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SHARE PURCHASE AGREEMENT

THIS AGREEMENT made as of April 14, 2011

BETWEEN:
GOLD FIELDS LIMITED , a corporation incorporated under the laws of Bddtica (“ Gold Fields”)
and
GOLD FIELDS GHANA HOLDINGS (BVI) LIMITED , a company incorporated under the laws of the
British Virgin Islands (the Purchaser”)
and
REPADRE CAPITAL (BVI) INC. , a company incorporated under the laws of thadBriVirgin Islands
(the “Seller™)
and
IAMGOLD CORPORATION , a corporation amalgamated under the laws of GafflddMGOLD ")
WHEREAS:

A. The Purchaser is a whc-owned indirect subsidiary of Gold Fielc
B. The Seller is a whol-owned direct subsidiary of IAMGOLL

C. RFI and RVI (each as hereinafter defined) are wholned direct subsidiaries of the Seller, and RIS Hareinafter defined) is
wholly-owned direct subsidiary of RV

D. The Purchaser owns 71.1% of the issued and outstastiares of each of Gold Fields Ghana Limitedpiporation incorporate
under the laws of Ghan“ GFGL "), and Abosso Goldfields Limited, a corporation inagied under the laws of Ghar* AGL ");

E. RFI, RVI and RIC own 5%, 12.5% and 1.4%, respebtivef the issued and outstanding GFGL Shares €asitafter defined) for ¢
aggregate ownership interest of 18.9% of the issunelboutstanding GFGL Shart

F. RIC owns 18.9% of the issued and outstanding AGar&h (as hereinafter define

G. The Government of Ghana owns the remaining 10%agh eof the issued and outstanding GFGL Shares lamdssued ar
outstanding AGL Shares; a

H. The Seller wishes to sell its RFI Shares (as hafndefined) and RVI Shares (as hereinafter defirto the Purchaser, and
Purchaser desires to purchase such shares, allamgbsubject to the terms and conditions hereinaéeforth.




NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration of the premises and the ants and agreements he
contained, the Parties agree as follows:

1. INTERPRETATION
1.1 Definitions
In this Agreement, unless something in the subjeatter or context is inconsistent therewith:
(@) “ Acquired Companies” means, collectively, RFI, RVI and RIC a“ Acquired Company” shall mean any of ther
(b) “ Acquired Company Confidential Information " means all information relating to the Acquired Camigs, GFGL
AGL or their respective businesses, propertiesadfairs in any form and whether or not stated aleddo be confidentit
other than information which is or becomes avadatol the public other than as a result of a brezHcBection 8 of thi

Agreement

(c) “ Acquired Company Contracts” means the Contracts listed on Schedule 1.1(c) aod sther Contracts as the Pal
may agree in writing prior to the Date of Closi

(d) “ Acquired Company Financial Statements” means, collectively

() in respect of each of RFI and RVI, unaudited cadstdd financial statements for each such Acqu@ethpany a
at and for the year ended December 31, 2010, ih ease consisting of a balance sheet as at suehan
statements of earnings for the one month and twalweth periods then ende

(i) in respect of RIC, audited namnsolidated financial statements as at and foiydae ended December 31, 2(
consisting of a balance sheet as at such date stadeament of income and retained earnings anatensént of cas
flows for the year then ended, together with atesdhereto and the report of the auditors theraond

(i) in respect of each Acquired Company, internal uitadchon-consolidatedmanagement financial statements ¢
and for the months ended January 31, 2011, Feb2&r2011 and March 31, 2011, in each case comgisff ¢
balance sheet as at each such date and a statefrearhings and retained earnings for the montte@rah eac
such date

copies of which have been provided by the Sell¢h¢oPurchaser;

(e) “ Acquired Company Reorganization Contracts” means the Contracts listed in items (e), (f), dg¥l (h) of Schedule 1.1
(c) and such other Contracts as the Parties maeagmwriting prior to the Date of Closin




®
@)

(h)
(i)
0)

(k)

()

(m)

(n)
(0)

“ Acquired Company Resigning D&Os” has the meaning given to such term in Section &1

“ Affiliate ” means, in respect of any person, any other persichydirectly or indirectly, Controls, is Contret by, or i
under common Control with such pers

“ AGL " has the meaning given to such term in the reditekis Agreement
“ AGL Shares” means, collectively, the Class A and Class B shartie capital of AGL

“ Agreement” means this agreement and the Schedules attachei lagd all amendments, restatements or replace
made hereto by written agreement between the Bz

“ Applicable Law " or “ Law ", in respect of any person, property, transactioavent, means all laws (including comn
law), statutes, treaties, regulations, rules, juelgis, notices, approvals, orders, decrees, peruiitsctives, protocol
consents, authorizations, guidelines, orders, jali@and similar requirements of any GovernmentatyBor Taxing
Authority having or purporting to have authorityemthat person, property, transaction or event,iagidding, in the case
any Tax statute, the administrative policies agliie to such Tax statute published by the Taxinthéuty responsible fc
the administration of such Tax stat.

“ Books and Records” means all financial, accounting, business, legalhnical, Tax, employee and other informal
records and files, in any form whatsoever (inclgdin written, printed or electronic form or stored computer discs
other data and software storage devices) of theuibed) Companies, including regulatory filings areturns, books
account and related original source documentatiotyarial, Tax and accounting information, geolagend metallurgic:
data, reports, files, lists, drawings, plans, Idysefs, computer program documentation, employata dnd records, dee
certificates, Contracts, surveys, title and legpinmns, records of payment, asset documentatiaittew employmer
manuals and employment policit

“ Business Day’ means a day other than (i) a Saturday or Sunddya @tatutory holiday in any of Toronto, Can:
Douglas, Isle of Man, Road Town, British Virgindslds, Accra, Ghana, Denver, Colorado, U.S.A., badoesburg, So.
Africa or (iii) any day on which major banks ar@std for business in Toronto, Canada, in Dougks,df Man, in Roa
Town, British Virgin Islands, in Accra, Ghana, ireBver, Colorado, U.S.A., or in Johannesburg, Séffitica;

“ Change in Recommendatiori has the meaning given to such term in Section B.

" Claim " means any claim of any nature whatsoever, includimg demand, cause of action, suit, proceedingynught
award, assessment, reassessment or notice of deation of loss
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(p) “ Closing” means the completion of the purchase and saleed®tinchased Shares contemplated hel

(q) “ Contract " means any contract, agreement, indenture, leasd, afetrust, evidence of indebtedness, instrunasnse
option, undertaking, promise, guarantee or anyraéineangement, commitment or understanding, wheth&lr or written
expressed or impliet

(r) “ Control " means

() when applied to the relationship between a personaacorporation, the beneficial ownership by spetson at tr
relevant time of shares of such corporation cagyimore than 50% of the voting rights ordinarily eisable &
meetings of shareholders of such corporation awyiay sufficient rights to elect a majority of tid@ectors of suc
corporation, or the ability of such person to oitise elect or appoint a majority of the directofrsach corporatio
or influence their voting through any Contract, ersfanding or other arrangement;

(i) when applied to the relationship between a persmhaapartnership, joint venture or other persos, ibneficie
ownership by such person at the relevant time afentivan 50% of the ownership interests of the jeastmp, join
venture or other person in circumstances wherarit reasonably be expected that such person haabifity to
direct the affairs of such partnership, joint veatar other persor

and the words ‘Controlled by ", “ Controlling " and similar words have corresponding meanings;igealvthat a perst
(the “ first-mentioned person”) who Controls a corporation, partnership, joirgnture or other person (thesécond-
mentioned person”) shall be deemed to Control: (i) any corporatipartnership, joint venture or other person (thkird-

mentioned person”) which is Controlled by the secondentioned person, (ii) any corporation, partnersjuijmt venture ¢
other person which is Controlled by the third-mené&d person, and (iii) so on;

(s) “ Date of Closing” means the second (2) Business Day following the date on which the lefsthe Required Approve
shall have been obtained, or such later date aBdhees may agree in writin

(t) “ Environmental Laws ” means all Laws relating to reclamation or restoratif the environment; abatement of pollut
protection of the environment; protection of wifdli including endangered species; ensuring pubditetg fron
environmental hazards; protection of cultural astdiiic resources; management, storage or contrbbpérdous materi
and substances; releases or threatened releaseallathints, contaminants, chemicals or industriekic or hazardot
substances into the environment, including withiimitation, ambient air, surface water and grounthyaand all othe
Laws relating to the manufacturing, processingtrithistion, use, treatment, storage, disposal, hagdbr transport ¢
pollutants, contaminants, chemicals or industt@lic or hazardous substances or was




(u) “ Environmental Liabilities ” means any and all Claims or Losses, or any statacts or circumstances which could ¢
rise to any Claims or Losses, of any nature whmatso (including, without limitation, liability forstudies, testing
investigatory costs, cleanup costs, response aastgval costs, remediation, reclamation or resitmmacosts, containme
costs, corrective action costs, closure costs ralatasource damages, property damages, businesss|gpersonal injurie
penalties or fines) arising out of, based on owltegy from (i) the presence, release, threatereddase, discharge
emission into the environment of any hazardous ni@dgeor substances, (ii) physical disturbancehefénvironment, or (ii
violation or alleged violation of any Environmentaws;

(v) “ Final Determination ” means a determination made by a Taxing Authoritgaurt of competent jurisdiction where
rights to object to or appeal from such determoratiave been exhausted or have exp

(w) “ GFGL " has the meaning given to such term in the reditalBis Agreement

(x) “ GFGL Shares” means, collectively, the Class A and Class B shartd® capital of GFGL
(y) “ GFGL/AGL Resigning D&Os " has the meaning given to such term in Section &
(z) “ Gold Fields Board” means the board of directors of Gold Fie

(aa) “ Gold Fields Circular " means the notice of the Gold Fields Meeting andmpanying circular to be sent to
shareholders of Gold Fields in connection with@udd Fields Meeting

(bb) “ Gold Fields Meeting” has the meaning given to such term in Section .

(cc) “ Gold Fields Parties” means the Purchaser and Gold Fields, collectit

(dd) “ Gold Fields Party Defects” has the meaning given to such term in Section 5.

(ee) “ Gold Fields Required Approvals ” means the approvals, consents, expiry of waitingogs, waivers, permit
exemptions, orders and agreements from approgBiaternmental Bodies or other Third Parties whidah sat forth in Pa
B of Schedule 1.1(xxX

(ff) “ Gold Fields Shareholder Approval” means the approval of the purchase by the Purcloddbe Purchased Shares
contemplated hereby by the affirmative votes ofagamity of the Gold Fields shareholders presentémson or by proxy
the Gold Fields Meetin¢

(gg) “ Government of Ghana” means the government of the Republic of Gh

(hh) “ Governmental Body” means any national, state, regional, municipalogall government, governmental departrr
court, commission, board, bure:




(ii)

(),

(kk)
(1

(mm)

(nn)

agency, authority or instrumentality, or any pergxercising executive, legislative, judicial, regtioly or administrativ
functions of or pertaining to any of the foregoimgtities, including all tribunals, arbitrators aabitration panels, and a
authority or other person controlled by any of filmegoing;

“ IJAMGOLD Credit Agreement " means the amended and restated credit agreemext amof March 24, 2010 betw:
IAMGOLD, as borrower, certain Affiliates of IAMGOLDor guarantors, the Bank of Nova Scotia, as adinative aget
for the lenders and certain lender parties, putst@nwhich the lender parties have made availabldAMGOLD a
Cdn$350,000,000 credit facilit

“ JAMGOLD Lenders ' Consent” means, collectively, any and all notices requiethe given by IAMGOLD or any of i
subsidiaries to, and any consents or approvalsirezfjto be given by or on behalf of, the lenderslarthe IAMGOLL
Credit Agreement to permit any and all transactiomtemplated hereby, including (i) the completidrthe Reorganizatio
(i) the sale and purchase of the Purchased Shanels(iii) the termination of any guarantees gibgnany of the Acquire
Companies of the obligations of any person undetAMGOLD Credit Facility;

“ Interim Period " has the meaning given to such term in Section 5.

