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IAMGOLD CORPORATION
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

NOTICE IS HEREBY GIVEN that an annual and speciaeting (the“Meeting”) of the shareholders of IAMGOLD Corporation (
“Corporation” or “IAMGOLD”) will be held at theGrand Banking Hall, One King West Hotel & Residencelocated at 1 King Street Wes
Toronto ON, M5H 1A1, on Monday, May 14, 2012 at 4.0 p.m. (EDT), for the following purposes:

1. to receive and consider the annual report of manage to shareholders and the audited consoliddtexhdial statements of t
Corporation for the year ended December 31, 20@iltlm report of the auditor therec

to elect directors of the Corporation for the engujear;

to appoint KPMG LLP, Chartered Accountants, as taundif the Corporation for the ensuing year anduthorize the directors to fix th
remuneration

to confirm the Corporatic's approach to executive compensat

5. to consider and, if deemed appropriate, pass, evitlithout variation, a resolution approving amemats to the share incentive plat
the Corporation and to approve the amended anateelsthare incentive plan of the Corporation;

6. totransact such other business as may properly befoee the Meeting or any adjournment or postpomeiereof.

Particulars of the foregoing matters are set fartthe accompanying management information circuarly shareholders of record as at
close of business on April 10, 2012 are entitlecetive notice of, and vote at, the Meeting andadjournment or postponement thereof.

Shareholders who are unable to be present in persaat the Meeting are requested to complete, date,gsi and return, in the envelop
provided for that purpose, the enclosed form of prry. 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. (Toraoto time) on May 10, 2012 ol
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 Meeétg. Electronic voting is also available to registed shareholders for this Meetin(
through www.investorvote.comusing the control and access numbers printed on thgroxy. Votes cast electronically are in all respes
equivalent to, and will be treated in the exact sammanner as, votes cast via a paper form of proxyurther details on the electronic
voting process are provided in the enclosed form gfroxy. The time limit for deposit of proxies may ke waived by the Chairman, at hi
discretion, and without notice.

DATED at Toronto, Ontario as of this ¥0 day of A@012.

BY ORDER OF THE BOARL

I 4.,74/!--{.—

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 managemerg’ solicitation @
proxies to be used at the annual and special nieétire “Meeting”) of the shareholders of IAMGOLD f@oration (the “Corporation®or
“IAMGOLD"), to be held at One King West Hotel & Residence, tedat 1 King Street West, Toronto, Ontario, on iy, May 14, 2012
4:00 p.m. (Toronto time), for the purposes setiotlhe accompanying notice of the Meeting (the ‘idkiof Meeting”).

It is expected that managemengolicitation of proxies for the Meeting will beane primarily by mail, however, directors, officeanc
employees of the Corporation may also solicit prexby telephone, telecopier or in person in respéthe Meeting.This solicitation of
proxies for the Meeting is being made by or on behfof the directors and management of the Corporatn and the Corporation will
bear the costs of this solicitation of proxies fothe Meeting. In addition, the Corporation will reimburse brokensd nominees for the
reasonable expenses in forwarding proxies and ggaowing materials to beneficial owners of the comnsbares of the Corporation (
“Common Shares”).

Voting by Proxies

Enclosed with this Circular is a form of proxy. Thersons named in the enclosed form of proxy dieen$ and/or directors of the Corporati
A shareholder of the Corporation may appoint a peren (who need not be a shareholder of the Corporatiy other than the person
already named in the enclosed form of proxy to repsent such shareholder of the Corporation at the Meing by striking out the
printed names of such persons and inserting the naenof such other person in the blank space providetherein for that purpose. In orde
to be valid, a proxy must be received by ComputesiTrust Company of Canada, 9th Floor, 100 Unitye'svenue, Toronto, Ontari
M5J 2Y1, no later than 5:00 p.m. (Toronto time)May 10, 2012 or, in the event of an adjournmenpastponement of the Meeting, no [i
than 48 hours (excluding Saturdays, Sundays aridays)) before the time for holding the adjourneghestponed Meeting.

As noted in the Notice of Meeting accompanying fiscular, shareholders may also elect to votetedaically in respect of any matter to
acted upon at the Meeting. Votes cast electronicakt in all respects equivalent to, and will mated in the exact same manner as, vote
via a paper form of proxy. To vote electronicallyterested shareholders are asked to go to theiteedbown on the form of proxy and folli
the instructions on the screen. Please note tltdt #zareholder exercising the electronic votingooptvill need to refer to the control num
indicated on their proxy form to identify themsedvia the electronic voting system. Shareholdersilshalso refer to the instructions on
proxy form for information regarding the deadliree oting shares electronically. If a shareholdeteg electronically he or she is asked n
return the paper form of proxy by mail.

In order to be effective, a form of proxy must beeuted by a shareholder exactly as his or her reppears on the register of shareholde
the Corporation. Additional executic



instructions are set out in the notes to the fofrproxy. The proxy must also be dated where indidatf the date is not completed, the pt
will be deemed to be dated on the day on whichaes mailed to shareholders.

The management representatives designated in thesed form of proxy will vote the Common Sharesedapect of which they are appoir
proxy in accordance with the instructions of tharsholder as indicated on the proxy and, if theei@der specifies a choice with respet
any matter to be acted upon, the Common Shared@ioted accordinglyin the absence of such direction, such Common Sharevill be
voted by the management representatives named in cu form of proxy in favour of each of the matters eferred to in the Notice o
Meeting and will be voted by such representativesnoall other matters which may come before the Meati in their discretion.

The enclosed form of proxy, when properly signeshfers discretionary voting authority on those passdesignated therein with respec
amendments or variations to the matters identifiethe Notice of Meeting and with respect to otheatters which may properly come bel
the Meeting. At the date of this Circular, managetr@ the Corporation does not know of any such raineents, variations or other matt
However, if such amendments, variations or other mtéers which are not now known to management of theCorporation should
properly come before the Meeting, the persons nameid the enclosed form of proxy will be authorized & vote the Common Share
represented thereby in their discretion.

Non-Registered Shareholders

Only registered shareholders of the Corporationtherpersons they appoint as their proxies, aritleshto attend and vote at the Meet
However, in many cases, Common Shares benefi@allyed by a person (a “Non-Registered Shareholdeg’yegistered either:

(@) in the name of an intermediary (“Intermediar”) with whom the No-Registered Shareholder deals in respect of the Gm
Shares (Intermediaries include, among others, hankst companies, securities dealers or brokeustdes or administrators ¢
self-administered registered retirement savings plagistered retirement income fund, registered edanatavings plan and simi
plans); ot

(b) in the name of a clearing agency (such as The Gamdgepository for Securities Limited, in Canadadahe Depositary Tru
Company, in the United States) of which the Intetiagy is a participan

In accordance with the requirements of Nationalrimaent 54-101 -€ommunication with Beneficial Owners of Securitiéa Reporting Issu:
of the Canadian Securities Administrators, the Gmafion has distributed copies of the Notice of Meg this Circular and its form of pro
(collectively the “Meeting Materials”) to the Inteediaries and clearing agencies for onward dididbuto NonRegistered Shareholde
Intermediaries are required to forward the Meet\igterials to Non-Registered Shareholders unlesshNilieRegistered Shareholders h
waived the right to receive them. Intermediariggmfuse service companies to forward the MeetintgeNas to NonRegistered Shareholde
Generally, Non-Registered Shareholders who havevated the right to receive Meeting Materials \eitther:

(c) be given a voting instruction form which is notrségl by the Intermediary and which, when properlnpteted and signed by 1
Non-Registered Sharehold



and returned to the Intermediary or its service gany, will constitute voting instructions (oftenlled a “voting instruction formy’
which the Intermediary must follow. Typically, theting instruction form will consist of a one pageeprinted form. Sometime
instead of the one page pranted form, the voting instruction form will cass of a regular printed proxy form accompanieda
page of instructions, which contains a removabkellavith a barcode and other information. In order for the forfmpooxy tc
validly constitute a voting instruction form, thehtRegistered Shareholder must remove the label framnstructions and affix
to the form of proxy, properly complete and sige form of proxy and submit it to the Intermedianyits service company

accordance with the instructions of the Intermegdarits service company;

(d) be given a form of proxy which has already beenesigby the Intermediary (typically by a facsimé¢amped signature), whict
restricted as to the number of Common Shares l@alyfi owned by the NorRegistered Shareholder but which is otherwise
completed by the Intermediary. Because the Interangdhas already signed the form of proxy, thisrfarf proxy is not required
be signed by the Non-Registered Shareholder whiemisiing the proxy. In this case, the N&egistered Shareholder who wis
to submit a proxy should properly complete the farhproxy and deposit it with Computershare Trustipany of Canada, ¢
Floor, 100 University Avenue, Toronto, Ontario, M5J1.

In either case, the purpose of these procedurés sermit NonRegistered Shareholders to direct the voting of @leenmon Shares th
beneficially own. Should a NoRegistered Shareholder who receives either a vatisyuction form or a form of proxy wish to attetttk
Meeting and vote in person (or have another peattend and vote on behalf of the Non-Registeredrebindder), the NorRegistere
Shareholder should strike out the names of theoperaamed in the form of proxy and insert the NegiBtered Shareholdsr{or such oth
person’s) name in the blank space provided orhéndase of a voting instruction form, follow theedtions indicated on the forrm either
case, NonRegistered Shareholders should carefully follow thenstructions of their Intermediaries and their sewice 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 who shdsnitted a proxy may revoke it by: (a) depositamginstrument in writing signed by
registered shareholder or by an attorney authorizedriting or, if the registered shareholder isa@poration, by a duly authorized officet
attorney, either (i) at the registered office of tborporation (401 Bay Street, Suite 3200, PO Bs Toronto, Ontario, M5H 2Y4) at any tii
up to and including the last business day precettiaglay of the Meeting, or (ii) with the Chairmeafithe Meeting prior to the commencen
of the Meeting on the day of the Meeting; (b) traitsng, by telephonic or electronic means, a retmn that complies with (i) or (ii) abo
and that is signed by electronic signature providhed the means of electronic signature permitiabie determination that the document
created or communicated by or on behalf of thestegbd shareholder or the attorney, as the caseébmayr (c) in any other manner permi
by law.

A Non-Registered Shareholder who has submittedo&ypmay revoke it by contacting the Intermediaryotigh which the NorRegistere
Shareholder’'s Common Shares are held and follogiagnstructions of the Intermediary respectingréwecation of proxies.
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VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Description of Share Capital and Quorul

The Corporation is authorized to issue an unlimitachber of Common Shares. Each Common Share ertieholder of record to notice
and one vote at all meetings of the shareholderthefCorporation. As at the close of business onlAp, 2012, there were 376,063,:
Common Shares outstanding. The presence of twompeentitled to vote at the Meeting, either asedalders or proxy holders, and holdin
representing more than ten per cent of the ComnhameS entitled to be voted thereat will constimugguorum for the Meeting.

Record Date

The directors of the Corporation have fixed Apfl, 2012 as the record date for the determinatiaih@ge holders of Common Shares ent
to receive notice of the Meeting. In addition tdio®e, holders of Common Shares of record at theectf business on April 10, 2012 will
entitled to vote at the Meeting and at all adjouents or postponements thereof.

Ownership of Securities of the Corporation

As at April 10, 2012, to the knowledge of the diogs and officers of the Corporation, other thaadkRock, Inc. which, according to Thom
Reuters, held 57,888,781 Common Shares, or 15.4%efCommon Shares outstanding, no person or compmhrectly or indirectly
beneficially owned, or exercised control or direntover, more than ten per cent of the votes atthth all of the Common Shares outstanding.

Currency:
Unless stated otherwise, all references to dottewumts 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 of the Corporation. Each daeelected will hold office until the close
the next annual meeting of the shareholders o€tmporation, unless his office is earlier vacatedmtil his successor is appointed or elected.

The persons named in the enclosed form of proxgniohto vote for the election of each of the nomsngbose names are set forth below, ui
the shareholder of the Corporation who has givet suoxy has directed that the Common Shares repies by such proxy be withheld fr
voting in respect of the election of a directotiod Corporation. Management of the Corporation damgscontemplate that any of the nomir
will be unable to serve as a director of the Coafion for the ensuing year, however, if that shoatdur for any reason at or prior to
Meeting or any adjournment or postponement thetbefpersons named in the enclosed form of proxg lilae right to vote the proxy for 1
election of the remaining nominees and may votdéir discretion for the election of any persorpersons in place of any nominees unak
serve.

The following table sets forth the name, the mydtty of residence, the principal occupation ompésgment and the year he first becan
director of the Corporation, for each nominee fecton as a director of the Corporation.

Year First Became a

Director of
Name and Municipality of Residence Principal Occupation or Employment the Corporation
W ILLIAM D. PUGLIESE Chairman of the Corporatic 1990
Aurora, Ontario, Canac
S TEPHENJ. J. LETWIN President & CEO of the Corporation 2010
Toronto, Ontario, Canac
JOHNE. CALDWELL .3 Director of the Corporation 2006
Toronto, Ontario, Canac
D oNALD K. C HARTER (. 2} President, CEO and Director, Corsa Coal C 1994
Toronto, Ontario, Canac
W. R OBERTD ENGLER(234) Director of the Corporatio 2005
Aurora, Ontario, Canac
G uy G. D UFRESNE( 4 Director of the Corporatio 2006
Boucherville, Québec, Cana
M AHENDRA N AIK (&2 Chief Financial Officer, Fundeco Inc. 1990
Markham, Ontario, Cana (Private Investment Company, Chartered Account
JOHNT. SHAW B 4 Director of the Corporation 2006

Sydney, Australii



Year First Became a
Director of

Name and Municipality of Residence Principal Occupation or Employment the Corporation
T IMOTHY R. SNIDER Director of the Corporatio 2011
Arizona, USA

R ICHARD J. HALL Director of the Corporation 2012

Colorado, USA

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

(2) Member of the Human Resources and Compensation @teerof the board of directors of the Corporat
(3) Member of the Nominating and Corporate Governanm@@ittee of the board of directors of the Corpanma
(4) Member of the Environmental, Health and Safety Cattes of the board of directors of the Corporal

Biographies of each of the director nominees ar@sein Appendix “A”to this Circular. In respect of the election ofeditors, the Corporatis
has adopted a majority voting policy that is désedi in the Corporation’ Statement of Corporate Governance Practices ftatad in thi:
Circular.

Further information about the nominees for electisrdirectors of the Corporation may be found @rttost recent Annual Information Forr
the Corporation filed on the System for Electrobimcument Analysis and Retrieval (“SEDAR”), at wwedar.com, and incorporated in t
most recent Form 40-F of the Corporation filed e tUnited States on the system for Electronic [@zd#iering, Analysis and Retrie
(“"EDGAR”), at www.sec.gov/edgar.shtmivhich information is hereby incorporated in t@iscular. A copy of the Annual Information Forn
available, free of charge, to any shareholder upgoest to the Secretary of the Corporation.

Appointment of Auditors

Unless authority to do so is withheld, the persoamed in the accompanying proxy intend to votetfa appointment of KPMG LL
Chartered Accountants, as auditor of the Corpamatiotil the close of the next annual meeting ofrehalders or until their successo
appointed and to authorize the directors to fixrthemuneration. KPMG LLP has been the auditorhaf Corporation since June 18, 199¢
order to be effective, the resolution with respecthe appointment of the auditor of the Corporatiequires the approval of more than 5C
cent of the votes cast in respect of such resalutio

The aggregate fees billed by KPMG LLP in each efl#st two financial years of the Corporation azdadlows:

Amounts in USD 2011 2010

Audit Fees® 1,609,00! 1,705,00!
Audit-Related Fee® 721,00( 68,00(
Tax Fee® 305,00( 83,00(
Non-Audit Fees® 0 0
Total- USD 2,635,00! 1,856,001




@ «Audit Fees”include the aggregate professional fees paid to &RMP for the audit of the annual consolidated ficial statements a
other regulatory audits and filing

@ “Audit-Related Fe¢’ include the aggregate fees paid to KPMG LLP, fer phovision of financial filing and corporate traction advic
services

@ “Tax Fee” include the aggregate fees paid to KPMG LLP forgtmvision of corporate tax compliance, tax plagrémd other tax relat
services

@ “Non-Audit Fee” mean fees for nc-audit services, which are services other than aeditices

Advisory Vote on the Corporation’s Statement of Exeutive Compensation

The Board has adopted a shareholder advisory votéhe Corporatiors approach to executive compensation, as disclmséue following
Statement of Executive Compensation. As a formabdpnity to provide their views on the disclosdgeatives of the Corporatios’pay fo
performance compensation model, shareholders keg &s review and vote on the following resolution:

Resolved, on an advisory basis and not to dimittishrole and responsibilities of the Board, that 8hareholders accept the approac
executive compensation disclosed in the Circular.

The Human Resources and Compensation CommitteéHREC"), and the Board, will take the results of the vote imccount, as approprie
when considering future compensation policies, @doces and decisions, all of which are to be ctersiswith its pay for performan
compensation model (see the Statement of Exec@ompensation for details regarding the compensailitosophy and guidelines of
Board and the metrics and process used to assdesmence as well as whether any compensation ttamswvas retained last year and, if
the mandate of such consultant). The pay for perdmce compensation model is designed to attraeinrend motivate talented manager
and pay for actual performance which drives thgiterm creation and preservation of shareholdareral
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Amendments to the Share Incentive Plan of the Corpation

The share incentive plan of the Corporation (thkdi® Incentive Plan”) consists of a share purciptee (the “Share Purchase Plar&)shar
bonus plan (the “Share Bonus Plan”), a deferredespian (the “Deferred Share Plan”) and a shar@omgtian (the “Share Option Plan”).

The Corporation is seeking additional issuable tgquider its Share Incentive Plan to meet the goatied longterm incentive compensati
requirements of its compensation program. In respéche attraction, retention and motivation ofetded management, and as fur
elaborated in the following Statement of Execut@@mpensation, the compensation program is desigmedive the longerm creation ar
preservation of shareholder value, discourage utitrdong-term equity awards, the taking of unduertsterm risk and align the interests
management and shareholders through share ownenstiip Corporation. The Board continues to belithet the continued ability to gr:
shares and share options to executives and keyogegd is a critical component of the total compeosgackage.

This is the Corporation’s first request for additib available equity under the Share Incentive Biaoe the meeting of shareholders in 2007.

In accordance with the requirements of the Tor@ttck Exchange (the “TSX'8nd the Share Incentive Plan, shareholders of trpdtatior
will be asked to consider and, if deemed approgri@t pass, with or without variation, a resolut{tme “Plan Resolution”)the text of which i
set out as Appendix “B” to this Circular, authongiamendments (the “Plan Amendments”) to the Simaentive Plan to:

(i) increase the number of Common Shares currentlylidsufrom treasury under the Share Incentive Plat,0600,000, from 4,672,326
5,672,326 Common Shares, in the aggregate

(i) add provisions to section 8.03(b) of the Shareritice Plan, requiring shareholder approval by aadjrresolution for (a) any amendm
to the Share Incentive Plan to change its amengliogisions as set forth in Sections 8.03(a)(ii) 8@B(b), and (b) any amendment ta
Share Incentive Plan that will increase the linpitsviously imposed on noamployee director participation in the Share InisenPlar
(currently, the number of Common Shares reserveléuthe Share Incentive Plan for issue to non-epe@dalirectors is (x) for all non-
employee directors, in the aggregate, a maximurh%fof the number of outstanding Common Shares,(ghdn an individual non-
employee director basis, awards of equity incestiger noremployee director in any one calendar year havimgagimum aggrega
value of $100,000 at the time of the awards (othan awards under the Share Incentive Plan to eengioyee director in the year of
or her initial appointment to the Board - see SHarentive Plan -nsider Limitations), and, for greater certainty, add wording t
section 8.03(a)(ii)(l) of the Share Incentive Plaspecting the Board'right to amend the Share Incentive Plan, in cotiore with its
administration or implementation, in the event afeallocation of previously reserved Common Shameder the Share Incentive P
(pursuant to shareholder approval) among any opléwes comprising the Share Incentive P
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Assuming the approval of the Plan Resolution bysghareholders of the Corporation, the aggregatebeurof the Common Shares curre
issuable from treasury under the Amended SharentiveePlan (as defined below), minus the numbe€ommon Shares which have b
previously issued, allotted or reserved, will ber@ased to 5,672,326 Common Shares (from 4,672@26)%1% of the outstanding Comn
Shares as at the close of business on April 1(®.201

The proposed Plan Amendments were approved byitéetars of the Corporation on March 22, 2012, sabjo shareholder approval. A c
of the Share Incentive Plan, including the Plan Adments (the Share Incentive Plan as amended bylde Amendments being 1
“Amended Share Incentive Planf$, available to any security holder of the Corpioratt or prior to the Meeting upon request to Seeretar
of the Corporation and is also attached for refegeas Appendix “C” to this Circular.

A summary of the Share Incentive Plan, which islifigd in its entirety by the provisions of the $hdncentive Plan, is provided later in 1
Circular, under the heading “Share Incentive Pldhie Share Incentive Plan is, and the Amended Shaentive Plan will be, administered
a committee of the directors of the Corporationigiested by the directors of the Corporation (cutlyerthe HRCC) or, failing a committ
being so designated from time to time, the directifrthe Corporation. The Share Incentive Plan esablished for the purpose of advan
the interests of the Corporation through the atitvac retention and motivation of key employees #éimel alignment of the interests of |
employees with stakeholders through share ownenstilpe Corporation.

In order to become effective, the Plan Resolutiarsibe approved by a simple majority of the votest by holders of Common Shares pre
in person or represented by proxy at the Meetingngradjournment thereof.
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STATEMENT OF EXECUTIVE COMPENSATION

COMPENSATION DISCUSSION AND ANALYSIS

This compensation discussion and analysis desctlim<orporatiors approach to executive compensation by outlinivg grocesses a
decisions behind what the Corporation paid its etiee officers who were, during or as at the endhef Corporatiors financial year end:
December 31, 2011, the CEO, CFO and three othet higkly compensated executive officers of the @oation (the Named Executiv
Officers” or “NEOs”), including:

. a summary of the Corporati's 2011 performanci

. the composition, role, activities and qualificasoof the HRCC and the role of management and cosapi@m consultant:
. the Corporatio’s executive compensation philosophy, the objectfés programs, guiding principles and peer gisiy
. the various components of the Corpora’s executive compensation model;

. the 2011 performance criteria, assessments andqidgions

The NEOs for 2011 were:
. Stephen J.J. Letwin, President and CI*President & CE();
. Carol Banducci, Executive Vice President and Chiefincial Officer “EVP & CFC”);
. Gordon Stothart, Executive Vice President and CBieérating Office“EVP & COC");
. Denis Miville-Deschenes, Senior Vice President, Project Develap(*SVP, Project Developme”); and
. Paul Olmsted, Senior Vice President, Corporate gweent “SVP, Corporate Developm¢”).

Compensation Governance

IAMGOLD’ s executive compensation programs and practicgs alith the overall stewardship and governancenefG@orporation by linkin
compensation outcomes to both annual and lotegen-performance objectives which are designedigm avith and encourage sharehol
value creation and preservation. Compensationipescinclude:

Compensation Practice Compliant
No guaranteed cash or equity incentive aw. u
Majority of NEO total compensation performa-based anrat ris¥ u
Performance goals are set to motivate and rewaridigh performance within the risk profile of the@oration u
Payouts of incentive plans are contingent on sjpaciéasurable performance objecti u
Equity lon¢-term incentives include performar-based share units with vesting tied to relative T8Rormance and productic u
growth; and, options grants which are directly édko performance and which have no value unlemgirice increase

Equity lon¢-term incentives have vesting over 3 and 5 yearzbas (based on time and performar a
Board and HRCC has discretion to adjust compensaticards where approprie a
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Compensation Practice Compliant

Compensatic-related risks are regularly reviewed and monitc 1]
Program designs incorporate risk mitigating perfange measures such as relative ROC and sharehelder measures and targ a
based on budg:

Existence of a clawback polic u
Share ownership requirements for senior executinesdirector: 1]
Company prohibits senior executives and directamsifengaging in hedging against a decrease on dnieetvalue of compar 1]
shares

Shareholde” Say on Pa” vote a

Human Resources and Compensation Committee Report

The fundamental objective of IAMGOLD’s executivenggensation practices is to motivate and reward wekexs for longterm creation ar
preservation of shareholder value. To meet thisaihje the Corporatios’executive compensation programs and policieslesgned with tF
following principles:

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

. link the compensation model directly to specificdameasureable corporate, operational, functional personal performan
objectives while exercising overall discretion tesere the appropriate compensation res

. motivate higl-performers to achieve exceptional levels of perforoe through reward

. align compensation with the risk profile of the Garation; anc

. encourage and require executives to own shardsedforporation to more fully align the interestavainagement with the intere
of shareholders

The Corporation’s executive compensation progradudes four components: base salary, short-termnimees (cash), lonterm incentive
(equity), and benefits and perquisites. The Cotmres commitment to linking pay with performance ideefed in the percentage of execu
compensation that is performance-based and ‘at thisgugh the use of short term and long term ineentbmpensation that pays out base
the achievement of performance goals designedigm alith and encourage shareholder value creatiam.each NEO, the percentage
performance-based ‘at risk’ compensation compisesjority of their total direct compensation.

IAMGOLD annually reviews the compensation prograamsl practices to ensure appropriate alignment thiéhlongterm success of t
organization. To monitor and manage compensattated risks, the Corporation has programs dedigoamitigate any potential risks,
example:

. short-term incentive metrics that are intrinsicdihked to longterm shareholder value creation such as 3 year d&ating cas
flow, reserve replacement and safety and sustdityal

. stock option awards with grant sizes based on pedoce;

. neutrality for the impact of commodity prices thgburelative comparisons, and use of budget in pmidioce assessments, long-
term vesting of equity plan

. regular stress testing of the link between perferteaand pay, minimum share ownership requirementSEOs and executive

11



. an annual advisory vote on the acceptability ofapproach to executive compensation being takehédyorporation; an

. the use of a contractual cldvack in cases where the performance underlying eoswation is subsequently found not tc
confirmed.

Overall, 2011 was a banner year, with record regenat earnings, and cash flow. Revenue grew by t83%4.7 billion, net earnings incre:
by 81% to $391 million, and operating cash flownfroontinuing operations rose by 70% to $590 millidhis was achieved in the face of s
difficult operating conditions beyond the contrdl the Corporation; however, the executive team taplpropriate correction action ¢
implemented effective risk mitigating strategieballenges included water shortages at Essakantodugrecedented late rainfall; unexpe
increases in royalty rate and land tax in Burkiead; the addition of a new water tax and a valueddax (VAT) on diesel fuel; and higl
fuel prices which could not have been predicted.

With consideration of the strong corporate perfaroega and managemest’quick responses to difficult operating conditionariable
compensation for the NEOs included 2011 short-teeentive plan (“STIP")cash payments is positioned near or slightly aliavget level
(between 97% and 126% of target) and long-termntiee plan (“LTIP”) equity grants similarly adjustdor performance.

IAMGOLD’ s executive compensation program and practicesleseribed in detail over the following pages of @mmpensation Discussi
and Analysis. The Corporation believes that the memsation program continues to support its goakwafarding executives for the lorgrr
creation and preservation of value for shareholdéfkile the Corporation will continue to review anthke enhancement to its execu
compensation programs over the 2012 year, fundahelminges are not anticipated.

