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Exhibit 99.1

IAMGOLD CORPORATION
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

NOTICE IS HEREBY GIVEN that an annual and specialting (the‘Meeting”) of the shareholders of IAMGOLD Corpomati (the
“Corporation” or “IAMGOLD") will be held at thesrand Banking Hall, One King West Hotel & Residencelocated at 1 King Street West,
Toronto ON, M5H 1A1, on Tuesday, May 21, 2013 at 80 p.m. (EDT), for the following purposes:

1. toreceive and consider the annual report ofagament to shareholders and the annual auditedlaeted financial statements of the
Corporation for the year ended December 31, 208i2lam report of the auditor therec

to elect directors of the Corporation for the engujear,;

to re-appoint KPMG LLP, Chartered Accountanssaaditor of the Corporation for the ensuing yeat @ authorize the directors to fix
their remuneratior

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

5. to consider and, if deemed appropriate, passaution to confirm By-Law Number Two of the Coration, being a by-law to amend
By-Law Number One of the Corporation, the particutg#frashich are set otin the accompanying Management Proxy Circular;

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

Particulars of the foregoing matters are set fortthe accompanying management information circ@aly shareholders of record as at the
close of business on April 15, 2013 are entitletetteive notice of, and vote at, the Meeting andadjournment or postponement thereof.

Shareholders who are unable to be present in persat the Meeting are requested to complete, dategsi and return, in the envelope
provided for that purpose, the enclosed form of pray. In order to be voted, proxies must be receivedy IAMGOLD Corporation, c/o its
registrar and transfer agent, Computershare Trust @mpany of Canada, by no later than 5:00 p.m. (Torato time) on May 16, 2013 or,
in the case of any adjournment or postponement ohe Meeting, by no later than 48 hours (excluding Sardays, Sundays and holidays)
before the time for the adjourned or postponed Meehg. Electronic voting is also available to registed shareholders for this Meeting
through www.investorvote.com using the control andccess numbers printed on the proxy. Votes cast eteonically are in all respects
equivalent to, and will be treated in the exact sammanner as, votes cast via a paper form of proxirurther details on the electronic
voting process are provided in the enclosed form qfroxy. The time limit for deposit of proxies may k& waived by the Chairman, at his
discretion, and without notice.

DATED at Toronto, Ontario as of this ¥5 day of Ap2013.

BY ORDER OF THE BOAREL

“S TEPHENJ. J. LETWIN”
STEPHENJ.J. LETWIN
President and Chief Executive Offic




Exhibit 99.2
IAMGOLD CORPORATION

MANAGEMENT INFORMATION CIRCULAR
GENERAL PROXY INFORMATION

Solicitation of Proxies

The information contained in this management infation circular (“Circular”) is furnished in connémt with management’s solicitation of
proxies to be used at the annual and special ngegtie “Meeting”) of the shareholders of IAMGOLD poration (the “Corporation” or
“IAMGOLD?"), to be held at One King West Hotel & Ridence, located at 1 King Street West, Torontoa@ot on Tuesday, May 21, 2013 at
4:00 p.m. (Toronto time), for the purposes setilmtihe accompanying notice of the Meeting (the ‘il®bf Meeting”).

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

Registered Shareholders Voting by Pro

Enclosed with this Circular is a form of proxy. Thersons named in the enclosed form of proxy dieev§ and/or directors of the Corporati
A shareholder of the Corporation may appoint a persn (who need not be a shareholder of the Corporatig other than the persons
already named in the enclosed form of proxy to remsent such shareholder of the Corporation at the Meing by striking out the

printed names of such persons and inserting the nagnof such other person in the blank space providetierein for that purpose. In ordel
to be valid, a proxy must be received by Compugesiirust Company of Canada, 9th Floor, 100 Unitsefssenue, Toronto, Ontario,

M5J 2Y1, no later than 5:00 p.m. (Toronto time)May 16, 2013 or, in the event of an adjournmergastponement of the Meeting, no later
than 48 hours (excluding Saturdays, Sundays anddysl) before the time for holding the adjourneghastponed Meeting.

As noted in the Notice of Meeting accompanying @iicular, shareholders may also elect to votetedaially in respect of any matter to be
acted upon at the Meeting. Votes cast electroryica in all respects equivalent to, and will lemted in the exact same manner as, votes cas
via a paper form of proxy. To vote electronicaliggistered shareholders are asked to go to theiteeth®wn on the form of proxy and follow
the instructions on the screen. Please note tlchtgsareholder exercising the electronic votingoopwvill need to refer to the control number
indicated on their proxy form to identify themsedia the electronic voting system. Shareholdersishalso refer to the instructions on the
proxy form for information regarding the deadlime ¥oting shares electronically. If a shareholdsteg electronically he or she is asked not to
return the paper form of proxy by mail.

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

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

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

Non-Registered Shareholders

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

(&) inthe name of an intermediary (an “Intermegiawith whom the Non-Registered Shareholder dealespect of the Common
Shares (Intermediaries include, among others, hanist companies, securities dealers or brokerstees or administrators of a
self-administered registered retirement savings plagistered retirement income fund, registered edacaavings plan and simil
plans); or

(b) inthe name of a clearing agency (such as Tdr&a@ian Depository for Securities Limited, in Camaahd the Depositary Trust
Company, in the United States) of which the Intediagy is a participan

In accordance with the requirements of Nationairimeent 54-101 €ommunication with Beneficial Owners of Securitiéa Reporting Issue
of the Canadian Securities Administrators, the Gaafion has distributed copies of the Notice of hteg this Circular and its form of proxy
(collectively the “Meeting Materials”) to the Inteediaries and clearing agencies for onward digiobuo Non-Registered Shareholders.
Intermediaries are required to forward the MeeMuagerials to Non-Registered Shareholders unlesdltreRegistered Shareholders have
waived the right to receive them. Intermediaridsmiuse service companies to forward the MeetinteN&ds to Non-Registered Shareholders.
Generally, Non-Registered Shareholders who havevaied the right to receive Meeting Materials eiliher:

(c) Dbe given a voting instruction form which mustdobmpleted and returned by the Non-Registeredefiblter in accordance with the
directions printed on the form (in some casesgctimpletion of the voting instruction form by telepte, facsimile or over the
Internet is permitted) ¢

(d) be given a form of proxy which has already bsigned by the Intermediary (typically by a facdenstamped signature), which is
restricted as to the number of Common Shares hsalgfiowned by the Nc-Registered Shareholder but which is otherwise
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completed by the Intermediary. Because the Inteiangthas already signed the form of proxy, thigrfaf proxy is not required to
be signed by the Non-Registered Shareholder whiemisting the proxy. In this case, the Non-RegisteBhareholder who wishes
to submit a proxy should properly complete the fafnproxy and deposit it with Computershare Trustipany of Canada, 9th
Floor, 100 University Avenue, Toronto, Ontario, M5Y1.

In either case, the purpose of these procedutespisrmit Non-Registered Shareholders to direcwttag of the Common Shares they
beneficially own. Should a Non-Registered Sharedroleho receives either a voting instruction fornradorm of proxy wish to attend the
Meeting and vote in person (or have another peasiemd and vote on behalf of the Non-Registeredebindder), the Non-Registered
Shareholder should strike out the names of theopersamed in the form of proxy and insert the NagiBtered Shareholder’s (or such other
person’s) name in the blank space provided ohéncase of a voting instruction form, follow theedttions indicated on the forrm either
case, Non-Registered Shareholders should carefufigilow the instructions of their Intermediaries and their service companies,

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

Revocation of Proxie:

A registered shareholder of the Corporation whoshdmsnitted a proxy may revoke it by: (a) depositimgnstrument in writing signed by the
registered shareholder or by an attorney authoiizediting or, if the registered shareholder iscaporation, by a duly authorized officer or
attorney, either (i) at the registered office af thorporation, 401 Bay Street, Suite 3200, PO Bx8 Toronto, Ontario, M5H 2Y4, at any time
up to and including the last business day precettieglay of the Meeting, or (ii) with the Chairmafrthe Meeting prior to the commencement
of the Meeting on the day of the Meeting; (b) traitng, by telephonic or electronic means, a ratmn that complies with (i) or (ii) above
and that is signed by electronic signature provithad the means of electronic signature permitiatre determination that the document was
created or communicated by or on behalf of thesteged shareholder or the attorney, as the caséeay (c) in any other manner permitted
by law.

A Non-Registered Shareholder who has submittedhgatistructions to an Intermediary should conthetrtintermediary for information with
respect to revoking their voting instructions.



VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Description of Share Capital and Quorul

The Corporation is authorized to issue an unlimitechber of Common Shares. Each Common Share erttigeholder of record to notice of
and one vote at all meetings of the shareholdetiseo€orporation. As at the close of business onl Ap, 2013, there were 376,564,304
Common Shares outstanding. The presence of twopeentitled to vote at the Meeting, either asedalders or proxy holders, and holding
representing not less than twenty-five per certhefCommon Shares entitled to be voted thereatwilktitute a quorum for the Meeting.

Record Date

The directors of the Corporation have fixed theselof business on April 15, 2013 as the record faatihe determination of those holders of
Common Shares entitled to receive notice of thetivigeln addition to notice, holders of Common Sisaof record at the close of business on
April 15, 2013 will be entitled to vote at the Mgt and at all adjournments or postponements tliereo

Ownership of Securities of the Corporation

As at and to April 15, 2013, to the knowledge «f thirectors and officers of the Corporation, ancbading to securities regulatory filings of
which the Corporation has notice, other than Blamk&Inc., which, as of February 28, 2013, held 83,065 Common Shares, or 11.67% of
the Common Shares then outstanding, no personngpaay, directly or indirectly, beneficially owneahd/or exercised control or direction
over, more than ten per cent of the votes attathatl of the Common Shares outstanding.

Currency
Unless stated otherwise, all references to doftawumts in this Circular are to Canadian dollarswrency.
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BUSINESS OF THE MEETING

Election of Directors

The shareholders of the Corporation will be askeeléct 10 directors for the Corporation. Eachaoeelected will hold office until the close
of the next annual meeting of the shareholderh@Qorporation, unless his office is earlier vagateuntil his successor is appointed or
elected.

The persons named in the enclosed form of proxgnohto vote for the election of each of the nonsnekose names are set forth below, ur
the shareholder of the Corporation who has giveh guoxy has directed that the Common Shares reptes by such proxy be withheld from
voting in respect of a nominee. Management of thg@ration does not contemplate that any of theinees will be unable to serve as a
director of the Corporation for the ensuing yeamyvaver, if that should occur for any reason atr@rgo the Meeting or any adjournment or
postponement thereof, the persons named in thesattform of proxy have the right to vote the préxythe election of the remaining
nominees and may vote in their discretion for tleetéon of any person or persons in place of anyinees unable to serve.

The following table sets forth the name, the mypatity of residence, the principal occupation opémgment and the year he first became a
director of the Corporation, for each nominee fecgon as a director of the Corporation.

Year First Became i

Director of

Name and Municipality of Residence Principal Occupation or Employment the Corporation
W iLLIAM D. PUGLIESE Chairman of the Corporation 1990
Aurora, Ontario, Canac
STEPHENJ. J. LETWIN President & CEO of the Corporation 2010
Toronto, Ontario, Canac
John E. Caldwelt. 3 Director of the Corporation 2006
Toronto, Ontario, Canac
D oNALD K. C HARTER(2.5) President, CEO and Director, Corsa 1994
Toronto, Ontario, Canac Coal Corp.
W. ROBERTD ENGLER@:4) Director of the Corporation 2005
Aurora, Ontario, Canac
G uy G. DUFRESNEL 4 Director of the Corporation 2006
Boucherville, Québec, Cana
RICHARD J. HALL @.9) Director of the Corporation 2012
Silverthorne, Colorado, US
M AHENDRA N AIK .2 Chief Financial Officer, Fundeco Ir 1990
Markham, Ontario, Canada (Private Investment Company,

Chartered Accountan
JOHNT. SHAW (.9 Director of the Corporation 2006
Sydney, Australii
Timothy R. Snidef2.4 Director of the Corporation 2011

Tucson, Arizona, US¢



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

(2) Member of the Human Resources and Compensation @teerof the board of directors of the Corporal
(3) Member of the Nominating and Corporate Governanma@ittee of the board of directors of the Corpama
(4) Member of the Environmental, Health and Safety Cateim of the board of directors of the Corporal

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

Biographies of each of the director nominees arewsein Appendix “A” to this Circular. In respeaf the election of directors, the Corporation
has adopted a majority voting policy that is ddsaxdliin the Corporation’s Statement of CorporatedBioance Practices found later in this
Circular. Essentially, in order to be elected, enmee must receive more votes for his election thiginheld.

Further information about the nominees for elecisrdirectors of the Corporation may be found erttost recent Annual Information Forrr
the Corporation filed on the System for Electradmcument Analysis and Retrieval (“SEDAR?”), at wwedar.com, and incorporated in the
most recent Form 40-F of the Corporation filedha United States on the system for Electronic [@zdéiering, Analysis and Retrieval
(“EDGAR"), at www.sec.gov/edgar.shtml, which infaation is hereby incorporated in this Circular. Aog®f the Annual Information Form is
available, free of charge, to any shareholder upquoest to the Secretary of the Corporation.

Re-appointment of Auditor

Unless authority to do so is withheld, the persoasied in the accompanying proxy intend to votaHerre-appointment of KPMG LLP,
Chartered Accountants, as auditor of the Corpanatittil the close of the next annual meeting ofshalders or until their successor is
appointed and to authorize the directors to fixrthemuneration. KPMG LLP has been the auditothef €orporation since June 18, 1998. In
order to be effective, the resolution with respgedhe reappointment of the auditor of the Corporation reggithe approval of more than 50
cent of the votes cast in respect of such resaiutio

The aggregate fees billed by KPMG LLP in each efltist two financial years of the Corporation asdadiows:

Amounts in USD 2012 2011

Audit Fees? 1,680,00! 1,580,00!
Audit-Related Fee® 328,00( 750,00(
Tax Fee® 112,00( 305,00(
Non-Audit Fees® 0 0
Total - USD 2,120,001 2,635,001

(1) “Audit Fees” include the aggregate professidaak paid to KPMG LLP for the audit of the annemhsolidated financial statements and
other regulatory audits and filing



(2) “Audit-Related Fees” include the aggregate fesisl to KPMG LLP, for the provision of financialifig and corporate transaction advice
services

(3) “Tax Fees’include the aggregate fees paid to KPMG LLP forghavision of corporate tax compliance, tax plagramd other tax relate
services

(4) “Non-Audit Fee” mean fees for nc-audit services, which are services other than aadlitices

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

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

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

the following resolution:

Resolved, on an advisory basis and not to dimitistrole and responsibilities of the Board, tha¢ #hareholders accept the approach tc
executive compensation disclosed in the Circular.

The Human Resources and Compensation CommitteéHREC"”), and the Board, will take the results of the vote imccount, as appropria
when considering future compensation policies, @doces and decisions, all of which are to be cterdisvith its pay for performance
compensation model (see the Statement of ExecGtivepensation for details regarding the compensainilosophy and guidelines of the
Board and the metrics and process used to assdésenpance as well as whether any compensation t@am$wvas retained last year and, if so,
the mandate of such consultant). The pay for perdmce compensation model is designed to attraainrend motivate talented management
and pay for actual performance which drives thgl®rm creation and preservation of shareholdaresal

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

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

By-Law Amendments

On March 22, 2013, the Board of Directors of thepgooation adopted By-Law Number Two of the Corpiara(the “By-Law Amendments”),
being a by-law to amend By-Law Number One of thep@ration. The By-Law Amendments increase the quarequirement for shareholder
meetings and introduce an advance notice requireimeonnection with shareholders intending to nueté directors in certain circumstances,
each of which is described in more detail below.

Quorum Requirement

By-Law Number One previously provided that quorunthe conduct of business at a shareholder meetsgestablished if there were two
persons present at the opening of the meetindezhtit vote either as shareholders or as proxydmsldnd holding or representing more than
10% of the outstanding shares entitled to votéatteeting. The By-Law Amendments require thahqersons must now hold or represent
not less than 25% of the outstanding shares ahtitleote at the meeting. The Board believes thatdppropriate to increase the quorum
requirement in this manner as it is consistent withvailing recommended governance practices asgres a material number of shares is
represented at any shareholder meeting.



Advance Notice Provisior

The By-Law Amendments also incorporate an advaotieeprovision with respect to the nomination oédtors. The By-Law Amendments
set forth a procedure requiring advance noticééoQorporation by any shareholder who intends toinate any person for election as directol
of the Corporation other than pursuant to (i) auisitjon of a meeting made pursuant to the prowisiof theCanada Business Corporations ,
(the “CBCA"), or (ii) a shareholder proposal madeguant to the provisions of the CBCA. Among otfiémgs, the By-Law Amendments set a
deadline by which such shareholders must notifyGbgoration in writing of an intention to nominatieectors prior to any meeting of
shareholders at which directors are to be eleatddsat forth the information that the shareholdasninclude in the notice for it to be valid.

The Board believes that the By-Law Amendments gl clear and transparent process for all shatetsoto follow if they intend to
nominate directors. In that regard, the By-Law Anraents provide a reasonable time frame for shadeh®ko notify the Corporation of their
intention to nominate directors and require shddshe to disclose information concerning the pra@gosominees that is mandated by
applicable securities laws. The Board will be ablevaluate the proposed nominees’ qualificationssuitability as directors and respond as
appropriate in the best interests of the Corponafithe By-Law Amendments are also intended toifat# an orderly and efficient meeting
process.

In the case of an annual meeting of shareholdet&geto the Corporation must be made not less 3aand not more than 65 days prior to the
date of the annual meeting; provided, however,ith#fie event that the annual meeting is to be beld date that is less than 50 days after the
date on which the first public announcement ofdate of the annual meeting was made, notice mawaike not later than the close of busir
on the 10th day following such public announcement.

In the case of a special meeting of shareholdenicfwis not also an annual meeting), notice toGbeporation must be made not later than the
close of business on the 15th day following the @iayvhich the first public announcement of the ddtthe special meeting was made.

Resolution to Confirm E-Law Amendments

The foregoing is only a summary of the principaipsions of the By-Law Amendments and is qualifisdreference to the full text of the By-
Law Amendments included at Appendix “C” to this c@itar. Shareholders are urged to review the By-Bamendments in their entirety.

The By-Law Amendments are in effect until they epefirmed, confirmed as amended or rejected byettrdders at the Meeting and, if the
By-Law Amendments are confirmed at the Meetingy thél continue in effect in the form in which theyere so confirmed. Accordingly, at
the Meeting, Shareholders will be asked to paséal@ving ordinary resolution:

RESOLVED that:

1. By-law Number Two of the Corporation in the farmade by the board of directors, being a by-lawreend Byaw Number One of tF
Corporation and included as Appendix “C” to the @oration’s Management Information Circular datedriAfd5 th, 2013 is hereby
confirmed;

2. Any director or officer of the Corporation isreby authorized and directed, acting for, in themeaof and on behalf of the Corporati
to execute or cause to be executed, and to daliveause to be delivered, such other documentsratdiments, and to do or cause to
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done all such other acts and things, as may irogieion of such director or officer be necessangesirable to carry out the foregoing
resolution.

The Board believes that the By-Law Amendments@aitbé best interests of the Corporation and theze'ecommends that shareholders vote
FOR the ordinary resolution to confirm the By-Law Ameanmehts. In order to be confirmed, the resolutioruness the affirmative vote of a
simple majority of the votes cast, in person opbyxy, at the Meeting.

In the absence of any instructions to the contrarythe Common Shares represented by proxies receivég management will be voted
FOR the approval of the ordinary resolution to confrm the By-Law Amendments.
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STATEMENT OF EXECUTIVE COMPENSATION

Human Resources and Compensation Committee Report

The fundamental objective of IAMGOLD’s executivenggensation practices is to motivate and rewardgiazs for the long-term creation
and preservation of shareholder value. To meewthjisctive the Corporatioa’executive compensation programs and policiedesigned witl
the following principles:

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

link the compensation model directly to specificaneasurable corporate, operational, functionalgerdonal performance
objectives while exercising overall discretion tsere the appropriate compensation res

motivate higl-performers to achieve exceptional levels of per&omoe through reward
align compensation with the risk profile of the Goration; anc

encourage and require executives to own shardmdforporation to more fully align the interestsr@nagement with the interests
of shareholders

The Corporation’s executive compensation prograttuites four components:

base salary

shor-term incentives (cash
long-term incentives (equity); ar
benefits and perquisite

The Corporation’s commitment to linking pay withrfmemance is reflected in the percentage of exgeeutompensation that is performance-
based and ‘at risk’ through incentive compensatian rewards for shareholder value creation. Foh&tamed Executive Officer (‘NEQO”),
performance-based at-risk compensation comprisesjarity of total direct compensation.

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

Majority of NEO total compensation is performa-based ani at risk’

Cash or equity incentive awards are earned, nabagteec

Payouts from shc-term and lon-term incentive plans are generally capped to agr@bssive or extreme compensation aw
Performance goals are set to motivate and rewaraidd performance within the risk profile of the@oration

Payouts under the short-term incentive plan aréirgent on specific measurable performance objestiwhich support long-term
shareholder value creatis
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Equity long-term incentives include performanceduhshare units with vesting tied to relative T@&hhreholder Return (“TSR”)
performance and production growth. In additioncktoption grant sizes are directly linked to pemfance and have no value unl
share price increas

Equity lon¢-term incentives have vesting oveyear and -year horizons (based on time and performa
Board and Human Resources Compensation Committedideretion to adjust compensation awards whepeogpiate
Compensatic-related risks are regularly reviewed and monitc

Program designs incorporate risk mitigating perfance measures such as relative Return on Capitaldyed (“ROCE”) and
shareholder return measures and targets whichaaegllon budget and past performe

Structured to minimize commodity price impact offpemance award
Existence of a clawback polic
Share ownership requirements for senior executinelsdirector:

Company prohibits senior executives and directamfengaging in hedging against a decrease on hketnvalue of company
shares

The Human Resources and Compensation Committees nmeeamera after each meeting for additional cammpgon discussions,
including the review of CEO compensati

Shareholde"Say on P&” vote
The Human Resources and Compensation Committéageta independent advis

Overall, 2012 was a challenging year with lowerdgaloduction and higher operating costs. Revenueflahat $1.7 billion and net earnings
decreased by 14% to $334.7 million.