“ IAMGOLD Required Approvals " means the approvals, consents, expiry of waitingoge, waivers, permit
exemptions, orders and agreements from appropgBaternmental Bodies or other Third Parties whiah set forth in Pa
A of Schedule 1.1(xx)

“ knowledge” means, (A) in the case of the Selling Companies,kifowledge of Carol Banducci, Gord Stothart,

Olmsted or Jeffery Snow after due inquiry and (B)he case of the Gold Fields Parties, the knovdeafg\Nicholas Hollant
Johan Pauley, Jimmy Dowsley or Tommy McKeith aftee inquiry; provided that each of the foregoindividuals will be
deemed to have knowledge of a particular fact atend (i) that individual is actually aware ofahfact or matter; or (i
that fact or matter has been received or has cortreetattention of that individual under circumstasin which a reasona
person would take cognizance of

“ Lien " means, with respect to any property or asset, anyrggy interest, mortgage, pledge, hypothecatmnohibition
condition, injunction, restriction, lien, chargessggnment, option, claim, promise to contract, campse, title defect «
other encumbrance or interest of any kind upon sroiperty or asset or upon the income, revenuerafitp therefromn
including (i) any right to participate in revenugmpofits, royalties, rents or other income in angywderived from ¢
attributable to such property or asset or any sightsing therefrom; (ii) any option to acquire Isyroperty or asset up
conditional sale or other title retention agreemeatdvice or arrangement (including any capital d¢agiii) any sale
assignment, pledge or other transfer for secufitgny accounts, intangibles or chattel paper, wittwithout recourse,
(iv) any agreement to create or grant any of thedoing;




(0o0) “ Loss” means any loss, liability, damage, cost or expeusdiered or incurred, including the costs and espsrof an
assessment, reassessment, judgment, settlemeotmpramise relating thereto, and_bsses” shall have a correspondi
meaning;

(pp) “ Material Adverse Effect” means, in respect of any person, any change, géfeent, development, occurrence or sta
facts that is, or would reasonably be expectedetoniaterial and adverse to the business, operatiesslts of operatior
liabilities (including contingent liabilities), oiglations (whether absolute, accrued, conditionalotirerwise), capite
properties, assets or financial condition of suetspn, other than any change, effect, event, dpieat, occurrence or st
of facts (A) relating to the global economy, gehexraonomic conditions or securities, financial, kiag or currenc
exchange markets in general, or (B) affecting theepof gold or the international gold mining inthysin general or tr
international mining industry in general and whidbhes not have a materially disproportionate effattsuch perso
provided that, without limiting the generality dfet foregoing, any such change, effect, event, |dpueent, occurrence
state of facts which results in an adverse findnicigact on the business, operations, results aratpns, liabilitie
(including contingent liabilities), obligations (@ther absolute, accrued, conditional or otherwisajtal, properties, ass
or financial condition of such person

() in the case of the Acquired Companies, taken iddiaily or as a whole, US$30,000,000 or more
(i) in the case of GFGL and AGL, taken individuallyasra whole, US$175,000,0 or more;
will be considered a Material Adverse Effect;

(qq) “ Most Recent Balance Sheétmeans, in the case of any Acquired Company, thenlioalsheet (audited or unaudited, a
case may be) of such Acquired Company as at DeaeBthe2010 forming part of the Acquired Company dficia
Statements

(rr) “ Outside Date” means July 31, 2011

(ss) “ Parties” means the parties to this Agreement “ Party ” means any one of thel

(tt) “ Purchase Price” has the meaning given to such term in Section 2.

(uu) “ Purchased Share$ means the RFI Shares and the RVI She

(vv) “ Purchaser Claimants” has the meaning given to such term in Section

(ww) “ Reorganization ” means, collectively, certain transactions involviddGOLD and its subsidiaries and certain ti
parties to be completed prior to the Date of Clgspursuant to which, among other thin




(i) all of the assets of the Acquired Companies wilkbkl, transferred, assigned and conveyed, directipndirectly

(ii)

(iii)

to the Seller or another subsidiary of IAMGOLD (eththan any of the Acquired Companies), except{A9rthe
GFGL Shares and AGL Shares owned by any of the ieduCompanies, (B) the RIC Shares owned by RV)
the Acquired Company Contracts and (D) any accutedltax loss carry forwards of the Acquired Compay

all guarantees of the obligations of any persoreutide IAMGOLD Credit Facility given by any of thcquirec
Companies in favour of the lenders thereunderhelterminated with the consent of such lenders;

all other liabilities and obligations of the Acqeit Companies (whether accrued, absolute, contirayestherwise
will be assumed, directly or indirectly, by the IBelor another subsidiary of IAMGOLD (other thanyaof the
Acquired Companies), except for (A) liabilities anbligations under the Acquired Company Contractd ¢B)
liabilities and obligations arising from the owngigs of the GFGL Shares and the AGL Shares ownednlyyof the
Acquired Companies and the RIC Shares owned by Rkdyided that the Parties acknowledge and agrat
certain liabilities and obligations of the Acquir€dmpanies which are not so assumed may nevershadesubje:
to indemnification by the Selling Companies purguarthis Agreement

(xx) “ Required Approvals” means, collectively, the Gold Fields Required Appaite and the IAMGOLD Required Approva

(yy) “ Resigning D&Os” has the meaning given to such term in Section X@1

(zz) “* RFI ” means Repadre Finance (BVI) Inc., a company incatpd under the laws of the British Virgin Islantigyving
company number 106738

(aaa)“ RFI Shares” has the meaning given to such term in paragraplo{i8thedule 4.1

(bbb) “ RIC " means Repadre International Corporation, a corjperaicorporated under the laws of Barbados, haemmpan'
number 9323

(ccc) “ RIC Shares” has the meaning given to such term in paragrapbf(8thedule 4.1

(ddd) “ RVI " means Repadre Ventures (BVI) Inc., a company irarated under the laws of the British Virgin Islandaving
company number 106738

(eee)“ RVI Shares” has the meaning given to such term in paragrapbf(8thedule 4.1

(fff) “ Seller Claimants” has the meaning given to such term in Section

(gg9) “ Selling Companies” means the Seller and IAMGOLD, collective




(hhh)
(i)
(i)

(kkk)
Q)

(mmm)

(nnn)

(000)

(Ppp)

(qqa)
(rrr)

“ Selling CompanyDefects” has the meaning given to such term in Section 5.

“ Straddle Period” means a taxable period of an entity that includes thedwhClosing;

“ subsidiary " means, with respect to any person, an entity wisi€®ontrolled by such persa
“ Tax Attribute " has the meaning given to such term in Section B.

“ Tax Indemnification Event” means a Final Determination having been made byaxdng Authority or a court «
competent jurisdiction that a liability exists f@fTax described in Section 6

“ Tax Notice” has the meaning given to such term in Section Ka):

“ Tax Returns” means all returns, schedules, elections, declasatieports, information returns and statementsired tc
be filed with any Taxing Authority relating to Tast

“ Taxes” means all taxes, assessments, reassessments,scliarge, duties, rates, fees, imposts, leviesfstamd simila
charges of any kind lawfully levied, assessed quased under any Applicable Law or by any Taxingh®uity, including
all income taxes (including any tax on or basednupet income, gross income, income as speciallineléf gains, capit
gains, earnings, profits or selected items of ineprarnings or profits) and all capital taxes, grosceipts taxe
environmental taxes, sales taxes, use taxes, atewalttaxes, value added taxes, transfer taxesu¢img, without limitatior
taxes relating to the transfer of interests in praberty or entities holding interests thereimynthise taxes, licence tax
withholding taxes, payroll taxes, employment tax®sise, severance, social security, workers' coisgtéon, employme
insurance or compensation taxes or premium, staxgs} occupation taxes, premium taxes, propergstaxindfall profit:
taxes, alternative or adsh minimum taxes, goods and services tax, custartiegdor other taxes, fees, imports, assessn
reassessments or charges of any kind whatsoewgethr with any interest, any fines and any pesmltir addition:
amounts imposed under any Applicable Law or by Baying Authority (domestic or foreign) on the agplble entity, an
any interest, fines, penalties, additional taxes agditions to tax imposed with respect to thedoieg, and “Tax ” mean
any of the foregoinc

“ Taxing Authority ” means any local, municipal, governmental, statyipcial, territorial, federal or other fiscal, ¢dams
or excise authority or body anywhere in the worlthwesponsibility for, and competent to imposd|exti or administer, ar
form of Tax;

“ Third Party " means any person other than a Party or an Affibaie Party.

“ Third Party Claim " means any Claim asserted by a Third Party agaiRstehaser Claiman




(sss)“ Time of Closing” means 8:00 a.m.(Toronto time)on the Date of Closing or such other time on suale @s the Parti
may agree in writing; an

(ttt) “ Transaction Documents” means this Agreement and all Contracts, instrumestsificates and other documents ent
into or delivered pursuant to or relating to trenactions contemplated by this Agreement, incydinconnection with tr
Reorganization

1.2 Headings

The division of this Agreement into Sections and itsertion of a table of contents and headingSa@reonvenience of referer
only and shall not affect the construction or iptetation of this Agreement. The terms “hereoftiefeunder”, “herein"and simila
expressions refer to this Agreement and not to agicular Section or other portion hereof and udel any agreement suppleme
hereto. Unless something in the subject matteoatext is inconsistent therewith, references hei@iSections and Schedules are to Sec
of and Schedules to this Agreement.

1.3 Extended Meanings
In this Agreement, words importing the singular femonly include the plural and vice versa, wordgarting any gender inclu
all genders, and words importing persons includgividuals and their heirs, executors, administiator other legal representati\
corporations, limited and unlimited liability compas, general and limited partnerships, associstitmists, unincorporated organizatis
joint ventures and Governmental Bodies. The t‘including” means “including without limiting theemerality of the foregoing”.
1.4 Statutory References
In this Agreement, unless something in the subjeatter or context is inconsistent therewith or asletherwise herein providec
reference to any statute is to that statute asemasted or as the same may from time to time bendeuk reenacted or replaced and inclu
any regulations made thereunder as now enactesitbeg may from time to time be amended, re-enamtedplaced.