Submitted by the Human Resources and Compensatiomi@itee on behalf of the Board of Directors,

Donald K. Charter (Chairman)
Mahendra Naik

Derek Bullock

W. Robert Dengler

Compensation Risk Management

The HRCC, and the Board, regularly review and eatalipotential risks to the Corporation resultingnirthe design of the Corporatian’
executive compensation program. These risks inodx@eutive retention, promotion of short term riglghaviour and unexpected high payc
Neither the HRCC, nor the Board, have identifiegt potential risk associated with the compensatiolicigs or practices of the Corporat
that would reasonably be likely to have a matexiblerse effect on the Corporation. The HRCC bedi¢kie compensation program:

. effectively balances pay for performance and réanaf highly skilled executives
. mitigates the risk of large unanticipated or unaated payouts; ar
. encourages executives to think about how theirt-term actions will contribute to lo-term succes:
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Some specific compensation program mitigating festinclude:

a performance-based shéetm incentive (cash) plan designed to reward irertarporate, operational, functional and pers
performance goals and challenging targets thatliévers of longer-term performance and Idegm value creation (e.g., 3 year T
and reserve replacemer

isolating as much as possible for the impact of rmmaity prices through relative performance metricxl using budget
commodity prices rather than allowing for the iefiice of actual price

a performance-based lotgrm incentive compensation (equity) plan with griawels based on performance measures as des
under the STI, and pay outcomes directly tied tativee TSR, production growth and absolute shareepappreciation (e.g., stc
options are worth zero if no share appreciati

annual overlapping equity incentive plan grants test according to a staggered schedule and peafore criteria that must be r
or exceeded, i.e., stock options vest over a 5 gedaod, performance share units vest only at tite@ 35 months (and not in p
before) which keeps the executive continually anftiture value creatiol

regular stress testing of potential payouts untershort-term and longrm incentive plans to avoid unintended behaviaure
compensation outcome

payouts from the she¢-term and lon-term incentive plans (with the exception of stoghkians) are capped to avoid excessiv
extreme compensation awar

for the shoi-term incentive plan, the impact of gold prices aeatralized by using relative total shareholdeunrefperformance
year and 3 year) and using a budget gold pricetogerating goals and reserve increases resusitiledy from gold price increas
are not included in the reserve calculation foemto/e awards

the HRCC retains discretion to adjust the compémsatf an executive, as it deems appropriate, suenthat pay outcomes me
actual performance outcomes. Both the STI formatalar| framework are intended to be the guidelifethe Committee

the use of a contractual cl-back for incentive compensation plans where thdopmance underlying such compensatio
subsequently found not to be confirmed (e.g., pamaterial earnings restateme!

minimum share ownership requirements for NEOs aedives that must be maintained through theurte;

the submission, annually, of the compensation progrecommended by the HRCC, and approved by thedBtathe shareholde
of the Corporation for an advisory vote on the atakility of the approach to executive compensati@ming taken by tt
Corporation (¢*Say on Pa");

a policy that prohibits senior executives and doecfrom hedging against a decrease in the magtae of the Corporatic s share
and

on a regular basis, the retention by the HRCC dhdependent advisor to provide external perspeativ market changes and |
practices related to compensation design, goveenand compensation risk managem
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Summary of 2011 Performance for STIP

In 2011, the Corporatios’corporate performance exceeded the benchmaby ¢bé Board resulting in a corporate performamatmg of 1639
of target; however, operating performance, whemstdp for gold prices, was below expectations tieguin a rating of 5.6% of target |
executive officers (as described later in this Stent of Executive Compensation).

In terms of corporate performance:

the Corporatio’s oneyear total shareholder return w-9% compared to a total shareholder retur-14% for the S&P/TSX Glob
Gold Index and, over the last three years, the @atjpn’s total shareholder return was 137% compared to fth%he S&P/TS’
Global Gold Index; an

the Corporatio’s return on capita*ROC”) was 34% compared to an average ROC of 17% for trpdCatiors ROC peer grot
(identified later in this Statement of Executiven@mensation)

In terms of operating performance:

the Corporatiors net operating cash flow was below threshold perémce at $245 million. The net operating cash fig
calculated as budgeted gold price per ounce lesls cast per ounce, multiplied by actual productiess capital expenditut

(including development) and brownfields explorati®udget gold prices are used in order to adjustithpact of gold pric
fluctuations;

reserve replacement increased to 16% of produtmrthe reserve replacement benchmark of 100%oaafyztion);
health and safety failed to meet performance tardee to a fatality at the Corporat's Rosebel Operation; al
the Corporation achieved 75% conformity to sustailitg targets.

When making cash compensation decisions for 204 HRRCC and the Board considered functional andopaigperformance for each NEO
addition to corporate and operating performance.

Changes for 2012
IAMGOLD made some prospective changes to the ekezabmpensation programs in early 2012, includiregfollowing:

review and update the pay and performance peepdm012 to align with specific criteria includjnndustry, size (as measu
by revenue and market capitalization), and compfeodia Canadian public-traded Corporation with international operatic

within the shoi-term incentive plan, replace the current relativ@dRcomponent with an absolute return on capital leyeo
(“ROCE”) measure with targets determined with refere to both the Corporatienbudget for the upcoming year and
performance relative to a selected peer gn

revisit the CEO compensation package in light sf positive contribution to the successful comptetid the financial year and
consideration of the competitit
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market data for the peer group. Base salary inetets $850,000 (from $750,000 for partial 2010 &rb2011 service) and targ
bonus increased to 125% of salary (from 100% dafrgafor fiscal 2012

. increase base salaries for remaining NEOs by

. increase target bonus levels for some of the senxiecutive team based on an understanding of tetlstnature (e.g., target pay
generally only possible for performance above peetsudget) of the Corporatiahperformance targets within the STIP, and
reference to the competitive market data for ther ggoup. Target bonus levels for the EVP & COOréased to 85% of sale
(from 65% of salary) and SVP, Project Developmemntréased to 65% (from 50% of salary), and SVP, Guate Developme
increased to 55% of salary (from 45% of salary}i

. adjust threshold STIP performance levels in lighthe stretch nature of the Corporar's performance target

Composition of the Human Resources and Compensatiddommittee

As further described in the Statement of Corpo@atgernance Practices, the Board has determinedhthdtRCC is to be comprised of at I¢
three directors, each of whom must be independederuapplicable laws, policies and stock exchandesr In addition, keeping wi
governance best practice, the HRCC should condistirectors who are knowledgeable about issuesta@légo human resources, ta
management, compensation, governance and risk reargan.

The current members of the HRCC include Mr. Dor&lcCharter, Mr. Mahendra Naik, Mr. Derek BullockcaWr. W. Robert Dengler, all
whom are independent and have the knowledge skitlsexperience required by the Board to effectifeliyil the HRCC mandate. Further, 1
HRCC members have no interlocking relationships ragnithemselves or with management. The table belownsarizes the relevant Boi
committee experiences of each HRCC member, folldweddditional commentary:

Board Member Experience (Present and Past 3 Year(1)
Human Resources anc

Board of Directors Compensation Committee Audit Committee
HRCC Member Member Chair Member Chair Member Chair
D.K. Charter a a u u
M. Naik U ] i
D. Bullock a u
W.R. Denglel u u

1. Most HRCC members also have extensive experiengenide3 years

Collectively, the HRCC members have extensive coragtonrelated experience in the natural resources sest@enior executive office
(past and present) and members of Boards and cteesivf other public Corporations:

. Mr. Charter is President and CEO of Corsa Coal Cap international operating public coal miningngany, Chairman of tl
Board of Adriana Resources, and Chairman of the ggmsation Committee and member of the Audit Conemittf Lundin Minin
Corporation, an international public metals andingrcompany. Mr. Charter also h
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compensatiomelated experience through his roles as a memb€pofpensation Committees for a number of public games ove
his career and as a senior executive, includingitheat & CEO of Dundee Securities Group, a findneéavices organization wi
over 1,000 employee

Mr. Naik is President & CEO of Finsec Services lrcprivate management services company, and CH@rideco Inc., a prive
investment company. Mr. Naik is also Chairman of Board and Chair of the Audit Committee of Fortuvimerals Inc,
diversified public minerals and resources compafry.Naik also has compensatioalated experience through his background
chartered accountar

Mr. Bullock recently retired as President of Del#io Corporation, an international mining and minerasources consultil
company. Mr. Bullock serves as a director and membe¢he Audit Committee of CANARC Resource Corgima, a public gol
mining and resources compal

Mr. Dengler retired in 2005 President & CEO (andrfder) of Dynatec Corporation, a private mining anetallurgicalservice
company. Mr. Dengler is member of the Compensaftommittee and chair of the Environment, Health Saflety Committee «
Denison Mines Corp., a public mining organizatidr. Dengler has also gained has significant comamsrelated experien:
during his career of more than 40 years in the mgimdustry.

Messrs. Charter and Naik are also members of IAMBQLFinance and Audit Committee, which helps the HR@@derstand and disct
relevant issues for both Committees.

Role of the Human Resources and Compensation Comrtge

As part of its Board approved mandate (which isaexied upon in the Statement of Corporate Govern&@maetices found later in ti
Circular), the HRCC:

recommends to the Board the goals and objectivéisinnihe incentive plans based on the corporatgegy, against which t
performance of the CEO and other executive offiegesassesse

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

reviews any employment agreement between the Catiporand the NEOSs, including those addressingeragnt, termination
employment or other special circumstances, angdgf@priate, recommends to the Board for apprc

recommends to the Board the salaries and shortitezemtives of the Corporatiam’'executive officers, on an individual basis,
the compensation of n-executive employees on an aggregate b

recommends to the Board the eg-related compensation in the form of stock optiomd/ar performance share units as part o
compensation of executive and -executive participant:
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administers the Corporati’s share incentive plan under which such e+related compensation, is grant

reports to the Board on the Corporat®mrganizational structure, implementation of exieeuofficer succession programs, t
compensation practices, human resources practicesx@cutive development programs;

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

Activities of the Human Resources and CompensatioGommittee in 2011
The HRCC met eight times in 2011. In the executibits mandate, the HRCC:

assessed the effectiveness of the existing compensaodel, which included a review of the Bc's compensation philosopl
methodology and program design compared to the dZatipn’s peer groups (identified below under Pay and Padace Pe:
Groups) to ensure relevancy and appropriate!

assessed the performance of executive officermaigBbard approved objective
approved minimum share ownership requirementsi@ekecutive officers

engaged the services of an external compensatigsuttant to provide independent advice and exgedisexecutive compensat
matters;

recommended to the Board the corporate, operafidnattional and personal performance objectives beanchmarks for tl
executive officers, with a view to advancing theparate strategy adopted by the Board,;

recommended to the Board the compensation payahkatent with the personal performance of each [dB@executive office

Management’s Role in Compensation Decision Making

The CEO sets corporate, operational, functional @grdonal objectives that are consistent with trparate strategy adopted by the Boal
the beginning of each year. Based upon the CECés-g@d assessment of the corporate, operational,ifunattand personal performan
policy guidelines, competitive benchmark data amtustry practice, the CEO puts forward recommendatto the HRCC for considerat
with respect to base salary increases, short-tagh mcentives, and long-term equity incentiveespect of individual executives.

At the beginning of the year the CEO prepares & dféhis personal objectives. These are finaliaéidr feedback from the HRCC. At the «
of the year, the HRCC reviews CEO performance agalrese personal objectives and corporate perfexemaCompensation recommendat
are then made to the Board. The SVP HR assist€C#H® with making recommendations regarding the othercutive officers. Oth
executives are not involved in any compensatioateel decisions with respect to NEOs.

Management also collects and summarizes competitivgoensation data and company financial and maekgormance data for the HRGC’
consideration in its decision making. The specffeer or market comparator group against which cosgtén practices are assesse
described further under “Pay and Performance Peaus”.
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Compensation Consultants

The HRCC from time to time retains compensationsadtants to provide expert, independent adviceeapect of compensation decisions.
role of consultants is to support the HRCC anddibamly on instructions provided or approved by HIRCC Chair. A consultant does
perform work other than work p@pproved in writing by the HRCC Chair. Decisiongl aacommendations to the Board made by the H
are its responsibility and may reflect factors aomsiderations other than the information and renendations provided by compensa
consultants.

Hugessen Consultants was engaged by the HRCC i 20d the Nominating and Corporate Governance Ctean{“NCGC")in 2011 t
provide independent advice and support on execatwepensation and director compensation, respégtive

In 2010, Towers Watson assisted IAMGOLD managenterdgdminister the Corporation’s semi-annual emptogaegagement survey (non-
executive compensation). In September 2011, ToWétson was engaged by the NCGC to review and peosisnpetitive data related to
compensation arrangements of the Board of DirectorsDecember 2011, Towers Watson was retainedséovices related to execut
compensation, reporting directly to the HRCC.

The HRCC reviewed and ensured the independence@éssen and Towers Watson in connection with thieagbrovided in 2010 and 2011.

Executive Compensation-Related Fees and All Otherdes

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

2010 2011
Consultant EC Non-EC EC Non-EC
Hugessen Consultants $155,46. — $13,60(

Towers Watsol — $120,94¢ $ 1,70C $30,32¢

Pay and Performance Peer Groups

Annually, the HRCC reviews market data to assesstimpetitiveness of total compensation (baseysahort term and long term incentiv
for the CEO and NEOs. The market data is usedrafesence point only and the HRCC does not targgiezific competitive position of t
comparator group to set NEO compensation levels.

When developing the market comparator groups, tiipd@ation considers organizations that are siniilaize and scope of operations anc
representative of the market within which the Cogpion competes for leadership talent. For 201&, Gorporatiors CEO and NEOs we
compared to benchmark positions among a samplernpanies with the following attributes:

. industry classification: gold, diversified metatsdamining and precious metals and minetr
. market capitalization of approximately half to ttimes IAMGOLD; anc
. publicly-traded on the TSX or major US exchan

18



For additional reference, industry surveys fromc@naterhouse Coopers Consulting, Mercers, Towertsdlaand Hay Group are a
reviewed as a general indicator of competitive cengation levels (no specific peer groups were irséus survey data).

As part of the 2011 shotérm incentive plan, ROC was compared to a sepacagtom mining comparator group consisting of Eh&lial
mining companies, with a market capitalization iagdgetween approximately 1/3 and 3 times thahefGCorporation, including:

*  Agnico Eagle Mines Ltd. ¢ HudBay Minerals

» Centerra Gold Inc. ¢ Inmet Mining Corporation
*  Eldorado Gold Corp. *  Kinross Gold Corporation
e First Quantum Minerals Ltd. e Lundin Mining Corporation
e Goldcorp Inc. ¢ Yamana Gold Inc

For 2012, the HRCC developed one comparator grasp bn the following criteria:
. industry classification: gold, diversified metalsdamining and precious metals and miner
. market capitalization of approximately half to ttumes IAMGOLD;
. revenue greater than $100 millic
. publicly traded on the TSX; ar
. headquartered in Canada with international operat

Based on the new defined criteria the followingraes were made for 2012:

. remove HudBay Minerals (below market capitalizatitmeshold), Ilvanhoe Mines Ltd. and Osisko Miningr@& (low mining
production; revenue below $100 million threshol@pldcorp Inc. and Rangold Resourced Ltd. (headgredtoutside of Canad
and

. add New Gold (Canadian publi-traded organizations that satisfies all critet
The table below summarizes the companies includéie 2011 and 2012 comparator groups:

2011 Comparator Groups

ROC Peer: New 2012

Compensation Peer Comparator
Corporation (n=14 (n=10) Group (n =11
Agnico Eagle Mines Lt a a ]
Centerra Gold Cory a a a
Eldorado Gold Corg a a a
First Quantum Minerals Ltc a a a
Franco Nevada Corporati a a
Goldcorp Inc. a
HudBay Minerals u u
Inmet Mining Corp. u u u
Ivanhoe Mines Ltd u
Kinross Gold Corp u u u
Lundin Mining Corporatior u u u

New Gold a
Osisko Mining Corp
Randgold Resources Lt
Silver Wheaton Cory.
Yamana Gold Inc

[ et eI et ey
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2011 Comparator Group — Compensation Peers

Scope Information ($Millions)

Dec. 31 2011 2010 Revenu 2010 Asset
Percentile Market Cap. (CAD) (1) (Usb) @ (Usb) @
25th Percentile $ 4,13¢ $ 37¢€ $ 2,15i
50t Percentile $ 7,01¢ $ 81¢ $ 3,24¢
75t Percentile $ 10,62 $ 1,48¢ $ 5,31¢
Average $ 7,39¢ $ 1,004 $ 4,57¢
IAMGOLD Corp. $ 6,082 $ 1,167 $ 3,49¢

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

2. As disclosed in each organizatisr2010 Consolidated Financial Statements. HubBayeMis, Inmet Mining Corporation and Osi
Mining Corp. disclosed 2010 revenue and 2010 asfmimation in $CAD. For these companies, 2010 nexchave been converted us
the Bank of Canada’2010 annual average exchange rate of $1 CAD$780.USD. 2010 assets have been converted usiri8gitie o
Canad’s December 31, 2010 closing exchange rate of $1 €4D.0054 USD

Components of Executive Compensation

Compensation of NEOs is made up of four componetitslesigned to align the interests of NEOs aratedtolders in the lonterm creatio
and preservation of shareholder value.

Base Salary
Base salary levels for NEOs and other executiviee® reflect:
. the scope, complexity and responsibility of therof the executive
. competitiveness with salary levels for similar piosis at companies included in market comparatougs; anc

. the executiv’'s experience and sustained performance. Comparatwket analysis and individual performance assestrocct
at least annually to ensure compensation remaingpettive and result in periodic base salary adjesits when necessary
remain competitive

While peer group salary levels are used as a mferpoint, the Corporation does not target mediaang other percentile.
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Short-term Incentive (Performance Cash) Plan

All executives including the NEOs participate irparformance cashased STIP in which awards are based on achieveaiertrporate
operational, functional and personal objectivesadget level of STIP is set as a percentage of bakey and while consideration is givel
practices within the comparator group in settingsthpercentages, the comparator group data areasseteference point only. The overall
in the program is 2x target.

The STIP directly links the performance of exeocegito the accomplishment of key performance indisabf the Corporation that dri
shareholder value. Performance measures includédsirplan are selected because of their relatiprshlong-term value creation such as 3-
year total shareholder return and reserve replacte!

Long-term Incentive (Equity) Plan

The equitybased LTIP award is an integral part of compensdtio NEOs and other executive officer and is desiyto align the interests
executives with those of shareholders, focus effort creating and preserving shareholder valuetlamdCorporation’s longerm financie
strength, and retain executive officers.

The size of LTIP grants are determined based onp#réormance of the Corporation and the individeaecutive consistent with t
performance criteria used to determine STIP paydatsthe preceding fiscal year. The total LTIP dré generally targeted to haw
compensation value in the range of 50% to 200%noexecutives STIP payment. In February 2012, to align LTIPngrevels with th
competitive market, the Corporation adjusted timgeato be 100% to 300% of an executsv8TIP payment. Actual LTIP grants are deterrr
at the discretion of the Board based on the recamaiéns of the HRCC.

When determining LTIP grants the HRCC also consigeevious equity awards, total equity levels bgaeives, total equity awards grante
a percentage of the outstanding common shareseo€tmporation, the price of current options, arfieotfactors the HRCC and Board r
consider appropriate. The value attributed to goaitard recommendations by the HRCC is based okahaalue at the time of grant.

LTIP awards include stock option and performanaatunits with a typical mix of 75% and 25%, respety. Performance measures for
performance share unit award include (a) 3 yeal sitareholder return relative to the S&P/TSX Glabald Index and (b) 3 year growth
production.

Benefits and Perquisite

Executives participate in the same flexible besedi all employees including health and life insaeabenefits, a defined contribution pen
plan and a share purchase plan. Select NEOs reagieeking perquisite as part of their employmegreaments. In addition, the Presider
CEO receives a Toronto residential apartment sybatdnet neutral cost until he is permanently ledain Toronto. At present, due ti
demanding travel schedule he occupies the apart2@ent25% of the time.
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Approach to Determining Incentive Compensation

With respect to the determination of incentive cemgation awards, performance criteria which refileetkey corporate objectives for the y
are recommended by the HRCC and are approved yahel. Performance objectives are designed teatefhose goals which drive or refl
the long-term creation and preservation of shaddrolalue.

The performance criteria used by both the HRCC a#arits recommendations, and by the Board, to rttakeltimate compensation decisic
are reviewed annually, in conjunction with the aarwdgeting process. This ensures performancerieriare kept up to date with performs
expectations and industry competitiveness. In aidito an annual evaluation of specific corporaiperational, functional and persc
performance benchmarks, the overall compensatipnoaph taken by the HRCC to align pay with perfanoeais examined regularly as
Corporation and marketplace evolve.

2011 Total Direct Compensation Decisions

The following section provides a detailed discusgibthe decisions made to determine each NEO&s tlitect compensation (“TDC”) for
2011, including the following compensation elements

2011 Options

2011 Base Salary

The HRCC considered industry trends, competitiveketadata and personal performance when determiNiB@ base salary increases
2011. For 2012, base salary increases have beeavagpincluding approximately 13% for the Presidamid CEO and 4% for all other NE!
The table below summarizes each NEO's base satahynareases for 2011 and 2012.

2011 2012

Named Executive Base Salan Increase Base Salar Increase

Stephen J.J. Letwin $750,00( 0% $850,00( 13.2% @
President and CE!

Carol Banducci $420,01- 4.C% $436,81! 4.C%
EVP & CFO

Gordon Stothart $500,41¢ 3. 7% $520,43: 4.C%
EVP & COO

Denis Miville-Deschene: $400,00( 19.1% @ $416,00( 4.C%
SVP, Project Developme

Paul Olmsted $324,70: 3.7% $337,69:- 4.C%

SVP, Corporate Developme

1. Mr. Letwin’'s initial compensation in 2010 was positioned belbg/competitive market. In recognition of his depenent as President
CEO and strong 2011 personal performance and thpo@aion’s strong corporate performance, Mr. Latwibase salary for 2012 v
increased to $850,000 to align with the median cefitipe market
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2. Includes 2011 salary increase of 3.7% consistétit other named executives. Following a compditieview in 2011 Mr. Miville-
Deschenes also received a salary increase of dappatety 15% to improve alignment with the compeétimarket

2011 Short-term Incentive Plan
Performance Criteria and Weighting

The nature of an executive’s role and responggslitletermines the performance criteria and res@euwteightings used to assess shertr
performance. For example, an executive officer wtmincipal responsibilities involve an oversightloe operation of the Corporatieamine:
will have, compared to the other executive officexsgreater weighting assigned to the operatindopaance target, whereas the Prc
Development officer will have a greater weightirggigned to its functios’ performance (e.g., development). The performariteria, target
and weightings assigned to criteria by the Board\fieO short-term incentive compensation in 201 1enas follows:

STIP Target Corporate Operating Functional
Performance Performance Performance
(% of Base
Named Executive Officer Salary) Weight Weight Weight
Stephen J.J. Letwin 10C% 40% 40% 20%
President and CE!
Carol Banducci 65% 50% 25% 25%
EVP & CFO
Gordon Stothart 65% 30% 50% 20%
EVP & COO
Denis Miville-Deschene: 50% 30% 20% 50%
SVP, Project Developme
Paul Olmsted 45% 35% 20% 45%

SVP, Corporate Developme

All performance measures and targets used to deter8TIP payments for NEOs are as disclosed insétision. Performance measures used
are non-GAAP measures, set by the HRC. The HR@\edithat adjusted measures provide a better tiefieaf performance for purposes of
STIP compensation.

Short-term Incentive Plan — Corporate Performance

For 2011, the HRCC considered corporate performanogpared to the industry and included an assessmhéxoth 1 year and 3 year relal
total shareholder return (share price appreciadimh dividends) and relative return on capital. @bgregate corporate performance score
1.63, above the target score of 1.0.
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Relative Total Shareholder Return (TSR) (50% We§torporate Performance

To reduce the distortion of any extraordinarily ifige or negative year due to a nogcurring event, TSR is considered equally in teofiESk
over one year (25%) and three years (25%). Furthexmo offset the effect of gold price fluctuatiom the Corporatios return, tot:
shareholder return is assessed relatively agdiass&P/TSX Global Gold Index.

For a 100% score in the total shareholder retutegoay, the Corporatior’total shareholder return must be at least 125%heftota
shareholder return of the S&P/TSX Global Gold Inaéih a cap of 200% on the score that can be obtaikVhile this applies to situatic
where share performance is increasing as well esedsing, the HRCC may exercise its discretionetiuce factor weightings in situatic
where the share performance is down in absolutestegven if down by less than the referenced index.

Score

(Multiple of 2011 Actual 2011 Actual
Weight 2011 Performance Rang Target) Results Score
1- year Relative Total Shareholder Ret
100% of S&P / TSX Global Gold Inde 0.5 107% of
25% 125% of S&P / TSX Global Gold Index (Targ 1.0 Index 0.5
200% of S&P / TSX Global Gold Inde 2.0
3- year Relative Total Shareholder Ret
100% of S&P / TSX Global Gold Inde 0.5 891% of
25% 125% of S&P / TSX Global Gold Index (Targ 1.0 Index 2.0
200% of S&P / TSX Global Gold Inde 2.0

Relative Return on Capital (ROC) (50% Weight of gooate Performance

ROC is defined as pre-tax cash flow or earningsmfaperations divided by the sum of the Corporaatiareholder equity, minority inter
and long-term debt, net of cash and cash equivakemd investments. ROC is compared to the avertgenron capital of the Corporatian’
ROC Peer Group.

For a bonus multiple of 1.0, the Corporat®iROC must meet or exceed 125% of the average RQReqpeer group. This performail
measures is subject to a maximum bonus multip2®ff the Corporation’s ROC is at or above 200%hef ROC peer group.

Score

(Multiple of 2011 Actual 2011 Actual
Weight 2011 Performance Range Target) Results Score
100% of S&P / TSX Global Gold Inde 0.5 204% of
50% 125% of S&P / TSX Global Gold Index (Targ 1.0 Index 2.0
200% of S&P / TSX Global Gold Inde 2.0
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Short-term Incentive Plan — Operating Performance

2011 operating performance was determined witlreefe to net operating cash flow, reserve replanéared health, safety and sustainak
performance. The aggregate operating performarae seas 0.056, below the target score of 1.0.

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

The net operating cash outflow is calculated asgbtetl gold price per ounce less cash cost per pumakiplied by actual production, le
capital expenditures (including development) andwmfields exploration. Budget gold prices are useddjust the impact of gold pri
fluctuations. The number may be adjusted for sigaift changes in capital expenditure or changgdaioned project progress and is capps
175% of target; budget is set at 80% of target.

Score

(Multiple of 2011 Actual 2011 Actual
Weight 2011 Performance Rangél) Target) Results Score
$280 million Net Operating Cash Flc 0.5 $245
60% $295 million Net Operating Cash Flow (Budg 0.8 million 0.0
$325 million Net Operating Cash Flow (Targ 1.0 NOCE :
$354 million Net Operating Cash Flc 1.75

1. 2011 target is based on 110% of bud

Reserve Replacement (25% Weight of Operating Fa&gbce)

Reserve replacement takes into account only thesnimat are currently operating and does not a¢dourthe contribution of exploration
development projects, new projects or acquisitimnthe impact of increases in gold price alonefdParance is measured based on the an
of ounces reserved, as a percentage of target.