Appropriately, the Short-term Incentive Compensatitan scores and compensation payouts are comragmsith the Corporation’s
corporate and operating performance. Total Shadenhd&teturn, reserve replacement, and the Healtlsafety metric received a 0 score (ou

a possible score of 2), while exemplary performancistainability resulted in a top performancers®f 2. Although the Corporation
exceeded the budgeted 15% on return on capitaloymglby achieving a 16% return on capital employeel plan target was to exceed budget
by 10%, which resulted in a performance score @f 0astly, the Corporation’s operating performanees above the plan’s threshold, althougt
slightly, and resulted in a performance score 8f(06ut of a possible 1.75).

The executive compensation plan is specificallyigiesd to demonstrate a strong link between the @atjn’s performance and executive
compensation payouts. 2012 was indeed a challeygiagfor
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the Corporation and in light of overall performarmahieved, compensation payouts for the NEOs rabhgedeen 61% and 73% of target and
were significantly below the maximum target oppoityi available in the plan’s design. Furthermohe, €CEO elected to receive his STl award
of 63% of target in the form of Restricted Shareat®that cliff-vest after 33nonths. The Chief Operating Officer was awarde&ahpayout ir
the amount of 61% of target of which the COO eléd¢tereceive 19% in the form of Restricted Shar@sJihis election underscores the
CEO’s and COQO’s commitment to the longer term pennce of the Corporation in light of the challermggbperating and share price
performance in 2012.

IAMGOLD'’s executive compensation program and piasgiare described in detail over the following gagfecthe Compensation Discussion
and Analysis. The Corporation believes that themamsation program continues to support its goadwarding executives for the long-term
creation and preservation of value for shareholders

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

Donald K. Charter (Chairman)
Mahendra Naik
Timothy Snider

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis desctie€orporation’s approach to executive compeosdty outlining the processes and
decisions behind what the Corporation paid its etiee officers who were, during or as at the enthef Corporation’s financial year ended
December 31, 2012, the CEO, CFO and three othet mgidy compensated executive officers of the @ostion (the “Named Executive
Officers” or “NEOs”). The NEOs for 2012 were:

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

e Carol Banducci, Executive Vice President and Chie&ncial Officer “EVP & CFC");

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

» Denis Miville-Deschénes, Senior Vice President, Project Develap(‘ SVP, Project Developme”); and
e Craig MacDougall, Senior Vice President, Explomat{*SVP, Exploratio”).

IAMGOLD'’s approach to executive compensation arelgkecutive compensation awarded is broken otneiridllowing three sections:

» Section 1: Compensation program oversight and goveance, including the composition, role, activities anghtifications of the
Human Resources and Compensation Committee, andléhef compensation consultan

» Section 2: Compensation program desig, including the Corporation’s executive compensapbilosophy, the various
components and objectives of the Corporé s executive compensation model, guiding principled peer group(s); at

» Section 3: Compensation decisions related to 2012nformance, including the 2012 performance criteria, assesssnend NEO
pay decisions
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Section 1: Compensation Program Oversight and Goveence

Role of the Human Resources and Compensation CortarifHRCC")

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

recommends to the Board the goals and objectiviepiising the executive compensation plan basethembard approved
corporate strategy, against which the performariteeoCEO and other executive officers are asse:

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

recommends to the Board the salaries and shortiteremtives of the Corporation’s executive officas an individual basis, and
the compensation of n-executive employees on an aggregate b

recommends to the Board equilated compensation in the form of stock optiomd/er performance deferred share units as p.
the compensation of executive and -executive participant:

administers the Corporati’s share incentive plan under which such e«related compensation is grant:

reports to the Board on the Corporation’s orgaiopal structure, implementation of executive offisaccession programs, total
compensation practices, human resources practickex@cutive development prograr

reviews any employment agreement between the Catiporand an NEO including terms addressing regm@rtermination of
employment or other special circumstances, angpf@priate, recommends to the Board for approvad;

reviews the operation and administration of thepOaatior' s retirement benefit plan

Composition of the Human Resources and CompensatBommittee

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

The current members of the HRCC include Mr. Donél€harter, Mr. Mahendra Naik, and Mr. Timothy Sgidall of whom are independent
and have the knowledge, skills and experience reduiy the Board to effectively fulfill the HRCC m@ate. Further, the HRCC members hav
no interlocking relationships as Board memberstbéocompanies among themselves or with managemeattable below summarizes the
relevant IAMGOLD Board committee experiences ofreBRCC member, followed by additional commentary:
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IAMGOLD Board Member Experience (Present and Past 3rears)(1)
Human Resources

Board of and Compensation Reserves & Environmental
HRCC Directors Committee Audit Committee Resources Health and Safety
Member Member Chair Member Chair Member Chair Member Chair Member Chair
D.K. Charter Vv Vv Vv N N
M. Naik v v v
T. Snider v v v

1. Most HRCC members also have extensive experiengende3 years

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

* Mr. Charter is President and CEO of Corsa Coal Carpinternational operating public coal miningngany, Chairman of the
Board of Adriana Resources, and Chairman of the ggorsation Committee and member of the Audit Conemitif Lundin Mining
Corporation, an international public metals andingrcompany. Mr. Charter also has compensatiorieglexperience through his
roles as a member of Compensation Committeesfionger of public companies over his career andsener executive,
including President & CEO of Dundee Securities @raufinancial services organization with over D,@dnployees

e Mr. Naik is President & CEO of Finsec Services Jacprivate management services company, and CFQrafeco Inc., a private
investment company. Mr. Naik is also Chairman ef Board and Chair of the Audit Committee of Fortifieerals Inc., a
diversified public minerals and resources compafry.Naik also has compensation related experiemerigh his background as a
chartered accountant. Mr. Naik is also a membéABIGOLD’s Audit and Finance Committee, which helhe HRCC understand
and discuss relevant issues for both Commit

e Mr. Snider was appointed President of Phelps Dadiggng Company in 1998 and in 2003 was promoteBr@sident and Chief
Operating Officer of Phelps Dodge Corporation.Hedge roles, he led the operational and technitagiiation of Phelps Dodge’s
Cyprus-AMAX acquisition and helped to establish IBeéodge as one of the industry leaders in tedgytlevelopment and
operational excellence. In early 2007, he assuimeddie of President and Chief Operating OfficeFafeport-McMoRan Copper
and Gold, Inc. upon Freeport's acquisition of Pedimdge. Mr. Snider is a director of Compafiia deddiBuenaventura, SA, the
largest Peruvian mining company. He is also ChairofaCupric Canyon Capital, LLC., a private equityn which invests in
copper resources. Mr. Snider is the founding Chaiiriwf the Board of the Institute for Mineral Unisity Foundation and the
Mining Foundation of the Southwe

Activities of the Human Resources and Compensatidommittee in 201:
The HRCC met eight times in 2012. In the executibits mandate, the HRCC:

* assessed the effectiveness of the existing comfiensaodel, which included a review of the Board&snpensation philosophy,
methodology and program design compared to thed@atipn’s peer groups (identified below under Pag Rerformance Peer
Groups) to ensure relevancy and appropriatel

» assessed the performance of executive officerssgBbard approved objective
» approved minimum share ownership requirementsi®eiecutive officers
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* engaged the services of an external compensatiwsuttant to provide independent advice and exmedisexecutive compensation
matters;

» recommended to the Board the corporate, operatiimadtional and personal performance objectivest@nchmarks for the
executive officers, with a view to advancing thepmoate strategy adopted by the Bo:

» recommended to the Board the compensation payahkstent with the personal performance of each MB®executive officer;
and

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

Compensation Risk Management

The HRCC, and the Board, regularly review and eatelypotential risks to the Corporation resultirgirthe design of the Corporation’s
executive compensation program. These risks inax@eutive retention, promotion of short-term rislghaviour and unexpected payouts tha
are not aligned with performance. In addition, @12, the HRCC asked its independent compensatiosutiant to examine the pay programs
and practices to identify any material risks thatyrarise. Neither the HRCC nor the Board has ifledtany potential risks associated with the
compensation policies or practices of the Corporetinat would reasonably be likely to have a materilverse effect on the Corporation. The
HRCC believes the compensation program:

» effectively balances pay for performance and réarntf highly skilled executives
* mitigates the risk of large unanticipated or unaated payouts; ar
* encourages executives to consider how -term actions will contribute to lo-term succes:

Some specific risk-mitigating features of the comgation program include:

Area of Focus Risk-mitigating Features

Compensation isolating as much as possible for the impact of mawlity prices through relative performance metaind using
Program budgeted commodity prices rather than allowingtierinfluence of actual prices.

Design

. payouts from the short-term and long-term incentilaas are generally capped to avoid excessive&toerae
compensation award

. the HRCC retains discretion to adjust the compémsaf an executive, as it deems appropriate, suenthat pay
outcomes match actual performance outcomes. BetB1h formula and LTI framework are intended tovseas
guidelines for the Committe

STIP . short-term incentive plan includes multiple layefgerformance measurement including corporateratipmal,
functional and personal performance goals. Chailtengerformance targets drive longer-term perforogaand long-
term value creation (e.g.-year Total Shareholder Return (TSR) and reserndacement)

. the impact of gold prices are neutralized by useigtive total shareholder return performance @ryand 3 year) and
using a budgeted gold price to set operating gtraksddition, reserve increases resulting soledynfigold price
increases are not included in the reserve calouldtir incentive award:

LTIP . grant levels are determined based on performamscenéasured under the STI) and pay outcomes alditied to
relative TSR, production growth and absolute sipaiee appreciation (e.g., stock options have naeélthere is no
share price appreciatior

. annual overlapping equity incentive plan grantd aesording to a staggered schedule and performaiteeia must b
met or exceeded, i.e., stock options vest oveyeasb period, and performance share units vestatrilye end of 35
months (and not in part before), which keeps thexetive continually focused on future value creat
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Governance » regular stress testing of potential payoutseutide short-term and long-term incentive planavoid unintended
behaviours and compensation outcomes.

» the use of a contractual claw-back for incemttempensation plans where the performance undgrétich
compensation is subsequently found not to be aoefir (e.g., upon a material earnings restatement).

e minimum share ownership requirements for NEA$ executives that must be maintained through tbaiure.

 the submission, annually, of the compensatimgmam recommended by the HRCC and approved bBahed, to the
shareholders of the Corporation for an advisorgmt the acceptability of the approach to executorapensation
being taken by the Corporation (a “Say on Pay”).

» apolicy that prohibits senior executives aidators from hedging against a decrease in thé&ebaalue of the
Corporation’s shares.

» on aregular basis, the retention by the HRE€&handependent advisor to provide external paexthpe on market
changes and best practices related to compenshsign, governance and compensation risk manage

Managemen's Role in Compensation Decision Making

The CEO sets corporate, operational, functionalmerdonal objectives for each executive. Objectaresconsistent with the corporate strateg
adopted by the Board at the beginning of each YB=sed upon the CEO’s year-end assessment of tbenptishment of performance
objectives, policy guidelines, competitive benchikndaita and industry practice, the CEO providesmenendations to the HRCC for
consideration with respect to base salary increabest-term cash incentives, and long-term eqguitgntives in respect of individual
executives.

At the beginning of the year the CEO prepares # dfdis personal objectives. These are finaliaéidr feedback from the HRCC and the
Board. At the end of the year, the HRCC reviews Qfe@ormance against these personal objective®emall corporate performance.
Compensation recommendations are then made todarlBThe SVP HR assists the CEO with making recendations regarding the other
executive officers. Other executives are not ingdlin any compensation related decisions with @spaNEOs or executives generally.

Management also collects and summarizes competitingensation data and company financial and ma@@rmance data for the HRCC's
consideration in its decision making. The spe@er or market comparator group against which cosgdéon practices are assessed is
described further under “Pay Peer Group”.

Compensation Consultants

The HRCC from time to time retains compensatiorsadtants to provide expert, independent advicegpect of compensation policy and
decisions. The role of consultants is to supp@tHRCC and to act only on instructions providedmproved by the HRCC Chair. A consult
does not perform work other than work pre-appravedriting by the HRCC Chair. Decisions and recomiitions to the Board made by the
HRCC are its responsibility and may reflect fact@ngl considerations other than the informationraedmmendations provided by
compensation consultants.

Hugessen Consulting was engaged by the HRCC in 20ffovide independent advice and support on dkecaompensation and director
compensation.
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In December 2011, Towers Watson was retained foicss related to executive compensation, repodingctly to the HRCC. In 2012,
Towers Watson assisted the HRCC by:

* reviewing the companies that comprise our peermr

» providing competitive total direct compensationdisvagainst our peer grot
» reviewing the effectiveness of our compensationy@ms;

* assessing executive compensation risk;

* reviewing executive compensation disclosi

The HRCC reviewed and ensured the independencei@éssen Consulting and Towers Watson in connewtitimthe advice provided.

The table below summarizes the fees paid to eagcbutting firm over the past two years in respeaxdcutive compensation (“EC”) and non-
executive compensation (“Non-EC") consulting seegic

2011 2012
Consultant EC Non-EC EC Non-EC
Hugessen Consulting $13,60( — — —
Towers Watsol $ 1,70C $30,32¢ $196,94¢ $9,89¢

Executive Share Ownershi

With a view to further aligning the interests ofextives and shareholders, the Corporation implésdes policy in 2010 for its executives to
own a number of Common Shares. Ownership leveldeachieved by the accumulation of Common Sharévested and unvested deferred
shares (including shares with time vesting or perimce vesting conditions):

Share Ownership
Requirement

(Number of
Executive Position Shares’
President & CEO 125,00
Executive Vice Presidel 48,00(
Senior Vice Presidel 30,00(
Vice Presiden 20,00¢(

Anti-hedging Policy

To further align the interests of executives anéators with the creation and protection of shertrt and long-term value for shareholders, the
Corporation prohibits officers and directors frongaging in hedging against a decrease in the maaka¢ of IAMGOLD equity securities.
The Corporation is not aware of any officers oediors who have engaged in any such hedging aesivit

Section 2: Compensation Program Design

IAMGOLD conducted a thorough review of its compditsaprograms and practices in late 2011 and eh2. Following that review, some
changes were made to the executive compensatigngms, including the following:
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updated the pay and performance peer group for #gDhatter align with specific criteria includingdustry, size (as measured by
revenue and market capitalization), and complexitsgt Canadian public-traded corporation with international operatic

replaced the relative return on capital (“ROC”) gmment in the short-term incentive plan with ancéil® return on capital
employed “ROCE") measure with a target based on the Corpor's budget for the upcoming ye:

revisited the CEO compensation package in lighti@fpositive contribution to the successful complebf the 2011 financial year
and in consideration of the competitive market datdahe peer group. Base salary increased to $88Qfrom $750,000 for partial
2010 and full 2011 service) and target bonus iremeédo 125% of salary (from 100% of salary) focdis2012;

increased target short-term incentive levels fons®@f the senior executive team based on an uaaeliag of the stretch nature
(e.g., target payout generally only possible fafgrenance above peers or budget) of the Corporatiperformance targets within
the STIP, and with reference to the competitivekaiadata for the peer group. Target bonus levelgi® EVP & COO increased to
85% of salary (from 65% of salary), SVP, ProjecBlepment & SVP Exploration increased to 65% (fro@%6 of salary); an

adjusted threshold STIP performance levels in laftthe stretch nature of the Corpora’s performance target

Looking ahead to 2013, IAMGOLD made some prospeativanges to the executive compensation prograciading the following:

reviewed and updated the pay peer group for 20&8da with specific criteria including industryize (as measured by revenue
market capitalization), and complexity of a Canadiablicly-traded Corporation with internationalesgtions; as a result, Franco-
Nevada and Silver Wheaton were removed, and ParriéameSilver was adde:

revised former capital expenditure (“CAPEX") dedantin the Net Operating Cash Flow calculation fwitthe STI plan) to
include only capitalized stripping so that any retthns in CAPEX spending do not artificially infeathe Net Operating Cash flow
performance; this revision was applied retroacyitelJanuary, 2012 at the discretion of the HRC& Board of Directors

included a qualitative criteria factor, relatinggerformance against the CAPEX program, to the fomal component of the STI
plan. This addition will enhance the Corporatioimsreased focus on cost management and the capfehditure programs in the
STI plan. The Functional performance factor weiggpi for each of the NEOs, except for the SVP, Engpilon were adjusted to
reflect the relative contributions and oversighiyided by each NEO to the effective implementatibthe CAPEX programs. The
revised 2013 weightings are illustrated in thedaiihg chart:

Performance Criteria & Weightings
Functional
%

CAPEX

Position Executive Corporate Operating Total objectives
President & Chief Executive Officer Steve Letwir 40% 35% 25% 90%
Executive Vice President & Chief Financial Offic Carol Banducc 40% 30% 30% 20%
Executive Vice President & Chief Operating Offii Gordon Stotha 30% 40% 30% 75%
Senior Vice President, Project Development Denis Miville-

Deschéne 30% 15% 55% 80%
Senior Vice President, Exploration Craig

MacDougall 30% 20% 50% 0%

18



Pay Peer Grouj

At least annually, the HRCC reviews market datasggess the competitiveness of total compensatase (kalary, short term and long term
incentives) for the CEO, NEOs and executive geherihe market data is used as a reference polgtasrd the HRCC does not target a
specific competitive position of the comparatorygdo set NEO compensation levels.

When developing the market comparator groups, tirp@ation considers organizations that are sinnilaize and scope of operations and ar:
representative of the market within which the Cogpion competes for leadership talent.

For 2012, the Corporation’s CEO and NEOs were coethtb benchmark positions among a sample of corepdrased on the following
criteria:

» industry classification: gold, diversified metatsdamining and precious metals and miner
e market capitalization of approximately half to ttumes IAMGOLD;

e revenue greater than $100 millic

e publicly traded on the TSX; ar

* headquartered in Canada with international operat

For additional reference, industry surveys front&WaterhouseCoopers Consulting, Mercer, and ToWweattson are also reviewed as a ger
indicator of competitive compensation levels (nedfic peer groups were used in this survey data).

As described previously, the comparator group eaewed in early 2012 and updated to better aligh specific attributes of the Corporation
including industry, size (as measured by revenaenaarket capitalization), and complexity of a Cdaadublicly-traded Corporation with
international operations. The table below comp#resrganizations included in the 2011 and upda@d® comparator groups.

2011 Compensatio 2012 Compensatio

Comparator Group Comparator Group

Corporation (n=14) (n=11)
Agnico Eagle Mines Ltd.
Centerra Gold Corp.
Eldorado Gold Corp.

First Quantum Minerals Ltd.
Franco-Nevada Corporation
HudBay Minerals

Inmet Mining Corp.

Ivanhoe Mines Ltd.

Kinross Gold Corp.

Lundin Mining Corporation
New Gold

Osisko Mining Corp.
Randgold Resources Ltd.
Silver Wheaton Corp.
Yamana Gold Inc.

L
< L <<

<<

L <<
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2012 Comparator Group — Compensation Peers

Scope Information ($Millions)

Dec. 31 201
Market 2011 Revenu 2011 Asset
) Cap. (1CAD)

Percentile @) (Usp)(1) (Usp)(1)
25t Percentile $ 5,134 $ 73C $ 2,901
50t Percentile $ 8,97 $ 1,02 $ 3,86¢
75t Percentile $ 11,01: $ 2,17¢ $ 5,29¢
Average $ 8,09: $ 1,467 $ 5,444
IAMGOLD Corp. $ 4,39« $ 1,67¢ $ 4,39

1. Asreported by Standard & P¢s Capital 1Q

For 2013 compensation decisions, the peer grogetsah criteria were revisited and further refinedocus only on operating companies (i.e.,
excluding royalty or streaming companies). Basetheraddition of this criterion, and the applicatf existing criteria, the following changes
were made to the composition of the peer grouf2@dr3:

« remove Silver Wheaton and Fra-Nevada as they do not have direct mining operatiand
e add Pan American Silver, as it is now within thekeacapitalization rangt

Components of Executive Compensation

Compensation of NEOs is made up of the followingrfelements, all designed to align the interestd®Os and shareholders in the long-term
creation and preservation of shareholder value.

