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SHARE PURCHASE AGREEMENT
THIS SHARE PURCHASE AGREEMENT dated October 3, 2014

BETWEEN:
IAMGOLD CORPORATION , a corporation existing under the laws of CanddaiGOLD ")

-and -
8961166 CANADA INC., a corporation existing under the laws of Candlde ‘(Purchaser”)

WHEREAS IAMGOLD is the registered holder and beneficial @wiof all of the issued and outstanding sharebercapital of Niobec
(as defined below);

AND WHEREAS the Purchaser wishes to purchase from IAMGOLD, [&dMGOLD wishes to sell to the Purchaser, all of the
Purchased Shares (as defined below) on and subj#w terms provided herein, including completidthe Pre-Closing Transfer (as defined
below);

AND WHEREAS , concurrently with the execution of this Agreem@t defined below), and as a condition and indecgro the
willingness of IAMGOLD to enter into this Agreemetite Guarantors (as defined below) are enteritmarlLimited Guarantee (as defined
below) in favour of IAMGOLD with respect to certaifithe Purchaser’s obligations under this Agredmen

NOW THEREFORE , in consideration of the covenants and agreenfesresn contained and other good and valuable ceregidn
(the receipt and sufficiency of which are herebyraeviedged), the parties hereto covenant and agéellows:

ARTICLE 1
INTERPRETATION

1.1 Definitions
In this Agreement, unless the context otherwiseireq:

“ Adjustment Date " means either: (a) the fifth (8) Business Day following the expiry of the Disp&eriod; or (b) if a Dispute Notice
is given, the fifth (8") Business Day after the Parties resolve such disagent or any final determination is made by tiiependent
Accountant pursuant to Section 2.6;

“ affiliate " means an “affiliated entity” within the meanin§Multilateral Instrument 61-101 Protection of Minority Security Holders
in Special Transactions;;



“ Agreement” means this share purchase agreement, includemgahedules hereto, as the same may be amendpt&reapted or
otherwise modified from time to time in accordamdth the terms hereof;

“ Alternate Terms and Conditions” has the meaning ascribed thereto in Section 5.9.1
“ Basket Amount” has the meaning ascribed thereto in Section 7.3.4

“ Business Day means any day, other than a Saturday, a Sundagyoother day on which the principal chartereckisdacated in
Toronto, Ontario or Montreal, Québec are not omerbiisiness;

“ Business Policie§ means any insurance policies entered into by Biiodr the Subsidiary specifically for the benefiNdoobec and/or
the Subsidiary and listed in Section (00) of thtMBOLD Disclosure Letter;

“ Calculation Time " means 11:59 p.m. (Toronto time) on the day imragdy preceding the Closing Date;
“ Cap” means an amount equal to US$75,000,000;

“ Capex Spend Period means the period commencing on October 1, 2084eading on the day immediately preceding the @Gtpsi
Date (including October 1, 2014 and the day imntetligoreceding the Closing Date);

“ Capital Expenditures” means the expenditures reflected in the Foreasmshpital expenditures;

“ Cash” means, on a consolidated basis, Niobec’s aggeemgetuial: (i) cash; (ii) money in bank accountd @feny bank overdrafts and
cheques or other payments in transit which havdeen debited against Niobec’s or the Subsididygiitk account balances and are not
otherwise reflected as Debt or a current payabNiolbec or the Subsidiary); (iii) Short-Term Invesints; and (iv) the cash settlement
value to Niobec or the Subsidiary in respect of immgrest rate, currency, aluminum or other hedgan@p arrangements entered intc
Niobec or the Subsidiary (and, for the avoidancdafbt, not by IAMGOLD) determined as if all sudr@ements are settled on the
Closing Date;

“ Certified Association” has the meaning ascribed thereto inlthbour Code (Québec);
“ Claim Notice " has the meaning ascribed thereto in Section 7.4.2

“ Closing” means the completion of the purchase and saleeoPurchased Shares as provided in this Agreement;

-6-



“ Closing Capex Spend Amount means the amount paid by Niobec or the Subsidiargspect of Capital Expenditures made during
the Capex Spend Period;

“ Closing Cash” means the Cash as of the Calculation Time;

“ Closing Date” means: (a) the later of (i) the date that is {8 Business Days after the satisfaction or, ihpesible, waiver of the
conditions of Closing set out in Article 6 (othbah those conditions that by their nature can belgatisfied as at the Closing, but, for
the avoidance of doubt, the Closing shall be sulgethe satisfaction or, if permissible, waiversoith conditions), and (ii) the date that
is forty-five (45) days after the date of this Agneent; or (b) such other Business Day as the Psectaand IAMGOLD may agree in
writing as the date that the Closing shall take@jgrovided that, notwithstanding the foregoifighe Closing Date is postponed to the
Reset Date pursuant to Section 9.1.1(c) or 9.1.a&lapplicable, then the Closing Date shall bértaget Date;

“ Closing Debt” means the Debt as of the Calculation Time;

“ Closing Net Working Capital " means the Net Working Capital as of the Calcaolaffime;
“ Closing Niobec Tax Liability ” means the Niobec Tax Liability as at the Closirigne;

“ Closing Purchase Pric€ has the meaning ascribed thereto in Section 2.2;

“ Closing Statement’ has the meaning ascribed thereto in Section 2.4.2

“ Closing Time” means the first moment in time (Toronto time) oa @losing Date or such other time as IAMGOLD arel Blurchase
may agree upon in writing;

“ Collective Agreement’ means any collective agreement by and betweeer&fiéd Association representing any group of uized
employees of Niobec or the Subsidiary, on the @ralhand Niobec or the Subsidiary, on the othedhiaxcluding any letter of
agreement, letter of understanding or mutual ages¢mnelated thereto;

“ Commencement of Commercial Productiori has the meaning provided in the Gross ProceegslBoAgreement;
“ Commissioner” means the Commissioner of Competition appointedien section 7(1) of the Competition Act or herigiese;
“ Competition Act " means theCompetition Act (Canada);

“ Competition Act Approval " means one of the following has occurred:
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(a) the Commissioner has issued an advance rudirtificate pursuant to section 102 of the Compmtithct in respect of the
transactions contemplated by this Agreement onitiond satisfactory to the Parties, each actingaaably; ol

(b) notification of the transactions contemplated kg thgreement pursuant to section 114 of the CortipetAct has been given or
requirement has been waived by the Commissionesupnt to section 113(c) of the Competition Act #relCommissioner has
advised the Parties in writing that the Commissiatoes not intend at that time to apply to the Cetitipn Tribunal for an order
under section 92 of the Competition Act in respdhe transactions contemplated by this Agreeraadtthat advice remains in
full force and effect

“ Contract " means any legally binding contract, agreemeogrse, franchise, undertaking, engagement, leasegeament,
commitment, understanding or other right or oblmgya{oral or in writing);

“ Corruption Acts " has the meaning ascribed thereto in Section ¢i\§chedule 3.1;
“ Court " has the meaning ascribed thereto in Section 10.3.

“ Cure Date” has the meaning ascribed thereto in Section 6.4;

“ Cut-Off Date " has the meaning ascribed thereto in Section 7.1;

“ Data Room” means the information contained in the virtualadeoom hosted at www.projectpoint.buzzsaw.contledti‘Project
Sphinx” as at 8:00 p.m. (Toronto time) on Octobe2@14 under the following URLS: (i) Project Sphi@rrporate Organization/Minute
Books/Niobec Inc.; (ii) Project Sphinx/Exploratitmternal Projects/Rare Earth Elements; (iii) Pro@phinx/Financing/250M Niobec
Unsecured Revolving Credit Facility; and (iv) Piadj&phinx/Operations/Niobec, the contents of whidlhbe reflected on a CD-Rom
which shall be provided to the Purchaser as soseas®nably practicable after the date hereof;

“ Debt” means, without duplication: (a) the principal ambof any outstanding indebtedness of Niobec ooresolidated basis for
borrowed money, or issued in substitution for,;oexchange of, such indebtedness, whether curréahded, secured or unsecured;

(b) all Liabilities of Niobec or the Subsidiary deinced by any note, bond, debenture or other @ebrtity (excluding, for greater
certainty, the Class D shares in the capital obR@); (c) all Liabilities under any lease which baen recorded as a capital lease; (d) all
letters of credit that are fully cash collateratizsy the deposit of cash with the issuing banka{el.iabilities of Niobec or the

Subsidiary in respect of any interest rate, curyeatiminum or other hedge or swap agreementseaghteto by Niobec or the

Subsidiary (and for the avoidance of doubt, notAAMGOLD) determined as if all such agreements
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are settled on the Closing Date; and (f) all acdiinéerest, fees and other expenses owed with cetpéhe indebtedness referred to
herein, including, consent fees, breakage costinutar payments or contractual charges;

“ Debt Commitment Letter " has the meaning ascribed thereto in Schedulg}.1(

“ Debt Financing” has the meaning ascribed thereto in Schedulg}.1(

“ Debt Financing Agreements’ has the meaning ascribed thereto in Section 5.9.1

“ De Minimis Losses’ has the meaning ascribed thereto in Section 7.3.3

“ Direct Claim " has the meaning ascribed thereto in Section 7.5;

“ Discussion Period’ has the meaning ascribed thereto in Section 7.5;

“ Dispute Notice” has the meaning ascribed thereto in Section 2.6.1

“ Dispute Period” has the meaning ascribed thereto in Section 2.6.1

“ Employee Policies’ has the meaning ascribed thereto in Section (of®chedule 3.1;

“ Environment " means the natural environment (including soil, landace or subsurface strata, surface waterspdwater, sedimer
ambient air (including all layers of the atmosphgrerganic and inorganic matter and living orgamsand any other environmental
medium or natural resource and all sewer systems;

“ Environmental Laws ” means all Laws relating to activities, operatiomsterials, pollution, Hazardous Substances optbhtction
of the Environment and all Environmental Permits;

“ Environmental Liabilities ” means, with respect to any person, all Liab#itieesponsibilities, response, remedial and remmsts,
rehabilitation or closure costs, investigation spstpital costs, operation and maintenance dostes, damages, punitive damages,
property damages, consequential damages, treblagiancosts and expenses, fines, penalties antibsanacurred or sustained as a
result of or related to any claim, suit, actionmatistrative order, investigation, proceeding omaed by any person, whether based in
contract, tort, implied or express warranty, stiihility, criminal or civil statute or common Igwn connection with any environmental
matter arising under or related to any Environmidraiv or Environmental Permit, or related to anyd@se or threatened Release or
presence of a Hazardous Substance whether on, ahder, from or about or in the vicinity of amgrnovable property or right;

“ Environmental Permits ” means all Permits issued or required to be isfiyeor available with or from any Governmental Bnti
under any Environmental Laws;
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“ Equitable Remedies’ has the meaning ascribed thereto in Section 10.4.
“ Equity Commitment Letter ” has the meaning ascribed thereto in Schedulg¥.1(
“ Equity Financing " has the meaning ascribed thereto in Schedulg¥.1(

“ Estimated Closing Capex Spend Amount means a written estimate of the Closing Capexn8pemount prepared by IAMGOLD in
accordance with Section 2.4.1;

“ Estimated Closing Cash’ means a written estimate of Closing Cash prephyeldAMGOLD in accordance with Section 2.4.1;

“ Estimated Closing Debt’ means a written estimate of Closing Debt prepdanetAMGOLD in accordance with Section 2.4.1 and, i
respect of indebtedness for borrowed money, taikitigaccount the Payoff Letters delivered priottte Closing;

“ Estimated Closing Net Working Capital” means a written estimate of Closing Net Workirap(al prepared by IAMGOLD in
accordance with Section 2.4.1;

“ Estimated Closing Niobec Tax Liability” means a written estimate of the Closing Niobeg Liability prepared by IAMGOLD in
accordance with Section 2.4.1;

“ Estimated Closing Purchase Pricé means the amount specified in Section 2.2;

“ Estimated Closing Statement has the meaning ascribed thereto in Section 2.4.1

“ Existing ARO Letter of Credit " has the meaning ascribed thereto in Section 5.17;

“ Financing " has the meaning ascribed thereto in Schedulg}.1(

“ Financing Commitment Letters” has the meaning ascribed thereto in Schedulg}.1(

“ Financing Failure " means a refusal or other failure, for any reasonthe part of any person that has executed ti ©Cemmitment
Letter or any definitive financing document relatito the Debt Financing, or on the part of any offerson obligated or expected at |
time to provide a portion of the Debt Financingptovide a portion of such Debt Financing;

“ Financing Failure Payment” has the meaning ascribed thereto in Section 9.2.1

“ Forecast” means the document entitled “NIOBEC 2014 6A +&ffecast Discussion & Analysis Memo” and the doaume
summarizing Niobec’s
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estimated capital details for Q4 2014 & Q1 2015hase documents are enclosed at Appendix (q)eafAMGOLD Disclosure Letter;
“ Guarantor " has the meaning ascribed thereto in Schedulé}.1(

“ Governmental Entity ” means any: (a) multinational, national, fedepatvincial, territory, state, regional, municipl¢al or other
government or any governmental or public departyramitral bank, court, tribunal, arbitral body, ¢oission, board, bureau, ministry
or agency; (b) any subdivision, agent, commisshamard or authority of any of the foregoing; (c) atgck exchange; or (d) any quasi-
governmental or private body exercising any re@umatexpropriation or taxing authority under or fbe account of any of the
foregoing;

“ Gross Proceeds Royalty Agreemeritmeans the gross proceeds royalty payment agreameée entered into immediately prior to
the Closing on the Closing Date between IAMGOLD ahiobec, in the form attached as Schedule A td\tbe-Niobium Transfer
Agreement;

“ Hazardous Substancé means any pollutant, contaminant, waste or chahaicany toxic, radioactive, ignitable, corrosiveactive or
otherwise hazardous or deleterious substance, wastaterial, including petroleum, polychlorinateighenyls, asbestos and urea-
formaldehyde insulation, and any other substanegemal or contaminant regulated or defined purst@ror that could result in
Liability under, any Environmental Law;

“ IAMGOLD Confidentiality Agreement ” means the letter agreement dated February 18} Bétveen IAMGOLD and Magris
Resources Inc.;

“IAMGOLD Disclosure Letter " means the disclosure letter relating to Niobegoeted by IAMGOLD and delivered to and accepted
by the Purchaser concurrently with the executiothisf Agreement;

“ JAMGOLD Environmental Representations ” means IAMGOLD's representations and warrantieSéction (jj) of Schedule 3.1;
“ JAMGOLD Fundamental Representations” has the meaning ascribed thereto in Section §.2(b
“ JAMGOLD Indemnitee " means IAMGOLD, its affiliates and its and the#spective officers, directors, successors and rassig

“ IAMGOLD Policies " means the insurance policies entered into by IADA® and/or its affiliates (other than Niobec and th
Subsidiary) that provide coverage to Niobec orShbsidiary (other than Business Policies) anddigteSection (pp) of the IAMGOLD
Disclosure Letter;

“IAMGOLD Related Parties " has the meaning ascribed thereto in Section 9.2.6
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“ IAMGOLD Tax Representations ” means IAMGOLD's representations and warrantieSéaction (z) of Schedule 3.1;

“ IFRS " means the standards and interpretations adoptélgebinternational Accounting Standards Boardaragnded from time to
time;

“ Indemnification Obligations " means any and all obligations of Niobec with mxsto the matters described in Appendix (y) to the
IAMGOLD Disclosure Letter;

“ Indemnitee” and “ Indemnitees” has the meaning ascribed thereto in Section 7.2.2
“ Indemnitor " means a Party against which a claim may be madmflemnification under this Agreement pursuarAttcle 7;
“ Independent Accountant” has the meaning ascribed thereto in Section 2.6.3

“ Information Technology " means all computer systems, data communicatistesys, software and hardware (other than off-tledfsh
software and hardware);

“ Intellectual Property ” means all intellectual property rights arisingden applicable Laws, including all works, represgiohs,
software, discoveries, inventions, methods, pragssesignations, slogans, logos, domain nameigndesrade secrets, know-how,
whether registered or not as patents, copyrigi#detnarks, industrial designs, design patentsaagdimilar rights and any other
proprietary rights relating to the aforementionettilectual property;

“ Investment Canada Act” means thénvestment Canada Act (Canada);

“ Investment Canada Act Approval” means that the Purchaser has been advised imgvtitat the Minister is satisfied, or that the
Minister is deemed to be satisfied, that the tratsas contemplated by this Agreement are likelipeoof net benefit to Canada;

“ Investment Review Division” means the Investment Review Division of IndusBignada under the Investment Canada Act;
“ Last Tax Year” means the last taxation year of Niobec endingoprior to the Closing Time;
“ Latest Quarterly Balance Sheet has the meaning ascribed thereto in SectionifiSchedule 3.1;

“Law " or “ Laws " means all laws, byaws, statutes, rules, regulations, principlesaef,lorders, ordinances, decrees, rules, regula
injunctions, awards, judgments and the terms anditions of any grant of approval, permission, auty or license of any
Governmental Entity or self-regulatory authority gach case having the force of law, and the teqpplfcable” with respect to such
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Laws and in a context that refers to one or morégs means such Laws as are applicable to suth &dts business, undertaking,
property or securities and emanate from a persoimgpgurisdiction over the party or parties oratstheir business, undertaking,
property or securities;

“ Lender Parties” has the meaning ascribed thereto in Section 20.3.
“ Lenders” has the meaning ascribed thereto in Schedulg}.1(
“ Liabilities " means any liabilities or obligations of any kivdhether accrued, contingent, absolute or otherwise

“ Lien ” means any encumbrance, lien (statutory or othejwisarge, hypothec, prior claim, deed of trussjgrement, privilege, pledc
mortgage, title retention agreement or arrangeniestalment or conditional sale, deemed or stayuimist, profit interest, security
interest, reservation of title, resolutory rightsement, option, servitude, dismemberment, rigfitgifrefusal, right of first offer,
restrictive covenant, right of occupation or othight, of any nature, charging or encumbering afthe assets, properties or shares of
Niobec or the Subsidiary, whether registered oegistered,;

“ Limited Guarantee " has the meaning ascribed thereto in Schedulé}.1(

“ Losses’ means any loss, Liability, demand, claim, costnage, award, claim, suit, action, penalty, Tae fir expense (including
interest, penalties and reasonable lawyers’ fede&penses) that are sustained, suffered or imppsedded that “Losses” shall not
include consequential damages (including damagssdban lost profits) or punitive damages (othen thanitive damages paid to a tf
party in respect of a third-party claim);

“ Material Adverse Effect” means any change, effect, event, occurrences sfdhcts or circumstance that, individually otlie
aggregate with other changes, effects, eventsymmes, states of fact or circumstances, is oldvaasonably be expected to be
material and adverse to the business, assetsakaypiperties, Liabilities (contigent or otherwjiseperations, results of operations or
condition (financial or otherwise) of Niobec onansolidated basis (assuming completion of the Posi@ Transfer), other than any
change, effect, event, occurrence, state of faotf@umstance resulting from or arising out of:

(a) general political, economic or financial conditiangCanada, the United States or elsewh

(b) the state of (including any changes in) crdzifaking, currency or capital markets generallZamada, the United States or
elsewhere

(c) changes in any currency exchange rates, interest, raonetary policy, or inflatiol
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(d) any adoption, implementation, change or propatenge in applicable Laws or IFRS (or in anyrimtetation of applicable Laws
or IFRS);

(e) any natural disaster, terrorist attack, armed litss$i, military conflicts, or any governmental pesise to any of the foregoin
() conditions generally affecting the niobium indus
(@) changes in the market price of commodities produrembntemplated to be produced by Niok

(h) any failure by Niobec to meet any public estiesaor expectations, including estimates or expiecis of Niobec’s revenue,
earnings or other financial performance or resafitsperations for any period but not any underlyéh@gnge, effect, occurrence,
state of facts or circumstances causing such &ildrich is not otherwise excluded from the term tdel Adverse Effect”, or
any failure by Niobec to meet any internal budgelans or forecasts of its revenues, earningst@rdinancial performance or
results of operations but not any underlying chaeffect, occurrence, state of facts or circumstarcausing such failure which is
not otherwise excluded from the te“Material Adverse Effe”, in each case on a consolidated basi:

(i) the execution, announcement or performance ofAgisement (including any litigation or other proda® as a result thereo

except in the cases of paragraphs (a), (b), (xpr(¢e), if Niobec, on a consolidated basis, gpdbportionately affected thereby as
compared with other participants in the industryimich Niobec, on a consolidated basis, condustbusiness (in which case the
change, effect, event, occurrence, state of facironmstance resulting or arising therefrom shaltaken into account in determining
whether a Material Adverse Effect has occurred);

“ Material Contract " means a Contract to which Niobec or the Subsjdisa party: (a) under which Niobec or the Sulzsigdhas
directly or indirectly guaranteed any Liabilitieaothird party in excess of US$250,000; (b) relgtio indebtedness, lending or
borrowing of Niobec or the Subsidiary with an oatsting principal amount in excess of US$250,000ufaler which Niobec or the
Subsidiary is obligated to make, or expects toivec@ayments in excess of US$250,000 over the irengaterm of the Contract other
than employment contracts and, in in respect ofleynpent contracts in excess of US$250,0000 on anarbasis; (d) that materially
limits or restricts Niobec or the Subsidiary fromgaging in any line of business, in any geographéa or with any other person, or
from engaging in any merger, consolidation or othésiness combination or restricting the use of@fintellectual Property owned by
Niobec or the Subsidiary that is material to theibess of Niobec on a consolidated basis; (e)ishaCollective Agreement; (f) with
any Governmental Entity that is material for theawct of the business of Niobec or Niobec on a
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consolidated basis; (g) that provides for the agdiom of any material Tax, environmental or othéHility of any person by Niobec or
the Subsidiary; (h) that relates to the acquisitiodisposition of any material business, a maltan@ount of shares or assets of any ¢
person or any real property for which there are @mgtanding obligations that are material to Nombethe Subsidiary other than the
sale of production and inventory sold in the ordynzourse of business; (i) under which Niobec antlie Subsidiary have provided
security to secure indebtedness in excess of US$280(j) that is an interest rate, currency, gqaitcommodity swap, hedge,
derivative, forward sales contract or similar finah instrument that is material to Niobec on asmidated basis; (k) pursuant to which
Niobec or the Subsidiary grant any right of firstusal, right of first offer or similar right witfespect to any material interests or
material rights of the business; or (I) prohibitimgaterially limiting or otherwise materially reisting Niobec or the Subsidiary from
soliciting customers or suppliers;

“ Material Regulatory Approvals " means: (a) the Competition Act Approval; and tig Investment Canada Act Approval;
“ Money Laundering Laws” has the meaning ascribed thereto in Section ¢fi®chedule 3.1;
“ Multi-Employer Plan " has the meaning ascribed thereto in Sectiorofl§chedule 3.1;

“ Net Working Capital ” means, on a consolidated basis, (a) the curreatsagENiobec and the Subsidiary less (b) the oufiabilities
(excluding the Class D shares in the capital ofbi@) of Niobec and the Subsidiary, in each casmikzkd in accordance with IFRS,
consistently applied by Niobec and in accordandh thie sample calculations set forth in Scheduelaut in each case, excluding

(i) deferred tax liabilities and deferred tax assét) current assets or current liabilities asated with income taxes and mining duties
and (iii) any current assets or current liabilitisich are otherwise taken into account in the meitgation of: (a) Cash, or (b) Debt,
(iv) for avoidance of doubt, the cash settlemetiedn respect of any interest rate, currency, aum or other hedge or swap
arrangements entered into by IAMGOLD determined ab such agreements are settled on the Closiatg[Dand (v) for avoidance of
doubt, all liabilities and obligations of IAMGOLDirespect of any interest rate, currency, alumioumther hedge or swap
arrangements entered into by IAMGOLD determined ab such agreements are settled on the ClosiatgD

“ NI 43-101” means National Instrument 43-10andards of Disclosure for Mineral Projects;

“ NI IBNR Losses” means any “incurred but not reported” Losses mfitiéc and/or the Subsidiary that relate to Losaéfergd by
Niobec or the Subsidiary caused by an event oaaypiior to the Closing that are or will be affoddeoverage under any IAMGOLD
Policy, but which were not tendered to the IAMGOPDIicies’ insurers prior to the Closing;
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“ Niobec” means Niobec Inc., a corporation incorporatedeaurile laws of Canada,;

“ Niobec 2015 Incremental Tax Amount means the product of the dollar amount of invesitrtax credits deducted by Niobec in its
federal income tax return for the Last Tax Year argb9;

“ Niobec Assets has the meaning ascribed thereto in Section 5.1.2
“ Niobec Benefit Plans’ has the meaning ascribed thereto in Sectiorofl§chedule 3.1;

“ Niobec Confidential Information ” means any information relating to the businesgastations, assets, Liabilities, plans, prospec
affairs of Niobec and/or the Subsidiary in any fommether written or oral, which is marked or othiee indicated as being or is, or
ought reasonably to be, known to be confidential;

“ Niobec Credit Agreement” means the credit agreement dated February 22 26tbng Niobec, as borrower, the subsidiaries of
Niobec from time to time, as obligors, IAMGOLD, gsarantor, the Niobec Credit Facility Lenders,aaxlers, and The Bank of Nova
Scotia, as administrative agent;

“ Niobec Credit Facility ” means the credit facility made available to Niolaed its subsidiaries pursuant to the Niobec €redi
Agreement;

“ Niobec Credit Facility Lenders” has the meaning ascribed thereto in the NiobediCAgreement;
“ Niobec Financial Statement$ has the meaning ascribed thereto in Sectionf{®cbedule 3.1;

“ Niobec Immovable Property” has the meaning ascribed thereto in Sectionga8ghedule 3.1;

“ Niobec Mine” means the underground niobium mine located or\iobec Property;

“ Niobec Mining Rights” has the meaning ascribed thereto in Section ¢bi®chedule 3.1;

“ Niobec Property” means the Niobec property located approximatebnty-five kilometres northwest of Ville de Sagugna
(Chicoutimi) in the Province of Quebec, consistiighe Niobec Mining Rights;

“ Niobec Shares’ means the Class A and D shares in the capithi@bec other than the Transfer Shares;
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“ Niobec Tax Liability " means (i) all unpaid Taxes of Niobec or the Sdiasy for a Pre-Closing Period (whether or not dod
payable) minus (ii) all Tax refunds for a Pre-ChasPeriod to which Niobec or the Subsidiary istéadiplus (iii) the Niobec 2015
Incremental Tax Amount. For greater certainty, Mi@bec Tax Liability may be a positive or negativember. For this purpose, Taxes
with respect to any Pre-Closing Tax Period begigiafore but ending after the Closing Time @tfaddle Period”) shall be allocated
between the portion of the Straddle Period endimgédiately before the Closing Time and the portibthe Straddle Period beginning
at the Closing Time as follow: (i) any property €axhall be allocated between those two portiotiseoStraddle Period in proportior
the number of days in each such portion, and I(ijtaer Taxes shall be allocated based on a “ctpsif the books” as at the Closing
Time;

“ Niobec Transferring Assets’ means the assets listed in Schedule 5.1.2;
“ niobium " includes ferroniobium, niobium pentoxide and nigh metal;

“ Non-Competition Agreement” means the non-competition and ngolicitation agreement to be entered into at Cipsin the Closin
Date between IAMGOLD, Niobec and the Purchasethétform attached hereto as Schedule 6.2(c)(iv);

“ Non-Niobium Mineral Substances’ has the meaning ascribed thereto in the Non-NiwbMineral Substances Agreement;

“ Non-Niobium Mineral Substances Agreement means the agreement concerning Non-Niobium Min®ubstances made as of
August 31, 2011 between IAMGOLD and Niobec;

“ Non-Niobium Products” has the meaning ascribed thereto in the Non-NiwbMineral Substances Agreement;
“ Non-Niobium Project " has the meaning ascribed thereto in Section 5.1;

“ Non-Niobium Transfer Agreement” means the agreement providing for, among othiegt) the sale of the interest in the Non-
Niobium Mineral Substances and Non-Niobium Prodiatated on the Niobec Property by IAMGOLD to Nigkie be entered into
immediately prior to the Calculation Time betweA&AMIGOLD and Niobec, in the form attached hereto elseglule 5.1.1;

“ ordinary course of business means, with respect to an action taken by a perthat such action is consistent in all mategabpects
with the past practices of such person and is tak#me ordinary course of the normal day-to-dagibeiss and operations of such
person;

“ Qutside Date” means the date that is four (4) months followihg date of this Agreement, or such later date as e agreed to in
writing by the Parties; provided that if the ClagiDate is not expected to occur by the date thfatis
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(4) months following the date of this Agreementbdphs a result of the failure to satisfy the cdtindiset forth in Section 6.1(a), then
either Party may elect, by notice in writing delieé to the other Party by no later than 5:00 pTrorgnto time) on the date that is not
less than five (5) days prior to such date to exktiue Outside Date by thirty (30) days; provideat timotwithstanding the foregoing, a
Party shall not be permitted to extend the OutBid if the failure to satisfy the condition settlfioin Section 6.1(a) is primarily the
result of such Party’s failure to comply with itsvenants herein;

“ Parties” means IAMGOLD and the Purchaser, anddrty " means any of them;

“ Payoff Letter ” means a payoff letter in connection with the NiolCredit Facility in form and substance acceptabtde Purchaser,
acting reasonably, which: (a) includes the payofbant under the Niobec Credit Facility; and (b)\pdes for the release of all Liens in
connection with the Niobec Credit Facility;

“ Permit " means any license, permit, certificate, conserder, grant, approval, classification, registnatiftagging or other
authorization of or from any Governmental Entity;

“ Permitted Liens” means any: (a) Liens for Taxes not yet delinquatd payable and accrued in the ordinary courbeisiness;

(b) Permitted Statutory Prior Liens; (c) servitudessements or other similar real property righgsyell as encroachments and other
minor imperfections of title which do not impaindividually or in the aggregate, detract from tladue of or impair the use or
marketability of any assets and properties of Néodwed the Subsidiary (assuming completion of tlee®losing Transfer); (d) Liens
listed in Section 1.1 of the IAMGOLD Disclosure tegt but only to the extent such Liens conformlinreaterial respects to their
description in such section; and (e) any Liendragipursuant to or in connection with the Non-Nighi Transfer Agreement as
contemplated by the Gross Proceeds Royalty Agreemen

“ Permitted Losses’ has the meaning ascribed thereto in Section 3;16.