1.5 Accounting Principles

Wherever in this Agreement reference is made talautation to be made in accordance with generatigepted accounti
principles, such reference shall be deemed to:be to

(@) in respect of all periods ended on or prior to Delser 31, 2010, Canadian generally accepted accmumtinciple:
consistently applied; ar

(b) in respect of all periods commencing on or afteruday 1, 2011, international financial reportingretards, as issued fri
time to time by the International Accounting StamtaBoard (or its relevant successor body), coesilst applied
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1.6 Currency
Unless otherwise indicated, all references to ‘atsll or “US$” herein are to lawful money of the téd States.
1.7 Schedules

The following are the Schedules annexed heretdranmtporated by reference and deemed to be pagbher

Schedule 1.1(c)
Schedule 1.1(xx)

Acquired Company Contracts
Required Approvals

Schedule 4.1 - Representations and Warranties of the Selling Coimepa
Schedule 4.4 - Representations and Warranties of the Purchaser
Schedule 4.6 - Representations and Warranties of Gold Fields
Schedule 11.4 - Dispute Resolution

Capitalized terms used but not otherwise defingtiénSchedules have the meanings given to themsmgreement.

2. PURCHASE AND SALE
2.1 Purchase and Sale

(1) Upon and subject to the terms and conditfereof, the Seller shall sell the Purchased Sharé®e Purchaser, and the
Purchaser shall purchase the Purchased Shardsareg with effect from the Time of Closing, freedariear of all Liens.

(2) The aggregate purchase price for the Purch@bares (the Purchase Price”) shall be US$667,000,000, which shall be paid
to the Seller (or as the Seller may otherwise thleg the Purchaser at the Time of Closing by wiamsfer of same day funds to an account to
be designated by notice in writing given by the&db the Purchaser no fewer than five (5) Busiri2ays prior to the Date of Closing.

(3)  The Purchase Price shall be allocated amoadREl Shares and the RVI Shares as follows:

Purchased Shares Portion of Purchase Price
RFI Shares US$140,800,000
RVI Shares US$526,200,000

2.2 Closing Deliveries

(1) Ator prior to the Time of Closing, the SelliCompanies shall deliver or cause to be delivereéde Purchaser:
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(@)

(b)

(©

©)

(e

~

(f)

share certificates representing the Purchased Slthig endorsed by the Seller for transfer to thecRaser or, at tl
election of the Purchaser, accompanied by duly @eecirrevocable share transfer powers of attortegether witl
evidence satisfactory to the Purchaser in its digleretion that the Purchaser has been enteredhatshare registers of F
and RVI as the holder of the RFI Shares and the $\4res, respectivel

true and complete executed copies of all Contrattsuments and instruments entered into betweerotiye Acquire
Companies, IAMGOLD or any of IAMGOL'’s subsidiaries and any other person in connectitintive Reorganizatior

such other Transaction Documents (duly notarized legalized, as applicable) as may reasonably bained by th
Purchaser so as to complete the registrationsrdmgs and publications, as required, of the satb® Purchased Shares
the Seller to the Purchaser as contemplated he

resignations, effective as of the Date of Closifg(i) each of the directors and officers of eaéhhe Acquired Compani
(collectively, the “Acquired Company Resigning D&Os”) and (ii) each of the directors and officers of GFGLAGL
nominated by IAMGOLD or any of its subsidiaries l{ectively, the “GFGL/AGL Resigning D&Os " and, together wil
the Acquired Company Resigning D&Os, theRésigning D&Os "), accompanied by releases dated as of the D:
Closing executed by each Resigning D&O, in eache,cas form and substance satisfactory to the Pgerhaactin
reasonably, releasing each entity from which suebighing D&O has resigned, and such entitiespective sharehold:
and Affiliates, and the respective directors anficefs of all such corporations, from all Claimgsarg from any caus
matter or thing arising at or prior to the Time@bsing, other than Claims of directors and officef GFGL nominated t
IAMGOLD or any of its subsidiaries who are so redig in respect of any indemnification obligatigiirscluding as to th
reimbursement of expenses) of GFGL for the beméfduch directors and officers to the extent thathsindemnificatio
obligations are set out in the regulations of GR@ilich are in effect at the Time of Closir

releases executed by the Seller and IAMGOLD (orow® behalf and on behalf of each of its subsid&yiin form an
substance satisfactory to the Purchaser, actirmpnedly, releasing each of the Acquired Compa@é<;L and AGL, an
the shareholders, directors and officers of sucparations, from all Claims arising from any causetter or thing arisir
at or prior to the Time of Closingsave and except for (i) any Claims arising from Brgach of this Agreement by the G
Fields Parties, or (ii) any Claims arising as ailtesf any fraud or wilful misconduct by GFGL or AGother than fraud
wilful misconduct for which one or more of the appble GFGL/AGL Resigning D&Os was responsible atednined by
court of competent jurisdiction from which no aplpkéss or in respect of which all appeal rights edeen exhausted or
time periods for appeal have expired without apphaling been take

all original minute books or other records contagnthe constating documents, directors’ and shédehsj resolutions an
registers of directors, officers a
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@)

(h)

(i)

0)

(k)

()

shareholders of the Acquired Companies, and tlggnali share certificate representing the RIC Shexgstered in the nar
of RVI;

a certificate of a senior officer of IAMGOLD settjrout a copy of the constating documents of IAMGQIcDpies of th
resolutions of the board of directors of IAMGOLD é&pproving the transactions contemplated by tldseAment and tl
other Transaction Documents to which IAMGOLD isatp and (ii) ratifying the entering into of thisgfeement and tl
other Transaction Documents to which IAMGOLD isatp and the performance of the transactions copieged herek
and thereby, and a certificate as to the incumbeifitigose officers and directors of IAMGOLD thatveasigned and/or w
sign, on behalf of IAMGOLD, any of the Transactibocuments

a certificate of a senior officer of the Sellertset out a copy of the constating documents of $ledler, a copy of tt
resolutions of the board of directors and the di@der of the Seller approving the entering intdlo§ Agreement and t
other Transaction Documents to which the Seller pgrty and the performance of the transactionteogulated hereby a
thereby, and a certificate as to the incumbendphasge officers and directors of the Seller thatehsigned and/or will sig
on behalf of the Seller, any of the Transaction ioents;

a certificate of a senior officer of RFI settingt @icopy of the constating documents of RFI, a amipihe resolutions of t
board of directorsand the shareholdeof RFI approving (i) the entering into of the Tran8on Documents to which RFI
a party and the performance of the transactionteogpiated thereby and (ii) the transfer to the Raser of the RFI Shar
and a certificate as to the incumbency of thosiea® and directors of RFI that have signed anditirsign, on behalf ¢
RFI, any of the Transaction Documer

a certificate of a senior officer of RVI settingt@icopy of the constating documents of RVI, a copthe resolutions of t
board of directors and the shareholder of RVI apim (i) the entering into of the Transaction Do@nts to which RVI is
party and the performance of the transactions copiteted thereby and (ii) the transfer to the Pusehaf the RVI Share
and a certificate as to the incumbency of thoseeaf§ and directors of RVI that have signed and/idirsign, on behalf ¢
RVI, any of the Transaction Documen

a certificate of a senior officer of RIC containiagopy of the constating documents of RIC, a aafpthe resolutions of tt
board of directors and the shareholdef RIC approving (i) the entering into of the Tran8on Documents to which RIC
a party and the performance of the transactionteagplated thereby and (ii) the transfer to RVId RIC Shares pursui
to the Reorganization, and a certificate as toitkambency of those officers and directors of Rlovhave signed and
will sign, on behalf of RIC, any of the Transactibocuments

the certificate of a senior officer of each of Belling Companies contemplated by Section 3.:
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(m) true and complete executed copies of all IAMGOLDq&#e=d Approvals, and all material correspondene&vben th
Acquired Companies, IAMGOLD or any of IAMGOLB’subsidiaries and any Governmental Bodies or othed Partie
relating to the IAMGOLD Required Approval

(n) an opinion of British Virgin Islands counsel to tBelling Companies, addressed to the Gold FieldgeBaand in form ar
substance satisfactory to the Gold Fields Partiestlaeir counsel, acting reasonably, with respethe Seller, RFl and R’
and the sale and transfer of the Purchased Shac&s]ing as to

0]
(i)
(iii)

(iv)
v)

(vi)

(Vi)

the incorporation and valid existence in good standf each of the Seller, RFI and R
the corporate power and capacity of each of thielS&FI and RVI to own property and to carry anbusiness

the due authorization, execution and delivery of {iis Agreement by the Seller, and (B) any Acaqdii@ompan
Reorganization Contract to which the Seller, RFRM is a party, by such part

the authorized and issued shares of each of RFRafidand the ownership of the Purchased Shardbdogeller:

the satisfaction of all requirements under Applleabaw to duly transfer to, and register in the eaof, the
Purchaser, the Purchased Shares free and clelht tdres;

there being no requirement under British Virgirargls law for the payment of any stamp, transfesirailar Tax o
charge with respect to such transfer and registvatind

each of the Acquired Company Reorganization Cotgratich is governed by British Virgin Islands lésva legal
valid and binding obligation of each of the partiksreto, enforceable by each such party in acooalavith it
terms subject to customary qualifications, anddnnection with this opinion British Virgin Island®unsel to th
Selling Companies may rely upon an opinion of Céradr Barbados counsel to the Selling Companiesesde
to such British Virgin Islands counsel and to theldSFields Parties as to any necessary mattersrigedeby th
laws of Canada or Barbados, respectively, includiago (A) the incorporation, organization, validséence an
corporate power and capacity of any party to suaguited Company Reorganization Contracts whic
incorporated under the laws of either such jurisolic and the authorization by all necessary cafgoaction o
and the execution and delivery of each such AcquB@empany Reorganization Contract by, such paréied, (B
the execution, delivery and performance by suchigsapf their respective obligations under eachthsicquirec
Company Reorganization Contract not being in coniliith the articles and blaws or other constating docume
of such parties or any applicable law of CanadBarbados, as the case may
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(o) an opinion of Barbados counsel to the Selling Camgsa addressed to the Gold Fields Parties andrm find substan
satisfactory to the Gold Fields Parties and theimsel, acting reasonably, with respect to RIQuliag as to

(i)
(i)
(i)
(iv)

v)

the incorporation and valid existence in good stagndf RIC;

the corporate power and capacity of RIC to own prypand to carry on its busine:

the authorized and issued share capital of RIC tlamdwnership of the RIC Shares by R

the satisfaction of all requirements under Applleabaw to duly transfer to, and register in the saof, RVI the
RIC Shares (to the best of the knowledge of suchn8el, free and clear of all Liens) in connectioithwithe

Reorganization; an

there being no requirement under Barbados lawh@payment of any ad valorem stamp, transfer oitagimiax ol
charge with respect to such transfer and regietrg

(p) an opinion of Ghanaian counsel to the Selling Caongsa addressed to the Gold Fields Parties andrm find substan
satisfactory to the Gold Fields Parties and theunsel, acting reasonably, as to the ownership flily RVI and RIC of th
GFGL Shares held by them and the ownership by Ri@h® AGL Shares held by it (in each case, to thet of th
knowledge of such counsel, free and clear of @hk); and

(q) an opinion or opinions of Canadian counsel to thltir§) Companies, addressed to the Gold Fielddeaaind in form ar
substance satisfactory to the Gold Fields Partiestlaeir counsel, acting reasonat

(i)