(thciglr: of 2011 Actual 2011 Actual
Weight 2011 Performance Rang Target) Results Score
75% of target (ounces of gold, 00( 0.5
2504 100% of target (ounces of gold, 000s) (Tart 1.0 16% of 0.0
150% of target (ounces of gold, 00 15 target '
200% of target (ounces of gold, 00! 2.0

Health and Safety (7.5% Weight of Operating Perforoe)

The health, safety score is based, among othaedetlomponents, on the severity and frequencysahding incidents during the year, no
that any fatality results in a zero score. Safstypased on the Corporatisnturrent objective of a 15% to 25% reduction inyDaway
Restricted Duty and Transferred Duty (“DART") fovegy mine over any 3 year rolling period, pated regionally and corporately
ultimately, zero accidents. The benchmark is DARfiency per 200,000 hours.
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Score

(Multiple of 2011 Actual 2011 Actual
Weight 2011 Performance Range Target) Results Score
(1) Rating: Fatality 0.0
0 (2) Rating: No Fatalities, DART of 0.95 (Targ 1.0 .
7% (3) Rating: No Fatalities, DART of 0.¢ 15 (1) Rating 0.0
(4) Rating: No Fatalities, DART of 0 2.0

Sustainability (7.5% Weight of Operating Performanc
The sustainability factor is based on the seveafityicidents and other environmental accomplishmevrithin the given year.

Score
(Multiple of 2011 Actual 2011 Actual
Weight 2011 Performance Rang Target) Results Score
(1) Rating: No Certificatiol 0.0
(2) Rating: Certification, no level 5 environmentelcommunity incident; no more 0.75

75% than 1 level 4 environmental or community incid
' (3) Rating: Certification, no level 4 or 5 enviroantal or community incident (Targ 1.0
(4) Rating: Certification, no level 4 or 5 enviroantal or community incident; 20
acknowledged in Top 10 external sustainability ragl :

(2) Rating 0.75

Shortterm Incentive Plan — Functional Performance

Functional performance is the performance, withiddetary constraints, of the function over whioh MEO has principal oversight. Functic
performance scores are assigned a score betwewhl@& For 2011, actual performance scores for §lEE@ged between 0.8 and 1.0.
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2011

Actual
NEO 2011 Functional Performance Objectives Score
Stephen J.J. Letwin  optimize production with a focus on producing prr
President and CEO « build a strategy and business plan for growth toeae targeted ounces profital
« evaluate and establish scalable organization streictaffed with high performing and 1.0
accountable talet
» develop and solidify credibility with external aimdernal stakeholdet
Carol Banducci « promote and uphold Safety and Zero harm prac
EVP and CFO « ensure adherence with IAMGOI's Compliance and Governance framew
* monetize the value of Niobt 0.9
 extend credit facility and secure reduction in iag rates '
« develop and implement a standard framework fomioie reporting across the organizat
« develop and implement tax efficient strategies stnaictures for project
Gordon Stothart « zero fatalities, decrease serious injury and fofaty frequency by 109
EVP and COO » complete 100% of safety leading indicat
» ensure adherence with IAMGOI's Compliance and Governance framew 08
« develop IAMGOLD leadership capabili :
« achieve cash cost goal for existing operati
» implement operations and project development sgtmeplans
Denis Miville-Deschene! » achieve Essakane project deliveral
SVP, Project Development ¢ select a mining scenario following the -feasibility study at Niobe 0.8
« obtain approval for Sadiola proje '
» achieve budget for Westwood and deliver against fdaexploration meters drille
Paul Olmsted promote and uphold Safety and Zero harm prac
SVP, Corporate ensure adherence with IAMGOI's Compliance and Governance framew 0.85

Development * review acquisition opportunitie
« complete asset sal

Short-term Incentive Plan — Personal Performance Multipt

Personal performance modifies the total performatoee by a factor of 0.8 to 1.2. Personal perfoiceds evaluated by the HRCC in term
the level of accomplishment of the functional goedsablished by the CEO and approved by the HRGQCaanassessment of each executive’
performance in the areas of leadership skills, teark, succession management, mentoring, innovataod, general management ability
contribution for each executive for the year.
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Personal performance targets for each of the NBO2(11 are set by the Committee, related to apémident on the particular position helc
the NEO and how the individual performs in a paitc role. For 2011, personal performance sconegaw between 1.1 and 1.2.

2011 Actua
NEO Multiplier
Stephen J.J. Letwin, President and CEO 1.2
Carol Banducci, EVP & CF( 1.2
Gordon Stothart, EVP & CO! 11
Denis Miville-Deschenes, SVP, Project Developrr 11
Paul Olmsted, SVP, Corporate Developrmr 1.2

Board and HRCC Discretior

At the end of the year, the HRCC considers allvahe factors to determine the shtetm incentive awards. The HRCC may, in its
discretion, increase or decrease the total perfocaacore for each Named Executive to a maximu@00% of target and a minimum of z¢
The Board can exercise discretion to award compiemsabsent attainment of the relevant performayaa or to reduce or increase the av
or payout.

2011 Short-term Incentive Plan Individual Award D&tminations

The formula below provides a starting point for tHRCC to determine an appropriate bonus payoutgefidevels of performance on th
criteria are established as guidelines and areapptied as an absolute formula. The HRCC belietas fixed formulas often lead to
unwanted result that does not accurately reflettghqgerformance and that the experienced diseratfothe Board should be the ultim
determinant of final, overall compensation withire tontext of those pre-determined guidelines.
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Corporate Operating Functional
Performance Performance Performance Personal
(x Weight) (x Weight) (x Weight) Multiplier
Relative TSR (1 yea 25% Net Operating Cash Flo 60% Varies for each NE(
Target _ Relative TSR (3 yeal 25% , Reserve Replaceme 25% |, based on their role Varies for _ STIP
Bonus © Relative ROC 50%  Health, Safety 7.5% and defined each NEO =~ Payout
Sustainability 7.5% objectives
Corporate Operating Functional Actual Total
Performance Performance Performance Personal Performance
Named Executive (Score x Weight (Score x Weight (Score x Weight Multiplier (Multiple of Target)
Stephen J.J. Letwin 1.63 x 40% 0.056 x 40% 1.0 x 20% 1.2 1.04
President and CE!
Carol Banducci 1.63 x 50% 0.056 x 25% 0.9 x 25% 1.2 1.2¢
EVP & CFO
Gordon Stothart 1.63 x 30% 0.056 x 50% 0.8 x 20% 1.1 0.97 @
EVP & COO
Denis Miville-Deschene! 1.63 x 30% 0.056 x 20% 0.8 x 50% 11 0.9¢
SVP, Project Developme
Paul Olmsted 1.63 x 35% 0.056 x 20% 0.85 x 45% 1.2 1.1€

SVP, Corporate Developme

1. HRCC exercised their discretion to increase $4otharts total performance score to 97% of target, abbeefdrmula derived score
75% of target, to recognize the Corporat®ostrong corporate performance, challenging opegatonditions, outside the control of
Corporation, impacting operating performance rasalhd Mr. Stotha's strong personal performance in 2C

Consistent with the HRCC's pay for performance ggolphy, the shotterm incentive, as a percentage of base salarydetsmined in light
the total performance of each of the Named Exeeudfficers. For 2011 pay decisions, there were hmanges made to the goals which ai
the payout. Closely reflecting total performandes approximate actual incentive received, and wiath was targeted by the HRCC for
most recently completed financial year are as ¥adlo

Named Executive
Stephen J.J. Letwin
President and CE!
Carol Banducci
EVP & CFO
Gordon Stothart
EVP & COO
Denis Miville-Deschene:
SVP, Project Developme
Paul Olmsted
SVP, Corporate Developme

Actual Total STI Earned STI Earned
STI Target Performance for 2011 for 2011

(% of Base Salary (Multiple of Target) (% of Base Salary (Paid in 2012
10% 1.04 104% $ 783,00(

65% 1.2¢ 82% $ 345,31(

65% 0.97 63% $ 315,52(

5C% 0.9¢ 50% $ 198,05(

45% 1.1¢€ 52% $ 169,07(
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Long-term Incentive Plan Grant Determinations
Grants under the LTIP may take the form of stockoms and/or performance share units with a typigial of 75% and 25%, respectively.

Stock Options

As part of the Share Incentive Plan, the Sharedd®lan provides for the grant of ntlansferable options for the purchase of Commones
to Participants. Options granted in 2011 vest dgqual0%) over five years following the date of gra@ptions will expire after seven ye
from the date of grant.

Performance Share Unit:

As part of the Share Incentive Plan, the Deferredr& Plan provides for the grant of performanceeshaits with performance vesting crite
typically measured over a 36 month period. Perfoiteameasures include 3 year relative Total ShadehdReturn (50% weight) and 3 y
growth in production (50% weight):

Measure Description

3 Year For a 100% score the Corporar's total shareholder return must be at least 1108beofotal shareholder return
Relative TSR the S&P/TSX Global Gold Index with a cap of 100%tbe score that can be obtained.

(50% weight)

3 Year Growth For a 100% score the annual production at the éfidoal 2013 must be at least 100% of the targetpction of
in Production 969,000 oz.

(50% weight)

Long-term Incentive Grants For 2011

LTIP grants for 2011 were based on the 2011 perdioca of the executive and the Corporation assessied the same guidelines
performance criteria used to determine the size@R011 STIP awards. While recipients may recaigeeater or lesser LTIP grant value b
on their annual performance and the annual perfocmaf the Corporation, 2011 LTIP grants were galhetargeted to have a value in
range of 50% to 200% of the STIP awarded to the NIEG-ebruary 2012, the range of LTIP grants wassesl to reflect a range of 100%
300% of the STIP awarded to the NEO, to align Lgi&nt levels with the competitive market.

Based on these considerations and the Corporatexecutive compensation policy, the table belomrsarizes NEO LTIP awards in resy
of 2011 compensation, including stock options grdrih March 2012 and PSUs granted in March 201&s&h.TIP awards are different fr
those presented in the Summary Compensation Tdbithwncludes the equity awards with a grant d&t20d.1.
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LTIP Grants For 2011 Compensation

Stock Options
Total Direct
PSUs (March Total LTIP Compensation
Named Executive (March 2011) 2012) (PSUs + Options @
Stephen J.J. Letwin $ 373,00¢( $1,628,25!I $ 2,001,25 $ 3,534,25I
President and CE!
Carol Banducci $ 208,03¢ $ 425,85( $ 633,88¢ $1,399,21;
EVP & CFO
Gordon Stothart $ 227,68 $ 425,85( $ 653,53 $ 1,469,47,
EVP & COO
Denis Miville-Deschene: $ 110,58! $ 325,65( $ 436,23 $ 984,85(
SVP, Project Developme
Paul Olmsted $ 106,47- $ 200,40( $ 306,87 $ 800,64¢

SVP, Corporate Developme

1. Total direct compensation includes: 2011 base wal#011 actual STIP payout + 2011 PSUs (grantectMa011) + 2011 stock optic
(granted March 2012

Executive Share Ownership

With a view to further aligning the interests ofeextives and shareholders, the Corporation implésdea policy in 2010 for its executives
own as required, a number of Common Shares withieet years of being hired or within three yearghef implementation of the poli
(compliance required by the end of fiscal year 3Ga2 current executives, excluding the President @EO. Ownership levels can be achie
by the accumulation of common shares and vesteduawdsted deferred shares (including shares witle tresting or performance vesi
conditions):

Share Ownership
Requirement

) N (Number of
Executive Position Shares)
President & CEC 125,00(
Executive Vice Presidel 48,00(
Senior Vice Presider 30,00(
Vice Presiden 20,00(

Anti-hedging Policy
To further align the interests of executives armeéatbrs with the creation and protection of shertst and longerm value for shareholders,

Corporation prohibits officers and directors fromgaging in hedging against a decrease in the magtee of IAMGOLD equity securitie
The Company is not aware of any officers or directeho have engaged in any such hedging activities.

Performance Graph

The following graph compares the total cumulatibareholder return for Cdn$100 invested in IAMGOLDn@non Shares on the Toro
Stock Exchange on December 31, 2006 with the cuivaléotal return of the S&P/TSX Composite Indexiahe S&P/TSX Global Gold Ind
(formerly, the S&P/TSX Capped Gold Index) for tiieefmost recently completed financial years. Thaltoumulative shareholder return
Cdn$100 invested in IAMGOLD Common Shares was C88%dompared to Cdn$107 for the S&P/TSX Compositkexnand $115 for tl
S&P/TSX Global Gold Index.

To evaluate the trend in IAMGOLD’s compensationelsvin relation to the Corporatiaabsolute and relative performance as measured
graph below, IAMGOLD relied on total annual competien
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awarded for fiscal years 2007 through 2011 on #meesbasis as disclosed in the “Summary Compensatible” for NEOs (i.e., salary, short-
term incentive paid, grant date fair value of ldegm incentives, compensatory change in pensiamevaihd all other compensation). Fiscal
2006 compensation is used as the base amount figgasong changes in compensation over the five pesaind. For 2011, IAMGOLDS tota
NEO compensation includes Chief Executive Offiddr, Letwin, and the other NEOs (Ms. Banducci andskts. Stothart, Deschenes,
Olmsted). It is important to differentiate betwegnant date fair value of compensation and the vakiaally received by a NEO, particule
given IAMGOLD’s executive compensation arrangemeéntsude a significant portion of pay “at riskiligned with total shareholder ret
performance.

Overall, the change in total NEO grant date comagms tracks with the performance of IAMGOLDshare price and total shareholder re
Between 2006 and 2009 NEO compensation was reljatflat. In 2010, aggregate NEO compensation ingedasignificantly reflecting tl
CEO transition and subsequent line awards for the new CEO during the year. TRERO compensation in 2011 ended the five year peri
line with cumulative total shareholder return.

Change in Named Executive Officer (NEO) Total Compesation
vs. IAMGOLD Cumulative Value of Cdn. $100 Investmem
From December 31, 2006 to December 31, 2011

$180 1

FLail

§140 1

Fl20

$100 7

§30

i T r - . r r

26 2007 nog i o anl
128112006 LAL207 12/310008 12312009 12312010 12312011

[—— LA GOLD {IMG-T } 100 5 4 6l 1T F152
L™ SEPTSK COMPOSITE §100 §110 574 £ 117 107
|-k SEPISH GLOBAL GOLL: 100 556 e 105 Bl §115
—s— HED Congersition $100 §93 538 §110 §155 5156

1. For purposes of this analysis, 2010 NEO compensatidudes Mr. Jones (Interim President and CEQ) lsin. Letwin (President at
CEO) and excludes Mr. Conway (Past President & CED)Conway's end date was January 15, 2C
2. Salary + Actual She-Term Incentive + Grant Date Value of Equity + Penst All Other Compensatiol
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SUMMARY COMPENSATION TABLE

The following table sets out the total compensatiotually paid to the Named Executive Officershia thost recently completed financial y
as well as two previous financial years, to theeektthe Named Executive Officer was employed wite Corporation, and all of t
constituents of total compensation.

Non Equity Incentives

Share Option Annual Long-term  Pension
Based Based Incentive Incentive  Value (5) All Other Total
Salary Awards (2) Awards (3) Plans (4) Plans Comp. (6) Comp.
Name and Principal Position (1) Year $ $ % $) $) ()] (&) ()]
Stephen J.J. Letwin 2011 750,00( 373,00 1,130,49i 783,00( — 21,63t 130,73¢ 3,188,86!
President and CEO 201C 129,80¢ 1,436,87. 1,351,82. — — — 6,76¢ 2,925,26!
200¢ — — — — — — — —
Carol Banducci 2011 420,01 208,03¢ 454,21 345,31( — 20,71C 21,59¢ 1,469,87
EVP and CFO 201C 403,86( — 383,18t 294,01( — 20,00C 18,98¢ 1,120,04.
200¢ 381,00( — 309,96( 208,40( 19,05¢ 2,20¢ 920,61¢
Gordon Stothart 2011 500,41! 227,68 454,21 315,52( — 20,00C 22,49t 1,540,32
EVP and COO 201C 482,56( — 498,83« 260,34 — 20,00C 16,76( 1,278,49!
200¢ 464,00( — 413,28( 301,50( 20,00( — 1,198,78!
Denis Miville-Deschenes (7 2011 350,56! 110,58t 209,63 198,05( — 17,50: 18,03¢ 904,37¢
SVP, Project Development 201C 335,86( — 274,43. 154,49¢ — 16,92 — 781,71
200¢ 324,50( — 180,81( 149,20( 16,92¢ — 671,43¢
Paul Olmsted 2011 324,70¢ 106,47 209,63¢ 169,07( — 16,93t  12,17¢ 838,99¢
SVP, Corporate Development 201C 313,12 — 169,27- 121,17 — 16,36! — 619,93:
200¢€ 304,00( — 180,81( 131,50( — 16,36! — 632,67:

Notes to the Summary Compensation Table:

1.
2.

All Named Executive Officers receive their compditsain Canadian Dollar:

Represents grant date value of awards under theri2ef Share Plan and Share Bonus Plan. For 201R2@h@, the Compensati
Committee grant decisions were based on grantidgllar value rather than a number of share awatds2009, no share based aw:
were granted. The grant date value of the 2011 &8&tds reflects the dollar amount of the awardnidésl for compensation purpos
based on the market value of the underlying shamethe date of grant, assuming 100% vesting. Tkeuatting fair values of the 20
PSU grants to NEOs were as follows: Mr. Letwin 26316, Ms. Banducci - $177,326, Mr. Stothart -4698, Mr. Miville-Deschenes -
$94,674, Mr. Olmsted - $91,045. The accounting¥alue was calculated using a Moi@eflo model and the following assumptions:
the first grant: volatility — 47%, interest rate2-24% expected life 2.9 years and market price of $20.05 on the damgrarft. For th
second grant: volatility — 42%, interest rate —7%8 expected life 2.9 years and market price of $18.65 on the datganft. For the thil
grant: volatility— 41%, interest rat— 1.04%, expected lif- 2.9 years and market price of $15.82 on the datgaoft.

The Compensation Committee grant decisions aredb@asgranting a specified dollar value. The 201dntg have been valued using
accounting fair value of $7.94 CAD per share. TB@®1 grant value is calculated using a Bl&dtoles model and the followi
assumptions: volatility - 45%, dividend yield - %, interest rate - 2.47%, expected lifé years and exercise price of $18.65 base
IAMGOLD's market share price on the Toronto Stock Exchangbe date of grant of $18.€

STls are included in year earned and LTIs are deduin the year grante

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

All other compensation includes employer contribng to the Share Purchase Plan, and perquisitesviFd.etwin contributions to tr
Share Purchase Plan are $28,125 and the perguisiteousing allowance of $102,6!

Mr. Mivilles-Deschene’ annual salary was increased to $400,000 in 20ihoove alignment with the competitive mark
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INCENTIVE PLAN AWARDS

As previously noted, with a view to driving and @ding performance that contributes to the |texgn creation and preservation of shareht
value the Corporation has established a LTIP ferNlamed Executive Officers. A part of this inceatplan, designed to align the interesi
the executive with the interests of shareholderspmprised of potential equity awards in the fafhoptions or shares that vest over time
according to longer term performance so that tHelenefit is not realizable to the Named Execut®éicers in the short term and
performance based. The general guideline is tlav#tue of long-term incentive awards should benwe than between 100&nd 300% c
the cash bonus award for the year to link the lerg: equity incentive to performance.

Outstanding Share-based Awards and Option-based Awds

The following table sets out for the Named Exeait®fficers all option-based and shéi@sed awards outstanding as at the end ¢
Corporation’s most recently completed financialryea

Option-Based Awards Share-Based Awards

Market or
Number of Market or payout value of
securities Value of Number of payout value of shares that havi
underlying Option unexercised in- shares or units o share-based
unexercisec Exercise Option Expiry awards that have vested and not
the-money shares that have paid out or
Name options (#) Price Date options (1) not vested (#) not vested (1) distributed
Stephen J.J. Letwin 150,00( $17.9¢ 11/10/201 — 75,00( $ 1,213,500
150,00( $18.6¢ 5/16/201¢ 20,00( $ 323,60(
Total 300,00C — 95,000 $ 1,537,100 —
Carol Banducc 42,000 $ 8.37 7/2/201: $ 329,70( 2500 $ 40,45(
85,75(  $ 6.4C 5/16/201: $ 838,63 11,80C $ 190,92
52,00 $11.5¢  5/19/201: $ 238,68
63,95( $13.8( 3/24/201* $ 152,20:
60,267 $18.6¢ 5/16/201¢ —
Total 303,967 $1,559,21¢ 14,300 $ 231,374 —
Gordon Stothar 150,00( $ 8.6¢ 9/22/201: $ 1,123,50! 3,75C $ 60,67¢
80,00( $11.5¢ 5/19/201: $ 367,20( 12,78( $ 206,78(
83,25( $13.8( 3/24/201* $ 198,13
60,26 $18.6¢ 5/16/201¢ —
Total 373,517 $1,688,83% 16,530 $ 267,45E —
Denis Miville-Deschene 100,00 $ 6.4C 5/16/201: $ 978,00( 6,18 % 99,99:
35,00( $11.5¢ 5/19/201: $ 160,65(
45,80( $13.8( 3/24/201* $ 109,00:¢
27,81¢ $18.6¢ 5/16/201¢ —
Total 208,61¢€ $1,247,654 6,180 $ 99,992 —
Paul Olmstec 75,00( $10.11 3/12/201: $ 455,25( 5,97¢ $ 96,67¢
50,00( $ 6.4C 5/16/201: $ 489,00(
35,00( $11.5¢ 5/19/201: $ 160,65(
28,25( $13.8( 5/24/201* $ 67,23t
27,81¢ $18.6¢ 5/16/201¢ —
Total 216,06€ $1,172,13¢ 5,975 $ 96,676 —

1. The value of the option based awards and -based awards is calculated in Canadian dollargusitiosing market price on the Torc
Stock Exchange of $16.18 as of December 31, .
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As also earlier noted, another part of the Corponag incentive plan is an annually targeted percentafgdase salary, tied to t
accomplishment of the Corporation’s key performaimckcators. The actual cash short-teémoentive amount earned by the Named Exec
Officers in the most recently completed financiahy is included in the last column of the followitaple, which also sets out the amo
vested in terms of option-based and share-basediawaring the year, assuming the options werecésest upon vesting.

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 during
Name the year the year the year
Stephen J.J. Letwi $ 118,50( $ 0 $ 783,00(
Carol Banducc $ 936,64: $ 46,62 $ 345,31(
Gordon Stothar $ 814,89: $ 69,93¢ $ 315,52(
Denis Miville-Deschene $ 779,34 $ 52,82 $ 198,05(
Paul Olmstec $ 743,01 $ 52,82 $ 169,07(

PENSION PLAN BENEFITS
Defined Contribution Plan

The Corporation has a defined contribution pengian that is generally available to all salariedbtopees (the “Plan”)The Named Executit
Officers participate on an equal basis with sathemployees in the terms, conditions, rights aneefies under the Plan. Notwithstanding
contribution made to the Plan by the Named Exeeudficer, each receives a contribution from thepg@eation to the Plan of at least 5%
base salary. If a contribution is made to the Pkathe Named Executive Officer, for any contribatimade that is less than 6% of base s¢
the Corporation will contribute the minimum 5% ddde salary plus half of the contribution. If a Nank&ecutive Officer contributes 6%
more of base salary, the Corporation will contrédo@% of base salary. Contributions do not exceeditisome tax limit on deductik
contributions. Contributions are made as deposi@raat West-ondon Life and are invested following the investrmiastructions provided |
the Named Executive Officer.

Accumulated value a Accumulated value a
Name start of year (1) Compensatory Com (’e\lnosr;tor 1 year end
Stephen J. J. Letwi $ 0 $ 21,63t $ 418 $ 22,04¢
Carol Banducc $ 75,85( $ 20,71 $ 59¢ $ 97,15
Gordon Stothar $ 58,39¢ $ 20,00( $ 2,36¢ $ 80,75¢
Denis Miville-Deschéne $ 75,25¢ $ 17,50 $ 7,327 $ 100,08:
Paul Olmstec $ 81,62¢ $ 16,93t $ 8,80¢ $ 107,36°

1. Non-compensatory amounts in the above table include R&@ributions, investment returns and the changeccumulated value due
change in exchange rates during 2(
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TERMINATION AND CHANGE OF CONTROL BENEFITS

The Corporation has entered into employment agretsneith each of the Named Executive Officers (“Hmyment Agreements”)The
Employment Agreements describe the terms and dondiunder which the Named Executive Officers hlagen retained, their remunerai
as well as the circumstances under which their eympént may be terminated or deemed to terminatetmdompensation, if any, pays
further to a termination.

Pursuant to the Employment Agreements:

Termination Without CauseExcept in the case of Mr. Letwin (described beldi@lpowing a termination by the Corporation of arec
Executive Officer without cause, the Corporatiofl wdntinue to pay the Named Executive Officer foperiod of 24 months the ann
salary of the Named Executive Officer in effect iedtately prior to termination. Alternatively, theaded Executive Officer can elec
receive all or a portion of the 24 month paymenadsmp sum. In addition, for the 24 months follogitermination, any benefits of 1
Named Executive Officer under employee benefiteapland programs of the Corporation remain in foreeghe extent permitted unt
such plans and programs, and any options to pueckasurities of the Corporation immediately vesttenmination without cause a
remain exercisable for a period of 60 days follayviermination. Any constructive termination or dissal of the Named Executi
Officer is treated as a termination without cause.

In respect of Mr. Letwin, the Corporation may temate his employment without cause by providing 2#hths of working notice or,
lieu of all or part of this working notice periody continuing to pay his annual salary and payhegfollowing amount in respect of 1
loss of opportunity to earn STIP compensation, pated and paid as a monthly amount:

(a) if terminated in 2010, there shall be no paymeriein of STIP compensatiol
(b) if terminated in 2011, two times (2X) his 2011 STidmpensation; ¢
(c) if terminated after 2012, two times (2X) the averagnual STIP compensation paid for the precedwagfiscal years

Should Mr. Letwin commence new employment during theriod, all payments in lieu of working notickal cease and the ST
compensation portion shall be prated accordingly. During the notice period, or jrayieu thereof, any benefits remain in force the
extent permissible under the terms of applicableefieplans. Only those options then vested andoésable at the date of terminat
remain exercisable for 60 days following terminatidf pay in lieu of notice is provided, the datetermination shall be the last ¢
worked and there shall be no vesting of optionsther equity based awards during the period ofipdieu of notice. Any constructi
termination or dismissal is treated as a termimatidhout cause.

Change of Control:Except in the case of Mr. Letwin, upon a changecatfitrol of the Corporation, the employment of thanic
Executive Officer is deemed to have terminated euithcause and (if the change of control paymenthemetfit entitlement is not waiv
by the Named Executive Officer within 60 days aftex change of control) a lump sum payment is tonbee by the Corporation to -
Named Executive Officer in an amount equal to tvilee annual salary in effect immediately prior @éontination. In addition, any rigt
and benefits of the Named Executive Officer undepleyee benefits plans and programs of the Corjgoraémain in force, to the ext:
permitted
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under such plans and programs, for a period of 2#ths after the change of control and any optiangurchase securities of
Corporation and deferred securities of the Corpamatnmediately vest on a change of control andaienexercisable for a period of
days following termination. For the purposes of Braployment Agreements, a “change of contmtturs where 40% or more of
votes attached to the securities of the Corporaienacquired and such votes are exercised sorasuth in the election of a majority
directors of the Corporation who were not direciormediately prior to the acquisition of such sées.