Compensation Elemen’  Type Description Purpose
Base Salary Fixed Base salary levels for NEOs and other executivieaf§ reflect: Provide competitive

» scope, complexity and responsibility of theerof the executive; compensation

gtecognize skills

» competitiveness with salary levels for simpasitions at companies included in mark .
and experience

comparator groups; and
Attract and retain

e executive's experience and sustained performénel.
key talent

Comparative market analysis and individual perfarosaassessments occur annually to
ensure compensation remains competitive and riespéiriodic base salary adjustments,
when necessary, to remain competiti
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Short- Variable All executives including the NEOs participate inamual performance based STIP whereby Motivate the

term awards are based on achievement of corporate,tapek functional and personal objectives. achievement of
Incentive annual goals and
Plan objectives
« Atarget STIP level is set as a percentage of balsey. While consideration is given to Reward
practices within the comparator group in settingsthpercentages, the comparator group daperformance that
are used as a reference point only. supports the creation
of long-term
shareholder valu
« Payouts can range from 0 to a maximum of 2x taiget STIP payouts are effectively Provide competitive
capped) compensatiol

The STIP directly links the performance of execesivo the accomplishment of key performandstract and retain
indicators of the Corporation that drive shareholgdue. Performance measures are selected key talent
because of their relationship to l--term value creatior

Long-term Variable LTIP grants are comprised of stock option and perémce share units with a targeted mix of Motivate the

Incentive 75% and 25%, respectively. Performance measurégbdgrerformance share unit award includachievement of
Plan (a) 3-year total shareholder return relative toS8/TSX Global Gold Index and (b) 3-year  longer-term goals
growth in production. and objectives

The actual size of LTIP grants are determined basetthe performance of the Corporation andReward

the individual executive consistent with the perfance criteria used to determine STIP payoufgerformance that is
for the preceding fiscal year. aligned with the
éeation of long-
erm shareholder
value

Beginning in 2012, the total LTIP grant is gengradirgeted to have a compensation value in t
range of 100% to 300% of an executsy&TIP payment. Actual LTIP grants are determindtia
discretion of the Board based on the recommendatibthe HRCC, and considers previous
equity awards, total equity levels by executivesltequity awards granted as a percentage of Brevide competitive
outstanding common shares of the Corporation, tive jpf current options, and other factors theompensation
HRCC and Board may consider appropriate. The vatiwbuted to equity award

recommendations by the HRCC is based on markee\althe time of grant. Attract and retain

key talent

Benefits & Fixed  Executives participate in the same flexible besed# all employees including health and life  Provide competitive
Perquisites insurance benefits, a defined contribution pengian and a share purchase plan. Select NEOgompensation

receive a parking perquisite as part of their eyplent agreements. Attract and retain

In addition, the President & CEO receives a Toroatadential apartment subsidy at net neutrakey talent
cost. At present, due to a demanding travel scleduiloccupies the apartment 20% — 25% of the
time

Section 3: Compensation Decisions Related to 2012rbrmance

Summary of 2012 Performanc

In 2012, the Corporation’s corporate performanagesavas below the target set by the Board of Dimsgtresulting in a corporate performance
rating of45% of target (versus 163% in 2011). Operating perfarceawhen adjusted for gold prices, was higher th&911 but below
expectations resulting in a rating@8% of target for executive officers (as describedrlatehis Statement of Executive Compensation).
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In terms of corporate performance:

» the Corporation’s 1-year total shareholder retuas w28% compared to a total shareholder returt@o-for the S&P/TSX Global
Gold Index and, over the last three years, the @atjpn’s total shareholder return was also -28%hmared to -9% for the
S&P/TSX Global Gold Index, resulting in a 0 scoveat(of a possible 2.0); an

» the Corporation’s return on capital employed (“RODEas 16% and exceeded the budgeted ROCE of 1&84lting in a 0.9 score
(out of a possible 2.0

In terms of operating performance:

» the Corporation’s net operating cash flow was betanget performance yet still above the threshoii7d7 million, resulting in a
0.8 score (out of a possible 1.75). Net operataghdlow is calculated as: budgeted gold pricegoeice less cash cost per ounce,
multiplied by actual production, less capitalizégpping (capitalized stripping was used as they @dpital expenditure) and
brownfields exploration. Budget gold prices areduiseorder to adjust the impact of gold price flistions;

* reserve replacement was 19% of production (vstaberve replacement target of 100% of productiesjlting in a O score (out o
possible 2.0)

* health and safety met all the targets establisgetidoBoard, however it received a 0 score (ot pbssible 2.0) due to a fatality at
the Corporatio’s Essakane S.A. office in Ouagadougou;

» the Corporation surpassed its sustainability taagetachieved a maximum score of 2.0 (out of aiples2.0).

When making short term compensation decisions@d22the HRCC and the Board considered functiondlpersonal performance for each
NEO, in addition to corporate and operating perfonoe.

2012 Total Direct Compensation Decisions

The following section provides a detailed discussibthe decisions made to determine each NEO& tlitect compensation (“TDC”) for
2012, including the following compensation elements

2012 Base Salary

The HRCC considered industry trends, competitiveketadata and personal performance when determMEQ base salary increases for
2012. For 2013, base salary increases have beeovappncluding approximately 3.7% for the Prestdiamd CEO and an average of 3.7% for
all other NEOs. The table below summarizes each 'BE@se salary and increases for 2012 and 2013.
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2012 2013

Named Executive Base Salar Increase Base Salan Increase
Stephen J.J. Letwin(1) $850,00( 13.3% @ $881,45( 3.7%
President and CE!

Carol Banducci $436,81! 4.0% $453,85: 3.5%
EVP & CFO

Gordon Stothart $520,43: 4.0% $538,64 3.5%
EVP & COO

Denis Miville-Deschéne: $416,00( 4.0% $430,56( 3.5%
SVP, Project Developme

Craig MacDougall (2) $325,00( 12.0% @ $336,37" 3.5%

SVP, Exploratior

1. Mr. Letwin’s initial compensation in 2010 wassfimned below the competitive market. In recogmitof his development as President &
CEO and strong 2011 personal and corporate perfarear. Letwin’s base salary for 2012 was incrdase$850,000 to better align
with the competitive salaries of the Corpora’s comparator grouj

2. Mr. MacDougall was hired February 1, 2012 as ERjloration at a base salary of $290,000. He waspted to SVP, Exploration on
August 13, 2012 to a salary of $325,000 reflecéiri% promotional increas

2012 Short-term Incentive Plan

The formula below provides a starting point for HIRCC to determine short-term incentive payoutsg@tlevels of performance on these
criteria are established as guidelines and arappited as an absolute formula. The HRCC belielvasfixed formulas may lead to an
unwanted payout result that does not accuratelgatedctual performance when viewed holistically garesult, the experienced discretion o
Board should be the ultimate determinant of finakrall compensation within the context of those-getermined guidelines.

- ~N
Corporate Functional
Performance Operating Performance Performance Personal
Rel .gx W—?isgg! (x Weight) v g.x We]:cightz v l\/.IuItiE]ICier
elative aries ror eac aries ftor
T (1 year) 25% Net Operatinc  60% NEO based o each NEO STIP
Sa_lr_?Fe)t X I Cash Flow their role and X Payou
Relative TSR defined
(3 year) 25% E:;S)(Iear\c/:mer 25% objectives
ROCE 5C% Health, Safett  7.5%
. Sustainability  7.5% A

Performance Criteria and Weighting

The nature of an executive’s role and respongislitietermines the performance criteria and resestightings used to assess short-term
performance. The performance criteria, targetsvegightings assigned to criteria by the Board foitON&hort-term incentive compensation in

2012 were as follows:
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STIP Target

Corporate Operating Functional
Performance Performance Performance
(% of Base
Named Executive Office Salarx)(lz Weight Weight Weight
Stephen J.J. Letwin 125% 40% 40% 20%
President and CE!
Carol Banducci 75% 50% 25% 25%
EVP & CFO
Gordon Stothart 85% 30% 50% 20%
EVP & COO
Denis Miville-Deschéne 65% 30% 20% 50%
SVP, Project Developme
Craig MacDougall 65% 30% 20% 50%

SVP, Exploratior
1. The STIP targets for each of the NEOs were incokas2012 to reflect competitive market targ:

All performance measures and targets used to deter&TIP payments for NEOs are as disclosed bdt@adormance measures used are non
GAAP measures, set by the HRCC. The HRCC beliehatsadjusted measures provide a better reflecfipeidormance for purposes of STIP
compensation.

Short-term Incentive Plan — Corporate Performance

For 2012, the HRCC considered corporate performaan®ared to the industry and included an assegsshénth 1-year and 3-year relative
total shareholder return (share price appreciaimhdividends) and relative return on capital. abgregate corporate performance results fell
below the threshold level resulting in a score.d60

Relative Total Shareholder Return (TSR) (50% Wei§torporate Performance

To reduce the impact of any extraordinarily positor negative year due to a non-recurring evenR iBonsidered equally in terms of TSR
over 1l-year (25% weighting) and 3-year (25% weigditiperiods. Furthermore, to offset the effectafgprice fluctuation on the Corporatien’
return, total shareholder return is assessedvelgtagainst the S&P/TSX Global Gold Index.

For a 1.0 score in the total shareholder returagmat, the Corporation’s total shareholder retuusibe at least 125% of the total shareholder
return of the S&P/TSX Global Gold Index, and thersdis subject to a maximum of 2.0. While this #&pto situations where share
performance is increasing as well as decreasiegidlRCC may exercise its discretion to reduce fagightings in situations where the share
performance is down in absolute terms, even if dbwifess than the referenced index. The actual FESRIts for both the 1-year and 3-year
metrics fell below threshold and therefore receigddiscore.
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Score 2012 Actua

(Multiple of 2012 Actua

Weight 2012 Performance Rangi Target) Results Score
1- year Relative Total Shareholder Ret

100% of S&P / TSX Global Gold Inde 0.5 57% of
25% 125% of S&P / TSX Global Gold Index (Targ 1.0 Index 0

200% of S&P / TSX Global Gold Inde 2.0
3- year Relative Total Shareholder Ret

100% of S&P / TSX Global Gold Inde 0.5 34% of
25% 125% of S&P / TSX Global Gold Index (Targ 1.0 Index 0

200% of S&P / TSX Global Gold Inde 2.0

Return on Capital Employed (ROCE) (50% Weight afpGmate Performance

Return on capital employed is defined as earnimgsrb interest and tax (EBIT) divided by total dsdess current liabilities. ROCE is
compared to the budgeted return on capital employé¢ide Corporation. For a 1.0 score, the Corponathust meet or exceed 110% of the
budgeted ROCE and the score is subject to a ca@oAlthough the Corporation exceeded the budgé%, the compensation plan requires
the Corporation achievE0% above budgdtefore it awards a target score of 1.0. As a reaatual performance is below the target and red
a 0.9 score.

Score 2012 Actua

(Multiple of 2012 Actua
Weight 2012 Performance Rang Target) Results Score
100% Budge 0.9 o
50% 110% of Budget (Targe 1.0 éﬂgme(t)f 0.6
150% of Budge 2.0 9

Short-term Incentive Plan — Operating Performance

2012 operating performance was determined withreafse to net operating cash flow, reserve replaneara health, safety and sustainability
performance. The aggregate operating performarare seas 0.63, below the target score of 1.0.

Net Operating Cash Flow (NOCF) (60% Weight of OfiecaPerformance

The net operating cash outflow is calculated agbtetl gold price per ounce less cash cost per pundéplied by actual production, less
capitalized stripping and brownfields exploratiBudget gold prices are used to adjust the impagbtef price fluctuations. The number may
be adjusted for significant changes in capital exiitare or changes to planned project progresssacapped at 175% of target. The actual
performance was slightly above the threshold amagriately received a score of 0.8.
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Score 2012 Actua

(Multiple of 2012 Actua
Weight 2012 Performance Rang(!) Target) Results Score
$735 million Net Operating Cash Flc 0.8 $747
60% $817 million Net Operating Cash Flow (Budg 0.¢ million 0.€
$898 million Net Operating Cash Flow (Targ 1.C NOCE '
$980 million Net Operating Cash Flc 1.7¢

1. 2012 targetis based on 110% of bud

Reserve Replacement (25% Weight of Operating Regoce)

Reserve replacement takes into account only thesrimat are currently operating and does not a¢douthe contribution of exploration or
development projects, new projects or acquisitmmthe impact of increases in gold price alonefdPerance is measured based on the amour
of ounces reserved, as a percentage of targetaWotuformance fell below threshold and was appatglly scored O out of a possible 2.0

(Mjﬁgﬁ of 2012 Aca 5415 Actua
Weight 2012 Performance Rangs Target) Results Score
50% of target (ounces of gold, 00t 0.t
2504 100% of target (ounces of gold, 000s) (Tar 1.C 19% of 0.0
150% of target (ounces of gold, 00! 1.t target '
200% of target (ounces of gold, 00! 2.C

Health and Safety (7.5% Weight of Operating Pertomoe)

The health and safety score is based, among atteted components, on the severity and frequendysabling incidents during the year,
noting that any fatality results in a zero scor&e$y is based on the Corporation’s current objeatif a 15% to 25% reduction in Days Away,
Restricted Duty and Transferred Duty (“DART”) forexy mine over any 3 year rolling period, pro-ratedionally and corporately or,
ultimately, zero accidents. The benchmark is DARGéiency per 200,000 hours. Although the Corpanatiet its Health and Safety goals, it
receives a 0 score due to a fatality.

Score

(Multiple of 2012 Actua
2012 Actual
Weight 2012 Performance Rangi Target) Results Score
(1) Rating: Fatality 0.C
(2) Rating: No Fatalities, DART of 1 0.t
7.5% (3) Rating: No Fatalities, DART of 1.0 (Targ: 1.C (1) Rating 0.0
(4) Rating: No Fatalities, DART of 0 1kt
(5) Rating: No Fatalities, DART of 0 2.C

Sustainability (7.5% Weight of Operating Performanc

The sustainability factor is based on the sevefityicidents and other environmental accomplishmerithin the given year. The Corporation
exceeded all of its targets and received a maximeone of 2.0 out of 2.0.
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Score 2012
(Multiple of Actual
2012 Actual
Weight 2012 Performance Rangs Target) Results Score
(1) Rating: No Certification 0.
(2) Certification, No more than 1 level 5 enviromted or community incident; no more than 1 lev
environmental or community incident o.c
(3) Certification, No level 5 environmental or comnity incident; no more than 1 level 4
7.5% environmental or community incident (5) Rating 2.0
(Target)
75
(4) Certification, No level 4 or 5 environmentalammunity incident 1c
(5) Certification, No level 4 or 5 environmentalaymmunity incident; acknowledged in Top 10
external sustainability ranking. Where no ordekiag exists, acknowledged nationally in the tog 2.C

Short-term Incentive Plan — Functional Performance

Functional performance reflects the performancéhfwibudgetary constraints) of the function oveiichithe NEO has principal oversight.
Functional performance is related to and depenalehiow the executive’s function (department) pen®relative to objectives. Functional
performance scores are assigned a score betwaehX& For 2012, actual performance scores for Ea@ged between 0.8 and 1.0.
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2012

NEO 2012 Functional Performance Objective: Aécggra;l
Stephen J.J. Promote and uphold Safety and Zero harm prestic

Letwin Implement the IAMGOLD Compliance and governafreenework

President and Optimize production with a focus on producingfi

CEO Build a strategy and business plan for growthdhieve targeted ounces profitably 1.0

Complete the implementation of business peréoroe measurement system
Evaluate and establish scalable organizatiatstre staffed with high performing and accourgahlent
Develop and solidify credibility with external amternal stakeholdel

Carol Banducci * Promote and uphold Safety and Zero harm prestic

EVP & CFO » Ensure adherence with IAMGOLD’s Compliance &ualernance framework
» Execute long-term capital structure in suppbiproject development 0.9
» Capital management monitoring and reporting '
» Develop and implement a standard frameworKif@ncial reporting across the organization
» Develop and implement tax efficient strategies stndctures for project

Gordon Zero fatalities, decrease serious injury ardltajury frequency by 10%

Stothart Complete 100% of safety leading indicators

EVP & COO Ensure adherence with IAMGOLD’s Compliance &ul/ernance framework

Develop IAMGOLD leadership capability 0.8
Drive improvement of business systems

Achieve cash cost goal for existing operations

Implement operations and project development ssameplans

Denis Miville- » Promote and uphold Safety and Zero harm prestic
Deschénes » Achieve Essakane project deliverables
SVP, Project » Select a mining scenario following the pre-foéity study at Niobec 0.8
Development » Obtain approval for Sadiola project
» Achieve budget for Westwood and deliver againah jidet exploration meters drille

Craig » Ensure zero fatalities, and no serious injuries
MacDougall, » Ensure adherence with IAMGOLD’s Compliance &ualernance framework
SVP, » Make an economic discovery on one or more ptsje 0.8

Exploration Add to the company’s resource inventory
Build leadership and management capabil

Short-term Incentive Plan — Personal Performance Multipt

Personal performance is evaluated by the HRCO'mg®f the level of accomplishment of the functiogaals established by the CEO and
approved by the HRCC and an assessment of eachtiesse performance in the areas of leadershigsskidamwork, succession management
mentoring, innovation, and general managementtgifid contribution for each executive for the y&@mrsonal performance modifies the t
performance score by a factor of 0.8 to 1.2.

Personal performance targets for each of the NBO2(12 were set by the HRCC and are dependefiteoparticular position held by the
NEO. For 2012, personal performance scores rangelen 1.0 and 1.,
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2012
Actual

NEO Multiplier
Stephen J.J. Letwin, President and CEO 1.C
Carol Banducci, EVP & CF¢( 1.2
Gordon Stothart, EVP & CO! 1.C
Denis Miville-Deschénes, SVP, Project Developrr 1.C
Craig MacDougall, SVP, Exploratic ilC

Board and HRCC Discretior

At the end of the year, the HRCC considers allvaai¢ factors to determine the short-term incentiwards. The HRCC may, in its sole
discretion, increase or decrease the total perfoceacore for each NEO to a maximum of 200% ofeeagd a minimum of zero. The Board
can exercise discretion to award compensation alas@inment of the relevant performance goal aethuce or increase the award or payout,
in all cases to ensure pay and performance alighmen

In 2012, the Board, at its discretion, approvedaglification to the form of the Short-term Incentiaward for the CEO and COO. At the CEO’
request, the Board approved 100% of the STIP apaidias 35-month cliff-vested Restricted Share $J{iRSUs"), and at the COOQO'’s election,
approximately 19% of the COO’s STIP award paid 8JRand the remainder in cash. RSUs align the éixetsicommitment to the longer
term performance of the company in light of thellgmging operating and share price performanceddp2

2012 Short-term Incentive Plan Individual Award De&tminations
Based on the performance achieved in 2012, thewollg shows the calculation of the actual perforagaresult for the NEOs:

Corporate Operating Functional Actual Total
~ Performance Performance Performance .-'\ Personal Performance
Named Executive (Score x Weigh (Score x Weigh (Score x Weigh Multiplier (Multiple of Target
Stephen J.J. Letwin i . i z
President and CE| 45 x 4% 0.63 x 4% 1.0x 2% 1.C .63
Carol Banducel 45 X 5% 0.63 X 2% 0.9 x 2% 1.2 NE
Gordon Stothart
EVP & COO .45 x 3% 0.63 x 5% 0.8 x 2% 1.C .61
Denis Miville-Deschéne: o 0 o
SVP, Project Developme 45 x 3% 0.63 x 2(% 0.8 x 5(% 1.C .6€
i (1)
iy el q 45 X 3% 0.63 X 2% 0.8x50% 1. 66

SVP, Exploratior
1. Mr. MacDougal's start date was February 1, 2012 and he was peoht@tSVP, Exploration on August 13, 20
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Based on the above performance result for each ME®based on the short term incentive plan citéhie following shows the actual short
term incentive awarded to each of the NEOs.

Actual Total STI Earned STI Earned
STI Target Performance for 2012 for 2012

Named Executive (% of Base Salar (Multiple of Target (% of Base Salar (Paid in 201
Stephen J.J. Letwin 125% 0.6¢ 7% $ 671,50
President and CE!
Carol Banducci 75% 0.7¢ 55% $ 239,15
EVP & CFO
Gordon Stothart 85% 0.61 52% $ 269,844
EVP & COO
Denis Miville-Deschéne: 65% 0.6€ 43% $ 178,73
SVP, Project Developme
Craig MacDougall 65% 0.6€ 33% $106,4240)

SVP, Exploratior

1. The President & Chief Executive Officer electedeceive his entire Short-term Incentive compgosan the form RSUs that cliff-vest
in 35 months

2.  The Executive Vice President & Chief Operatirffjé@r elected to receive 19 percent of his Sherirt Incentive compensation in the
form RSUs that clitvest in 35 months, and 81 percent in ci

3.  Craig MacDougall's payout reflects a partial yaaard prorated for the period during 2012 that he actedias YPresident Exploration
months) as well as time as the Senior Vice Presi@eploration (5 months

Long-term Incentive Plan Grant Determinations

The size of long term incentive plan (“LTIP") grans directly tied to performance, as measuretiénshort-term incentive plan. Based on
actual performance in the prior year, the LTIP gsare generally ranges from 100% to 300% of thiPSawarded to the NEO.

Grants under the LTIP are made using stock optmaigor performance share units (“PSUs"), with gesed mix of 75% and 25%,
respectively. Near the beginning of the applicg@dgormance year, a PSU grant is made, represe2itgof the targeted LTIP mix. The stc
option grant for that year is made following contjale of the fiscal year, once corporate and indiaidperformance has been assessed. The
number of stock options actually granted is basethe actual performance during the year, and neaypdre or less than the targeted LTIP
of 75%.