(ii)

with respect to (A) the incorporation, organizativalid existence and corporate power and capatihkMGOLD,
and the authorization by all necessary corporaieraof, and the execution and delivery of this égment and ai
Acquired Company Reorganization Contract to whiéhMGOLD is a party by, IAMGOLD, and (B) the execati,
delivery and performance by IAMGOLD of its obligats under this Agreement and any Acquired Com
Reorganization Contract to which IAMGOLD is a partot being in conflict with the articles or lbgws of
IAMGOLD or any applicable law of the Province of fano or the federal laws of Canada applicabledimne

that this Agreement is a legal, valid and bindifigation of each of the Selling Companies, enfabte by th
Gold Fields Parties in accordance with its termigjestt to customary qualifications, and in connettiith this
opinion Canadian counsel to IAMGOLD may rely upanapinion of British Virgin Islands counsel to tBelling
Companies addressed to such Canadian counsel &nel @old Fields Parties as to any necessary raajtarerne
by the laws of the British Virgin Islands, includims to (A) the due incorporation, organizatioridvaxistence ar
corporate
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(iii)

power and capacity of the Seller, and the due aizttion by all necessary corporate action of, Hraexecutio
and delivery of this Agreement bthe Seller, and (B) the execution, delivery andgrerance by the Seller of
obligations under this Agreement not being in dobflith the constating documents of the Selleawy applicabl
law of the British Virgin Islands

that each of the Acquired Company Reorganizationt@ets which is governed by Ontario law is a legalid anc
binding obligation of each of the parties theretoforceable by each such party in accordance tgitteims subje
to customary qualifications, and in connection wtfifs opinion Canadian counsel to IAMGOLD may rafyon ai
opinion of British Virgin Islands or Barbados coeht the Selling Companies addressed to such Camadunse
and to the Gold Fields Parties as to any necesgatters governed by the laws of the British Virggtands o
Barbados, respectively, including as to (A) the the®rporation, organization, valid existence andcporate powe
and capacity of any party to such Acquired CompRagrganization Contracts which is incorporated urite law:
of either such jurisdiction, and the due authororaby all necessary corporate action of, and ttecetion an
delivery of each such Acquired Company Reorgarona@ontract by, such parties, and (B) the executietivery
and performance by such parties of their respediligations under each such Acquired Company Ravzgtior
Contract not being in conflict with the constatidgcuments of such parties or any applicable lashefBritist
Virgin Islands or Barbados, as the case may be

(iv) with respect to such other matters as may be ddregveen the Partie

(2)  Ator prior to the Time of Closing, the Puasler shall deliver or cause to be delivered tétieer:

(a) the Purchase Price in accordance with Section 2.

(b) a certificate of a senior officer of the Purchasetting out a copy of the constating documents®fRurchaser, a copy of

(©

resolutions of the board of directors of the Pusenaapproving the entering into of this Agreememd aach of the oth
Transaction Documents to which the Purchaser iarty mnd the performance of the transactions copiggied hereby ar
thereby, and a certificate as to the incumbenctho$e officers and directors of the Purchaser wdeelsigned and/or w
sign, on behalf of the Purchaser, any of the Tratima Documents

a certificate of a senior officer of Gold Fieldsts®y out a copy of the constating documents ofd3eklds , a copy of tl
resolutions of the board of directors of Gold Feefpproving the entering into of this Agreement tredperformance of tl
transactions contemplated hereby and a certifigat® the incumbency of those officers and dirsctdrGold Fields wh
have signed and/or will sign, on behalf of Goldl@#$e the Transaction Documents executed by Goldi&ie be delivered
the Time of Closing pursuant to this Section 2.2
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©)

the certificate of a senior officer of the Purchrasantemplated by Section 3.2(

(e) the certificate of a senior officer of Gold Fielctsntemplated by Section 3.2(

(f)

@)

(h)

0)

(k)

true and complete executed copies of all Gold Bi&dquired Approvals (other than the Gold Fieldar&holder Approval
and all material correspondence between Gold Figldmy of its subsidiaries and any Governmentali@oor other Thir
Parties relating to the Gold Fields Required Appis\{other than the Gold Fields Shareholder Apgdjp

releases executed by the Acquired Companies, im fand substance satisfactory to the Selling Congsanactin
reasonably, releasing the applicable Acquired Cawpesigning D&Os from all Claims arising from acguse, matter
thing arising at or prior to the Time of Closingve and except for any Claims arising as a resudtng fraud or wilfu
misconduct by any Acquired Company Resigning D¢

releases executed by GFGL and AGL, in form and tsmog satisfactory to the Selling Companies, acte@sonabl
releasing each of the Selling Companies, and theekblders, directors and officers of such corpanat from all Claim
arising from any cause, matter or thing arisingraprior to the Time of Closing, save and excepf(fpany Claims arising i
a result of any fraud or wilful misconduct by thelliig Companies, or (ii) any Claims in respectnadtters described
Sections 6.1(a), 6.1(c) and 6.1(

releases executed by each of GFGL and AGL, relgadirof the GFGL/AGL Resigning D&Os from all Clagvarising fron
any cause, matter or thing arising at or prioh Time of Closing, save and except for any Claanising as a result of a
fraud or wilful misconduct by any GFGL/AGL ResiggiD&O;

confirmation satisfactory to the Selling Companiesiting reasonably, that the directors’ and offceliability
insurance coverage maintained by Gold FieldsHerktenefit of the directors and officers of its @dtaries (including, fc
greater certainty, all of the directors and officef GFGL and AGL), and the rights of directors anfficers of GFGL t
indemnification contained in the regulations of GEF@ each case in effect on the date hereof, rerimaéffect, unamend:
in all material respects, as of the Date of Closarny

an opinion of Canadian counsel to the Gold Fieldgi®s, addressed to the Selling Companies andrin find substan
satisfactory to the Selling Companies and theimsel acting reasonably, that this Agreement isgal| valid and bindir
obligation of each of the Gold Fields Parties, ecdgable by the Selling Companies in accordance istterms subject
customary qualifications, and in connection withs thpinion Canadian counsel to the Gold Fieldsi®amnay rely upc
opinions of British Virgin Islands and South Afritacounsel addressed to such Canadian counsel atite t&elling
Companies as to any necessary matters governeleblaws of the British Virgin Islands or South Afii respectivel
including as to (A) the due incorporation, orgatiaa, valid existence and corporate power and dgpateach of the Gol
Fields Parties, and the due authorization by atleesary corporate action of, and the execution deltvery of this
Agreement by, each of the Gold Fields Parties,(&)dhe
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execution, delivery and performance by the Purahased Gold Fields of this Agreement not being imftot with the
constating documents of such Parties or any afggédaw of the British Virgin Islands or South Add, as the case may |

2.3 Closing

The purchase and sale of the Purchased Sharesb&habmpleted at the Time of Closing at the offiocésFasken Martine:
DuMoulin LLP, counsel to the Selling Companiesaisd at Suite 2400, Bay Adelaide Centre, 333 Bege§tToronto, Ontario, Canada.

3. CONDITIONS AND TERMINATION
3.1 Conditions for the Benefit of the Purchasel

The purchase by the Purchaser of the PurchasedsShiad the performance by the Purchaser of artg ofhier obligations hereunt
are subject to the following conditions which ape the exclusive benefit of the Purchaser and whiehto have been performed or comg
with at or prior to the Time of Closing:

(a) the representations and warranties of the Sellingy@nies in this Agreement shall be true and comédhe Time ¢
Closing with the same force and effect as if madara as of such time, and each of the Selling Gones shall hay
performed or complied with all of the terms, couatisaand conditions of this Agreement to be perfarrmecomplied wit!
by it at or prior to the Time of Closing (includinbat each of the Selling Companies shall haveseidd or caused to
delivered to the Purchaser all items to be delddig it pursuant to Section 2.2(1)), and the Sgll@ompanies shall ea
have delivered to the Purchaser a certificate sidnea senior officer of such Selling Company,batalf of such Sellir
Company and without personal liability, to sucheeff

(b) no action, order or judgment of any court, arbdrabr Governmental Body shall have been taken,edsmmade ¢
threatened, and no Applicable Law shall be in foice@ach case whicl

() has or could reasonably be expected to have trextefff making void, unlawful or otherwise prohibdi ol
impeding the Reorganization, the purchase anddfalee Purchased Shares or any other transactiotermplate
hereby; ol

(ii) results or could reasonably be expected to resudini assessment of damages against the Purchaaey of it:
Affiliates or the Acquired Companies in connectiaith the transactions contemplated hereby thatt ere
assessed against any of the Acquired Companieddviawe or could reasonably be expected to hawataria
Adverse Effect in respect of the Acquired Comparigieen individually or as a whol

(c) since the date of the Most Recent Balance ShedteeoAcquired Companies, there shall have beenvantgcircumstanc

effect, change, condition or state of facts thilhee individually or in the aggregate, has or cbrgéasonably be expectec
have a Material Adverse Effect in respect of (i ahthe Acquirec
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(d)

Companies, taken individually or as a whole or@BGL or AGL, taken individually or as a who

all Required Approvals shall have been obtainedviiting on terms and conditions satisfactory to fPuirchaser, actir
reasonably

(e) the Reorganization shall have been completed iraaner, and all Transaction Documents relating & Rleorganizatic

(f)

(@)

shall be in form and substance, satisfactory tdPtlnehaser, acting reasonat

all necessary steps and proceedings shall havetakem to permit the Purchased Shares to be dalyegularly transferre
to and registered in the name of the Purchaserdardance with all Applicable Laws free and cle@albLiens; anc

the Selling Companies shall have executed and ateliy or caused to be executed and delivereduel agreement
instruments of transfer, certificateand other documents not specifically provided ferelin as are typical for a transac
similar in nature to the purchase and sale of thelfased Shares or as may be required by the Rarctating reasonab
all in form and substance satisfactory to the Pageh acting reasonab

3.2 Conditions for the Benefit of the Selling Companie

The sale by the Seller of the Purchased Sharestengerformance by the Selling Companies of anyhefr other obligatior
hereunder are subject to the following conditiorfsicl are for the exclusive benefit of the Sellingn@panies and which are to have
performed or complied with at or prior to the TiwfeClosing:

(a) the representations and warranties of the Purchiaghis Agreement shall be true and correct atTimee of Closing witl

(b)

(©

the same force and effect as if made at and asabf sime, and the Purchaser shall have performamplied with all o
the terms, covenants and conditions of this Agreerne be performed or complied with by it at orqerio the Time ¢
Closing (including that the Purchaser shall haviel plae Purchase Price in accordance with Secti@(?P.and shall ha
delivered or caused to be delivered to the Sellétems to be delivered by it pursuant to Sectib®(2)), and the Purcha:
shall have delivered to the Seller a certificagnsd by a senior officer of the Purchaser, on liedfalhe Purchaser a
without personal liability, to such effec

the representations and warranties of Gold Figldhis Agreement shall be true and correct at theeTof Closing with th
same force and effect as if made at and as of soeh and Gold Fields shall have performed or caadplith all of the
terms, covenants and conditions of this Agreemebitperformed or complied with by it at or priorthe Time of Closin
and Gold Fields shall have delivered to the Selleertificate signed by a senior officer of Golel8s, on behalf of Go
Fields and without personal liability, to such effe

no action, order or judgment of any court, arbitrabr Governmental Body shall have been taken,etsumade ¢

threatened, and no Applicable Law shall be in fpineeach case which has or could reasonably beateg to have ti
effect
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of making void, unlawful or otherwise prohibiting mmpeding the Reorganization, the purchase arel glathe Purchas
Shares or any other transaction contemplated hg

