bank accounts and iifgn currencies; taxation rates; and the righ
to repatriate capital and profits.

While the governments of most countries the Cotjimmaoperates in have modernized, or are in thegs® of modernizing their mining
legislation (i.e. Burkina Faso, Mali and Canadaj are generally considered by the Corporation tmbeng friendly, no assurances can be
provided that this will continue in the future. Teeonomy and political system of Suriname, Burliago and Mali should be considered to be
less predictable than
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in countries such as Canada and the U.S. The pldgdibat a current, or a future, government mapjat substantially different policies or take
arbitrary action which might halt exploration, pumtion, extend to the nationalization of privateedis or the cancellation of contracts, the
cancellation of mining and exploration rights amdlbanges in taxation treatment cannot be ruledamyt of which could have a material and
adverse effect on the Corporation’s future casislaearnings, results of operations and/or findre@adition.

The Corporation’s mining properties are subject/érious royalty, carried ownership interests anddgpayment agreements.

The Corporation’s mining properties are subjeactanous royalty, free-carried ownership interestd land payment agreements. Failure
by the Corporation to meet its payment obligationder these agreements could result in the losslated property interests.

The mining laws of Burkina Faso, Mali and Senegjaugate that should an economic ore body be disgel on a property subject to an
exploration permit, a permit that allows processipgrations to be undertaken must be issued thdlger. Legislation in these countries
currently provides for the relevant governmentdquire a free-carried ownership interest, normaflgt least 10%, in any mining project. The
requirements of the various governments as todregn ownership and control of mining companiey ictaange in a manner which adversely
affects the Corporation.

The operations and development projects of the @atn require licenses and permits from varioesernmental authorities to exploit its
properties.

The operations and development projects of the @atjpn require licenses and permits from variooegnmental authorities to exploit
its properties, and the process for obtaining Besrand permits from governmental authorities diikas an extended period of time and is
subject to numerous delays, costs and uncertaidtigsunexpected delays or costs associated wilpé&mmitting process could delay the
development of the C6té Gold Project and the exparaf the Niobec Mine or impede the operation afiae, which could adversely impact
the Corporation’s operations and profitability. Blicenses and permits are subject to change inw&circumstances. Failure to comply with
applicable laws and regulations may result in infioms, fines, suspensions or revocation of peremit$ licenses, and other penalties. There
be no assurance that the Corporation has beerlldyenat all times in compliance with all such laarsd regulations and with its licenses and
permits or that the Corporation has all requiredrises and permits in connection with its operatidhe Corporation may be unable to timely
obtain, renew or maintain in the future all necegtiaenses and permits that may be required téoe&@nd develop its properties such as the
Westwood and C6té Gold projects, commence congiruot operation of mining facilities and propestiender exploration or development or
to maintain continued operations that economigalify the cost.

The Corporation is subject to the risk of litigatidhe causes and costs of which cannot be known.

The Corporation is subject to litigation arisingtie normal course of business and may be invdlvelisputes with other parties in the
future which may result in litigation. The causépotential future litigation cannot be known andyrarise from, among other things, busines
activities, environmental laws, volatility in stopkice or failure to comply with disclosure obligats. The results and costs of litigation cannot
be predicted with certainty. If the Corporatioruigable to resolve these disputes favourably, it heaye a material adverse impact on the
Corporation’s financial performance, cash flow aesults of operations.

In the event of a dispute involving the foreign igimns of the Corporation, the Corporation maygbkject to the exclusive jurisdiction
foreign courts or may not be successful in subjectoreign persons to the jurisdiction of court€Canada. The Corporation’s ability to enforce
its rights could have an adverse effect on itsrkittash flows, earnings, results of operationsfanashcial condition.
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Any acquisition that the Corporation may choosedmplete may be of a significant size, may changadale of the Corporati’'s business
and operations and may expose the Corporation vo geographic, political, operating, financial anégogical risks.