As is the case for Mr. Letwin, the Corporation witht enter into any new executive employment agesgrwithout a “double triggerih
respect of change of control severance entitlemfemtexecutive must have been dismissed or constalgtdismissed within a certe
period of time following a change of control eveintaddition to the change of control event, inesrtb be entitled to change of con
compensation.

In the event Mr. Letwirs employment is terminated or constructively temtéa by the Corporation without cause within a l@ntr
period following a “change of controlaé previously defined) of the Corporation, the @oation shall pay Mr. Letwin a lump sum ec
to the payments in lieu of notice he is entitledintothe case of a termination without cause. Bemefmain in force, to the ext
permissible under benefit plans, for 24 monthsofelhg the date of termination. Any options to pusé or rights or entitlements
acquire securities of the Corporation vest on atzcege of a bid or other changes constituting a gbarf control and remain exercise
for the following 60 days.

The NEOs remain obligated after their terminationkéep proprietary and confidential informationtbé Corporation acquired during

course of their employment with the Corporationfasmtial and not to use such proprietary and awnitial information to the detriment of
Corporation. As well, the Named Executive Officeray not engage in any business activity in comipetivith the business of the Corpora
during their employ and for 12 months after theirpboyment with the Corporation has ceased, and medysolicit or attempt to retain or h
any employee of the Corporation during their empdaoy for 12 months after their employment with @erporation has ceased. Given
serious and immediate harm that would be cause€thporation if a Named Executive Officer were tedrh any obligation with respec
confidential information or nosempetition, the Corporation is entitled to segliative relief, specific performance and otheritajple relief
in addition to any remedy it may have at law.

The following table sets out the estimated incret@epayments to the NEOs , individually and in #ggregate in the event of resignat
retirement, termination without cause, terminatwith cause and change in control, as if such ewentirred on the last business day ot
Corporations most recently completed financial year (and i ¢hse of a change of control, assuming changerdfai compensation w
payable). Values represent a lump sum in termslafyg and the estimated cost of benefits, and asalhequity entitlements then outstanc
were exercised using the closing market price ef@orporatiors securities on the last business day of the yambers of the HRCC ¢
aware of and understand the lotegm implications of these Employment Agreementsl d@ine limitations they impose on chanc
compensation.
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Event

Resignation
Severanct
Equity
Benefits

Total
Retirement (1,
Severanci
Equity
Benefits

Total
Termination with Cause
Severanci
Equity
Benefits

Total
Termination without Cause
Severanci
Equity
Benefits

Total
Change in Control
Severanci
Equity
Benefits

Total

Stephen J.J. Denis Miville-

Letwin Carol Banducci  Gordon Stothart Deschenes Paul Olmsted
n/a n/a n/a n/a n/a

$ 3,073,92¢ $ 840,02¢ $ 1,000,831 $ 800,00 $ 760,00(
$1,213500 $ 742,94¢ $ 538,45 $ 479,79° $ 445,15;
$ 240,000 $ 13440: $ 160,13 $ 232,000 $ 121,60(
$4,527,42( $1,717,381 $ 1,699,42( $1,511,797 $1,326,75<
$ 3,073,921 $ 840,02¢ $ 1,000,831 $ 800,000 $ 760,00(
$1537,100 $ 742,94¢ $ 538,45 $ 479,79° $ 445,15¢
$ 240,000 $ 13440¢ $ 160,130 $ 232,000 $ 121,60(
$4,851,02( $1,717,381 $ 1,699,42(C $1,511,797 $1,326,75<

1. As of December 31, 2011, none of the Named Exee@ifficers were eligible for retiremer

DIRECTOR COMPENSATION

Compensation of members of the Board of Directefates to the overall stewardship and governanddeotompany through its alignm
with longterm shareholder value creation. During the 201dr,yas part of its mandate, the NCGC reviewed tirecompensation, in bc
structure and amount, and in light of the evolutidrdirector remuneration policies at peer groumpanies and there being no adjustme
the Corporatiors director remuneration policies in many years. ilyrts review of director remuneration, the NCGGswassisted |
compensation consultant Towers Watson, engagedawde benchmarking information, in both structwed amount, and compensa
consultant Hugessen Consulting engaged to prowidermation relating to shareholder acceptability the NCGCS compensatic
recommendations. The NCGC'’s recommendations wexepsed by the Board as tabled by the NCGC.

The NCGC considered total director remuneratioatiet to that of the Corporatiahpeer group of companies, consistent with those tx
benchmark executive compensation, and the natutestent of the responsibilities, and the time caotmant associated with a directorshij

a large, publicly-traded, cross-listed Corporation.

The information presented to the NCGC was for t@&02year, based on proxy circular disclosure cotatliby Towers Watson. The NCt

understood that it would be likely that many boastls
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directors would adjust their total compensationrdte next few years as consistent with executase there had not previously been incre
since 2008 for most organizations. The NCGC prethiseerecommendations to the Board, and the Boecdmed the recommendations of
NCGC, on the basis that the Corpora’s director remuneration policies would remain umgieal for at least the next three years, after v
the NCGC, and the Board, would, again, performmapete review of director remuneration. The NCG@sidered an approach in light of
expected increase to median director compensatimng peer group companies over the next few yeansng which time the Corporatiog’
director remuneration policies would remain unclet)g

Effective October 1, 2011, Mr. Pugliese, Chairmathe Board, received an ongoing annual cash retaih$325,000, half of which is requi
to be paid in the form of an annual grant of Comr8bares until, at the very least, the ChairmarmefBoards share ownership requiremer
achieved. As of the date of acquisition (October2@11) Mr. Pugliess direct and indirect holdings of common shares walsied
$86,143,777, significantly above his share owngrsdguirements of $600,000. Common share awardsavéise end of one year from the ¢
of grant on January 1 of each year.

Other than Messrs. Pugliese and Letwin (who, as GE€2ives no additional compensation while acitinthe capacity of an executive direc
and whose compensation is fully reflected in treg&hent of Executive Compensation, together wighatmer NEOs), each director receive
ongoing annual cash retainer of $70,000 and aninggmnual equity retainer of $70,000, which isigdsle in Common Shares, at a price
Common Share equal to the weighted average trguing of a Common Share for the thirty trade dagseding the date of grant, vesting
year from the date of grant on January 1 of eaeh ¢ggmilar to the Chairman of the Boar

Other than Messrs. Pugliese and Letwin, each diredso receives $2,000 for each Board meetingaar@® Committee meeting attended
addition, in recognition of additional responsitiés and time commitment, the Chairmen of the Aadid Finance Committee and the Hu
Resources and Compensation Committee each receigaraual cash retainer of $15,000 and the Chairofiche Nominating and Corpori
Governance Committee and the Environmental, HealthSafety Committee each receive an annual céaheeof $10,000.

Any director travelling in excess of four hoursatibend either a Board meeting or Board Committeetimg is entitled to a travel fee of $1,7
Other than upon the initial appointment to the Bioa director is not eligible to receive stock op# under the Share Incentive Plan of
Corporation.

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

Non-equity
incentive plar
Share-basec  Option-basec All other Total
Name Fees Earnel awards awards compensatior Pension valur compensatior Compensatior
William D. Pugliese $325,000 $ 0 — — — — $ 325,00(
Derek Bullock $147,83( $ 30,17( — — — — $ 178,00(
John E. Caldwel $180,33( $ 30,17( — — — — $ 210,50(
Donald K. Charte $190,33( $ 30,17( — — — — $ 220,50(
W. Robert Dengle $181,83( $ 30,17( — — — — $ 212,00(
Guy G. Dufresnt $150,33( $ 30,17( — — — — $ 180,50(
Mahendra Nail $172,33( $ 30,17( — — — — $ 202,50(
John T. Shav $160,33( $ 30,17( — — — — $ 190,50(
Peter C. Jone $ 42,50 $ 19,75t — — — — $ 62,25t
Timothy Snidel $ 70,00C $ 0 — — — — $ 70,00(
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Similar to the earlier disclosure provided withpest to outstanding equity entittements of the Naagecutive Officers, the following tal

sets out all option-based and share-based awatdtoding as at the end of the Corporasomost recently completed financial year for
directors.

Outstanding Share-based Awards and Option-based Awds

Option-Based Awards Share-Based Awards
Number of
Securities Number of share:  Market or payout  Market or payout
Underlying Value of
Option unexercised in- or units of shares value of share- value of shares
unexercisec Exercise based awards tha  that have vested
Option the-money that have not and not paid out
Name options (#) Price Expiry Date options vested (#) have not vested or distributed
William D. Pugliese 20,00 $ 7.3t 12/18/201: $ 176,60( — — —
7,500 $ 6.4C 5/16/201: $ 73,35(
Total 27,500 $ 249,95C — — —
Derek Bullock 7,50C $ 6.4C 5/16/201: 73,35( — — —
Total 7,500 — — — —

John E. Caldwel — — — — — —
Donald K. Charte — — — — — _
W. Robert Dengle — — — — — —
Guy G. Dufresnt — — — — — —
Peter C. Jones (Resigne

Mahendra Nail 20,00C $ 7.8¢ 6/5/201: $ 166,00( — — —
20,000 $ 7.3t 12/18/201: $ 176,60(
10,00C $ 6.4C 5/16/201: $ 97,80(
Total 50,000 $ 440,40C — — —
John T. Shav — — — — —

Timothy Snidel — — — — — _

1. The value of the option based awards and steseebawards are calculated using IAMGO&Blosing market price on the Toronto Si
Exchange of $16.18 as of December 31, 2!

Also similar to the earlier disclosure providedtwiespect to the Named Executive Officers, forDirectors, the following table sets out
value vested during the Corporatiemhost recently completed financial year in respéciptions or shares assuming the options wereises

upon vesting. The Directors do not participatehattnon-equity incentive plan of the Named Exeaut®fficers consisting of the shdgrnr
cash performance bonus.
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Incentive Plan Awards — Value Vested or Earned Durig the Year

Non-equity incentive plan
Option-Based awards- Value Share-Based awards- Value compensation Value earnec

Name vested during the year vested during the year during the year

William D. Pugliese $ 91,87t — —
Derek Bullock $ 30,62¢ $ 30,17( —
John E. Caldwel — % 30,17( —
Donald K. Charte — % 30,17( —
W. Robert Dengle — 3 30,17( —
Guy G. Dufresnt — 3 30,17( —
Peter C. Jone — % 19,75¢ —
Mahendra Nail $ 30,62¢ $ 30,17( —
John T. Shav — 3 30,17( —
Timothy Snidel — — —

Director Share Ownership

The NCGC also reviewed current director share oshiprrequirements with a view to, similar to itsiesv of director compensation structt
aligning director and stakeholder interests. The@dCrecommended, and the Board approved, a changgcimownership requirements fr
5,000 shares of the Corporation to $300,000 (medsaitr the date of acquisition) worth of shares (3800 for the Chairman of the Board) «
multiple of 4.3x the new ongoing annual cash regafor a director, to be achieved within five yedree new share ownership requirement
directors were effective October 1, 2011.

Information as to the number of Common Shares lieially owned, directly or indirectly, or over whiccontrol or direction is exercised by
nominees for election as directors of the Corporais, in each case, based upon information fuetidiy the respective nominee on the Sy
for Electronic Disclosure by Insiders (“SEDI”),\atvw.sedi.ca, and information otherwise availablé® Corporation as April 10, 2012.

Year First Beneficial Ownership (1)
Became
Director Number Value Multiple of Ownership
of the Ownership of Common of Common Ownership Requirement
Name Corporation  Requirement Shares Shares (2) Requirement Achieved? (3
William D. Pugliese 1990 $ 600,000 4,135,56. $86,143,77 143.6» Yes
Stephen J.J. Letwi 2010 $ 300,00( 34,20C $ 712,38t 2.4x Yes
Derek Bullock 1994 $ 300,00( 23,50C $ 489,50 1.6x Yes
John E. Caldwel 2006  $ 300,00( 15,50 $ 322,86! 1.1x Yes
Donald K. Charte 1994 $ 300,00( 143,80( $ 2,995,35. 10.0» Yes
W. Robert Dengle 2005 $ 300,00( 20,000 $ 416,60( 1.4x Yes
Guy G. Dufresnt 2006  $ 300,00( 39,20 $ 816,53t 2.7x Yes
Mahendra Nail 2000 $ 300,00( 489,30 $10,192,11 34.0» Yes
John T. Shav 2006 $ 300,00( 15,00 $ 312,45( 1.0x Yes
Timothy Snidel 2011  $ 300,00( 6,97¢ $ 145,35 0.5x N/A (4)

Richard J. Hal 2012  $ 300,00 N/A (4) N/A (4) N/A (4) N/A (4)
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Owned directly or indirectly or over which contil direction is exercise!

Based on IAMGOLI's closing market share price on the Toronto StoahBnge of $20.83 as of September 30, 2

Directors are required to achieve share ownersbiuirementswithin five years of commencement of directorship, for existing
directors, within five years of October 1, 2011 hfevement of director share ownership requirematdutated at the date of acquisit
of shares

4. Newly appointed to the Board of Directors after@betr 1, 2011

wn e

Directors’ and Officers’ Liability Insurance

The Corporation has directors’ and officeligbility insurance for the benefit of the direcdoand officers of the Corporation which provi
coverage in the aggregate of $50 million for thequefrom November 1, 2011 to November 1, 2012. @kductible amount on the policy
$500,000 and the total premium is $396,000.

SHARE INCENTIVE PLAN

The following summary of the Share Incentive Pkualified in its entirety by the provisions oétBhare Incentive Plan. A copy of the S
Incentive Plan, as amended by the Plan Amendmeétitey are approved by shareholders, is attachédbpendix “C”and is also available
any shareholder, without charge, upon requesta@®tcretary of the Corporation.

The Corporation has established the Share Inceftige for the benefit of full-time and pditre employees, directors and officers of
Corporation and affiliated companies (and personanpanies engaged to provide ongoing managemegbmsulting services to t
foregoing) hereinafter referred to as a “Partictpamhich may be designated from time to time by theeatbrs of the Corporation ol
designated committee thereof (in either case thmaf8’). The Share Incentive Plan consists of the SharehBsecPlan, the Share Bonus F
the Deferred Share Plan and the Share Option Pranfollowing is a summary of the Share IncentilanP

There are currently 24,107,401 Common Shares (oroapnately 6.41% of the issued and outstanding @om Shares) authorized for is
under the Share Incentive Plan, which would begiased to 25,107,401 Common Shares (or approxim@@B@o of the issued and outstanc
Common Shares) if the Plan Amendments are apprbyeshareholders. Since the adoption of the Shacenlive Plan, an aggregate
19,435,075 Common Shares have been issued orsar@ble under the Share Incentive Plan as folloB$538 Common Shares have t
issued pursuant to the Share Purchase Plan; 29C@&9mon Shares have been issued and 180,771 Cohaoes are issuable pursuant tc
Share Bonus Plan; 97,573 Common Shares have mediand 876,745 Common Shares are issuable ptitethe Deferred Share Plan;
option exercises have resulted in the issue of0B35®5 Common Shares under the Share Option Pldroptions to purchase 4,616,.
Common Shares are outstanding under the SharerOptam. As a result, assuming all of the existipgioms are exercised in full and
Common Shares otherwise issuable under the Sheemtlme Plan are issued, an aggregate of 4,67Z3826mon Shares (or approximat
1.24% of the issued and outstanding Common Shareff)the Plan Amendments are approved an aggeeafad, 672,326 Common Shares
approximately 1.51% of the issued and outstandiogn@on Shares), remain available for issue fronstraaunder the Share Incentive Plar
addition, pursuant to Section 8.03 of the Sharertige Plan, the Board has approved a reallocatidn000,000 Common Shares issuable
treasury under the Share Purchase Plan to the Bloanes Plan (as to 140,511 Common Shares) ancetDéiferred Share Plan (as to 859
Common Shares). The reallocation of Common Shais made to facilitate longrm incentive equity grants in March 2012. If tRkar
Amendments are approved, the Corporation will a@tecthe additional 1,000,000 Common Shares amoalidns comprising the Sh
Incentive Plan as set forth in the table below:

Share Purchas Share Option Share Bonu Deferred Share

Plan Plan Plan Plan
[A] Remaining Shares to be Issued as of Record ? 1,686,44. 2,332,67! 268,04: 385,17:
[B] New Shares Request® — — 1,000,001
[A] + [B] Total Shares Available for Grai 1,686,44. 2,332,67! 268,04: 1,385,17:
Approximate Years of Grants Availak — 3.3 year 6.5 year 4.9 year
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1.

2.

Includes 140,511 Common Shares reallocated fromStre Purchase Plan to the Share Bonus Plan artj489 Common Shai
reallocated from the Share Purchase Plan to theebbefl Share Plai
Includes one million new Common Shares requestdjed to shareholder approv

Amending Provisions

The Board may, only with shareholder approval, makg amendment to the Share Incentive Plan noeoguiaited by the provisions belc
including, without limitation:

1.

any change to the number of Common Shares isstralfetreasury under the Plan, including an incrdasie fixed maximum numk
of Common Shares or a change from a fixed maximumber of Common Shares to a fixed maximum percentather than ¢
adjustment pursuant to section 8.08, of the F

any amendment which would change the number of daysut in section 4.13 of the Plan with respedhe extension of the expirat
date of Options expiring during or immediately éolling a Blackout Perioc

any amendment which reduces the exercise priceyoOgption, other than an adjustment pursuant ttse8.08 of the Plar
any amendment which extends the expiry date of @tio® other than as then permitted under the SBaten Plan

any amendment which cancels any Option and replagels Option with an Option which has a lower esergrice, other than
adjustment pursuant to section 8.08 of the Pladh

any amendment which would permit Options to bedfemed or assigned by any Participant other tizaallawed by subsection 8.04
the Plan

The Board may, without shareholder approval, makg the following amendments to the Share Incenfian:

1.
2.

Any amendment of “housekeepir” nature,

Any amendment to comply with the rules, policiestiuments and notices of any regulatory authdoityhich the Corporation is subje
including the Toronto Stock Exchange (“TSX”"), or to otherwise comply with any applicable law egulation,

Any amendment to the vesting provisions of the 8lRrrchase Plan, the Share Option Plan or the i2df&hare Plai
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4. Other than changes to the expiration date and xbecise price of an option prohibited by the terofighe Share Incentive Plan, ¢
amendment, with the consent of the optionee, taetras of any option previously granted to suchomgte under the Share Option Pl

5.  Any amendment to the provisions concerning ffeceof the termination of a Participant’s emplogmb or services on such Participant’
status under the Share Purchase Plan, the Shates Bden or the Deferred Share Pl

6. Any amendment to the provisions concerning thecefté the termination of an Optior’s position, employment or services on ¢
Optioner's status under the Share Option P

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

10. Any amendment to provide a cashless exercise feabuany option or the Share Option Plan, providhed such amendment ensures
full deduction of the number of underlying Commdmages from the total number of Common Shares sttgjegbe Share Option Pla

If the Plan Amendments are approved, additionavisions will be added to the Share Incentive Plaguiring shareholder approval
ordinary resolution for (a) any amendment to thar8hHncentive Plan to change its amending provisemset forth in Sections 8.03(a)(ii)
8.03(b) (as described above), and (b) any amendimoetite Share Incentive Plan that will increase Ithets previously imposed on non-
employee director participation in the Share InenPlan (as described in the following paragragmgd which, for greater certainty, ¢
wording to section 8.03(a)(ii)(I) of the Share Intiee Plan respecting the Boasd'ight to amend the Share Incentive Plan, in cotiore with
its administration or implementation, in the evefta reallocation of previously reserved Commonr8sdpursuant to shareholder apprc
under the Share Incentive Plan among any of thesgtamprising the Share Incentive Plan.

In March 2012, amendments were made to the Shaeamtiwe Plan to (i) reallocate 1,000,000 Commonr&hésuable from treasury under
Share Purchase Plan to the Share Bonus Plan dne Referred Share Plan (as described above) @rd firovide that the number of Comn
Shares reserved for issue to non-employee direiddrg for all nonemployee directors, in the aggregate, a maximud®6fof the number
outstanding Common Shares, and (y) on an individoalemployee director basis, awards of equityntiges per noremployee director
any one calendar year having a maximum aggregéte wd $100,000 at the time of the awards (othantawards under the Share Incer
Plan to a non-employee director in the year obhiker initial appointment to the Board). In aduliti an amendment of a “housekeepingture
also was made to the Share Incentive Plan. In dacoe with section 8.03 of the Share Incentive Fhareholder approval was not sough
such amendments.

Shareholder approval is required for any amendneetite Share Incentive Plan or to the terms ofamgrd granted under the Share Incer
Plan that (i) increases the number of Common Shas=rved for issue from treasury under the Shagenttive Plan or reduces the exer
price of an option (for this purpose, a cancellatio termination of an option to a Participant ptiwits expiry date for the purpose of reissi
an option to the same Participant with a lower eigerprice would be treated as an amendment taeetthe exercise price of an option) ex
in connection with a stock split, spaff, share dividend, share combination, recapitiim, merger, change of control or similar evéiijtany
amendment which would change the number of dayh wédspect to the extension of the expiration ddt@piions expiring during ¢
immediately following a blackout period, (iii) extés the term of an option other than as then padiby the Share Incentive Plan
(iv) permits awards to be transferred other thapeamitted by the Share Incentive Plan.
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Insider Limitations

Pursuant to the terms of the Share Incentive Rlennumber of Common Shares issuable from treasuinysiders of the Corporation (witt

the meaning set out in the applicable rules offiBX), at any time, under all security based comagos arrangements of the Corporation,

not exceed ten per cent of the total number of Com@hares then issued and outstanding; and the eruofilCommon Shares issued fi
treasury to insiders, within any one year periatjer all security based compensation arrangeménie cCorporation, may not exceed ten
cent of the total number of Common Shares theredsund outstanding. In addition, the number of Comi8hares reserved for issue to non-
employee directors under the Share Incentive Flati sBot exceed (x) for all noemployee directors, in the aggregate, a maximu®obf the
number of outstanding Common Shares, and (y) omaimidual non-employee director basis, awards quity incentives per noemploye:
director in any one calendar year having a maxinaggregate value of $100,000 at the time of the dsvésther than awards under the S
Incentive Plan to a non-employee director in therya his or her initial appointment to the Board).

Assignability

No rights under the Share Incentive Plan and nioopawarded pursuant to the provisions of the Shacentive Plan are assignable
transferable by any Participant other than purstaatwill or by the laws of descent and distributi

Blackout Periods

The nature of the business of the Corporation grisesto a number of periods each year during whlicectors, officers and employees
precluded from trading in securities of the Corpiorain accordance with the trading policy and glildes of the Corporation. These peri
are referred to as “blackout period®ursuant to the terms of the Share Incentive Rbaare is an automatic extension of an option tdra
would otherwise have expired during, or within tersiness days of, a Corporation imposed blackotibgeln such circumstances, the en
the term of such option will be the tenth busingsg after the end of the blackout period

Share Purchase Plan

Subject to the requirements of the Share Purchésg Ehe Board has the authority to select thosgidgznts (other than noemploye:
directors) who may participate in the Share Puretilan. Under the Share Purchase Plan, the Coigroraay choose to issue Common Sh
from treasury or to deliver Common Shares purchdlsexigh the facilities of the TSX to satisfy thiligation of the Corporation to deliv
Common Shares to participants pursuant to the SParehase Plan. At such times or times as arerdeted by the Corporation but in ¢
event no later than December 31 in the applicaslencar year, the Corporation will credit each iegrant with the applicable contribution
the Corporation. In order to satisfy the obligatiaf the Corporation under the Share Purchase BlarCorporation may either (i) issue fr
treasury for the account of each participant Comi@bares equal in value to the aggregate amountilsotr®d to the Share Purchase Pla
such Participant and the Corporation and heldusttas of such date at the applicable price detemin accordance with the provisions of
Share Purchase Plan (being the weighted average girithe Common Shares on the TSX for the peroespect of which Common She
are being issued from treasury under the SharehBsecPlan, being the period of time during whighdbgregate contribution of the Particiy
being used to purchase such Common Shares hasbeemulated) or (ii) deliver to the account of eRelnticipant in the Share Purchase Plan
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Common Shares equal in number to the number of Gom8hare purchased through the facilities of th& Ti#th the aggregate amot
contributed to the Share Purchase Plan by thecieatit and the Corporation as of such date. Th@@ation will only issue whole Comm
Shares.

The minimum contribution of a Participant in theaBh Purchase Plan is one per cent, and the maxiocomtnibution is ten percent, of st
Participant’s basic annual remuneration. The matcltontribution of the Corporation is 75 per cehthe participant contribution until th
participant’s contribution reaches five per centsoch participant’s basic annual remuneration. Asesult, the Corporatios’ maximun
contribution will be 3.75 per cent of a participartiasic annual remuneration.

Under the Share Incentive Plan, unless otherwiterméned by the Committee, if a participant cededse employed by, or provide service:
the Corporation and all Designated Affiliates faryareason (including disability or death) or reesivnotice from the Corporation of
termination of his or her contract of service ompdmgment, (i) the Participant shall automaticalBase to be entitled to participate in the S
Purchase Plan, (ii) any portion of the contributafnthe Participant then held in trust for the mdpant shall be paid to the participant or
estate of the Participant, (iii) any portion of thentribution of the Corporation then held in trdst the Participant shall be paid to
Participant or the estate of the Participant, ekoethe case of a resignation (not as a resuletifement) or termination for cause, and in ¢
cases, any portion of the contribution of the Coagion then held in trust for the Participant shmdlreturned and paid to the Corporation,
(iv) any Common Shares then held in safekeepingh®participant shall be delivered to the Parénipor the estate of the Participant.

Common Shares issued for, or delivered to, thewattcof a Participant in the Share Purchase Plahbsilheld in safekeeping and delive
subject as otherwise provided in the Share PurcRisg to the Participant at such time or timearasdetermined by the Corporation upor
request of the participant.

If there is a take-over bid (within the meaningiué Securities Ac{Ontario)) made for the Common Shares, then ther@itiee may make al
Common Shares held in safekeeping under the Shaohdse Plan for a Participant immediately delibkran order to permit such Comrmr
Shares to be tendered to such bid. In additionCiamittee may permit the contribution of the Cogtion to be made and Common Shart
be delivered for the then aggregate contributiothefparticipant and the Corporation prior to theiey of any such takever bid in order t
permit such Common Shares to be tendered to sdch bi

For the period commencing on January 1, 2011 adihgron the date of this Circular, Common Sharesewmirchased in the market.
aggregate of 63,558 Common Shares have been issaade under the Share Purchase Plan represdessighan approximately 0.02% of
outstanding Common Shares.

Share Bonus Plan

The Share Bonus Plan permits Common Shares tesbedsas a discretionary bonus to Participants 6891Common Shares have been is
and 180,771 Common Shares are issuable to date thedl€hare Bonus Plan, representing, in the agtgetess than approximately 0.139
the outstanding Common Shares.