(d) all Required Approvals shall have been obtainedviiting on terms and conditions satisfactory to theller, actin
reasonably

(e) the Gold Fields Board shall not have (A) failedeéscommend in the Gold Fields Circular that Golddseshareholders vo
their Gold Fields shares in favour of the Gold #eShareholder Approval, or (B) withdrawn, withhedthended, modifie
or qualified, or proposed publicly to withdraw, hlitold, amend, modify or qualify, in each case imanner adverse
IAMGOLD or which would reasonably be expected tevent, materially delay or otherwise materially ampthe
completion of the transactions contemplated by Algieeement, its recommendation that Gold Fiektgireholders vote th
Gold Fields shares in favour of the Gold Fieldsr8halder Approval (each of the foregoing being mefe to as a ‘Change
in Recommendation”); and

(f) the Purchaser shall have executed and deliveredaused to be executed and delivered, all of themdents set forth
Section 2.2(2) and all such agreements, certificaséed other documents not specifically provided ferein as are typic
for a transaction similar in nature to the purchaise sale of the Purchased Shares or as may hieecktpy the Seller, actit
reasonably, all in form and substance satisfadtotize Seller, acting reasonakt

3.3 Waiver

The Purchaser, in the case of any condition setro8ection 3.1, and the Selling Companies, indhse of any condition set oul
Section 3.2, will have the exclusive right to wathe performance or compliance with such conditfowhole or in part without prejudice
any of its or their rights in the event of any ioaacy or breach of any representation and warraetgunder, or any ngrerformance of ¢
non-compliance with any other term, covenant or coodithereunder, in whole or in part, for the benefithe waiving Party. Any su
waiver will not constitute a waiver of any othemddtions in favour of the waiving Party. Such wagy Party will retain the right to comple
the sale and purchase of the Purchased Shares lter@emplated and sue the other Party or Pariesspect of any breach of the o
Party’s or Partiestovenants or obligations or in respect of any ine&cy or misrepresentation in a representation anramty of the othi
Party or Parties which gave rise to the non-peréoroe of or non-compliance with the condition sowsdi

3.4 Termination

(1)  This Agreement may be terminated upon writtetice given prior to the Time of Closing, notvétanding (in the case of
termination by the Purchaser or Gold Fields) thaldG-ields Shareholder Approval may have been nbthprior to such termination:

(&) by mutual written agreement of the Part

(b) by any Party if Gold Fields Shareholder Approvah@ obtained at the Gold Fields Meeting, provideoever, that tr
Gold Fields Parties shall not
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entitled to terminate this Agreement pursuant ie $ection 3.4(1)(b) if there has been a Chandgetommendatior

(c) by the Purchaser if the satisfaction of any of tbheaditions set out in Section 3.1 is or becomesossjble (other the
through the failure of the Purchaser or Gold Fidmisomply with any of its obligations under thigrement) and tl
Purchaser has not waived such condition on or befar Date of Closin¢

(d) by the Selling Companies (acting jointly) if thetistaction of any of the conditions set out in $®met3.2 is or becom
impossible (other than through the failure of eitbfthe Selling Companies to comply with any afdbligations under tr
Agreement) and the Selling Companies have not wiaueh condition on or before the Date of Closint

(e) by any Party if the completion of the sale and pase of the Purchased Shares has not occurred lmafare the Outsic
Date, provided that such right to terminate thigefgnent shall not be available to a Party whodaréior the failure ¢
whose Affiliate which is a Party hereto) to complth any of its obligations under this Agreementswhe cause of,
resulted in, the failure of the completion of tladesand purchase of the Purchased Shares to hauerert on or before tl
Outside Date

(2 In the event of the termination of this Agreant pursuant to Section 3.4(1), this Agreemenit bleaof no further force and
effect, and no Party shall have any liability otightion under this Agreement after such terminmatiacluding in respect of any breach her
occurring prior to such termination, except purguarsection 3.4(3), Section 8, Sections 11.3 td4 inclusive, and the provisions of Secl
1 which are necessary to give full meaning andceffeereto, all of which shall survive such termination.

) If this Agreement is terminated:

(a) by the Purchaser or Gold Fields pursuant to Se@&id(iL)(c) or 3.4(1)(e) because a condition wassatisfied or complie
with, and the satisfaction of, or compliance wihich condition was in the sole control of eitheligg Company or th
Selling Companiestounsel, then notwithstanding Section 11.5, thérfgeCompanies shall be jointly and severally leakd
the Gold Fields Parties for any and all reasonab#ts, fees and expenses incurred by the Golds-Rsddties in connecti
with this Agreement and the transactions conteraglétereby (including during the due diligence psscehe negotiatic
and preparation of this Agreement, the other Tretima Documents and any related legal or businessidents, and tl
calling and holding of the Gold Fields Meeting);

(b) by the Selling Companies pursuant to Section 3(@dJWr 3.4(1)(e) because a condition was not satisbr complied witt
and the satisfaction of, or compliance with, sushdition was in the sole control of either of thel@GFields Parties or the
counsel, then notwithstanding Section 11.5, thed@Gaélds Party in whose sole control (or in whosarsels sole contro
the satisfaction of, or compliance with, such ctindi was in shall be liable to the Selling Companfer any an
all reasonable costs, fees and expenses incuyrtitbSelling Parties in connection with this Agremt and the transactic
contemplated hereby (including during the due dilice process, the negotiat
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and preparation of this Agreement, the other Tretima Documents and any related legal or businessidents, and tl
calling and holding of the Gold Fields Meetin

4. REPRESENTATIONS AND WARRANTIES OF THE PARTIES
4.1 Representations and Warranties of the Selling Compdes
Each of the Selling Companies hereby jointly andessly represents and warrants to the Purchasesetistatements set out
Schedule 4.1 hereto, and acknowledges that then®sec is relying upon such representations andawtes in connection with the matt
contemplated by this Agreement.
4.2 Survival of the Selling Companies’ Representationd)Varranties and Covenants
(1) The representations and warranties of thEn§eCompanies set forth in this Agreemenhall survive the completion of the
transactions herein provided for and shall contifanehe benefit of the Purchaser for the followjperiods notwithstanding such completion
and any inspections or inquiries made by or on belizthe Purchaser:

(a) any representations and warran

() set forth in paragraphs (a), (b)(iii), (c), (€), (@), (h), ()(v), (), (K), (I), (m), (n), (opnd (s) of Schedule 4.1,
(ii) that prove to be false as a result of any fraudut@arepresentation made by either Selling Comp
shall continue in full force and effect for the lpéihof the Purchaser indefinitely;

(b) any representations and warranties relating to Makters (other than any representations and wasantlating to Ta
matters that prove to be false as a result of eaydiilent misrepresentation made by either Seiompany, which shall |
governed by Section 4.2(1)(a)(ii)) shall continnefull force and effect for the benefit of the Puamser for a period of fiy
(5) years after the Date of Closing; &

(c) all other representations and warranties of théngeCompanies set out in this Agreement shall iont in full force an
effect for the benefit of the Purchaser for a peobeighteen (18) months after the Date of Clos

provided that, for greater certainty, the expiryaof/ such survival period applicable to a represent or warranty shall be without prejuc
to any Claim for indemnification based on any inaecy or misrepresentation in such representatiomasranty where such Claim is m:
prior to such expiry pursuant to this Agreement.

(2) The covenants and agreements of the Sellorgpanies set out in this Agreement or in any otliansaction Documents that

have not been fully performed at or prior to the@&iof Closing shall survive the completion of trensactions herein provided for and,
notwithstanding such completion, shall continuéuihforce and effect for the benefit of the Purslain accordance with the terms thereof.
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4.3 Acknowledgement of Selling Companies

The Selling Companies hereby acknowledge that iawgstigations of the Acquired Companies made kyndoehalf of the Purcha:
will not affect or mitigate the covenants, repréations and warranties of the Selling Companie®seherein.

4.4 Representations and Warranties of the Purchase

The Purchaser hereby represents and warrants t@ahieg Companies those statements set out in dbtdhet.4 hereto, al
acknowledges that the Selling Companies are relypan such representations and warranties in coionewith the matters contemplated
this Agreement.

4.5 Survival of the Purchase’s Representations, Warranties and Covenan

(1) The representations and warranties of thetfager set forth in this Agreement shall surviveedgbmpletion of the transactions
herein provided for and shall continue for the Higoé the Selling Companies for the following pads notwithstanding such completion and
any inspections or inquiries made by or on behfalfie Selling Companies:

(a) any representations and warranties set forth iragraphs (a), (b)(iii), (c), (e) and (f) of Scheslu#.4, and ar
representations and warranties that prove to lse fa$ a result of any fraudulent misrepresentatiade by the Purchas
shall continue in full force and effect for the kéhof the Selling Companies indefinitely; a

(b) all other representations and warranties of thetger set out in this Agreement shall continutilinforce and effect fc
the benefit of the Selling Companies for a peribdighteen (18) months after the Date of Clos

provided that, for greater certainty, the expiryaof/ such survival period applicable to a represent or warranty shall be without prejuc
to any Claim for indemnification based on any inaecy or misrepresentation in such representatiomasranty where such Claim is m:
prior to such expiry pursuant to this Agreement.

(2) The covenants and agreements of the Purchaseut in this Agreement or in any other TrarisadDocuments that have not
been fully performed at or prior to the Time of §lfig shall survive the completion of the transaxtiberein provided for and,
notwithstanding such completion, shall continuéuihforce and effect for the benefit of the Seffifompanies in accordance with the terms
thereof.

4.6 Representations and Warranties of Gold Field:
Gold Fields hereby represents and warrants to #lén@ Companies those statements set out in Sébedlis hereto, ar

acknowledges that the Selling Companies are relypan such representations and warranties in coionewith the matters contemplated
this Agreement.
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4.7 Survival of the Gold Fields’ Representations, Warraties and Covenants

(1) The representations and warranties of GoddtEiset forth in this Agreement shall survive ¢benpletion of the transactions
herein provided for and shall continue for the Bigmé the Selling Companies for the following peals notwithstanding such completion and
any inspections or inquiries made by or on behfatfie Selling Companies:

(a) any representations and warranties set forth iagraphs (a), (b)(iii), (c) and (d) of Schedule 4afd any representatic
and warranties that prove to be false as a re$uahy fraudulent misrepresentation made by GolddBjeshall continue
full force and effect for the benefit of the Sefji€ompanies indefinitely; ar

(b) all other representations and warranties of Goéddsiset out in this Agreement shall continue ihfirce and effect for tr
benefit of the Selling Companies for a period gh¢éen (18) months after the Date of Clos

provided that, for greater certainty, the expiryaof/ such survival period applicable to a represent or warranty shall be without prejuc
to any Claim for indemnification based on any inaecy or misrepresentation in such representatiomasranty where such Claim is mq
prior to such expiry pursuant to this Agreement.

(2)  The covenants and agreements of Gold Figldeig in this Agreement that have not been fullff@rmed at or prior to the
Time of Closing shall survive the completion of thensactions herein provided for and, notwithsitagaduch completion, shall continue in
full force and effect for the benefit of the Sefji€ompanies in accordance with the terms thereof.