Stock Options

As part of the Share Incentive Plan, the Sharedd®ilan provides for the grant of non-transferalpitons for the purchase of Common Share
to Participants. Stock options granted in 2012 egsially (20%) over five years following the dafegoant. Stock options expire after seven
years from the date of gral

Performance Share Unit:

As part of the Share Incentive Plan, the Deferredr& Plan provides for the grant of PSUs with pertnce vesting criteria, typically meast
over a 36 month period. Performance measures ia@ugkar relative Total Shareholder Return (50%ghtgiand 3-year growth in production
(50% weight):
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Measure Description

3 Year For a 1.0 score the Corporation’s total sharehaleiern must be at least 110% of the total shadsnakturn of the
Relative TSR~ S&P/TSX Global Gold Index with a cap of 1.0 on Huere that can be obtained.
(50% weight)

3 Year Growth For a 1.0 score the annual production at the eriidezl 2014 must be at least 100% of the targedyction of 1,193,000 oz.
in Production  with a cap of 1.0 on the score that can be obtained
(50% weight)

Long-term Incentive Grants For 2012

2012 LTIP grants were based on an assessment gfig@iidual and company performance, consistett tie guidelines and performance
criteria used to determine the size of the 201ZPSaWards. Recipients may receive a greater orrle§3E grant value based on their annual
performance and the annual performance of the Catipo. Prior to 2012, the range of LTIP grantsidaange from 50% to 200% of the STIP
awarded to the NEO. In February 2012, the randelt® grants was revised to reflect a range of 1@60%00% of the STIP awarded to the
NEO, to align LTIP grant levels with the competitimnarket

Based on these considerations and the Corporatxe'sutive compensation policy, the table belowrsanizes NEO LTIP grants in respect of
2012 performance, including stock options granteBebruary 2013 and PSUs granted in March 2012 c@hepensation plan strongly links
Corporation’s performance to executive compensaigyouts in any given year. The table below refléatw the HRCC views total direct
compensation for the NEOs in 2012 and it is impurta note the difference to that which is presérmethe Summary Compensation Table.

The main difference is that stock options in tH#edelow (granted February 2013) are tied diretlg012 Corporate and individual executive
performance while the options granted in March 2@ddn the Summary Compensation Table) were awavdtdrespect to 2011
performance, yet due to regulatory requirements ieiglisclosed in the calendar year received (aotes).

LTIP Grants For 2012 Compensation Total Direct

) PSUs Stock Options‘ Total LTIR Comp?nsaﬁon
Named Executive (March 2012) (February 2013 (PSUs + Options 1)
Stephen J.J. Letwin
President and CE! $ 395,10( $ 871,50( $ 1,266,60 $ 2,788,10
Carol Banducci
EVP & CFO $ 158,04( $ 261,45( $ 419,49 $ 1,095,46.
Gordon Stothart
EVP & COO $ 158,04( $ 261,45( $ 419,49 $1,209,76!
Denis Miville-Deschéne:
SVP, Project Developme $ 92,19 $ 211,65 $  303,84( $ 898,57!
Craig MacDougall @
SVP, Exploratior $ 172,44 $ 211,65 $  384,09( $ 769,76

1. Total direct compensation includes: 2012 bakysa 2012 actual STIP payout + 2012 PSUs (gramMarth 2012) + 2012 stock options
(granted February 201z

2. Craig MacDougall was hired February 1, 2012 Bs Exploration and received a new hire grant of08BB8Us valued at $105,360.
Mr. MacDougall was promoted to SVP, ExplorationAugust 13, 2012 and received 6000 PSUs valued4086. Mr. MacDougall's
Total Direct Compensation reflects a pro-rated SAnB a pro-rated base salary for the time he agédP, Exploration and as SVP,
Exploration.
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Performance Graph

The following graph compares the total cumulatiareholder return for Cdn$100 invested in IAMGOLDm@mon Shares on the Toronto
Stock Exchange on December 31, 2007 with the cuival#otal return of the S&P/TSX Composite Indexidhe S&P/TSX Global Gold Index
(formerly, the S&P/TSX Capped Gold Index) for theefmost recently completed financial years.

The total cumulative shareholder return for Cdn$it@@sted in IAMGOLD Common Shares was Cdn$141 aneghto Cdn$90 for the
S&P/TSX Composite Index and $98 for the S&P/TSXaloGold Index.

To evaluate the trend in IAMGOLD’s compensationglsvin relation to the Corporation’s absolute agldtive performance as measured in the
graph below, IAMGOLD relied on total annual compagitn awarded for fiscal years 2008 through 201 #hersame basis as disclosed in the
“Summary Compensation Table” for NEOs (i.e., salahort-term incentive paid, grant date fair vadfidong-term incentives, compensatory
change in pension value and all other compensatiisgal year 2007 compensation is used as thedmasant for comparing changes in
compensation over the five year period. For 20ARGOLD’s total NEO compensation includes Chief Extbee Officer, Mr. Letwin, and the
other NEOs (Ms. Banducci and Messrs. Stothart, Mibeschénes, and MacDougall). It is importanidoe that the grant date fair value of
compensation is not necessarily equal to the vattigally received by a NEO, particularly given IAMMGD’s executive compensation
arrangements include a significant portion of patyrisk” aligned with total shareholder return pemiance. The value realized from long-term
incentive awards could be higher or lower thangtat date fair value based on the performancAMIGOLD’s shares and employee exert
decisions.

Overall, the change in total NEO grant date comains is aligned with the performance of IAMGOLDBBare price and total shareholder
return. Between 2007 and 2009, NEO compensatiorr@latvely flat. In 2010, aggregate NEO compemsaincreased significantly reflecting
the CEO transition and subsequent on-hire awairdhénew CEO during the year. Total NEO compenadtetween 2010 and 2012 has also
remained relatively flat.

Change in Named Executive Officer (NEO) Total Compasation
vs. IAMGOLD Cumulative Value of Cdn. $100 Investmen
From December 31, 2007 to December 31, 2012
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1. For purposes of this analysis, 2010 NEO comg&msacludes Mr. Jones (Interim President and CB@j Mr. Letwin (President and
CEO) and excludes Mr. Conway (Past President & CBAD)Conwa''s end date was January 15, 2(
2. Salary + Actual Sho-Term Incentive + Grant Date Value of Equity + Penst All Other Compensatiol

32



SUMMARY COMPENSATION TABLE

The following table sets out the total compensatictually paid to the Named Executive Officersha most recently completed financial year
as well as two previous financial years, to theekthe Named Executive Officer was employed wigh€orporation, and all of the
constituents of total compensation. Again, it ipartant to note the difference in compensationldssae found in the ‘LTIP Grants for 2012
Compensation’ table and the Summary Compensatibie Telow.

» the option based awards shown in the Summary Cosagien Table are granted in 2012 but are awardetdiHRCC for compar
and individual performance achieved in 2011; assalt, the values shown in the Summary Compensatiie are not lined up
with the performance year for which the award waslenand are not reflective of the performance éncilendar year in which the
grant was actually mad

« the ‘LTIP Grants for 2012 Compensation’ table pd®s a better representation of the total LTIP vghamted (comprised of stock
options and PSUSs) for the applicable performanee,yehich results in a different Total Compensatiafue than shown below and
better corresponds to performance for that perfacegear

Non Equity Incentives

Long-
Share Option Annual terr% Pension
Based Based Incentive Incentive Value )  All Other Total
Name and Principal Salary Awards @ Awards 3 Plans® Comp. ® Comp.
Position @) Year ($) $) $) ($) Plans ($) ($) (%) $)
Stephen J.J. Letwin(®) 2012z 850,00( 395,10C 1,490,68! 671,50( — 23,82( 132,58: 3,563,68.
President and CE! 2011 750,00( 373,00 1,130,49! 783,00( — 21,63 130,73: 3,188,86!
201C 129,80¢ 1,436,87 1,351,82 — — — 6,76/ 2,925,26!
Carol Banducci 201z 436,81" 158,04( 389,87( 239,15 — 21,55 21,53 1,266,96:
EVP and CFC 2011 420,01 208,03¢ 454,21 345,31( — 20,71C 21,59¢ 1,469,87
201C 403,86( — 383,18t 294,01( — 20,00C 18,98¢ 1,120,04.
Gordon Stothart © 201z 520,43: 158,04( 389,87( 269,84 — 22,00: 19,487 1,379,67.
EVP and COC 2011 500,41! 227,68 454,21 315,52( — 20,00C 22,49t 1,540,322
201C 482,56( — 498,83« 260,34 — 20,00C 16,76( 1,278,49!
Denis Miville-Deschene: 201z 416,00( 92,19( 298,13t 178,73t — 18,39t 20,05¢ 1,023,51!
SVP, Project Developme 2011 350,56! 110,58! 209,63¢ 198,05( — 17,50 18,03¢ 904,37¢
201C 335,86( — 274,43¢ 154,49¢ — 16,92 — 781,71:
Craig MacDougall 201z 278,92: 172,44( 329,35 106,42 — 13,61: 5,94 906,69:
SVP, Exploratior 2011 — — — — — — — —
201(C — — — — — — — —

Notes to the Summary Compensation Table:

1. All Named Executive Officers receive their compéimain Canadian Dollar:

2. Represents grant date value of awards under therie@dfShare Plan and Share Bonus Plan. The Contjmen€ammittee grant decisio
were based on granting a dollar value rather thaunaber of share awards. The grant date valueec2@®12 PSU awards reflects the
dollar amount of the award intended for compensaiarposes, based on the market value of the ymdgrthares on the date of grant,
assuming 100% vesting. The accounting fair valdébe2012 PSU grants to NEOs were as follows: I\dtwin—$287,560,

Ms. Banducci—$115,024, Mr. Stothart—$115,024, Mivile-Deschenes—$67,097, Mr. MacDougall—$124,484e accounting fair
value was calculated using a Monte-Carlo modeltaadollowing assumptions: For the LTI grant: vdigt — 42%, interest rate — 1.36%
expected life — 2.9 years and market price of $18rithe date of grant. For the additional grantMo. MacDougall: volatility — 42%,
interest rate 1.16%, expected lif- 2.9 years and market price of $11.18 on the datgaoft.

3. The HRCC grant decisions are based on grantsmeeified dollar value. The 2012 LTI grants hagerbvalued using the accounting fair
value of $ 4.59CAD per share. This 2012 grant védumlculated using a Black-Scholes model anddhewing assumptions:
volatility—45%, dividend yield—1.88%, interest ratel.56%, expected life—5 years and exercise prickl8f28 based on IAMGOLD’s
market share price on the Toronto Stock Exchangb®udate of grant of $13.28. Mr. MacDougall’s ffigsant has an accounting fair
value of $5.17CAL
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per share. This grant is calculated using a Bladkefs model and the following assumptions: vatgtit46%, dividend yield—1.65%,
interest rate—1.43%, expected life—5 years andotseiprice of $15.40 based on IAMGOLD’s market shaiice on the Toronto Stock
Exchange on the date of grant of $14.96. Mr. Maafadiis second grant has an accounting fair valu®4o84CAD per share. This grant
is calculated using a Black-Scholes model anddheviing assumptions: volatility—45%, dividend yilel-1.70%, interest rate—1.42%,
expected life—5 years and exercise price of $1#a%kd on IAMGOLD’s market share price on the Tavdtock Exchange on the date
of grant of $14.24

4. STis are included in year earned and LTIs are dweduin the year grante

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

6.  All other compensation includes employer conttitns to the Share Purchase Plan, and perquiBitedvir. Letwin contributions to the
Share Purchase Plan are $31,875 and the pergaisiteousing allowance of $100,7!

7.  Mr. MacDougall's start date was February 1, 2@4th an annual salary of $290,000. Mr. MacDougeads promoted to SVP, Exploration
on August 13, 2012 with an increase in annual gata$325,000

8. The annual performance bonus award earned bglef Executive Officer in 2012 was paid 100 petda the form of a grant of RSUs.
The Board made its decision to pay the annual padace bonus award in the form of RSUs, considaingmber of factors, including
Mr. Letwin's request that his bonus be allocated in R!

9. The annual performance bonus award earned bglef Operations Officer in 2012 was paid in thenf of cash and a grant of RSUs.

The Board made its decision to pay $51,740 of tireial performance bonus award in the form of R®dssidering a number of facto

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

The following table sets out for the Named Exeatdfficers all option-based and share-based awardsanding as at the end of the
Corporation’s most recently completed financialryea

Option—Based Awards Share-Based Awards

Market or

Number of Number of Market or payout value of
securities Value of shares or units payout value of shares that haw
underlying Option unexercised in- of shares that share-based
unexercisec Exercise Option Expiry have not veste awards that have vested and not
the-mone paid out or
Name options (#) Price Date options @ #) not vested® distributed
Stephen J.J. Letwin 150,00( $17.9¢ 10/11/201 — 75,00( $ 854,25(
150,00( $18.6¢ 16/05/201: — 50,00( $ 569,501
325,00( $13.2¢ 30/03/201! —
Total 625,00C — 125,00C $ 1,423,75(C —
Carol Banducc 85,75( $ 6.4C 16/05/201: $ 427,89 23,80( $ 271,08:
52,00( $11.5¢ 19/05/201. —
63,95( $13.8( 24/03/201! —
60,26° $18.6¢ 16/05/201: —
85,00( $13.2¢ 30/03/201! —
Total 346,967 $ 427,893 23,800 $ 271,082 —
Gordon Stothar 80,00( $11.5¢ 19/05/201. — 24,78( $ 282,24
83,25( $13.8( 24/03/201! —
60,26 $18.6¢ 16/05/201. —
85,00( $13.2¢ 30/03/201! —
Total 308,517 $ 0 24,780 $ 282,244 —
Denis Miville-Deschene 100,00( $ 6.4C 16/05/201: $ 499,00( 13,18( $ 150,12(
35,00( $11.5¢ 19/05/201. —
45,80( $13.8( 24/03/201! —
27,81¢ $18.6¢ 16/05/201. —
65,00( $13.2¢ 30/03/201! —
Total 273,61¢€ $ 499,00C 13,180 $ 150,12C —
Craig MacDougal 35,00( $15.4( 2/29/201! — 14,00( $ 159,46(
30,00( $14.2¢ 13/09/201! —
Total 65,000 $ 0 14,000 $ 159,46C —

1. The value of the option based awards and db@sed awards is calculated in Canadian dollargusitiosing market price on the Toro

Stock Exchange of $11.39 as of December 31, Z
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Value of Vested or Earned Awards During the Year

Option-Based Share-Based Non-equity incentive

awards Value awards Value plan compensation -

vested during vested during Value earned durinc
Name the year the year the year ()
Stephen J.J. Letwi@® $ 0 $ 0 $ 671,50(
Carol Banducc $ 93,12 $ 23,45( $ 239,15°
Gordon Stothar® $ 0 $ 3517t $ 269,84
Denis Miville-Deschene $ 74,50( $ 0 $ 178,73!
Craig MacDougal $ 0 $ 0 $ 106,42«

1. Norn-Equity Incentive Plan compensation includes thewam of the annual performance bonus awards edomyedr NEOS for the noted
year, as paid in the following year. As may be i@t (see note 2 and 3 below), a portion of tbe-equity compensation may be paic
the form of DSUs, but is not shown in this tableshar-based awards to avoid duplication of reportinghef amount

2. The annual performance bonus award earned bglief Executive Officer in 2012 was paid 100 petda the form of a grant of RSUs.
The Board made its decision to pay the annual padace bonus award in the form of RSUs, considaingmber of factors, including
Mr. Letwin's request that his bonus be allocated in R!

3.  The annual performance bonus award earned bglef Operations Officer in 2012 was paid in thenf of cash and a grant of RSUs.
The Board made its decision to pay $51,740 of tireial performance bonus award in the form of R®dssidering a number of facto

PENSION PLAN BENEFITS
Defined Contribution Plan

The Corporation has a defined contribution pengian that is generally available to all salariecotayees (the “Plan”). The Named Executive
Officers participate on an equal basis with sathemployees in the terms, conditions, rights amefits under the Plan. Notwithstanding any
contribution made to the Plan by the Named Exeeufifficer, each receives a contribution from thepdeation to the Plan of at least 5% of
base salary. If a contribution is made to the Phathe Named Executive Officer, for any contribantimade that is less than 6% of base salary
the Corporation will contribute the minimum 5% afde salary plus half of the employee contributiba.Named Executive Officer contribut
6% or more of base salary, the Corporation willtdbnte 8% of base salary. Contributions do noeextcthe income tax limit on deductible
contributions. Contributions are made as deposi&raat West-London Life and are invested followihg investment instructions provided by
the Named Executive Officer.

Accumulated value Non- Accumulated value
Compensatory

Name at start of year @) Compensatory @) at year end
Stephen J. J. Letwin $ 22,04¢ $ 23,82 $ 2,80¢ $ 48,677
Carol Banducc $ 97,15 $ 21,55 $ 10,68¢ $ 129,39(
Gordon Stothar $ 80,75¢ $ 22,00 $ 5,75: $ 108,51«
Denis Miville-Deschene $ 100,08: $ 18,39t $ 7,96¢ $ 126,44«
Craig MacDougal $ 0 $ 13,61 $ 10,85¢ $ 24,46¢

1. Norn-compensatory amounts in the above table includ® Nantributions, investment returns and the chamgecumulated value due to
change in exchange rates during 2(
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TERMINATION AND CHANGE OF CONTROL BENEFITS

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

Pursuant to the Employment Agreements:

Termination Without CauseExcept in the case of Messrs. Letwin and MacDougiiscribed below), following a termination by the
Corporation of a Named Executive Officer withoutise, the Corporation will continue to pay the Naradcutive Officer for a period of 24
months the annual salary of the Named Executive@fin effect immediately prior to termination.téinatively, the Named Executive Offic
can elect to receive all or a portion of the 24 thggayment as a lump sum. In addition, for the 2hths following termination, any benefits
the Named Executive Officer under employee benpfdaas and programs of the Corporation remain iaefpto the extent permitted under s
plans and programs, and any options to purchaseises of the Corporation immediately vest on teration without cause and remain
exercisable for a period of 60 days following teration. Any constructive termination or dismissiitee Named Executive Officer is treatec
a termination without cause.

In respect of Mr. Letwin, the Corporation may temate his employment without cause by providing Zhths of working notice or, in lieu of
all or part of this working notice period, by canting to pay his annual salary and two times (2¥)dverage annual STIP compensation for
the preceding two fiscal years, pro-rated and paid monthly amount. Should Mr. Letwin commence aewloyment during this period, all
payments in lieu of working notice shall cease #n@dSTIP compensation portion shall be pro-ratedmingly. In the case of

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

Change of Control:Except in the case of Messrs. Letwin and MacDougalbn a change of control of the Corporation,ahmloyment of the
Named Executive Officer is deemed to have termthat¢hout cause and (if the change of control paynaed benefit entitlement is n

waived by the Named Executive Officer within 60 glafter the change of control) a lump sum payn®td be made by the Corporation to the
Named Executive Officer in an amount equal to twiweannual salary in effect immediately prioréanination. In addition, any rights a
benefits of the Named Executive Officer under empébenefits plans and programs of the Corporaéorain in force, to the extent permitted
under such plans and programs, for a period of @dths after the change of control and any optionsurchase securities of the Corporation
and deferred securities of the Corporation immetiiatest on a change of control and remain exdstasar a period of 60 days following
termination. For the purposes
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of the Employment Agreements, a “change of contooturs where 40% or more of the votes attachédetsecurities of the Corporation are
acquired and such votes are exercised so as tib irethe election of a majority of directors oftiCorporation who were not directors
immediately prior to the acquisition of such setiesi

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

In the event Mr. Letwin’'s employment is terminat@dconstructively terminated by the Corporationhwiit cause within a 12 month period
following a “change of control” (as previously d&did) of the Corporation, the Corporation shall payLetwin a lump sum equal to the
payments in lieu of notice he is entitled to in tase of a termination without cause. Benefits ianmaforce, to the extent permissible under
benefit plans, for 24 months following the datdesfnination. In the event Mr. MacDougall’'s employmhés terminated or constructively
terminated by the Corporation without cause withit2 month period following a “change of contro# shall be entitled to the continued
payments, in lieu of working notice, and benefigssifientitled to in the case of a termination withcause. Any options to purchase or rights o
entitlements to acquire securities of the Corporatiest on acceptance of a bid or other changestittting a change of control and remain
exercisable for the following 60 days.

The NEOs remain obligated after their terminatiokeep proprietary and confidential informatiortteé Corporation acquired during the
course of their employment with the Corporationfatential and not to use such proprietary and atenrftial information to the detriment of 1
Corporation. As well, the Named Executive Officeray not engage in any business activity in comipaetivith the business of the Corporat
during their employ and for 12 months after thempéoyment with the Corporation has ceased, andmoagolicit or attempt to retain or hire
any employee of the Corporation during their emag for 12 months after their employment with @poration has ceased. Given the
serious and immediate harm that would be cause@ahgoration if a Named Executive Officer were tedrh any obligation with respect to
confidential information or non-competition, ther@oration is entitled to seek injunctive reliefesfic performance and other equitable relief,
in addition to any remedy it may have at law.

The following table sets out the estimated incretalgmayments to the NEOSs, individually and in tiggrgate in the event of resignation,
retirement, termination without cause, terminatidth cause and change in control, as if such eveotirred on the last business day of the
Corporation’s most recently completed financialry@end in the case of a change of control, assuictiagge of control compensation was
payable). Values represent a lump sum in termalafys and the estimated cost of benefits, and asslihequity entittements then outstanding
were exercised using the closing market price @fGbrporation’s securities on the last businessodldlye year. Members of the HRCC are
aware of and understand the long-term implicatmfrthese Employment Agreements and the limitatibey impose on changing
compensation.
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Denis
Stephen J.J. Carol Gordon Miville- Craig
Event Letwin Banducci Stothart Deschene: MacDougall

Resignation
Severanci — — — — —
Equity — — — — —
Benefits — — — — —
Total — — — — —
Retirement®
Severanci
Equity
Benefits
Total n/a n/a n/a n/a n/a
Termination with Cause
Severanci — — — — —
Equity — — — — —
Benefits — — — — —
Total — — — — —
Termination without Cause
Severanci $ 3,154,500 $ 873,63( $1,040,86. $ 832,000 $ 215,71:
Equity $ 108205 $ 271,08 $ 282,24 $ 150,12( $ 0
Benefits $ 306,000 $ 157,25 $ 187,358 $ 241,28( $ 29,25(
Total $4,54255C $1,301,965 $1,510,461 $1,223,40C $244,962
Change in Control
Severanci $ 3,154,500 $ 873,63( $1,040,86; $ 832,000 $ 215,71
Equity $ 1,423,750 $ 271,08 $ 28224 $ 150,12( $ 159,46(
Benefits $ 306,000 $ 157,25 $ 187,358 $ 241,28( $ 29,25(
Total $4,884,25C $1,301,965 $1,510,461 $1,223,40C $404,422

1. Asof December 31, 2012, none of the Named Exee@ifficers were eligible for retiremer

DIRECTOR COMPENSATION

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

Mr. Pugliese, Chairman of the Board, receives agporg annual retainer of $325,000, half of whiclheiguired to be paid in the form of an
annual grant of Common Shares until, at the veagtlghe Chairman of the Board’s share ownerslujpirement is achieved. Mr. Pugliese’s
direct and indirect holdings of Common Shares wataed at $46,921,891, significantly above his slmvnership requirements of $600,000.
Common share awards vest at the end of one yaartfre date of grant on January 1 of each year.