The Corporation plans to continue to pursue thaiiadgpn of producing, development and advanceestagloration properties and
companies. The search for attractive acquisitiqgmoojpinities and the completion of suitable transastare time consuming and expensive,
divert management attention away from our existinginess and may be unsuccessful. Any acquistiaithe Corporation may choose to
complete may be of a significant size, may chahgestale of the Corporation’s business and op&imtiad may expose the Corporation to
new geographic, political, operational, financiatiayeological risks. The Corporati@rsuccess in its acquisition activities dependisoability
to identify suitable acquisition candidates, negfetiacceptable terms for any such acquisition ategjiate the acquired operations successfull
with those of the Corporation. Any acquisition wabble accompanied by risks. For example, there may $ignificant change in commaodity
prices after the Corporation has committed to ceteplhe transaction and established the purchase@rshare exchange ratio; a material ore
body may prove to be below expectations; the Catpmr may have difficulty integrating and assimiigtthe operations and personnel of any
acquired companies, realizing anticipated synemnesmaximizing the financial and strategic positid the combined enterprise, and
maintaining uniform standards, policies and costadross the organization; the integration of tigiaed business or assets may disrupt the
Corporation’s ongoing business and its relatiorskifth employees, customers in the case of theé¢idltine, suppliers and contractors; and
the acquired business or assets may have unknabilities which may be significant. In the everattthe Corporation chooses to raise debt
capital to finance any such acquisition, the Coafion’s leverage will be increased. If the Corporationades to use equity as consideratiol
such acquisition, existing shareholders may suffletion. Alternatively, the Corporation may chodedinance any such acquisition with its
existing resources. There can be no assurancthh&orporation would be successful in overcomiegeé risks or any other problems
encountered in connection with such acquisitions.
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ENFORCEABILITY OF CIVIL LIABILITIES

The Corporation is a corporation existing under@a@ada Business Corporations Adflany of the Corporation’s directors and officers,
and all of the experts named in this Prospectestesidents of Canada or other non-U.S. jurisdistiand all or a substantial portion of their
assets, and a substantial portion of the Corparatassets, are located outside the United StaklesCorporation has appointed an agent for
service of process in the United States (as sttt fmlow), but it may be difficult for holders oé&urities who reside in the United States to
effect service within the United States upon thep@ration or those directors, officers and expetts are not residents of the United States.
The Corporation has been advised by its Canadiansab, Fasken Martineau DuMoulin LLP, that therdasbt as to the enforceability in
Canada by a court in original actions, or in actitmenforce judgments of United States courtsjuiff liabilities predicated upon United States
federal securities laws

The Corporation filed with the SEC, concurrentlyitwiis registration statement on Form F-10 of whildk Prospectus is a part, an
appointment of agent for service of process on Het¥h Under the Form F-X, the Corporation appoinBatporation Service Company, 1133
Avenue of the Americas, Suite 3100, New York, Nearky10036 as its agent for service of processéntthited States in connection with any
investigation or administrative proceeding condddig the SEC, and any civil suit or action brouggpinst or involving the Corporation in a
United States court arising out of or related teamcerning the offering of the Securities undé Brospectus.

DOCUMENTS FILED AS PART OF THE REGISTRATION STATEME NT

The following documents have been or will be fileith the SEC as part of the registration statemé&mthich this Prospectus forms a
part: the documents set out under the heading “Deats Incorporated by Reference”; the consentsiditars, counsel and engineers; the
powers of attorney from the directors and certdiicers of the Corporation; and the form of delsténture. A copy of the form of warrant
indenture, subscription receipt agreement or statemf eligibility of trustee on Form T-1, as apalble, will be filed by post-effective
amendment or by incorporation by reference to danimfiled or furnished with the SEC under the W &&curities Exchange Act of 1934.
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PART Il

INFORMATION NOT REQUIRED TO BE DELIVERED TO
OFFEREES OR PURCHASERS

Indemnification of Directors and Officers.