“ Permitted Statutory Prior Liens " means Statutory Prior Liens not yet delinquertleding those being contested in good faith by
appropriate proceedings for which adequate resemeesecorded in the consolidated accounts of IANIBO

“ person” includes an individual, partnership, associationdy corporate, unincorporated organization, ftusstee, executor,
administrator, legal representative, governmemifsing any Governmental Entity), limited liabilispmpany, unincorporated
association, joint venture or any other entity, thiee or not having legal status;

“ Personnel” has the meaning ascribed thereto in Section (efi$chedule 3.1;
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“ Pre-Closing Covenant’ means any covenant or agreement of a Party gitifothis Agreement to be performed by such Parigr
prior to the Closing, other than the covenantsagr@ements in Sections 5.7 and 5.15;

“ Pre-Closing Tax Period” means: (a) all tax periods ending on or prior ®@osing Date; and (b) for all tax periods begigribefore
and ending after the Closing Date, the portiongbkending on the Closing Date;

“ Pre-Closing Transfer” has the meaning ascribed thereto in Section 5.1;

“ Prime Rate” for any day means the rate of interest expressedl rate per annum that The Bank of Nova Scotidkshes at its head
office in Toronto as the reference rate of intethat it will charge on that day for Canadian dotlamand loans to its customers in
Canada and which it at present refers to as itserate;

“ Purchased Share$ means all of the issued shares of Niobec outstgnat the Closing Time;
“ Purchaser Breach Payment has the meaning ascribed thereto in Section 9.2.2

“ Purchaser Confidentiality Agreement” means the letter agreement dated June 19, 2Givebr IAMGOLD and Magris Resources
Inc.;

“ Purchaser Indemnitees’ means the Purchaser and its affiliates and tiesjpective officers, directors, successors angssi
“ Purchaser Payment’ means whichever one of the Financing Failure Raynor the Purchaser Breach Payment is applicable;
“ Purchaser Related Parties has the meaning ascribed thereto in Section 9.2.6

“ Rare Earth Contingent Payment” means a payment of US$30 million dollars, paydiyevire transfer of immediately available
funds to an account designated by IAMGOLD, payai¢he date of the Commencement of Commercial Ritaxiy

“ Related Party Contract” means a Contract between IAMGOLD or one of iffiafes (excluding Niobec and the Subsidiary),tbe
one hand, and Niobec and/or the Subsidiary, ootiher hand;

“ Releas€ means any release, spill, emission, leaking, pampouring, emitting, emptying, escape, injectideposit, disposal,
discharge, dispersal, dumping, leaching or mignatibHazardous Substance in the indoor or outdoeirBnment, including the
movement of Hazardous Substance through or initheal, surface water, ground water or property;
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“ Reset Date’ means a date on or prior to the Outside Daterdeteed by the Purchaser or IAMGOLD, as applicatdeyhich the
Closing Date is to be postponed in accordance S#ittion 9.1;

“ Returns " means all reports, forms, elections, informatsatements and returns (whether in tangible, @eitror other form) and
including any amendments, schedules, attachmamiplesments, appendices and exhibits thereto rgladinor required to be filed or
prepared in connection with any Taxes;

“ Severance Costs shall mean all notice, pay in lieu of notice,neénation pay, severance pay, and other amountsdeninities that
are owed to an individual as a result of the teatiam or discontinuation of his or her employmenservice agreement, pursuant to any
agreement, policy and to all applicable Laws;

“ Short-Term Investments” means certificates of deposit, banker's accemarmnd similar instruments issued by a Canadiamdiial
institution and having a maturity of 90 days ostes

“ Sponsors” has the meaning ascribed thereto in Scheduleg}.1(

“ Statutory Prior Liens " means statutory Liens for (i) unpaid wages,\{@xation pay, (iii) worker's compensation, (iv) amgoyment
insurance premiums, (v) pension plan contributimnainding-up deficiency, (vi) employee or non-gEit withholding tax source
deductions, (vii) realty taxes (including utilitharges and business taxes which are collectaldedikity taxes), (viii) unremitted goods
and services or harmonized sales taxes, (ix) poalisales taxes, (x) customs duties or (xi) sinslatutory obligations secured by a
Lien on the assets of Niobec or the Subsidiary;

“ Subsidiary " means Niobec GmbH, a corporation incorporatedeuitide laws of the Federal Republic of Germany;
“ Subsidiary Shares” has the meaning ascribed thereto in Sectionf@ahedule 3.1;

“ Target Capex Spend Amount’ meangRedacted— Definition]

“ Target Net Working Capital " means[Redacted — Definition]

“ Tax Act " means théncome Tax Act (Canada);

“ Tax " or “ Taxes” means all taxes, including income taxes, salesextise taxes, property taxes, mining taxes, feamnax duties,

GST, QST, imposts, duties, withholdings, chargegalties, fees, levies, goods and services, emplogalth, pension plan, employment
insurance or other assessments of every kind amdenanposed by any Governmental Entity, whethenestic or foreign, together wi
all interest, fines, penalties and additions atidble to or imposed by any such Governmental ¥nfith respect to such amounts;
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“ Technical Report” means the technical report titled “NI 43-101 Teidal Report, Update on Niobec Expansion, Decer2b&B” and
dated December 10, 2013;

“ Third Party Beneficiaries " has the meaning ascribed thereto in Section 10.10

“ Third Party Claim ” means any action, suit, proceeding, arbitratadaim or demand that is instituted or asserted third party,
including a Governmental Entity, against an Inddgemivhich entitles the Indemnitee to make a claimrfdemnification under this
Agreement;

“ Transaction Documents’ means, collectively, the Non-Niobium Transfer A&gment, the Transition Services Agreement and the
Non-Competition Agreement;

“ Transaction Expenses means all out-of-pocket fees, costs and expefiselsiding fees, costs and expenses of advisagya) le
counsel, investment bankers, brokers or other septatives and consultants and appraisal feesxaemges) incurred by Niobec or the
Subsidiary (or for which Niobec or the Subsidiaoyltl otherwise be liable) in connection with orated to the sales process, the
negotiation of this Agreement and the other agregsneontemplated hereby, the performance of thigatins hereunder and
thereunder and the consummation of the transactiontemplated hereby and thereby, in each caseevkedue and payable;

“ Transfer Shares” means the Class A shares in the capital of Nidbdae issued to IAMGOLD pursuant to the Pre-Clgsimansfer;
and

“ Transition Services Agreement means the transition services agreement in tha fitached hereto to in Schedule 6.2(c)(iii).
1.2 Interpretation Not Affected by Headings

The division of this Agreement into Articles, Sects, subsections and paragraphs and the inseftloeadings are for convenience of
reference only and shall not affect in any wayrtteaning or interpretation of this Agreement. Unkgscontrary intention appears,
references in this Agreement to an Article, Sectsubsection, paragraph or Schedule by numbetter ler both refer to the Article, Section,
subsection, paragraph or Schedule, respectivedyrjrigethat designation in this Agreement.

1.3 Number and Gender

In this Agreement, unless the contrary intentiopegs, words importing the singular include theglland vice versa, and words
importing gender include all genders.

1.4 Computation of Time

A period of time is computed as beginning on the fddlowing the event that began the period andmgdt 5:00 p.m. (Toronto time)
the last day of the period, if the last
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day is a Business Day, or at 5:00 p.m. (Toront@}ion the next Business Day if the last day ofeod is not a Business Day. If the date
which any action is required to be taken hereubglea Party is not a Business Day, such action &leatequired to be taken on the next
succeeding day which is a Business Day.

1.5 Currency

Reference to “US$” means United States dollargreefces to “C$” means Canadian dollars. The exeheatg for the purposes of
calculating the US$ amount of any amount not denated in US$ under this Agreement, including, gdiegble, Closing Cash and Closing
Debt, on any day means the noon exchange ratdisktbby the Bank of Canada on the applicable(dther than in connection with the
preparation of the Estimated Closing Statementckvbhall use the Bank of Canada noon exchangesaiéthe date thereof).

1.6 Accounting Matters

Unless otherwise stated, all accounting terms us#ls Agreement in respect of Niobec shall hahermeanings attributable thereto
under IFRS and all determinations of an accourniigre in respect of Niobec required to be mad# keanade in a manner consistent with
IFRS consistently applied.

1.7 References to Statute

A reference to a statute includes all regulatiomsiethereunder, all amendments to the statutegafations in force from time to time,
and every statute or regulation that supplemenssipersedes such statute or regulations.

1.8 References to Person
A reference to a person includes any successbiatgerson.
1.9 Certain Phrases

"o

The words: (a) “including”, “includes” and “inclutienean “including (or includes or include) withdimitation”; (b) “the aggregate of”
“the total of”, “the sum of”, or a phrase of similmeaning means “the aggregate (or total or sunthowt duplication, of,”; and (c) unless
stated otherwise, “Article”, “Section”, and “Schéeglufollowed by a number or letter mean and refethie specified Article or Section of or
Schedule to this Agreement.

1.10 Capitalized Terms

All capitalized terms used in any Schedule or m#AMGOLD Disclosure Letter have, unless otherwdeéined therein, the same
meanings ascribed to them in this Agreement.

1.11 Knowledge

In this Agreement, references to “the knowledgeAMGOLD” mean the actual knowledge, after reasonable inguithyin IAMGOLD,
Niobec and the Subsidiary, [Redacted—Names]
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1.12 IAMGOLD Disclosure Letter

For the purposes of this Agreement, IAMGOLD hasteorporaneously with the execution of this Agreentstitvered to the Purchaser
the IAMGOLD Disclosure Letter arranged in sectiamsl subsections corresponding with sections anskstibns of this Agreement. Matters
disclosed in one section or subsection of the IAMGMisclosure Letter shall be deemed to be disddee purposes of all other sections or
subsections of the IAMGOLD Disclosure Letter to éhtent that it is reasonably apparent that sustiaiure is applicable thereto.
Notwithstanding the foregoing, matters disclosethanlAMGOLD Disclosure Letter shall not qualify oreate an exception to a covenan
other agreement in this Agreement except to thentxduch covenant or agreement is expressly cealify reference to the IAMGOLD
Disclosure Letter.

1.13 Schedules

The following Schedules are annexed to this Agregraed are incorporated by reference into this Agrent and form a part hereof:

Schedule 2.. - Sample Closing Stateme

Schedule 3. - IAMGOLD Representations and Warrant
Schedule 4. - Purchaser Representations and Warral
Schedule 5.1. - Nonr-Niobium Transfer Agreemel
Schedule 5.1. - Niobec Transferring Asse

Schedule 5.1 - Continuing IAMGOLD/Niobec Agreemen

Schedule 6.2(c)(iii Transition Services Agreeme
Schedule 6.2(c)(iv = - Non-Competition Agreemer
Schedule 6.2(c)(vi Title Opinion

ARTICLE 2
PURCHASE AND SALE OF THE PURCHASED SHARES

2.1 Purchase and Sale of the Purchased Shares

Upon the terms and subject to the conditions s#t fa this Agreement, at the Closing and effectigeof the Closing Time, the
Purchaser agrees to purchase the Purchased StuemelAMGOLD, and IAMGOLD agrees to sell, assign arahsfer the Purchased Shares
to the Purchaser.

2.2 Closing Purchase Price

The consideration payable by the Purchaser to IAMB@r the Purchased Shares shall be: (a) an amemusl to US$500 million,
plus (i) the amount, if any, of the Estimated QbgsCash, minus (ii) the amount, if any, of the mstied Closing Debt, plus or minus (as the
case may be) (iii) the amount, if any, of the Estietl Closing Niobec Tax Liability (where, if thetifsated Closing Niobec Tax Liability is a
positive amount, such amount shall be subtractddfanis a negative amount, the absolute valusuwh amount will be added), and plus or
minus (as the case may be) (iv) the amount, if Bpwyhich the Estimated Closing Capex Spend Amdigteater than the Target Capex
Spend Amount, in
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which case the amount of such excess shall be aatdégé amount, if any, by which the Estimated @lgCapex Spend Amount is less than
the Target Capex Spend Amount, in which case thmuatrof such deficiency shall be subtracted, andh@ amount, if any, by which the
Estimated Closing Net Working Capital is greatamtlthe Target Net Working Capital, in which casedamount of such excess shall be as
or the amount, if any, by which the Estimated GigdNet Working Capital is less than the Target Werking Capital, in which case the
amount of such deficiency shall be subtracted, anthe case of each of (i), (ii), (iii), (iv) ar{d), as adjusted pursuant to Section 2.5. Suc
amount prior to being adjusted pursuant to Seibtl is herein called theE'stimated Closing Purchase Pricé and as adjusted pursuan
Section 2.5.1 is herein called th€losing Purchase Pric€; and (b) the Rare Earth Contingent Payment. Eorainty, it is the Parties’
intention that each of the foregoing adjustmentausgually exclusive and is to be made without dzegtion.

2.3 Payment of Estimated Closing Purchase Pric

At the Closing, the Purchaser shall pay, or caodeetpaid, to IAMGOLD by wire transfer of immedigtavailable funds to an account
designated by IAMGOLD by notice to the Purchasedrlater than two Business Days prior to the Cloddage, the Estimated Closing
Purchase Price.

2.4 Pre and Pos-Closing Calculations

2.4.1 IAMGOLD shall, not more than five (5) nordethan three (3) Business Days prior to the CloBiatg, prepare and deliver to the
Purchaser a statement (thEstimated Closing Statement) setting forth in reasonable detail its goodHaialculation of: (a) the Estimated
Closing Cash; (b) the Estimated Closing Capex Spandunt; (c) the Estimated Closing Niobec Tax Ll (d) the Estimated Closing
Debt; and (e) the Estimated Closing Net Working i@hpPrior to the Closing Date, IAMGOLD and therBliaser shall make such revision
the Estimated Closing Statement as are mutuallgeadrie between IAMGOLD and the Purchaser. The BstidnClosing Statement (and the
calculations therein) shall be made based on tfiritilens set forth in this Agreement and in acamde with IFRS, consistently applied.

2.4.2 Within ninety (90) days after the Closing tPurchaser shall prepare and deliver to IAMGOL42adement (the Closing Statement”)
setting forth the calculation of Closing Cash, @igsCapex Spend Amount, Closing Niobec Tax Liapil€losing Debt and Closing Net
Working Capital for its review. The Closing Staterhéand the calculations therein) shall be madedas the definitions set forth in this
Agreement and in accordance with IFRS, consisteplied.

2.4.3 The Purchaser and IAMGOLD shall, and shalkeaheir respective accountants to, cooperatassidt in the preparation of the Clos
Statement and the calculations of Closing CashsiigpCapex Spend Amount, Closing Niobec Tax LighilClosing Debt and Closing Net
Working Capital and in the resolution of any amaumt items of dispute and the conduct of the awitsreviews referred to in this
Section 2.4, including the making available to éxéent necessary of books, records, work paperparsnnel.
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2.5 Closing Purchase Price Adjustmen

2.5.1 Subject to Section 2.5.3, on the AdjustmeatteDthe consideration payable by the Purchadé&M&OLD for the Purchased Shares
shall be adjusted as follows:

(@)

(b)

()

(d)

(€)

(f)

(9)

(h)

(i)

()

if the amount of the Estimated Closing Delgrisater than the amount of the Closing Debt, thewsrhof such excess shall be
added to the Estimated Closing Purchase F

if the amount of the Estimated Closing Delless than the amount of the Closing Debt, the amofusuch deficiency shall be
deducted from the Estimated Closing Purchase F

if the amount of the Estimated Closing Casyresater than the Closing Cash, the amount of skeéss shall be deducted from the
Estimated Closing Purchase Pri

if the amount of the Estimated Closing Casless than the Closing Cash, the amount of suclsidetiy shall be added to the
Estimated Closing Purchase Pri

if the amount of the Estimated Closing CapegrspAmount is greater than the Closing Capex Spendunt, the amount of such
excess shall be subtracted from the Estimated i@jd3urchase Pric

if the amount of the Estimated Closing Capexi@pAmount is less than the Closing Capex Spenduliththe amount of such
deficiency shall be added to the Estimated CloBiagchase Price

if the amount of the Estimated Closing Niobex Tiability is greater than the Closing Niobec Taability, the amount of such
excess shall be added to the Estimated Closing}}

if the amount of the Estimated Closing Niobex Tiability is less than the Closing Niobec Tashility, the amount of such
deficiency shall be deducted from the Estimatedsi@itp Purchase Pric

if the amount of the Estimated Net Working Qapis greater than the Closing Net Working Capita amount of such excess
shall be deducted from the Estimated Closing PeeRaice; an

if the amount of the Estimated Net Working Qapis less than the Closing Net Working Capitiay &mount of such deficiency
shall be added to the Estimated Closing Purchase.|

2.5.2 Subject to Section 2.5.3, if the Closing Rase Price is greater than the Estimated ClosinghBse Price, then the Purchaser shall pay
to IAMGOLD the amount of such excess on the AdjusitrDate. If the Closing Purchase Price is less tha Estimated Closing Purchase
Price, then IAMGOLD shall pay to the Purchasergheunt of such
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deficiency on the Adjustment Date. Any amount owliryga Party to any other Party as an adjustmethtet@&stimated Closing Purchase Price
shall be made by wire transfer of immediately alzd#é funds to the account designated by the Puecloaito the account designated by
IAMGOLD, as applicable, on or prior to the Adjustmd®ate and shall bear interest from the Closinte@a the date of payment at the Prime
Rate, compounded annually. Such interest shallacand be paid at the same time the amount owipagidshereunder.

2.5.3 No adjustments shall be made to the Closing PuecRase in this Section 2.5 unless the sum of tiiestments exceeds US$50,0

2.5.4 Any change resulting from this Section 2.shiemamount of the Estimated Closing Purchase Blia# be allocated to the amount paid
for the Purchased Shart

2.5.5 Any adjustment to the Estimated Closing PasehPrice made hereunder shall be without dupdicati any right of a Party to recover
Loss pursuant to Article

2.6 Settlement of Disputes

2.6.1 If IAMGOLD disagrees with the Closing StatethdAMGOLD shall give notice (a Dispute Notice”) to the Purchaser of such
disagreement no later than the fifteenth{)8Business Day following the delivery of the ClggiBtatement (the period between delivery of
the Closing Statement and such fifteenth(38Business Day, being theDispute Period”). If no Dispute Notice is given during the Disput
Period, the Parties shall be deemed to have actd#meClosing Statement, which shall then be faml binding on the Parties.

2.6.2 Any Dispute Notice shall set forth in dethi particulars and the dollar amount of such deament. IAMGOLD and the Purchaser
shall then use reasonable efforts to resolve sisageement for a period of fifteen (15) Busineag®following the giving of such notice.

2.6.3 If the disagreement is not resolved by trearsuch fifteen (15) Business Day period, theshadisagreement shall be submitted by the
Parties to PricewaterhouseCoopers LLP Canada maiftht at the applicable time it is an independenbuntant of each of the Parties, o
it is not, an independent accountant of internatiigrrecognized standing reasonably satisfactosatth of the Parties (thdrfdependent
Accountant”). The Independent Accountant shall, as prompélypeacticable (but in any event within sixty (6@yd following its
appointment), make a determination of the itendispute, based solely on written submissions aftirimation submitted by the Parties to
Independent Accountant, which shall be in accordamith the guidelines and procedures set forthim Agreement (i.e., not on the basis of
an independent review). Such information shalludel all working papers of the Purchaser relatinigpéoClosing Statement as the
Independent Accountant may reasonably require.lithependent Accountant shall consider only theuwdisgh matters that were properly
included in the Dispute Notice and the Independexbuntant may not assign a value to any item spulie greater than the greatest value
assigned by the Purchaser, on the one hand, or IBM3; on the other hand, or less than the smallalstevfor such item assigned by the
Purchaser, on the one hand, or IAMGOLD, on therdtlaad.

2.6.4 The decision of the Independent Accountab éise items in dispute shall be final and bindipgn all Parties and shall not be subject
to court review or otherwise
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appealable, absent manifest error, however thisdde2.6 will not prohibit any Party from initiainany action, claim or proceeding to con
specific performance of Section 2.5 and this Saeci® to enforce the determination of the Indepahdecountant. The fees and expenses of
the Independent Accountant pursuant to this Se@iérshall be borne by IAMGOLD, on the one handj #re Purchaser, on the other hand,
based upon the percentage which the aggregatempaitihe contested amount not awarded to eacly Paatrs to the aggregate amount
actually contested by such Party.

2.7 Further Adjustments

2.7.1 If, after making the foregoing adjustmentatieg to the Niobec Tax Liability, or if none amgade, on the receipt of the notices of
assessment for the applicable Returns, it is sulesdly determined (based on the calculation reflat such notices of assessment for the
applicable Returns) that the amount of such adjestsnmade were incorrect, IAMGOLD or the Purchaaggpplicable, will promptly make
the appropriate payment to the other so that &téng into account such payment the appropriafestents shall have been made in res
of the Closing Niobec Tax Liability.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF IAMGOLD

3.1 Representations and Warranties

Except as set forth in the IAMGOLD Disclosure LettdMGOLD represents and warrants to the Purchaseset forth in Schedule 3.1
to this Agreement and acknowledges and agreeshihd@urchaser is relying upon such representaindsvarranties in connection with the
entering into of this Agreement.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF PURCHASER

4.1 Representations and Warranties

The Purchaser represents and warrants to IAMGOLE&etforth in Schedule 4.1 to this Agreement anchawledges and agrees that
IAMGOLD is relying upon such representations andresaties in connection with the entering into détAgreement.

ARTICLE 5
COVENANTS

5.1 Pre-Closing Transfer

5.1.1 At any time prior to the Calculation Timerguant to the NomNiobium Transfer Agreement, IAMGOLD will transfey Niobec all of it:
right, title and interest to the Non-Niobium MinkBubstances and the Non-Niobium Products (tNeri-Niobium Project ”) on and subject
to the terms provided in the Non-Niobium Transfgréement (the Pre-Closing Transfer”).
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5.1.2 Each Party intends that all right, title ametirest in and to the assets used exclusivelggroperation of the Niobec Mine and the
activities carried on by Niobec at the Niobec M{meluding all Non-Niobium Mineral Substances, tiien-Niobium Products and the Niob
Transferring Assets) (collectively, theNfobec Assets) be owned by Niobec as of the Closing and notAIMGOLD. At the Closing Time,
and as requested from time to time after, IAMGOLalsexecute and deliver to Niobec all such bifisales, assignments, instruments of
transfer, deeds, assurances, consents and othendots that the Purchaser shall reasonably reguoeler to effectively transfer to Niobec
the Niobec Assets that Niobec does not own andegsismmmediately prior to the Closing Time includirging commercially reasonable eff
to obtain any consents or approvals or taking ahgrccommercially reasonable actions necessariff@otesuch transfers.

