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Exhibit 99.1

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

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Section 1.01 Definitions

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

(@)
(b)

(©)

(d)

(€)

()
(9)

(h)

(i)
0)

“ Act " means th«Canada Business Cor porations Act or its successor, as amended from time to t

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

“ Basic Annual Salary” means the basic annual remuneration of a Paatitifyom the Corporation and Designated Affiliates
exclusive of any overtime pay, bonuses or allowarfedether received in cash, securities or othewi$ any kind whatsoeve

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

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

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

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

“ Corporation " means IAMGOLD Corporation, a corporation incorpethtinder the Act, and any successor the

“ Corporation’s Contribution ” means the amount the Corporation credits a Paatitipnder Section 3.04 of the Pl



(k)

()
(m)

(n)
(0)
(p)

(a)

(r)

(s)
(t)
(u)

v)

2
“ Date of Termination” means the date of termination of employment erdhte of termination of a contract for servicasosg
in a notice of termination given by the Corporat@mra Designated Affiliate and for greater certaitibes not include, or mean the
expiry date of, any period of time following sucétel of termination during which the Participaniniseceipt of, or is entitled to t
in receipt of, compensation in lieu of notice aht@ation or severance compensati

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

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

“ Directors ” shall mean the board of directors of the Corporafiom time to time
“ Eligible Directors ” shall mean the Directors or the directors of angifmated Affiliate from time to time

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

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

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

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

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

“ Other Participants ” shall mean any person or corporation engaged tage@ngoing management, consulting or other ses
for the Corporation or a Designated Affiliate, oyaemployee of such person or corporation, othan #n Eligible Director or an
Eligible Employee
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(w) “ Participant " with respect to the Share Purchase Plan shalhreaah Eligible Employee and Other Participant\aitd respect
to the Share Option Plan, the Share Bonus Plarttenbeferred Share Plan shall mean each Eligibledir, Eligible Employee
and Other Participan

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

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

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

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

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

(cc) “ Share Option Plan” means the share option plan described in Articdéthe Plan

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

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

Section 1.02 Additional Definitions

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

Section 1.03 Headings

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

Section 1.04 Context, Construction

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

Section 1.05 References to this Plan

The words “hereto”, “herein”, “hereby”, “hereundethereof” and similar expressions mean or refeéhtoPlan as a whole and not to any
particular article, section, paragraph or othet pareof.



Section 1.06 Canadian Funds
Unless otherwise specifically provided, all refarento dollar amounts in the Plan are referencsatfiul money of Canada.

ARTICLE 2
PURPOSE AND ADMINISTRATION OF THE PLAN

Section 2.01 Purpose of the Plan

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

Section 2.02 Administration of the Plan

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

Section 2.03 Delegation to Committee

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

Section 2.04 Record Keeping

The Corporation shall maintain a register in wisblall be recorded:
(8) the name and address of each Optio
(b) the number of Common Shares subject to Optionsteplan each Optione

(c) the aggregate number of Common Shares subjecttior®f
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(d) the name and address of each Participant in thee $hachase Plal

(e) the Participan’ Contributions and the Corporat’s Contributions in respect of each Particip:

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

(g) the name and address of each Participant iDéferred Share Plan and the awards granted toRexticipant under the Deferred
Share Plan; an

(h) the number of Common Shares held in safekeepinthéaccount of each Participant under the F
Section 2.05 Determination of Participants

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

Section 2.06 Maximum Number of Shares

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

(a8 among the Share Purchase Plan, the Share Btenusnd the Deferred Share Plan, including putsioaawards outstanding
thereunder on the date hereof, is 8,250,042 imaggeegate, subject to adjustment from time to fimaccordance with
Section 8.08; an

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

ARTICLE 3
SHARE PURCHASE PLAN

Section 3.01 The Share Purchase Plan
A share purchase plan is hereby established fgitidi Employees and Other Participants.
Section 3.02 Participants

Participants entitled to participate in the ShawecRase Plan shall be Eligible Employees or Otlaetid?pants who have been providing
services to the Corporation or any Designated iafél for at least the immediately preceding 12 entThe Committee shall have the right,
in its absolute discretion, to waive such 12 mquetiod or to determine that the Share Purchased®las not apply to any Eligible Employee
or Other Participant.