Under the Canada Business Corporations Act (theC&B, the Registrant may indemnify a present onfer director or officer of the
Registrant or another individual who acts or actethe Registrant’s request as a director or afficean individual acting in a similar capacity,
of another entity, against all costs, charges apeém@ses, including an amount paid to settle alwmact satisfy a judgment, reasonably incurred
by the individual in respect of any civil, criminaldministrative, investigative or other proceedimavhich the individual is involved because
that association with the Registrant or other gniihe Registrant may not indemnify an individualass the individual acted honestly and in
good faith with a view to the best interests of Registrant, or, as the case may be, to the beesests of the other entity for which the
individual acted as a director or officer or inim#ar capacity at the Registrant’s request, andhe case of a criminal or administrative action
or proceeding that is enforced by a monetary pgntile individual had reasonable grounds for batigthat the conduct was lawful. The
indemnification may be made in respect of an adbipir on behalf of the Registrant or other ertiityprocure a judgment in its favor only with
court approval. The aforementioned individualserttled to indemnification from the Registranteamatter of right if they were not judged
the court or other competent authority to have cdtehany fault or omitted to do anything that thdividual ought to have done and the
individual acted honestly and in good faith witkiiew to the best interests of the Registrant, tha case may be, to the best interests of the
other entity for which the individual acted as eedtor or officer or in a similar capacity at thedistrants request, and, in the case of a crirr
or administrative action or proceeding that is ecdd by a monetary penalty, the individual hadweable grounds for believing that the
conduct was lawful. The Registrant may advance ry@teethe individual for the costs, charges andeasps of the proceeding; however, the
individual shall repay the moneys if the individdales not fulfill the conditions set out above.

The by-laws of the Registrant provide that, subjedhe limitations contained in the CBCA, the Rgint shall indemnify a director or officer,
a former director or officer, or an individual whots or acted at the Registrant’s request as atdirer officer, or an individual acting in a
similar capacity, of another entity, and his hainsl personal representatives, against all cosésgehk and expenses, including an amount paic
to settle an action or satisfy a judgment, reaslyriaburred by him in respect of any civil, criminadministrative, investigative or other
proceeding to which the individual is made a pastyeason of being or having been a director aceffof the Registrant, or as a director or
officer, or in similar capacity, of another entétythe Registrant’s request, if he acted honesitlyia good faith with a view to the best interests
of the Registrant, or, as the case may be, toekeibterests of the other entity for which he dae director or officer, or in a similar capacity,
at the Registrard’request, and, in the case of a criminal, adnnatige, investigative or other proceeding thatrifoeced by a monetary pena
he had reasonable grounds for believing that hislgct was lawful. The by-laws of the Registrantvyile that the Registrant shall also
indemnify such person in such other circumstansgh@CBCA permits or requires. The by-laws ofRegistrant provide that the Registrant
shall advance moneys to the individual for the gosttarges and expenses of the proceeding; howbeandividual shall repay the moneys if
he does not fulfill the relevant conditions spemdfin the CBCA.

The byfaws of the Registrant provide that the Registraay purchase and maintain insurance for the bewiedihy individual referred to in tt
foregoing paragraph.

The Registrant has entered into indemnity agreesneith its directors and officers which providetthze Registrant will indemnify such
directors and officers and purchase and maintaarance for such directors and officers in the reaxdescribed in the preceding two
paragraphs. The indemnity agreements further peotridt, to the extent a change in the CBCA pergrster indemnification than would
currently be afforded under the by-laws or artidéthe Registrant, such directors and officerseatitled to the greater benefits afforded by
that change.

Insofar as indemnification for liabilities arisimgder the Securities Act of 1933 may be permitteditectors, officers or persons controlling
Registrant pursuant to the foregoing provisions,Riegistrant has been informed that in the opinfdhe U.S. Securities and Exchange
Commission such indemnification is against pubbitiqy as expressed in the Securities Act of 1938iartherefore unenforceable.
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EXHIBITS

Descriptior

Revised annual information form for the year enBedember 31, 2012 dated January 14, 2014 (incagmbley reference to tl
Registrar’s Annual Report on Form -F/A filed with the Commission on January 14, 20

Audited consolidated balance sheets as of Decefihe&2012 and 2011 and the consolidated statemértmings,
comprehensive income, changes in equity and casls flor the years then ended, and the notes theoggether with the Repc
of Independent Registered Public Accounting Firerélon and the Report of Independent RegistereddPAibtounting Firm o
Internal Control over Financial Reporting (incoratad by reference to the Registrant’s Annual Repofform 40-F filed with
the Commission on March 25, 201

Management’s discussion and analysis of finana@altfpn and results of operations of the Registfanthe year ended
December 31, 2012 (incorporated by reference t&Rémastrant’s Annual Report on Form 40-F filed wite Commission on
March 25, 2013

Unaudited consolidated financial statements oRhBgistrant as at and for the three months endedhvgt, 2013 and 2012,
together with the notes thereto (incorporated ligremce to the Registrant’s Current Report on Féihfiled with the
Commission on November 6, 201