Deferred Share Plan

The Deferred Share Plan permits Common Shares issbed as a discretionary bonus to Participamgetthe Deferred Share Plan, Comi
Shares awarded to a Participant may either begijeid from treasury, or (ii) purchased throughfaledities of the TSX, and delivered to si
Participant. The provisions and restrictions (inahg any vesting provisions) attached to awardS@hmon Shares granted under the Deft
Share Plan will be determined by the Committe@atime of grant of the award of Common Shares.
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If there is a take-over bid (within the meaningtbé Securities Ac{Ontario)) made for outstanding Common Shares,Ghemittee ma
accelerate any awards granted under the Deferrace $Han and issue or deliver any Common Shareabes or deliverable under the Defel
Share Plan in order to permit such Common Sharbs tendered to such bid.

Subject to any employment agreement or notice ceeagent with respect to an award granted undebD#ferred Share Plan or as othen
determined by the Committee, if a Participant ceasde employed by or provide services to the @@ton and all the designated affiliate
the Corporation (a “Designated Affiliatet)y resigns as a director or officer of the Corpiorataind its Designated Affiliates for any reasones
than retirement, disability or death, the Partioipghall automatically cease to be entitled toip@dte in the Deferred Share Plan and
entitlement to receive Common Shares thereafteentind Deferred Share Plan shall terminate.

If a Participant dies, any Common Shares to whigth$Participant was entitled in respect of an avgmeshted under the Deferred Share Pz
of the date of death will be delivered as soonrastjtable thereafter and, subject to any employragreement or notice or agreement
respect to an award granted under the DeferreceSHan or otherwise determined by the Committegh Rarticipant shall cease to be ent
to participate in the Deferred Share Plan and antiglement to receive any Common Shares under @fered Share Plan will terminate w
effect as of the date of death of such Participant.

Currently 97,573 Common Shares have been issue8&hd45 Common Shares are issuable pursuant efeered Share Plan, represent
in the aggregate, approximately 0.26% of the ontitey Common Shares.

Share Option Plan

The Share Option Plan provides for the grant of-mansferable options for the purchase of Commornreédhto Participants. Subject to
terms of the Share Option Plan, the Board has titleodty to select Participants to whom optionsl Wi granted, the number of Comn
Shares subject to options granted and the exquoise of Common Shares under option.

Subject to the provisions of the Share Option Pt@noption may be exercised unless the option#ieedime of exercise is:

(@) in the case of an eligible employee, an officethaf Corporation or a Designated Affiliate or in #gmployment of the Corporati
or a Designated Affiliate and has been continuowasiyofficer or so employed since the date of g#nthe option, provide
however, that a prapproved leave of absence will not be consideretht@nruption of employment for the purposes of 8Stearn
Option Plan;

(b) in the case of an eligible director who is not a@soeligible employee, a director of the Corporativ Designated Affiliate and
been such a director continuously since the datgasft of the option; an

(c) inthe case of any other Participant, engagedctiijrer indirectly, in providing ongoing managemeamtconsulting services for t
Corporation or Designated Affiliate and has beeesgaged since the opt’s date of gran
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The exercise price for purchasing Common Sharesatare less than the closing price of the Commaaré&hon the TSX on the last trac
day immediately preceding the date of grant ofdpon. Each option, unless sooner terminated fauntsto the provisions of the Share Op
Plan, will expire on a date determined by the Baarthe time of grant, which date cannot be ldtantseven years from the date the optior
granted.

The vesting provisions of options granted purstaihe Share Option Plan provide for the vestingmfons in accordance with any applic:
terms of any employment agreements or in any naticgption agreement entered into between the Catipo and the holder of the option
the absence of any vesting provisions being soigeoly the Board will typically provide that optiogsanted under the Share Option Plan :
vest equally over a three year period. The aggeegamber of Common Shares at any time availablésire to any one person upon
exercise of options cannot exceed five per cetit@humber of Common Shares then outstanding.

If an optionee: (i) ceases to be a director ofGleporation or a Designated Affiliate (and is nodoes not continue to be an employee the
for any reason (other than death), or (ii) ceasdmtemployed by, or provide services to, the Catan or a Designated Affiliate (and is no
does not continue to be a director or officer tb8eor any corporation engaged to provide servimethe Corporation or the Designe
Affiliates, for any reason (other than death) areiges notice from the Corporation or a Designaiédiate of the termination of his or h
employment contract, except as otherwise providedny employment contract, such participant wildn®0 days from the date of s
termination or cessation, as the case may be,eixise his or her options to the extent that swtigipant was entitled to exercise such opt
at the date of such termination or cessation. Nbstanding the foregoing or any employment contracino event will such right exte
beyond the term of the option.

If a Participant shall die, any option held by sWRérticipant at the date of such death shall becionmeediately exercisable, and shall
exercisable in whole or in part only by the persorpersons to whom the rights of the optionee utlderoption shall pass by the will of
optionee or the laws of descent and distributiondgoeriod of nine months (or such other periodime as is otherwise provided in
employment contract or the terms and conditionargf option) after the date of death of the optioaeerior to the expiration of the opti
period in respect of the option, whichever is sspaad then only to the extent that such optionas @ntitled to exercise the option at the
of the death of such optionee.

No options awarded pursuant to the provisions efS8hare Option Plan are assignable or transfebgbdmy Participant other than pursuant
will or by the laws of descent and distribution.

If a take-over bid (within the meaning of tl&ecurities Act(Ontario)) is made for the Common Shares, thenBbard may permit
outstanding options to become immediately exertésaborder to permit Common Shares issuable usdeh options to be tendered to
bid.

tn M

To date, option exercises have resulted in theaisseli of an aggregate of 13,308,505 Common Shamgsenting approximately 3.54% of
current outstanding Common Shares. Options to getan aggregate of 4,616,226 Common Shares asnttyiroutstanding, represent
approximately 1.23% of the current outstanding Camr8hares.

In addition, there currently are 25,860 optionsstanding relating to options acquired from the &itjans of Cambior Inc. These options
excluded from the shares reserved for issue uhd@eshare Incentive Plan.
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Equity Compensation Plan Information

Number of
securities to be
issued upon
exercise of
outstanding
options, warrants

and rights
Equity Compensation Plans Approved by Securityholdes (@)
IAMGOLD Share Option Plan 4,616,22I
Share Bonus Pla 180,77
Deferred Share Ple 876,74!
Cambior Share Option Pl 25,86(
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price of
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options, warrants

and rights
(CAS)
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13.4¢
0

0
5.4¢
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Number of
securities
remaining

available for future

issuance under
equity
compensation
plans (excluding
securities in
column (a))
©
2,332,67!
268,04:
385,17:

0

Weighted
Average
Remaining

Term
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The directors of the Corporation are committed toigh standard of corporate governance and sepprogriate “tone at the togfor all of
those employed by or doing business with the Cagam. The directors recognize that a high standéwbrporate governance is important
the successful operation of the business, the pratsen of its reputation and the creation of shatder value, all of which are in the lomberr
best interests of the Corporation.

The Board has formed a standing Nominating and @atp Governance Committee (the “NCGC”) to overtsee Corporatiors continue
compliance with corporate governance requiremeritapplicable regulatory authorities. The NCGC morst the evolving corpore
governance practices put forward by shareholdeoeates and proxy advisors. In addition, the Conpamaadopts other practices consis
with its high standard of governance that exceeddlexpected by applicable regulatory requirements.

The Corporation is listed on the Toronto Stock Earge and the New York Stock Exchange (the “NYSERe Corporation complies with
corporate governance requirements of the Canadianrfies Administrators and the Toronto Stock Eraye. The Corporation complies v
the corporate governance requirements of applichbliéed States securities regulatory authoritieghsas the NYSE, as doteign privat
issuer” under Rule 3b-4(c) of the Securities ExgfgaAct of 1934 (the “Exchange Actror example, the Audit and Finance Committee o
Board is fully compliant with the requirements afl® 10A-3 of the Exchange Act.

This Statement of Corporate Governance Practicesbkan prepared by the NCGC and approved by thedBttais a description of ti
Corporations governance structures and practices. As setrotiis Statement of Corporate Governance Practeces elsewhere in tt
Circular, the Corporation possesses the followiogegnance structures and attributes:

. a majority (individual director) voting policy irespect of the election of directo

. a shareholder advisory vote on the Corpori's approach to executive compensation, held annt

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

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

. Board members are both conscientious and commaedemonstrated by an average 98% director atteadst Board ar

relevant Board committee meetings and i-meeting participation in the business of the Caapon, as requirec

. Board members are encouraged to serve on a limitetber of other boards of directors to broadenr tkedwledge an
experience, to enhance the ability of a directocdatribute and participate effectively on the Bhawhile balancing tt
substantial time required to carry out Board dwtittee Board, having reviewed each direcqarticipation, contribution a
attendance, has concluded that no involvement ethier boards of directors has affected any diréstoommitment of tirr
to the Corporation or his effectivene
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regular in camera (independent directors only) B@ard Board committee discussio

all standing committees of the Board, namely, thediA and Finance Committee (the “AFC"HRCC, NCGC an
Environmental, Health and Safety Committee “EHSC"), comprised entirely of independent directc

an effective Board size that provides a diversityviews and breadth of experience while not compsimg efficien
decisior-making;

written mandates for each of the Board and its citees that are reviewed and updated regularly antain continue
relevancy and, collectively, provide an effectivamiework for a high standard of governar

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

the requirement that n-audit fees of the Corporati's external auditor, as set out in this Circularpke-approved by tr
AFC and such fees do not exceed audit or -related fees

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

a compensation model that fully supports pay forfggmance, based on the achievement of measurabk-adjuste:
objectives and metrics, that also creates a tamgitilentive to drive the creation of lotgrm shareholder value throt
equity based compensation awal

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

a compensation policy thé¢‘claws bac” compensation in the event where the results forclvht was granted a
subsequently found not to be confirmed, such aages of material earnings restateme
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. executive employment agreements that do not contaiti-year guarantees of salary increases, borasg®r equityrelatec
compensation, irrespective of performance, or chafgontrol and severance arrangements that géedriggered (upon
mere change of control, without further dismissalesmination from employment

. minimum equity ownership requirements for directansl executive officers, to further align the iet&s of management ¢
the Board with the interests of stakehold

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

. a recruitment and nominating process for directioas does not discriminate on the basis of racedee age or other fact

- rather, the selection of new board members andcthinuation of other board members is based upenskills
experience, competencies and performance requirkdfill the Boarc's mandate; an

. detailed, timely disclosure of voting results witkgard to matters submitted to shareholders foote at sharehold
meetings

When used to describe a director in this StaterokE@brporate Governance Practices, the term “indéget” has the meaning given to it by
Canadian Securities Administrators and the NYSHpelg, a director who has no direct or indirect materelationship with the Corporati
and is not otherwise presumed, under applicablelaégy requirements, to be non-independent — aéria relationship’with the Corporatio
being a relationship which could, in the view oé tGorporation’s Board, be reasonably expectedtarfare with the exercise of a director’
independent judgment. Neither compensation recesadly in connection with directorship nor the dinfy of shares of the Corporat
constitute such a material relationship with thepdeation.

The Board, directly, or through its NCGC, at leastually, reviews each directertelationships with the Corporation to confirm bishe
independence from time to time. The Board obtaif@rimation relating to relationships from a variefysources, including directors2sponse
to an annual, detailed independence questionnaitieh seeks to determine the connections, if afg, director, family member or controll
entity of the director, to the Corporation. Aftesnsideration of all business, family and not-foofit relationships between directors and
Corporation, the Board has determined that allatiims and director nominees for this ysaglection of directors, except for the CEO (sc
because he is part of management) are independent.

Majority Voting

As part of the high standard of governance strestand practices of the Corporation, the Boardadapted a majority voting policy in resp
of the election of the Corporatiandirectors. This policy applies in uncontestecatid@s only. Directors are voted on individuallydamot as
slate.

Any individual director nominee that, in respectloé votes submitted at the meeting to elect dirsgchas more than 50% of the votes with
from rather than voted for his election may, in thigcretion of the Board, not be accepted as atdireeven if otherwise elected pursuar
applicable corporate law. If more than 50% of tlwteg are withheld from rather than voted for adoes election, the NCGC will deci
whether to recommend to the Board that the Boagdest the resignation of the director. In recomnrantb the Board whether to request
resignation of the director or not, the NCGC will
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review the results of the shareholder vote, appleaegulatory requirements in respect of the dtiin of the Board and certain of
committees and, in respect of incumbent directes particular directos attendance at Board and committee meetings otfitgilzution of th
director to Board and committee discussions anddilextor’s performance assessment. In addition, it will @erswhat, if any, express
reasons for a withhold vote have been given, theétsnef such reasons and the ability to rectify cemms.

The director whose election is being deliberateddoordance with this policy does not participatéhe NCGC's nor the Boarsideterminatio
as to whether to request his resignation. If thearBorequests the resignation of the director, tiectbr will be required to resign |
directorship. In the case of a resignation, therBaaay appoint a new director to fill the vacancgated, until the next annual general me
of the Corporation.

Directors Compensatiol

As set out in the foregoing Statement of Execu@eenpensation, the NCGC recommends the amount, &minstructure of the compensa
of directors, which is disclosed along with the gamsation of NEOs in the Statement of Executive @amation. In making recommendati
to the Board in respect of the compensation ofcttis, it considers the time commitment, riskspoesibilities and required professio
competencies involved in a directorship with theg@oation as well as advice from independent corsgéon experts that provide, ami
other things, market data pertaining to the comaims paid to directors of peer group companiese NCGC recognizes that 1
recommended compensation for directors must nopcomise their independence and ability to make gmjate judgments in overseeing
compensation paid to management.

Nomination of Directors

The Board delegates to the NCGC, comprised onipdépendent directors, the development of the recendation of director nominees t
will best serve the Corporation. The NCGC examihesskills, competencies and experience that iddadi directors, as well as the Board
whole, should possess in light of the Board andr@ammmittee mandates, the Corporatiostrategy and operational, organizational
financial requirements. In respect of the nominfesthe election of directors to which this Circulpertains, the NCGC, and the Boi
considered competencies, skills and experiendegridilowing areas:

. executive leadership/strategic planni

. corporate financing

. mergers and acquisition

. accounting and audi

. risk oversight.

. mineral exploration

. mining operations

. environment/health/safety/corporate social resility;
. government/international relatior

. marketing/communications/public relatio!
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. human resource management/compensa
. corporate governance; a
. other mining and public company directorsh

The competencies, skills and experience the NCGBiders when recommending director nominees fatiele to the Board are updated, o
least an annual basis, in conjunction with the Bareview of the strategy and other plans of thepGmtion. The required major
independence of the Board, time commitment to tbepQration required of a director and an appropriadard size to facilitate effect
decision making are also considered. Before notioinatlirector nominees are required by the NCG@auwe fully understood the roles
responsibilities of the Board and its committeed @ contribution that individual directors argegted to make to the Corporation.

With a view to reinforcing the alignment betweemedior and stakeholder interests, as describetiénfdregoing Statement of Execut
Compensation, director nominees are further reduethe Board to hold a minimum $300,000 ($600,B0the case of the Chairman of
Board) worth of Common Shares within the laterieé fyears of October 1, 2011 and five years of beéng a director of the Corporation ¢
to maintain such minimum shareholding in the Coagion throughout the directa'tenure. As of the date of this Circular, exceptTimothy
Snider and Richard J. Hall, who were appointedigectbrs, December 9, 2011 and March 22, 2012 exsly, all director nominees he
attained this investment requirement (see the finggDirector Share Ownership of the Statement xdédbtive Compensation). Given

volatility of the equity markets and that fluctuats in the market value of the Corporat®mitock are not within the control of directorsg
Board has prescribed that once a director hasmattaihe minimum holding value there is no requinetrer directors to purchase additio
shares should the value of the director’s holdiiagjsbelow the minimum threshold.

The NCGC has the authority, at the Corporasoexpense, to retain external consultants to aisstee search for suitable director nomin
Any shareholder who wishes to recommend a candidateonsideration by the NCGC may do so by subingjtthe candidate’ name ar
biographical information, including background, tifizations and experience, to the Chairman of Nl&GC.

Board of Directors

Based on the recommendation of the NCGC, in teffnappropriate geographical, professional and inguspresentation on the Board and
need to be small enough to facilitate open dialagueng directors and effective decision making,Bbard has determined that an approp
size is eleven members. The Board currently cansiséleven members. The Chairman of the Boanddependent and separate from the
Consistent with the Boars/position that independence is fundamental teffectiveness, all directors are independent, exfoeghe CEO. Th
Board and its committees act independently, incdgditonducting part of each of their meetings “imeaa” (without management) a
generally deliberating and resolving on proposeibas for management in such in camera sessionsaimera sessions facilitate open
candid discussion among independent directors.

In camera sessions were held at every Board anddBmanmittee meeting in 2011. In addition to regylacheduled in camera session
meetings, generally held at the beginning and/or @na meeting, any independent director, at amg timay request that management ni
present for all or any part of a meeting. For exi@mnjn camera sessions have pertained to consideraf the CEOS$ performanc
compensation and succession, any sensitive or ialdransaction, agreement or other matter propbgetdanagement. In addition to in can
sessions, the AFC regularly holds, absent managesessions with the Corporatieninternal and external auditors to allow open uls@®n
about their audits, including the assessment @friral controls over financial reporting, disclosamntrols and procedures, and cooper:
from management.
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It was an active year for the Corporation, with Bmard meeting 12 times in 2011. When recommendirgctor nominees for election to

Board, the NCGC considers attendance at Board aminittee meetings, absent compelling reasonscakifior directors to adequately perfc
their duties and responsibilities to the Corporatim accordance with applicable regulatory requiats, the AFC meets at least every qu
to review the Corporatior’financial statements and related disclosure deatsn Other committees of the Board meet at least @ach ye
or more frequently as necessary to ensure theidatas are adequately performed and as the businesaffairs of the Corporation reqt
from time to time. Committees of the Board hela&ltof 22 meetings in 2011. The following tablésseut the attendance record for direc

for 2011.

Timothy Snider was first appointed a director onc&aber 9, 2011. From that date and until the end0dfl the Board did not meet ¢
Mr. Snider had not been appointed to any Board Citteen Richard J. Hall was first appointed a dioeain March 22, 2012. As such, Mes
Snider and Hall do not appear in the below atteoeaable for 2011.

DIRECTORS’ MEETING ATTENDANCE @)

Total Board/

Committee
Name Board Meetings Committee Meetings Meetings
Derek Bullock 12 of 1z 10C% 4 0f 5 80% 16 of 17 94%
John E. Caldwel 11 of 12 92% 13 of 13 100% 24 of 28 96%
Donald K. Charte 12 of 12 10C% 15 of 15 10C% 27 of 27 10C%
W. Robert Dengle 12 of 1z 10C% 15 of 16 94% 27 of 2¢  96%
Guy G. Dufresnt 12 of 1z 10C% 50f 5 100% 17 of 17 10(%
Peter C. Jone® 60of6 10(% 8 of 8 10(% 14 of 1« 10(%
Stephen J. J. Letwi 12 of 1z 10C% Not Applicable Not Applicable 12 of 1z 10(%
Mahendra Nail 12 of 12 10C% 14 of 14 10C% 26 of 2¢ 10(%
William D. Pugliese 12 of 1z 10C% Not Applicable Not Applicable 12 of 1z 10(%
John T. Shav 11 of 12 92% 90f9 10C% 20 of21 95%

(z) Percentages have been rounded to the nearest pi
@ peter Jones, voluntarily, did not stand for electi the 2011 annual general meeting of the Cotiporaand therefore ceased to k

director as at the close of the meeti
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The NCGC reviews directorships and committee appwnts held by director nominees and directorsrotian with the Corporation. T
NCGC particularly scrutinizes the time and resow@mmitment a director nominee or current diregtho is a CEO of a publicompany an
also a director of more than three other public panies is reasonably able or continue to be ablma&e and will have a discuss
specifically with such director nominee or curréirector about the expected time and resource coment to the Corporatiogs’business ai
affairs.

Apart from the Corporation, in addition to the nwenlef boards on which a director nominee or curdérgctor sits, the NCGC will look at t
nature of the company or entity on whose boarddtrector nominee or director sits, as to the coxipteof the business, its legal obligatic
and the likely demand on a direc®time and resources (such as whether the compaegwtity is privately held or publicly held and théore
subject to continuous disclosure obligations). N@GC also examines whether the company or entitistisd on a stock exchange, and
seniority and demands of the stock exchange (ssigvhather it is listed on the Toronto Stock Exclea(ig SX”) or the TSX Venture Exchan
(“TSX-V"), all with a view to determining whether a directaymminee or director can and can continue to deviagetime and resourc
necessary to the business and affairs of the Catipar

The NCGC has found each of this year’s director inees, as reflected in their above attendanceeaptévious yeas Board and committ
meetings (an average 98%), as having the abilitgdmmit the time and resources necessary to adaguatersee the conduct of
Corporation’s business and affairs.

The Board values the knowledge, experience andiaddi perspective of members that sit on the bearfddirectors of a variety of ott
publicly traded companies. Provided they do notriere with the expected commitment to the ovetsafhthe Corporatiors business al
affairs, the Board encourages directorships of conigs that are likely to face business, reguladmgy social issues similar to those faced b
Corporation from time to time.

Interlocking relationships between directors asoahonitored. No director serves on the board @fotlors of any other public company v
any other director and thus there are no intertagkelationships. In addition, there are no intetiog relationships between directors, suc
those that comprise the HRCC, and executive officer

The following table sets out directorships and catie® appointments held by the nominees for tha’geslection of directors.

OTHER OUTSIDE PUBLIC COMPANY DIRECTORSHIPS
Directorships
Name (Stock Exchange listing) Committee or Chairmanship Appointments

John E. Caldwell Faro Technologies Inc. (Nasde Chairman of the Audit Committe
Chairman of the Operational Audit Committee
Member of the Compensation Committee
Member of the Governance Commit:

Advanced Micro Devices Inc. (Nasdag) Member of the Compensation Committee
Member of the Nominating and Governance Committee

Donald K. Charter (1 Dundee REIT (TSX None
Adriana Resources Inc. (T$-V) Chairman of the Board of Directa
Lundin Mining Corporation (TSX) Chairman of the Compensation Committee
Member of the Audit Committe
W. Robert Dengler Denison Mines Corp. (TSX) (NYSE) Chairman of the Compensation Committee
Chairman of the Environmental Health and Safety
Committee
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OTHER OUTSIDE PUBLIC COMPANY DIRECTORSHIPS
Directorships

Name (Stock Exchange listing) Committee or Chairmanship Appointments
Guy G. Dufresne Royal & SunAlliance Canada (NYSE) (LSE)  Member of the Audit Committee
Chairman of the Investment and Pension Committee
Stephen J.J. Letwin Precision Drilling Corp. (TSX) Member of the Compensation Committee
Carmen Energy Inc. (TSX-V) Member of the Audit Committee
Mahendra Nail Fortune Minerals Inc. (TSX Chairman of the Boar

Chairman of the Audit Committee
Member of the Compensation Committee

William D. Pugliese None None

John T. Shaw Discovery Metals Ltd. (ASX) (BSE) (AIM) Member of the Audit Committee
. - Member of the Remuneration Committee
Indochine Mining Ltd. (ASX) Member of the Audit Committee

Timothy R. Snider Compafiia de Minas Buenaventura (BVN) None

Richard J. Hal Premier Gold Mining Limited (TSX Chairman of the Boar
Member of the Governance Committee
Member of the Environmental Committ

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

Board Roles and Responsibiliti¢

The roles and responsibilities of the Board ares@ibed by applicable laws as well as the goveragudicies of the Corporation. The prim
duty and responsibility of the Board is the stewsard of the Corporation and oversight of the managg of the business, affairs and risk
the Corporation, with a view to the long-term cieaif stakeholder value. The Board oversees thewWmg matters, among others:

. the adoption of strategic and operating plans amdigéts for the Corporation, at least annui- the annual planning for t
Corporation takes into account the opportunities @sks of its business and capital and operatindgbts in conjunction with t|
adopted strategic pla

. the performance of the CEO and other executiveaf§i to execute the strategic plan adopted by teedBand that the strateg)
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 thriodbge adoption of sound corporate governance strestand practices, its as:
are protected, its reputation preserved and comsiavith all laws applicable to its business, whereonducted

. identifying the principal risks of the Corporat’s business and overseeing the implementation abpppte detection, preventi
and mitigation initiatives to manage such risksjuding internal controls over financial reportitigensure reliability and disclosi
controls and procedures to ensure timely, accaratecomplete reportin
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. establishing and monitoring a communications pofiay the Corporation to facilitate communicationghainvestors an
other stakeholders and designed to avoid seledisatosure of material informatio

. senior management succession planning, includingoiapng, training and monitoring senior managementegula
presentations to the Board by the executive orgdioiz to assist the Board in making fildtnd assessments of
competencies of individual executives; ¢

. director succession planning, such that the Boamhains appropriately balanced in terms of the rsargsskills
competencies and experience, including in the ohaa unexpected departure of a direc

The Board discharges its oversight of the managewfethe Corporation directly and through its cortte@s. The Board is regularly inforn
by management in connection with the dayd&y management of the business and affairs of trpdZation and, where issues arise in
execution or implementation of the approved stiatptan, expects management to recommend altestattegies and actions to achieve
long-term goals of the Corporation. The full respondik# of the Board are set out in its mandate, @y ad which is attached to this Circulal
Appendix “D”.

Committees of the Board

The Board has formed a standing AFC, HRCC, EHSCN@&C. The Board may form other committees frometitn time as necessary
appropriate to adequately address specific maffdrs.members of each committee are comprised éxelysof the independent directors
the Board.

The chairperson of a committee is appointed by ¢batmittees members. The committees are tasked with the npeafece of their mandat:
which are reviewed and approved by the committkesNCGC and the Board. Copies of the mandateseo¥/arious standing committees
the Board may be accessed on the Corporation’siteelas www.iamgold.com Each mandate empowers each committee to retaihe a&os
of the Corporation, the services of such externizisors as it may deem necessary or advisable fimm to time to assist it in the pro
performance of its mandate. The Board and Boardnuittee mandates, collectively, are designed to igevhe necessary governa
framework to fulfill the Board’s duties and respilmiies and effective oversight of managementhie conduct of the Corporatianbusines
and affairs and the advancement of the strateggtaddy the Board.

The Audit and Finance Committee currently consists of four independent directorbe Toverall mandate of the AFC is to review
recommend for Board approval the Corporatioahnual and quarterly financial statements anateelregulatory disclosures preparec
management as well as overseeing the control emwieot over the process of preparation. The reviewh® process entails oversight
internal and external audit that review the Corfiorés internal controls over financial reporting andaithsure controls and procedures,
performance of such controls during the period tactv the disclosures relate, the accounting priasipised by management to compile
financial statements, the assumptions and estinaftesanagement reflected in the financial statesmemtd the review of the internal ¢
external auditors’ overall assessments. The AFCirtos the external auditor's independence. The A&€b pre-approves the nemdi
services and fees of the external auditor and rewamds to the Board, each year, the nomination oéxarnal auditor. The lead at
engagement partner of the external auditor isedtat least every five years by the external audltoe
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AFC, together with management and the internaltaudif the Corporation, which auditor reports dikg¢o the AFC, is also charged with
identification, prevention, detection and mitigatiof the financial disclosure and internal contieks faced by the Corporation from time
time. In addition to in camera sessions with theerimal and external auditors, the AFC also holgmsse sessions with the chief finan
officer. The session with internal auditor, withaunagement or the external auditor present, giynénaolves the discussion around
process and results of the ongoing internal auditthe coordination with the external auditor.