Other than Messrs. Pugliese and Letwin (who, as GE€2ives no additional compensation while aditiniipe capacity of an executive director
and whose compensation is fully reflected in theteShent of Executive Compensation, together wighatther NEOs), each director receive:
ongoing annual cash retainer of $70,000 and aninggmnual equity retainer of $70,000, which isig@sde in Common Shares, at a price per
Common Share equal to the weighted average trating of a Common Share for

38



the thirty trade days preceding the date of gnaadting one year from the date of grant on Janbiafyeach year (similar to the Chairman of
Board, until his share ownership requirement is)met

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

Any director travelling in excess of four hoursattend either a Board meeting or Board Committeetimg is entitled to a travel fee of $1,750.
Other than upon the initial appointment to the Bioardirector is not eligible to receive stock ops under the Share Incentive Plan of the
Corporation. Directors no longer receive stock @i

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

Non-equi
Fees Share-basec Option-basec incentivg gar Pensior All other Total
Name Earned awards awards compensatior value compensatior Compensatior
William D. Pugliese $325,00( — — — — — $ 325,00(
Derek Bullock® $ 91,50( — — — — — $ 91,50(
John E. Caldwel $167,25( $ 35,86 — — — — $ 203,11
Donald K. Charte $170,00( $ 35,86 — — — — $ 205,86:
W. Robert Dengle $171,75( $ 35,868 — — — — $ 207,61
Guy G. Dufresnt $155,75( $ 35,868 — — — — $ 191,61
Mahendra Nail $157,00( $ 35,86 — — — — $ 192,86
John T. Shav $163,75( $ 35,86 — — — — $ 199,61
Timothy Snidel $118,00( — — — — — $ 118,00(
Richard J. Hal $169,58: — — — — — $ 169,58

1. Derek Bullock resigned from the board on May 1412

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

Option-Based Awards Share-Based Awards

Number of Market or payout

securities Value of Number of shares Market or payout value of shares

underlying Option unexercised or units of shares value of share- that have vested

unexercisec Exercise Option in-the-money that have not based awards tha and not paid out or
Name options (#) Price Expiry Date options ) vested (#) have not vested distributed
William D. Pugliese 7,50(C $ 6.4C 16/05/201. 37,42¢ — — —
Derek Bullock® 7,500 $ 6.4C 16/05/201. 37,42¢ — — —
John E. Caldwel — — — — — — $ 33,41¢
Donald K. Charte — — — — — — $ 33,41¢
W. Robert Dengle — — — — — — $ 33,41¢
Guy G. Dufresnt — — — — — — $ 33,41¢
Mahendra Nail 10,00( $ 6.4(C 16/05/201. 49,90( — — $ 33,41¢
John T. Shav — — — — — — $ 33,41¢
Timothy Snidel — — — — — — —
Richard J. Hal — — — — — — —

1. The value of the option based awards and steseebawards are calculated using IAMGO&DBlosing market price on the Toronto St
Exchange of $11.39 as of December 31, Z
2. Derek Bullock resigned from the board on May 141 2(

Also similar to the earlier disclosure providediwiespect to the Named Executive Officers, forDivectors, the following table sets out the
value vested during the Corporatismhost recently completed financial year in respéciptions or shares assuming the options wereeses
upon vesting. The Directors do not participatehiat non-equity incentive plan of the Named Exe@i®fficers consisting of the short-term
cash performance bonus.
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Incentive Plan Awards — Value Vested or Earned Durig the Year

Option-Based awards- Share-Based awards- Non-equity incentive plan
Value vested during Value vested during compensation Value earnec
Name the year the year during the year
William D. Pugliese $ 22,35( — —
Derek Bullock® $ 7,45( — —
John E. Caldwel — $ 33,41¢ —
Donald K. Charte — $ 33,41¢ —
W . Robert Dengle — $ 33,41¢ —
Guy G. Dufresnt — $ 33,41¢ —
Mahendra Nail $ 7,45( $ 33,41¢ —
John T. Shav — $ 33,41¢ —
Timothy Snidel — — —
Richard J. Hal — — —

1. Derek Bullock resigned from the board on May 1412

Director Share Ownership

With a view to aligning director and stakeholdeenests, the NCGC recommended, and the Board apgyrdirector share ownership
requirements equal to $300,000 (measured at tleeada@cquisition) worth of shares ($600,000 for @eirman of the Board) or a multiple of
4.3x the ongoing annual cash retainer for a diretdobe achieved within five years.

Information as to the number of Common Shares lealy owned, directly or indirectly, and/or ovetich control or direction is exercised
by the nominees for election as directors of thep@rtion is, in each case, based upon informdtiorished by the respective nominee on the
System for Electronic Disclosure by Insiders (“SBDat www.sedi.ca, and information otherwise a&hié to the Corporation as at April 15,
2013.
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Year First Beneficial Ownership®

Became Ownership
Director of the Ownership Number of Value of Multiple of Requirement
Requirement Common Common Ownership

Name Corporation 3 Shares Shares? Requirement Achieved?
William D. Pugliese 199C $ 600,00( 4,119,56¢  $46,921,89 78.2> Yes
Stephen J.J. Letwi 201C $ 300,00( 113,35¢  $ 1,291,12! 4.3x Yes
John E. Caldwel 200¢ $ 300,00( 16,91¢ $ 192,67: 0.6x No
Donald K. Charte 199¢  $ 300,00( 146,73  $ 1,671,30i 5.6x Yes
W. Robert Dengle 200t  $ 300,00( 47,93¢ $ 545,96¢ 1.8x Yes
Guy G. Dufresnt 200€  $ 300,00( 40,60 $ 462,45 1.5x Yes
Mahendra Nail 200C $ 300,00( 518,53  $ 5,906,10: 19.7» Yes
John T. Shav 200¢ $ 300,00( 17,93« $ 204,26¢ 0.7x No
Timothy Snidel 2011 $ 300,00( 6,97¢ $ 79,47¢ 0.3x No
Richard J. Hal 201z $ 300,00( 4,90( $ 55,81 0.2x No

1. Owned directly or indirectly or over which contial direction is exercise!

2. Based on IAMGOLI's closing market share price on the Toronto Stodtknge of $11.39 as of December 31, 2|

3. Directors are required to achieve share owngrgtuirements within five years of commencemeridctorship, or, for existing
directors, within five years of October 1, 2011 hfevement of director share ownership requiremattutated at the date of acquisition
of shares

Directors’ and Officers’ Liability Insurance

The Corporation has directors’ and officers’ litigiinsurance for the benefit of the directors afficers of the Corporation which provides
coverage in the aggregate of $75 million for theqaefrom November 1, 2012 to November 1, 2013. d@aductible amount on the policy is
$500,000 and the total premium is $479,695.

SHARE INCENTIVE PLAN

The Corporation has established a Share IncentarefBr the benefit of full-time and part-time eropées, directors and officers of the
Corporation and affiliated companies (and persercompanies engaged to provide ongoing managemeauinsulting services to the
foregoing), each hereinafter referred to as a f@pent” which may be designated from time to tilnethe directors of the Corporation or a
designated committee thereof (in either case tlmalt&’). The Share Incentive Plan consists of ther&Purchase Plan, the Share Bonus Plan
the Deferred Share Plan and the Share Option Planfollowing is a summary of the Share Incentil@nPwhich is qualified in its entirety by
the provisions of the Share Incentive Plan, a afpyhich is available to any shareholder, withduaige, upon request to the Secretary of the
Corporation. Capitalized terms used in this sumnadithe Share Incentive Plan have the meaning#bastcto them in the Share Incentive P

There are currently 25,107,401 Common Shares (@oapnately 6.67% of the issued and outstanding @om Shares) authorized for issue
under the Share Incentive Plan. Since the adopfitine Share Incentive Plan, an aggregate of 220192Common Shares have been issued
and are issuable under the Share Incentive Pléollags: 63,558 Common Shares have been issuediaotr$o the Share Purchase Plan;
309,301 Common Shares have been issued and 159¢iBon Shares are issuable pursuant to the SharesBdan; 118,198 Common
Shares have been issued and 1,666,986 Common Sinaiissuable pursuant to the Deferred Share Righpption exercises have resulted in
the issue of 13,748,800 Common Shares under the Shtion Plan and options to purchase 6,125,9%8@on Shares are outstanding under
the Share Option Plan. As a result, assuming @h@®gxisting options are
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exercised in full and all Common Shares otherwgdseable under the Share Incentive Plan are isanezjgregate of 2,915,382Common Sf
(or approximately 0.77% of the issued and outstem@iommon Shares) will remain available for issoenftreasury under the Share Incentive

Plan.

Amending Provisions
The Board may, without shareholder approval, makedllowing amendments to the Share Incentive:Plan

1.
2.

10.

Any amendment of “housekeepir” nature,

Any amendment to comply with the rules, policiestiuments and notices of any regulatory authdoitiwhich the Corporation is subje
including the TSX, or to otherwise comply with aagyplicable law or regulatiol

Any amendment to the vesting provisions of the 8lrarrchase Plan, the Share Option Plan or the @df&hare Plar

Other than changes to the expiration date am@xkrcise price of an option prohibited by thenteof the Share Incentive Plan, any
amendment, with the consent of the optionee, taeihmas of any option previously granted to suchiasgte under the Share Option Pl

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

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

Any amendment to the categories of persons wh@artcipants
Any amendment to the contribution mechanics of3hare Purchase Ple
Any amendment respecting the administration or @mp@ntation of the Share Incentive Plan,

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

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

1.

any change to the number of Common Shares isfrain treasury under the Plan, including an iaseeto the fixed maximum number
of Common Shares or a change from a fixed maximumbrer of Common Shares to a fixed maximum percentttper than an
adjustment pursuant to section 8.08, of the F

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

any amendment which reduces the exercise priceyoOgption, other than an adjustment pursuant tbse8.08 of the Plar
any amendment which extends the expiry date of@io® other than as then permitted under the SBaten Plan

any amendment which cancels any Option andeeplauch Option with an Option which has a lowereige price, other than an
adjustment pursuant to section 8.08 of the Plath
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6. any amendment which would permit Options torbadferred or assigned by any Participant other #isaallowed by subsection 8.04 of
the Plan

As noted above, shareholder approval is requiredrig amendment to the Share Incentive Plan draddrms of any award granted under the
Share Incentive Plan that (i) increases the numb&ommon Shares reserved for issue from treasuienthe Share Incentive Plan or reduce:
the exercise price of an option (for this purp@seancellation or termination of an option to atiégrant prior to its expiry date for the purpose
of reissuing an option to the same Participant witbwer exercise price would be treated as an dment to reduce the exercise price of an
option) except in connection with a stock spliinspff, share dividend, share combination, recapigi@an, merger, change of control or sim
event, (i) any amendment which would change thalmer of days with respect to the extension of ttgration date of options expiring duri

or immediately following a blackout period, (iiixends the term of an option other than as themipied by the Share Incentive Plan, or

(iv) permits awards to be transferred other thapeamitted by the Share Incentive Plan. In 201Bo¥ang shareholder approval, the Share
Incentive Plan was amended to:

(i) increase the number of Common Shares currésglyable from treasury under the Share Incentiga BY 1,000,000 from 4,672,326 to
5,672,326 Common Shares, in the aggregate

(i) add provisions to section 8.03(b) of the Shiaeentive Plan, requiring shareholder approvabiginary resolution for (a) any amendment
to the Share Incentive Plan to change its ameratiogisions as set forth in Sections 8.03 (a)(iiBeB(b), and (b) any amendment to the
Share Incentive Plan that will increase the limitsviously imposed on non-employee director parétion in the Share Incentive Plan
(currently, the number of Common Shares reserve@mutine Share Incentive Plan for issue to non-eyegalirectors is (x) for all non-
employee directors, in the aggregate, a maximut®@bf the number of outstanding Common Shares{y@noh an individual non-
employee director basis, awards of equity incestpper non-employee director in any one calendar ly@ang a maximum aggregate
value of $100,000 at the time of the awards (othen awards under the Share Incentive Plan to semgpioyee director in the year of his
or her initial appointment to the Board — see Shacentive Plan— Insider Limitation), and, for gieacertainty, to add wording to
section 8.03(a)(ii)(1) of the Share Incentive Rlaspecting the Board’s right to amend the Sharenitiee Plan in connection with its
administration or implementation, in the event oéallocation of previously reserved Common Shareter the Share Incentive Plan
(pursuant to shareholder approval) among any opldwes comprising the Share Incentive P

Insider Limitations

Pursuant to the terms of the Share Incentive Ri@nnpumber of Common Shares issuable from treastinsiders of the Corporation (within
the meaning set out in the applicable rules offiBX), at any time, and under all security basedmemsation arrangements of the Corporatior
may not exceed ten per cent of the total numb&ooshmon Shares then issued and outstanding; antuithber of Common Shares issued fi
treasury to insiders, within any one year perioati ander all security based compensation arrangesnoéthe Corporation, may not exceed ter
per cent of the total number of Common Shares iggred and outstanding. In addition, the numb&afimon Shares reserved for issue to
non-employee directors under the Share Incentiga Bhall not exceed (x) for all non-employee doestin the aggregate, a maximum of 1%
of the number of outstanding Common Shares, andr(ygn individual non-employee director basis, asarf equity incentives per non-
employee director in any one calendar year havimguamum aggregate value of $100,000 at the tinthefawards (other than awards under
the Share Incentive Plan to a non-employee diréattire year of his or her initial appointment e Board).
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Assignability

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

Blackout Periods

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

Share Purchase Plan

Subject to the requirements of the Share Purchlase the Board has the authority to select thoseédifzants (other than non-employee
directors) who may participate in the Share Purelitlan. Under the Share Purchase Plan, the Coigoraty choose to issue Common Sh
from treasury or to deliver Common Shares purchésedigh the facilities of the TSX to satisfy thaligation of the Corporation to deliver
Common Shares to participants pursuant to the Shanehase Plan. At such times or times as arerdeted by the Corporation but in any
event no later than December 31 in the applicahlienclar year, the Corporation will credit each iegrant with the applicable contribution of
the Corporation. In order to satisfy the obligati@i the Corporation under the Share Purchase ®PlarGorporation may either (i) issue from
treasury for the account of each participant Com®lbares equal in value to the aggregate amountilooted to the Share Purchase Plan by
such Participant and the Corporation and heldusttas of such date at the applicable price deteruinin accordance with the provisions of the
Share Purchase Plan (being the weighted averacge gfrthe Common Shares on the TSX for the periadspect of which Common Shares
are being issued from treasury under the SharenBsecPlan, being the period of time during whiehabgregate contribution of the Particif
being used to purchase such Common Shares haswba@mulated) or (ii) deliver to the account of eRelnticipant in the Share Purchase Plan
Common Shares equal in number to the number of GonfBhare purchased through the facilities of th¥ Wah the aggregate amount
contributed to the Share Purchase Plan by thecietit and the Corporation as of such date. Th@@&ation will only issue whole Common
Shares.

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

Under the Share Incentive Plan, unless otherwitermiéed by the Committee, if a participant cedsdse employed by, or provide services
the Corporation and all Designated Affiliates foyaeason (including disability or death) or reesinotice from the Corporation of the
termination of his or her contract of service opdmgment, (i) the Participant shall automaticalgase to be entitled to participate in the Share
Purchase Plan, (ii) any portion of the contributidrthe Participant then held in trust for the mdpant shall be paid to the participant or the
estate of the Participant, (iii) any portion of the
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contribution of the Corporation then held in trfstthe Participant shall be paid to the Partictpamnthe estate of the Participant, except in the
case of a resignation (not as a result of retirgp@rtermination for cause, and in such casespamnton of the contribution of the Corporation
then held in trust for the Participant shall baireéd and paid to the Corporation, and (iv) any @mm Shares then held in safekeeping for the
participant shall be delivered to the Participanthe estate of the Participant.

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

If there is a take-over bid (within the meaningluf Securities Ac(Ontario)) made for the Common Shares, then ther@ittee may make any
Common Shares held in safekeeping under the Shachdse Plan for a Participant immediately delibkran order to permit such Common
Shares to be tendered to such bid. In additionCitramittee may permit the contribution of the Cagtion to be made and Common Shares t
be delivered for the then aggregate contributiothefparticipant and the Corporation prior to thpigy of any such take-over bid in order to
permit such Common Shares to be tendered to sdch bi

For the period commencing on January 1, 2012 adiohgron the date of this Circular, Common Shareewerchased in the market. An
aggregate of 63,558 Common Shares have been igsdatk under the Share Purchase Plan represéessmthan approximately 0.02 of the
outstanding Common Shares.

Share Bonus Plan

The Share Bonus Plan permits Common Shares tesbedsas a discretionary bonus to eligible Partitgpalrhe maximum number of Common
Shares made available for issue from treasury uth@deBhare Bonus Plan shall be determined from tintiene by the Committee but, in any
case, shall not exceed 740,511 Common Shares agtiregate and in no event shall the aggregate euaflCommon Shares reserved for
issue from treasury pursuant to the provisionfiefShare Bonus Plan exceed the lesser of 740,5tG0 Shares and 1% of the number of
Common Shares then outstanding.

309,301 Common Shares have been issued and 159¢i88on Shares are issuable to date under the Bbates Plan, representing, in the
aggregate, less than approximately 0.12% of thetaading Common Shares.

Deferred Share Plan

The Deferred Share Plan permits Common Sharesigsbed as a discretionary bonus to Participamdetthe Deferred Share Plan, Comr
Shares awarded to a Participant may either bedjileid from treasury, or (ii) purchased throughfak#ities of the TSX, and delivered to such
Participant. The provisions and restrictions (inahg any vesting provisions) attached to awardSahmon Shares granted under the Deferre
Share Plan will be determined by the Committedatime of grant of the award of Common Shares.

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

Subject to any employment agreement or notice mreagent with respect to an award granted undddédfierred Share Plan or as otherwise
determined by the Committee, if a Participant ceasde employed by or provide services to the @@aton and all the designated affiliates
the Corporation (a “Designated Affiliate™) or resmjas a director or officer of the Corporation @addesignated Affiliates
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for any reason other than retirement, disabilitgdeath, the Participant shall automatically ceadeetentitled to participate in the Deferred
Share Plan and any entitlement to receive CommaneShhereafter under the Deferred Share Plantshalinate.

If a Participant dies, any Common Shares to whigth $articipant was entitled in respect of an avgaashted under the Deferred Share Plan &
of the date of death will be delivered as soonrastjzable thereafter and, subject to any employragreement or notice or agreement with
respect to an award granted under the DeferreceSHan or otherwise determined by the Committegh Rarticipant shall cease to be entitled
to participate in the Deferred Share Plan and aijlement to receive any Common Shares under #feribed Share Plan will terminate with
effect as of the date of death of such Participant.

Currently 118,198 Common Shares have been issukd,666,986 Common Shares are issuable pursuémn Deferred Share Plan,
representing, in the aggregate, approximately 0.47#e outstanding Common Shares.

Share Option Plan

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

Subject to the provisions of the Share Option Pt@ngption may be exercised unless the optiondeedime of exercise is:

(8) inthe case of an eligible employee, an offafathe Corporation or a Designated Affiliate oitlire employment of the Corporation
or a Designated Affiliate and has been continuoaslyfficer or so employed since the date of goftihe option, provided,
however, that a pre-approved leave of absencenaiilbe considered an interruption of employmenttierpurposes of the Share
Option Plan;

(b) inthe case of an eligible director who is alsto an eligible employee, a director of the Coagion or Designated Affiliate and has
been such a director continuously since the datgaoft of the option; an

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

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

The vesting provisions of options granted purst@auiie Share Option Plan provide for the vestingpifons in accordance with any applicable
terms of any employment agreements or in any notiagption agreement entered into between the Catipo and the holder of the option.
The aggregate number of Common Shares at any tiaiakle for issue to any one person upon the éseaf options cannot exceed five per
cent of the number of Common Shares then outstgndin

If an optionee: (i) ceases to be a director ofGheporation or a Designated Affiliate (and is notloes not continue to be an employee thereof
for any reason (other than death), or (ii) ceasdmtemployed by, or provide services to, the Carpan or a Designated Affiliate (and is not
does not continue to be a director or officer tb8reor any corporation engaged to provide servioghe Corporation or the
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Designated Affiliates, for any reason (other thaattl) or receives notice from the Corporation Deaignated Affiliate of the termination of
his or her employment contract, except as otherpriseided in any employment contract, such pariotpwill have 60 days from the date of
such termination or cessation, as the case may lexercise his or her options to the extent thahsarticipant was entitled to exercise such
options at the date of such termination or cessalimtwithstanding the foregoing or any employmearitract, in no event will such right
extend beyond the term of the option.

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

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

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

To date, option exercises have resulted in thexrsseiof an aggregate of 13,748,800 Common Shamgsenting approximately 3.65% of the

current outstanding Common Shares. Options to pseeln aggregate of 6,125,978 Common Shares aemityioutstanding, representing
approximately 1.63% of the current outstanding Camr8hares.