Managemens discussion and analysis of financial position ersilts of operations of the Registrant for tire¢hmonths ende
March 31, 2013 (incorporated by reference to thgifteant’s Current Report on Form 6-K filed witret@ommission on
November 6, 2013

Management information circular dated April 15, 3@ the Registrant prepared in connection withatheual and special
meeting of shareholders of the Registrant held ay R, 201:

Consent of KPMG LLF
Consent of Fasken Martineau DuMoulin L
Consent of P. Bede
Consent of E. Belzil
Consent of L. Gigha
Consent of L.P. Gigne
Consent of I. Glacke
Consent of P. Godi
Consent of J. Hawxb
Consent of G. Voicl
Consent of P. Pelleti¢
Consent of R. Siroi

Consent of Roscoe Postle Associates
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5.15%** Consent of B. Salmo

5.16%** Consent of M. Lavign

5.17%** Consent of D. Valliere

5.18*** Consent of G. Mining Services Ir
5.19%** Consent of Golder Associates L
5.20*** Consent of AMEC GRD S,
5.21%** Consent of Optiro Pty Ltc
5.23*** Consent of A. Savoi

5.24%** Consent of P. Levesql

5.25%** Consent of Belzile Solutions In
5.26%** Consent of B. McDonoug
5.27*** Consent of E. William:

5.28*** Consent of J. Lavign

5.29%** Consent of W. Roscc

5.30%** Consent of R. More

5.31%** Consent of F. Ferlan

5.32%** Consent of L. Grenie

5.33%** Consent of J. Tremble

5.34%** Consent of P. Gaultie

5.35%** Consent of G. Ferlatt

6.1** Powers of Attorne

7.1%* Form of Indenturt

* Previously filed.
**  Previously filed with the Registre’s Form [-10 filed with the Securities and Exchange Commissio July 22, 201
***  Filed herewith
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PART IlI
UNDERTAKING AND CONSENT TO SERVICE OF PROCESS

Item 1. Undertaking.

The Registrant undertakes to make available, ingreor by telephone, representatives to respomjtories made by the Commission
staff, and to furnish promptly, when requesteddad by the Commission staff, information relatinghe securities registered pursuant to this
Form F-10 or to transactions in said securities.

ltem 2. Consent to Service of Process.

(@ Concurrently with the filing of this registrati statement on Form F-10, the Registrant has ¢t the Commission a written
irrevocable consent and power of attorney on Fc-X.

(b) Any change to the name or address of the dgeservice of the Registrant shall be communicatexnptly to the Commission by
amendment to Form-X referencing the file number of this registrat&tatement
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SIGNATURES

Pursuant to the requirements of the SecuritiesthAetRegistrant certifies that it has reasonatbermpls to believe that it meets all of the
requirements for filing on Form F-10 and has dwdysed this Amendment No. 1 to the registratiorestant to be signed on its behalf by the
undersigned, thereunto duly authorized, in the @ityoronto, province of Ontario, Canada, on théthay of January, 2014.

IAMGOLD CORPORATION

By: /s/ Stephen J. J. Letwin
Name: Stephen J. J. Letw
Title: President, Chief Executive Offic

Pursuant to the requirements of the Securitiesthit,Amendment No. 1 to the registration statenhastbeen signed by the following
persons in the capacities and on the dates indicate

Signature Title Date
/sl Stephen J. J. Letwin President, Chief Executive Officer and DirectoririBipal January 15, 2014
Stephen J. J. Letwi Executive Officer)
* Chief Financial Officer (Principal Financial January 15, 2014
Carol T. Banducc Officer and Principal Accounting Officer)
* Chairman and Director January 15, 2014
William D. Pugliese
* Director January 15, 2014
John E. Caldwel
* Director January 15, 2014
Donald K. Charte
* Director January 15, 2014
Robert W. Dengle
* Director January 15, 2014
Guy Dufresne
* Director January 15, 2014
Richard J. Hal
* Director January 15, 2014
Mahendra Nail
* Director January 15, 2014
John Shav
* Director January 15, 2014

Timothy R. Snide

*By: /s/ Stephen J. J. Letwin
Name Stephen J. J. Letwi
Attorney-in-fact
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AUTHORIZED REPRESENTATIVE

Pursuant to the requirements of Section 6(a) oBtheurities Act of 1933, the undersigned has sighisdregistration statement, solely in
the capacity of the duly authorized representatidMGOLD Corporation in the United States, on ttgth day of January, 2014.