Section 3.03 Election to Participate in Share Puramse Plan and Participant’s Contribution

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

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

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

Section 3.04 Corporation’s Contribution

At such time or times as are determined by the @aiton but in any event no later than Decemben3te applicable calendar year, the
Corporation will credit each Participant with an@amt equal to 75% of the ParticipasmContribution then contributed and in respect biciv
no Corporation’s Contribution has previously beeads provided that once the Participant’s Contidvuin respect of any calendar year
equals 5% of the Basic Annual Salary of the Paudict for such calendar year no further Corporasi@ontribution will be made by the
Corporation for the Participant, and with such @ogpion’s Contribution to be held in trust for thenefit of the Participant for the purposes
of the Share Purchase Plan. For greater certdidymaximum Corporation’s Contribution which mayrbade by the Corporation in respect
of any Participant for any calendar year is 3.75%e Basic Annual Salary of such Participant factscalendar yea



Section 3.05 Aggregate Contribution

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

Section 3.06 Issue or Purchase of Shares

(@)

(b)

(©)

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

At such time or times as are determined byGbgporation but in any event no later than as ssopracticable after December 31
of the applicable calendar year, the Corporatiail ®ither (i) issue from treasury for the accoohéach Participant Common
Shares equal in value to the Aggregate Contribudfsuch Participant held in trust as of such thased on the applicable Issue
Price and such Aggregate Contribution shall be eared into Common Shares at the applicable Issige,Rir (ii) deliver to the
account of each Participant Common Shares equmlritber to the number of Common Share purchaseddhrthe facilities of
the Stock Exchange with the Aggregate Contributogether with any previous unused balance of thgrégate Contribution) of
such Participant held in trust as of such datsuth conversion would result in the issue for tteoant of a Participant of a
fraction of a Common Share, the Corporation walis only such whole Common Shares as are therblss

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

Section 3.07 Safekeeping and Delivery of Shares

(@)

All Common Shares issued for, or deliveredtie,account of a Participant in accordance withi®e®8.06 of the Plan will be held
in safekeeping and will be delivered, subject &etise provided in the Share Purchase Plan, to Badicipant at such time or
times as are determined by the Corporation uponestcpf the Participant in a form acceptable toGbgporation. Any

0] cash dividends

(i)  options or rights to purchase additional securiiethe Corporation or any other corporation

(i)  notices of meeting, proxy statements and proxieariy meeting of holders of Common She

received in respect of any Common Shares heldf@keaping on behalf of a Participant shall be fodea to such Participant, at
his or her last address according to the registent@ined under Section 2.04 of the Plan, and #mgrer additional Common

Shares or other securities (by way of dividendtbeowise) received in respect of any Common Shaeésin safekeeping on
behalf of a Participant shall also be held in seégling anc
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delivered to the Participant with the delivery loé tCommon Shares in respect of which such addit@ommon Shares or other
securities were issued.

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

Section 3.08 Termination of Employment or Services

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

(a) the Participant shall automatically cease to biledtto participate in the Share Purchase F

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

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

(d) any Common Shares then held in safekeeping foP#ngcipant shall be delivered to the Participarthe estate of the Participa
Section 3.09 Election to Withdraw from Share Purchae Plan

Any Participant may at any time elect to withdraenfi the Share Purchase Plan. In order to withdr@\Piarticipant must give at least two
weeks’ notice to the Corporation in writing in foland substance satisfactory to the Corporatiorciiing the Corporation to cease deducting
from the Participant’s remuneration the Particifm@ontribution. Deductions will cease to be mademmencing with the first pay date
following expiry of the two week notice. The Paiint’s Contribution will continue to be held in trusta @e next following date for makir
the Corporation’s Contribution the Corporation veiledit the Participant with the pro rata amounthef Corporation’s Contribution,
calculated in accordance with Section 3.04 of tla@.PThe delivery of Common Shares will not be éareed by such withdrawal but will
occur on the date on which such Common Shares vath&twise have been issued or purchased, as $bertay be, in accordance with
Section 3.06 of the Plan and delivered to the &pgnt in accordance with Section 3.07 of the Pilad the Participant not elected to withdi
from the Share Purchase PI



Section 3.10 Necessary Approvals

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

to the Participant without interest.