5. COVENANTS
5.1 Gold Fields Meeting

(1) Gold Fields agrees to convene a general mgefiits shareholders (theGold Fields Meeting”, which term shall include
any adjournment thereof), in all material respétisccordance with Gold Fields’ constating docuraemtd all Applicable Laws, for the
purposes of considering and approving the purchgsbe Purchaser of the Purchased Shares as cdatethpereby, and shall use its
reasonable commercial efforts to cause the Goldi$-Meeting to be held on or prior to June 15, 200 Tonnection therewith, Gold Fields
shall (a) use its reasonable commercial efforsotiit proxies in favour of the Gold Fields Shaskter Approval, and (b) give notice to each
of the Selling Companies of the Gold Fields Meetingd allow the Selling Companies’ representataraslegal counsel to attend the Gold
Fields Meeting. Gold Fields shall advise the &gliCompanies promptly following any reasonable estjuand on a daily basis on each of
last ten (10) Business Days prior to the date efGlold Fields Meeting, as to the aggregate tallyhefproxies received by Gold Fields in
respect of the Gold Fields Meeting.

(2)  As promptly as reasonably practicable afierdate hereof, Gold Fields shall prepare, file disttibute to its shareholders, in
all material respects in compliance with all Applide Laws, the Gold Fields Circular, together veitty other documents required by
Applicable Laws in connection with the Gold FieMseting. Gold Fields shall provide the Selling Ganies and their legal counsel with a
reasonable opportunity to review and comment oftglcd the Gold Fields Circular and such other doents, and Gold Fields shall
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give reasonable consideration to any such commprasgided that any portions of the Gold Fields Glac or such other documents that refer
to or relate to the Selling Companies, the Acquednpanies, this Agreement or the transactionsecoplated hereby shall be satisfactor
the Selling Companies, acting reasonably, befarezbld Fields Circular and such other documents Ineafjled or distributed to Gold Fields
shareholders. The Gold Fields Circular shall idel¢a) the unanimous recommendation of the Goldi$iBoard that shareholders of Gold
Fields vote their shares in favour of the Gold #isebhareholder Approval, and a statement that @iaetior of Gold Fields intends to vote all
of his or her Gold Fields shares in favour of thed3ields Shareholder Approval, and (b) a copthefopinion of the independent expert
appointed by the Gold Fields Board that the actjoisof the Purchased Shares is fair to the shédehoof Gold Fields.

) Each of the Selling Companies shall prompiiyish to Gold Fields all such information condanitself and the Acquired
Companies as may be required by Applicable Lavirfdusion in, or reasonably requested by Gold Biéhdconnection with the preparation
of, the Gold Fields Circular and other documenlateel thereto, and each of the Selling Compania shsure that no such information
provided by it or on its behalf contains, at thediof mailing of the Gold Fields Circular, any neigresentations.

(4) Each of the Parties shall promptly notify titeer Parties if at any time prior to the date¢hef Gold Fields Meeting it becomes
aware that the Gold Fields Circular contains a episgsentation or otherwise requires an amendmentpgplement (provided that the
foregoing obligation shall apply to the Selling Quamies only in respect of information relatinghe Selling Companies, the Acquired
Companies, this Agreement or the transactions ogpitged hereby) and, as promptly as reasonablyipahte after the date thereof, Gold
Fields shall prepare and send to its shareholdastherwise publicly disseminate any such amendmestipplement to the Gold Fields
Circular and file the same in accordance with Aqgdble Laws.

5.2 Covenants of the Selling Companie

Q) From the date hereof until the earlier of tiw@nination of this Agreement in accordance wigltt®n 3.4(1) and the Time of
Closing (the'Interim Period” ), each of the Selling Companies jointly and sellietmdertakes to use its reasonable commercialtsfto
satisfy or cause to be satisfied at or prior toTthee of Closing the conditions to Closing set ffidrt Section 3.1 over which it has control.

2 Except as required to complete the transast@mntemplated herein (including the Reorganingtio with the prior written
consent of the Purchaser, the Selling Companidbcshwese each Acquired Company to conduct its lssirduring the Interim Period only in
accordance with, and to not take any action exicethe usual, ordinary and regular course of tha&resses of the Acquired Companies ti
as a whole and consistent with past practiceseoAttguired Companies taken as a whole, and shaliviinout the prior written consent of
the Purchaser, permit any Acquired Company dutiegnterim Period to:

(a) undertake any merger, amalgamation, business catniir) reorganization, recapitalization, liquidatidransfer of asse
issuance of treasury securities or any other taimsawhich would have the effect of changing tlirect or indirect legal «
beneficial ownership of, or create any Lien on, shares or assets of such Acquired Company or gniteany Contract i
respect of any of the foregoin
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(b) issue any securities, amend the terms of any smsudf such Acquired Company which are currentlystanding as of tl

date hereof, enter into or grant any Contract,trighprivilege capable of becoming such for thecpase, subscriptic
allotment or issue of any unissued securities, ecedts capital in respect of any class of secwit@ split, combine
reclassify any of the shares of such Acquired Camg

(c) declare, set aside or pay any dividend payableagh csecurities, property or otherwise with respedhe shares of su

Acquired Company, or make any other distributioratsbever to the holders of its securiti

(d) amend or propose to amend its articles «-laws (or their equivalent

(e) redeem, purchase or offer to purchase, any oh#ses;

(f)

acquire or agree to acquire any assets of anodreop;

(9) sell, lease, option, encumber, securitize or otisErd@ispose of any asse

(h) enter into any new Contract with any person or airthe terms of any existing Contract to which iaiparty;

(i)

0)

(k)

()

incur or authorize, agree or otherwise become cdtadito incur any indebtedness for borrowed moneyprovide o
authorize, agree or otherwise become committeddwigle any guarantee for borrowed money or anyrimdgy of any kint
whatsoever

commence any litigation, satisfy or settle anyrokior disputes, relinquish any rights under anytagh or enter into ar
interest rate, currency or commaodity swaps, hedtgss, collars, forward sales or other similarritial instruments

make, revoke or change any Tax election, allocatiomesignation not required by Law, settle or coomgise any Ta
liability, file any Tax Return other than in accarte with past practice and without having provittesl Purchaser a co
thereof (together with supporting papers) at I&étsen (15) Business Days prior to the due daezebf for the Purchaser
review and approve (such approval not to be unreddy withheld), amend any Tax Return, enter ity elosing or othe
Tax agreement with a Taxing Authority or Governna¢igody, take into account any Tax Attribute reisigitfrom or onh
utilizable in connection with the transactions @mnplated in the Transaction Documents when makmgestimated ¢
other Tax payment, surrender any claim for a refah@axes, consent to any extension or waiver efliimitation perio
applicable to any Tax claim, assessment or reasegg0r authorize, agree, resolve or consent taéitye foregoing

change in any material respect any method of ad¢oau(including Tax accounting) or accounting preetor policy used t

such Acquired Company, other than such changesreegy generally accepted accounting principlesaughorize, agre
resolve or consent to any of the foregoing
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(m) enter into any transaction or perform any act whighcould reasonably be expected to render untnueaccurate ar
representation and warranty of the Selling Comsagieen as of the date hereof or to be given deeoflime of Closing, ¢
(i) could reasonably be expected to interfere withhe materially inconsistent with the successtrhpletion of any of tr
transactions contemplated by this Agreem

(3) In connection with the Reorganization, the Sell@gmpanies shall provide the Gold Fields Partiesthanl legal counsel wit
a reasonable opportunity to review and commenherptoposed structure of the Reorganization, dodifégy step plans or timetables relat
thereto, and drafts of all documents to be execotatklivered by any person in connection withReorganization, and the Selling
Companies shall give reasonable considerationysach comments.

5.3 Continuing Due Diligence
(1) The Selling Companies shall, during the limePeriod:

(a) cause the Acquired Companies to make availablégéoPurchaser for examination, on a reasonable lolaging norm
business hours and upon reasonable notice, thkesBow Record:

(b) provide the Purchaser with the opportunity to exsthe assets of the Acquired Companies, on amabkpbasis durir
normal business hours and upon reasonable notid

(c) make available, on a reasonable basis during nobmsihess hours and upon reasonable notice, tétinehaser sut
personnel of the Selling Companies and their Affds with knowledge of the Acquired Companies, riewger questior
concerning the Books and Records, and the assegttaailities of the Acquired Companie

(2)  The Selling Companies shall promptly advise Purchaser in writing of any facts that comehtartattention (any such facts,
“Selling Company Defects”) which contravene (or would or could contravens) af the covenants of the Selling Companies ia thi
Agreement or cause any of their representationssamchnties herein contained to be untrue or inateuin any respect (if given as at such
date). Where the Purchaser is so advised of am&&lompany Defect or where the Purchaser, asult iifsts investigations, determines,
acting reasonably, that there has been a Sellimyp@ay Defect, the Purchaser may, without prejutticeny of its rights hereunder, provide
the Selling Companies with reasonable instructtonsure such Selling Company Defect. The Selliog@anies will promptly in good faith
use reasonable commercial efforts to give effesutth instructions of the Purchaser with respettiéacuring of Selling Company Defects.

5.4 Covenants of the Gold Fields Parties
1) During the Interim Period, each of the Goidl#s Parties undertakes to use its respectivenedde commercial efforts to
satisfy or cause to be satisfied at or prior toTthee of Closing the conditions to Closing set ffiart Section 3.2 over which it has control

(provided that, for such purpose, Gold Fields Willdeemed not to have control over any such cemditbver which the Purchaser has
control).
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(2) Gold Fields hereby covenants to use its commeyaiaisonable efforts to ensure that, for so loniy msintains directors' ar
officers' liability insurance coverage for the bfihef the directors and officers of its subsidesj such coverage shall apply to the GFGL//
Resigning D&Os on the same terms and conditionssdll apply to the directors and officers of Gélields' other subsidiaries. The
Purchaser covenants to use its commercially reét®eéforts to cause GFGL not to amend the rightlirectors and officers of GFGL to
indemnification contained in the regulations of GQHG any manner that would be adverse to the GF@&LAResigning D&Os.

(3) The Gold Fields Parties shall promptly advise Seller in writing of any facts that come teitrattention (any such facts, “
Gold Fields Party Defects’) which contravene (or would or could contraveaay of the covenants of the Gold Fields Partighi
Agreement or cause any of their representationsanchnties herein contained to be untrue or inateun any respect (if given as at such
date). Where the Seller is so advised of a GadttlEiParty Defect or where the Seller, as a refit$ investigations, determines, acting
reasonably, that there has been a Gold Fields Pafigct, the Seller may, without prejudice to ahytorights hereunder, provide the Gold
Fields Parties with reasonable instructions to sugh Gold Fields Party Defect. The Gold Fieldgiawill promptly in good faith use
reasonable commercial efforts to give effect tchsastructions of the Seller with respect to thermy of Gold Fields Party Defects.

(4) Unless otherwise required by Applicable Lawwith the prior written consent of the Seller (eficonsent shall not be
unreasonably withheld), the Purchaser shall, foergod of seven (7) years from the Date of Closergure that no Acquired Company makes
any filings with any Governmental Body after thet®af Closing that, to the knowledge of the Purelhasould cause any of the conclusions
in any of the opinions of counsel to any of thdiBglCompanies delivered on or in connection with €losing to be wrong or challenged by
any Governmental Body.