PUGLISI & ASSOCIATES
/s/ Donald J. Pugli¢

By: Donald J. Puglis
Title: Managing Directo
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EXHIBIT INDEX

Descriptior

Revised annual information form for the year enBedember 31, 2012 dated January 14, 2014 (incagmbley reference to tl
Registrar’s Annual Report on Form -F/A filed with the Commission on January 14, 20

Audited consolidated balance sheets as of Decefihe&2012 and 2011 and the consolidated statemértmings,
comprehensive income, changes in equity and casls flor the years then ended, and the notes theoggether with the Repc
of Independent Registered Public Accounting Firerélon and the Report of Independent RegistereddPAibtounting Firm o
Internal Control over Financial Reporting (incoratad by reference to the Registrant’s Annual Repofform 40-F filed with
the Commission on March 25, 201

Management’s discussion and analysis of finana@altfpn and results of operations of the Registfanthe year ended
December 31, 2012 (incorporated by reference t&Rémastrant’s Annual Report on Form 40-F filed wite Commission on
March 25, 2013

Unaudited consolidated financial statements oRhBgistrant as at and for the three months endedhvgt, 2013 and 2012,
together with the notes thereto (incorporated ligremce to the Registrant’s Current Report on Féihfiled with the
Commission on November 6, 201

Managemens discussion and analysis of financial position ersilts of operations of the Registrant for tire¢hmonths ende
March 31, 2013 (incorporated by reference to thgifteant’s Current Report on Form 6-K filed witret@ommission on
November 6, 2013

Management information circular dated April 15, 3@ the Registrant prepared in connection withatheual and special
meeting of shareholders of the Registrant held ay R, 201:

Consent of KPMG LLF
Consent of Fasken Martineau DuMoulin L
Consent of P. Bede
Consent of E. Belzil
Consent of L. Gigha
Consent of L.P. Gigne
Consent of I. Glacke
Consent of P. Godi
Consent of J. Hawxb
Consent of G. Voicl
Consent of P. Pelleti¢
Consent of R. Siroi

Consent of Roscoe Postle Associates
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Exhibit 5.1

KPMG LLP Telephone (416) 777-8500
Chartered Accountants Fax (416) 777-8818
Bay Adelaide Centre Internet www.kpmg.ca

333 Bay Street Suite 4600
Toronto ON M5H 2S5

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors of IAMGOLD Corporation
We consent to the inclusion in this registraticatestnent on Form F-10/A of:

* our Report of Independent Registered Publicotioting Firm dated February 20, 2013 on the codat#d balance sheets of
IAMGOLD Corporation as of December 31, 2012 andédeber 31, 2011, and the related consolidated statsnof earnings,
comprehensive income, changes in equity and casls flor the years ended December 31, 2012 and Omeed, 2011; an

e our Report of Independent Registered Publicoieting Firm on Internal Control over Financial Rejng dated February 20, 2013
on IAMGOLD Corporatior's internal control over financial reporting as afd@mber 31, 201

each of which is incorporated by reference in tagistration statement on Form F-10/A of IAMGOLDr@oration dated January 15, 2014.

/sl KPMG LLP

Chartered Professional Accountants, Licensed Pélmigountants
Toronto, Canada
January 15, 2014

KPMG LLP is a Canadian limited liability partnership and a member firm of the KPMG
network of independent member firms affiliated with KPMG International Cooperative
(“KPMG International”), a Swiss entity.

KPMG Canada provides services to KPMG LLP.

KPMG Confidential



Exhibit 5.2

CONSENT OF FASKEN MARTINEAU DUMOULIN LLP

We hereby consent to the reference to our opinimeier “Description of Debt Securities — Enforceipibf Judgments” and “Enforceability
of Civil Liabilities” and the reference of our nanmethe section “Legal Matters” in the Registrat®tatement on Form F-10 of IAMGOLD
Corporation filed on January 15, 2014. In giving ttonsent, we do not acknowledge that we comeamitie category of persons whose
consent is required by the U.S. Securities Act3%3], as amended, or the rules and regulationsuthédeg.