ARTICLE 4
SHARE OPTION PLAN

Section 4.01 The Share Option Plan and Participants

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

Section 4.02 Option Notice or Agreement

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

Section 4.03 Exercise Price

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

Section 4.04 Term of Option

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

Section 4.05 Lapsed Options

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

Section 4.06 Limit on Options to be Exercised
Except as otherwise specifically provided in anydiayment Contract, or in Section 4.09 of the Ptar, Committee may determine when an

Option may be exercised during the Option Periadhs/esting and exercise terms to be set out isttiek option notice or stock option
agreement in respect of the Opti
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Section 4.07 Eligible Participants on Exercise

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

(a) inthe case of an Eligible Employee, an officettef Corporation or a Designated Affiliate or in #raployment of the Corporatis
or a Designated Affiliate and has been continuoaslyfficer or so employed since the date of tlgof such Option, provided
however that a leave of absence with the apprdusleoCorporation or such Designated Affiliate $imatt be considered an
interruption of employment for purposes of the 8h@ption Plan

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

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

Section 4.08 Payment of Exercise Price

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

Section 4.09 Acceleration on Take-over Bid

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

Section 4.10 Effect of Death

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

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

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

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

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

Section 4.12 Necessary Approvals

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

Section 4.13 Extension of Option Period

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

Section 5.01 The Share Bonus Plan
A share bonus plan is hereby established for Hédibrectors, Eligible Employees and Other Parfciis.
Section 5.02 Participants

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

Section 5.03 Necessary Approvals

The obligation of the Corporation to issue andwéglany Common Shares in accordance with the Samas Plan shall be subject to any
necessary approvals of any stock exchange or tegulauthority having jurisdiction over the seciastof the Corporation. If any Common
Shares cannot be issued by the Corporation andedetl to any Participant under the Share BonusfBlamhatever reason, the obligation of
the Corporation to issue such Common Shares shalinate.

ARTICLE 6
DEFERRED SHARE PLAN

Section 6.01 The Deferred Share Plan
A deferred share plan is hereby established failité Directors, Eligible Employees and Other Ripants.
Section 6.02 Awards and Issue or Purchase of Shares

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

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

Section 6.03 Award Notice or Agreement
Awards granted to Participants under the Deferieat&Plan shall be evidenced by a notice or agreesedting out terms and conditions

consistent with the provisions of the Plan, whiehrts and conditions need not be the same in eaeharal which terms and conditions may
be changed from time to tim
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Section 6.04 Acceleration on Take-Over Bid

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

Section 6.05 Effect of Death

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

Section 6.06 Effect of Termination of Employment oiServices

If a Participant shall:

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

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

unless otherwise determined by the Committee aratise provided in any Employment Contract or theae or agreement referred to in
Section 6.03 of the Plan, such Participant shaltedo be entitled to participate in the Deferrbdr8 Plan and any entitlement to receive
Common Shares under the Deferred Share Plan shalinate with effect as of such date.

Section 6.07 Necessary Approvals

The obligation of the Corporation to issue or passand deliver any Common Shares pursuant todfexried Share Plan shall be subject to
any necessary approvals of any stock exchangeyatatery authority having jurisdiction over the sgties of the Corporation. If any
Common Shares cannot be issued or purchased vealito any Participant under the Deferred Shkme f8r whatever reason, the
obligation of the Corporation to issue or purchasdeliver such Common Shares shall termir
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ARTICLE 7
WITHHOLDING TAXES

Section 7.01 Withholding Taxes

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

ARTICLE 8 GENERAL

Section 8.01 Effective Time of Plan

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

Section 8.02 Issuances to Insiders

(@)

(b)

In no event shall any security based compemsatirangement (within the meaning of section &1tB@ Company Manual of The
Toronto Stock Exchange as amended or supersededifre to time), together with all other previouslstablished and proposed
security based compensation arrangements of theo@aion, result in

() the number of Common Shares issuable from tigaast any time pursuant to Options granted taders exceeding 10% of
the issued and outstanding Common Share

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

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

Section 8.03 Suspension, Termination or Amendments

The Committee shall have the right

(a) without the approval of the shareholders of thepBmation, to:



(i)

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

make the following amendments to the P

(A)

(B)

(©)

(D)

(E)

(F)

(G)
(H)
(1

()

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

any amendment to comply with the rules, policiastruments and notices of any regulatory aitthtwr which the
Corporation is subject, including the Stock Exchgray to otherwise comply with any applicable laweygulation;

any amendment to the vesting provisions of3hare Purchase Plan, the Share Option Plan ordfexri®d Share
Plan;

other than changes to the expiration date hadxercise price of an Option as described ina#ywaph 8.03(b)(iii)
and subparagraph 8.03(b)(iv) of the Plan, any amemd, with the consent of the Optionee, to the seofrany Optiol
previously granted to such Optionee under the SBat®n Plan