For the purposes of applicable securities regulateguirements, the Board has determined that elinbers of the AFC arefihancially
literate”, and at least one member is considerethadit committee financial expertind all members have the necessary time to coronits
affairs. In the Board determination of the financial literacy of mensbef the AFC, which must be financially literatefdre their appointme
by the Board to the AFC, the Board confirms thatrhers possess the ability to read and understaetl af financial statements that prese
breadth and level of complexity of accounting isstieat are generally comparable to the breadthcanaplexity of the issues that can
reasonably expected to be raised by the Corpotatfamancial statements. The AFC also assessesidaityilwith the application of accounti
principles, including in respect of estimates, aats and reserves, an understanding of interndtasrand procedures for financial report
familiarity with emerging accounting issues, pasipéoyment experience in finance or accounting, gssibnal certification in accounting, ¢
any other comparable experience or background wigshlts in the member’financial sophistication, including having bee€BO, CFO ¢
other senior officer with financial oversight reggibilities.

The AFC held 6 meetings in 2011. The current membérthe AFC are John E. Caldwell, Donald K. Chark¢ahendra Naik and Guy
Dufresne. Additional disclosure with respect to &€C may be found in the Corporatiesnmost recent Annual Information Form, at pages
through 127, which may be accessed through SEDARwav.sedar.com and is incorporated in the Corporation’s mosenéd-orm 40 filed
on EDGAR, at www.sec.gov/edgar.shtml

The Human Resources and Compensation Committeeurrently consists of four independent directorache experienced in matters
executive compensation by virtue of, having beéormer senior executive of a publicly traded compadts roles and responsibilities, toget
with management, include the development of a mesipte pay for performance compensation progranthef Corporation in respect
management and the administration of the Corparatigshareholder approved Share Incentive Plan (testrearlier in this Circular) tr
provides the Board with the means to reward peréoe in the form of equity. The pay for performanoepensation is designed to moti
employees to achieve specific performance objestitiat are aligned with the creation of shareholddue. The Corporation has underte
steps to ensure that incentive compensation magvifelly “clawed back’in cases where the results under which it was gdhistsubsequen
not confirmed, such as in cases of material easnigtatements. The program is competitive witht tfathe Corporatiors peer grou
companies to attract, retain and motivate talem@dagement, whom drive shareholder value creatien thhe longterm. The compensati
policy precludes stock option backdating ompresing. Executive employment agreements will netémtered into by the Corporation witho
“double trigger”in respect of change of control severance entittéraad no increased cash payment on a change ttbtement will be mad:
There are no supplemental executive pension plans.

Further information with respect to the compensatihilosophy guidelines and market information ubgdthe HRCC in the process
recommending to the Board the amount and the farash( and/or equity) of the compensation to be asdhmianagement, the met
(corporate, operational, functional and individuahd the process and benchmarks used to assqssrthenance of management may be fc
in the foregoing Statement of Executive Compensatio
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Information related to the retention of any indegemt compensation consultant and the servicesnpegfibby such consultant is also availi
in the Statement of Executive Compensation. Sintdathe AFC maintaining the independence of thema auditor of the Corporation,
order that any compensation consultant retainetheyHRCC from time to time be and remain indepehffem management throughout
course of their mandate, any services performeslioh consultant for management must be pre-appioyéoe HRCC.

The HRCC held 8 meetings in 2011. The current membkthe HRCC are Donald K. Charter, W. Robert @den Mahendra Naik and Del
Bullock.

The Nominating and Corporate Governance Committeecurrently consists of three independent directtissprimary responsibilities,

addition to the recommendation to the Board ofadé nominees for election to the Board, are torsee the Corporatios’ continue
compliance with the evolving corporate governanequirements of applicable regulatory authoritidzotgh the recommendation
appropriate corporate governance structures anctigea. It also apprises the Board on evolving ctafe governance best practices, w
often exceed regulatory requirements and are adpaseappropriate. The NCGC is also mandated twmetend the mandates of the Board
its committees to provide, collectively, effectigewardship of the Corporation and to monitor trefgrmance of the mandates

performance or contributions of individual directol he size and composition of the Board, orieotagéind continuing education of director
well as their compensation, organizational hierarahd reporting structure of the Corporation anccsagsion planning for senior manager
are also reviewed.

The NCGC held 7 meetings in 2011. The current mesbethe NCGC are John T. Shaw, John E. Caldwell\&. Robert Dengler.

The Environmental, Health and Safety Committeecurrently consists of three independent directoh® mandate of the EHSC is to assis
Board in the oversight of management’s fulfillmerfitthe Corporatiors social responsibilities in respect of all openasi, wherever situate.
oversees the Corporatiantompliance with applicable environmental, healtid safety laws and the implementation of sociedsponsible
best practices to monitor and limit the environraéridotprint of the Corporation’s operations, prevevorker injury and reduce lofithe
incidents (such as through the use of leading healtl safety performance indicators) and effective$tore and reclaim properties.

The EHSC held 3 meetings in 2011. The current mesniiethe EHSC are W. Robert Dengler, John T. SaasvGuy G. Dufresne.

Position Descriptions

The Board has developed and approved a writterigoglescription for the Chairman of the Board. Phienary responsibilities (in addition
those dictated by the mandate of the Board, atththéhis Circular as Appendix “Df the Chairman are to, in conjunction with manags!
or otherwise, plan, organize and chair all meetinfjighe Board and shareholders of the Corporatamersee the content of all relev
information that directors and shareholders argigeal reasonably in advance of their meetings amtavide leadership in the functioning
performance of the Board in accordance with itsdagée The Chairman acts as the primary liaison éetwthe Board and management.

The Chairman of the Board is, as determined byBbard, independent. The Chairman facilitates conmioation among the Corporatian’
independent directors and between the independesttars and management. He is responsible foringathe Board and organizing it
function constructively, but
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independently of management. The Chairman reviemys camments, recommendations or requests made bipdapendent director a
oversees the process by which unfettered informatandependent directors is made available réggithe Corporation’s activities.

The mandates of the committees of the Board, waielrecommended by the NCGC and approved by thedBdafine the authority, roles ¢
responsibilities of each of the committees and ¢henmittee chairs. These mandates may be accessdédeo@orporatiors website,
www.iamgold.com.

The Board and the CEO have developed written posidiescriptions for the CEO and other executiveef§. The primary responsibilities
the CEO are to provide leadership over the manageafighe Corporation. The CEO is responsible far development and implementatiol
strategic and tactical plans for the Corporatianadopted by the Board, the recruitment, developnatineation of the responsibilities of ¢
monitoring the performance of executive managemeahaging and monitoring the various exploraticeyelopment and producing intere
of the Corporation, secure new opportunities fer @orporation, developing and maintaining a culfrentegrity throughout the Corporati
and protecting and enhancing the Corporatiaeputation. The CEO acts as the primary spoksspdor the Corporation. The CEO provi
leadership and direction to management throughwtQorporation and is directly accountable to tlearl. Upon the CEQ' retirement ¢
other departure from the Corporation, by agreenthatCEO resigns his or her directorship.

Assessments of Board Performan

The NCGC monitors the performance of the Boardimdommittees, in respect of their mandates, hacperformance of individual directc
throughout the year in terms of effectiveness amdrédbution. The committees of the Board, led bgitlthairpersons, assist the NCGC thrc
self-assessments of the performance of their respeniaedates. On an annual basis, each director idreelqto complete questionnai
(approved by the NCGC) that evaluate the performarfcthe Board and its Chairman. In addition toti®ri peer assessments, director
reviews are performed in the context of discussioetveen individual directors and the Chairmanhaf NCGC, who reviews all direc
evaluations and recommends to the NCGC any acti@misnay be deemed necessary or advisable to #ssiBioard in continuing to functi
effectively and adequately perform its mandate.e€lor performance, assessed in part against theeatencies and skills the directol
expected to bring, is considered in the nomingfiwrelection of incumbent directors, such as threaors nominated in this Circular.

Orientation and Continuing Education

In respect of the orientation of new directorshe tole and responsibilities of the Board, its catteas and directors as well as the nature
operation of the Corporatios’business, new directors are briefed by the ClairnCEO, other independent directors and the eixe
organization. Tours of the Corporatigsrperations are made available. Written infornmatiad advice is also made available to new dire
(and on an ongoing basis) by the Corporasayeneral counsel regarding the duties and obdigatdf directors, the mandates of the Boarc
its committees, the CorporatianCode of Business Conduct and Ethics (describvipeminutes of the meetings of the Board andrttes
recent annual report, annual information form armthagement information circular of the Corporation.

To assist directors with remaining current withpexst to the Corporation and their duties and resipdities, the Board recognizes
importance of ongoing director education and thednfor each director to take personal responsihitit this process. To facilitate ongo
education of the Corporatiosi’directors, the NCGC periodically canvasses dirscto determine their training and educationaldsean:
interests, arranges visits to the Corporasorarious exploration, development and producingrations and arranges funding for the attenc
of directors at seminars or conferences of
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interest and relevance to their duties and respditisis to the Corporation. Directors are reguldriformed by the CEO, and other membel
the executive management team, of strategic isaffesting the Corporation, including the compeétienvironment, the Corporatian’
performance relative to its peers and any otheeld@wments that could materially impact the Corgorés business.

Code of Business Conduct and Ethics

Consistent with and to protect the integrity anplutation of the Corporation, the Board has adopt€bde of Business Conduct and Ethic:
the directors, officers and employees of the Capon. Service providers to the Corporation, at tiee of being contracted, are simile
required to acknowledge and abide by the provisairtbe Code. The Code sets out fundamental phieippon which the business and afi
of the Corporation, wherever conducted, are basedis designed to promote integrity and deter wdamgg. The Code provides that
conflict of the interest of an employee with thattlee Corporation is to be avoided, the assetsapmbrtunities of the Corporation are tc
protected and used only for the purposes of thep&@ation, norpublic information pertaining to the Corporationtdgsbe kept confidential a
all laws applicable to the Corporation are to benpled with. For example, should a director or exee officer have an interest in
agreement or transaction with the Corporation bewmmnsidered by the Board, such director shall d&lhis or her interest in the counterg
and withdraw from any discussion, assessment oisidecof the Board relating thereto, including aBgard vote thereon. A copy of |
complete Code of Business Conduct and Ethics macbessed on the Corporation’s website, at www.@digom.

Any material departure from the Code by a direcioexecutive officer of the Corporation must berpptly disclosed. There were no s
material departures from the Code in 2011. The @Bdrrlieves that providing a means through whiclicefs, employees and other ser
providers may raise concerns about ethical conducgn anonymous and confidential basis, fostersltare of integrity and ethical cond
within the Corporation. Similar to any allegatioregarding the Corporatiog’internal controls over financial reporting ordiisure contro
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 NCt&ugh the internet, a tdllee number and/or by mail. The reporting systemuisby al
independent third party. The Corporation routinetyducts internal audits to test compliance with @ode and confirm its directors, offic
and employees continue to be aware of the Godsjuirements as well as the resources availahieport alleged breaches. The Corpor:
requires that, upon initial appointment or emploptmend each year, each director, officer or emggogicknowledge an understanding o
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 Circulartnansactions have been entered into since Janu@@11 or are proposed to be entered
which have materially affected or will materiallffect the Corporation or its subsidiaries involvirand no matter to be acted upon al
meeting other than the election of directors or dppointment of auditors materially involves, diher indirectly, a director or executi
officer since January 1, 2011, a proposed nomiaeeléction as a director of the Corporation or asgociate or affiliate of any such directc
executive officer or proposed nominee.

ADDITIONAL INFORMATION

Additional information relating to the Corporatiomay be found on SEDAR, at www.sedar.cpand EDGAR, at www.sec.gdedgar.shtm
Further financial information relating to the Coration is provided in the comparative financialtstaents and managementliscussion at
analysis of the financial statements of the Corpomafor its most recently completed financial yedhe Corporation will provide al
shareholder of the Corporation, without charge, @mah request to the Secretary of the Corporatidth,

0] a copy of the current annual information form o€ tBorporation, together with a copy of any documentthe pertinel
pages of any document, incorporated therein byepte;

(i) a copy of the comparative financial statementshef@orporation for the year ended December 31, 2@bkther with th
report of the auditor thereon; a

(i) a copy of manageme's discussion and analysis of the financial statésnerfi the Corporation for the year en
December 31, 201
SHAREHOLDER PROPOSALS

To be eligible for inclusion in the Circular forett2013 annual general meeting of Shareholderselblaer proposals prepared in accord
with applicable rules governing shareholder profmsaust be received at the Corporat®worporate office, at 401 Bay Street, Suite &
Toronto, Ontario M5H 2Y4 on or before January 1@ 2

DATED at Toronto, Ontario this 10 day of April, 201

BY ORDER OF THE BOARL

fﬁ o)

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

William D. Pugliese: Mr. Pugliese is a businessman and an originahdeu of the Company. From 1990 to 1993 he heldptisition of Co-
chairman and Chief Executive Officer of the CompalmyJanuary 2003, Mr. Pugliese stepped down frbengosition of Chief Executi
Officer and has continued in his role as Chairménthe Board. He participated directly in the evalat of the company, including t
development of the Sadiola concession in Mali tgtohis dealings with government officials and jorehture partners.

Mr. Pugliese has an extensive business backgroamdlaped over a period of 35 years as the pringpateholder in a number of priv
Canadian companies, which included; interln@$ed business directories and data marketinglebhelopment of recreational resort propertit
Canada and the development and licensing of Smardba patented construction product technology.

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

Stephen J. J. Letwin was appointed President arnef Executive Officer of IAMGOLD Corporation on Newmber 1, 2010. He has bee
member of the Board of Directors since joining empany. Specializing in corporate finance, operati management, and merger
acquisitions, Stephen brings over 30 years of égpee from the highlysompetitive resource sector. Mr. Letwin activelpds his executiy
management team with a clear and pragmatic apptoadtiving business results, creating shareholdére, and achieving sustainable gro
Prior to joining IAMGOLD, Mr. Letwin was based inddston, Texas, where he was the Executive Viceid&ets Gas Transportation
International, with Enbridge Inc. Stephen was resjde for Enbridges natural gas operations, including overall resitility for Enbridge
Energy Partners, as the partnershiganaging Director. In 1999, he joined Enbridgéessident and Chief Operating Officer, Energy $es
based in Toronto, Canada. Mr. Letwin currently seras Director for Precision Drilling Corp. and @an Energy Inc.

Before joining Enbridge, Mr. Letwin served as Pdesit & Chief Operating Officer of TransCanada Egesgd was Chief Financial Offici
TransCanada Pipelines Limited, Numac (Westcoastdyheand Encor Energy. Mr. Letwin holds an MBArfighe University of Windsor, is
Certified General Accountant, a graduate of McMasleiversity (B.Sc., Honors), and a graduate of Hervard Advanced Managem
Program. Throughout his career, Stephen has agtiemonstrated his commitment to voluntary leadprsHis most recent commun
affiliations have included Director, Corporate Caigm Committee of Texas ChildrenHospital; Patron, UNICEF Alberta, Canada;
Director, YMCA Calgary, Canada. For his commitmemthe community, Stephen was awarded the 2006r&&l@entennial Medal. In 20!
Mr. Letwin was made an Officer of the National QrdéBurkina Faso.

John E. Caldwell : Mr. Caldwell has been a director of the Compaimces 2006. Mr. Caldwell brings extensive generatl dimancia
management and risk assessment experience to @rd.Berom 2003 until his retirement from SMTC Cagimn, on March 31, 2011,
served as President and Chief Executive Officeraand member of the board of directors. BeforangisTMC, Mr. Caldwell held positions
The Mosaic Group, a marketing services providessChair of the Restructuring Committee of the Bodrdm October 2002 to Septem
2003, in GEAC Computer Corporation Limited, a congpisoftware company, as President and Chief Ekec@ifficer from October 2000
December 2001 and in CAE Inc., a provider of sitiataand modeling technologies and integrated itngiisolutions for the civil aviation a
defense industries, as President and Chief Exex@ificer from June 1993 to October 1999. In additiMr. Caldwell served in a variety
senior executive positions in
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finance, including Senior Vice President of Finaaod Corporate Affairs of CAE and Executive Vice$ident of Finance and Administrat
of Carling OKeefe Breweries of Canada. Over the course of higer, Mr. Caldwell has served on the audit conemittof ten publ
companies. Also, for the past several years, Midw@eall has been a lecturer on board oversight nesipdity for enterprise risk as part of
accredited board of director education programughoMcMaster University in Canada. Mr. Caldwell Heeen a director of Advanced Mi
Devices, Inc., a global semiconductor provider ai2006 and of Faro Technologies, Inc., a produ¢ghme dimensional manufactur
measurement systems, since 2002. Mr. Caldwell sdseed on the board of directors of ATl Technolediec. from 2003 to 2006, Rothm:
Inc. from 2004 to 2008, Cognos Inc. from 2000 t0&0Stelco Inc. from 1997 to 2006 and Sleeman Briesd.td. from 2003 to 2005.

Relevant experience and skills: executive of etetts, other complex manufacturing and softwarein@asses, mergers and acquisiti
financial management, corporate finance, finanepbrting, accounting, oversight of financial penfi@nce, corporate governance.

Donald K. Charter : Mr. Charter became the President, CEO and DiregfoCorsa Coal Corp. in August of 2010. Corsa igumior
metallurgical coal mining company listed on the T$Xvith operations in Pennsylvania. Mr. Charter basiness experience in a numbe
sectors including mining (precious metals, baseafegiron ore, coal), oil & gas, real estate amaficial services. He is a graduate of Mc
University where he obtained degrees in Economicslaaw. He began his career in Toronto where hk awuccessful commercial and M
business law practice becoming a partner in a matitaw firm. In 1996 he joined the Dundee groupcofnpanies as an Executive V
President with a number of capital markets relatesponsibilities. In 1998 he became the inaugudzi@an and CEO of the Dunc
Securities group of companies and oversaw its drdwam a start up to a major independent finansél/ices company. In 2006, Mr. Cha
left this group and focused his attention on 8Corporation, his personal consulting and inveastnotempany, and as a corporate dire
primarily in the resource sector currently sittinog the Board of Directors of Lundin Mining (Compatisn Committee (Chair) and Au
Committee) Dundee REIT and Adriana Resources (@tzairof the Board). Mr. Charter has extensive caigogovernance experience and
sat on and chaired a number of audit, compensatidngovernance committees during his career asanalimber of special, independent
strategic committees in various corporate situatitte has completed the Institute of Corporateddars, Directors Education Program and
member of the Institute.

W. Robert Dengler : Mr. Dengler retired in 2005 after working for 4&ars in the mining industry. Mr. Dengler was Riest and CEO
Dynatec Corporation, a company he founded in 18#&0holds a Bachelor of Science degree (1965) fraree@s University and was awarc
an Honorary Doctorate of Science from Queen’s Uit in 1988. Before founding Dynatec, Mr. Dengleas a partner and Videresident ¢
General Manager of J.S. Redpath Limited. He habosetl several technical publications on shaft sigkind Long Round Developme
Mr. Dengler has been a director of IAMGOLD sinc®2@nd a director of Denison Mines since 2004.

Guy G. Dufresne: Mr. Dufresne is an engineer from Ecole Polytegbri de Montréal and holds a masters degree of eagig (includin
computers) from the Massachusetts Institute of Meldgy and an MBA from the Harvard Business Schéoom 1992 to 2006, he w
President and CEO of Québec Cartier Mining andthedturnaround of this iron ore company; for 25rggarior to 1992, he held progress
senior positions within the forest product industrgluding President and COO of Kruger. Since ald®@80, Mr. Dufresne has been a mer
of the board of several public and private compsmmied he has worked on numerous committees; héllia snember of the board of R¢
Canada, an insurance company. Over the years hédeas Chairman of the board of Tembec, Cambior,s€bmlu Patronat, Chamber
Marine Commerce, The Mining Association of Canaddie Québec Forest Product Association and L IristAumand¥rappier (
pharmaceutical research center).
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Mr. Dufresne has acquired through education anémempce, an understanding of how to help companibg cost competitive and profitable.

Mahendra Naik : Mr. Naik is a Chartered Accountant with miningdaimvestment company experience. He holds a Bacloél€ommerc
degree from the University of Toronto. He practi@eda Chartered Accountant for nine years with @nfaanadian accounting firm. As
Chartered Accountant, Mr. Naik has experience ieparing, auditing, analyzing and evaluating finah@tatements, understands inte
controls and procedures for financial reporting amtlerstands the accounting principles used byQbmpany to prepare its financ
statements as well as the implications of said aaiog principles on the Comparsytesults. From 1990 to 1999, he was the Chiefrigiad
Officer of IAMGOLD. He is also the Chairman of teidit Committee for a TSX listed baseetals company. In addition, he is Chairma
the Audit Committee of a number of private compariethe precious metals and financial servicermsses.

John T. Shaw: Mr. Shaw brings to IAMGOLD technical and strategixpertise gained from over 40 years of developraed operatin
experience in the mining industry internationale is a geological engineer (Quegnand until the time of his retirement (33 yeargthie
Placer organization) was Vice President of Ausral©perations of Placer Dome Asia Pacific and Mamp®irector of Kidston Gold Mine
He has also served as a director of a number ahmizompanies (gold, platinum and base metals)ustralasia, SE Asia and Africa. Prese
he is a director of Discovery Metals Ltd, IndochMaing Ltd. and Quadra Australia Pty Ltd. Mr. Shaas been a director of IAMGOLD sir
2006.

Timothy R. Snider : Mr. Timothy R. Snider was first appointed a dicecof IAMGOLD on December 9, 2011. Mr. Snider isrently ¢
director of Compania de Minas Buenaventura, SA,ldéingest Peruvian mining company. He is Chairmagpric Canyon Capital, LLC.,
private equity firm which invests in copper res@s.cHe had a long career with Phelps Dodge Coiiparahd FreeporidcMoRan Copper ar
Gold, retiring from full time status in 2008. Mrnifer began his 38 years with Phelps Dodge (novepgagMcMoRan) as an undergrou
mine laborer in the Copper Queen operation in Rigsbiriz. During his career he held numerous openati technical, and explorati
positions. In 1998, Mr. Snider was appointed Prsicbf Phelps Dodge Mining Company and in 2003 prasnoted to President and Ct
Operating Officer of Phelps Dodge Corporation. tege roles, he led the operational and technitcagiation of Phelps Dodge’s Cyprus-
AMAX acquisition and helped to establish Phelps B®ds one of the industry leaders in technolog\eldgment and operational exceller

In early 2007, he assumed the role of PresidentGinidf Operating Officer of Freeport-McMoRan Copperd Gold, Inc. upon Freepat’
acquisition of Phelps Dodge.

Mr. Snider holds Bachelor of Science degrees inl&goand Chemistry from Northern Arizona Universégd is a graduate of the What
Advanced Management Program at the University afnBglvania., Mr. Snider is the founding Chairmanttoé Board of the Institute f
Mineral Resources at the University of Arizona, a®ives on the boards of the Northern Arizona Usitye Foundation and the Minii
Foundation of the Southwest.

Richard J. Hall : Mr. Hall was newly appointed a director of IAMGOLon March 22, 2012. Mr. Hall brings nearly 40 yeaf exploratior
development, mining and corporate experience. Mil elrrently serves as Chairman of Premier Goldpsition that he has held since 2(
He served as President and Chief Executive Offi€é&torthgate Minerals from July 2011 until Octol28¥11 when Northgate was acquirec
AuRico Gold. From 2008 until 2011 he held the gositof Chairman of Grayd Resource Corporation wik@ayd was acquired by Agni
Eagle in November 2011. He also served as a direotd Chairman of the Special Committee of Cresitmly during its acquisition k
Mercator Minerals in
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2011. In addition to his Board activities, Mr. Halits as a mineral industry consultant to varicuspanies. From 1999 to 2008 he serve
President and CEO of Metallica Resources Inc., ier was involved in all aspects of the compsrdgvelopment including the financi
construction and commissioning of the Cerro Sarrd’gdld-silver mine in Mexico. While at Metallica, the Eldvto deposit was discoverec
Chile and was brought through to a final feasipistudy in conjunction with Metallica’operating partner on the project, Xstrata Copip
August 2008, Metallica was part of a $1.6 billioenger with Peak Gold Ltd. and New Gold Inc. to fonhat is now New Gold Inc. Previc
to his tenure at Metallica, Mr. Hall held seniormagement positions with Dayton Mining Corporatiord &@egasus Gold Corporation. Mr. t
holds a Bachelor and a Masters Degree in GeologyaanMBA from Eastern Washington University. He ladso completed an Execut
Development Program at the University of Minnesota.
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APPENDIX “B”
PLAN RESOLUTION

Amendments to Share Incentive Plan

WHEREAS the directors of the Corporation have approvedaimendments to the Share Incentive Plan of the Catipa described in tl
Management Proxy Circular of the Corporation datpd! 10, 2012.