5.2 Conduct of Business of Niobec Prior to Closing

IAMGOLD covenants and agrees that, during the jgefiiom the date of this Agreement until the eartitthe Closing Time and the
time that this Agreement is terminated in accordanith its terms, except as (i) expressly requoedermitted by this Agreement (including,
for certainty, Section 5.1 and as required or ptealiby the NorNiobium Transfer Agreement), (ii) required by apphble Law, (iii) providet
for in the Forecast; or (iv) consented to by thecRaser in writing (which consent shall not be asmnably withheld, conditioned or delayed;
provided that withholding, conditioning or delayingnsent because the Lenders withhold, conditiatetay their consent or require that
consent be withheld, conditioned or delayed shatia event be considered unreasonably withholdiagditioning or delaying consent
provided that if the Purchaser would provide sumhsent but for the Lenders unreasonably withholtliegy consent, the Purchaser shall take
commercially reasonable steps to convince the Lsntdeprovide their consent), IAMGOLD shall causieldéc and the Subsidiary to conduct
their business in the ordinary course of businesisimcompliance with applicable Laws and shall cammercially reasonable efforts to
maintain each of Niobec’s and the Subsidiary’s@uglr, supplier and employee relationships and presbe goodwill of Niobec and the
Subsidiary, and, without limiting the generalitytbé foregoing, shall not permit Niobec or the Sdibsy to, directly or indirectly:

(a) (iy amend its articles, charter or by-laws thren comparable organizational documents; (iitsptimbine or reclassify any
shares in the capital of Niobec or the Subsidiiiy;;redeem, purchase or otherwise acquire, ograid redeem, purchase or
otherwise acquire, any outstanding securities obBc or the Subsidiary; (iv) amend the terms of@frtyre securities of Niobe
or the Subsidiary; or (v) adopt a plan of liquidatior resolution providing for the liquidation asslolution of Niobec or the
Subsidiary;

(b) issue, grant, sell or pledge, or agree to isgtant, sell or pledge, any shares of Niobec erStibsidiary, or any options,
warrants, securities or similar rights convertiioliem or exchangeable or exercisable for, or otheeveividencing a right to
acquire, shares or other securities of Niobec @eShbsidiary, or declare, set aside or pay anyaash-dividend or other non-
cash distribution or payment (whether in shargsroperty) in respect of any of its shares of amgs,
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()

(d)

()

(f)

(9)

except as disclosed in Section 5.2(c) of thRl@OLD Disclosure Letter or except in the ordinapucse of business, increase
its indebtedness for borrowed money or issue aby skrurities or assume, guarantee or accept apgmsibility for any
Liabilities of any person in excess of US$250,00¢thie aggregate, provided that, notwithstandinddhegoing (including in
respect of the IAMGOLD Disclosure Letter), (x) Nexband the Subsidiary shall not under any circunecgt®issue, announce,
offer place or arrange any high-yield or term I@debt, or (y) until the Purchaser gives noticeAGOLD in writing that
“Successful Syndication” (as defined in the Debi@dtment Letter) has been achieved (which noticelfaser shall provide
promptly after such Successful Syndication has laebieved), Niobec and the Subsidiary shall natiifother than pursuant
the existing Niobec Credit Agreement), announcierpplace or arrange any commercial or bank féedi(including renewals
and refinancings;

except as (i) disclosed in Section 5.2(d) of thmM{BOLD Disclosure Letter, (ii) is necessary to coynpiith applicable Laws, ¢
(iii) required by or pursuant to any Niobec Ben®fian or Collective Agreement in effect as of tlagechereof: (A) grant to any
director, officer, employee or independent contracf Niobec or the Subsidiary an increase in camspéon; (B) enter into ar
deferred compensation plan, stock purchase plack siption plan, “golden parachute agreement” ntgd@ agreement, loan
agreement or other similar agreement (or amendaaly existing agreement) with any director, offieerployee or
independent contractor of Niobec or the Subsidigly;grant or increase any Severance Costs; (B)driy person or dismiss
any employee whose annual aggregate compensaiioexsess of US$150,000; or (E) adopt any nevaneend or modify any
existing, Niobec Benefit Plan unless such changkst increase the Liabilities of Niobec with pesct to any such Niobec
Benefit Plan (except, notwithstanding anythinghiis tSection 5.2, each of Niobec and the Subsidiay enter into releases il
customary form and in favour of the individualsSaction 6.2(c)(v) effective as of the Closing Tifr

except as disclosed in Section 5.2(e) of ttd@OLD Disclosure Letter, enter into, or amend, nipdierminate or waive any
right under any Collective Agreement to which afyh@ employees of Niobec or the Subsidiary argesilor agree to any
amendment, modification, termination or waiver oy &erms of any such Collective Agreement, unlessantry into or
amendment, modification, termination or waiver doesincrease the Liabilities of Purchaser withpezs to any such
Collective Agreemen

except as disclosed in Section 5.2(f) of thtMlBOLD Disclosure Letter, acquire any business gr assets or properties other
than acquisitions with a purchase price that deemoeed US$250,000 individually or US$500,000 malygregate

except in the ordinary course of business (idiclg the sale of production and inventory), delise, mortgage, license,
encumber or otherwise alienate, transfer or dispbsay assets, rights or properties of NiobederSubsidiary
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(h)

()

(k)

()

(m)

(n)

(0)

(9)

(a)

enter into any agreement creating a joint ventpartnership or other similar arrangement betvidiebec or the Subsidiary and
another persor

except as disclosed in Section 5.2(i) of th&BOLD Disclosure Letter, make any capital expen@itor commitment to do so
which is not contemplated in the Foreci

except as disclosed in Section 5.2(j) of the IAM@DDisclosure Letter or except in the ordinary ceun$ business, settle, of
or propose to settle, compromise, assign or rel@ageaction, claim, investigation, arbitration eogeeding brought by or
against Niobec or the Subsidia

except in connection with customary cash mameagg activities in the ordinary course of busin@esake any loans, advances,
capital contributions or investmen

enter into any interest rate, currency, equityanmodity swaps, hedges, derivatives, forward sadesracts or similar financi
instruments other than in the ordinary course airess

except as (i) disclosed in Section 5.2(m) ARIGOLD Disclosure Letter or (ii) required by or puant to any Niobec Benefit
Plan or Collective Agreement, make any bonus ofitsbaring distribution or similar payment of akiynd to any director,
officer, employee or independent contractor of Miobr the Subsidian

make any material change in Nio’s methods of accounting, except as required by jl

(i) enter into any Contract that would be a &l Contract, other than Contracts with respethé sale of niobium and/or
niobium alloys in the ordinary course of businesgiii) amend or modify in any material respecansfer or terminate any
Material Contract, other than the termination & MNiobec Credit Facility, or any Business Polidiesluding policies for
benefit of the directors of Niobec and the Subsidisor waive, release or assign any material gghrtclaims thereto or
thereunder

pay, discharge or satisfy any Liabilities thee material to Niobec on a consolidated basisrdtizen the payment, discharge or
satisfaction of Liabilities reflected or reserveghmst in the Latest Quarterly Balance Sheet, ieclin the ordinary course of
business since the Latest Quarterly Balance Sheet contemplated in the Forec:

except as disclosed in Section 5.2(q) of thel@GOLD Disclosure Letter, but subject to Section.3, Take or change any
material Tax election, change any annual tax adoogiperiod, adopt or change any method of tax aeting, endanger any
Tax asset of Niobec or the Subsidiary, enter imp&osing
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agreement with respect to a material amount ofstaxesettle any material Tax claim, audit or asseEst;

( abandon or fail to diligently pursue any apation for any Permits and Niobec Mining Rights the¢ material to Niobec on a
consolidated basis or take any action, or faibt@tany action, that would reasonably be expectéebt] to the termination of
any such Permit:

(s) except (i) as disclosed in Section 5.2(s) efIlMGOLD Disclosure Letter or (ii) in connectionitivthe sale or licensing of
production and inventory in the ordinary courséwginess, sell, assign, transfer, license, suld&goledge or otherwise
encumber any of the Intellectual Property right®dafbec, including those listed in Section (rr)tioé IAMGOLD Disclosure
Letter,;

® enter into or amend any Contract with any brokeddr or investment banker except in the ordinanyrse of business;
(u)  authorize, agree or resolve to do any of the faregy.
5.3 Conduct of Business of the Purchaser

During the period from the date of this Agreemenmtiluhe earlier of the Closing Time and the tirhattthis Agreement is terminated in
accordance with its terms, the Purchaser shallwitiput the prior written consent of IAMGOLD (whiconsent shall not be unreasonably
withheld, conditioned or delayed) take or agretake any action that would reasonably be expecte@h} delay or prevent the consummation
of the transactions contemplated by this Agreemanth) materially interfere with the Purchaseftslity to satisfy all of the Purchaser’s
obligations under this Agreement or the Guarantoloigations under the Limited Guarantee or Equityrtnitment Letter, including payme
of the Closing Purchase Price and the Rare Eantif@gent Payment.

5.4 Access to Information; Confidentiality; PublicAnnouncements

5.4.1 From the date hereof until the earlier of@hasing Time and the termination of this Agreemenbject to compliance with applicable
Law and the terms of any existing Contracts andidesl that it would not unreasonably interfere vilike business and affairs of Niobec or
the Subsidiary or may result in a waiver of saficitlient or other legal privilege, IAMGOLD shallpon prior written notice, permit the
Purchaser and its officers, employees, agentseprésentatives reasonable access during regulimebasours to Niobec’s and the
Subsidiary’s books, records, Contracts and, withl@OLD’s prior written consent (such consent nob&unreasonably withheld), facilities,
including the Niobec Immovable Property, Niobec Bland Niobec Property, and shall furnish the Puwehand its officers, employees,
agents and representatives with all data and irdtiam regarding Niobec and the Subsidiary as thetaser may reasonably request and
allow the Purchaser to perform such assessmenmtstigations, audits and analysis as the Purcmaagreasonably wish to undertake.
IAMGOLD shall provide the Purchaser and its offi&gegmployees, agents and representatives withrrebkoaccess to Stephane Ste-Croix,
Vice President and General Manager of Niobec, ®tetddy, Vice President of Niobec or any officersployees, agents or representatives
of
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Niobec to which Stephane -Croix or Stephen Eddy consent in writing (suchsat not to be unreasonably withheld, conditioned o
delayed). Except as expressly provided in the imately preceding sentence, neither the Purchageampof its officers, employees, agents
or representatives shall have any written or avatmunications with any of the employees of Niobethe Subsidiary without IAMGOLD’s
prior written consent. The Purchaser will be eetitto nominate from time to time a representativih® Purchaser acceptable to IAMGOLD,
acting reasonably, solely to observe (and, foraietyt, not to vote) at any and all in person meaggiaf the board of directors or other material
board committees of Niobec; provided that such nleseshall be bound by obligations of confidentiaiatisfactory to IAMGOLD, acting
reasonably, and shall not be permitted to atterydoartion of any such meeting at which commerciallycompetitively sensitive information,
or any matter relating to this Agreement that cqarigjudice IAMGOLD if the observer were to be iteatdance, is to be discussed.

5.4.2 In the event that IAMGOLD does not provideess or information due to applicable Law, the teahany existing Contracts, obligat
of confidentiality or solicitor-client or other lagprivilege, IAMGOLD shall provide notice to theifehaser that it is withholding such access
or information and IAMGOLD shall use commercialgasonable efforts to communicate, to the extemhipiexd by the applicable Law,
Contract or obligation of confidentiality or priedje, the applicable information in a way that wauid violate the applicable Law, Contrac
obligation of confidentiality or waive privilege.

5.4.3 After the date hereof and until the Closigd subject to Section 5.4.1, IAMGOLD and the Paseh shall each appoint two
representatives who, together with Stephane Ste<Crice President and General Manager of Niobekisidesignate, will form a committee
to meet and discuss on a periodic basis matteasnglto transition of the operation and managernéhtiobec following Closing.

5.4.4 The Purchaser acknowledges and agrees fhanhation furnished pursuant to this Section 5dlldbe subject to the terms and
conditions of the IAMGOLD Confidentiality Agreement

5.4.5 Each of IAMGOLD and the Purchaser shall mlpplannounce the transactions contemplated by&gisement promptly following the
execution of this Agreement by the Parties. IAMGO&am Niobec agree to aperate in the preparation of any press releasksther publi
filings regarding this Agreement or the transaaioontemplated by this Agreement, and no Party, shadject to applicable Laws or stock
exchange rules, issue any press release or otlgeméke public announcements with respect to thieément or the transactions
contemplated by this Agreement without the priansemt of the other Parties (which consent shalbeainreasonably withheld, conditioned
or delayed)provided , however , that the foregoing shall be subject to each Padyerriding obligation to make any disclosurdibing
required under applicable Laws or stock exchantgsyprovided that the Party making such discloshedl use all commercially reasonable
efforts to give prior oral or written notice to théher Parties and reasonable opportunity to re@eeomment on the disclosure or filing, and
if such prior notice is not possible, to give sudtice promptly following the making of such disslwe or filing.
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5.4.6 Except as provided in Section 5.4.5, no Patrgll, without the prior written consent of théet Party, disclose the terms or condition
this Agreement, the Financing or the Financing Caiiient Letters, or the transactions contemplatediheand thereby.

5.5 Material Regulatory Approvals

5.5.1 The Parties will use commercially reasoneafflerts to obtain the Material Regulatory Approvatssoon as reasonably practicable, and
in doing so will cooperate with and diligently agstach other and keep each other informed aatiosssdf the proceedings related to all
filings, submissions or applications relating totktéal Regulatory Approvals.

5.5.2 As soon as practicable and in any event withirrteen (14) Business Days after the date sfAlgireement (or within such other period
of time as the Parties may agree in writing), taeiBs shall prepare and file with the Commissianezquest for an advance ruling certificate
and any notification, filing, application or subisisn that the Parties mutually determine may beired or deemed advisable under Part IX
of the Competition Act in respect of the transatwsicontemplated by this Agreement.

5.5.3 As soon as practicable and in any event withirrteen (14)Business Days after the date ofAgigement (or within such other period
of time as the Parties may agree in writing), thecRaser shall prepare and file with the Investniretiew Division an application for review
under the Investment Canada Act in respect ofrresactions contemplated by this Agreement.

5.5.4 The Parties shall promptly furnish any Gowegntal Entity with any additional information reged or reasonably requested under
applicable Law in connection with the Material Riegory Approvals. All material requests and enaggrirom these Governmental Entities
shall be dealt with by the Parties in consultatsth each other. Each of the Parties shall:

(@) promptly notify the other of written communiicats of any nature from any Governmental Authoritlating to the transactions
contemplated by this Agreement and provide therotlid copies thereof, except to the extent of cetitppely or commercially
sensitive information, which will be provided oritythe external legal counsel or external expethefother and will not be shal
by such counsel or expert with any other personpaiadided that information as to the Purchasertsrimal valuation of Niobec
and the Subsidiary need not be disclo:

(b) permit the other to review in advance any pegabwritten communications of any material natuith wny Governmental
Authority relating to the transactions contemplatgdhis Agreement, and provide the other with lfe@pies thereof, except to the
extent of competitively or commercially sensitivéarmation, which will be provided only to the extal legal counsel or external
expert of the other and will not be shared by stmimsel with any other person and provided thatrin&tion as to the Purchaser’s
internal valuation of Niobec and the Subsidiarycheet be disclosec
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(c) not participate in any substantive meetingiscualsion (whether in person, by telephone or otisey) with the Commissioner or
Investment Review Division unless it consults vifie other in advance and gives the other the oppitytto attend and particips
thereat (except where the Commissioner or InvestiRewiew Division expressly requests that the offeruld not be present at
the meeting or discussion or part or parts of tleeting or discussion, or except where competitieelgommercially sensitive
information may be discussed, in which case eveagonable effort will be made to allow externablempunsel to participate

(d) the Purchaser shall pay the filing fee relatinghefiling under the Competition Ac

(e) for certainty, in connection with the CompetitiAct Approval, nothing in this Section 5.5 shaljjuire the Purchaser to:
(a) negotiate or agree to the sale, divestitudispgosition by the Purchaser of its or its afféisitassets, properties or businesses or
the Purchased Shares; or (b) negotiate or agraeytform of behavioural remedy including an inteanpermanent hold separate
order, or any form of undertakings or other resitiits on its or its affiliates’ assets, propertiedusinesses or those of Niobec and
the Subsidiary; an

() for certainty, the Purchaser shall use comnadlscreasonable efforts to obtain Investment CansctaApproval, including
providing commercially reasonable undertakingsanrection therewitk

5.6 Consents

IAMGOLD shall use commercially reasonable effodobtain as soon as practicable following execubibthis Agreement all third
party consents, approvals and notices requiredruardeof the Contracts.

5.7 Tax Matters

5.7.1 Except in connection with the Pre-ClosingnEfar, IAMGOLD shall cause each of Niobec and thbsiliary to: (a) file all Returns
required to be filed by it on or after the datedudithat are due on or before the Closing Datereniédimend or refile any Returns that have
been filed; (b) withhold, collect, remit and pay Bdxes which are to be withheld, collected, reetitor paid by it to the extent due and
payable until the Closing Date, except for any Basentested in good faith pursuant to applicabled;&c) prior to the Closing Date, except
as provided for in Section 5.2(q) of the IAMGOLDdDlosure Letter, not make or rescind any matexipiess or deemed election relating to
Taxes; (d) prior to the Closing Date, not settle@mpromise any claim, action, suit, litigationopeeding, arbitration, investigation, audit or
controversy relating to Taxes that would be makésidNiobec on a consolidated basis; and (e) nahgk in any material respect any of its
methods of reporting income, deductions or accogrftor income tax purposes from those employetiénpreparation of its income tax
return for the tax year ending December 31, 2048t as may be required by applicable Laws.
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5.7.2 Without limiting Section 5.7.1, IAMGOLD shaltepare or cause to be prepared, consistent wghppactice, and file or cause to be
filed all Tax Returns for Niobec and the Subsididogt are required to be filed after the Closingeland that relate to any period before and
up to, and including, the Closing Date. IAMGOLD Bipaiovide Purchaser with a draft of such Returaslass than thirty (30) days prior to
the due date for filing Returns with the approgi@overnmental Entity. Purchaser shall have th# tmreview the draft of such Returns.
IAMGOLD and the Purchaser shall co-operate fulljhwaach other and make available to each otherFanchaser shall cause Niobec to do
s0) in a timely fashion such data and other infaromaas may reasonably be required for the prejoaraf such Tax Returns and shall
preserve such data and other information untiettggration of any applicable limitation period unday applicable Law with respect to such
Tax Returns.

5.7.3 The Purchaser shall have the sole discrétidietermine whether an election under subsect&6(9 of the Tax Act will be filed with
respect to Niobec.

5.8 Performance of Obligations

Each of the Parties covenants and agrees thafpeasexpressly provided in this Agreement, dutirggperiod from the date of this
Agreement until the earlier of the Closing Time dinel time that this Agreement is terminated in adance with its terms, it shall use
commercially reasonable efforts to satisfy (or esilre satisfaction of) the conditions precedeiiistobligations hereunder as set forth in
Article 6 to the extent the same is within its cohaind to take, or cause to be taken, all othora@nd to do, or cause to be done, all other
things necessary, proper or advisable under allGgile Laws to complete the transactions contetaglay this Agreement.

5.9 Financing

5.9.1 In addition to the Purchaser’s obligatiorsviled elsewhere in this Agreement, including $ec6.8, the Purchaser shall use
commercially reasonable efforts to, and shall useroercially reasonable efforts to cause each afffifsates to, obtain the Financing not
later than the Closing, on the terms and conditamrgained in the Financing Commitment Lettersl(iding the flex provisions), including
using commercially reasonable efforts to (i) complth its obligations under the Financing Commitriketters, (ii) negotiate and enter into
definitive agreements with respect to the Debt Cdment Letter on the terms and conditions containetie Debt Commitment Letter
(including flex provisions) or on other terms neddavorable, individually or in the aggregatethi® Purchaser than those contained in the
Debt Commitment Letter (theDebt Financing Agreements’), (iii) satisfy on a timely basis all conditiorgplicable to the Purchaser
contained in the Financing Commitment Letters dedRebt Financing Agreements, and (iv) consumniegd-tnancing following the
satisfaction of all conditions to the consummatidithe Financing as set forth in the Financing Caémment Letters and the Debt Financing
Agreements but in all cases at or prior to Clogihbeing understood that it is not a conditiorQiosing under this Agreement for the
Purchaser to obtain the Financing or any alteredthancing).

Notwithstanding anything to the contrary in the igdiately preceding sentence, but subject to the dgrequirement to amend, modi
supplement, restate or replace the Financing Comenit Letters as set forth in this paragraph, thelriser shall use commercially
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reasonable efforts to, and shall use commercialgonable efforts to cause each of its affiliate§} maintain in effect the Financing
Commitment Letters and the Debt Financing Agreemend (ii) enforce all of its rights under the &iging Commitment Letters and the
Debt Financing Agreements. The Purchaser shall keiisOLD informed on a regular basis and in readealetail of the status of its
efforts to arrange the Debt Financing (includingyiding IAMGOLD with copies of the Debt Financinggfeements and drafts thereof).
Without limiting the generality of the foregoindpet Purchaser shall give IAMGOLD prompt notice (kpoy actual breach or default (or any
event or circumstance that, with or without notieg@se of time or both, could reasonably be expktctayive rise to any breach or default) by
any other party to any of the Financing Commitmiegiters or the Debt Financing Agreements of whiehRurchaser becomes aware, (y) of
the receipt of (A) any written notice or (B) otheritten communication, in each case from any petwsibim respect to any (1) termination or
repudiation by any party to any of the Financingr@atment Letters or the Debt Financing Agreeme@yany actual or written allegation
any default or breach by any such party of any igions of the Financing Commitment Letters or trebDFinancing Agreements, where s
breach or default would reasonably be expectedvrise to a right to terminate the applicableaficing Commitment Letter or Debt
Financing Agreement or would reasonably be expetttgive rise to a material delay in the Purchasability to consummate the Closing, or
(3) material dispute or disagreement between omgnamy parties to (I) any of the Debt Commitmerttéreor the Debt Financing
Agreements, including with respect to the obligatio fund the Debt Financing or the amount of tleCFinancing to be funded at the
Closing, or (Il) the Equity Commitment Letter thabuld reasonably be expected to give rise to & tgkerminate the Equity Commitment
Letter, and (z) if at any time for any reason thecRaser believes in good faith that it will notdige to obtain all or any portion of the Debt
Financing on the terms and conditions (including ararket flex) contemplated by the Debt Commitmiegtter or the Debt Financing
Agreements. As soon as reasonably practicabléWihehaser shall provide any information reasonedadjyested by IAMGOLD relating to
any circumstance referred to in clause (x), (yizdpof the immediately preceding sentence. Prigh&Closing, the Purchaser shall not,
without the prior written consent of IAMGOLD (suchnsent not to be unreasonably withheld, conditiaaredelayed), amend, modify,
supplement or waive any of the conditions or caygiries to funding contained in the Financing Commmnt Letters or the Debt Financing
Agreements, in each case, to the extent such amamgdmodification, supplement or waiver, individyadr in the aggregate, could
reasonably be expected to have the effect of (Agyileg or preventing the Closing or (B) amendingdifying or supplementing the
conditions or contingencies to the Financing inanmer that makes it less likely that the Finaneiiigbe funded or imposing new or
additional conditions or expanding any existingdition to the receipt of the Financing; providedttthe Purchaser may amend, modify,
supplement, restate or replace the Debt Financorgrlitment Letters, in whole or in part, subjecthe immediately foregoing clauses

(A) and (B), provided that the Purchaser shall gsttyndeliver to IAMGOLD copies of any such amendmenodification, supplement,
restatement or replacement. Notwithstanding angttorthe contrary set forth herein, the Purchassgy (without obtaining IAMGOLD’s
consent (provided that the following does not resud circumstance contemplated by the immedidtaiygoing clauses (A) and (B)) repla
amend, restate, supplement or modify the Debt Cémenit Letter to add lenders, lead arrangers, bowilars, syndication agents or similar
entities that have not executed the Debt Commitrhetier as of the date hereof. In the event thgtpamtion of the Debt Financing becomes
unavailable on the terms and conditions or fromsihierces contemplated in the Debt Commitment Letter
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Purchaser shall promptly notify IAMGOLD and use coercially reasonable efforts to arrange alternatielet financing as soon as
practicable from other sources of financing on ®eand conditions no less favorable, in the aggesgatthe Purchaser than those containe
the Debt Commitment Letter as of the date herdwf (Alternate Terms and Conditions”), in an amount sufficient, together with the Eq
Financing, and on the terms and conditions seh foerein or the Alternate Terms and Conditionsotlesscimmate the transactions
contemplated by this Agreement. For purposes dfi@eb.9.1 and 5.9.2, and any bringdown of theaegntations and warranties of the
Purchaser in Schedule 4.1, references to (x) “Betancing” and “Financing” shall include the finamg contemplated by the Financing
Commitment Letters as permitted by this Section15t® be amended, modified, supplemented, restategplaced and any alternative
financing required by this Section 5.9.1, (y) refages to “Debt Commitment Letter” shall include anyendment, modification, restatement,
supplement and replacement permitted by this Seéti®.1 and any alternative financing requiredtby Section 5.9.1, and (z) “Lenders”
shall include lenders and other financing souroeduding underwriters, placement agents and initimchasers) providing the Debt
Financing pursuant to any amendment, modificatiestatement, supplement and replacement permigt¢hisrSection 5.9.1 and any
alternative financing required by this Section 5.9n the event that the Purchaser is requiredyauntsto this Section 5.9.1 to provide any
information that is subject to solicitatient or similar privilege, the Purchaser may \ithd disclosure of such information to the extéatt tit
compliesmutatis mutandis , with Section 5.4.2.