Toronto, Canada /s/ Fasken Martineau DuMoulin LL
January 15, 2014 Fasken Martineau DuMoulin LL




Exhibit 5.2
CONSENT OF P. BEDELL

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s/ Philip Bedell

By: Philip Bedell, B.E.Sc., M.E.Sc., P.E
Title: Presiden

Company: Bedell Engineering Inc

Dated:  January 15, 2014




Exhibit 5.4
CONSENT OF E. BELZILE

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

[sl Elzéar Belzile

By: Elzéar Belzile, Ing

Title: Independent Mining Consulta
Company: Belzile Solutions Inc

Dated:  January 15, 2014




Exhibit 5.5
CONSENT OF L. GIGNAC

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/sl Louis Gighac

By: Louis Gignac, ing., D. En
Title: Presiden

Company: G Mining Services Inc

Dated:  January 15, 2014




Exhibit 5.¢
CONSENT OF L.P. GIGNAC

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/sl Louis-Pierre Gignac

By: Louis-Pierre Gignat

Title: Vice President, Mining Engine:
Company: G Mining Services Inc

Dated:  January 15, 2014




Exhibit 5.7
CONSENT OF I. GLACKEN

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/sl lan Glacken

By: lan Glacker

Title: Principal Consultar
Company: Optiro Pty Ltd.

Dated:  January 15, 2014




Exhibit 5.¢
CONSENT OF P. GODIN

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/sl Patrick Godin

By: Patrick Godin, Eng. AS!

Title: Chief Operating Office
Company: Stornoway Diamond Corporatic

Dated:  January 15, 2014




Exhibit 5.¢
CONSENT OF J. HAWXBY

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s/ John Hawxby

By:  John Hawxby, Pr.Eng., MIET, MSAIEE, BSc.E
Title: Former Senior Project Manager of GRD Minproc
(Pty) Ltd.

Dated: January 15, 2014




Exhibit 5.1(
CONSENT OF G. VOICU

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File
No. 33:-190073).

/s/ Gabriel Voicu

By: Gabriel Voicu, Ph.D., P.Ge

Title: Vice President Geology and Exploration
(formerly Technical Services Manager at
IAMGOLD Corporation)

Company: Primero Mining Corp

Dated:  January 15, 2014




Exhibit 5.11
CONSENT OF P. PELLETIER

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/sl Pierre Pelletier
By:  Pierre Pelletier, En¢
Title: Vice President, Metallurg

Dated: January 15, 2014




Exhibit 5.1-
CONSENT OF R. SIROIS

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s| Rejean Sirois

By: Rejean Sirois, En¢

Title: Vice President, Geology & Resourc
Company: G Mining Services Inc

Dated:  January 15, 2014




Exhibit 5.1:
CONSENT OF ROSCOE POSTLE ASSOCIATES INC.

The undersigned hereby consents to the use ofrqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s/ Graham G. Clow

By: Graham G. Clow, P.En
Title: Chairman of the Boar
Company: Roscoe Postle Associates |

Dated:  January 15, 2014




Exhibit 5.1¢
CONSENT OF G. CLOW

The undersigned hereby consents to the use ofréq@irt(s), and the information derived thereframwell as the to their name, in each case
where used or incorporated by reference in the®Region Statement on Form F-10 of IAMGOLD Corpamat(File No. 333-190073).

/s/ Graham G. Clow

By: Graham G. Clow, P.En
Title: Principal Mining Enginee
Company: Roscoe Postle Associates |

Dated:  January 15, 2014




Exhibit 5.1¢
CONSENT OF B. SALMON

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s/ Bernard Salmon

By: Bernard Salmon, P.En
Title: Principal Enginee- Geology
Company: Roscoe Postle Associates |

Dated:  January 15, 2014




Exhibit 5.1¢
CONSENT OF M. LAVIGNE

The undersigned hereby consents to the use ofrqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s/ Marc Lavigne

By: Marc Lavigne, M.Sc., P.En
Title: Senior Mining Enginee
Company: Roscoe Postle Associates |

Dated:  January 15, 2014




Exhibit 5.17
CONSENT OF D. VALLIERES

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s/ Daniel Vallieres
By: Daniel Vallieres, Eng
Title: Manager, Underground Projet

Dated: January 15, 2014




Exhibit 5.1¢
CONSENT OF G MINING SERVICES INC.

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

G MINING SERVICES INC.

/s/ Louis Gignhac
By:  Louis Gignac
Title: Presiden

Dated: January 15, 2014




Exhibit 5.1¢
CONSENT OF GOLDER ASSOCIATES LTD.