NOW THEREFORE BE IT RESOLVED THAT:

1.

the amendments to the Share Incentive Plan dedctibder the headin“Business of the Meetin- Amendments to the Sh:
Incentive Plan of the Corporation” in the Managetroxy Circular (the “Circular’dated April 10, 2012 of the Corporation
and they hereby are, approwv

the amended and restated Share Incentive Plarhattaas Appendiy*C” to the Circular be, and it hereby is, authorized
approved; ani

any one officer or any one director of the Corpiorabe, and each of them hereby is, authorizedemmpowered, acting for, in t
name of and on behalf of the Corporation, to exeautto cause to be executed and to deliver orectube delivered, all su
agreements and documents, as any one of themcsimaider necessary or desirable and shall appmdécado or cause to be dt
all such other acts and things as any one of tHat determine to be necessary or desirable in @ction with the Share Incenti
Plan or in order to carry out the intent of thisalition and the matters authorized here
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APPENDIX “C”

SHARE INCENTIVE PLAN
AMENDED AND RESTATED AS OF MAY 14, 2012

ARTICLE ONE
DEFINITIONS AND INTERPRETATION

Section 1.01. Definitions For purposes of the Plan, unless such word ar terotherwise defined herein or the context inclitsuch word ¢
term is used herein otherwise requires, the folhmwords and terms with the initial letter or lest¢hereof capitalized shall have the follow

meanings:

(@)
(b)

(€)

(d)

(e)
(f)
(9)

(h)
(i)
0)
(k)

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

“Aggregate Contributic’ means the aggregate of a Particis Contribution and the Corporat’s Contribution related
such Participal's Contribution:

“Basic Annual Sala” means the basic annual remuneration of a Participam the Corporation and Designated Affilie
exclusive of any overtime pay, bonuses or allowanehether received in cash, securities or othe)wd any Kin
whatsoever

“Blackout Period’means an interval of time during which (i) the thesding guidelines of the Corporation restrict an
more Participants from trading in securities of erporation or (ii) the Corporation has determirtedt one or moi
Participants may not trade in securities of thepGmation;

“Blackout Period Expiry Da” means the date on which the applicable BlackoubBexpires
“Business Da” means any day on which the Stock Exchange is apenading;

“Committe¢” shall mean the Directors or, if the Directors sted®mine in accordance with section 2.03 of the Pthe
committee of the Directors authorized to adminigterPlan

“Common Sharesshall mean the common shares of the Corporatioagdpsted in accordance with the provisions otk
eight of the Plan from time to tim

“Corporatiol” means IAMGOLD Corporation, a corporation incorpetatinder the Act, and any successor the
“Corporatiorl's Contributio” means the amount the Corporation credits a Paatitipnder section 3.04 of the Pl

“Date of Termination'means the date of termination of employment ordée of termination of a contract for services
out in a notice of termination given by the Corgima or a Designated Affiliate and for greater a@rty does not include,
mean
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o
(m)

(n)
(0)
(9)

(a)

(s)
(t)
(u)

v)

(w)

the expiry date of, any period of time followingcbudate of termination during which the Participanin receipt of, or
entitled to be in receipt of, compensation in ligunotice of termination or severance compensa

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

“Designated Affiliates'means the affiliates of the Corporation designdedhe Committee for purposes of the Plan |
time to time;

“Directors” shall mean the board of directors of the Corporatiom time to time
“Eligible Director” shall mean the Directors or the directors of angifeated Affiliate from time to time

“Eligible Employees” shall mean employees affiters, whether Directors or not, and includingtbéull-time and partime
employees, of the Corporation or any Designatediaté;

“Employment Contra” means any contract between the Corporation or asjgbated Affiliate and any Eligible Employ
Eligible Director or Other Participant relating tor entered into in connection with, the employmentthe Eligible
Employee, the appointment or election of the Elgibirector or the engagement of the Other Paditipor any othe
agreement to which the Corporation or a DesignAfétiate is a party with respect to the rightssafch Participant in resp:
of a change in control of the Corporation or thenieation of employment, appointment, election ng&agement of su
Participant;

“Issue Price’means, in respect of Common Shares issued frommungander the Share Purchase Plan, the weightrda
price of the Common Shares on the Stock Exchangeéoperiod in respect of which Common Sharesaneg issued froi
treasury under the Share Purchase Plan, beingeti@dpof time during which the Aggregate Contributiof the Participa
beingused to purchase such Common Shares has been datady

“Optior” shall mean an option to purchase Common Sharesegraarsuant to, or governed by, the P
“Optioned” shall mean a Participant to whom an Option has lgegmted pursuant to the Share Option F

“Option Period”shall mean the period of time during which the ipatar Option may be exercised, including as exéehi
accordance with section 4.13 of the Pl

“Other Participan” shall mean any person or corporation engaged teiggoongoing management, consulting or ¢
services for the Corporation or a Designated Adfdi or any employee of such person or corporatither than an Eligib
Director or an Eligible Employe:i

“Participant” with respect to the Share Purchase Plan shall rmaah Eligible Employee and Other Participant anth
respect to the Share Option Plan, the Share Bofars &hd the Deferred Share Plan shall mean eadibeliDirector
Eligible Employee and Other Participa
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(x) “Participant’s Contributionimeans the amount a Participant elects to contritoutiee Share Purchase Plan under sectior
of the Plan

) “Plan” means this amended and restated share incentivevpliah includes the Share Purchase Plan, the Shatien Plar
the Share Bonus Plan and the Deferred Share

(z)  “Service Provide’ means an employee or insider of the Corporatioary Designated Affiliate and any other perso
corporation engaged to provide ongoing managenuamsulting or other services for the Corporationaay Designate
Affiliate;

(@aa) “Share Bonus PI” means the share bonus plan described in artideofithe Plan

(bb) “Share Compensation Arrangemenitans a stock option, stock option plan, employeekspurchase plan or any ot
compensation or incentive mechanism involving geué or potential issue of securities of the Cafpmn to one or mo
Service Providers, including a share purchase freasury which is financially assisted by the Cogtion by way of a loa
guarantee or otherwis

(cc) “Share Option Pl&” means the share option plan described in article ddthe Plan
(dd) *“Share Purchase P" means the share purchase plan described in dttigle of the Plan; ar

(ee) “Stock Exchangefheans The Toronto Stock Exchange, or, if the ComBiuares are not then traded on The Toronto !
Exchange, such other principal market upon whieh@ommon Shares are traded as designated by thei@temfrom tim:
to time.

Section 1.02. Securities Definitions In the Plan, the terms “affiliate”, “associaté8ubsidiary” and “insidershall have the meaning giver
such terms in th8ecurities Ac{Ontario).

Section 1.03. Headings The headings of all articles, sections and paaigg in the Plan are inserted for convenience fefeace only ar
shall not affect the construction or interpretatidrithe Plan.

Section 1.04. Context, Construction Whenever the singular or masculine are usederPtan, the same shall be construed as being ting
or feminine or neuter or vice versa where the odrde requires.

Section 1.05. References to this PlanThe words “hereto”, “herein”, “hereby”, “hereuntie“hereof” and similar expressions mean or refe
the Plan as a whole and not to any particularlartgection, paragraph or other part hereof.

Section 1.06. Canadian Funds Unless otherwise specifically provided, all refieces to dollar amounts in the Plan are referetaéswful
money of Canada.
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ARTICLE TWO

PURPOSE AND ADMINISTRATION OF THE PLAN

Section 2.01 Purpose of the PlanThe Plan provides for the acquisition of Commdrai®s by Participants for the purpose of advanthie
interests of the Corporation through the motivatiattraction and retention of key employees andatiirs of the Corporation and Designi
Affiliates and to secure for the Corporation ane sihareholders of the Corporation the benefitsrartan the ownership of Common Share
key employees and directors of the Corporation Bedignated Affiliates, it being generally recogumizéhat share incentive plans aic
attracting, retaining and encouraging employees direttors due to the opportunity offered to theasmatquire a proprietary interest in
Corporation.

Section 2.02 Administration of the Plan: The Plan shall be administered by the Committeet the Committee shall have full authority
administer the Plan including the authority to iptet and construe any provision of the Plan anddwopt, amend and rescind such rules
regulations for administering the Plan as the Cote®imay deem necessary or desirable in orderngplgowith the requirements of the PI
subject in all cases to compliance with regulatmeguirements. All actions taken and all interpiietsg and determinations made by
Committee in good faith shall be final and conaclesand shall be binding on the Participants and Gbeporation. No member of t
Committee shall be personally liable for any actiaken or determination or interpretation madeadodyfaith in connection with the Plan :
all members of the Committee shall, in additiothteir rights as Directors, be fully protected, imdefied and held harmless by the Corpore
with respect to any such action taken or deterritnadr interpretation made. The appropriate officef the Corporation are hereby author
and empowered to do all things and execute andetedill instruments, undertakings and applicatiand writings as they, in their absol
discretion, consider necessary or desirable foirttgementation of the Plan and of the rules amglileions established for administering
Plan. All costs incurred in connection with therP&hall be for the account of the Corporation.

Section 2.03 Delegation to Committee All of the powers exercisable hereunder by thee@ibrs may, to the extent permitted by applic
law and as determined by resolution of the Dirextbe exercised by a committee of the Directorsprad of not less than three Directors.
Section 2.04 Record Keeping The Corporation shall maintain a register in vatstall be recorded:

(@) the name and address of each Optio

(b)  the number of Common Shares subject to Optiongegan each Optione

(c) the aggregate number of Common Shares subjecttior3f.

(d) the name and address of each Participant in theeFhachase Pla

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

® the name and address of each Participant in theeSBwnus Plan and the awards granted to each Parttcunder the She
Bonus Plan
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() the name and address of each Participant in therizef Share Plan and the awards granted to eadioifart under th
Deferred Share Plan; ai

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

Section 2.05 Determination of Participants The Committee shall from time to time determihe Participants who may participate in
Share Purchase Plan, the Share Option Plan, thee $tmus Plan and the Deferred Share Plan. The G@enmay from time to tinr
determine the number of Common Shares to be istsuady Participant, and the other terms of eachrédwgeanted to each Participant, ur
the Share Bonus Plan, the number of Common Shaies issued or delivered to any Participant, aedother terms of each award grante
each Participant, under the Deferred Share PlanP#rticipants to whom Options may be grantedntimeber of Common Shares to be nr
subject to and the expiry date of each Option g each Participant and the other terms of €qtlon granted to each Participant, all <
determinations to be made in accordance with tlwigions of the Plan, and the Committee may take @onsideration the present .
potential contributions of, and the services readdsyy, the particular Participant to the succeshefCorporation and any other factors w
the Committee deems appropriate and relevant. Nottginding the foregoing, an Eligible Director wikaot also an officer of the Corporat
or of a Designated Affiliate may only be grantedtiOps upon his or her initial appointment or elentias the case may be, as a director ¢
Corporation or a Designated Affiliate and such iblig Director shall not be eligible to be grantegti®ns on an annual basis or otherwise ¢
than upon his or her initial appointment or electias the case may be, as a director of the Cdiporar a Designated Affiliate, withiriitial
appointment or electiorfeferring to the appointment or election of suadttividual as a director of the Corporation or a Qasited Affiliate ir
circumstances where, immediately prior to such appent or election, the individual was not a dicgof the Corporation or a Designa
Affiliate.

Section 2.06 Maximum Number of Shares

The maximum number of Common Shares availablestre from treasury under the Plan is 25,107,401ms@mShares, subject to adjustn
from time to time in accordance with section 8.08e allocation of Common Shares available for idsom treasury under the Plan among
Share Purchase Plan, the Share Option Plan, thre Bbaus Plan and the Deferred Share Plan are &srhebelow in this section 2.06.

(@ Share Purchase Plan: The maximum number of ComrhaneS made available for issue from treasury utiierShar
Purchase Plan shall be determined from time to bgnthe Committee but, in any case, shall not ede&50,000 Commic
Shares in the aggregate (63,558 of which have isseed as of April 10, 2012) and in no event stiglaggregate number
Common Shares reserved for issue from treasuryupnotgo the provisions of the Share Purchase Ptaseel 1,750,0(
Common Share:

(b)  Share Option Plan: The maximum number of Commomrredhmade available for the Share Option Plan &eatletermine
from time to time by the Committee but, in any caskall not exceed 20,257,401 Common Shares inaggregat
(17,924,731 of which have been issued or are issyab'suant to outstanding Options as of April2012) and in no eve
shall the aggregate number of Common Shares reséovéssue pursuant to the provisions of the Si@pton Plan exces
20,257,401 Common Shares. In addition, the aggeemamber of Common Shares reserved for issue t@aayParticipal
upon the exercise of Options shall not exceed 5#%e@humber of Common Shares then outstan:
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(c) Share Bonus Plan: The maximum number of CommoneShaade available for issue from treasury undefStrere Bont
Plan shall be determined from time to time by thembittee but, in any case, shall not exceed 740Bdrhmon Shart
(472,468 of which have been issued or are issusblef April 10, 2012) in the aggregate and in nengshall the aggreg:
number of Common Shares reserved for issue froastny pursuant to the provisions of the Share Bdtas exceed ti
lesser of 740,511 Common Shares and 1% of the nuofiligommon Shares then outstandi

(d)  Deferred Share Plan: The maximum number of Comntmares made available for issue from treasury utiteiDeferre
Share Plan shall be determined from time to timehgyCommittee but, in any case, shall not exceBE®489 Commc
Shares in the aggregate (974,318 of which have Isseled or are issuable as of April 10, 2012) andd event shall tl
aggregate number of Common Shares reserved far fsson treasury pursuant to the provisions of tlefelred Share Pl
exceed the lesser of 2,359,489 Common Shares,%rmaf fhe number of Common Shares then outstan

For purposes of this section 2.06, the number ah@on Shares then outstanding shall mean the nuait@ommon Shares outstanding ¢
nondiluted basis immediately prior to the proposecdhyia the applicable Option or issue of Common 8bhaas the case may be, exclu
Common Shares issued pursuant to Share Compengatemgements over the preceding one-year period.

ARTICLE THREE

SHARE PURCHASE PLAN

Section 3.01 The Share Purchase PlaiA share Purchase plan is hereby established fgibigi Employees and Other Participants.

Section 3.02 ParticipantsParticipants entitled to participate in the ShamecRase Plan shall be Eligible Employees or Otfeeti¢pants wh
have been providing services to the Corporatioaryr Designated Affiliate for at least the immediatereceding 12 months. The Commi
shall have the right, in its absolute discretianwive such 12 month period or to determine thatS8hare Purchase Plan does not apply t
Eligible Employee or Other Participant.

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

(@  Any Participant may elect to contribute money te hare Purchase Plan in any calendar year ifahécipant, by the da
designated by the Corporation, delivers to the @@ifon a written direction in form and substanedisfactory to th
Corporation authorizing the Corporation to deduontf the remuneration of the Participant the Padiot's Contribution ii
equal installments

(b)  The Participar's Contribution shall not be less than 1%, nor gretitan 10%, before deductions, of the Basic An@addn
of the Participant; provided that, in the eventaafy Participant making his or her Participan€ontribution for less thar
full calendar year, his or her Basic Annual Saktrgll be pr-rated.
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(c) No adjustment may be made by the Participant tdPtirgicipan’s Contribution until the next succeeding calendzaryan
then only if a new written direction shall have betelivered to the Corporation for such calendary&he Participant’
Contribution shall be held in trust for the benefithe Participant for the purposes of the Shamease Plar

Section 3.04 Corporation’s Contribution : At such time or times as are determined by thepQmation but in any event no later tl
December 31 in the applicable calendar year, thepdZation will credit each Participant with an ambequal to 75% of the Participaat’
Contribution then contributed and in respect of akhno Corporatiors Contribution has previously been made; provideat bnce th
Participants Contribution in respect of any calendar year qG& of the Basic Annual Salary of the Participfortsuch calendar year
further Corporation’s Contribution will be made the Corporation for the Participant, and with s@drporations Contribution to be held
trust for the benefit of the Participant for therpases of the Share Purchase Plan. For greatemintgrtthe maximum Corporation’
Contribution which may be made by the Corporatiomespect of any Participant for any calendar y&8&:75% of the Basic Annual Salary
such Participant for such calendar year.

Section 3.05 Aggregate Contribution The Corporation shall not be required to segeetfa¢ Aggregate Contribution from its own corpc
funds or to pay interest thereon.

Section 3.06 Issue or Purchase of Shares

(@ The Committee may, in its sole discretion, deteemimhether in respect of any calendar year the afitigs of th
Corporation under the Share Purchase Plan wilbtisfied by the issue from treasury of Common Shareby the purcha
of Common Shares through the facilities of the ktexchange

(b) At such time or times as are determined by the @attjipn but in any event no later than as soon rastipable afte
December 31 in the applicable calendar year, theo@ation shall either (i) issue from treasury fbe account of ea
Participant Common Shares equal in value to therdggge Contribution of such Participant held irstras of such de
based on the applicable Issue Price and such Agtgr€gpntribution shall be converted into Commonr&hat the applicak
Issue Price, or (ii) deliver to the account of e&adrticipant Common Shares equal in number to thmber of Comma
Share purchased through the facilities of the Stex&hange with the Aggregate Contribution (togetivéh any previou
unused balance of the Aggregate Contribution) @hsBarticipant held in trust as of such date. fhsaonversion wou
result in the issue for the account of a PartidipzEfna fraction of a Common Share, the Corporatiolh issue only suc
whole Common Shares as are then issui

(c)  The Corporation shall hold, or cause to be helg,Larused balance of the Aggregate ContributionagheParticipant in tru
for the Participant until subsequently used in adance with the Share Purchase P
Section 3.07 Safekeeping and Delivery of Shares:

(@  All Common Shares issued for, or delivered to,abeount of a Participant in accordance with sec3i®6 of the Plan will k
held in safekeeping and will be delivered, subgstotherwise provided in the Share Purchase Riasydh Participant
such time or times as are determined by the Cotiporaipon request of the Participant in a form atakle to th
Corporation. Any

(i) cash dividends
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(b)

(i) options or rights to purchase additional securitiethe 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 held fiekeaping on behalf of a Participant shall be fooea to suc
Participant, at his or her last address accordinthé register maintained under section 2.04 ofRlam, and any other
additional Common Shares or other securities (by @fedividend or otherwise) received in respecanf Common Shar
held in safekeeping on behalf of a ParticipantIshlslo be held in safekeeping and delivered toRheicipant with th
delivery of the Common Shares in respect of whigthsadditional Common Shares or other securitigg Wesued.

If there is a tak-over bid (within the meaning of ttSecurities Ac(Ontario)) made for all or a portion of the outstany
Common Shares, then the Committee may, by resaolutimke any Common Shares held in safekeeping farticipar
immediately deliverable in order to permit such @oom Shares to be tendered to such bid. In additienCommittee ma
by resolution, permit the Corporati@aContribution to be made and Common Shares teleeded for the then Aggregi
Contribution of each Participant prior to the eypdf any such takever bid in order to permit such Common Sharese
tendered to such bi

Section 3.08 Termination of Employment or Services Unless otherwise determined by the Committee, Haaticipant shall cease to
employed by, or provide services to, the Corporatind all Designated Affiliates for any reason Ifiding disability or death) or shall rece
notice from the Corporation of the termination &f or her contract of service or employment:

(@)
(b)

()

(d)

the Participant shall automatically cease to béledtto participate in the Share Purchase F

any portion of the Participe’s Contribution then held in trust for the Participahall be paid to the Participant or the e
of the Participant

any portion of the CorporationContribution then held in trust for the Participahall be paid to the Participant or the e:
of the Participant, except in the case of a resigngnot as a result of retirement) or terminationcause, and in such ce
any portion of the Corporatios’ Contribution then held in trust for the Participashall be returned and paid to
Corporation; ant

any Common Shares then held in safekeeping folPdréicipant shall be delivered to the Participantie estate of tt
Participant.

Section 3.09 Election to Withdraw from Share Purchae Plan: Any Participant may at any time elect to withdriram the Share Purche
Plan. In order to withdraw the Participant mustegat least two weeksiotice to the Corporation in writing in form andostance satisfactory
the Corporation directing the Corporation to cedas@ucting from the Participant’s remuneration thetiBipant’s Contribution. Deductions w
cease to be made commencing with the first pay fdditaving expiry of the two week notice. The Paipiant's Contribution will continue to |
held in trust. On the next
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following date for making the Corporatian’Contribution the Corporation will credit the Reigant with the pro rata amount of
Corporations Contribution, calculated in accordance with ec8.04 of the Plan. The delivery of Common Sharilisnot be accelerated |
such withdrawal but will occur on the date on whitlth Common Shares would otherwise have beendissusurchased, as the case ma'
in accordance with section 3.06 of the Plan and/eledd to the Participant in accordance with sec8d7 of the Plan had the Participant
elected to withdraw from the Share Purchase Plan.

Section 3.10 Necessary Approvals The obligation to issue or purchase and to delarey Common Shares in accordance with the
Purchase Plan shall be subject to any necessarg\emf any stock exchange or regulatory authdrtying jurisdiction over the securities
the Corporation. If any Common Shares cannot bget<r purchased or delivered to any Participanteurthe Share Purchase Plan
whatever reason, the obligation to issue or pueeloago deliver such Common Shares shall termiaatkany Participarg’ Contribution held i
trust for a Participant shall be returned to thdi€ipant without interest.

ARTICLE FOUR

SHARE OPTION PLAN

Section 4.01 The Share Option Plan and ParticipantsA share option plan is hereby established fogiEle Directors (subject to section 2
of the Plan), Eligible Employees and Other Par#oigs.

Section 4.02 Option Notice or Agreement Each Option granted to a Participant shall bel@vwted by a stock option notice or stock oy
agreement setting out terms and conditions comsigtih the provisions of the Plan, which terms aoaditions need not be the same in «
case and which terms and conditions may be chafngedtime to time.

Section 4.03 Exercise Price The price per share at which any Common Sharehwisi the subject of an Option may be purchasetl k&
determined by the Committee at the time the Opsogranted, provided that such price shall be es$ ithan the closing price of the Comi
Shares on the Stock Exchange on the last tradipgwtaediately preceding the date of grant of sugtid.

Section 4.04 Term of Optiont The Option Period for each Option shall be suetiqal of time as shall be determined by the Conamjtsubje:
to amendment by an Employment Contract, providet subject to section 4.13 of the Plan, in no egball an Option Period exceed 7 years.

Section 4.05 Lapsed Options If Options granted under the Share Option Plansairrendered, terminate or expire without beingrased il
whole or in part, new Options may be granted caxgtihe Common Shares not purchased under suchdl@ystens.

Section 4.06 Limit on Options to be Exercised Except as otherwise specifically provided in &mployment Contract, or in section 4.0¢
the Plan, the Committee may determine when an @ptiay be exercised during the Option Period, swsting and exercise terms to be
out in the stock option notice or stock option agnent in respect of the Option.

Section 4.07 Eligible Participants on Exercise Subject to section 4.06 of the Plan and the ngstind exercise terms set out in the ¢
option notice or stock option agreement in respéthe Option, an Option may be exercised by thé&dDpe in whole at any time, or in
from time to time, during the Option Period, praaidhowever that, except as otherwise specificalhyided in section 4.10 or section 4.1:
the Plan or in any Employment Contract, no Optiayrbe exercised unless the Optionee at the tireg@tise thereof is:

(@ in the case of an Eligible Employee, an officertlod Corporation or a Designated Affiliate or in theployment of th
Corporation or a Designated Affiliate and has beemtinuously an officer or so employed since the ad the grant of su
Option, provided however that a leave of absendk thie approval of the Corporation or such Desigaaffiliate shall nc
be considered an interruption of employment foppses of the Share Option Pl
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(b) in the case of an Eligible Director who is not akwo Eligible Employee, a director of the Corporatior a Designate
Affiliate and has been such a director continuogsétge the date of the grant of such Option;

(c) in the case of any Other Participant, engagedctiijrer indirectly, in providing ongoing managemeoabnsulting or othe
services for the Corporation or a Designated Affdiand has been so engaged since the date afiiteofj such Optior

Section 4.08 Payment of Exercise PriceThe issue of Common Shares on the exercise of0gitipn shall be contingent upon receipt by
Corporation of payment of the aggregate purchame por the Common Shares in respect of which th&dd has been exercised by cas
certified cheque delivered to the registered ofti€¢he Corporation together with a validly compkinotice of exercise. No Optionee or |
representative, legatee or distributee of any @ptowill be, or will be deemed to be, a holder mf &€ommon Shares with respect to wl
such Optionee was granted an Option unless anbaunértificate for such Common Shares is issuesutth Optionee under the terms of
Share Option Plan. Subject to section 4.12 of tke,Pupon an Optionee exercising an Option andngpyfie Corporation the aggrec
purchase price for the Common Shares in respeehith the Option has been exercised, the Corpaoratiall as soon as practicable issue
deliver a certificate representing the Common Shaoepurchased.

Section 4.09 Acceleration on Take-over BidIf there is a take-over bid (within the meanirfgtee Securities Ac{Ontario)) made for all or
portion of the outstanding Common Shares, thenGbmmittee may, by resolution, permit all Optiongstanding to become immediat
exercisable, notwithstanding section 4.06 of thenRir any term or condition of any Option in ortlepermit Common Shares issuable ul
such Options to be tendered to such bid.

Section 4.10 Effect of Death If a Participant or, in the case of an Other ieg@nt which is not an individual, the primary imdlual providing
services to the Corporation or Designated Affiliate behalf of the Other Participant, shall die, &ption held by such Participant or Ot
Participant at the date of such death shall bedomgediately exercisable notwithstanding sectior640the Plan or any term or conditior
such Option, and shall be exercisable in wholengrart only by the person or persons to whom thietsi of the Optionee under the Option ¢
pass by the will of the Optionee or the laws ofcées$ and distribution for a period of nine montbsguch other period of time as is othen
provided in an Employment Contract or the terms emratitions of any Option) after the date of deaftthe Optionee or prior to the expirat
of the Option Period in respect of the Option, vialeicer is sooner, and then only to the extent thah ©Optionee was entitled to exercise
Option at the date of the death of such Optionescaordance with sections 4.06, 4.07 and 4.11ePlhn and the terms and conditions of
Option.
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Section 4.11 Effect of Termination of Employment oiServices: If a Participant shall:

(@) cease to be a director of the Corporation and efithsignated Affiliates (and is not or does notticmre to be an employ
thereof) for any reason (other than death’

(b) cease to be employed by, or provide services &Cibrporation or the Designated Affiliates (anthd$ or does not contin
to be a director or officer thereof), or any comgt@n engaged to provide services to the Corparatiothe Designats
Affiliates, for any reason (other than death) oalsheceive notice from the Corporation or any Desited Affiliate of th
termination of his Employment Contra

(collectively a “Termination”),except as otherwise provided in any Employment @ahtor the terms and conditions of any Option,h
Participant may, but only within 60 days followirfj the Date of Termination stipulated in a notimetermination not for cause from 1
Corporation or any Designated Affiliate or (ii) heination in situations other than a termination footcause, exercise his Options to the e:
that such Participant was entitled to exercise dDplions at the Date of Termination or the dateswéh Termination. Notwithstanding
foregoing or any Employment Contract, in no evératlissuch right extend beyond the Option Period.

Section 4.12 Necessary ApprovalsThe obligation of the Corporation to issue antdvée any Common Shares in accordance with theé
Option Plan shall be subject to any necessary &ppod any stock exchange or regulatory authordyihg jurisdiction over the securities of
Corporation. If any Common Shares cannot be istmedy Participant upon the exercise of an Optamwhatever reason, the obligation of
Corporation to issue such Common Shares shall tatmiand any exercise price paid to the Corporadtiorespect of the exercise of s
Option shall be returned to the Participant.

Section 4.13 Extension of Option Period Notwithstanding section 4.04 of the Plan but eabjo section 4.07 and section 4.11 of the Ptz
expiration date of an Option will be the date dmieed by the Committee, subject to amendment b¥mployment Contract, unless s
expiration date falls within a Blackout Period aithin ten Business Days after a Blackout PeriodiExpate, in which case the expiration ¢
of the Option will be the date which is ten Buss&ays after the Blackout Period Expiry Date.

ARTICLE FIVE
SHARE BONUS PLAN

Section 5.01 The Share Bonus Plan A share bonus plan is hereby established forili#égDirectors, Eligible Employees and Ot
Participants.

Section 5.02 Participants: The Committee shall have the right to determiimejts sole and absolute discretion, to issue for aasl
consideration to a Participant any number of ComrBtiares as a discretionary bonus subject to suohispyns and restrictions as
Committee may determine.

Section 5.03 Necessary ApprovalsThe obligation of the Corporation to issue antivee any Common Shares in accordance with the €
Bonus Plan shall be subject to any necessary aplsra¥ any stock exchange or regulatory authorétyifg jurisdiction over the securities
the Corporation. If any Common Shares cannot heegdy the Corporation and delivered to any Padiai under the Share Bonus Plar
whatever reason, the obligation of the Corporatinissue such Common Shares shall terminate.
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ARTICLE SIX
DEFERRED SHARE PLAN

Section 6.01 The Deferred Share Plan A deferred share plan is hereby established failife Directors, Eligible Employees and Ot
Participants.

Section 6.02 Awards and Issue or Purchase of ShareShe Committee shall have the right, in its sold absolute discretion, to grant aw:
of Common Shares to Participants subject to suohigipns and restrictions (including vesting prémiss) as the Committee may determine
to determine whether in respect of awards of Comi@bares granted in any calendar year such awaltibevsatisfied by the issue frc
treasury of Common Shares or by the purchase offtmmShares through the facilities of the Stock Exgje. As soon as practicable follow
the date on which Common Shares are to be issudéliwered to a Participant in respect of an awar€ommon Shares granted under
Deferred Share Plan the Corporation shall eitheisgue from treasury the Common Shares so awaaesich Participant or (ii) deliv
Common Shares purchased through the facilitieb@fStock Exchange equal in number to the numb&oafimon Shares so awarded to ¢
Participant.