5.9.2 IAMGOLD shall, and shall cause Niobec andShésidiary and their respective representativesuding officers, employees and
advisors) to, at the Purchaser’s sole expensejda@ll cooperation in connection with the arrangatrof the Debt Financing as may be
reasonably requested by the Purchaser, which catipeishall include, at the request of the Purahdgeparticipating in a reasonable num
of meetings, calls, presentations, road shows aedidigence sessions, drafting sessions and seswith rating agencies at mutually
agreeable times and upon reasonable notice; @tjrigpa site visit for the financing sources talfeate the marketing syndication and making
the senior officers and employees of Niobec avhléd participate in such site visit; (iii) coopeng with the due diligence efforts of the
Purchaser and the financing sources and providioly 8nancial and other information regarding Niolas may be reasonably required by
Debt Commitment Letter and Debt Financing Agreeneerdtherwise reasonably requested in connectidim tvé Debt Financing (subject in
all cases to Sections 5.4.1 and 5.4.2) and reaBoassisting with the preparation of rating agepogsentations, private placement
memoranda, bank information memoranda, offeringudunts, lender presentations, disclosure schedaéssimilar documents; (iv) causi
Niobec to use reasonable efforts to deliver suéibey’s certificates, as are customary in financingswh type and as are, in the good faith
determination of the persons executing such officegrtificates, accurate; (v) seeking third patyl governmental consents and agreements
pursuant to such agreements as may be requestbd Byrchaser (provided that none of IAMGOLD, Niobe the Subsidiary shall be
required to pay any amount in connection therewihy (vi) subject to Section 5.4, providing to trenders financial and other information
with respect to the business of Niobec and the iSiarg, making the senior officers, employees addsors of Niobec available to assist the
financing sources and otherwise reasonably codpgrit connection with the Debt Financing; providadher, that no obligation under any
agreement, pledge or grant of Niobec in conneaiiith, the arrangement of the Debt Financing shaléfiective until the Closing. For the
avoidance of
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doubt, (A) neither IAMGOLD nor any of its affiliatg(including Niobec) shall incur or become subjeciny Liabilities with respect to any
agreements or documents (except, in the case of3@MD, in the case of fraud, intentional misrepreéagon, or wilful and intentional brea
of this Agreement, and, in the case of Niobecpfeihg Closing) and (B) nothing shall obligate IAMGD or Niobec to provide any legal
opinion or other opinion of counsel, or any infotima that would, in its good faith opinion afternsmltation with legal counsel, result in a
violation of Law or loss of solicitoclient privilege provided that, any informationwidhheld from disclosure shall be subject to Setbo4.2
and (C) nothing shall obligate IAMGOLD or Niobecfrepare any financial statements other than terpeessly set forth in Section 5.9.3.
The Purchaser shall, on demand, reimburse IAMGQO&all reasonable costs incurred by IAMGOLD andStgsidiaries in connection with
such cooperation. IAMGOLD and its representativesd|de given a reasonable opportunity to revied @@mment on any materials referred
to in (ii) above that are to be presented duringraretings conducted in connection with the DebaRcing, and the Purchaser shall give due
consideration to any such comments proposed by I®UB and its representatives. The Purchaser shddinmify and hold harmless the
IAMGOLD Indemnitees and their respective represidrega from and against any and all Losses sufferedcurred by any of them in
connection with the arrangement of the Debt Fimagnoir any alternative financing and any informatigitized in connection therewith,
except to the extent such Losses are suffereccarned as a result of the fraud, intentional misgepntation, gross negligence, wilful
misconduct, and material breach of this Agreeméang IAMGOLD Indemnitees or their respective reqmetatives.

5.9.3 Without limiting the foregoing obligation®AMGOLD shall deliver to the Purchaser: (a) copiéthe unaudited consolidated balance
sheets and related statements of income and aash @f Niobec and the Subsidiary prepared in aciuwrd with IFRS for each fiscal quarter
ending on or after September 30, 2014 and at tedgtfive (45) days prior to the Closing Date a®s as reasonable practicable (and in any
event within forty-five (45) days) following the eémf such fiscal quarter (provided the foregoinglkhot be required to include any
information for any comparative period); and (bpies of monthly financial and operating reports prajections of Niobec, the Subsidiary
their operations which either of them prepare sndhdinary course of business.

5.10 Post-Closing Confidentiality and Access

5.10.1 For a period of six years following the @hgsDate (or with respect to inquiries relatinga® reporting matters, until one year after
expiration (including all periods of extension, wher automatic or permissive) of the period dusiigch any tax assessment may be issued
by a Governmental Entity in respect of any taxatiear to which the IAMGOLD Tax Representations ag)esubject to compliance with
applicable Law and the terms of any existing Cartrand provided that it would not unreasonablgriiere with the business and affairs of
Niobec and the Subsidiary or may result in a wadfesolicitol-client or other legal privilege, the Purchasediski@on prior written notice,
permit IAMGOLD and its representatives, employ@esinsel and accountants, reasonable access, dumin@l business hours, to all books
and records of Niobec and the Subsidiary whichtegia periods prior to the Closing, and will persiich persons to examine and copy such
books and records to the extent reasonably reglgstmnnection with the preparation of financedords, tax and financial reporting
matters, audits, legal proceedings, governmentaisitigations and regulatory compliance, at
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IAMGOLD'’s expense. IAMGOLD and the Purchaser witloperate with each other in connection with anyatadit, regulatory inquiry or
similar proceedings involving or otherwise relatbiogNiobec or the Subsidiary or the Purchased Sheamd each will execute and deliver such
powers of attorney and other documents as are sege® carry out the intent of this Section 5.1Mlthe event that the Purchaser does not
provide access or information due to applicable L& terms of any existing Contracts, obligatibeanfidentiality or solicitor-client or

other legal privilege, the Purchaser shall providéce to IAMGOLD that it is withholding such acesesr information and the Purchaser shall
use commercially reasonable efforts to communidatthe extent permitted by the applicable Law, @t or obligation of confidentiality or
privilege, the applicable information in a way tlaiuld not violate the applicable Law, Contracbbligation of confidentiality or waive
privilege. Purchaser will also cause Niobec to leVAMGOLD with information, documentation and &¢ance to the extent reasonably
requested by IAMGOLD in connection with the preparaof financial records, tax and financial refrogt matters, audits, legal proceedings,
governmental investigations and regulatory comphkarelating to the period up to the Closing, at IB8ILD’s expense. Such information,
documentation and assistance shall be provided ateurate and timely manner and at a level camdistith past practice, keeping in mind
the need for IAMGOLD to meet deadlines imposed jyyli@able regulators and other governmental autilesri

5.10.2 The Parties acknowledge that IAMGOLD anddémhave common interest solicitor-client privildgeommunications to and from
legal counsel of IAMGOLD and Niobec in respectlod transactions contemplated by this Agreemeniratite related work product of such
legal counsel. The Parties agree that upon Clo#iiegprivilege attaching to all such documents scijo common interest solicitor-client
privilege shall become subject to the control oMIEGOLD only and the privilege shall apply as agaiMgibec and Niobec acknowledges that
there shall be deemed to have been no waiver dfgge as between IAMGOLD and Niobec. The Partmsficm that they intend the
privilege to continue to apply as against all thpatdties. Upon Closing all such privileged docursestitall be confidential to IAMGOLD and
Niobec shall deliver to IAMGOLD all such documeirists possessiot

5.10.3 IAMGOLD shall, and shall cause its affilste, hold, and shall use its commercially reastmefforts to cause its or their respective
representatives to hold, in confidence any antllimbec Confidential Information, except to the etthat IAMGOLD: (a) can show that sL
information (i) is generally available to and knobythe public through no fault of IAMGOLD, any it affiliates or their respective
representatives; or (i) is lawfully acquired byM&OLD, any of its affiliates or their respectivgpresentatives from and after the Closing
from sources which to the knowledge of IAMGOLD ai prohibited from disclosing such informationdyegal, contractual or fiduciary
obligation; or (b) is required to use or discloselsinformation under applicable Law or stock exaerules, including in connection with
preparation of tax and financial reporting mattergjits, legal proceedings and governmental ingastins. If AMGOLD or any of its
affiliates or their respective representativescanapelled to disclose any information by judicialoiministrative process or by other
requirements of applicable Law, IAMGOLD shall pratgmotify Purchaser in writing and shall disclasgly that portion of such information
which IAMGOLD is advised by its counsel is legalgquired to be disclosed, provided that, at theeasp of the Purchaser,
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IAMGOLD shall use commercially reasonable effod®btain an appropriate protective order or otkasonable assurance that confidential
treatment will be accorded such information.

5.11 Risk of Loss

5.11.1 If, prior to Closing, all or any materialrpaf the assets of Niobec on a consolidated lmsislestroyed or damaged by fire or any other
casualty or are expropriated or seized by any Gomental Entity, the Purchaser shall have the opégarcisable by notice in writing given
within ten (10) Business Days of the Purchaserivewgnotice in writing from IAMGOLD of such destction, damage, expropriation or
seizure to complete the transactions contemplatetlis Agreement:

(@ and reduce the Estimated Closing Purchase Byie® amount equal to the cost of repair, orettbyed or damaged beyond
repair, by an amount equal to the replacementafdbe assets so damaged or destroyed and allgdead insurance for such
destruction or damage shall be retained by IAMGOD jf paid to Niobec shall be forthwith directedlAMGOLD promptly
upon receipt; provided that the Purchaser shadiriéled to the proceeds of all business internipinsurance paid pursuant to the
IAMGOLD Policies and the Business Policies pertainio the period as of and following the Closingd&or certainty, such
proceeds of insurance shall not be included asif@dSash or Closing Net Working Capital for purp®sé the calculation in
Section 2.5; 0

(b) without reduction of the Estimated Closing Pase Price, in which event, all proceeds of anyrarsce or compensation for
expropriation or seizure will be retained by Niol§exluding business interruption insurance paidspant to the IAMGOLD
Policies and the Business Policies pertaining ¢éopiiriod as of and following the Closing Date); dod greater certainty, to the
extent that any additional proceeds are recoveraider an IAMGOLD Policy or a Business Policy fasiness lost in excess of
the loss in the pao-Closing period, such proceeds shall be retainddbyGOLD).

5.11.2 For certainty, the Purchaser’s option inti8adc.11.1 will be without prejudice to the Purshes rights in Section 6.2.

5.12 Exclusive Dealing

From the date hereof until the earlier of the GigsTime and the termination of this Agreement, IA®ID shall not, directly or
indirectly, solicit, initiate, or knowingly encouga any inquiries or proposals from, negotiate witioyvide any non-public information to, or
consider any inquiries or proposals from, or ety any agreement with, any person (other thachtger and its affiliates) relating to any
transaction involving the sale of the businessmyraf the assets of Niobec and the Subsidiaryititividually or in the aggregate would be
material to Niobec on a consolidated basis or #te af any shares of Niobec or any shares of thsiSiary (other than as expressly permi
in this Agreement). IAMGOLD will discontinue accesfsthird parties to any confidential informatiohMiobec or the Subsidiary and: (a) v
on or before the second ®) Business Day following the date hereof, requestreturn or destruction of all information prowid® any third
party which has entered into a

-40-



confidentiality agreement with IAMGOLD or its afites which remains in force relating to the sdléhe business or any of the assets of
Niobec and the Subsidiary that individually or lire taggregate would be material to Niobec on a dmaded basis or the sale of any share
Niobec or any shares of the Subsidiary; and (therClosing Date, to the extent not prohibited ey terms of the confidentiality agreeme
assign and deliver to the Purchaser each confaléptagreement in force as of such date and,dcettient that Niobec is not a direct
beneficiary of any such confidentiality agreemémpt prohibited by the terms of the confidentialagreement, provide a copy of each such
confidentiality agreement to the Purchaser. Toetktent that IAMGOLD is not permitted by the ternisaacconfidentiality agreement to assign
such agreement to the Purchaser, IAMGOLD shalfyntie Purchaser of the existence of such confidktytagreement and, if not prohibit
by the terms of the confidentiality agreement, mevhe Purchaser with a copy of such confideyialgreement, and hold the benefit of s
confidentiality agreement in trust for the Purchiees®d enforce such confidentiality agreement arégeiest of the Purchaser and at the
Purchaser’s expense. IAMGOLD shall promptly (andriy event within two (2) Business Days) notify fhechaser of any written proposal
received by IAMGOLD after the date hereof and pto€losing relating to the sale of the businesamyr of the assets of Niobec and the
Subsidiary that individually or in the aggregateubbe material to Niobec on a consolidated basth@sale of any shares of Niobec or any
shares of the Subsidiary. For certainty, this $ech.12 shall not apply in respect of any transactir proposed transaction (including any
take-over bid, acquisition, merger, arrangemenglgamation, business combination, the sale of asgta or any similar transaction)
involving IAMGOLD; provided that such transactionfroposed transaction does not include the saleeobusiness or any of the assets of
Niobec and the Subsidiary that individually or e taggregate would be material to Niobec on a dintaged basis or the sale of any share
Niobec or any shares of the Subsidiary (other #smaxpressly permitted in this Agreeme

5.13 Niobec Indebtednes:

5.13.1 IAMGOLD shall cause the Niobec Credit Fagitind all agreements under which Niobec and/oSihiesidiary have provided security
under the Niobec Credit Facility to be fully repaiad terminated at or prior to the Closing.

5.13.2 All related party payables and receivaldéfdiate payables and receivables or other intagany Debt owing between IAMGOLD
and/or its affiliates (excluding Niobec and the Sidlary), on the one hand, and Niobec and/or thesigliary, on the other hand, shall be
repaid prior to the Closing Date.

5.14 Commercial Production of Rare Earth Products

5.14.1 Following Closing, the Purchaser shall priypjand in any event within five (5) Business Daystify IAMGOLD of the
Commencement of Commercial Production and conctlyreiith the delivery of such notice shall make pant of the Rare Earth Continge
Payment.

5.14.2 Without the prior written consent of IAMGOLBuch consent not to be unreasonably withheldjitioned or delayed, until the
Purchaser has made payment of the Rare Earth @entifayment, the Purchaser shall not enter intdransaction or series of
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transactions that would result in any person oth@n the Purchaser owning a direct controllingregein the Non-Niobium Project.
5.15 Contracts between Niobec and IAMGOLD

5.15.1 IAMGOLD shall cause all Related Party Coctsadentified in Section 5.15 of the IAMGOLD Disslure Letter to terminate as of the
Closing Time without cost or Liability to Niobec tre Subsidiary other than the Transition Servisgeement and the Related Party
Contracts listed in Schedule 5.15.

5.15.2 To the extent that any Related Party Conisawt included in Section 5.15 of the IAMGOLDdglosure Letter and is subsequently
discovered after the date of this Agreement, thiid3aagree that such Related Party Contract atihe option of the Purchaser (i) terminate
effective as of the Closing Time, or (ii) continnefull force and effect on its terms.

5.16 Insurance Matters

5.16.1 Until the Closing Time, IAMGOLD shall, ankal cause Niobec and the Subsidiary to: (i) keefull force and effect all of the
IAMGOLD Policies and all of the Business Policias,applicable; and (ii) give any notice or presemnt claim under any IAMGOLD Policies
or Business Policy, as applicable, consistent pét$t practice in the ordinary course of business.

5.16.2 IAMGOLD acknowledges and shall use commeéyciaasonable efforts to ensure that following @lesing Time, the occurrence
based coverage under all IAMGOLD Policies shalltoare in full force and effect for the benefit ofddec and the Subsidiary for any NI
IBNR Losses. For the avoidance of doubt, IAMGOLRIshse commercially reasonable efforts to ensuag following the Closing Time,
Niobec and the Subsidiary will continue to benfim: (i) all IAMGOLD Policies for any Losses thakre tendered to the IAMGOL
Policies’ insurers for coverage prior to the Clgsirime; and (ii) NI IBNR Losses (together with tisses referred to in (i),Permitted
Losses’). IAMGOLD shall use commercially reasonable effoto assist the Purchaser in pursuing all Perdnittesses in excess of
US$50,000, without duplication, net of any deduetib

5.16.3 IAMGOLD shall use commercially reasonabler$ to assist the Purchaser in determining if Boginess Policies can be transferred
to or novated to, Niobec and/or to Purchaser fdhgwClosing. If, in the opinion of Purchaser, agtieasonably, any Business Policy should
be retained, transferred or novated to Niobec arttd®Purchaser, IAMGOLD shall, at the cost of Fechaser, use commercially reasonable
efforts to assist the Purchaser in working withBusiness Policies’ insurers to effect such retentiransfer or novation (it being understood
that there is no assurance that the relevant ingtlleagree to such retention, transfer or novatiadrhe Purchaser shall otherwise arrange for
its own insurance policies with respect to Niobed the Subsidiary covering any post-Closing inslgralssets and Losses of Niobec and the
Subsidiary following the Closing.
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5.17 ARO Letter of Credit

The Purchaser shall, as soon as practicable aaalyievent no later than 30 days following Closimgg commercially reasonable efforts
to secure a letter of credit in customary formtfar benefit of the Ministére de I'Energie et des$irces naturelles (Québec) to guarantee
Niobec's asset retirement obligations relating to theldio Mine based on the most recent Niobec Mine odoglan submitted to the
applicable Quebec Governmental Entity and use cawially reasonable efforts to cause the existitigteof credit dated August 25, 2014
and issued by the National Bank of Canada for #eefit of Ministére de I'Energie et des Ressoursrelles (Québec) in respect of such
obligations (the ‘Existing ARO Letter of Credit ") is fully released and cancelled.

ARTICLE 6
CONDITIONS

6.1 Mutual Conditions Precedent

The obligations of the Parties to complete thedaations contemplated by this Agreement are sutgebie fulfillment, on or before the
Closing Time, of each of the following conditiongpedent, each of which may only be waived withrthetual written consent of the Parties:

(a) the Material Regulatory Approvals shall have bebtaimed and remain in full force and effect; :

(b) no action, suit or proceeding, shall have beenrtdlyeany person under any applicable Law or by@ayernmental Entity, and 1
applicable Law shall have been enacted, promulgatednded or applied, in each case, that (antigicdse of any action, suit or
proceeding, if decided adversely): (i) makes cotimbeof the transactions contemplated by this Agrest illegal; or (ii) has the
effect of enjoining or prohibiting the transactiarentemplated by this Agreeme

6.2 Additional Conditions Precedent to the Obligationsof the Purchaser

The obligations of the Purchaser to complete thestctions contemplated by this Agreement shatlladssubject to the fulfillment, on
or before the Closing Time, of each of the follogvitonditions precedent, each of which is for thelusive benefit of the Purchaser and may
be waived in whole or in part by the Purchasemngttane:

(a) all covenants of IAMGOLD under this Agreemambe performed on or before the Closing Time diale been duly performed
by IAMGOLD in all material respects, and the Pus#tashall have received an officecgrtificate of IAMGOLD, addressed to t
Purchaser and dated the Closing Date, signed byhits senior executive officers (without persoliability), confirming the
same as at the Closing Tin

(b) (i) the representations and warranties of IAM@®Crontained in the first sentence of Section &)fsrth in Schedule 3.1, (b), (c),
(1), (k) and (bb)(ii) se
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()

forth in Schedule 3.1 (collectively, thd AMGOLD Fundamental Representations”) and all representations and warranties of
IAMGOLD set forth in Schedule 3.1 that are quadifiey materiality and/or Material Adverse Effect bl true and correct in all
respects as of the Closing Time as though madedms of the Closing Time (except where a reprasentand warranty is made
as of a specified date, it must be true and coaedf that specified date), and (ii) all otheresgntations and warranties of
IAMGOLD set forth in Schedule 3.1 shall be true &odrect in all material respects (except whereparasentation and warranty
made as of a specified date, it must be true anméadn all material respects as of that speciflate), and the Purchaser shall
received a certificate from IAMGOLD addressed te Burchaser and dated the Closing Date, signeelalftof IAMGOLD by
two of its senior executive officers (without pemabliability), confirming the same as at the CiasiTime;

IAMGOLD shall have delivered, or caused the delvefthe following to the Purchase

(i)
(ii)

(i)

(iv)
(v)

(i)

(vii)

a certificate of status, compliance, attestati@mdystanding or like certificate with respect tmbic and the Subsidiar

certified copies of the: (A) constating documeritdimbec and the Subsidiary; (B) all resolutiongdo®ctors of IAMGOLL
approving the entering into of this Agreement amal¢dompletion of the transactions contemplatechtsy/Agreement; and
(C) a list of directors and officers of Niobec autized to sign any other documents required toddeeted hereunde

the Transition Services Agreement duly executethbyGOLD;
the Nor-Competition Agreement duly executed by IAMGOL

a resignation and release (in a customary famchin favour of Niobec and the Subsidiary), effexts at the Closing Time,
executed by each director and officer of Niobec #redSubsidiary as requested by Purchaser in @r{provided each such
director and officer receives a mutual releasaustamary form in his or her favour from Niobec e Subsidiary, as the
case may be) and a resignation by each directoh#isabeen nominated by Niobec to sit on the bofeathy other entity in
which Niobec holds an equity interest as disclaseSlection (k) of the IAMGOLD Disclosure Lette

a title opinion, in the form attached hereto%chedule 6.2(c)(vi) to the IAMGOLD Disclosure tegt with respect to the
Niobec Property

evidence of the termination of all RelatedfyaContracts which are required pursuant to Sadiid5 to be terminated on or
prior to the Closing Date; ar
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(viii) evidence that: (a) the Niobec Credit Fagilitas been terminated on or prior to the ClosinteP@) the Niobec Credit
Facility has been repaid on or prior to the Cloddade; and (c) all agreements under which Niobetarthe Subsidiary
have provided security under the Niobec Creditlfpahall have been terminate

(d) since the date of this Agreement, no Materidvérse Effect shall have occurred and the Purclsisdrhave received a certificate
from IAMGOLD addressed to the Purchaser and ddtedClosing Date, signed on behalf of IAMGOLD by tefats senior
executive officers (without personal liability), @@rming the same as at the Closing Time;

(e) the Pr-Closing Transfer shall have been completed in alzooe with the P-Closing Transfer Agreemer

6.3 Additional Conditions Precedent to the Obligationsof IAMGOLD

The obligations of IAMGOLD to complete the transas contemplated by this Agreement shall alsoutgest to the fulfillment, on or
before the Closing Time, of each of the followiranditions precedent, each of which is for the esiglel benefit of IAMGOLD and may be

waived in whole or in part by IAMGOLD at any time:

(a) all covenants of the Purchaser under this Agese to be performed on or before the Closing Tsimel have been duly performed
by the Purchaser in all material respects, and IANMG shall have received an officers’ certificateeaich of the Purchaser,
addressed to IAMGOLD and dated the Closing Datmesi by two of their senior executive officers (witit personal liability),
confirming the same as at the Closing Time;

(b) (i) the representations and warranties of thielfaser contained in Sections (a), (b), (c), andét forth in Schedule 4.1 and all
other representations and warranties of the Puectsas forth in Schedule 4.1 that are qualifiedrateriality shall be true and
correct in all respects as of the Closing Timehasigh made on and as of the Closing Time (excepteva representation and
warranty is made as of a specified date, it mugtueeand correct as of that specified date) apdl{iother representations and
warranties of the Purchaser set forth in Scheddleslall be true and correct in all material respas of the Closing Time as
though made on and as of the Closing Time (excéptrava representation and warranty is made aspdcified date, it must be
true and correct in all material respects as dftpacified date), and IAMGOLD shall have receigeckrtificate from the
Purchaser addressed to IAMGOLD and dated the Gjd3ate, signed on behalf of the Purchaser by twitsafenior executive
officers (without personal liability), confirmindné same as at the Closing Tir

6.4 Notice and Cure Provisions

Each Party shall give prompt notice to the othethefoccurrence, or failure to occur, at any tinoerf the date hereof until the earlier to
occur of the termination of this
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Agreement and the Closing Time of any event oestéfacts which occurrence or failure would, orulebbe likely to:

(a) cause any of the representations or warrantieayoParty contained herein to be untrue or inaceuratny material respect on 1
date hereof or at the Closing Time;

(b) resultin the failure to comply with or satisiyy covenant, condition or agreement to be compli¢h or satisfied by any Party
hereunder prior to the Closing Tirr

The Purchaser may not exercise its right to tertaittsis Agreement pursuant to Section 9.1.1(c)lAMIGOLD may not exercise its
right to terminate this Agreement pursuant to $&c8.1.1(d) unless the Party seeking to termirteedgreement shall have delivered a
written notice to the other Party specifying ingeaable detail all breaches of covenants, reprasens and warranties or other matters wl
the Party delivering such notice is asserting adtsis for the non-fulfilment or the applicabledition or termination right, as the case may
be. If any such notice is delivered, provided th&arty is proceeding diligently to cure such mrated such matter is capable of being cured,
no Party may terminate this Agreement until theiratjpn of the earlier of: (a) ten (10) BusinessyD&om the receipt of such notice, and
(b) the Outside Date provided that such mattemimadeen cured by such earlier date (such dategbefarred to as theCure Date”).

ARTICLE 7
INDEMNIFICATION

7.1 Survival

Each of the representations and warranties of IANIB@ontained in Schedule 3.1 (other than the IAM@OENvironmental
Representations, the IAMGOLD Fundamental Repretientaand the IAMGOLD Tax Representations) andchefRurchaser contained in
Schedule 4.1 shall survive until eighteen (18) rmsritom the Closing Date. Each of the IAMGOLD Ewvimental Representations shall
survive until the third (3¢) anniversary of the Closing Date, each of the IABI® Tax Representations and the tax indemnification
obligations of IAMGOLD pursuant to Section 7.2.1gHall survive until six (6) months after the expion (including all periods of extension,
whether automatic or permissive) of the periodmyisvhich any tax assessment may be issued by ar@uoeatal Entity in respect of any
taxation year to which the IAMGOLD Tax Represemtas extend or in respect of any Pre-Closing TaioBeas applicable, and each of the
IAMGOLD Fundamental Representations shall survhaefinitely without limitation of time. Except imé¢ event of fraud, wilful or
intentional breach or non-performance of any paldicPre-Closing Covenant, each of the Pre-Clo€iagenants shall survive the Closing
Date until eighteen (18) months from the ClosingeD&ll other covenants and agreements of the é%airi this Agreement shall survive the
Closing Date in accordance with their terms. If &igim Notice is given in accordance with the tewhSection 7.4: (i) on or prior to the
applicable survival date set forth in this Secffoh (as applicable, theCut-Off Date "), or (ii) is based on fraud, the claims speciligaet
forth in the Claim Notice shall survive until suttime as such claim is finally resolved.
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7.2 Indemnification by IAMGOLD; Indemnification by the Purchaser

7.2.1 Subject to the limitations set forth heréiam and after the Closing, IAMGOLD agrees to inaefiypnand hold harmless the Purchaser
Indemnitees from and against any and all Lossegarirom, in connection with or related to:

(@)

(b)

(©)

(d)
()

(f)

(9)
(h)

any breach or inaccuracy of any IAMGOLD FundatakRepresentation made in this Agreement orénctittificate delivered
pursuant to Section 6.2(k

any breach or inaccuracy of any IAMGOLD Tax Reentation made in this Agreement or in the ¢eatié delivered pursuant to
Section 6.2(b); provided that, in determining wieetthere has been any breach or inaccuracy ofeprgsentation or warranty
made in such certificate, such representation aardanty shall be read without the materiality diieliin Section 6.2(b)(ii)

any breach or inaccuracy of any representatiomarranty made by IAMGOLD in this Agreement ottlire certificate delivered
pursuant to Section 6.2(b) (other than a breadhamcuracy of any IAMGOLD Fundamental Representativany IAMGOLD
Tax Representation); provided that, in determinifigether there has been any breach or inaccuraagyofepresentation or
warranty made in such certificate, such represemtaind warranty shall be read without the matiyiglualifier in Section 6.2(b)

(ii);
any breach or n-performance of any P-Closing Covenant by IAMGOLL

any breach or non-performance of any covenaagjeement made pursuant to this Agreement by I8MB, other than any Pre-
Closing Covenani

any Taxes required to be paid or remitted bghiéic or the Subsidiary with respect to any Prei@pFax Period except to the
extent that such Taxes have been taken into acaotime determination of the Closing Niobec TaxHiligy;

any Transaction Expenses that remain unpaid d&féeCtosing Date; ¢

the Indemnification Obligation:

7.2.2 Subject to the limitations set forth her&iom and after the Closing, the Purchaser herebgesgto indemnify and hold harmless the
IAMGOLD Indemnitees (together with the Purchasetamnitees, the Ihdemnitees” and each an Indemnitee "), from and against any
Losses arising from, or in connection with:

(@)

(b)

any breach or inaccuracy of any representaiomarranty made by the Purchaser in this Agreeroeint the certificate delivered
pursuant to Section 6.3(b); provided that, in dateing whether there has been any breach or inacgwf any representation or
warranty made in such certificate, such represemtaind warranty shall be read without the matiyiglualifier in Section 6.3(b)

(ii);
any breach or n-performance of any P-Closing Covenant by the Purchas
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(c) any breach or non-performance of any covenaagceement made pursuant to this Agreement biptinehaser, other than a
breach of Section 5.14 and any -Closing Covenani

(d) any breach or n-performance of the covenants contained in Sectib; Dr

(e) the Existing ARO Letter of Credi

7.2.3 The Parties agree that, for the purposdsiofirticle 7, Loss suffered or incurred by Niolca Subsidiary arising from, in connection
with or related to the matters referred to in Setti.2.1 shall, dollar-for-dollar, be deemed taleoss suffered or incurred by the Purchaser.