Equity Compensation Plan Information

Number of
securities
Weighted- remaining
Number of average exercis available for future
securities to be
issued upon price of issuance under
exercise of outstanding equity
outstanding options, compensation Weighted
options, warrants warrants and plans (excluding Average
Equity Compensation rights securities in Remaining
Plans Approved by and rights (CAS) column (a))
Securityholders (a) (b) © _Term
IAMGOLD Share Option Plan 6,125,97! $ 11.8¢ 382,62: 4.654¢
Share Bonus Pl 159,19¢ $ 0 272,01 n/e
Deferred Share Ple 1,666,98! $ 0 574,30! n/e
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES

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

The Board has formed a standing Nominating and @atp Governance Committee (the “NCGC"), the curnreembers of which are John T.
Shaw (as Chairman), John E. Caldwell and W. Rdbengler, to oversee the Corporation’s continuedpm@mce with corporate governance
requirements of applicable regulatory authoritidse NCGC monitors the evolving corporate governgreetices put forward by shareholder
advocates and proxy advisors. In addition, the G@tion adopts other practices consistent withigh standard of governance that exceed
those expected by applicable regulatory requirement

The Corporation is listed on the Toronto Stock Eade (the “TSX”) and the New York Stock Exchandpe (tNYSE”). The Corporation
complies with all corporate governance requiremehthe Canadian Securities Administrators andTBX. The Corporation complies with t
corporate governance requirements of applicabléedr8tates securities regulatory authorities, siscthe NYSE, as a “foreign private issuer”
under Rule 3b-4(c) of the Securities Exchange Adi934 (the “Exchange Act”). For example, the Auatid Finance Committee of the Board
is fully compliant with the requirements of RuleA3 of the Exchange Act.

This Statement of Corporate Governance Practicebéen prepared by the NCGC and approved by theldBlvds a description of the
Corporation’s governance structures and practiéeset out in this Statement of Corporate Goveredractices and elsewhere in this
Circular, the Corporation possesses the followiogegnance structures and attributes:

* amajority (individual director) voting policy irespect of the election of directors, held annui

» ashareholder advisory vote on the Corpori{s approach to executive compensation, held annt
* a substantially independent Board, with independé&ettors comprising 90% of the Boa

* nointerlocks between either directors or directord executives serving on other company boi

» Board members are both conscientious and commégedemonstrated by an average 98% director atieadsd Board and releve
Board committee meetings and i-meeting participation in the business of the Campion, as requirec

» Board members are encouraged to serve on a limitetber of other boards of directors to broaderr thr@wledge and experienc
to enhance the ability of a director to contrib
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and participate effectively on the Board, whiledraling the substantial time required to carry ool duties-the Board, having
reviewed each director’s participation, contribntand attendance, has concluded that no involvemiémiother boards of directors
has affected any direc’s commitment of time to the Corporation or his efffeeness

regular in camera (independent directors only) B@ard Board committee discussions, in which, anaihgr things, decisions on
managemers recommendations are ma

all standing committees of the Board, namely, thielifand Finance Committee (the “AFC”), HRCC, NC&oyironmental,
Health and Safety Committee (the “EHSC”) and thedrieces and Reserves Committee (the “RRC”), comgiémtirely of
independent director

an effective Board size that provides a diversftyiews and breadth of experience while not compsing efficient decision-
making;

written mandates for each of the Board and its citteas that are reviewed and updated regularlyamtain continued relevancy
and, collectively, provide an effective framewodk & high standard of governan

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

the requirement that non-audit fees of the Corjpamat external auditor, as set out in this Circulaa pre-approved by the AFC and
such fees do not exceed audit or &related fees

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

a compensation model that fully supports pay fefggmance, based on the achievement of measurékeadjusted objectives ar
metrics, that also creates a tangible incentiwdritee the creation of long-term shareholder vahreugh equity based compensatior
awards;

with respect to equity based compensation, a ptitiayprohibits executive officers and directomnirhedging against a decrease ir
the value of the Corporati’s shares
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* acompensation policy that “claws back” compensaitiothe event where the results for which it weenged are subsequently
found not to be confirmed, such as in cases of mah&arnings restatemen

» executive employment agreements that do not contaiti-year guarantees of salary increases, borausg®r equity-related
compensation, irrespective of performance, or chafgontrol and severance arrangements thatrgéedriggered (upon a mere
change of control, without further dismissal om@ration from employment

e minimum equity ownership requirements for directansl executive officers, to further align the ie&ts of management and the
Board with the interests of stakeholde

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

e arecruitment and nominating process for directeas does not discriminate on the basis of racedee age or other factors and
specifically recognizes the benefits of a diversityiews achieved through a diversity in Boardressgntation, be it racial, gende
otherwise—rather, the selection of new board mesmhbed the continuation of other board membersssdapon the skills,
experience, competencies and performance requirkdfitl the Boarc' s mandate; an

« detailed, timely disclosure of voting results witlgard to matters submitted to shareholders faita &t shareholder meetin

When used to describe a director in this Statemi@brporate Governance Practices, the term “indépet’has the meaning given to it by 1
Canadian Securities Administrators and the NYSH)elg, a director who has no direct or indirect mataelationship with the Corporation
and is not otherwise deemed, under applicable atgyl requirements, to be non-independent — a ‘natelationship” with the Corporation
being a relationship which could, in the view of Borporation’s Board, be reasonably expectedtéafare with the exercise of a director’'s
independent judgment. Neither compensation recesetzly in connection with directorship nor thediofy of shares of the Corporation
constitutes such a material relationship with tloep@ration.

The Board, directly, or through its NCGC, at leashually, reviews each director’s relationshipswite Corporation to confirm his or her
independence from time to time. The Board obtaifisrimation relating to relationships from a variefysources, including directorgésponse
to an annual, detailed independence questionneliieh seeks to determine the connections, if ahg,director, family member or controlled
entity of the director, to the Corporation. Aftemsideration of all business, family and not-fooffirrelationships between directors and the
Corporation, the Board has determined that allotiims and director nominees for this year’s electibdirectors, except for the CEO (solely
because he is part of management) are independent.

Majority Voting

As part of the high standard of governance strestand practices of the Corporation, the Boardadagted a majority voting policy in respect
of the election of the Corporation’s directors. §holicy
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applies in uncontested elections only. Directoes\arted on individually and not as a slate, onrarual basis.

Any individual director nominee that, in respectloé votes submitted at the meeting to elect dirschas more than 50% of the votes withl
from rather than voted for his election may, in digcretion of the Board, not be accepted as &idireeven if otherwise elected pursuant to
applicable corporate law. If more than 50% of tbeeg are withheld from rather than voted for aalogs election, the NCGC will decide
whether to recommend to the Board that the Boagdest the resignation of the director. In recomnirentb the Board whether to request the
resignation of the director or not, the NCGC wélliiew the results of the shareholder vote, applécedgulatory requirements in respect of the
constitution of the Board and certain of its conte@s and, in respect of incumbent directors, thécpdar director’s attendance at Board and
committee meetings, the contribution of the diretdoBoard and committee discussions and the dirasgperformance assessment. In addition
it will consider what, if any, expressed reasonsafwvithhold vote have been given, the merits ahsieasons and the ability to rectify conce

The director whose election is being deliberateddoordance with this policy does not participatehe NCGC's nor the Boarsideterminatio
as to whether to request his resignation. If tharBeequests the resignation of the director, thextbr will be required to resign his
directorship. In the case of a resignation, therBoaay appoint a new director to fill the vacanegated, until the next annual general meeting
of the Corporation.

Directors Compensatiol

As set out in the Statement of Executive Compeosathe NCGC recommends the amount, form and streicif the compensation of
directors, which is disclosed along with the congagion of NEOs in the Statement of Executive Comsp#&an. In making recommendations
the Board in respect of the compensation of dirscibconsiders the time commitment, risks, resfiglities and required professional
competencies involved in a directorship with thepgooation as well as advice from independent corsation experts that provide, among
other things, market data pertaining to the comagms paid to directors of peer group companieg NEGC recognizes that the
recommended compensation for directors must nopeomise their independence and ability to make @maite judgments in overseeing the
compensation paid to management.

Nomination of Directors

The Board delegates to the NCGC, comprised onigddpendent directors, the development of the recentation of director nominees that
will best serve the Corporation. The NCGC examthesskills, competencies and experience that iddadi directors, as well as the Board as ¢
whole, should possess in light of the Board andr@cammittee mandates, the Corporation’s strateglycaperational, organizational and
financial requirements. The NCGC, when searchimgfm recommending to the Board suitable direcamdates, furthermore specifically
recognizes the benefits of a diversity of viewthatBoard achieved through a diversity in Boardesentation, be it racial, gender or otherv

In respect of the nominees for the election ofdos to which this Circular pertains, the NCGCd &me Board, considered competencies, €
and experience in the following areas:

e executive leadership/strategic planni
e corporate financing
e mergers and acquisition
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* accounting and audi

» risk oversight.

* mineral exploration

* mining operations

» environment/health/safety/corporate social resilitgi
e government/international relatior

» marketing/communications/public relatiol

* human resource management/compenss

* corporate governance; a

e other mining and public company directorshi

The competencies, skills and experience the NCGwSiders when recommending director nominees fatiele to the Board are confirmed,
at least an annual basis, in conjunction with tbar’s review of the strategy and other plans ef@orporation. The required majority
independence of the Board, time commitment to theGration required of a director and an approgristard size to facilitate effective
decision making are also considered. Before nomonatlirector nominees are required by the NCG@aee fully understood the roles and
responsibilities of the Board and its committeed #e contribution that individual directors argoegted to make to the Corporation.

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

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

Board of Directors

Based on the recommendation of the NCGC, in tefrappropriate geographical, professional and ingusipresentation on the Board and the
need to be small enough to facilitate open dialagueng directors and effective decision making,Bbard has determined that an appropriat
size is ten members. The Board currently consistisromembers. The Chairman of the Board is inddpehand separate from the CEO.
Consistent with the BoarslI'position that independence is fundamental teffectiveness, all directors are independent, exieggthe CEO. Th
Board and its committees act independently, indgaionducting part of each of their meetings “imeaa” (without management) and
generally deliberating and resolving on proposdibas for management in such in camera sessiortarera sessions facilitate open and
candid discussion among independent directors.
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In camera sessions were held at almost every Bovatdoard committee meeting in 2012. In additioregularly scheduled in camera sess

at meetings, generally held at the beginning areliorof a meeting, any independent director, attiamg, may request that management not b
present for all or any part of a meeting. For exti@nip camera sessions have pertained to consioieraitthe CEO’s performance,
compensation and succession, any sensitive or ialar@ansaction, agreement or other matter propbgetdanagement. In addition to in can
sessions, the AFC regularly holds, absent managesessions with the Corporation’s internal anegmdl auditors to allow open discussions
about their audits, including the assessment efmal controls over financial reporting, disclosaoatrols and procedures, and cooperation

from management.

It was an active year for the Corporation, with Baard meeting 14 times in 2012. When recommendirggctor nominees for election to the
Board, the NCGC considers attendance at Board amanittee meetings, absent compelling reasonscarifibr directors to adequately perfa
their duties and responsibilities to the Corporatin accordance with applicable regulatory requiats, the AFC meets at least every quartel
to review the Corporation’s financial statementd ezlated disclosure documents. Other committeéisecoBoard meet at least once each year
or more frequently as necessary to ensure theidatas are adequately performed and as the busindsaffairs of the Corporation require
from time to time. Committees of the Board heldt@ltof 22 meetings in 2012. The following tablésseut the attendance record for directors

for 2012.

DIRECTORS’ MEETING ATTENDANCE @

Total Board/Committee

Name Board Meetings Committee Meetings Meetings

Derek Bullock 6 of € 10C% 4 of 4 10C% 10 of 1( 10C%
John E. Caldwel 13 of 14 93% 9of € 10(% 22 of 22 96%
Donald K. Charte 14 of 14 10C% 12 of 1z 10C% 26 of 2¢ 10C%
W. Robert Dengle 14 of 1« 10C% 12 of 12 10C(% 26 of 2¢ 10C%
Guy G. Dufresnt 14 of 1¢ 10C% 8 of ¢ 10C% 22 of 21 96%
Richard J. Hal 11 of 12 92% 2 of & 67% 13 of 1¢ 87%
Stephen J. J. Letwi 14 of 1¢ 10C% Not Applicable Not Applicable 14 of 1¢ 10C%
Mahendra Nail 14 of 1« 10C% 13 of 1 10C% 27 of 21 10C%
William D. Pugliese 14 of 1¢ 10C% Not Applicable Not Applicable 14 of 1¢ 10C%
John T. Shav 14 of 1« 10C% 7of7 10(% 21 of 21 10C%
Timothy Snidel 13 of 1¢ 93% 6 of € 10C% 19 of 2( 95%

(1) Percentages have been rounded to the nearest pi
(2) Derek Bullock, voluntarily, did not stand fdeetion at the 2012 annual and general meetingeforporation and therefore ceased to b

a director as the close of the meeti
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The NCGC reviews directorships and committee afpwnts held by director nominees and directorsrdtien with the Corporation. The
NCGC particularly scrutinizes the time and resow@emitment a director nominee or current diregtbo is a CEO of a public company a
also a director of more than three other public jganies is reasonably able or continue to be alieatce and will have a discussion
specifically with such director nominee or currdirector about the expected time and resource ctmmnt to the Corporation’s business and
affairs.

Apart from the Corporation, in addition to the nwenbf boards on which a director nominee or curdémgctor sits, the NCGC will look at the
nature of the company or entity on whose boarditfextor nominee or director sits, as to the coxipteof the business, its legal obligations
and the likely demand on a director’s time and ueses (such as whether the company or entity \@ely held or publicly held and therefore
subject to continuous disclosure obligations). N@&GC also examines whether the company or entitgtesd on a stock exchange, and the
seniority and demands of the stock exchange (ssigbhather it is listed on the TSX or the TSX Ventiixchange (“TSX-V")), all with a view
to determining whether a director nominee or dorecan and can continue to devote the time andiress necessary to the business and a
of the Corporation.

The NCGC has found each of this year’s directorinees, as reflected in their above attendancesgbrbvious year’s Board and committee
meetings (an average 98%), as having the abiligptomit the time and resources necessary to addygumtersee the conduct of the
Corporation’s business and affairs. The Board \sathe knowledge, experience and additional perisfgect members that sit on the boards of
directors of a variety of other publicly traded qmmies. Provided they do not interfere with theezted commitment to the oversight of the
Corporation’s business and affairs, the Board eragms directorships of companies that are likelipte business, regulatory and social issue
similar to those faced by the Corporation from titméime.

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

The following table sets out directorships and cattem appointments held by the nominees for thég'geelection of directors.
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Name

John E. Caldwell

Donald K. Charte®

W. Robert Dengler

Guy G. Dufresne

Stephen J.J. Letwin

Richard J. Hall

Mahendra Naik

William D. Pugliese
John T. Shaw

Timothy R. Snider

OTHER OUTSIDE PUBLIC COMPANY DIRECTORSHIPS

Directorships
(Stock Exchange listing)

Faro Technologies Inc. (Nasdaq)

Advanced Micro Devices Inc. (Nasdaq)

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

Lundin Mining Corporation (TSX)

Denison Mines Corp. (TSX) (NYSE)

Energy Fuels Inc. (TSX)

Royal & SunAlliance Canada (NYSE)
(LSE)

L'Union Canadienne (TSX)

RONA Canada (TSX)

Precision Drilling Corp. (TSX)

Gold Canyon Resources Exploration

(TSX-V)

Marlin Gold Mining Exploration (TSX-
V)

Kaminak Gold Corp.(TS-V)
Fortune Minerals Inc. (TSX)

First Global Data Limited (TSX-V)

None
Discovery Metals Ltd. (ASX) (BSE)

Compaiiia de Minas Buenaventura S.A.

(BVN)

Committee or Chairmanship Appointments

Chairman of the Audit Committee
Member of the Compensation
Committee

Member of the Governance
Committee

Member of the Compensation
Committee

Member of the Nominating and
Governance Committe

None

Chairman of the Board of
Directors

Chairman of the Compensation
Committee
Member of the Audit Committe

Chairman of the Compensation
Committee

Chairman of the Environmental
Health and Safety Committt

Chairman of the Environmental
Health and Safety Committe

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

Chairman of the Board
Member of the Audit Committe

Member of Strategic Review
Meeting

Member of the Compensation
Committee

Member of the Audit Committee

Chairman & Member of the Audit
Committee

Chairman & Member of the
Compensation Committe

Lead Directol

Chairman of the Board

Chairman of the Audit Committee
Member of the Compensation
Committee

Member of the Audit &
Compensation
Committee

None

Member of the Audit & Financial
Risk Committee

Member of the Non Financial Ri

Committee
None

1. Mr. Charter is a Director of Corsa Coal Corp. (V) but is full-time employed by Corsa Coal Corp. as its PresidedtCEO



Board Roles and Responsibilitie

The roles and responsibilities of the Board arsgriibed by applicable laws as well as the goveragdicies of the Corporation. The primary
duty and responsibility of the Board is the stewgaig of the
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Corporation and oversight of the management obtisness, affairs and risks of the Corporationhwiview to the long-term creation of
stakeholder value. The Board oversees the followiatfers, among others:

the adoption of strategic and operating plans artjbts for the Corporation, at least annually -atheual planning for the
Corporation takes into account the opportunities rigks of its business and capital and operatimtgbts in conjunction with the
adopted strategic pla

the performance of the CEO and other executive@ffi to execute the strategic plan adopted by tla@dBBand that the strategy is
effectively implementec

the Corporatio’s code of business conduct and ethics and the emainte of a culture of integrity throughout theamigation;

that the Corporation is effectively governed throtige adoption of sound corporate governance stregand practices, its assets
are protected, its reputation preserved and comgaiavith all laws applicable to its business, whereonducted

identifying the principal risks of the Corporatisrtusiness and overseeing the implementation abpppte detection, prevention
and mitigation initiatives to manage such risks|uding internal controls over financial reportittgensure reliability and disclost
controls and procedures to ensure timely, accamadecomplete reporting

establishing and monitoring a communications polarythe Corporation to facilitate communicationghanvestors and other
stakeholders and designed to avoid selective disotoof material informatior

senior management succession planning, includipgiapng, training and monitoring senior managemergular presentations to
the Board by the executive organization to askestBoard in making first-hand assessments of thgpetencies of individual
executives; an

director succession planning, such that the Boamthins appropriately balanced in terms of the rsacgsskills, competencies and
experience, including in the case of an unexpedépérture of a directa

The Board discharges its oversight of the manageofahe Corporation directly and through its corttegs. The Board is regularly informed
by management in connection with the day-to-dayagament of the business and affairs of the Corjporaind, where issues arise in the
execution or implementation of the approved stiatptan, expects management to recommend altestratiegies and actions to achieve the
longterm goals of the Corporation. The full respondik of the Board are set out in its mandate,@yad which is attached to this Circulal
Appendix “B”.

Committees of the Board

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

the Board.
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The chairperson of a committee is appointed bydbatmittee’s members. The committees are taskddthét performance of their mandates,
which are reviewed and approved by the committisesNCGC and the Board. Copies of the mandatdseofdrious standing committees of
the Board may be accessed on the Corporatiosbsite, at www.iamgold.com. Each mandate empoea&ch committee to retain, at the cot
the Corporation, the services of such externalsmigias it may deem necessary or advisable fromttrtime to assist it in the proper
performance of its mandate. The Board and Boardhtittee mandates, collectively, are designed toigethe necessary governance
framework to fulfill the Board’s duties and respiilties and effective oversight of managementtia conduct of the Corporation’s business
and affairs and the advancement of the strateggtaddy the Board.

TheAudit and Finance Committeecurrently consists of four independent directotse Bverall mandate of the AFC is to review and
recommend for Board approval the Corporation’s ahand quarterly financial statements and relaggailatory disclosures prepared by
management as well as overseeing the control emmieat over the process of preparation. The reviethheoprocess entails oversight of
internal and external audit that review the Corpiorés internal controls over financial reportingcadisclosure controls and procedures, the
performance of such controls during the period iictvthe disclosures relate, the accounting priesipsed by management to compile the
financial statements, the assumptions and estinshtesinagement reflected in the financial statesiant the review of the internal and
external auditors’ overall assessments. The AFGirtos the external auditor’s independence. The A0 pre-approves the non-audit
services and fees of the external auditor and revemds to the Board, each year, the nomination ekérnal auditor. The lead audit
engagement partner of the external auditor isedtat least every five years by the external audlioe AFC, together with management and
the internal auditor of the Corporation, which aadreports directly to the AFC, is also chargethwie identification, prevention, detection
and mitigation of the financial disclosure and int# control risks faced by the Corporation fromeito time. In addition to in camera session:s
with the internal and external auditors, the AF€balolds separate sessions with the Chief Fina@dfaler. The session with the internal
auditor, without management or the external auditesent, generally involves the discussion ardbegrocess and results of the ongoing
internal audit and the coordination with the exé&tauditor.

For the purposes of applicable securities regufatguirements, the Board has determined that @thbers of the AFC are “financially
literate”, at least one member is considered aditamommittee financial expert” and all membersédéwe necessary time to commit to its
affairs. In the Board’s determination of the finehditeracy of members of the AFC, which must behcially literate before their appointment
by the Board to the AFC, the Board confirms thatnhers possess the ability to read and understaptiat financial statements that present a
breadth and level of complexity of accounting isstiat are generally comparable to the breadttcanmplexity of the issues that can be
reasonably expected to be raised by the Corpotatioancial statements. The AFC also assessediéaityi with the application of accounting
principles, including in respect of estimates, aats and reserves, an understanding of internafalsrand procedures for financial reporting,
familiarity with emerging accounting issues, paspyment experience in finance or accounting, ggsional certification in accounting, and
any other comparable experience or background wiestits in the member’s financial sophisticatioe|uding having been a CEO, CFO or
other senior officer with financial oversight resgdbilities.