Section 6.03 Award Notice or Agreement Awards granted to Participants under the DefeBhdre Plan shall be evidenced by a noti
agreement setting out terms and conditions comsigtih the provisions of the Plan, which terms aoaditions need not be the same in «
case and which terms and conditions may be chafngedtime to time.

Section 6.04 Acceleration on Take-Over Bid If there is a take-over bid (within the meanirfghe Securities Ac{Ontario)) made for all or
portion of the outstanding Common Shares, thenQbmmittee may, by resolution, accelerate any awgrdated under the Deferred St
Plan and issue or deliver any Common Shares isswalideliverable to Participants in respect of asgranted under the Deferred Share
in order to permit such Common Shares to be teddersuch bid.

Section 6.05 Effect of Death If a Participant or, in the case of an Other iegr&nt which is not an individual, the primary imdlual providing
services to the Corporation or Designated Affiliatebehalf of the Other Participant, shall die, &ymmon Shares to which such Partici
was entitled in respect of an award granted unkderDeferred Share Plan as of the date of death sbalelivered as soon as practici
thereafter and, except, as otherwise provided ynEanployment Contract or in the notice or agreenmeferred to in section 6.03 of the Plal
as otherwise determined by the Committee, suchiciRamt shall thereafter cease to be entitled ttigipate in the Deferred Share Plan and
entitlement to thereafter receive any other Comi@bares under the Deferred Share Plan shall terenimigih effect as of the date of deatl
such Participant.

Section 6.06 Effect of Termination of Employment oiServices: If a Participant shall:

(@) cease to be a director of the Corporation and efhsignated Affiliates (and is not or does notticwre to be an employ
thereof) for any reason (other than disability eatth); or

(b) cease to be employed by, or provide services &Cibrporation or the Designated Affiliates (anthd$ or does not contin
to be a director or officer thereof), or any cogitn engaged to provide services to the Corparatiothe Designat:
Affiliates, for any reason (other than retiremedisability or death) or shall receive notice frohetCorporation or ai
Designated Affiliate of the termination of his Erapinent Contract
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unless otherwise determined by the Committee oeratise provided in any Employment Contract or tletiae or agreement referred tc
section 6.03 of the Plan, such Participant shadkeeto be entitled to participate in the Deferré@r€ Plan and any entitlement to rec
Common Shares under the Deferred Share Plan shalinate with effect as of such date.

Section 6.07 Necessary ApprovalsThe obligation of the Corporation to issue orghase and deliver any Common Shares pursuant
Deferred Share Plan shall be subject to any negesggrovals of any stock exchange or regulatopharity having jurisdiction over tt
securities of the Corporation. If any Common Shasemot be issued or purchased or delivered tdPantjcipant under the Deferred Share
for whatever reason, the obligation of the Corgorato issue or purchase or deliver such CommomeStghall terminate.

ARTICLE SEVEN

WITHHOLDING TAXES

Section 7.01 Withholding Taxes The Corporation or any Designated Affiliate maye such steps as are considered necessary opepf®
for the withholding of any taxes which the Corp@ator any Designated Affiliate is required by day or regulation of any governmer
authority whatsoever to withhold in connection wéttly Option, Common Share or other benefit undemtan including, without limiting tt
generality of the foregoing, the withholding of all any portion of any payment or the withholdirfghe issue of Common Shares to be is
upon the exercise of any Option, until such timehesParticipant has paid the Corporation or angi@reted Affiliate any amount which 1
Corporation or the Designated Affiliate is requitedvithhold with respect to such taxes.

ARTICLE EIGHT

GENERAL
Section 8.01 Effective Time of Plan The Plan shall become effective upon a date twebermined by the Directors.

Section 8.02 Issuances to Insiders

(@) In no event shall any security based compensaticeangement (within the meaning of section 613 & @ompany Manual of TI
Toronto Stock Exchange as amended or supersededifree to time), together with all other previousistablished and proposed seci
based compensation arrangements of the Corporagisult in:

() the number of Common Shares issuable from treasuayy time pursuant to Options granted to insiderseeding 10%
the issued and outstanding Common Share

(i)  the issue from treasury to insiders, withio@eyear period, of a number of Common Shares whicleexd 0% of the issu
and outstanding Common Shar

(b) The number of Common Shares reserved for issuwn-employee Directors under the Plan shallexaeed (x) for all noemploye:
directors, in the aggregate, a maximum of 1% ofrbmber of outstanding Common Shares, and (y) omdiridual nonemploye:
Director basis, awards
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Common Shares and/or Options per momployee Director in any one calendar year havimgaaimum aggregate value of $100,00
the time of the awards (other than awards undePtha to a noremployee Director in the year of his or her inigdpointment to tt
board of Directors).

Section 8.03 Suspension, Termination or AmendmentsThe Committee shall have the right

(@  without the approval of the shareholders of thepBaation, tc

(i)
(ii)

suspend or terminate (and toinstate) the Share Purchase Plan, the Share Opliom the Share Bonus Plan or
Deferred Share Plan, a

make the following amendments to the F

(A)

(B)

(©)
(D)

(E)

(F)

(G)
(H)
(1

any amendment of “housekeepir” nature, including, without limitation, amending terding of any provisic
of the Plan for the purpose of clarifying the megnif existing provisions or to correct or supplatany
provision of the Plan that is inconsistent with aother provision of the Plan, correcting grammatioe
typographical errors and amending the definitiomstained within the Plar

any amendment to comply with the rules, policiesiruments and notices of any regulatory authdatwhict
the Corporation is subject, including the Stock l&mge, or to otherwise comply with any applicalae loi
regulation,

any amendment to the vesting provisions of the &Rarchase Plan, the Share Option Plan or the 2df&har
Plan,

other than changes to the expiration date hadcekercise price of an Option as described in aagpaph 8.03(b)
(iii) and subparagraph 8.03(b)(iv) of the Plan, amyendment, with the consent of the Optionee, ¢oté¢hms c
any Option previously granted to such Optionee utfike Share Option Pla

any amendment to the provisions concerning dfiect of the termination of a Participasitemployment ¢
services on such Participamtstatus under the Share Purchase Plan, the Shates Blan or the Deferred Sh
Plan,

any amendment to the provisions concerning theceffethe termination of an Optior’s position, employme
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 ofthare Purchase Ple

any amendment respecting the administration orémphtation of the Plan, including, for greater aiety, an'
amendment respecting a reallocation of Common Shaserved for issue from treasury under the Ptaong
any of the Share Purchase Plan, the Share Optéom fle Share Bonus Plan and the Deferred Shame atid
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(J) any amendment to provide a cashless exercise &tiwany Option or the Share Option Plan, provitdhed suc
amendment ensures the full deduction of the nunaobemderlying Common Shares from the total numbf
Common Shares subject to the Share Option |

and

(b)  with the approval of the shareholders of the Capon by ordinary resolution, to make any amendnterthe Plan nt
contemplated by paragraph 8.03(a) of the Planudicg, but not limited tc

(i) any change to the number of Common Shares issfralmetreasury under the Plan, including an incrdaste fixe«
maximum number of Common Shares or a change frdired maximum number of Common Shares to a 1
maximum percentage, other than an adjustment potrsoi@ection 8.08, of the Pls

(i) any amendment which would change the number of galysut in section 4.13 of the Plan with respe¢hé extensic
of the expiration date of Options expiring duringramediately following a Blackout Perio

(i) any amendment which reduces the exercise pricayoOgtion, other than an adjustment pursuant tt@se8.08 of th
Plan,

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

(v) any amendment which cancels any Option and repkwes Option with an Option which has a lower ebsergrice
other than an adjustment pursuant to section & @8edPlan

(vi) any amendment which would permit Options to bedfemed or assigned by any Participant other tisaallawed b
subsection 8.04 of the Ple

(vii) any amendment to increase the limits set fortteatisn 8.02(b) of the Plan; ai
(viii) any amendment to section 8.03(a)(ii) of the Plathizr section 8.03(b

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

Section 8.04 Non-Assignable No rights under the Plan and no Option awardegsyant to the provisions of the Plan are assignat
transferable by any Participant other than purst@atwill or by the laws of descent and distributi

Section 8.05 Rights as a ShareholderNo Optionee shall have any rights as a sharehafiéhe Corporation with respect to any Comi
Shares which are the subject of an Option. No @pgoshall be entitled to receive any dividendstribigtions or other rights declared
shareholders of the Corporation for which the rdatate is prior to the date of issue of certifisatpresenting Common Shares.
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Section 8.06 No Contract of Employment Nothing contained in the Plan shall confer oideemed to confer upon any Participant the rig
continue in the employment of, or to provide segsgito, the Corporation or any Designated Affilinte interfere or be deemed to interfer
any way with any right of the Corporation or anysigmated Affiliate to discharge any Participanaay time for any reason whatsoever,
or without cause. Participation in the Plan by diBipant shall be voluntary.

Section 8.07 Consolidation, Merger, etc If there is a consolidation, merger or statutamyalgamation or arrangement of the Corporatioh
or into another corporation, a separation of theiness of the Corporation into two or more entites transfer of all or substantially all of
assets of the Corporation to another entity:

(@) each Participant for whom Common Shares are hesdifiekeeping under the Share Purchase Plan sheileeon the da
that Common Shares would otherwise be deliveretth@éoParticipant the securities, property or casliclvithe Participal
would have received upon such consolidation, merg@ialgamation, arrangement, separation or traifstee Participar
had held the applicable number of Common Sharesuiately prior to such event; a

(b)  upon the exercise of an Option under the Shareo®ilan the holder thereof shall be entitled teenex the securitie
property or cash which the holder would have resgtiwpon such consolidation, merger, amalgamatiomngemen
separation or transfer if the holder had exercteedOption immediately prior to the effective timesuch event, unless
Committee otherwise determines the basis upon which Option shall be exercisak

Section 8.08 Adjustment in Number of Shares Subjedb the Plan: In the event there is any change in the Commaaredh whether t
reason of a stock dividend, consolidation, sub@ivisreclassification or otherwise, an appropriatgustment shall be made to the aw
granted under the Plan by the Committee, inclugiitout limitation, in:

(@) the number of Common Shares available under the
(b) the number of Common Shares subject to any Opéind
(c) the exercise price of the Common Shares subje@ptmns.

If the foregoing adjustment shall result in a fracal Common Share, the fraction shall be disregrdll such adjustments shall be conclug
final and binding for all purposes of the Plan.

Section 8.09 Securities Exchange Take-over Bidn the event that the Corporation becomes thgestbf a takesver bid (within the meanir
of the Securities Ac{Ontario)) pursuant to which 100% of the outstagd@ommon Shares are acquired by the offeror edivectly or as
result of the compulsory acquisition provisionglué Act, and where consideration is paid in whaléngoart in equity securities of the offer
the Committee may send notice to all Optioneesiriemguthem to surrender their Options within 10 gaf the mailing of such notice, and
Optionees shall be deemed to have surrenderedCpinbns on the tenth day after the mailing of smotice without further formality, provid
that:

(@) the Committee delivers with such notice an irre\dbeaand unconditional offer by the offeror to graeplacement options to 1
Optionees on the equity securities offered as demation;
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(b) the Committee has determined, in good faith, thahsreplacement options have substantially the saoo@omic value as t
Options being surrendered; a

(c) the surrender of Options and the granting pfasement options can be effected on a tax frdeve basis under theacome Ta
Act(Canada)

Section 8.10 No Representation or Warranty The Corporation makes no representation or werras to the future market value of
Common Shares issued or delivered in accordantetgtprovisions of the Plan.

Section 8.11 Participation through RRSP’s and Holdig Companies: Subject to the approval of the Committee, an iElkyEmployee ¢
Eligible Director may elect, at the time rights@ptions are granted under the Plan, to participatBe Plan by holding any rights or Opti
granted under the Plan in a registered retiremerihgs plan established by such Eligible EmployeElmible Director for the sole benefit
such Eligible Employee or Eligible Director or imparsonal holding corporation controlled by sucigiBle Employee or Eligible Director. F
the purposes of this section 8.11, a personal hgldorporation shall be deemed to be controlledrb¥ligible Employee or Eligible Directol
(i) voting securities carrying more than 50% of thaes for the election of directors of such cogpian are held, otherwise than by wa
security only, by or for the benefit of such EligilEmployee or Eligible Director and the votes ity such voting securities are entitle:
exercised, to elect a majority of the board of cives of such corporation, and (ii) all of the watiand equity securities of such corporatior
directly or indirectly held, otherwise than by wafysecurity only, by or for the benefit of suchdile Employee or Eligible Director and/or
or her spouse, children or grandchildren. In thenéthat an Eligible Employee or Eligible Directdects to hold the rights or Options gral
under the Plan in a registered retirement saviteys @ personal holding corporation, the provisiohghe Plan shall continue to apply as if
Eligible Employee or Eligible Director held suclghits or Options directly.

Section 8.12 Compliance with Applicable Law If any provision of the Plan or any Option con&aes any law or any order, policy, kaw o1
regulation of any regulatory body having jurisdictiover the securities of the Corporation, therhgurovision shall be deemed to be amel
to the extent necessary to bring such provisiom datmpliance therewith.

Section 8.13 Interpretation: This Plan shall be governed by and construedd@m@ance with the laws of the Province of Ontario.

Section 8.14 Independent Advice Each Participant is responsible for obtainingeipendent legal, tax and financial advice at hikerowr
expense and any failure on his or her part toméégjal, tax or financial advisors shall not affdwt validity of this Plan.
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1.

APPENDIX “D”
BOARD OF DIRECTORS MANDATE

Purpose

The primary function of the directors (individually “Director” and collectively the “Board”of IAMGOLD Corporation (th
“Corporation”)is to supervise the management of the businessffeids of the Corporation. The Board has the rasjimlity to supervis
the management of the Corporation which is resptmdor the day-taday conduct of the business of the Corporation. flindament:
objectives of the Board are to enhance and presenggerm shareholder value and to ensure that the Catipn conducts business in
ethical and safe manner. In performing its fundijothe Board should consider the legitimate intsralsat stakeholders, such
employees, customers and communities, may hadei@obrporation. In carrying out its stewardshiposssibility, the Board, through t
Chief Executive Officer (the “CEQ”), should set thtandards of conduct for the Corporation.

Procedure and Organization

The Board operates by delegating certain respditigibiand duties set out below to management onnsittees of the Board and
reserving certain responsibilities and duties fer Board. The Board retains the responsibilitymi@naging its affairs, including select
its chairman and constituting committees of therBloa

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

0] The Board has the overall responsibility to enghet applicable legal requirements are compliedhaitd documents a
records have been properly prepared, approved aimtamed

(i) The Board has the statutory responsibility to, agnotiher things
A. manage, or supervise the management of, the basamesaffairs 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 reasilyrnarudent people would exercise in comparableucirstances; ar
D

act in accordance with the obligations containedthie Canada Business Corporations A(the “CBCA"), the
regulations thereunder, the articles andldws of the Corporation, applicable securities laamsl policies and oth
applicable legislation and regulatiol
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(i)  The Board has the statutory responsibility for adesng the following matters as a Board whichawlmay not be delegai
to management or to a committee of the Bo

A.
B.

nmoo

- T

J.
K.
L

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

the filling of a vacancy among the directors otlia office of auditor and the appointing or remavof any of the chit
executive officer, the chairman of the Board orphesident of the Corporatio

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

the payment of a commission to any person in cengttbn of the person purchasing or agreeing tohasge shares
the Corporation from the Corporation or from anlgestperson, or procuring or agreeing to procuretpasers for ar
such shares except as authorized by the B:

the approval of a management proxy circu

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

the approval of an amendment to the articles ofCtheporation;

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 cannotdeéegated, the Board must consider and approveabr decisions affecting t
Corporation, including all material acquisitionsdagispositions, material capital expenditures, maltelebt financings, issue of she
and granting of options.

(b) Strategy Developmel

The Board has the responsibility to ensure thakthee longerm goals and a strategic planning process ireffiacthe Corporatic
and to participate with management directly or tigto committees in developing and approving thetesgsa by which th
Corporation proposes to achieve these goals (takiegaccount, among other things, the opportusiitied risks of the business
the Corporation).
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(€)

(d)

(€)

(f)

Risk Managemer

The Board has the responsibility to safeguard #seta and business of the Corporation, identifyamerstand the principal ris
of the business of the Corporation and to enswaettiere are appropriate systems in place whigkcefiely monitor and mana
those risks with a view to the long-term viabildf/the Corporation.

Appointment, Training and Monitoring Senior Managst
The Board has the responsibility to:
() appoint the CEO, and together with the CEO, to higva position description for the CE

(i) with the advice of the compensation committee ef Board (the* Compensation Committ”), develop corporate goals ¢
objectives that the CEO is responsible for meetind to monitor and assess the performance of th@ i@Hight of thos
corporate goals and objectives and to determinedh®ensation of the CE(

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

(iv)  develop, to the extent considered appropriate tipasdlescriptions for the chairman of the Board &émel chairman of ea
committee of the Boar

(v)  approve the appointment of all corporate offic

(vi)  consider, and if considered appropriate, appropenuhe recommendation of the Compensation Comenétel the CE(
the remuneration of all corporate office

(vii) consider, and if considered appropriate, approyp®nuthe recommendation of the Compensation Comeniitecentiv-
compensation plans and eqi-based plans of the Corporation; ¢

(viii) ensure that adequate provision has been maddnatrd develop management and members of the Bwatdor the order
succession of management, including the C

Ensuring Integrity of Manageme

The Board has the responsibility, to the extensmered appropriate, to satisfy itself as to tttegrity of the CEO and other ser
officers of the Corporation and to ensure that@E® and such other senior officers are creatingltare of integrity throughout tl
Corporation.

Policies, Procedures and Complial

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

0] ensuring that the Corporation operates at all timigsin applicable laws and regulations and to appate ethical and moi
standards
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(9)

(h)

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

approving and monitoring compliance with signifitgolicies and procedures by which the businesth@fCorporation
conducted

ensuring that the Corporation sets appropriaterenmiental standards for its operations and operatesterial complianc
with environmental laws and legislatic

ensuring that the Corporation has a high regardhferhealth and safety of its employees in the plade and has in pla
appropriate programs and policies relating thei

developing the approach of the Corporation to cagogovernance, including to the extent approprigveloping a set
governance principals and guidelines that are fpalty applicable to the Corporation; a

examining the corporate governance practices witifénCorporation and altering such practices wheumstances warrar

Reporting and Communicatic

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

(i)

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

ensuring that the Corporation has in place polieied programs to enable the Corporation to comnatmieffectively witl
management, shareholders, other stakeholders arplitilic generally

ensuring that the financial results of the Corporatare adequately reported to shareholders, atbeurity holders ar
regulators on a timely and regular ba

ensuring that the financial results are reportddyfaand in accordance with applicable generallcepted accountir
standards

ensuring the timely and accurate reporting of agyetbpments that could have a significant and ristenpact on the valt
of the Corporation; an

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

Monitoring and Acting

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

(i)

monitoring the Corporatic's progress in achieving its goals and objectivesrarise and, through management, alterin
direction of the Corporation in response to chaggiincumstances
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(i) considering taking action when performance fallgrsbf the goals and objectives of the Corporatiorwhen other spec
circumstances warrar

(i)  reviewing and approving material transactions ixia the Corporation

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

v) assessing the individual performance of each Doreanid the collective performance of the Board;

(vi)  overseeing the size and composition of the Boawlakole to facilitate more effective decis-making by the Corporatiol

Board’s Expectations of Managemen

The Board expects each member of management torpeduch duties, as may be reasonably assignedebBdard from time to tim
faithfully, diligently, to the best of his or hebitity and in the best interests of the CorporatiBach member of management is expe
to devote substantially all of his or her busings®e and efforts to the performance of such dutidanagement is expected to ac
compliance with and to ensure that the Corpordagon compliance with all laws, rules and regulati@pplicable to the Corporation.

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

All Directors should make every effort to attentiraketings of the Board and meetings of committdeshich they are membe
Members may attend by telephone.

(b) Participation in Meeting

Each Director should be sufficiently familiar withe business of the Corporation, including its ficial position and capit
structure and the risks and competition it facesadtively and effectively participate in the delitions of the Board and of e
committee on which the director is a member. Upaquest, management should make appropriate petsoraiable to answer a
guestions a Director may have about any aspechefbusiness of the Corporation. Directors shous aeview the materic
provided by management and the Corporaticadvisors in advance of meetings of the Board amdmittees and should arr
prepared to discuss the matters presented.
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(€)

(d)

()

(f)

(9)

Code of Business Conduct and Ett

The Corporation has adopted a Code of Business i&brohd Ethics to deal with the business condu®iodctors and officers
the Corporation. Directors should be familiar wittle provisions of the Code of Business Conductithéts.

Other Directorship

The Corporation values the experience Directonsgofiom other boards on which they serve, but ratzgs that those boards n
also present demands on a Direddifne and availability, and may also present ¢otsfissues. Directors should consider advi
the chairman of the Corporate Governance Commiitdere accepting any new membership on other baardrectors or ar
other affiliation with other businesses or governtakbodies which involve a significant commitmégtthe Director.

Contact with Manageme

All Directors may contact the CEO at any time teadiss any aspect of the business of the Corpor&ioectors also have compl
access to other members of management. The Bopeatsxthat there will be frequent opportunities Barectors to meet with tl
CEO and other members of management in Board amchdtee meetings and in other formal or informatings.

Confidentiality

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

Evaluating Board Performan

The Board, in conjunction with the Corporate Goagrce Committee, and each of the committees of tterdBshould conducl
self-evaluation at least annually to assess their éffoess. In addition, the Corporate Governance Citteenshould periodical
consider the mix of skills and experience that Etives bring to the Board and assess, on an ondpzisig, whether the Board has
necessary composition to perform its oversight fiemceffectively.

Qualifications and Directors’ Orientation

Directors should have the highest personal andepsidnal ethics and values and be committed tormihvg the interests of t
Corporation. They should possess skills and compgs in areas that are relevant to the businegbeofCorporation. The CEO
responsible for the provision of an orientation addcation program for new Directors.

Meetings

The Board should meet on at least a quarterly basisshould hold additional meetings as require@ppropriate to consider otl
matters. In addition, the Board should meet a®iitsilers appropriate to consider strategic planfonghe Corporation. Financial a
other appropriate information should be made abkiléo the Directors in advance of Board meetidgtendance at each meeting of
Board should be recorded.
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Management may be asked to participate in any ngpefi the Board. The Board should meet separately inanagement as conside
appropriate to ensure that the Board functionsprddently of management. The independent Direstoosld meet with no members
management present as considered appropriate.

Committees

The Board has established an Audit and Finance Gtteena HRCC, an EHSC and a NCGC to assist thedBwadischarging it
responsibilities. Special committees of the Boamyrhe established from time to time to assist tharB in connection with speci
matters. The chairman of each committee shouldrtépahe Board following meetings of the committ@de charter of each stand
committee should be reviewed annually by the Board.

Evaluation

Each Director will be subject to an annual evalwatf his or her individual performance. The cdilee performance of the Board anc
each committee of the Board will also be subjectatmual review. Directors should be encouraged xercése their duties a
responsibilities in a manner that is consistentwihiis mandate and with the best interests of tbep@ation and its sharehold
generally.

Resources

The Board has the authority to retain independegell accounting and other consultants. The Boay maquest any officer or employ
of the Corporation or outside counsel or the ex#imternal auditors to attend a meeting of theam to meet with any member of,
consultant to, the Board.

Directors are permitted to engage an outside legather adviser at the expense of the Corporatioare for example he or she is pla
in a conflict position through activities of the Qoration, but any such engagement shall be sutgebe prior approval of the Corpor
Governance Committee.
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Exhibit 99.3

IAMGOLD CORPORATION Computershare

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

MR SAM SAMPLE Security Class 123
123 SAMPLES STREET
SAMPLETOWN SS X9X 9X9 Holder Account Number

C1234567890 X XX

TR

Fold
Form of Proxy — Annual and Special Meeting to be held on May 14, 2012
This Form of Proxy is Solicited by and on behalf of Management
Notes to proxy
1. Every shareholder has the right to appoint any pers ~ on or company of his, her or its choice, who need n ot be a shareholder, to attend and act on his,
her, or its behalf at the meeting or any adjournmen  t or postponement thereof. If you wish to appoint a person or company other than the persons
whose names are printed herein, please insert the 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 Management.
6. The securities represented by this proxy will be voted in favour or withheld from voting or voted against each of the matters described herein, as applicable, in
accordance with the instructions of the shareholder, on any ballot that maybe called for and, if the shareholder has specified a choice with respect to any matter to
be acted on, the securities will be voted accordingly.
7. This proxy confers discretionary authority in respect of amendments or variations to matters identified in the Notice of Meeting or other matters that may properly
come before the meeting or any adjournment or postponement thereof.
8. This proxy should be read in conjunction with the accompanying documentation provided by Management. F_o.l_d

Proxies submitted must be received by 5:00 pm, East  ern Time, on May 10, 2012.

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

%ﬁ To Vote Using the Telephone — To Vote Using the Infernet

Y Call the number listed BELOW from a touch Y Go to the following web site:
tone 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 123456789012345

00vuJB CPUQCO1.E.INT/000001/i1234



<4 MR SAM SAMPLE C1234567890

XXX 123

Appointment of Proxyholder

MARARHAMI ~

The undersigned shareholder(s) of IAMGOLD Corporation (the
“Corporation”) hereby appoint(s) William D. Pugliese, Chairman

Print the name of the person you are
appointing if this person is someone other

and a director of the Corporation or, failing him, Stephen J.J. OR

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

than William D. Pugliese or, failing him,
Stephen J. J. Letwin.

as my/our proxyholder with full power of substitution and to attend, act and to vote for and on behalf of the shareholder in accordance with the following direction (or if no
directions have been given, as the proxyholder sees fit) and all other matters that may properly come before the annual meeting (the “Meeting”) of the shareholders of
IAMGOLD Corporation (the “Corporation”) to be held at the Grand Banking Hall, One King West Hotel & Residence, located at 1 King Street West, Toronto, ON, M5H 1A1, on

Monday, May 14, 2012 at 4:00 p.m. (EDT) and at any adjournment or postponement thereof.
VOTING RECOMMENDATIONS ARE INDICATED BY [gllejg[M[elsRi=pRI=QNOVER THE BOXES.

1. Election of Directors

For | Withhold For |

01. John E. Caldwell 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 10. Timothy R. Snider

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

3. Advisory Vote on Executive Compensation

Resolved, on an advisory basis, and not to diminish the role and responsibilities of the board of directors of the Corporation, that the
shareholders accept the approach to executive compensation disclosed in the Corporation’s information circular delivered in
advance of the 2012 annual and special meeting of shareholders.

4. Amendment to Share Incentive Plan

Resolved that the amendment to the Share Incentive Plan described under the heading “Business of the Meeting — Amendment of
the Share Incentive Plan of the Corporation” and, more fully, the Plan Resolution as set out in Appendix “B”, in the Corporation’s
information circular delivered in advance of the 2012 annual and special meeting of shareholders be approved.

Authorized Signature(s)
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 b e voted as recommended by /
Management.

— This section must be completed for your instruction S Signature(s) Date

Withhold

" Foid
Withll;old
Against
Against

) Fold

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

mail. Discussion and Analysis by mail.

Annual Financial Statements - Mark this box if you

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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