7.2.4 For the sole purpose of calculating the ammofiany Loss that is the subject matter of a clmndemnification pursuant to

Sections 7.2.1(a), 7.2.1(b) and 7.2.1(c) (butcktainty, not for determining whether any breachaccuracy of any representation or
warranty has occurred), any reference to “matéylalor other similar qualification or limitatiorhtit is contained in or is otherwise applicable
to such representation or warranty will be disrdgdr including the materiality qualifier in Secti6r2(b)(ii).

7.2.5 Notwithstanding any other provision of thidiéle 7, no claim may be made against IAMGOLD Jirting under Section 7.2.1(b) or
Section 7.2.1(f), in the case of any Loss arisiogif in connection with or related to the Purchaliésbec or the Subsidiary or any of their
affiliates, after Closing, amending any Tax RetofiNiobec or the Subsidiary with respect to any-€lasing Tax Period, making any
elections that impact any Pre-Closing Tax Peribdnging any accounting method or adopting any cative that shifts taxable income to
any Pre-Closing Tax Period or shifts deductionbsses from any Pre-Closing Tax Period to any pebieginning (or deemed to begin) after
the Closing.

7.3 Limitations on Indemnification

7.3.1 Notwithstanding anything in this Agreementtte contrary, except in the event of fraud or ddant misrepresentation, in no event
shall:

(8) the cumulative indemnification payment obligas of IAMGOLD under Section 7.2.1(c) and SectiahX(d) exceed the Cap,
except in the event of fraud, wilful or intentiortakeach or non-performance by IAMGOLD of any partie Pre€losing Covenar
(in which case, this Section 7.3.1(a) shall nothapp such breach or n-performance of such covenant or agreement;

(b) the cumulative indemnification payment obligatiamisAMGOLD under Section 7.2.1 exceed US$500,000,!

7.3.2 Notwithstanding anything in this Agreementtte contrary, except in the event of fraud or ddant misrepresentation, in no event
shall:

(@) the cumulative indemnification payment obligas of the Purchaser under Section 7.2.2(a) antibBet.2.2(b) exceed the Cap,
except in the event of frau
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wilful or intentional breach or non-performancem®yrchaser of any particular Pre-Closing Covenanivtiich case, this
Section 7.3.2(a) shall not apply to such breaahoo-performance of such covenant or agreement;

(b) the cumulative indemnification payment obligat of the Purchaser under Section 7.2.2 (other $eation 7.2.2(d) and
Section 7.2.2(e)) exceed US$500,000,(

7.3.3 Notwithstanding anything in this Agreementtte contrary, except in the event of fraud or dtdant misrepresentation, no
indemnification claims for Losses shall be assebtethe IAMGOLD Indemnitees or the Purchaser Indideas, under Sections 7.2.1(c), 7.2.1
(d), 7.2.2(a) or 7.2.2(b) other than any Lossesiragifrom a breach or non-performance of Secti@n Section 5.15 or the expense
reimbursement and indemnification obligations @& Burchaser in Section 5.9 unless any individuabklar group or series of related Losses
exceeds US$100,000 (such Loss or group or seriedaied Losses that does not exceed US$100,080 0k Minimis Losses").

7.3.4 Notwithstanding anything in this Agreementtte contrary, IAMGOLD shall not be liable to tharBhaser Indemnitees for
indemnification under Section 7.2.1(c) until thgeegate amount of all Losses that would otherwespdyable thereunder (which shall not
include for such purposes De Minimis Losses) exd¢é®6,000,000 (the Basket Amount”), whereupon the Purchaser Indemnitees shall be
entitled to receive only amounts for Losses in esa# the Basket Amount, in which case, the Pumhiaslemnitees shall be entitled to
indemnification for the amount of such Losses uphtlimits set forth in Section 7.3.1.

7.3.5 Notwithstanding anything in this Agreementtte contrary, the Purchaser shall not be liabkhéd AMGOLD Indemnitees for
indemnification under Section 7.2.2(a) until thg@agate amount of all Losses that would otherwespdyable thereunder (which shall not
include for such purposes De Minimis Losses) exdkedasket Amount, whereupon IAMGOLD Indemnitelalisbe entitled to receive on
amounts for Losses in excess of the Basket Amount.

7.3.6 No Party shall be obligated to indemnify attyer person with respect to (i) any Losses wiipeet to any matter if such matter was
included in the calculation of the adjustment t® Hstimated Closing Purchase Price pursuant taoBezt5 (to the extent so included), as the
procedures set forth in Section 2.6 shall provigeremedy for such claims, or (ii) for any Lossasvfhich a Claim Notice was not duly
delivered prior to the applicable Cut-Off Date.

7.3.7 If any Third Party Claim is of a nature sticht the Purchaser Indemnitee is required by agipliicLaw to make a payment to any third
party to preserve its ability to properly defendtsThird Party Claim before the completion of sgttent negotiations or related legal
proceedings, the Purchaser Indemnitee may makepaychent and the Purchaser Indemnitee shall, fathafter demand by the Purchaser
Indemnitee to the Indemnitor be paid such paymegrhé Indemnitor. If the amount of any Liability der the Third Party Claim in respect of
which such payment was made, as finally determiiseléss than the amount which was paid to theiser Indemnitee under this

Section 7.3.7, the Purchaser Indemnitee shalhath after receipt of the difference from the thparty, pay such difference to the
Indemnitor plus interest at the Prime Rate.
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7.4 Indemnification Claim Process

7.4.1 All claims for indemnification by either aAMGOLD Indemnitee or Purchaser Indemnitee undes &rticle 7 shall be asserted and
resolved in accordance with Sections 7.4 and 7.5.

7.4.2 If an Indemnitee intends to seek indemniidcafor a Third Party Claim pursuant to this Aréicl, the Indemnitee shall promptly, but in
no event more than thirty (30) days following stietiemnitee’s actual knowledge of such claim, natifg Indemnitor in writing of such

claim, describing such claim in reasonable detadl the amount or estimated amount of such Loskes' @laim Notice ). The failure to

give such prompt written notice shall not, howevelieve the Indemnitor of its indemnification ajdiions, except and only to the extent that
the Indemnitor has been materially prejudiced hdailure.

7.4.3 The Indemnitor shall have thirty (30) daysnirthe date on which the Indemnitor received tr@r€Notice to notify the Indemnitee that
the Indemnitor desires to assume the defense sepution of the Third Party Claim and any litigati@sulting therefrom; provided, howey
that if the Indemnitor is IAMGOLD, such Indemnitsinall not have the right to participate in the defeof any Third Party Claim (or control
or appoint lead counsel for such defense) thatefajes to criminal charges; (b) that is assedtezttly by or on behalf of a person that is a
supplier or customer of Niobec or the Subsidian(c) seeks principally injunctive or other equlakelief against the Indemnitee. In the
event that a Third Party Claim seeks principaljyirctive or other equitable relief, the Purchaselscooperate with IAMGOLD in respect
the portion of such Third Party Claim that relat@snonetary damages. In the event that a ThirdyRzgim involves but does not principally
seek injunctive or other equitable relief, if IAMGD assumes the defence or prosecution of such Harty Claim in accordance with this
Section 7.4.3, IAMGOLD shall cooperate with the ¢haser in respect of the portion of such ThirdyP&taim that relates to injunctive or
other equitable relief. If the Indemnitor assuntesdefense of such claim in accordance herewijtthdilndemnitee may retain separate co-
counsel at its sole cost and expense and participdhe defense of such Third Party Claim, butltliiemnitor shall control the investigation,
defense and settlement thereof (except where tlamnitee shall have concluded, acting reasondimy, (k) a conflict of interest exists
between the Indemnitor and the Indemnitee in rdsgfesuch claim or (y) there are legal defenceslabke to the Indemnitee that are
additional to those available to the Indemnitore@th case only to the extent that the Indemnitaddibe prejudiced thereby other than
exposure to Loss which is indemnifiable by the mdéor, in which case the fees and expenses of segghrate counsel shall be at the
expense of the Indemnitor (provided that, in suotumstances, the Indemnitor shall not be resptméils the fees or expenses of more than
one legal firm for all Indemnitees)); (ii) the Indaitee shall not file any papers or consent tcetitey of any judgment or enter into any
settlement with respect to such Third Party Claiitiheut the prior written consent of the Indemnitand (iii) the Indemnitor shall not consent
to the entry of any judgment or enter into anylegtént with respect to such Third Party Claim withthe prior written consent of the
Indemnitee (which shall not be unreasonably witthhebnditioned or delayed) unless the judgmenttfesnent provides solely for the
payment of money, the Indemnitor makes such payinentl and the Indemnitee receives an uncondélarlease. The Parties shall act in
good faith in responding to, defending againstjisgtor otherwise dealing with Third Party Clainasd co-operate in any such defense and
give each
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other reasonable access to all information reletlareto. Whether or not the Indemnitor has assutmedefense of such Third Party Claim,
the Indemnitor will not be obligated to indemnifetindemnitee hereunder with respect to any setti¢entered into or any judgment
consented to without the Indemnitor’s prior writ@nsent (which may not be unreasonably withheldetayed).

7.4.4 If the Indemnitor does not assume the defehsach Third Party Claim within thirty (30) dag&receipt of the Claim Notice, the
Indemnitee will be entitled to assume such defeaskydemnitor’s sole cost and expense upon delieEnotice to such effect to the
Indemnitor; provided, however, that the Indemni{@rshall have the right to participate in theefefe of the Third Party Claim at its sole cost
and expense; and (ii) shall not be obligated temndify the Indemnitee hereunder for any settlereatered into or any judgment consente
without the Indemnitor’s prior written consent (whimay not be unreasonably withheld or delayed).

7.4.5 Each Party shall provide reasonable co-operad the other Party in all aspects of any inigesion, defense, pre-trial activities, trial,
compromise, settlement or discharge of any clainegpect of which an Indemnitee is seeking indeicatibn pursuant to this Article 7 that
the Indemnitor has elected to control, including, ot limited to, by providing the other Party wittasonable access to books, records,
employees and officers (including as witnesseshefarty.

7.4.6 The representations and warranties in thieé&mgent shall in no event be affected by any ingason, inquiry or examination made for
or on behalf of any of Party, or any knowledge mf &arty or their respective officers, directorgnagers, equityholders, employees or a(
or the acceptance by any Party of any certificatednder.

7.5 Indemnification Procedures for Nor-Third Party Claims

The Indemnitee will deliver a Claim Notice to threlemnitor promptly upon its discovery of any mafterwhich the Indemnitor may |
liable to the Indemnitee hereunder that does nathte a Third Party Claim (aDirect Claim ") provided that the failure to provide such
prompt written notice shall not, however, reliekie thdemnitor of its indemnification obligationscept and only to the extent that the
Indemnitor has been materially prejudiced by sadglufe. Such a Claim Notice will describe the Dir€taim in reasonable detail and indic
the estimated amount of Losses (if estimable)lhae been or may be sustained by the Indemniteelntemnitor will have a period of
thirty (30) days within which to respond in writiig such Direct Claim. If the Indemnitor does notrespond within such thirty (30) day
period, the Indemnitor will be deemed to have ata@dpuch claim, in which event the Indemnitee shalfree to pursue such remedies as
be available to the Indemnitee on the terms angkstito the provisions of this Agreement. If aneattijon is timely interposed by the
Indemnitor, then the Indemnitee and the Indemrsitail discuss such objection in good faith for eqeof thirty (30) days from the date the
Indemnitee receives such objection (such perioduoh longer period as agreed in writing by thei®aris hereinafter referred to as the “
Discussion Period’), and all such discussions (unless otherwise agrgd#iaebindemnitee and the Indemnitor) shall be gosdrby applicabl
Law and shall be conducted on a strictly withowjydice basis. If the Direct Claim that is the sabjof the Claim Notice has not been
resolved prior to the expiration of the DiscussR®riod, the Indemnitor and the Indemnitee may stibmi
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the dispute for resolution to a court of competarisdiction and each will be free to pursue sustmedies as may be available to them on the
terms and subject to the provisions of this Agreame

7.6 Exclusive Remedy

Notwithstanding anything to the contrary hereimgapt in the case of fraud, intentional breach diuiinisconduct or in connection
with a dispute under Section 2.5 (which shall beegoned exclusively by Section 2.6), the IAMGOLD didentiality Agreement or the
Purchaser Confidentiality Agreement, this Articlshall be the sole and exclusive remedy of theidafivllowing the Closing for any and all
breaches or alleged breaches of any representafimnsanties, covenants or agreements of the padieany other provision of this
Agreement or the transactions contemplated byAfgieement.

7.7 Calculation of Losses; Limitations

The amount of any Loss with respect to any mattewhich indemnification is provided under this isk¢ 7 shall be net of any amounts
actually recovered by any Indemnitee under inswegaticies with respect to such Loss (with such amt® being reduced by the out-of-
pocket costs expended to recover such amounts).

7.8 Tax Treatment of Indemnity Payments

Unless otherwise required by applicable Law, amemnity payment made under this Agreement shalldaged by all Parties as an
adjustment to the Closing Purchase Price for difal, provincial, state, local and foreign Taxgnsges, and the Parties shall file their Tax
Returns accordingly.

7.9 Subrogation

In the event of payment by or on behalf of any mdéor to any Indemnitee (including pursuant testAiticle 7) in connection with any
claim or demand by any person other than the Raoti¢heir respective affiliates, such Indemnitwalsbe subrogated to and shall stand in the
place of such Indemnitee as to any events or cistamees in respect of which such Indemnitee mag hay right, defense or claim relating
to such claim or demand against any claimant anfita(other than a Governmental Entity) assertsugh claim or demand. Such Indemnitee
shall coeperate with such Indemnitor in a reasonable maramet at the cost of such Indemnitor, in preserdimg subrogated right, defense
claim.

ARTICLE 8
CLOSING
8.1 Place of Closing

The Closing shall take place at the Closing Timihatoffices of Fasken Martineau DuMoulin LLP, 8400, 333 Bay Street, Bay
Adelaide Centre, Toronto, Ontario, or at such ofiface as may be agreed upon by IAMGOLD and thetrer.
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8.2 Closing Procedures

Subject to satisfaction or waiver by the relevaattyPof the conditions of Closing (including thdidery of all documents required to be
delivered by each Party pursuant to Article 6thatClosing Time:

(@)

(b)

IAMGOLD shall transfer and deliver to the Puashr one or more share certificates representm@tinchased Shares duly
endorsed in blank for transfer, or accompaniedigvocable security transfer powers of attorney dxlecuted in blank; ar

the Purchaser shall pay the Estimated Closing RsecRrice in accordance with Section

ARTICLE 9
TERM, TERMINATION, AMENDMENT AND WAIVER

9.1 Termination

9.1.1 This Agreement may be terminated at any fin@ to the Closing Time:

(@)
(b)

(©)

by mutual written agreement of IAMGOLD and the Fhaser;
by either IAMGOLD or the Purchaser,

0] the Closing shall not have occurred on or befile Outside Date, except that the right to teateithis Agreement under
this Section 9.1.1(b)(i) shall not be availablaty Party whose failure to fulfill any of its obditions or breach of any of its
representations and warranties under this Agreeh@nbeen the cause of, or resulted in, the fadfitee Closing Time to
occur by such Outside Date;

(i)  after the date hereof, there shall be enactetiade any applicable Law that makes completiah@transactions
contemplated by this Agreement illegal or otherwisghibited or a judgment shall have been rendetgdh enjoins
IAMGOLD or the Purchaser from consummating the geantions contemplated by this Agreement and suplicaple Law
and, in the case of such judgment, it shall haweine final and nc-appealable

by the Purchaser, if, (i) subject to Sectioh, G&ny of the conditions in Section 6.2 have narbsatisfied as of the Closing Date
(other than those conditions that by their natuesta be satisfied by actions taken at the Cloddg subject to such conditions
being satisfied assuming a Closing would occui)ti{e Purchaser has not waived such conditiorss@sot satisfied, and (iii) any
such conditions have not been satisfied by the Datte, as reasonably determined by the Purchasgpravided that the
Purchaser is not then in breach of this Agreemeissto have caused any such condition not to besr satisfied (provided that,
in the
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foregoing circumstances, if the Purchaser detersiingts sole and unfettered discretion, thatwitbistanding the fact that any
such condition has not been satisfied by the Cate [all such conditions are capable of beingfeadist or prior to the Outside
Date, the Purchaser may, by naotice in writing tMBOLD, postpone the Closing Date to the Reset Date

(d) by IAMGOLD, if, (i) subject to Section 6.4, af the conditions in Section 6.3 have not beeisfad as of the Closing Date
(other than those conditions that by their natuecta be satisfied by actions taken at the Clodig subject to such conditions
being satisfied assuming a Closing would occui))JAMGOLD has not waived such conditions as aré satisfied, and (iii) any
such conditions have not been satisfied by the Oatte, as reasonably determined by IAMGOLD, andvigied that IAMGOLD it
not then in breach of this Agreement so as to ltavsed any such condition not to have been saigfiovided that, in the
foregoing circumstances, if IAMGOLD determinesijtsisole and unfettered discretion, that, notwéhsing the fact that any such
condition has not been satisfied by the Cure Caltsuch conditions are capable of being satisdiiedr prior to the Outside Date,
IAMGOLD may, by notice in writing to the Purchaspostpone the Closing Date to the Reset D

9.1.2 The Party desiring to terminate this Agreenpemsuant to this Section 9.1 (other than purst@®ection 9.1.1(a)) shall give written
notice of such termination to the other Party.

9.1.3 If this Agreement is terminated pursuantte Section 9.1, this Agreement shall become voiti@ no effect without Liability of any
Party (or any of their representatives or affil@t® any other Party, other than (x) IAMGOLD irspect of any Liability to the Purchaser
caused by fraud or intentional misrepresentatioangrwilful and intentional breach of any covenanagreement contained in this Agreen
by IAMGOLD, in each case prior to termination, ggjithe Purchaser to the extent (but only to thtemt} provided in Section 9.2 or the
expense reimbursement and indemnification obligatiaf the Purchaser in Section 5.9; provided tbawithstanding anything to the contrary
in this Agreement, the provisions of Section 5.#hé, expense reimbursement and indemnificatiorgabbins of the Purchaser in Section 5.9,
Sections 9.1.3, 9.2, 10.1, 10.2, 10.3, 10.6, 11080 and 10.11, and the provisions of the IAMGOLa&nfidentiality Agreement and the
Purchaser Confidentiality Agreement shall survimg germination hereof pursuant to Section 9.1.1.tRe avoidance of doubt, a Party
seeking a remedy pursuant to Section 10.4 maydmbko if this Agreement has not been terminated.

9.2 Purchaser Payments

9.2.1 In the event that this Agreement is termithdite IAMGOLD pursuant to Section 9.1.1(d) and,ha time of such termination, the
Purchaser has complied with its obligations unberfirst paragraph of Section 5.9.1 but a Finan&aidure has occurred, and all conditions
set forth in Section 6.1, Section 6.2 and Secti@nwere satisfied or, where permissible, waiveaothan:
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(&) those conditions that, by their nature, werkdaatisfied at the Closing (and which were, attime of termination of this
Agreement, capable of being satisfied if the Clgdiad occurred at such time); ¢

(b) payment by Purchaser of the Estimated Closing RgeeRrice in accordance with Section

then the Purchaser shall pay or cause to be pakM&OLD US$20,000,000 (the Financing Failure Payment”) by wire transfer of
immediately available funds within five (5) Busigd3ays after such termination.

9.2.2 In the event that this Agreement is termigdte IAMGOLD pursuant to:

(@) Section 9.1.1(d) and the circumstances in &e&i2.1 are not applicable (for the avoidanceonftd, where Section 9.2.1 is
applicable, the Financing Failure Payment shathieesole and exclusive remedy available to IAMGOL@)

(b) Section 9.1.1(b)(i) and the Purchaser has atigfeed its obligations under Section 5.5.4(fpydded that IAMGOLD is not then in
breach of this Agreement, in any material resg

the Purchaser shall pay or cause to be paid to |1®UG US$40,000,000 (thePurchaser Breach Payment) by wire transfer of
immediately available funds within five (5) Busigd3ays after such termination.

9.2.3 Intentionally Deleted.

9.2.4 If the Purchaser fails to pay the Purchaagnfent as required pursuant to this Section 9.2nweue, such payment shall accrue
interest for the period commencing on the date pagiment became past due, at a rate equal to ithe Rate

9.2.5 The Purchaser and IAMGOLD acknowledge thahé payments and other provisions of this Se@i@rare an integral part of the
transactions contemplated by this Agreement, (ilheut these agreements, the Purchaser and IAMG®ailld not enter into this
Agreement, and (iii) any amount payable pursuathitoSection 9.2 does not constitute a penaltyolevent shall the Purchaser:
(x) be required to pay more than one Purchaser Palyand shall not be required to pay such PurciResgment on more than one
occasion; or (y) be required to both pay the Piseh®ayment and also consummate the Closing (ompagtary damages to
IAMGOLD on account of a breach of this Agreemenbtirerwise related to this Agreemer

9.2.6 Inthe event that this Agreement is termichated the applicable Purchaser Payment is paidlirtfien IAMGOLD's receipt of such
Purchaser Payment in full shall be: (i) deemedettiduidated damages for any and all losses or damauffered or incurred by
IAMGOLD and Niobec and their respective affiliagsd each of their respective former, current amgréurepresentatives,
shareholders, affiliates and assignees and eactefpcurrent or future representative, shareholféliate or assignee of any of the
foregoing (the* IAMGOLD Related Parties ”) in connection with this Agreement (and the termorahereof), the
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transactions contemplated by this Agreement (aacdifandonment thereof) or any matter forming ttséstfar the termination giving rise to
the payment of such Purchaser Payment; and (iijdleand exclusive remedy (whether at law, intggin contract, in tort or otherwise) of
IAMGOLD against the Purchaser, the Sponsors, aeid thspective, direct or indirect, former, currant future affiliates, officers, directors,
managers, employees, equityholders, controllinggres, managers, members, partners, agents, agdviegamssentatives or assigns
(collectively, but excluding the Purchaser, theurchaser Related Parties) for any Losses suffered as a result of the failof the Closing

to be consummated or for a breach or failure téoper hereunder, and neither the Purchaser nor amhBser Related Party shall have any
further Liability relating to or arising out of thiAgreement or the transactions contemplated lsyAreement or the Limited Guarantee. For
greater certainty, the amount of the Purchaser Bayis intended to serve as a cap on the maximgreggte Liability of the Purchaser and
the Purchaser Related Parties under this Agreeiméime event the Purchaser fails to effect the i@tpaNothing in this Section 9.2.6 shall
restrict IAMGOLD'’s entitlement to seek and obtapesific performance as and to the extent permlite8ection 10.4 (it being understood
that in no event shall IAMGOLD be entitled to bathecific performance and payment of the Purchaagment). Further, it is acknowledged
that any recourse that the IAMGOLD Related Patigge against the Sponsors with respect to the dargagare solely the rights of
IAMGOLD under the Limited Guarantee and the Eq@tymmitment Letter upon and subject to its termgh¥lit limiting the foregoing, all
actions or claims (whether in contract or in tartlaw or in equity, or granted by statute) thatynha based upon, in respect of, arise unde!
or by reason of, be connected with, or relate ywraanner to: (i) this Agreement; (ii) the negotiati execution or performance of this
Agreement (including any representation or warram@ge in, in connection with, or as an inducementhis Agreement); (iii) any breach of
this Agreement; and (iv) any failure of the trartgats contemplated by this Agreement to be consuiethanay be made only against (and
are those solely of) the Parties. No other PuratRRetated Party shall have any Liabilities (whetimecontract or in tort, in law or in equity,
granted by statute) for any actions or claims mgisinder, out of, in connection with or relatecity manner to the items in the immediately
preceding clauses (i) through (iv) except for addior claims that IAMGOLD successfully and finafly a non-appealable judgement) asserts
against the Sponsors under, and solely pursuahetterms of, the Sponsors’ Limited Guarantee Ardequity Commitment Letter.

9.2.7 No personal Liability shall attach to any ¢harser Related Parties (other than the Sponsding textent provided in the Limited
Guarantee and the Equity Commitment Letter sultfettie limitations described therein and hereimpugh the Purchaser or otherwise,
whether by or through attempted piercing of thepooaite, limited partnership or limited liability mgany veil, by or through a claim by or on
behalf of the Purchaser against the Sponsors ootliey Purchaser Related Party, by the enforceofearty assessment or by any legal or
equitable proceeding, by virtue of any statuteulatipn or applicable Law, or otherwise. Recourgaiast the Sponsors under the Limited
Guarantee and the Equity Commitment Letter shathbesole and exclusive remedies of IAMGOLD agaihstSponsors and any other
Purchaser Related Party (subject to the limitateeisorth herein and therein) in respect of arabllities arising under, or in connection wi
the transactions contemplated by this AgreemelG®OLD acknowledges that the Purchaser is a newlywal company and does not have
any material assets except in connection withAlgieement or the Financing Commitment Letters gsessly set forth herein and therein.
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9.3 Amendment
This Agreement may, at any time and from time riweti be amended only by mutual written agreemetfteoParties.
9.4 Waiver

No waiver of any of the provisions of this Agreernehall constitute a waiver of any other provis{amether or not similar) or a future
waiver of the same provisions, nor shall such waleebinding unless executed in writing by the Pastbe bound by the waiver. No failure
or delay by any Party exercising any right, poweprivilege hereunder shall operate as a waivaetifenor shall any single or partial exerc
thereof preclude any other or further exerciseegbior the exercise of any other right, power dvifage.