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

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

any amendment to the categories of persons whBat&ipants
any amendment to the contribution mechanics oftnere Purchase Ple

any amendment respecting the administratiomngiementation of the Plan, but excluding any anmegwit respecting
a reallocation of Common Shares reserved for ifsume treasury under the Plan among the Share PsedRkn, the
Share Bonus Plan and the Deferred Share Plan,@hamd, and the Share Option Plan on the othet

any amendment to provide a cashless exeraseréeto any Option or the Share Option Plan, piedithat such
amendment ensures the full deduction of the nurabenderlying Common Shares from the total numiea@mmor
Shares subject to the Share Option Plan;
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(b) with the approval of the shareholders of thepBoation by ordinary resolution, to make any anmeedt to the Plan not
contemplated by paragraph 8.03(a) of the Planudiet, but not limited ta

0] any change to the number of Common Shareslsidesom treasury under the Plan, including anease to the fixed

maximum number of Common Shares or a change friixed maximum number of Common Shares to a fixedimam
percentage, other than an adjustment pursuantctn8e.08, of the Plar

(i)  any amendment which would change the numbefays set out in Section 4.13 of the Plan with eesfo the extension of
the expiration date of Options expiring during mniediately following a Blackout Perio

(i)  any amendment which reduces the exercisesprfcany Option, other than an adjustment pursteaSection 8.08 of the
Plan;

(iv) any amendment which extends the expiry date of @tio@ other than as then permitted under the SBate®n Plan;

(v) any amendment which cancels any Option andaoggsl such Option with an Option which has a lower@se price, other
than an adjustment pursuant to Section 8.08 ofPthe;

(viy any amendment which cancels any Option, ther@ge price of which is greater than the tradiriggpof the Common

Shares on the Stock Exchange at the time of theetlation, and replaces such Option with a cashréwraother
entitlement;

(vii) any amendment which would permit Options #thansferred or assigned by any Participant dttear as allowed by
Section 8.04 of the Pla

(viii) any amendment to increase the limits set fortheictisn 8.02(b) of the Plan; al

(ix) any amendment to Section 8.03(a)(ii) of the Plathisr Section 8.03(b

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

Section 8.04 Non-Assignable

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

Section 8.05 Rights as a Shareholder
No Optionee shall have any rights as a sharehofdiie Corporation with respect to any Common Shareich are the subject of an Opti

No Optionee shall be entitled to receive any dinitke distributions or other rights declared forrshalders of the Corporation for which 1
record date is prior to the date of issue of dedits representing Common Sha
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Section 8.06 No Contract of Employment

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

Section 8.07 Consolidation, Merger, etc.

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

(a) each Participant for whom Common Shares aihedafekeeping under the Share Purchase Plarsbaive on the date that
Common Shares would otherwise be delivered to #rgdipant the securities, property or cash whighRarticipant would have
received upon such consolidation, merger, amalgamairrangement, separation or transfer if theéi¢tpant had held the
applicable number of Common Shares immediatelyrpoiguch event; an

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

Section 8.08 Adjustment in Number of Shares Subjetb the Plan

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

(a) the number of Common Shares available under the
(b) the number of Common Shares subject to any Opsiod
(c) the exercise price of the Common Shares subjgoptmns.

If the foregoing adjustment shall result in a fracal Common Share, the fraction shall be disregirdll such adjustments shall be
conclusive, final and binding for all purposesué Plan.

Section 8.09 Securities Exchange Take-over Bid

In the event that the Corporation becomes the stibjea take-over bid (within the meaning of teeurities Act (Ontario)) pursuant to which
100% of the outstanding Common Shares are acqhyrélde offeror either directly or as a result a& tompulsory acquisition provisions of
the Act, and where consideration is paid in whalen@art in equity securities of the offeror, tiemmittee may send naotice to all Optionees
requiring them to surrender thiOptions within 10 days of the mailing of such net
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and the Optionees shall be deemed to have sureshdach Options on the tenth day after the madinguch notice without further formalit
provided that:

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

(b) the Committee has determined, in good faitat fuch replacement options have substantiallgdinge economic value as the
Options being surrendered; a

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

Section 8.10 No Representation or Warranty

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

Section 8.11 Participation through RRSP’s and Holdig Companies

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

Section 8.12 Compliance with Applicable Law

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

Section 8.13 Interpretation

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

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