The AFC held 5 meetings in 2012. The current mesbéthe AFC are John E. Caldwell (Chairman), MaharNaik, Guy G. Dufresne and
Richard J. Hall. Additional disclosure with respaxthe AFC may be found in the Corporation’s nmresent Annual Information Form, at
pages 148 through 150, which may be accessed tm®EHAR, at www.sedar.com, and is incorporatedh@n@orporation’s most recent Form
40-F filed on EDGAR, at www.sec.gov/edgar.shtml.
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TheHuman Resources and Compensation Committegurrently consists of three independent directGesh member is experienced in
matters of executive compensation by virtue of hguieen a former senior executive of a publicldecaicompany. Its roles and
responsibilities, together with management, inclidedevelopment of a responsible pay for perfocaammmpensation program of the
Corporation in respect of management and the adirétion of the Corporation’s shareholder approShdre Incentive Plan (described earlier
in this Circular) that provides the Board with tineans to reward performance in the form of eqdihe pay for performance compensation
program is designed to motivate employees to aehspecific performance objectives that are alignig the creation of shareholder value.
The Corporation has undertaken steps to ensuréteaitive compensation may be lawfully “clawedbJdo cases where the results under
which it was granted is subsequently not confirnsedth as in cases of material earnings restatenfdmsprogram is competitive with that of
the Corporation’s peer group companies to attratajn and motivate talented management, who dfiaeeholder value creation over the long
term. The compensation policy precludes stock opbtackdating or re-pricing. Executive employmentagients will not be entered into by
the Corporation without a “double trigger” in respef change of control severance entitlement anthareased cash payment on a change of
control event will be made. There are no suppleaientecutive pension plans.

Further information with respect to the compensgagibilosophy guidelines and market information ulsgdhe HRCC in the process of
recommending to the Board the amount and the foesh(and/or equity) of the compensation to be asdandanagement, the metrics
(corporate, operational, functional and individuaty the process and benchmarks used to assgerftienance of management may be fo
in the Statement of Executive Compensation incluglséwhere in this Circular.

Information related to the retention of any indegimt compensation consultant and the servicesnpeefbby such consultant is also available
in the Statement of Executive Compensation. Sinbdldhe AFC maintaining the independence of thereetl auditor of the Corporation, in
order that any compensation consultant retainetthéyHRCC from time to time be and remain indepehffem management throughout the
course of their mandate, any services performeslioir consultant for management must be pre-appioyéte HRCC.

The HRCC held 8 meetings in 2012. The current mesnbkethe HRCC are Donald K. Charter (Chairman)hkfadra Naik and Timothy R.
Snider.

TheNominating and Corporate Governance Committeeurrently consists of three independent directtsgrimary responsibilities, in
addition to the recommendation to the Board ofadlé nominees for election to the Board, are tosaeethe Corporation’s continued
compliance with the evolving corporate governamzpirements of applicable regulatory authoritibspwgh the recommendation of
appropriate corporate governance structures arddigea. It also apprises the Board on evolving cmae governance best practices, which
often exceed regulatory requirements and are adppteappropriate. The NCGC is also mandated timeend the mandates of the Board

its committees to provide, collectively, effectisiewardship of the Corporation and to monitor taggrmance of the mandates and
performance or contributions of individual directorhe size and composition of the Board, oriemtasind continuing education of directors a:
well as their compensation, organizational hierpar@hd reporting structure of the Corporation anttession planning for senior management
are also reviewed.

The NCGC held 4 meetings in 2012. The current meshbiethe NCGC are John T. Shaw (Chairman), Johbaidwell and W. Robert
Dengler.
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TheEnvironmental, Health and Safety Committeecurrently consists of three independent directbn® mandate of the EHSC is to assist the
Board in the oversight of management’s fulfillmefthe Corporation’s social responsibilities inpest of all operations, wherever situated. It
oversees the Corporation’s compliance with appleabvironmental, health and safety laws and th#amentation of socially responsible,
best practices to monitor and limit the environmaéfdotprint of the Corporation’s operations, pret/@orker injury and reduce lost-time
incidents (such as through the use of leading Iheadtl safety performance indicators) and effegtivestore and reclaim properties.

The EHSC held 4 meetings in 2012. The current mesniiethe EHSC are W. Robert Dengler (Chairman)y GuDufresne and Timothy R.
Snider.

TheResources and Reserves Committeeirrently consists of three independent direcfdne primary responsibilities of the RRC are to
oversee the process of the preparation of the Catipa’s resources and reserves estimates, thatigpeiof controls to ensure estimation in
accordance with applicable regulatory standardstlamdelated scientific and technical disclosureesburces and reserves estimates, includin
compliance with National Instrument 481 (Standards of Disclosure for Mineral Projecfshe Canadian Securities Administrators. The |
reviews the competencies, skills, experiences amadifizations of the qualified persons (the “QP&yularly used by the Corporation in the
preparation and disclosure of resources and resestanates and confirms that such QPs were inayoimypeded or inappropriately influenc

in such preparation and disclosure. The RRC repotize AFC and the Board at least annually akégtocess of preparation and disclosu
resources and reserves estimates and applicahiatey standards.

The RRC held 1 meeting in 2012. The current memabfktise RRC are Richard J. Hall (Chairman), Don&ldCharter and John T. Shaw.

Position Descriptions

The Board has developed and approved a writteripoglescription for the Chairman of the Board. Phienary responsibilities (in addition to
those dictated by the mandate of the Board, atthththis Circular as Appendix “B”) of the Chairmare to, in conjunction with management
or otherwise, plan, organize and chair all meetofgbe Board and shareholders of the Corporatiwarsee the content of all relevant
information that directors and shareholders argigeal reasonably in advance of their meetings argtdvide leadership in the functioning
performance of the Board in accordance with itsaad@ The Chairman acts as the primary liaison &éetvthe Board and management.

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

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

The Board and the CEO have developed written posdescriptions for the CEO and other executivieef§. The primary responsibilities of
the CEO are to provide leadership over the manageai¢he Corporation. The CEO is responsible fier development and implementation of
strategic and tactical plans for the Corporatienadopted by the Board, the recruitment, developnaetineation of the
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responsibilities of and monitoring the performanéexecutive management, managing and monitoriag/#nious exploration, development
and producing interests of the Corporation, seguniew opportunities for the Corporation, developamgl maintaining a culture of integrity
throughout the Corporation and protecting and eaingrthe Corporation’s reputation. The CEO actthagprimary spokesperson for the
Corporation. The CEO provides leadership and dordb management throughout the Corporation aniitéxtly accountable to the Board.
Upon the CEO'’s retirement or other departure fraoem@orporation, by agreement, the CEO resignsrhigiodirectorship.

Assessments of Board Performan

The NCGC monitors the performance of the Boardiesmdommittees, in respect of their mandates, hagerformance of individual directors,
throughout the year in terms of effectiveness amdribution. The committees of the Board, led bgitichairpersons, assist the NCGC througt
self-assessments of the performance of their réspenandates. On an annual basis, each directegisred to complete questionnaires
(approved by the NCGC) that evaluate the performarfi¢the Board and its Chairman. In addition totten peer assessments, director peer
reviews are performed in the context of discusshmts/een individual directors and the ChairmarhefNlCGC, who reviews all director
evaluations and recommends to the NCGC any acti@misnay be deemed necessary or advisable to #ssiBbard in continuing to function
effectively and adequately perform its mandatee€twr performance, assessed in part against thpaetencies and skills the director is
expected to bring, is considered in the nominatiorelection of incumbent directors, such as thieatdors nominated in this Circular.

Orientation and Continuing Education

In respect of the orientation of new directorstte tole and responsibilities of the Board, its catteas and directors as well as the nature and
operation of the Corporation’s business, new dinecare briefed by the Chairman, CEO, other inddpendirectors and the executive
organization. Tours of the Corporation’s operatiaresmade available. Written information and adiscalso made available to new directors
(and on an ongoing basis) by the Corporation’s gdreunsel regarding the duties and obligationdirafctors, the mandates of the Board and
its committees, the Corporation’s Code of Businéssduct and Ethics (described below), minutes efitieetings of the Board and the most
recent annual report, annual information form arshagement information circular of the Corporation.

To assist directors with remaining current withpexst to the Corporation and their duties and resipdities, the Board recognizes the
importance of ongoing director education and thedrfer each director to take personal respongjtfiit this process. To facilitate ongoing
education of the Corporation’s directors, the NC@iodically canvasses directors to determine tin@ining and educational needs and
interests, arranges visits to the Corporasordrious exploration, development and producirgraions and arranges funding for the attend
of directors at seminars or conferences of inteardtrelevance to their duties and responsibilibetie Corporation. Directors are regularly
informed by the CEO, and other members of the gkermanagement team, of strategic issues affetti@@orporation, including the
competitive environment, the Corporation’s perfoncerelative to its peers and any other developsthat could materially impact the
Corporation’s business.

Code of Business Conduct and Ethics

Consistent with and to protect the integrity angutation of the Corporation, the Board has adopt€bde of Business Conduct and Ethics for
the directors, officers and employees of the Cation. Service providers to the Corporation, attitme of being contracted, are similarly
required to acknowledge and abide by the provisadriee Code. The Code sets out fundamental pileippon which the business and affairs
of the Corporation, wherever conducted, are basddsadesigned to
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promote integrity and deter wrongdoing. The Codwvigles that any conflict of the interest of an emyple with that of the Corporation is to be
avoided, the assets and opportunities of the Catjoor are to be protected and used only for thpgaes of the Corporation, non-public
information pertaining to the Corporation is tokept confidential and all laws applicable to thei@wation are to be complied with. For
example, should a director or executive officeréhan interest in an agreement or transaction WwéhCtorporation being considered by the
Board, such director shall disclose his or herrgdtin the counterparty and withdraw from any désion, assessment or decision of the Boar
relating thereto, including any Board vote theredrcopy of the complete Code of Business CondudtEthics may be accessed on the
Corporation’s website, at www.iamgold.com.

Any material departure from the Code by a direotoexecutive officer of the Corporation must berppdly disclosed. There were no such
material departures from the Code in 2012. The @8batieves that providing a means through whickcefs, employees and other service
providers may raise concerns about ethical condimcan anonymous and confidential basis, fosterdtare of integrity and ethical conduct
within the Corporation. Similar to any allegatiaegarding the Corporation’s internal controls ofieancial reporting or disclosure controls
and procedures, any alleged departure from the @agebe, anonymously and confidentially, orallyirowriting, reported, for investigation,
the Chairman of either or both the AFC and the NCtugh the internet, a tdilee number and/or by mail. The reporting systenuiisby al
independent third party. The Corporation routir@ynducts internal audits to test compliance with@wode and confirm its directors, officers
and employees continue to be aware of the Codglgraments as well as the resources availablepmrtalleged breaches. The Corporation
requires that, upon initial appointment or employtmand each year, each director, officer or emgogcknowledge an understanding of the
Code’s requirements.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS AND
MATTERS TO BE ACTED UPON

Except as otherwise disclosed in this Circulartransactions have been entered into since Janu2@12 or are proposed to be entered into
which have materially affected or will materiallffect the Corporation or its subsidiaries involvjrend no matter to be acted upon at the
meeting other than the election of directors orappointment of auditors materially involves, dthgor indirectly, a director or executive
officer since January 1, 2012, a proposed nomioeeléction as a director of the Corporation or asgociate or affiliate of any such directa
executive officer or proposed nominee.

ADDITIONAL INFORMATION

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

(i) a copy of the current annual information forfrtlte Corporation, together with a copy of any doeunt, or the pertinent pages of
any document, incorporated therein by refere

(i) a copy of the comparative financial statemenftthe Corporation for the year ended Decembe812, together with the report of
the auditor thereon; ar

(iii) a copy of management’s discussion and analg§ihe financial statements of the Corporatiartlie year ended December 31,
2012.

SHAREHOLDER PROPOSALS

To be eligible for inclusion in the Circular foretl2014 annual general meeting of Shareholderselsblaier proposals prepared in accordance
with applicable rules governing shareholder profgosaist be received at the Corporation’s corpooéfiee at 401 Bay Street, Suite 3200,
Toronto, Ontario M5H 2Y4 on or before January 1814

DATED at Toronto, Ontario this 15 day of April, 281

BY ORDER OF THE BOARL

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

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

Mr. Pugliese has an extensive business backgroewmelaped over a period of 35 years as the prinsipateholder in a number of private
Canadian companies, which included; intetn@sed business directories and data marketingleelopment of recreational resort propertie
Canada and the development and licensing of Smartlba patented construction product technology.

Stephen J. J. Letwin: President and Chief Executive Officer. Stepheh letwin was appointed President and Chief Exee@fficer of
IAMGOLD Corporation on November 1, 2010. He hasrbaeanember of the Board of Directors since joirtimg Company. Specializing in
corporate finance, operational management, andenargl acquisitions, Stephen brings over 30 ydagzperience from the highly-
competitive resource sector. Mr. Letwin activelsds his executive management team with a cleapeagiatic approach to driving business
results, creating shareholder value, and achiesisgainable growth. Prior to joining IAMGOLD, Mretwin was based in Houston, Texas,
where he was the Executive Vice President, Gasspatation & International, with Enbridge Inc. Step was responsible for Enbridge’s
natural gas operations, including overall respadlisitior Enbridge Energy Partners, as the parthgrs Managing Director. In 1999, he joined
Enbridge as President and Chief Operating OffiEaergy Services, based in Toronto, Canada. Mr. inetwrrently serves as Director for
Precision Drilling Corp.

Before joining Enbridge, Mr. Letwin served as Pdesit & Chief Operating Officer of TransCanada Egeagd was Chief Financial Officer,
TransCanada Pipelines Limited, Numac (Westcoastdyheand Encor Energy. Mr. Letwin holds an MBArrdhe University of Windsor, is a
Certified General Accountant, a graduate of McMabtaiversity (B.Sc., Honors), and a graduate ofi#aevard Advanced Management
Program. Throughout his career, Stephen has agtileghonstrated his commitment to voluntary leadprdfis most recent community
affiliations have included Director, Corporate Cangm Committee of Texas Children’s Hospital; PatldNICEF Alberta, Canada; and
Director, YMCA Calgary, Canada. For his commitmenthe community, Stephen was awarded the 2006riltigentennial Medal. In 2011,
Mr. Letwin was made an Officer of the National QrdéBurkina Faso.

John E. Caldwell: Mr. Caldwell has been a director of the Companges 2006. Mr. Caldwell brings extensive general financial
management and risk assessment experience to aud.Berom 2003 until his retirement from SMTC Cagitn, on March 31, 2011, he
served as President and Chief Executive Officeraana member of the board of directors. BeforangisTMC, Mr. Caldwell held positions
The Mosaic Group, a marketing services provideslaair of the Restructuring Committee of the Bo&nain October 2002 to September
2003, in GEAC Computer Corporation Limited, a cotepsoftware company, as President and Chief Exex@Xfficer from October 2000 to
December 2001 and in CAE Inc., a provider of simiataand modeling technologies and integrated ingisolutions for the civil aviation and
defense industries, as President and Chief Exex@fficer from June 1993 to October 1999. In additiMr. Caldwell served in a variety of
senior executive positions in

64



finance, including Senior Vice President of Finanod Corporate Affairs of CAE and Executive Vicestdent of Finance and Administration
of Carling O’Keefe Breweries of Canada. Over tharse of his career, Mr. Caldwell has served oratidit committees of ten public
companies. Also, for the past several years, Midw@eall has been a lecturer on board oversight nesibdity for enterprise risk as part of an
accredited board of director education programuphoMcMaster University in Canada. Mr. Caldwell ha&gn a director of Advanced Micro
Devices, Inc., a global semiconductor provider sig606 and of Faro Technologies, Inc., a produttiree dimensional manufacturing
measurement systems, since 2002. Mr. Caldwells#seed on the board of directors of ATI Technolediec. from 2003 to 2006, Rothmans
Inc. from 2004 to 2008, Cognos Inc. from 2000 t6&0Stelco Inc. from 1997 to 2006 and Sleeman Briesd.td. from 2003 to 2005.

Relevant experience and skills: executive of etettis, other complex manufacturing and softwarenmsses, mergers and acquisitions,
financial management, corporate finance, finangpbrting, accounting, oversight of financial penfance, corporate governance.

Donald K. Charter : Mr. Charter became the President, CEO and Direxdt€orsa Coal Corp. in August of 2010. Corsa jigréor

metallurgical coal mining company listed on the T8Xvith operations in Pennsylvania. Mr. Charter hasiness experience in a number of
sectors including mining (precious metals, baseatagiron ore, coal), oil & gas, real estate andificial services. He is a graduate of McGill
University where he obtained degrees in Economicslaw. He began his career in Toronto where hit &siuccessful commercial and M&A
business law practice becoming a partner in a natiaw firm. In 1996 he joined the Dundee grougaipanies as an Executive Vice
President with a number of capital markets reladsgonsibilities. In 1998 he became the inauguhai®an and CEO of the Dundee
Securities group of companies and oversaw its drdreim a start up to a major independent finanggaices company. In 2006, Mr. Charter
left this group and focused his attention on 3Gdsp@ration, his personal consulting and investneentpany, and as a corporate director
primarily in the resource sector currently sittmgthe Board of Directors of Lundin Mining (Compatisn Committee (Chair) and Audit
Committee) Dundee REIT and Adriana Resources (Gtzairof the Board). Mr. Charter has extensive cafgogovernance experience and ha
sat on and chaired a number of audit, compensatidrgovernance committees during his career asavelmber of special, independent and
strategic committees in various corporate situatiéte has completed the Institute of Corporateddims, Directors Education Program and
member of the Institute.

W. Robert Dengler: Mr. Dengler retired in 2005 after working for ¢éars in the mining industry. Mr. Dengler was Rteat and CEO of
Dynatec Corporation, a company he founded in 180holds a Bachelor of Science degree (1965) fraree@’s University and was awarded
an Honorary Doctorate of Science from Queen’s Unsitgin 1988. Before founding Dynatec, Mr. Dengheas a partner and Vice-President &
General Manager of J.S. Redpath Limited. He hasoaeitl several technical publications on shaft sigkind Long Round Development.

Mr. Dengler has been a director of IAMGOLD sincé2@nd a director of Denison Mines since 2004.Démgler has also been a Director of
Energy Fuels Inc. since 2012.

Guy G. Dufresne: Mr. Dufresne is an engineer from Ecole Polytegheide Montréal and holds a Masters Degree in Erging (including
computers) from the Massachusetts Institute of eldgy and an MBA from the Harvard Business Schil.Dufresne currently serves as a
member of the board of RONA, a position he has beide January 2013. He also currently serves agi@an of the board of L’Union
Canadienne, a subsidiary of RSA Canada, a pogshatrhe has held since October 2012. From 1992@6,2he was President and CEO of
Québec Cartier Mining and led the turnaround of tton ore company; for 25 years prior to 1992hélke progressive senior positions within
the forest product industry including President &0 of Kruger. Since about 1980, Mr. Dufresne lbeen a member of the board of several
public and private companies and he has workeduamenous
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committees; he is still a member of the board oAR#&nada, an insurance company. Over the yearasibden Chairman of the board of
Tembec, Cambior, Conseil du Patronat, Chamber afrid&Commerce, The Mining Association of Canada Québec Forest Product
Association and L’Institut Armand-Frappier (a phaaautical research center).

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

Richard J. Hall : Mr. Hall was appointed a director of IAMGOLD onavth 22, 2012. Mr. Hall brings nearly 40 yearsxyleration,
development, mining and corporate experience. Mil $érved as Chairman of Premier Gold from 201l dune 2012 and served as Presi
and Chief Executive Officer of Northgate Mineraigrh July 2011 until October 2011 when Northgate a@guired by AuRico Gold. From
2008 until 2011, he held the position of Chairmé®Gmyd Resource Corporation when Grayd was acduiyeAgnico Eagle in November
2011. He also served as a director and Chairm#meo$pecial Committee of Creston Moly during itguisition by Mercator Minerals in 2011.
In addition to his Board activities, Mr. Hall a@s a mineral industry consultant to various comgmrffrom 1999 to 2008 he served as Pres
and CEO of Metallica Resources Inc., where he waaslved in all aspects of the company’s developnigsitiding the financing, construction
and commissioning of the Cerro San Pedro gold4sitvi@e in Mexico. While at Metallica, the EI Mord®posit was discovered in Chile and
was brought through to a final feasibility studycionjunction with Metallicas operating partner on the project, Xstrata Cogpefugust 2008
Metallica was part of a $1.6 billion merger withaRe5old Ltd. and New Gold Inc. to form what is nblew Gold Inc. Previous to his tenure at
Metallica, Mr. Hall held senior management posisiavith Dayton Mining Corporation and Pegasus Gaddp@ration. Mr. Hall holds a
Bachelor and a Masters Degree in Geology and an ft8# Eastern Washington University. He has alsomleted an Executive
Development Program at the University of Minnesta.Hall is also a member of the National Assdoiaiof Corporate Directors.

Mahendra Naik : Mr. Naik is a Chartered Accountant with more tl3&nyears of financial accounting, mining and irkreent company
experience. He holds a Bachelor of Commerce ddgpaethe University of Toronto. He practiced aslea@ered Accountant for nine years
with a major Canadian accounting firm. As a ChadeAccountant, Mr. Naik has experience in prepargugliting, analyzing and evaluating
financial statements, understands internal contmetsprocedures for financial reporting and un@mds the accounting principles used by the
Company to prepare its financial statements asagahe implications of said accounting principdeshe Company’s results. From 1990 to
1999, he was the Chief Financial Officer of IAMGOLBe is also the Chairman of the Board and membarT&sX{isted mining company ar

a member of the Audit Committee for a TSXV listaternational financial services company. In additioe is Chairman and a member of the
Audit Committees of a number of private companiesluding precious metals, a private Canadian kmarkfinancial service businesses.