ARTICLE 10
GENERAL PROVISIONS

10.1 Expenses

Except as otherwise provided in this Agreementuiiag in Section 5.9, or taken into account in adjustments made in respect of
such matter pursuant to Section 2.5, all feessarst expenses incurred in connection with thissAgrent shall be paid by the Party incur
such fees, costs or expenses and all fees andsegehNiobec relating to this Agreement or thadeations contemplated hereby shall be
paid by IAMGOLD.

10.2 Notices

Any notice of other communication given regardihg matters contemplated by this Agreement must beiting, sent by personal
delivery, courier or email to the Parties at thkofeing addresses (or at such other addressesatidslspecified by either Party by notice to
the other given in accordance with these provigions

(a) ifto IAMGOLD:

IAMGOLD Corporation
401 Bay Street, Suite 3200
Toronto, ON M5H 2Y4

Attention:[Redacted—Name]
Email: [Redacted—Email address]

with a copy (which shall not constitute naotice) to:

Fasken Martineau DuMoulin LLP
333 Bay Street, Suite 2400

Bay Adelaide Centre, Box 20
Toronto, ON M5H 2T6
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Attention:[Redacted—Name]
Email: [Redacted—Email address]

(b) if to the Purchase

Magris Resources Inc.

70 York Street, Suite 1410
P.O. Box 27

Toronto, ON M5J 1S9

Attention:[Redacted—Name]
Email: [Redacted—Email address]

with a copy (which shall not constitute notice) to:

79 Wellington Street West
30th Floor,

Box 270, TD South Tower
Toronto, ON M5K 1N2

Attention:[Redacted—Name]
Email: [Redacted—Email address]

Any notice or other communication is deemed to Haa@n given and received (i) if sent by personkvels or same day courier, on t
date of delivery if it is a Business Day and théwee was made prior to 4:00 pm (local time in @axf receipt) and otherwise on the next
Business Day, (ii) if sent by overnight courier,tbe next Business Day, or (iii) if sent by email,the date the email is sent if it is a Business
Day and the email was sent prior to 4:00 pm (Iticad in place of receipt) and otherwise on the mBudiness Day.

10.3 Governing Law

10.3.1 This Agreement shall be governed, includisgo validity, interpretation and effect, by thev$ of the Province of Ontario and the l¢
of Canada applicable therein. Subject to SectioB.20each Party (i) irrevocably and unconditiopalibmits to the personal jurisdiction of
the courts of the Province of Ontario and all algpelcourts therefrom, (ii) agrees that it will mdtempt to deny or defeat such personal
jurisdiction by motion or other request for leavenfi any such court, (iii) agrees that any actiangroceedings arising in connection with t
Agreement or the transactions contemplated byAgieement against IAMGOLD or any Purchaser Rel&ady shall be brought, tried and
determined only in the Superior Court of Ontari@ii@nercial List) in the City of Toronto (theCourt ” which expression shall include all
appellate courts therefrom), (iv) waives any clainimproper venue or any claim that those courtsaar inconvenient forum and (v) agrees
that it will not bring any action relating to tdgreement or the transactions contemplated byAbieement against IAMGOLD or any
Purchaser Related Party in any court other thaiCthet, except to the extent that the Court slaalfllly decline to exercise such jurisdiction
and except that any party may seek to enforce pleiment any order, decision, judgment, writ, injimit, decree, award or other
determination obtained in any such courts or inatier court of competent jurisdiction. The
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Parties agree that mailing of process or otherfgapeconnection with any such action or proceedinipe manner provided in Section 10.2
or in such other manner as may be permitted byicggé Law, shall be valid and sufficient servibereof.

10.3.2 Each Party acknowledges and irrevocablyead(i¢ that any action or proceeding, whetherw da in equity, whether in contract or in
tort or otherwise, involving any of the Lenderspgpective lenders, collateral holders, lead armarageanger, agent, representative of or tc
of the foregoing that are parties to the Debt Cotmmant Letter or the Debt Financing Agreement, or @ffiliate thereof, or any former,
current or future general or limited partners, ktamtders, holders of any equity, partnership otitkah liability company interest, officer,
member, manager, director, employees, agentspaitsy controlling persons, assignee or any a#iiair assignee of the foregoing
(collectively, the “Lender Parties”) arising out of or relating to this Agreementtbe Debt Financing Commitments or the performance
thereunder shall be subject to the exclusive jigignh of the Court, and any appellate court th&réi) not to bring or permit any of their
affiliates to bring or support anyone else in bimiggany such action or proceeding in any othertdii) to waive any right to trial by jury in
respect of any such action or proceeding and lia) the Lender Parties are express third-partyfloismees of this Section 10.3.2.

10.4 Injunctive Relief

10.4.1 Subject to Section 7.6, the Parties agrteiteparable harm would occur for which money dges would not be an adequate remedy
at law in the event that any of the provisionshig tAgreement were not performed in accordance thighr specific terms or were otherwise
breached. It is accordingly agreed that, subje&ection 7.6 and provided that this Agreement si@lhave been terminated pursuant to
Section 9.1.1, the Parties shall be entitled tatalle remedies, including specific performancegstraining order and interlocutory,
preliminary and permanent injunctive relief andestBquitable relief to prevent breaches of thisekgnent (collectively referred to herein as
Equitable Remedies’), any requirement for the securing or posting of bogd or undertaking as to damages in connectidm tvé obtainin
of any such injunctive or other equitable reliefc{uding specific performance) hereby being waiv@gabject to Section 7.6, such remedies, if
obtained and Closing occurs in accordance withehmas of the order, will be the exclusive remedigsuch breach of this Agreement.
Notwithstanding the foregoing, Equitable Remedidbamly be available in the circumstances refer@ih Section 10.4.2 if the conditio
referred to in such Section have been satisfiedhEr for avoidance of doubt, prior to Closing @gtg in accordance with the terms of any
such order, IAMGOLD may instead elect to exercisg @f its rights under Sections 9.1 and 9.2, toekitent applicable.

10.4.2 Notwithstanding anything in this Agreementtte contrary, but subject to the provisions if 8ection 10.4.2, the Parties hereby
acknowledge and agree that IAMGOLD shall be ertittespecific performance to cause the Purchasé¢o, laring an action in the name of
and on behalf of the Purchaser, to fully enforeetdrms of the Equity Commitment Letter against3pensors so as to cause the Equity
Financing to be funded and to cause the Purchasdfect the Closing, in each case, if and onfgjfall conditions in Section 6.1 and
Section 6.2 have been satisfied (other than thosditions that, by their nature, are to be satiséiethe Closing (and which are, at the time
that IAMGOLD seeks specific performance pursuarthte Section 10.4, capable of being satisfietiéf €losing were to occur at such time) ;
(b) the Debt
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Financing has been funded or would be availabkettunded at the date the Closing is required W@ leecurred pursuant to the terms of this
Agreement upon delivery of a drawdown notice byRluechaser and/or notice from the Purchaser tieaEtuity Financing will be funded at
such date; (c) the Purchaser fails to complete&Cthsing by the date the Closing is required to has@urred pursuant to the terms of this
Agreement; (d) IAMGOLD has confirmed in writing tioe Purchaser that all conditions set forth in ®adb.3 have been satisfied (other than
payment of the Estimated Closing Purchase Pric#)airit would be willing to waive any unsatisfiednditions in Section 6.3 (other than the
payment of the Estimated Closing Purchase Priagg)uposes of completing the Closing and thatiiegdy and willing to proceed with the
Closing if specific performance is granted with theult that the Equity Financing would be fundeakl (e) such specific performance would
result in the completion of the Closing in accomamwith this Agreement substantially contemporasBowith the consummation of the Debt
Financing and the Equity Financing. Each Party egtkat it will not oppose the granting of an imgtion, specific performance and other
equitable relief on the basis that (i) the othetyPlas an adequate remedy at law or (ii) an awégpecific performance is not an appropriate
remedy for any reason at law or equity. For cetyaim no event shall the exercise of IAMGOLdXight to seek specific performance pursi

to this Section 10.4.2 reduce, restrict or otheaviimit IAMGOLD’ s right to terminate this Agreement pursuant taie®.1.1(d) and be pe
the Purchaser Payment; provided, that under namistances shall IAMGOLD be permitted or entitledeoeive both a grant of specific
performance (or obtain specific performance) ofdbesummation of the transactions contemplatedhisgyAgreement (and the Closing is
completed) and the payment of the Purchaser Payonamty other payments.

10.5 Time of Essence
Time shall be of the essence in this Agreement.
10.6 Entire Agreement, Binding Effect and Assignmen

This Agreement (including the schedules heretotaedAMGOLD Disclosure Letter), the IAMGOLD Confid&ality Agreement and
the Purchaser Confidentiality Agreement constitb&eentire agreement, and supersede all other ggi@ements and understandings, both
written and oral, between the Parties, or any efrthwith respect to the transactions contemplayeithis Agreement. There are no
representations, warranties, covenants, conditogher agreements, express or implied, collatstatutory or otherwise, between the
Parties in connection with the subject matter &f &greement, except as specifically set forthhis Agreement and the agreements entered
into in connection herewith. The Parties have ebéd and are not relying on any other informatidiscussion or understanding in entering
into and completing the transactions contemplatethis Agreement. Except as expressly providedihgtieis Agreement is not intended to
and shall not confer upon any person, other tharPtrties, any rights or remedies hereunder.

Except as expressly permitted by the terms hersither this Agreement nor any of the rights, ies¢s or obligations hereunder may be
assigned by either of the Parties without the psidtten consent of the other Party. The Purchassyr assign all or any part of its rights un
this Agreement to, and its obligations under thigeement may be assumed by, an affiliate of thelraiser, provided that, prior to any such
assignment, the Purchaser shall provide noticamisto IAMGOLD and the assignee shall execute ateopart to this
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Agreement and shall become subject to all of ttabilities of the Purchaser as if an original pdmtyeto and the Purchaser shall continue
liable jointly and severally with such affiliaterfall of its obligations hereunder. This Agreemgimll be binding on and shall inure to the
benefit of the Parties and their respective sucresnd permitted assigns.

Notwithstanding the foregoing, IAMGOLD hereby conteto: (a) the assignment by way of security (scidjo the equities between
IAMGOLD and the Purchaser) by the Purchaser obfalls rights under this Agreement to a Lender endlers from time to time to the
Purchaser or the business (or to one or more agetrstees on behalf of such lenders), (suchdendgents and trustees, together with their
successors and assigns, thedllateral Holders "), and (b) the assignment by the Collateral Haddsfrall of the Purchaser’s rights and
obligations under this Agreement (subject to theitees between IAMGOLD and the Purchaser) to onmore third parties upon exercise by
the Collateral Holders of their rights in respefcth® assignment by way of security of this Agreameprovided that, in either case, no such
assignment may be made to a person subject tordinkaandering, anti-terrorism or other sanctioas Which IAMGOLD or any Subsidiary
of it is obliged to comply with.

10.7 Severability

If any term or other provision of this Agreemeningalid, illegal or incapable of being enforceddayy rule or Law or public policy, all
other conditions and provisions of this Agreemdratiisnevertheless remain in full force and effectang as the economic or legal substance
of the transactions contemplated by this Agreensenot affected in any manner materially adversary Party. Upon such determination
any term or other provision is invalid, illegaliocapable of being enforced, the Parties shall ti@igoin good faith to modify this Agreement
so as to effect the original intent of the Parieslosely as possible in an acceptable mannketertd that the transactions contemplated by
this Agreement are fulfilled to the fullest extgmaissible.

10.8 Waiver of Claims Against Lenders and Others

None of IAMGOLD and their respective affiliates agach of their respective former, current and fit@presentatives, shareholders
and affiliates and assignees and each former duwrdnture representative shareholder, affiliatassignee of any of the foregoing has any
right or remedy (whether in law, in equity, in c@t, in tort or otherwise) against the Lender iBaiin relation to: (a) this Agreement, the
transactions contemplated hereby, any matter ngladi the termination of this Agreement or theual of the completion of the purchase and
sale of the Purchased Shares, or (b) the Debt Conant Letter and the Debt Financing Agreementsgrmaatter relating thereto.
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10.9 Further Assurances

Each Party shall use all commercially reasonalitatsfdo all such things and provide all such reafte assurances as may be required
to consummate the transactions contemplated byAdnsement, and each Party shall provide suchdudlbcuments or instruments as
reasonably required by any other Party as necessatgsirable to effect the purpose of this Agresinaed carry out its provisions, whether
before or after the Closing Date.

10.10 No Third Party Beneficiaries

Except as expressly provided in Sections 5.9.2,9726, 10.3.2, 10.6 and 10.8 this Agreement {sntended to confer any rights or
remedies upon any person other than the Partibssté\greement. The provisions of (i) Section 5.&€ intended for the benefit of the
IAMGOLD Indemnitees, (ii) Section 7.2 are intendedthe benefit of the Purchaser Indemnitees ardAMGOLD Indemnitees,

(i) Section 9.2.6 are intended for the benefitttd Purchaser Related Parties, (iv) Section Hiifténded for the benefit of the Collateral
Holders, and (v) Sections 10.3.2 and 10.8 are d&érior the benefit of the Lender Parties, in ezade, as and to the extent applicable in
accordance with their terms; and these provisiba#l e enforceable by each of such persons anaor thisr heirs, executors administrators
and other legal representatives (collectively tiditd Party Beneficiaries ”). Each of IAMGOLD, in respect of the IAMGOLD Indemeds
the Collateral Holders and the Lenders and thsjpeetive affiliates, and the Purchaser, in respkttte Purchaser Indemnitees, the Lender
Parties and their respective affiliates and theRaser Related Parties, shall hold the rights amefits of these sections in trust for and on
behalf of the Third Party Beneficiaries; and herabgepts such trust and agrees to hold the beariefitd enforce performance of such
covenants on behalf of the Third Party Beneficiarie

10.11 Language

The Parties have expressly required that this Agess and all documents and notices relating hdretdrafted in English.es Parties
aux presentes ont expressement exige que la presente convention et tous les documents et avis qui y sont afferents soient rediges en anglais.

10.12 Counterparts, Execution

This Agreement may be executed in two or more aapatts, each of which shall be deemed to be ginatibut all of which together
shall constitute one and the same instrument. BingeB shall be entitled to rely upon delivery nfexecuted facsimile or similar executed
electronic copy of this Agreement, and such fadsimi similar executed electronic copy shall balgeffective to create a valid and bind
agreement between the Parties.

[signature page follows]
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IN WITNESS WHEREOF the Parties have caused this Agreement to be esctastof the date first written above by their eetipe
officers thereunto duly authorized.

IAMGOLD CORPORATION

Per: “Carol Banduc(”

Name Carol Banducc

Title: Executive Vice President and Chief Financial
Officer

Per: “Jeffery A. Snov

Name Jeffery A. Snow
Title: Senior Vice President, General Cour

[ Sgnature Page to Share Purchase Agreement]



8961166 CANADA INC.

Per: “Aaron Reger”

Name Aaron Regen
Title: Managing Partne
(Magris Nominee

Per:

Name
Title:
(lon Nominee)

Per:

Name
Title:
(CEF Nominee
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8961166 CANADA INC.

Per:

Name
Title:
(Magris Nominee

Per: “Belinda Chan Hian WU”

Name Belinda Chan Hian Wu
Title: Director
(lon Nominee)

Per:

Name
Title:
(CEF Nominee
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8961166 CANADA INC.

Per:

Name
Title:
(Magris Nominee

Per:

Name
Title:
(lon Nominee)

Per: “Warren Gilma”

Name Warren Gilmar
Title:
(CEF Nominee
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SCHEDULE 2.4
SAMPLE CLOSING STATEMENT

Sample Closing Statement

Cash (US $000s

Cash

Money in bank accounts (ne

Short term investmen

Niobec derivative— cash settlement val- current
Niobec derivative— cash settlement vali— nor-current

Debt (US $000s

Borrowed mone- current

Borrowed money- nor-current

Note, bond, debenture (excluding Class D she current

Note, bond, debenture (excluding Class D she nor-current
Capital lease obligatic— current

Capital lease obligatic— nor-current

Funded letters of credit (cash deposited with rpilbiank)- current
Funded letters of credit (cash deposited with rgibiank)- nor-current
Niobec derivative— cash settlement val— current

Niobec derivative— cash settlement vali— nor-current

Accrued interest fees and other expel- current

Accrued interest fees and other expel- nor-current

Net Working Capital (US $000s)

Current asset:

Total current asse

LESS current assets “Casl”

LESS All derivative asse— cash settlement vali— current
LESS Deferred tax asse

LESS income taxes and mining duties receiv.

Current liabilities:

Total current liabilities

LESS current liabilities i Deb!”

LESS All Deriviative liabilities and obligatior— current
LESS income and mining taxes paya

Net working capita
Niobec Tax Liability (US $000s)
Capex Spend Amount (US $000¢

i

I7]1
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(@)

(b)

()

(d)

SCHEDULE 3.1
REPRESENTATIONS AND WARRANTIES OF IAMGOLD

OrganizationEach of IAMGOLD, Niobec and the Subsidiary is apmyation duly incorporated and validly existing enthe laws of
the jurisdiction of its incorporation and has a&lfjuisite power and authority to own, lease andaipets assets and properties and
conduct its business as now owned and conductetbarainplete the transactions contemplated inAgiement. Niobec and the
Subsidiary are licensed or registered to carryusirtess in the jurisdictions listed in Sectiongi)he IAMGOLD Disclosure Letter. Tl
jurisdictions listed in Section (a) of the IAMGOLDisclosure Letter are the jurisdictions in whicke thature of the business of Niok
and the Subsidiary make such licensing or registratecessary

Corporate AuthorizationlAMGOLD has the requisite corporate power andhatity to enter into and perform its obligationslen this
Agreement and, with respect to the Transaction Daaus, IAMGOLD and Niobec, as applicable, will hageh power and authority
the Closing Time. The execution, delivery and penfance by IAMGOLD and Niobec of their respectivdigdgtions under this
Agreement and the Transaction Documents, as apjdicand the completion of the transactions contateg hereunder or thereunder
have been and shall be, at the Closing Time, alicapfe, duly authorized by all necessary corpoeation on the part of IAMGOLD
and Niobec, as applicable, and no other corporatecedings on the part of IAMGOLD or Niobec areassary to authorize this
Agreement and all Transaction Documents or the éetiop of the transactions contemplated hereundérereunder

Execution and Binding ObligatiariThis Agreement has been duly executed and delivey IAMGOLD, and at the Closing Time the
Transaction Documents will have been duly execatetidelivered by IAMGOLD and Niobec, as applicabled, assuming that each of
the foregoing constitutes a legal, valid and bigdigreement enforceable against each counterpentytd, constitute or shall constitute
legal, valid and binding agreements of IAMGOLD atidbec enforceable against each of them, as ajgidican accordance with their
terms subject only to any limitation under bankoypinsolvency or other Laws affecting the enforeatof creditors’ rights generally
and the discretion that a court may exercise irgthating of equitable remedies such as specififopaance and injunctior

The Subsidiary The business of the Subsidiary is limited tortterketing and sale of niobium in Europe, includiigopean Union and
CIS. The Subsidiary: (i) has not incurred any Lliéibs; (ii) does not, directly, beneficially ortegrwise, own or hold any assets or
properties, except, in each case, as reasonabdpsey to conduct the marketing business descabede and, in any event, the
Subsidiary has less than $5,000,000 in total gsaets(iil) has annual revenues of less than $500TD



(€)

(f)

No Violation. Except as set out in Section (e) of the IAMGOLBdbsure Letter, none of the authorization, execuand delivery of

this Agreement by IAMGOLD, the completion of tharisactions contemplated hereunder by IAMGOLD oM@ as applicable, or
compliance by IAMGOLD with any of its obligationgteunder, will;

(i)

(ii)

violate, conflict with, or result in a breachith or without notice or the passage of time) wy arovision of, or require any
consent, approval or notice under, or constitudefault (or an event which, with notice or lapsdimie or both, would constitute a
default) under any of the terms, conditions or Bions of (A) Niobec'’s articles or by-laws, (B) IAMOLD’s articles or by-laws,
(C) the Subsidial's organizational documents, or (D) any Material {€amt; or

result in a right of termination or accelemtiunder a Material Contract or result in the dogadf any encumbrance upon the
Niobec Property, except for Permitted Liens

(iii) cause any indebtedness of Niobec or the Slidsi to come due before its stated maturity oseaany credit commitment of

(iv)

Niobec or the Subsidiary to cease to be availablesult in any acceleration of payments or obiaret by Niobec or th
Subsidiary under a Material Contract;

subject to obtaining the Competition Act Apped and the Investment Canada Act Approval and diamge with applicable
securities Laws and stock exchange rules, (x) réaith or without notice or the passage of timegiviolation or breach of, or
constitute a default under, any provisions of aaylapplicable to IAMGOLD, Niobec, the Subsidiarytbe Niobec Property; or
(y) cause the suspension or revocation of any RPeumiently in effect in respect of Niobec or thebSidiary; except for such
violations, conflicts, breaches, defaults, terniored, accelerations, suspensions, revocationseations of encumbrances which,
or any consents, approvals (expressly excludingthrapetition Act Approval and the Investment CanadaApproval) or notice
which if not given or received, would not prohitlie completion of the transactions contemplatatiismmAgreement prior to the
Outside Date

Requlatory Approvals Except as set out in Section (f) of IAMGOLD Disslire Letter and except for the Competition Act Pgppl anc

the Investment Canada Act Approval, there is naiiregnent on the part of IAMGOLD, Niobec or the Sidiery to make any filing wit
or give any notice to any Governmental Entity, btagn any order, permit, approval, waiver, licenceaimilar authorization required to
be obtained from any Governmental Entity to congpthe transactions contemplated by this Agreeméithyif not obtained,
individually or in the aggregate, would prohibietbompletion of the transactions contemplatedigAlgreement prior to the Outside
Date.
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(9)

(h)

(i)

()

(k)

Required ConsentsThere is no requirement for AMGOLD, Niobec oet8ubsidiary to obtain any consent, approval overanf a
party under any Material Contract to complete thagactions contemplated by this Agreement, eXoephe consents, approvals and
waivers described in Section (g) of the IAMGOLD &asure Letter

No Other Agreements to Purch: Except for the Purchaser’s right under this Agrest, no person has, nor as at the Closing Date wil
any person have, a right under any Contract tohmse or acquire from IAMGOLD any of the Purchasbkdr8s, shares of the
Subsidiary or any assets, properties, facilities iights of Niobec or the Subsidiary. No person &g right under any Contract, to
subscribe to or participate in an allotment or ésge of any securities of Niobec or the Subsidixgept as set out in Section (h) of the
IAMGOLD Disclosure Letter

Title to Purchased Share$he issued and outstanding shares of Niobec teafate of this Agreement are, and such shamgsther
with the shares to be issued to IAMGOLD pursuaritheoPreclosing Transfer will be, at the Closing Time, owr®y IAMGOLD as the
registered and beneficial owner with a good anitiutitle, free and clear of all Liens except foo$ie customary restrictions on transfer
contained in the articles of Niobec (which shalldoenplied with in the transfer of the Purchasedr&h#o the Purchaser in accordance
with this Agreement) and Statutory Permitted Ligda.Closing, the Purchaser will have good and wétliel to the Purchased Shares,
free and clear of all Liens, except with respeatestrictions on transfer provided in the artiaddéNiobec, Liens arising directly as a
result of actions taken by the Purcha

Dividends and DistributionsExcept as set out in Section (j) of the IAMGOLIB&osure Letter, since March 31, 2014, Niobecras
directly or indirectly, declared or paid any diwds or declared or made any other distributionmyndd its shares of any class and has
not, directly or indirectly, redeemed, purchasedtberwise acquired any of its shares of any aasgreed to do s

Capitalization The authorized share capital of Niobec consiseaunlimited number of Class A shares and Clast&es. As of the
close of business on the date of this Agreemeetettvere 155,095,398 Class A shares and 21,448 BRS D shares issued and
outstanding constituting all of the issued and tamiding shares of Niobec. All issued and outstamdhmares of Niobec have been duly
authorized and validly issued as fully paid and-assessable. No shares of Niobec have been isswéldtion of any Law or any pre-
emptive or similar rights applicable to them. A¢ tBlosing Time, the Purchased Shares will constilltof the issued and outstanding
shares of Niobec and the Purchased Shares will heee duly authorized as validly issued as fullig @ed non-assessable and will not
have been issued in violation of any Law or anygmetive or similar rights applicable to them. Ténare no, and at the Closing Time
will not be any, outstanding bonds, debenturegiwercevidences of indebtedness of Niobec havingitfie to vote with the holders of
the issued and outstanding shares of Niobec omretters.
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()

(m)

(n)

(0)

(p)

Capitalization of the SubsidiaryThe registered share capital of the Subsidiarguats to EUR 26,000.00 and is fully paid in. Adtud
close of business on the date of this Agreemeatgtivere three (3) shares issued and outstandiighwonstitute all of the issued and
outstanding shares of the Subsidiary (tf8ubsidiary Shares’) as at the date hereof and will constitute all efigsued and outstandi
shares of the Subsidiary as at the Closing TimkeS@bsidiary Shares have been duly authorized afidly issued as fully paid and non-
assessable. No Subsidiary Shares have been issuidhbition of any Law or any pre-emptive or simitayhts applicable to them. There
are no outstanding bonds, debentures or other meggeof indebtedness of the Subsidiary havingigie to vote with the holders of the
issued and outstanding shares of the Subsidiagngmatters

Title to Subsidiary Shares'he issued and outstanding Subsidiary Sharektas date of this Agreement are and as at thei@joEme
will be, owned by Niobec as the registered and figatowner with a good and valid title, free acléar of all Liens except for
customary restrictions on transfer, if any, resivits on transfer contained in the organizatiomaduinents of the Subsidiary and
Statutory Permitted Lien

Equity Interests Except as set out in Section (n) of the IAMGOLBdosure Letter, neither Niobec nor the Subsidam,
beneficially or of record, any shares or other awhip, equity or proprietary interests of any kindny person

Shareholder and Similar Agreemenhideither Niobec nor the Subsidiary is a partyng shareholder, pooling, voting trust or other
similar agreement relating to the shares of Niddrethe Subsidiary Shares, as applicable, thatsareed and outstandir

Niobec Financial Statemen

(i) Niobecs audited consolidated financial statements amdtfor the fiscal years ended December 31, 2001 2nd 2011
(including, in each case, the notes thereto) (ctllely, the “Niobec Financial Statements), each of which is attached to Sect
(p) of the IAMGOLD Disclosure Letter, were prepaiadccordance with IFRS, consistently appliedcégt as may be indicated
in the notes thereto) and fairly present in alleniat respects the financial position, results pémations and changes in financial
position of Niobec as of the date thereof and liiergeriods indicated therein. There has been nerrabthange in Niobec'’s
accounting policies since December 31, 2(

(i) Niobecs unaudited consolidated balance sheet as ataurtid six months ended June 30, 2014 (thatest Quarterly Balance
Sheet”) and the related statements of earnings and celngmsive income and cash flows were prepared wr@aoce with IFRS,
except with respect to ye-end adjustments, and fairly present in all matedapects the financi
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(a)

(r)

(s)

(t)

(u)

position, results of operations and changes imfiia position of Niobec as of the date thereof fordhe periods indicated
therein.