(5) Nothing in this Agreement shall operate tevant or restrict the Gold Fields Board from takargefraining from taking any
action where it has concluded in good faith, aféeeiving the advice of legal counsel, that théniglor refraining from taking of such action
is necessary for the Gold Fields Board to dischasgduciary duties under Applicable Law. Thedgping shall not be interpreted to
diminish, limit, restrict or otherwise affect inyaway any covenant, agreement, representation manig of Gold Fields or the Purchaser
contained in this Agreement or be construed asgveness or waiver of any breach of this Agreenogmterogate or diminish the rights of
IAMGOLD and/or the Seller under this Agreementuging any rights of IAMGOLD and/or the Seller umdkis Agreement to any
indemnity in respect of any breach of any covenamteement, representation or warranty of Golddsiel the Purchaser herein.

6. INDEMNITIES
6.1 Selling Companie’ Indemnities
Notwithstanding anything to the contrary in anytbé Transaction Documents, each of the Selling Gongs will jointly an
severally indemnify and save harmless the GoldiBi€larties, their respective Affiliates (which épeater certainty shall include the Acqui

Companies and their successors following the Tim€losing) and their respective directors and eific (collectively, the ‘Purchasel
Claimants ") from and against:
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(a) any and all Losses (other than Losses which consisibbility for Taxes) directly or indirectly stdred by any of tr

(b)

(©

(d)

Purchaser Claimants resulting from any breach ¢f @venant of the Selling Companies contained heoeifrom an
inaccuracy or misrepresentation in any of the 8gliCompaniestepresentations or warranties set forth hereimgttiane
that such covenant, representation or warrantihexsase may be, is in effect hereun

any and all liabilities for Taxes which may be @cbme payable by any of the Acquired Companiesspect of any peric
ending on or before the Time of Closing and forbetion of any Straddle Period ending at the Toh€losing;

any and all liabilities for Taxes which may be @cbme payable resulting in whole or in part, in amnner whatsoevi
from or arising as a consequence of any inaccusaayisrepresentation in any of the Selling Compsinepresentations a
warranties set forth herein relating to Tax mattedsether such liabilities arise before, on or raftee Time of Closing or
respect of any period commencing or ending beforeor after the Time of Closing and including amgts liabilities
resulting in whole or in part, in any manner whatser, from or arising as a consequence of actiakent by any of tr
Purchaser Claimants, or which they cause to bentakiger the Time of Closing in reliance on or asswg the accuracy
the Selling Compani’ representations and warranties relating to Taxergtanc

any and all liabilities for Taxes which may be @cbme payable resulting in whole or in part, in amnner whatsoevi
from or arising as a consequence of any transaotia@vent contemplated in the Reorganization orteenysaction or eve
contemplated in any of the Transaction Documemiduding the indirect purchase and sale of the GRBBhares and tl
AGL Shares owned by the Acquired Compan

6.2 Gold Fields Parties’ Indemnity

Each of the Gold Fields Parties will indemnify asdve harmless the Selling Companies, their reygedifiliates and the
respective directors and officers (collectivelyg tiSeller Claimants”) from and against all Losses directly or indirectliffered by any of tt
Seller Claimants resulting from any breach of amyemant of such Gold Fields Party contained hewinfrom any inaccuracy
misrepresentation in any representation or warrahsuch Gold Fields Party set forth herein at &ame that such covenant, representatic
warranty, as the case may be, is in effect hereunde

6.3 Adjustment

(1)

The amount of any liability or Loss for whigtdemnification is provided in this Agreement $hed adjusted to take account
of any Tax cost incurred by the Purchaser Claimai@eller Claimant, as the case may be, arising fitte receipt of indemnity payments
under this Agreement (taking into account any Taxeish would be payable on the amount of such pays)end any Tax benefit realized
by the Purchaser Claimant or Seller Claimant, ax#ise may be, by reason of the liability or Lassathich indemnification is so provided or
the circumstances giving rise to such liabilitLass. For the purposes of this Section 6.3(1), Bavybenefit shall be taken into account at
such time as it is received by the Purchaser ClatioaSeller Claimant, as the case may be.
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(2) In determining the amount of a Tax liabililfya deduction, tax credit or loss carry-oveT@x Attribute ) is utilized to
reduce the amount of income, taxable income ordkagrwise payable, as calculated in respect obaassment, reassessment or other form
of recognized document assessing liability for Bafee any taxation year in which a Tax liabilityrialized or, but for the utilization of such
Tax Attribute, would be realized, the amount of Trax liability shall be determined without takingch Tax Attribute into account, except to
the extent that such Tax Attribute was held by agured Company as at the Time of Closing, in wiidake the amount of the Tax liability
the applicable Acquired Company shall be determmetcbf such Tax Attribute.

6.4 Notice and Defence of Third Party Claims

(1) If a Purchaser Claimant receives written noticehefcommencement or assertion of any Third Par@ynCin respect of whic
such Purchaser Claimant believes the Selling Compdrave liability under this Agreement, such Pasehr Claimant shall give the Selling
Companies prompt written notice thereof. To theeireasonable and practical given the informatéadily available to such Purchaser
Claimant, such notice to the Selling Companies| stescribe the Third Party Claim in reasonableitiatad shall indicate (without prejudice
to such Purchaser Claimant’s rights) the estimatadunt of the Loss that has been or may be sudthinéhe Purchaser Claimant in respect
thereof, provided that the failure to give suchicewithin such time period shall not reduce sualcRaser Claimant’s rights hereunder,
except to the extent of any actual prejudice satfeas a result of such failure. Where the Purehals@mant has given the aforesaid notice to
both Selling Companies, the Selling Companies raxstcise any of their rights under this Sectionjéidtly. Provided that the Selling
Companies have unconditionally acknowledged inimgitheir obligation to indemnify the Purchaseri@lant with respect to all Losses
incurred or which may be incurred by such Purch@saimant in respect of such Third Party Claim, 8&#ling Companies shall have the
right, by giving notice to that effect to the Puaskr Claimant not later than thirty (30) days aféeeipt of such notice of such Third Party
Claim and subject to the rights of any insurer tieo Third Party having potential liability therefto elect to assume the defence of any 1
Party Claim at the Selling Companies’ own expemsklyy the Selling Companies’ own counsel provideat the Selling Companies shall not
be entitled to assume the defence of any ThirdyRaegtim: (i) alleging any criminal or quasitminal wrongdoing (including fraud), (ii) whic
impugns the reputation of a Purchaser Claimaniiipmhere the Third Party making the Third Partiaith is a Governmental Body (other
than a Taxing Authority). Prior to settling or cpramising any Third Party Claim in respect of whibke Selling Companies have the right to
assume the defence, the Selling Companies shalinothte consent of the Purchaser Claimant regalinh settlement or compromise, wh
consent shall not be unreasonably withheld or @éeldyy the Purchaser Claimant. In addition, thePaser Claimant shall be entitled to
participate in (but not control) the defence of dimrd Party Claim (and in so doing may retainoten counsel) provided that the expenses of
such counsel shall be paid by the Selling Compammésif the Selling Companies have consented ¢éoréftention of such counsel at their
expense or if the named parties to any Third Raldym include the Selling Companies and the Pumh@aimant and the representation of
such parties by the same counsel would be inapipteptue to the actual or potential differing iet&s between them. With respect to any
Third Party Claim in respect of which a Purchaskir@ant has given notice to the Selling Companigsyant to this Section 6.4 and in
respect of which the Selling Companies have natetbto assume the defence, the Selling Comparagsarticipate in (but not control)
such defence assisted by counsel of their own ¢hgag the Selling Companies’ sole cost and expansk prior to settling or compromising
any such Third Party Claim, the Purchaser Clainshatl obtain the consent of the Selling Comparegsurding
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such settlement or compromise, which consent sioélbe unreasonably withheld or delayed by theirf@eCompanies. The Selling
Companies and the Purchaser Claimant shall useaabnable efforts to make available to the pahigchvis undertaking and controlling the
defence of any Third Party Claim:

(a) those employees whose assistance, testimony aress necessary to assist such party in evagpatid in defending ai
Third Party Claim; an

(b) all documents, records and other materials in tes@ssion of such party reasonably required by padiy for its use i
defending any Third Party Clair

and shall otherwise coperate with the party defending such Third Patgir®. The Selling Companies shall be responsibteafl reasonab
expenses associated with making such documenisidseand materials available and for all reasonakf@nses of any employees r
available by the Purchaser Claimant to the Seldognpanies hereunder, which expense shall be equal emount to be mutually agr
upon (in writing) per person per hour or per daydach day or portion thereof that such employeesasisting the Selling Companies
such expenses shall not exceed the actual dirstt@the Purchaser Claimant associated with sogiiayees. If the Selling Companies e
to assume the defence of any Third Party Claimfaitdo take reasonable steps necessary to defdigdrdly such Third Party Claim with
30 days after receiving notice from the Purchadein@nt that the Purchaser Claimdmaiha fide believes on reasonable grounds tha
Selling Companies have failed to take such stéggsPurchaser Claimant may, at its option, eleaiskume the defence of and to compro
or settle the Third Party Claim assisted by coun$détis own choosing and the Selling Companies|dtmliable for all reasonable costs
expenses paid or incurred in connection therewith.

(2)  The procedural provisions of Section 6.4¢13lkapply,mutatis mutandis, to any Claim for an indemnification for Taxes |
addition to the provisions in Section 6.4(1), thbdwing provisions shall apply in respect of ai@lanade by a Purchaser Claimant in respect
of a liability for Taxes:

(@) In the event that the Purchaser Claimant is reduiseApplicable Law to make a payment in respec 6&bility for Taxe
assessed under an assessment, reassessment dowtherf recognized document assessing liability Taxes (a “Tax
Notice "), to the extent the relevant Taxing Authority mayetéhamediate collection action and either such Baddscribe
in Section 6.1 or the Selling Companies have etetdeassume the defence of the relevant Third Ralgim in accordanc
with the provisions of this Agreement, such PusehiaClaimant shall forthwith upon receipt delivarapy of the Tax Notic
to the Selling Companies, and the Selling Compasinedl, within ten (10) days of receipt thereofy ga such Purchas
Claimant the amount of such payment that is imntetjiadue and payable and for which collection acttioay be take
immediately. The Purchaser Claimant shall remithsamount forthwith upon receipt to the relevant imgxAuthority or
account of the relevant amount owing, and shalam as practicable thereafter deliver to Sellimgn@anies a copy of
receipt or other similar documentation evidencimg teceipt of such amount by such Taxing Autho

(b) Upon the occurrence of a Tax Indemnification Evéitio the extent that the total of the amountsviously paid by th
Selling Companies hereunder
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respect of such Tax liability is less than the antoso determined to be the amount of the Tax lighithe Selling
Companies shall forthwith (and, in any event, witkhirty (30) days of the time that the Purchaskir@ant notifies th
Selling Companies of the occurrence of the Taximuiécation Event) pay to the Purchaser Claimastamount of the T
liability less the total of the amounts previoupbid, and (ii) to the extent that the total of #mounts previously paid by 1
Selling Companies hereunder in respect of suchlidbiity exceeds the amount so determined to lgeaimount of the T
liability, the Purchaser Claimant shall forthwitpan receipt of any refund or credit of such Taility (and, in any ever
within thirty (30) days of the receipt of such neflor credit) pay to the Selling Companies the amad such refund «
credit (including any interest received or crediteereon by the Purchaser Claimant and after talkittgaccount any Tax
payable by the Purchaser Claimant in respect df seftind, credit or interest