John T. Shaw: Mr. Shaw brings to IAMGOLD technical and strategkpertise gained from over 40 years of develogrard operating
experience in the mining industry internationalie is a geological engineer (Queen’s) and untititme of his retirement (33 years in the
Placer organization) was Vice President of AusdrafDperations of Placer Dome Asia Pacific and MampBirector of Kidston Gold Mines.
He has also served as a director of a number ahmzompanies (gold, platinum and base metals)ustralasia, SE Asia and Africa. Presel
he is a director of Discovery Metals Ltd. Mr. Shhas been a director of IAMGOLD since 2006.

Timothy R. Snider : Mr. Snider is Chairman of Cupric Canyon CapitdlC, a private equity firm which has among its Holgs a developme
stage copper resource in Botswana. He was fornredgident and Chief Operating Officer of FreepodM@Ran Copper and Gold, Inc., and
its predecessor company, Phelps Dodge CorporatlarSnider is a director of Compafiia de Minas Bwendura, S.A., the
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largest Peruvian mining Company. He was formedjrector of Compass Minerals International whereséeved as chairman of the
compensation committee. Snider was the foundingr@laa of the University of Arizona’s Institute fineral Resources and serves as
director for the Northern Arizona University Foutida Board and the Mining Foundation of the Soutbiwve
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1.

APPENDIX “B”
BOARD OF DIRECTORS MANDATE

Purpose

The primary function of the directors (individuably'Director” and collectively the “Board”) of IAMGLD Corporation (the
“Corporation”)is to supervise the management of the businesaféaics of the Corporation. The Board has the rasfimlity to supervis
the management of the Corporation which is resppbe$dr the day-to-day conduct of the busineshef@orporation. The fundamental
objectives of the Board are to enhance and presenggderm shareholder value and to ensure that the Catipo conducts business in
ethical and safe manner. In performing its funatjdhe Board should consider the legitimate intsréwt stakeholders, such as
employees, customers and communities, may haveigorporation. In carrying out its stewardshigpoesibility, the Board, through tl
Chief Executive Officer (the “CEQO”), should set tstandards of conduct for the Corporation.

Procedure and Organization

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

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

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

(i)  The Board has the statutory responsibility to, agnotier things
A. manage, or supervise the management of, the basamelsaffairs of the Corporatic
B. act honestly and in good faith with a view to tlestinterests of the Corporatic
C. exercise the care, diligence and skill that realslynarudenipeople would exercise in comparable circumstareed
D

act in accordance with the obligations contaiimethe Canada Business Corporations Attte “CBCA”), the
regulations thereunder, the artic
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and by-laws of the Corporation, applicable securities lawd policies and other applicable legislation egglilations

(i)  The Board has the statutory responsibility for adesng the following matters as a Board whichawImay not be delegat
to management or to a committee of the Bo

K.
L.

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

the filling of a vacancy among the directors otha office of auditor and the appointing or remavaf any of the chie
executive officer, the chairman of the Board orpihesident of the Corporatio

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

the payment of a commission to any person isidenation of the person purchasing or agreeimutohase shares of
the Corporation from the Corporation or from anlgestperson, or procuring or agreeing to procurelmsers for any
such shares except as authorized by the B:

the approval of a management proxy circt

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

the approval of an amendment to the articles ofxbiporation:;

the approval of annual financial statements ofGbeporation; ant

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

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

(b) Strategy Developmel

The Board has the responsibility to ensure thatthee longerm goals and a strategic planning process irediacthe Corporatio
and to participate with management directly or tiglo committees in developing and approving theegggaby which the
Corporation proposes to achieve these goals (taktogaccount, among other things, the opportunitied risks of the business of
the Corporation).
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(c)

(d)

(€)

(f)

Risk Managemer

The Board has the responsibility to safeguard #sets and business of the Corporation, identifywuanetbrstand the principal risks
of the business of the Corporation and to enswaettiere are appropriate systems in place whigctdiely monitor and manage
those risks with a view to the long-term viabild/the Corporation.

Appointment, Training and Monitoring Senior Managstt

The Board has the responsibility to:

(i)
(ii)

(i)
(iv)

(v)
(i)

(vii)
(viii)

appoint the CEO, and together with the CEO, to ligwa position description for the CE

with the advice of the compensation committé¢he Board (the “Compensation Committee”), depatorporate goals and
objectives that the CEO is responsible for meedingd to monitor and assess the performance of tli@ i@fght of those
corporate goals and objectives and to determinedh®gensation of the CE!

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

develop, to the extent considered appropriptsjtion descriptions for the chairman of the Boand the chairman of each
committee of the Boart

approve the appointment of all corporate offic

consider, and if considered appropriate, aperaipon the recommendation of the Compensationnitiee and the CEO,
the remuneration of all corporate office

consider, and if considered appropriate, agpt upon the recommendation of the Compensationritiee, incentive-
compensation plans and eqgr-based plans of the Corporation; ¢

ensure that adequate provision has been madédriatrd develop management and members of the Boatdor the orderl
succession of management, including the C

Ensuring Integrity of Manageme

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

Policies, Procedures and Complial

The Board is responsible for the oversight andeng\of the following matters and may rely on managetof the Corporation to
the extent appropriate in connection with addressirch matters:
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(9)

(h)

(ii)
(i)
(iv)
(v)
(vi)

ensuring that the Corporation operates atimés within applicable laws and regulations andgpropriate ethical and moral
standards

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

ensuring that the Corporation sets approgriatvironmental standards for its operations amdtaips in material compliance
with environmental laws and legislatic

ensuring that the Corporation has a high rddar the health and safety of its employees intbbekplace and has in place
appropriate programs and policies relating thel

developing the approach of the Corporationdporate governance, including to the extent apjat@developing a set of
governance principals and guidelines that are &palty applicable to the Corporation; a

examining the corporate governance practices witienCorporation and altering such practices whemmstances warrat

Reporting and Communicatic

The Board is responsible for the oversight andeng\of the following matters and may rely on managetof the Corporation to
the extent appropriate in connection with addregsirch matters:

(i)

(ii)
(i)
(iv)
(v)

ensuring that the Corporation has in placeged and programs to enable the Corporation to aomwate effectively with
management, shareholders, other stakeholders ammuitiic generally

ensuring that the financial results of the anation are adequately reported to sharehold#rsr security holders and
regulators on a timely and regular ba

ensuring that the financial results are rdpdrfairly and in accordance with applicable gelermccepted accounting
standards

ensuring the timely and accurate reportinguey developments that could have a significantraatkrial impact on the value
of the Corporation; an

reporting annually to the shareholders of the Cafion on the affairs of the Corporation for thegeding yeai

Monitoring and Acting

The Board is responsible for the oversight andeng\of the following matters and may rely on managehof the Corporation to
the extent appropriate in connection with addressirch matters:
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0] monitoring the Corporation’s progress in aclimgyits goals and objectives and revise and, thnaugnagement, altering the
direction of the Corporation in response to chaggincumstances

(i)  considering taking action when performancdsfahort of the goals and objectives of the Cortioneor when other special
circumstances warrar

(i)  reviewing and approving material transactions ixira the Corporation

(iv)  ensuring that the Corporation has implemented aategnternal control and management informationesys;

(v)  assessing the individual performance of each Direanid the collective performance of the Board,;

(vi)  overseeing the size and composition of the Boamlwakole to facilitate more effective decis-making by the Corporatiol
Board’'s Expectations of Managemen

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

Responsibilities and Expectations of Director
The responsibilities and expectations of each Dorezre as follows:
(&) Commitment and Attendant

All Directors should make every effort to attentraéetings of the Board and meetings of committéeghich they are members.
Members may attend by telephone.

(b) Participation in Meeting

Each Director should be sufficiently familiar witte business of the Corporation, including its fficial position and capital
structure and the risks and competition it facesdtively and effectively participate in the deliations of the Board and of each
committee on which the director is a member. Upquest, management should make appropriate petsoraikable to answer
any questions a Director may have about any agfpélee business of the Corporation. Directors sth@lgo review the materials
provided by management and the Corporation’s advisoadvance of meetings of the Board and comasitssnd should arrive
prepared to discuss the matters presented.

72



(c)

(d)

()

(f)

(9)

Code of Business Conduct and Ett

The Corporation has adopted a Code of Businessu@baad Ethics to deal with the business condu€lidctors and officers of
the Corporation. Directors should be familiar witle provisions of the Code of Business ConductEthits.

Other Directorship

The Corporation values the experience Directonsgoftiom other boards on which they serve, but reizeg that those boards may
also present demands on a Director’s time andahififly, and may also present conflicts issuese€liors should consider advising
the chairman of the Corporate Governance Comntiéere accepting any new membership on other badrdisectors or any
other affiliation with other businesses or governtaébodies which involve a significant commitméstthe Director.

Contact with Manageme

All Directors may contact the CEO at any time tscdiss any aspect of the business of the Corpor&iocectors also have comple
access to other members of management. The Bopetttsxthat there will be frequent opportunitiesBiectors to meet with the
CEO and other members of management in Board amdhdtee meetings and in other formal or informatisgs.

Confidentiality

The proceedings and deliberations of the Boarditsrmbmmittees are, and shall remain, confidenBath Director should maints
the confidentiality of information received in carution with his or her services as a director ef@orporation.

Evaluating Board Performan

The Board, in conjunction with the Corporate Gowasite Committee, and each of the committees of dadBshould conduct a
self-evaluation at least annually to assess tlifgctiveness. In addition, the Corporate Governadammittee should periodically
consider the mix of skills and experience that Etives bring to the Board and assess, on an ondp@isig, whether the Board has
necessary composition to perform its oversight fiomceffectively.

Quialifications and Directors’ Orientation

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

Meetings

The Board should meet on at least a quarterly lzasisshould hold additional meetings as requireappropriate to consider other
matters. In addition, the Board should meet aeris@ers appropriate to consider strategic planfonghe Corporation. Financial and

other
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10.

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

Management may be asked to participate in any nmgeefithe Board. The Board should meet separateiy fnanagement as considered
appropriate to ensure that the Board functionspaddently of management. The independent Direstarald meet with no members of
management present as considered appropriate.

Committees

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

Evaluation

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

Resources

The Board has the authority to retain independegul| accounting and other consultants. The Boayl nequest any officer or employee
of the Corporation or outside counsel or the extiéimternal auditors to attend a meeting of theraa to meet with any member of, or
consultant to, the Board.

Directors are permitted to engage an outside legather adviser at the expense of the Corporatioere for example he or she is placed
in a conflict position through activities of the poration, but any such engagement shall be sutgebe prior approval of the Corporate
Governance Committee.
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APPENDIX “C”
BY-LAW AMENDMENTS

BY-LAW NUMBER TWO

A By-Law to Amend By-Law Number One
of
IAMGOLD CORPORATION
(the “Corporation”)

BE IT ENACTED as a by-law of the Corporation adduls:
Section 9.1—Quorum of B-Law Number One is repealed in its entirety andaegd with the following

Section 9.12 Quorum

The quorum for the transaction of business at aegting of the shareholders shall be two persorseptet the opening of the meeting
who are entitled to vote thereat either as shadehmslor as proxy holders and holding or represgmiat less than twenty-five per cent of
the outstanding shares of the Corporation carrfhegight to vote at such meeting. If a quorumdspresent within such reasonable time
(determined by the chairman of the meeting) aftertime fixed for the holding of the meeting, tlergons present and entitled to vote
thereat may adjourn the meeting to a fixed time @ade.

The following section is added as a new sectiofirtitle Nine of By-Law Number One
Section 9.24 Nomination of Directors

(a) Subject only to the Act, and for so long as@ueporation is a distributing corporation, onlygns who are nominated in
accordance with the following procedures shall lgtde for election as directors of the CorporatidNominations of persons for
election to the board may be made at any annudaimgeaf shareholders, or at any special meetinghafeholders if one of the
purposes for which the special meeting was callas the election of director

0] by or at the direction of the board or an authatiafficer of the Corporation, including pursuanttootice of meeting

(i) by or at the direction or request of one orrmmehareholders pursuant to a proposal made indacee with the provisions of
the Act or a requisition of the shareholders madacicordance with the provisions of the Act

(i) by any person (“Nominating Sharehold”):
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(b)

()

(d)

(A) who, at the close of business on the date @fgiking of the notice provided for below in thiscion 9.24 and on the
record date for notice of such meeting of sharedrslds entered in the securities register as @ehalf one or more
shares carrying the right to vote at such meetinghm beneficially owns shares that are entitleteosoted at such
meeting; anc

(B) who complies with the notice procedures set fantthis section 9.2¢

In addition to any other applicable requirensefidr a nomination to be made by a Nominating &halder, such person must have
given timely notice thereof in proper written fotmthe secretary of the Corporation at the prinlogx@cutive offices of the
Corporation in accordance with section 9.24

To be timely, a Nominating Sharehol’s notice to the secretary of the Corporation masnlade

0] in the case of an annual meeting of sharehsl@&hich includes an annual and special meetira)lass than 30 nor more
than 65 days prior to the date of the annual mgetfrshareholders; provided, however, that in trenethat the annual
meeting of shareholders is called for a date thidss than 50 days after the date (the “Notic&'pan which the first publi
announcement of the date of the annual meetingweale, notice by the Nominating Shareholder may ddemmot later than
the close of business on the tenth (10th) dayviolig the Notice Date; ar

(i)  in the case of a special meeting (which is alsb an annual meeting) of shareholders callethiopurpose of electing
directors (whether or not called for other purppsest later than the close of business on thesdiith (15th) day following
the day on which the first public announcementhefdate of the special meeting of shareholdersmaaie.

Notwithstanding the foregoing, the board may, $nsible discretion, waive any requirement in thimgeaph (c).

In no event shall any adjournment or postponemeah@nnual meeting or a special meeting or th@ancement thereof
commence a new time period for the giving of a Nwating Shareholder’s notice as described above.

To be in proper written form, a Nominating Shareled s notice to the secretary of the Corporation messtasth:
0] as to each person whom the Nominating Sharehotdgopes to nominate for election as a dire
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()

(f)

(A) the name, age, business address and residenceadtlitke persol
(B) the principal occupation or employment of the par:

(C) the class or series and number of shares inapial of the Corporation which are controlledadrich are owned
beneficially or of record by the person as of theord date for the meeting (if such date shall there been made
publicly available and shall have occurred) andfabe date of such notice, a

(D) any other information relating to the persoattivould be required to be disclosed in a dissidgarbxy circular in
connection with solicitations of proxies for electiof directors pursuant to the Act and Applicabéeurities Laws; ar

(i)  asto the Nominating Shareholder giving théic® any information relating to such Nominatingagholder that would be
required to be made in a dissidanproxy circular in connection with solicitationsproxies for election of directors pursu
to the Act and Applicable Securities Lav

No person shall be eligible for election as a doreof the Corporation unless nominated in accocdamith the provisions of th
section 9.24 and applicable law; provided, howetreat nothing in this section 9.24 shall precludedssion by a shareholder (as
distinct from nominating directors) at a meetingsbéireholders of any matter in respect of whietoitild have been entitled to
submit a proposal pursuant to the provisions oftbe The chairman of the meeting shall have thegraand duty to determine
whether a nomination was made in accordance wétpthcedures set forth in the foregoing provisiand, if any nomination is not
in compliance with such foregoing provisions, teldee that such nomination to be defective andittstall be disregarde

For the purposes of this Section 9.

() “public announcement” shall mean disclosura ipress release reported by a national news seénvicanada, or in a
document publicly filed by the Corporation undarprofile on the System of Electronic Document Amsi and Retrieval at
www.sedar.com

(i)  “Applicable Securities Laws” means the appbéasecurities legislation of each relevant progiaad territory of Canada, as
amended from time to time, the rules, regulatioms farms made or promulgated under any such stahdehe published
national instruments, multilateral instruments,igek, bulletins and notices of the securities cassion and similar
regulatory authority of each province and territofyfCanada, and all applicable securities law$ieflinited State:
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(9)

Notwithstanding any other provision of -Law Number One, notice given to the secretanhef@orporation pursuant to this
section 9.24 may only be given by personal deliviEgsimile transmission or by email (at such eraddress as stipulated from
time to time by the secretary of the Corporatiangiorposes of this notice), and shall be deeméddte been given and made only
at the time it is served by personal delivery, éifaithe address as aforesaid) or sent by faasitrahsmission (provided that
receipt of confirmation of such transmission hasrbeeceived) to the secretary at the address gfrtheipal executive offices of t
Corporation; provided that if such delivery or ¢éteaic communication is made on a day which is @iSlay or a holiday or later
than 5:00 p.m. (Toronto time) on a day which isa&aturday or a holiday, then such delivery octed@mic communication shall be
deemed to have been made on the subsequent day tioata Saturday or a holide
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Exhibit 99.3

€omputershare
IAMGOLD CORPORATION

9th Floor, 100 University Avenue
Toronto, Ontario M5J 2Y1
www.computershare.com

Security Class

Holder Account Number

Foid

Form of Proxy — Annual and Special Meetingto b e held on May 21, 2013
This Form of Proxy is Solicited by and on behal  f of Management

Notes to proxy

1. Every shareholder has the right to appoint any pers  on or company of his, her or its choice, who need n ot be a shareholder, to attend and act on his,
her, or its behalf at the meeting or any adjournmen  t or postponement thereof. If you wish to appoint a person or company other than the persons
whose names are printed herein, please insertthe n  ame of your chosen proxyholder in the space provide d (see reverse).

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

3. This proxy should be signed in the exact manner as the name(s) appear(s) on the proxy.

4. If this proxy is not dated, it will be deemed to bear the date on which it is mailed by Management to the shareholder.

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

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

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

Fold

8. This proxy should be read in conjunction with the accompanying documentation provided by Management.

Proxies submitted must be received by 5:00 pm, East  ern Time, on May 16, 2013.

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

A

1 3 —-
% To Viote Using the Telephone -\ To Vote Using the Internet
« Call the number listed BELOW from a touch tone « Go to the following web site:
telephone. www.investorvote.com

1-866-732-VOTE (8683) Toll Free

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

Voting by mail may be the only method for securities held in the name of a corporation or securities being voted on behalf of another individual.

Voting by mail or by Internet  are the only methods by which a shareholder may appoint a person as proxyholder other than the Management nominees named on the
reverse of this proxy. Instead of mailing this proxy, you may choose one of the two voting methods outlined above to vote this proxy.

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

CONTROL NUMBER

00YS2A
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Appointment of Proxyholder

The undersigned shareholder(s) of AMGOLD Print the name of the person you are
Corporation (the “Corporation”) hereby appoint(s) appointing if this person is someone
William D. Pugliese, Chairman and a OR other than William D. Pugliese or, failing
director of the Corporation or, failing him, Stephen J.J. him, Stephen J. J. Letwin.

Letwin, President, CEO and a director of the Corporation.

as my/our proxyholder with full power of substitution and to attend, act and to vote for and on behalf of the shareholder in accordance with the following direction (or if no
directions have been given, as the proxyholder sees fit) and all other matters that may properly come before the annual meeting (the “Meeting”) of the shareholders of

IAMGOLD Corporation (the “Corporation”) to be held at the Grand Banking Hall, One King West Hotel & Residence, located at 1 King Street West, Toronto, ON, M5H 1A1, on

Tuesday, May 21, 2013 at 4:00 p.m. (EDT) and at any adjournment or postponement thereof.
VOTING RECOMMENDATIONS ARE INDICATED BY OVER THE BOXES.

1. Election of Directors or Withhold 0

=

01. John E. Caldwell D 06. Stephen J. J. Letwin

02. Donald K. Charter 07. Mahendra Naik

03. W. Robert Dengler 08. William D. Pugliese
04. Guy G. Dufresne 09. John T. Shaw

05. Richard J. Hall

ooooof

O 0O00

10. Timothy R. Snider

o
=4

Bofocoooof

=

2. Appointment of Auditors

Appointment of KPMG LLP, Chartered Accountants, as auditor of the Corporation for the ensuing year and authorizing the directors to fix their
remuneration.

0
3. Advisory Vote on Executive Compensation
Resolved, on an advisory basis, and not to diminish the role and responsibilities of the board of directors of the Corporation, that the
shareholders accept the approach to executive compensation disclosed in the Corporation’s information circular delivered in advance of the
2013 annual and special meeting of shareholders.

[

For

4. By-Law Number Two

Resolved that: (1) By-law Number Two of the Corporation, in the form made by the board of directors, being a by-law to amend By-law Number

One of the Corporation, and included as Appendix “C” to the Corporation’s information circular delivered in advance of the 2013 annual and D
special meeting of shareholders, is hereby confirmed; and (2) any director or officer of the Corporation is hereby authorized and directed, acting

for, in the name of and on behalf of the Corporation, to execute or cause to be executed, and to deliver or cause to be delivered, such other
documents and instruments, and to do or cause to be done all such other acts and things, as may in the opinion of such director or officer be
necessary or desirable to carry out the foregoing resolution.

Authorized Signature(s) — This section must be Signature(s) Date

completed for your instructions to be executed.

I/We authorize you to act in accordance with my/our instructions set out above.
I/We hereby revoke any proxy previously given with respect to the Meeting. If no
voting instructions are indicated above, this Proxy will be voted as /
recommended by Management.

Withhold

[

[
[
O
O

Withhold

[

Against

[

Against

[

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

by mail. Discussion and Analysis by mail.

Foid

Foid



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