(iii) Except as set out in Section (p) of the IAMGD Disclosure Letter and as disclosed in the Niobeancial Statements, Niobec is
not indebted to any of its shareholders, officdin®ctors or employees, past or present, or argopenot dealing at “arm’s
length” (as such term is defined in the Tax Actjhwhliobec, other than any amounts owed to therhérotdinary course of
business

A copy of the Niobec Financial Statements delivdrgdNiobec’s auditors is attached in Appendix (p)he IAMGOLD Disclosure
Letter.

Forecast The Forecast was prepared on the basis of reblsoestimates concerning the business of Niobecemapt as set out in
section (q) of the IAMGOLD Disclosure Letter, Niabe 2014 operations and performance, from the comemsent of the fiscal year
the date of this Agreement, are consistent in aliemal respects with the Forece

Inventories. Production inventories, as these are describétkiNiobec Financial Statements and which aresatigr owned by Niobec,
are good and usable and are capable of being petesd sold in the ordinary course of business.Nibbec production inventories
have been maintained at levels sufficient for thietinuation of Niobe's business in the ordinary course of busin

Derivative TransactionsExcept as set out in section (s) of the IAMGOLBdbsure Letter and except in the ordinary coofse
business, neither Niobec nor the Subsidiary hasveaterial Liabilities, direct or indirect, vestedamnntingent in respect of any rate s\
transactions, basis swaps, forward rate transactmmmmodity swaps, commaodity options, equity ariggndex swaps, equity or equ
index options, bond options, interest rate optiémigign exchange transactions, cap transactitowy, fransactions, collar transactions,
currency swap transactions, cross-currency rat@ ssasactions or currency options or productidassaansactions having terms
greater than 90 days or any other similar transast{including any option with respect to any aglstransactions

Intercompany IndebtednesExcept as provided for in the Niobec Financiat&mnents or as incurred in the ordinary courseusirtess
since December 31, 2013, Niobec and the Subsidiaryhe one hand, do not have any trade payalglesivables or indebtedness
currently outstanding to IAMGOLD or its other sultisries, on the other hand (and vice versa), anthét and the Subsidiary have not
guaranteed, assumed, indemnified or accepted apgmsibility for any Liability of IAMGOLD or its dter subsidiaries

Books and RecordsThe financial books, records and accounts of Blipln all material respects: (i) have been maiighin
accordance with IFRS, and (ii) fairly reflect thaterial transactions and dispositions of the assed
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(v)

(W)

properties of Niobec. The corporate records andutaibooks for Niobec have been maintained in caapk in all material respects
with applicable Laws

No Undisclosed Liabilitie. Except as set out in section (v) of the IAMGOLB®&osure Letter and on the Latest Quarterly Batanc
Sheet and except for Liabilities incurred in thdipary course of business since the date of thest&Quaterly Balance Sheet: (i) neither
Niobec nor the Subsidiary has any outstanding Litads; and (ii) neither Niobec nor the Subsidigya party to or bound by ai
suretyship, guarantee, indemnification or assummgreement, or any other similar commitment watpect to the Liabilities of any
persons

Absence of Certain Changes or Everféince December 31, 2013, the business of Nioaedhen conducted in the ordinary course of
business and there has not been any Material AehEffect. Without limiting the generality of therémoing, since December 31, 2013,
other than the transactions contemplated in thieé&ment, in the Pre-Closing Transfer or as setno8ection (w) of the IAMGOLD
Disclosure Letter, or in the ordinary course ofibeass or as provided for in the Forecast, neithieb®&t nor the Subsidiary he

(i) sold, leased, mortgaged, licensed, encumberetherwise alienated, transferred or otherwispatied of any assets, rights or
properties of Niobec or the Subsidiary that, indibally or in the aggregate, have a value in exo€$2,000,000 other than
production and inventory sold in the ordinary ceun$ business, or created any special mode of ahipewith respect thereof or
caused its right of ownership to be dismembe

(i) made any capital expenditure or commitmenddoso which is not contemplated in the Forecastvamdh, individually or in the
aggregate, is in excess of $2,000,000 of the ammmtemplated in the Foreca

(i) paid, discharged or satisfied any Liabilities thadlividually or in the aggregate, have a valuexxess of $2,000,000 other than
payment, discharge or satisfaction of Liabilitiefected or reserved against in the Latest Quarigalance Sheet, incurred in the
ordinary course of business since the Latest QuyaBalance Sheet or as contemplated in the Fote

(iv) other than in the ordinary course of busin@ssieased its indebtedness for borrowed moneysued any debt securities or
assumed, guaranteed or otherwise became liabler@gftect to the Liabilities of any perst

(v) made any bonus or profit sharing distributigrsimilar payment of any kind to any director, oéff, employee or independent
contractor of Niobec or the Subsidiary, except ay tve required by the terms of a Contract of NigleCollective Agreement ol
Niobec Benefit Plan or under any arrangement, paicmanagement decision of Niobi
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)

v)

(vi) suffered any material shortage or any cessatiant@mruption of inventory shipments, supplies adinary services

(vii) settled, offered or proposed to settle, coompised, assigned or released any action, clainestigation, arbitration or proceeding
brought by or against Niobec or the Subsidiary, timalividually or in the aggregate, have a valuexgess of $2,000,00(

(viii) cancelled or reduced any of its insurance coverai
(ix) amended its articles, charter ol-laws or other comparable organizational docum

Material Contracts Section (x) of the IAMGOLD Disclosure Letter sets the list of the Material Contracts. Assumihg Material
Contracts are valid, binding on and enforceablénsgaach party thereto other than Niobec or tHesBliary, as the case may be, each
Material Contract is a valid and binding obligatioihNiobec or the Subsidiary, as the case may ffereeable against Niobec or the
Subsidiary, as the case may be, in accordanceitaitbrms and except as may be limited by bankyymtsolvency and other laws
affecting the enforcement of creditors’ rights gafig and subject to the qualification that equiéatemedies may only be granted in the
discretion of a court of competent jurisdictionM&OLD has no reason to believe the Material Comrace not enforceable against
counterparties thereto, except as may be limitebamkruptcy, insolvency and other laws affecting éinforcement of creditors’ rights
generally and subject to the qualification thatitadple remedies may only be granted in the disenedf a court of competent
jurisdiction. As of the date of this Agreement,material default or breach exists in respect ofdviat Contracts on the part of Niob

or, to the knowledge of IAMGOLD, any other partgtato and no event has occurred which, after thegf notice or the lapse of
time or both, would constitute such a material ditfar breach by Niobec or, to the knowledge of IGRLD, any other party thereto or
trigger a right of termination of any of the Ma@rContracts by Niobec or, to the knowledge of IAMID, any other party, as
applicable. As of the date of this Agreement, reitA\MGOLD nor Niobec has received written notibatta counterparty to a Material
Contract intends to cancel, terminate or othenmiséify or not renew such Material Contre

Litigation . Except as set out in Section(y) of the IAMGOLDsElbsure Letter, there are no, and from the dat&MGOLD’s
acquisition of Niobec there have been no: (i)acjdawsuits or proceedings, at law or in equityahby person; (ii) grievances,
arbitrations or alternative dispute resolution gsges by any person; or (iii) administrative oreotbtroceedings by or before (or to the
knowledge of IAMGOLD any investigation by) any Gormental Entity, pending, or, to the knowledge AMGOLD, threatened,
against or affecting Niobec or the Subsidiary. NeitNiobec nor the Subsidiary is subject to anginednt, order or decree entered in
any lawsuit or proceeding that remains unsatis
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(z) Taxes.

(i)

(ii)

(i)

(iv)

v)

(i)

(vii)

Niobec and the Subsidiary have duly and timelydfédl Returns required to be filed by them priothe date hereof and all su
Returns are complete and correct in all materspeets

Niobec and the Subsidiary have paid on a timelystals Taxes which are due and payable, includihtpstallments on account
Taxes for the current year, that are required tpaie by them (whether or not shown due on any fRetand whether or not
assessed (or reassessed) by the appropriate Gamaimntity), all assessments and reassessmeadts]laother Taxes due and
payable by it on or before the date hereof, othen those which are being or have been contestktharspect of which reserves
have been provided in the Niobec Financial Statésnamd except as set out in section (z) of IAMG(LiBclosure Letter

No material deficiencies, litigation, proposed atijuents or matters in controversy have been addayta Governmental Enti
with respect to Taxes of Niobec or the Subsidiagd Niobec and the Subsidiary are not a partyyoaation or proceeding for
assessment or collection of Taxes and, to the lkedyd of IAMGOLD, no such event has been threategeghst Niobec or the
Subsidiary or any of their assets and there ampatters under discussion, audit or appeal with@oyernment Entity relating to
Taxes.

To the knowledge of IAMGOLD, no claim has bemade by any Governmental Entity in relation toaidpraxes in a jurisdiction
where Niobec or the Subsidiary does not file Retihat Niobec or the Subsidiary are or may be stibjeTax by that jurisdictiol

Niobec and the Subsidiary have withheld or colléctk amounts required to be withheld or colledigdt on account of Taxes a
have remitted all such amounts to the appropriaeeBmental Entity when required by Law to do

There are no outstanding agreements extermlingaiving the statutory period of limitations aepcription period applicable to
any claim for, or the period for the collectionamsessment or reassessment of, Taxes due fromd\boltiee Subsidiary for any
taxable period and no request for any such waivextension is currently pendin

Niobec and the Subsidiary have made availablegdrtirchaser in the Data Room a copy of all Ret@xemination reports ar
statements for taxable periods, or transactionswomated, for which the applicable statutory pesioflimitations have not
expired. No such Return has been refiled, amendetherwise modified
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(viii) Neither Niobec nor the Subsidiary has acquired @ryfrom a no-arm’s length person, within the meaning of the Rax
(A) for consideration the value of which is lesaritthe fair market value of the property; or (Brasontribution of capital for
which no shares were issued by the acquirer optbperty.

(iX) Niobec is not a nc-resident within the meaning of the Tax A
(x) Niobec is not a public corporation for purposeshef Tax Act.
(xi) IAMGOLD is not a no-resident within the meaning of the Tax A

(xii) Adequate provision has been made by Niobettae Subsidiary in the Niobec Financial Statemenis the books and records of
Niobec and the Subsidiary for all Taxes for anyiguefor which Returns are not yet required to bedfi or for which Taxes are n
yet due or payable. Since the date of the Niobeariial Statements, no material Liability for Takes been incurred other th
in the ordinary course of busine

(xiii) There are no circumstances which exist arelexpected to result in, or have existed and tedih, the application to Niobec of
any of section 17, subsection 18(4), or section&%880, 80.01, 80.02, 80.03 or 80.04 of the Takdk any equivalent provision
of the Tax legislation of any province or any otheisdiction.

(xiv) Niobec is duly registered under subdivision (dpofision V of Part IX of theExcise Tax Act (Canada) with respect to the
GST/HST, and under applicable provincial Tax seguh respect of all provincial Taxes which it ishas been required to collect.
The registration numbers of Niobec are GST 822136910001 and QST 1217920961 TQOG

(xv) Niobec has not made a capital dividend electioreasdbsection 83(2) of the Tax Act in an amountcivi@xceeds the amount
its capital dividend account at the time of sugtgbn and has not made an “excessive eligibleldivil designation” as defined in
subsection 89(1) of that Act in respect of anydkwvid paid, or deemed by any provision of that Adidve been paid, on any class
of shares of its capite

(xvi) All transactions between Niobec and a penaith whom Niobec does not deal at arm’s lengthawhd is not a resident of Canada
were on terms and conditions that did not diffenirthose that would have been made between pedeatiag at arns length ani
Niobec has made or obtained the contemporaneousrdotation referred to in subsection 247(4) offtar Act where
appropriate

(xvii) [Redacted- Commercially sensitive information]

(xviii) [Redacted- Commercially sensitive information]
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(xix) [Redacte—Commercially sensitive information]

(aa) Immovable Property

(i)

(ii)

Section (aa) of the IAMGOLD Disclosure Lettats out a list of all material immovable properifether than the Niobec Mining
Rights) owned by Niobec (theNiobec Immovable Property”). Niobec is the owner of all rights, title andeénests in and to the
Niobec Immovable Property, free and clear of argnkj other than Permitted Liel

There are no material adverse claims andfgts pending or, to the knowledge of IAMGOLD, thereed against or affecting the
title to or ownership of the Niobec Immovable Pnapat law or before or by any Governmental Ent

(bb) Interest in Mining Rights

(i)

(ii)

Section (bb) of the IAMGOLD Disclosure Lettezts out a list of all of Niobec’s mining rights witespect to the Niobec Property
(assuming the Pre-Closing Transfer has alreadyroet)y including any material mining claim, miningncession, prospecting
permit, mining lease and mining right within theanang of the Mining Act (Quebec) (collectively, t*Niobec Mining Right”).

Niobec is the owner of all rights, title and intsiein and to the Niobec Mining Rights, free arghclof any Liens, except fi
Permitted Liens

(iii) All of the Niobec Mining Rights have been mded in the name of Niobec and duly registerethénPublic Register of Real and

(iv)

(v)

Immovable Mining Rights kept by the Quebec MinistfyfEnergy and Natural Resources pursuant to Sedticof the Mining Act
(Quebec) and, except as set out in Section (bth)leofAMGOLD Disclosure Letter, in the Land Registerd its Register of Real
Rights of State Resources Development, the whdlee@xtent required by and in compliance with mable Laws, and are valid
and in good standing and all rentals, fees, experedi and other payments owed in respect thereg@bt@rnmental Entities have
been paid or incurred and all filings in respeerdof have been made to Governmental Entities sutgj@ny abandonment
processes that have been initial

There are no material adverse claims pendmgoahe knowledge of IAMGOLD, threatened agaimsaffecting the title to or
ownership of the Niobec Mining Rights at Law ordref or by any Governmental Enti

No person other than Niobec has any interest ifNibbec Mining Rights or the production or profiterefrom or any royalty i
respect thereof or any right to acquire any sutdrést.
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(cc)

(dd)

(ee)

(ff)

(vi) There are no back-in rights, earn-in rightghts of first refusal or similar provisions or hig which affect Niobec’s interest in the
Niobec Mining Rights

(vii) Subject to applicable Laws, the Niobec MiniRgghts contain terms and conditions permittinghi¢io to use or exploit the Niobec
Mining Rights for Niobe’s current activities

(viii) To the extent required, Niobec has the scefaights from landowners or Governmental Entitexguired to operate the Niobec
Mine as it is currently being operated and to esgptbe Niobec Mining Right:

(ix) Niobec has not received any written notice from &uwyernmental Entity of any revocation or intenttorrevoke any interest |
Niobec in any of the Niobec Mining Righ

Mineral Reserves and Resourc&be Technical Report was prepared in all mateeigphects in accordance with all applicable Laws,
including the requirements of NI 43-101. There basn no material reduction in the aggregate amaoiuestimated mineral reserves or
mineral resources of Niobec from the amounts désrddn the Technical Repo

Certain Information Material information in the control or possesstdnAMGOLD or its affiliates relating to the NiobeVine’s
mineralization has been made available to the Rgrerhand such information has been prepared by IBMGin a manner which is
consistent with historical practices at Niobec #ralstatements, assumptions, and projections ceutdherein are fair and reasonabl
and when produced and were made in good faith éypdéinsons responsible theret

No Expropriatior. No property or asset of Niobec (including any o Immovable Property or Niobec Mining Rights) basn
expropriated or seized by any Governmental Entity,has any notice or proceeding in respect thdyeeh given or commence

Mine Safety. Except as set out in Section (ff) of the IAMGOMDisclosure Letter, Niobec conducts, and has cordlict the twelve
(12) months preceding the date of this Agreeméngagtivities at the Niobec Mine in compliance limaaterial respects with all Laws
specifically applicable in the Province of Quebeartine safety. Except as set out in Section (fthefIAMGOLD Disclosure Letter, to
the knowledge of IAMGOLD, there have been no regubihcidents of non-compliance in any material eespvith such Laws in
connection with operations or activities at thethio Mine site in the twelve (12) months precedimgdate of this Agreement and the
list provided in Section (ff) of the IAMGOLD Dischurre Letter includes a description of all matec@hpensable injuries or deaths
sustained by employees, contractors or visitothedNiobec Mine during such twelve (12) month per
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(99)

(hh)

(ii)

()

Permits Niobec has obtained and is in compliance in altarial respects with all Permits required by aggille Laws, necessary to
conduct its current operations as they are nowgoeimducted

Personal (movable) Propertizxcept as set out in Section (hh) of the IAMGODBclosure Letter, Niobec has good and valid titlee
and clear of all Liens (except for Permitted Liens)the material personal (movable) property inewNiobec, as lessee, has the right
under valid and subsisting leases to use, possadssoatrol all material personal (movable) propéehsed by Niobec as used, posse
and controlled by Niobe:

Leased PremisesSection (ii) of the IAMGOLD Disclosure Letter saiut a list of all of Niobec’s leased and/or sabkd premises. The
leases and/or subleases pursuant to which Niobmpas leased premises are, to the knowledge ofGAMD, in full force and effect
and there are no disputes relating thereto anthetknowledge of IAMGOLD, Niobec is not in any madédefault in accordance with
said leases and/or subleas

Environmental Matter. Except as set out in Section (jj) of the IAMGODisclosure Letter

(i) Niobec, its business and operations, the Niobe@Mime Niobec Property and the Niobec Immovablgénty are in complianc
in all material respects with all Environmental Llsaand all terms and conditions of all EnvironmeR@tmits.

(i) Niobec is not subject to any Environmental PermitEnvironmental Laws that require: (A) any matenark, repairs
construction, change, modification in business tiras or operations; or (B) any material expenésuincluding capital
expenditures, for facility upgrades, environmemtaestigation, remediation expenditures, closureebabilitation expenditures or
any other similar expenditure

(i) There are no (A) facts, circumstances, caondi existing currently which would reasonably Bpexted to subject Niobec to
damages, losses, penalties, fines, injunctivefretieleanup costs under any Environmental Lawsytdch require or are
reasonably expected to require cleanup, remoMadhiitation, remedial action or other responséNiigbec pursuant to applicable
Environmental Laws; and (B) judgments, decreessm;dequirements or citations related to or agisiat of applicable
Environmental Laws to which Niobec is subject ouhd, Niobec has not been named or listed as a tatgmesponsible party b
any Governmental Entity in a matter arising under Bnvironmental Laws and (C) investigations by &overnmental Entity
under any Environmental Laws concerning Niot

(iv) To the knowledge of IAMGOLD, Niobec is not iolwved in operations and there are no facts, cirtantes or conditions,
including with respect t
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(kk)

(v)

(i)

any Release of Hazardous Substances, that wowddrrahly be expected to result in Environmental ilitéds, except those in the
ordinary course of business, including mine closbigations.

Niobec has not received any claim, order, writieguest or notice from any Governmental Entity atiga violation of any
Environmental Law or demanding or imposing any lgg removal, rehabilitation, remedial action drestresponse that has not
been resolvec

All Environmental Permits necessary for Nioliedawfully conduct its business and to own itseds have been obtained, are valid
and in full force and effect and listed in Sect{ghof the IAMGOLD Disclosure Letter

(vii) To the knowledge of IAMGOLD, none of the Nieb Mine, the Niobec Property and the Niobec Immé&woperty currently

owned, leased or used by Niobec or over which Niah&rently has management or control: (A) hastdagardous Substances
located on, at, in or under them in violation oviEanmental Laws; (B) has ever been used by Nioaeg,person under its control
or, any other person as a waste disposal site aliasnsed landfill in violation of applicable Layor (C) has, in violation of
applicable Laws, including Environmental Laws, ekad asbestos, asbestos-containing materials, R&fk, radioactive
substances or aboveground or underground storagensy, active or abandoned, located on, at or uhder while owned, leased
or used by Niobec or any person under its controlyhile owned, leased or used by any other pei

(viii) All material reports and documents relating to emwvinental matters arising under or related to amyirenmental Laws applicak

to Niobec, the Subsidiary, the Niobec Mine, thebdio Property or the Niobec Immovable Property whichin the possession or
under the control of Niobec or the Subsidiary hbeen made available to the Purchaser in the DatenRmd to the knowledge of
IAMGOLD, there are no other material reports orwwoents relating to such matters affecting Nioblee,Subsidiary, the Niobec
Mine, the Niobec Property or the Niobec Immovalieperty which have not been made available to tivetfaser in the Data
Room.

Hazardous Substance$he assets and properties currently owned, leaisaged by Niobec have not been used to generate,
manufacture, refine, treat, recycle, transportestoandle, dispose, transfer, produce or procaegsitdous Substances, except in
compliance in all material respects with all Enningental Laws. Niobec has not caused or permittedRésiease of any Hazardous
Substances at, in, on, under or from any real ptpperrently owned, used or leased by Niobec.Hdkardous Substances handled,
recycled, disposed of, treated or stored on ositéfof the properties of Niobec have been hani
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recycled, disposed of, treated and stored in canpé in all material respects with all Environmébtaws.

(I Employee Benefits

(i)

(ii)

(i)

(iv)

Section (ll) of the IAMGOLD Disclosure Letteets out a list of the employee benefit, suppleniemamployment benefit, bonus,
incentive, profit sharing, termination, change ofittol, pension, retirement, savings, stock opt&tack purchase, stock
appreciation, health, medical, dental, disabilifg, insurance and similar plans or programs ratato the current or former
employees, officers or directors of Niobec or thpSdiary maintained, sponsored, contributed ttunded by IAMGOLD,

Niobec or Subsidiary whether funded or unfundedysed or unsecured, insured or -insured, registered or unregistered under
which Niobec or the Subsidiary has any Liabilitygt' Niobec Benefit Plans’) and specifically identifies each Niobec Benefit
Plan that is maintained or sponsored by IAMGOLLxfea “Multi-Employer Plan ”). A copy of the current Niobec Benefit Ple
and of all relevant documentation relating to theldc Benefit Plans, including all contracts, agreats and undertakings,
including all amendments to date (or written sumesof the terms thereof), all currently applicabtmklets concerning the
Niobec Benefit Plans which have been made availabiedividuals entitled to benefits under the NdolBenefit Plans, and ¢
actuarial and financial reports prepared in corinaakith such Niobec Benefit Plans, have been nzadéable to the Purchaser in
the Data Room. Except as set out in Section (ItheflAMGOLD Disclosure Letter, no Niobec BenefiaR is a “registered
pension plan”, “deferred profit sharing plan”, @tirement compensation arrangement”, a “registexécement savings plan” or a
“tax free savings accol” as each such term is defined in the Tax.

The Niobec Benefit Plans are in compliancalirmaterial respects with all Laws applicable #ter All the contributions and
premiums in respect of each Niobec Benefit PlareH@en made and paid in accordance with the tefreaob Niobec Benefit
Plan, the Collective Agreements and all applichlales.

Except as set out in Section (ll) of the IAMBED Disclosure Letter and except in the context@dotiations in connection with
Collective Agreements, Niobec does not plan, ah@dst not made any legally binding promise, commitnee announcement, to
create any additional Niobec Benefit Plan or toriowe or amend any Niobec Benefit Pl

There is no entity, other than Niobec, thaa igarticipating employer in any Niobec BenefitrPta that has any obligations under
any Niobec Benefit Plan to provide benefits to peyson who is not an employee or former employagialbec other than any
Multi-Employer Plan. With respect to each Multi-Elmyger Plan, the only obligation of Niobec in respeftsuch plan is to remit
the contributions, premiums or expen
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specified in the applicable Collective Agreemenany participation agreement. Except as set o8extion (Il) of the IAMGOLD
Disclosure Letter, Niobec has no obligation in extf any funding deficit, withdrawal Liability ather contingent Liability
under any Mul-Employer Plan

(v) Other than in accordance with any Niobec Barf@lfin, the Collective Agreements, applicable Lawas disclosed in Section (Il)
of the IAMGOLD Disclosure Letter, none of the NiabBenefit Plans provide for retiree benefits orlfenefits to former
employees or to the beneficiaries or dependanfsrofer employees

(vi) Except as set out in section (Il) of the IAMGD Disclosure Letter, all employee data necessadiminister each Niobec Benefit
Plan in accordance with its terms and conditiorsahapplicable Laws is in possession of Niobed sunch data is complete,
correct, and in a form which is sufficient for ta@ministration of each Niobec Benefit Pl

(mm)Labour and Employmen

(i) Section (mm) of the IAMGOLD Disclosure Lettezts out the list of all employees of Niobec andittbsidiary (without names) as
of May 1, 2014, whether actively at work or nastdid by their employee number, together with, thesition, location of
employment, recognized length of service, curresjes, salaries or hourly rate of pay, bonus, cosiars, benefits, overtime
entitlement, annual vacation entittement in hound accrued and unused vacation hours, and any iettime-off entitlement in
hours and accrued and unused hours of such pagddffnstatus (i.e. full-time, pattme, temporary, casual, seasonal, student,
and whether they are a member of a Certified Assioti. In addition, Section (mm) of the IAMGOLD Rlssure Letter lists any
employee of Niobec and its Subsidiary currentljfeave of absence, together with the type of lethedt approximate expected
date of return to work, if known, and indicating ether the employee is in receipt of disability Heaer workers’ compensation
benefits.