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

GOLDER ASSOCIATES LTD

/s/ Michael E. Beadle

By: Michael E. Beadle, P.Er
Title: Associate

Dated: January 15, 2014




Exhibit 5.2(

CONSENT OF AMEC GRD SA

The undersigned hereby consents to the use of itheraih processing and metallurgical testing sedtiathe technical report entitled
“IAMGOLD Corporation: Updated Feasibility Study -s&akane Gold Project Burkina Faso” dated Marctd@9Zeffective date June 3, 2008),
and the information derived from that section, &l &s the reference to their name, in each casgenlsed or incorporated by reference in the
Registration Statement on Form F-10 of IAMGOLD Gugtion (File No. 333-190073).

AMEC GRD SA (formerly GRD Minproc (Pty) Ltd

/s/ Colin G Kubant

By: Colin Gilbert Kubank
Title: Managing Directc

Dated: 15 January 20:



Exhibit 5.21
CONSENT OF OPTIRO PTY LTD.

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

OPTIRO PTY LTD.

/sl lan Glacken

By: lan Glacker
Title: Director

Dated: January 15, 2014




Exhibit 5.2:
CONSENT OF A. SAVOIE
The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s/ Armand Savoie
By: Armand Savoie, M.Sc., Ge

Dated: January 15, 2014




Exhibit 5.2¢
CONSENT OF P. LEVESQUE

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/sl Pierre Levesque
By: Pierre Levesqu
Title: Head of Geolog!

Dated: January 15, 2014




Exhibit 5.2¢

CONSENT OF BELZILE SOLUTIONS INC.

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in
each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-

190073).
BELZILE SOLUTIONS INC.
s/ Elzéar Belzile

By:  Elzéar Belzile, Ing
Title: Independent Mining Consulta

Dated: January 15, 2014




Exhibit 5.2¢
CONSENT OF B. MCDONOUGH

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s/ Barry McDonough

By: Barry McDonough, P.Ge
Title: Senior Geologis

Company: Roscoe Postle Associates |

Dated:  January 15, 2014




Exhibit 5.27
CONSENT OF E. WILLIAMS

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s! Emilie Williams
By:  Emilie Williams
Title: Chief Enginee

Dated: January 15, 2014




Exhibit 5.2¢
CONSENT OF J. LAVIGNE

The undersigned hereby consents to the use ofrqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/sl Jamie Lavigne

By: Jamie Lavigne, M.Sc., P.Gi
Title: Associate Principal Geologi
Company: Roscoe Postle Associates |

Dated:  January 15, 2014




Exhibit 5.2¢
CONSENT OF W. E. ROSCOE

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s/ William E. Roscoe

By: William E. Roscoe, Ph.D., P.EI
Title: Principal Geologis

Company: Roscoe Postle Associates |

Dated:  January 15, 2014




Exhibit 5.3(
CONSENT OF R. MOREL
The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s/ Richard Morel
By: Richard Morel, Eng

Dated: January 15, 2014




Exhibit 5.3
CONSENT OF F. FERLAND
The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s/ Francois Ferland
By:  Francois Ferland, En

Dated: January 15, 2014




Exhibit 5.3:
CONSENT OF L. GRENIER

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s/ Louis Grenier
By:  Louis Grenier, Ge:
Title: Geologist

Dated: January 15, 2014




Exhibit 5.3t
CONSENT OF J.F. TREMBLAY

The undersigned hereby consents to the use ofrqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/sl Jean-Francois Tremblay

By: JearFrancois Tremblay, Ge
Title: Chief Geologis

Dated: January 15, 2014




Exhibit 5.3¢
CONSENT OF P. GAULTIER

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s/ Philippe Gaultier

By:  Philippe Gaultier, Mech. Eng., M.A.S
Title: General Manager Engineering and Construc

Dated: January 15, 2014




Exhibit 5.3¢
CONSENT OF G. FERLATTE

The undersigned hereby consents to the use ofriqairt(s), and the information derived thereframwell as the reference to their name, in

each case where used or incorporated by referartbe iRegistration Statement on Form F-10 of IAM@OCorporation (File No. 333-
190073).

/s/ Gilles Ferlatte

By: Gilles Ferlatte, Eng
Title: Vice Presiden
Company: Niobec Inc.

Dated:  January 15, 2014