(i) Section (mm) of the IAMGOLD Disclosure Letteontains the list of each self-employed workerraged consultant of Niobec
and the Subsidiary currently under contract withlidic or the Subsidiary as of the date of this Agesd, including the nature of
the services, consulting fees, commissions or dtrers of compensation, any other material terrthefagreement and the start
date and end date, if applicak

(iii) Except for services provided pursuant to teems of the services agreement dated August 311, B8tween IAMGOLD and
Niobec (the* Services Agreement) all officers, directors, employees, self-empldyeorkers, agents, consultants and contractors
(the" Personnel’) engaged in the operation of the Niobec Mine areleyep by Niobec or retained t
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(iv)

(v)

(Vi)

Niobec to provide services, as applicable, andP#rsonnel is sufficient to operate the Niobec Mind is qualified to do s

Each self-employed worker, agent and consulias been properly classified for Tax purposeBlimpec as a self-employed
worker and, as of the date of this Agreement, Nidies not received, nor are there any pending dhet knowledge of
IAMGOLD, threatened notices from any person dispyisuch classification. Except as set out in Sedtiom) of the IAMGOLD
Disclosure Letter, Niobec is not engaged with aegspnnel agency in respect of the Niobec Mine dkeftlate of this Agreemel

There are no outstanding assessments, pendilties, Liens, prosecutions or other amounts du@axing pursuant to any
applicable workers’ compensation Law in relatioNiobec and Niobec has not been reassessed in at@yiahl respect under such
legislation in the past three (3) years, excepea®ut in Section (mm) of the IAMGOLD Disclosuretter, and, to the knowledge
of IAMGOLD, no audit of Niobec is currently beinggormed pursuant to applicable workesempensation Law as of the date
this Agreement. Except as set out in Sectionsa(ff) (mm) of the IAMGOLD Disclosure Letter, there awo outstanding or
pending claims which would materially adverselyeatfNiobe’s accident cost experience as of the date of thisément

IAMGOLD has made available to the Purchasethim Data Room all outstanding orders and inspecgports under applicable
occupational health and safety LawsOQHMSL ") relating to Niobec as of the date of this Agrestnh There are no material
prosecutions pending under OHSL in respect of Niobkobec has complied in all material respectaity orders issued under
OHSL and there are no appeals of any orders unH&LGurrently outstanding

(vii) Sections (x) and (mm) of the IAMGOLD DisclaguLetter sets out a list of all Material Contra@zcluding Collective

Agreements which are covered by (viii) below) wathy Personnel. A copy of all such contracts (dhancase of any such
contracts that are oral, written summaries of the#ims) have been made available to the Purchaslee iData Room. No current
former Personnel of Niobec has any agreement angement with Niobec as to change of control, “gnlgarachute”, retention
payment, payment or Severance Costs as a restkk cbmpletion of the transactions contemplatethisyAgreement

(viii) Section (mm) of the IAMGOLD Disclosure Lettsets out a list of the Collective Agreements aff as their expiration date.

Copies of these Collective Agreements have beereraadilable to the Purchaser in the Data Room.Qitiae the Collective
Agreements, there are no other such agreementsaa With respect to the employees of Niobec, sthére any Contract with
any employee association. Except with respect yc
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(ix)

)

(xi)

Certified Association that is a party to the Cdilee Agreements and negotiations related theretgeaout in Section (mm) of the
IAMGOLD Disclosure Letter, no union or employee ¢pgining agent or association holds bargaining sig¥ith respect to any
employees of Niobec, the Niobec Mine by way ofifiegtion or succession rights and, to the knowked§lAMGOLD, no union,
or employee bargaining agent or association hakeaipiherefor. There are no current or, to the kieolge of IAMGOLD,
threatened attempts to organize or establish adle tanion or employee association with respectiobét, the Niobec Mine, nor
has there been any such attempts in the last (Bygears. Except as set out in Section (mm) olAMGOLD Disclosure Letter,
no Collective Agreement is currently being negetitlby Niobec or any other person in respect ofNiebec Mine.

Niobec has not engaged in any material unfair lalpoactice and, as of the date of this Agreeméet,etis no material unfa
labour practice complaint, grievance or arbitrafioaceeding pending or, to the knowledge of IAMGQltireatened against
Niobec.

To the knowledge of IAMGOLD, as of the datetlois Agreement, no association of employees oettadon has applied to have
Niobec declared a common or single employer putsiseapplicable Laws or to have Niobec declareda@assor employer in ai
jurisdiction in which Niobec carries on busine

Except as set out in Sections (y) and (mntheflAMGOLD Disclosure Letter, as of the date gétAgreement, there are no
pending grievances or arbitration proceedings utfdeCollective Agreements and, to the knowledglAMGOLD, Niobec has
not committed any breach of its obligations unéier €ollective Agreements that has not been reso

(xii) Other than that which could result from thegoing or upcoming Collective Agreement negotiagichere is not currently any

(xiii)

(xiv)

actual, pending or, to the knowledge of IAMGOLDrghitened strike, work stoppage, picketing, lock-baycott, slowdown or
other labour disruption involving the PersonneNadbec.

Niobec does not plan, and has not made any lebalting promise, commitment or announcement to ghdhe terms an
conditions of (A) any written or oral Contract wilny Personnel of Niobec; and/or (B) except indbitext of the ongoing or
upcoming Collective Agreement negotiations, thel€éXive Agreements

Except as set out in Sections (y) and (mmihefIAMGOLD Disclosure Letter, Niobec has operatedompliance in all material
respects with all applicable Laws with respectrigpplyyment and labour matters, including relatingvames, hours of work,
vacation pay, overtime pay, employment equity, petional health and safety, work’ compensation, pay equit
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(nn)

(00)

termination of employment, French language, cood#iof employment, employment insurance, pensiotribotions, human
rights and labour relations and, as of the dathiefAgreement, there are no outstanding claimsptaints, investigations or
orders under any such Lav

(xv) As of the date of this Agreement, (i) to theokvledge of IAMGOLD, no employee or former employddNiobec is or has been,
during his or her employment with Niobec an illegaundocumented worker and (i) all current onfier employees of Niobec
have and had all work permits, visas, authorizationstatus, as the case may be, required to perfark or provide services in
its applicable jurisdictions. Section (mm) of tReMGOLD Disclosure Letter sets out, in respect afteamployee who is
employed pursuant to a work permit, the expiry dditsuch work permit and whether Niobec has mageattempts to renew such
work permit.

(xvi) As of June 30, 2014, all amounts due and gvainaccrued as due but not yet owing for all salaages, overtime or any benefits
or contributions pursuant to any Niobec BenefinBlhave been paid or, if accrued, are properlgceft in the Niobec Financial
Statements in compliance with IFR

(xvii) To the knowledge of IAMGOLD, Niobec has not beefoimed by any managerial or key employee or grdugniployees of
Niobec that any of them have any plans to termittee employment

(xviii) A copy of the Niobec employee manuals, programsvanitten policies which apply to employees of Niobexcluding those
concerning work methods Employee Policies’) has been made available to the Purchaser iD#éta Room. To the extent
allowed by applicable Laws, the Employee Policias be amended or terminated by Niot

Compliance with LawsExcept as set out in Sections (ff) and (mm) efifGOLD Disclosure Letter, Niobec and the Subsigiare,
and have been since October 1, 2011, in complienak material respects with Laws and IAMGOLD axbbec’s internal policies
applicable to the operations of the Niobec Minewsently conducted and Niobec has not receivedwaitien notice from any
Governmental Entity of any alleged violation of aauch Laws or made any changes to any of its gesctr policies that have been
made available to the Purchaser in the Data Rodnithancludes such material internal polici

Related Party TransactionExcept as set out in Section (00) of the IAMGODI3closure Letter or in the Niobec Financial Statets,
there are no Contracts currently in place betweiehét or the Subsidiary, on the one hand, andhemther hand: (i) IAMGOLD or
any of its affiliates other than Niobec or the Sdiasy; (ii) any officer or director of Niobec ohé Subsidiary, as applicable, other than
employment or consulting agreements entered intbarordinary
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(Pp)

(qa)

course of business; or (iii) to the knowledge oM&OLD, any affiliate or associate of any such dadficdirector.

Insurance Section (pp) of the IAMGOLD Disclosure Letterseut all IAMGOLD Policies and the Business Pobcés at the date of
this Agreement. Such policies are in amounts, witth deductibles, and insure against such risk$ossds as are, to the knowledge of
IAMGOLD, customary for businesses similar to theibess carried on by Niobec and the Subsidiaryh Bathe IAMGOLD Policies
and the Business Policies is in full force and&ffend in good standing and each of IAMGOLD, Nioked the Subsidiary are not in
default, as applicable, whether as to paymentafjrms or otherwise, under the terms of any sushrance policy nor has
IAMGOLD, Niobec or the Subsidiary, as applicabkg]dd to give any notice or present any claim uradsr such insurance as required
or permitted, as applicable, thereunder. Therenbabeen any material adverse change in the rakdtip of each of IAMGOLD, Niobe
or the Subsidiary with its insurers and neither IGMLD, Niobec nor the Subsidiary has received natigéo the knowledge of
IAMGOLD, are otherwise aware of an insugeintention to either claim any default on the gditAMGOLD, Niobec or the Subsidiar
or not to renew any policy of insurance on its expir to increase any deductible or cost (exceph¢oextent such results from the
ordinary course of the insurance business). A admach of the IAMGOLD Policies and Business Pelichave been delivered to the
Purchaser

Condition and Sufficiency of Assets and PréiperExcept as set forth in Section (qq) of the IAMGODclosure Letter, the building
plants, structures, furniture, fixtures, machinegyipment, vehicles and other items of tangiblsqeal property of Niobec and the
Subsidiary, in all material respect are structyratiund, are in good operating condition and repaid are adequate for the uses to
which they are being put, and none of such builslipdants, structures, furniture, fixtures, machinequipment, vehicles and other
items of tangible personal property is in need afntenance or repairs except for ordinary, routr@@ntenance and repairs that are not
material in nature or cost. The buildings, plastajctures, furniture, fixtures, machinery, equipteehicles and other items of tangible
personal property currently owned or leased by Bdodr the Subsidiary, together with all other prtipe and assets of Niobec and the
Subsidiary, are sufficient for the conduct of thusipess of Niobec and the Subsidiary, as applicalfer Closing in substantially the
same manner as conducted prior to the Closing anefiected on the Niobec Financial Statements candtitute all of the material
rights, property and assets necessary to condediukiness of Niobec and the Subsidiary as cuyrentiducted. Except as set forth in
Section (qq) of the IAMGOLD Disclosure Letter, thaare no buildings, plants, structures, furnitfiseyures, machinery, equipment,
vehicles and other items of tangible personal pitgpesed by Niobec or the Subsidiary in the condii¢heir businesses that is material
to conducting their businesses in the ordinary setinat is owned or held by IAMGOLI
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(ss)

(tt)

Intellectual Property Except for Intellectual Property that is Informoat Technology, the Intellectual Property that$ed by and
material to Niobec in the conduct of its businesas set out in section (rr) of the IAMGOLD Disalos Letter along with an
identification of whether such Intellectual Progeagt owned or licensed. As of the date of this Agnent: (i) Niobec owns all rights, ti
and interest in and to, or is validly licensed tivaswise has been granted the right to use, imaterial respects, the Intellectual Prop
used by Niobec in the conduct of its businessNigbec is not aware of any claim to the contraramy challenge by any other person
to the rights of Niobec with respect to the Intefieal Property listed in section (rr) of the IAMGOLDisclosure Letter, (iii) all
applications for registrations of Intellectual Peoly owned by Niobec are set out in Section (rhefIAMGOLD Disclosure Letter;

(iv) to the knowledge of IAMGOLD, Niobec’s business now conducted, does not infringe, misapprigoaconflict in any material
respect with any third party Intellectual Propegwd (v) to the knowledge of IAMGOLD, no third pai$ infringing, misappropriating
or in conflict with any Intellectual Property of biec in any material respect. As of the date af ffigreement and except as set out in
Section (rr) of the IAMGOLD Disclosure Letter, tlkeis no Intellectual Property used by Niobec ingdbeduct of its business in and to
which the rights, title and interest are owned AWIIGOLD, or for which it is licensed to IAMGOLD or kich IAMGOLD otherwise
holds the right to use. Except as set out in Se¢tig of the IAMGOLD Disclosure Letter, Niobec hast received any written notice or
claim of infringement or misappropriation of, omdlict with, asserted rights of others with respcany Intellectual Property and to
knowledge of IAMGOLD, there is no reasonable bé&sisaany such claim

Information Technology.he material Information Technology that is used\igbec in the conduct of its business is as seirou
section (ss) of the IAMGOLD Disclosure Letter. Afstloe date of this Agreement: (i) Niobec owns @hts, title and interest in and to,
or is validly licensed or otherwise has the rightise, in all material respects, the Informationhr®logy and off-the-shelf software and
hardware used by Niobec in the conduct of its ssn(ii) Niobec is not aware of any claim to tbatcary or any challenge by any
other person to the rights of Niobec with respedhe Information Technology and off-the-shelf s@fte and hardware used by Niobec
in the conduct of its business, and (iii) to thewkfedge of IAMGOLD there has not been an uncuretensa breach of any agreement
relating to material Information Technology usedNigbec in the conduct of its business. As of thtedf this Agreement and excep
set forth in Section (ss) of the IAMGOLD Disclosuretter, there is no material Information Technglaged by Niobec in the conduct
of its business in and to which the rights, tithel anterest are owned by IAMGOLD, or for whichstlicensed to IAMGOLD or which
IAMGOLD otherwise holds the right to us

Restrictions on Business Activitiehere is no judgement, injunction, order, dedri@eling upon Niobec that prohibits, materially
restricts or materially impairs the business offi¢io as currently conducte
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(uu) Anti-Money LaunderingThe operations of Niobec and the Subsidiary aré feve been conducted at all times, in compliancsa!i
material respects with the financial record-keemnd reporting requirements of the anti-money lauimgy and anti-terrorism statutes of
all applicable jurisdictions, including th& oceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) (collectively, the
“ Money Laundering Laws”), and no action, suit, proceeding or investigatiy or before any Governmental Entity involvingohiec
or the Subsidiary with respect to the Money Lauimdgtaws is pending or, to the knowledge of IAMGO/Ltbreatenec

(vv) Anti-Corruption.

(i) Neither Niobec, the Subsidiary nor any of theiedtors, officers or employees, has knowingly offeve given and, to th
knowledge of IAMGOLD, no person that has knowingffered or given on behalf of Niobec or the Sulaigi anything of value
to any official of a Governmental Entity, any pii#l party or official thereof or any candidate fmwlitical office, for the purpose
of any of the following

(A) influencing any action or decision of such mersin such person’s official capacity, includindecision to fail to perform
such persc's official function in order to obtain or retain advantage in the course of busine

(B) inducing such person to use such person’sémite with any Governmental Entity to affect oruefhce any act or decision
of such Governmental Entity to assist Niobec orShbsidiary in obtaining or retaining business ¥ath, or directing
business to, any person or otherwise to obtaietaiir an advantage in the course of busines

(C)  where such payment would constitute a bribleates, payoff, influence payment, kickback or illegaimproper payment to
assist Niobec or the Subsidiary in obtaining oairéhg business for, with, or directing businessatoy person

(i) There have been no actions taken by Niobe¢AWGOLD or the Subsidiary, or, to the knowledgelAMGOLD, any persons on
behalf of any of them, that would cause Niobeder3ubsidiary to be in violation in any materialpect of theCorruption of
Foreign Public Officials Act (Canada), th&oreign Corrupt Practices Act of 1977 (United States), thelK Bribery Act of 2010,
(collectively, the “Corruption Acts ") or any similar legislation in any jurisdiction irfweh Niobec or the Subsidiary conduct tt
business and to which Niobec and the Subsidiargaigect and IAMGOLD, Niobec and the Subsidiaryéhpelicies and
procedure in place in respect there
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(i) The financial records of Niobec have at all timesfbmaintained in compliance in all material respadth the Corruption Acts

(iv) To the knowledge of IAMGOLD, there are no aetiproceedings or investigations under the Coroupficts or any similar
legislation in any jurisdiction in which Niobec tive Subsidiary operates, against Niobec, the Sialbgjchor any of its directors,

officers, employees, or to the knowledge of IAMGQLltbreatened against, Niobec, the Subsidiary orcdutlyeir directors, officel
and employee:

(ww) First Nations and Native Matter&xcept as set out in Section (ww) of the IAMGODclosure Letter, Niobec (i) is not a party to any

(xx)

(vy)

written agreement with First Nations in relatiorttie Niobec Property; (ii) has not engaged or isenily involved in any disputes,
substantive discussions or negotiations with Riaions in relation to the Niobec Property; ani) (ias not received notice of any cla
for which it has been served, either from Firstibla or any Governmental Entity, alleging that Hiebec Property has in any way
infringed upon or has an adverse effect on abaalgights or interest:

Joint Venture, Partnerships and Similar Aramegnts Except as set out in Section (xx) of the IAMGODBsclosure Letter, Niobec is
not a party to any joint venture, partnership arikir arrangement:

Capital Expenditure For the period commencing on January 1, 201Hhdaltte hereof, Niobec's total capital expenditarea

consolidated basis, was greater than US$28
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(@)

(b)

(©)

(d)

SCHEDULE 4.1
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

OrganizationThe Purchaser is a corporation duly incorporatethatidly existing under the laws of the jurisdaetiof its incorporation
and has all requisite power and authority to owasé, and operate its assets and properties addataérs business as now owned and
conducted to complete the transactions contempiattids Agreement

Corporate AuthorizatiorThe Purchaser has the requisite corporate poweaatharity to enter into and perform its obligaBamder

this Agreement and, with respect to the Transadlioouments, will have such power and authorityhat@losing Time. The execution,
delivery and performance by the Purchaser of itigations under this Agreement and the Transadlioouments and the completion of
the transactions contemplated hereunder or theezurae been and shall be, at the Closing Timappcable, duly authorized by all
necessary corporate action on the part of the Bessstand no other corporate proceedings on theptmé Purchaser are necessary to
authorize this Agreement and all Transaction Doauser the completion of the transactions conteteplaereunder or thereund

Execution and Binding ObligatiarThis Agreement has, and at the Closing Time tleeJaction Documents will have, been duly
executed and delivered by the Purchaser, and, asgtinat each of the foregoing constitutes a legalld and binding agreement
enforceable each counterparty thereto, constitushall constitute, as applicable, legal, valid amtling agreements of the Purchaser
enforceable against it in accordance with themtesubject only to any limitation under bankrupiagolvency or other Laws affecting
the enforcement of creditors’ rights generally #mel discretion that a court may exercise in thating of equitable remedies such as
specific performance and injunctic

No Violation. None of the execution and delivery of this Agreetrby the Purchaser, the completion of transastommtemplated
hereby, or compliance by the Purchaser with arth@frovisions hereof will violate, conflict withy result in a breach of any provision
of, require any consent, approval or notice undeconstitute a default (or an event which, withiceoor lapse of time or both, would
constitute a default) under (A) the articles orlémes of the Purchaser or (B) any material contoacther instrument or obligation to
which the Purchaser or any of its subsidiariespgardy or to which it, or any of its propertiesamsets, may be subject or by which the
Purchaser or any of its subsidiaries is boundCdrs@ibject to obtaining the Competition Act Apprbaad the Investment Canada Act
Approval, violate any Law applicable to the Pur@ras any of its subsidiaries or any of its projgsror assets, except in the case of
(A) through (C) as would not reasonably be expettedhdividually or in the aggregate, materialvarsely affect the ability of the
Purchaser to perform its obligations under thise®gnent



(€)

(f)

(9)

Requlatory ApprovalsExcept for the Competition Act Approval and thedstment Canada Act Approval, there is no requérgron
the part of the Purchaser to make any filing witlyiee any notice to any Governmental Entity, otaiip any order, permit, approval,
waiver, licence or similar authorization from angv@rnmental Entity in connection with the completaf the transactions
contemplated by this Agreement, which, if not otéai individually or in the aggregate, would be ceebly expected to materially
adversely affect the ability of the Purchaser tdgren its obligations under this Agreeme

Sole Purpose CorporatiorPurchaser was incorporated solely for the purpbssgaging in the transactions contemplated sy th
Agreement and has not engaged in any businessdtiastior conducted any operations other than imeotion with the transactions
contemplated by this Agreeme

Financing The Purchaser has delivered to IAMGOLD true amthlete copies of (i) a fully executed debt comneitinletter, including
all annexes, exhibits, schedules and other attactstieereto (the Debt Commitment Letter ) from National Bank of Canada,
National Bank Financial Markets and The Bank of Bl@cotia (collectively, th* Lenders”) confirming their respective commitments
to provide the Purchaser with debt financing inaheounts set forth therein in connection with tlamsactions contemplated by this
Agreement (the Debt Financing”) and (ii) a fully executed equity commitment letteade by Magris Resources Inc., ION Investm
B.V. and CEF Holdings Ltd. (collectively, theSponsors”), including all applicable annexes, exhibits, sdhles and other attachments
thereto (the ‘Equity Commitment Letter ” and together with the Debt Commitment Letter, tHgénancing Commitment Letters”)
from the Sponsors confirming its commitment to pdevthe Purchaser with equity financing in the ant@et forth therein in
connection with the transactions contemplated myAlgreement, in each case subject to the termanditions contained therein (the
“ Equity Financing ") and together with the Debt Financing, thEihancing ”). The Equity Commitment Letter provides, and will
continue to provide, that IAMGOLD has the rightgsified thereunde

The Equity Commitment Letter is in full force anffieet and is a valid and binding obligation of fRerchaser and the other parties
thereto, assuming that the Equity Commitment Leftarstitutes a legal, valid and binding agreemafdreeable each counterparty
thereto. The Debt Commitment Letter is in full ferand effect and is a valid and binding obligatibthe Purchaser and the other pa
thereto, assuming that the Debt Commitment Letiestitutes a legal, valid and binding agreemendreefable each counterparty
thereto. Assuming due and valid execution by edlcbrgarty thereto, each of the Financing Commitrhetters is enforceable by the
Purchaser against the other parties thereto inrdanoe with its terms (subject to applicable baptay, insolvency or other Laws
affecting the enforcement of creditors’ rights gaitlg and the discretion that a court may exergisthe granting of equitable remedies
such as specific performance and injunction). Aghefdate hereof, none of the Financing Commitrhetters has been amended or
modified in any respect, and
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(h)

the respective commitments contained therein havéeen withdrawn, rescinded or otherwise modifiedny respect in a manner that
would adversely affect the ability of the Purchasetomplete the transactions contemplated byAbieement. As of the date hereof,
event has occurred which, with or without notiemde of time or both, would constitute a defaubb@ach on the part of the Purchaser
under any Financing Commitment Letter. There areoralitions precedent to the funding of the fulleamt of the Financing other than
the conditions precedent set forth in the Finan€oghimitment Letters, and the Purchaser has nomaadaelieve that it will not be ab
to satisfy any term or condition of closing of fi@ancing that is required to be satisfied as alitimm of the Financing, or that the
Financing will not be made available to the Purehad Closing. Other than the Financing Commitnientters, there are no side letters
or other contracts, arrangements or understandimgten or oral) directly or indirectly related the Financing (except for customary
fee letters and engagement letters relating t@#t® Financing, a copy of each of which has beewrigded to IAMGOLD prior to the
date hereof, and non-disclosure agreements relatitige Debt Financing that do not impact the cbhowlality or amount of the
Financing). Subject to the terms and conditionthefFinancing Commitment Letters and assuming dkisfaction of the conditions set
forth in this Agreement, the aggregate proceedbefinancing are in an amount sufficient to consate the transactions contemple
by this Agreement. The Purchaser has fully paidaryall commitment fees or other fees requirethbyFinancing Commitment
Letters to have been paid as of the date hereef Efjuity Commitment Letter provides, and will coni to provide, that IAMGOLD
has the rights to enforce the Equity Commitmentdrebut only on the terms and subject to the &tionhs set forth in Section 10.4.2 of
this Agreement

Limited GuaranteeConcurrently with the execution of this Agreemehé Purchaser has delivered to IAMGOLD a limigerantee ¢
Magris Resources Inc., ION Investments B.V. and EBklings Ltd. (collectively, the Guarantors ") in favor of IAMGOLD, dated
the date hereof (as amended, modified or supplesddram time to time in accordance with its terthg, “ Limited Guarantee "),
pursuant to which the Guarantors have guaranteed,several (and not joint) basis, the FinancinfuFeaPayment, if and when requit
to be paid by the Purchaser in accordance withettmas of this Agreement and the Purchaser Breagm®at, if and when required to
paid by the Purchaser in accordance with the tefrttsis Agreement. The Limited Guarantee is in falice and effect and constitutes
the legal, valid and binding obligation of the Gartors and the other parties thereto, assuminghbdtimited Guarantee constitutes a
legal, valid and binding agreement enforceable eacimterparty thereto, enforceable in accordantie itg terms, subject only to any
limitation under bankruptcy, insolvency or othemisaaffecting the enforcement of creditors’ righémgrally and the discretion that a
court may exercise in the granting of equitableedims such as specific performance and injuncénd,has not been amended,
withdrawn or rescinded in any respect. As of thie dieereof, no event has occurred which, with oheuit notice, lapse of time or bo
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would constitute a default on the part of the Gotmes under the Limited Guarantt

Litigation. There are no claims, actions, sudsbitrations, inquiries, investigations or protiegs pending, or, to the knowledge of the
Purchaser threatened, against the Purchaser l@fgr@overnmental Entity nor is the Purchaser stilbjeany outstanding judgment,

order, writ, injunction or decree that, either widually or in the aggregate, is reasonably likielyprevent or materially delay completi
of the transactions contemplated here
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SCHEDULE 5.1.1
NON-NIOBIUM TRANSFER AGREEMENT

[Redacted - Confidential agreement]



SCHEDULE 5.1.2
NIOBEC TRANSFERRING ASSETS

the books and records related exclusively éoaperation of the Niobec Mine and the activit@fsany nature or kind, carried on at the
Niobec Mine, including financial, corporate, op&at and sales books, records, books of accourt aad purchase records, list
suppliers and customers, business reports, plahpraections and all other documents and othex datl information, financial or
otherwise, including all computer fil¢

patent application relating to “a process toduce anhydrous rare earth chlorides from an anéagung rare earths” filed on
December 6, 2013, as amended June 9,



SCHEDULE 5.15
CONTINUING IAMGOLD/NIOBEC AGREEMENTS
Master Transfer Agreement between IAMGOLD Corpaoratind Niobec Inc. dated August 31, 2!
Non-Niobium Transfer Agreemel
Gross Proceeds Royalty Agreem
Non-Competition Agreemer

Transition Services Agreeme



SCHEDULE 6.2(C)(lll)
TRANSITION SERVICES AGREEMENT

[Redacted - Confidential agreement]



SCHEDULE 6.2(C)(IV)
NON-COMPETITION AGREEMENT

[Redacted - Confidential agreement]



SCHEDULE 6.2(C)(VI)
TITLE OPINION

[Redacted - Confidential information]