(c) Each Party shall provide reasonable cooperatidhamther Parties and their counsel in respechgfGaims relating to ¢
indemnification for Taxes, includin

() providing the other Parties and their counsel withft copies of all filings, motions, applicatiorerrespondent
and other documents the Parties defending the Cilaiemd to file with or deliver to any Taxing Auttity in
connection with a Tax proceeding at least five Bass Days prior to the date on which such docunaetéiled o
delivered and considering in good faith the commaeritthe other Parties and their counsel regardid filings
motions, applications, correspondence and othasrdeats;

(i) promptly notifying the other Parties of any comnuation the Party defending the Claim receives feomm Taxing
Authority regarding such Tax proceeding and prawgdihe other Parties with copies of all correspoiede filings
or communications between such Party defendingGleém, on the one hand, and any Taxing Authorit
members of the staff of any Taxing Authority, oe thther hand, in each case to the extent reladirgy such Te
proceeding

(i) not participating in any meeting or call with angxing Authority relating to any such Tax proceedingess |
consults with the other Parties in advance andhéoextent permitted by such Taxing Authority, givbe othe
Parties and their counsel the opportunity to atemdl participate at such meeting or call;

(iv) keeping the other Parties and their counsel advised timely and ongoing basis of the status othsuax
proceeding and any material changes or developmigimtrespect thereto and promptly and fully respogdo al
requests for information, questions and commentlebther Parties and their counsel from timénme

3) If a Seller Claimant receives written notafehe commencement or assertion of any ThirdyRaidim in respect of which

such Seller Claimant believes the Purchaser or Giglds has liability under this Agreement, suche8e&laimant shall give the Gold Fields
Party prompt written notice thereof. To the exte@sonable and practical given the information
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readily available to such Seller Claimant, suchaesoto the Gold Fields Party shall describe thed’Rarty Claim in reasonable detail and
shall indicate (without prejudice to such Selleai@lant’s rights) the estimated amount of the Lbss has been or may be sustained by the
Seller Claimant in respect thereof, provided thatfailure to give such notice within such timeipédrshall not reduce such Seller Claimant’s
rights hereunder, except to the extent of any apiggudice suffered as a result of such failuPeovided that the Gold Fields Party has
unconditionally acknowledged in writing its obligat to indemnify the Seller Claimant with respexgtl Losses incurred or which may be
incurred by such Seller Claimant in respect of sticind Party Claim, the Gold Fields Party shall éake right, by giving notice to that effect
to the Seller Claimant not later than thirty (3@yd after receipt of such notice of such Third y&taim and subject to the rights of any
insurer or other Third Party having potential lidpitherefor, to elect to assume the defence gfHmird Party Claim at the sole expense o
Gold Fields Party and by its own counsel providet the Gold Fields Party shall not be entitledd¢sume the defence of any Third Party
Claim: (i) alleging any criminal or quasi-criminatongdoing (including fraud), (ii) which impugnsetiheputation of a Seller Claimant or (iii)
where the Third Party making the Third Party Cléna Governmental Body. Prior to settling or coamising any Third Party Claim in
respect of which the Gold Fields Party has thetriglassume the defence, the Gold Fields Party sbtlin the consent of the Seller Claim
regarding such settlement or compromise, which@oinshall not be unreasonably withheld or delayethb Seller Claimant. In addition, 1
Seller Claimant shall be entitled to participatéliot not control) the defence of any Third Partgi@ (and in so doing may retain its own
counsel) provided that the expenses of such coshsdlibe paid by the Gold Fields Party only if eld Fields Party has consented to the
retention of such counsel at its expense or ifidimed parties to any Third Party Claim include@udd Fields Party and the Seller Claimant
and the representation of such parties by the smmesel would be inappropriate due to the actupbbential differing interests between
them. With respect to any Third Party Claim inpexst of which a Seller Claimant has given noticthnGold Fields Party pursuant to this
Section 6.4 and in respect of which the Gold Fi®dgty has not elected to assume the defence,dlieRilds Party may participate in (but
not control) such defence assisted by counsesaviin choosing at the sole cost and expense @ dek Fields Party and, prior to settling or
compromising any such Third Party Claim, the Salllsimant shall obtain the consent of the Golddad?arty regarding such settlement or
compromise, which consent shall not be unreasonaithheld or delayed by the Gold Fields Party. Gwdd Fields Party and the Seller
Claimant shall use all reasonable efforts to makéiable to the party which is undertaking and colfihg the defence of any Third Party
Claim:

(a) those employees whose assistance, testimony cress necessary to assist such party in evagpatid in defending al
Third Party Claim; an

(b) all documents, records and other materials in tes@ssion of such party reasonably required by padiy for its use i
defending any Third Party Clair

and shall otherwise coperate with the party defending such Third Patgir@. The Gold Fields Party shall be responsibledl reasonab
expenses associated with making such documenisidseand materials available and for all reasonakf@enses of any employees r
available by the Seller Claimant to the Gold Fighdsty hereunder, which expense shall be equal srunt to be mutually agreed upor
writing) per person per hour or per day for eacl daportion thereof that such employees are asgithe Gold Fields Party but st
expenses shall not exceed the actual direct coshet Seller Claimant associated with such empkydethe Gold Fields Party elects
assume the defence of any Third Party Claim ansl faitake reasonable steps necessary to defagdrdlyy such Third Party Claim within 30
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days after receiving notice from the Seller Clailinat the Seller Claimariiona fide believes on reasonable grounds that the Gold |
Party has failed to take such steps, the Sellém@lat may, at its option, elect to assume the defexf and to compromise or settle the T
Party Claim assisted by counsel of its own choosind the Gold Fields Party shall be liable forrakhsonable costs and expenses pe
incurred in connection therewith.

6.5 Limitations

(1) No claim for indemnification may be made hg Purchaser Claimants against the Selling Compamiby the Seller
Claimants against the Gold Fields Parties undsrAlhticle 6 unless and until the Losses sufferethourred by the Purchaser Claimants or
Seller Claimants, as the case may be, collectivelsgespect of all misrepresentations or breachiegeoranty, covenant or obligation for whi
indemnification may be sought under this Articleegceeds US$2,000,000 in the aggregate, in whiehteall such Losses, including such
US$2,000,000 amount, may be recovered.

(2) The maximum aggregate indemnification andhpat liability of the Selling Companies, on the draad, and the Gold Fields
Parties, on the other hand, in respect of claim@fitemnification under this Article 6 shall nat,any event, exceed the Purchase Price.

(3) The amount of any Loss suffered or incurrgdISeller Claimant or a Purchaser Claimant shealidt of any amounts
recovered by, or paid to, the Seller Claimant erRlurchaser Claimant with respect to such Lossrasudt of the mitigation of the amount of
such Loss in accordance with the provisions ofiSed.6.

(4) The Gold Fields Parties shall have no ligdiid any Seller Claimant, and the Selling Compsusigall have no liability to any
Purchaser Claimant, hereunder:

(a) for any Losses or liability that arise solely byasen of a change in (including the enactment afryr amendment to) a
Applicable Law, which change becomes effectiverafte Date of Closing, whether or not such changg tetroactiv
effect, other than a change in any Applicable Lalating to Tax which relates to (i) any date origetrending, or eve
occurring, on or before the Time of Closing or {fig portion of any Straddle Period ending at tmeeTof Closing; ol

(b) in respect of any matter or thing done or omittedthé done by or at the direction of, or with tha@sent of, the other Par
other than any matter or thing done or omitted & done in connection with the Reorganization or &maysactio
contemplated in any of the Transaction Docume

provided that nothing in this Section 6.5(4) slhialit in any manner whatsoever the liability oktBelling Companies under Section 6.1(d).
(5) For greater certainty, nothing in this Agresmshall be construed as providing:
(&) a Seller Claimant or a Purchaser Claimant withghatrio be indemnified for the same amount of Lossese than once ¢

the basis that the Losses resulted from more than loweach of a covenant, or inaccuracy or misreptason in
representation or warranty, set forth herein
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(b) a particular Purchaser Claimant with a right tdrseemnified for the same amount of Taxes more tiraze on the basis tt

the Taxes are described in more than one reprégentaarranty or covenant or more than one of i8est6.1(b), 6.1(c) ar
6.1(d).

6.6 Duty to Mitigate

(1) Nothing in this Agreement shall in any wagtreet or limit the general obligation at law offer the Purchaser Claimants or
the Seller Claimants to mitigate Losses which tmay suffer or incur. No Losses shall be deemdtht@ been suffered or incurred by a
Purchaser Claimant or a Seller Claimant to ther#tteat such Losses are recovered or reduced byeaoyery, settlement or otherwise under
or pursuant to any insurance coverage, or purdoanty claim, recovery, settlement or payment bggainst any Third Party.

(2) The Parties agree that Section 6.6(1) shwlapply with respect to Tax matters and that ratt@n with respect to Tax matters
shall be governed by Section 6.3(2).

6.7 Time for Commencing Certain Claims

Notwithstanding any other provision of this Agreerhgthe Selling Companies shall not be liablertg Burchaser Claimant:

(@) in respect of any Claim brought pursuant to SecBah(b) unless written notice of such Claim is giwe the Sellin
Companies not later than the seventth) anniversary of the Date of Closir

(b) in respect of any Claim brought pursuant to Sec8idh(c), unless written notice of such Claim isegivto the Sellin
Companies not later than the fifthth) anniversary of the Date of Closing;

(c) in respect of any Claim brought pursuant to Sec8Bdl(d), unless written notice of such Claim isegivto the Sellin
Companies not later than the fifthth) anniversary of the Date of Closir

6.8 Exclusive Remedy

The provisions of this Section 6 shall apply toGlhims between the Parties arising hereunder (thia@ Claims for equitable reli
with the intent that all such Claims shall be magelusively under and shall be subject to the htidins and other provisions contained in
Section 6. Each of the Parties agrees that thenindfications provided herein are an exclusive yn&ith respect to monetary damay
whether based on tort or contract law or any otbgal basis arising out of this Agreement or arlyeotdocument delivered pursuant to
Agreement (but excluding, for certainty, any docatrgelivered in connection with the Reorganization)

7. TAX MATTERS

(1) The Selling Companies shall jointly and sellgrbe liable for and shall pay all stamp taxesiarilar documentary,

registration or transfer taxes, fees, imposts arghs and any income, capital gains or other Tiexésd under any Applicable Law or by any
Taxing
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Authority with respect to the transfer to, or régiton in the name of, the Purchaser of the Pueti&hares.

(2)  The Selling Companies will provide or causée¢ provided to the Purchaser the reasonabldarssisof appropriate
employees or personnel of IAMGOLD and its subsidgrand appropriate accounting, legal and othmesentatives and advisors of
IAMGOLD and its subsidiaries, and otherwise takelsteasonable steps to cooperate with and rendkrassistance to the Purchaser as the
Purchaser may reasonably request (including, textent requested by the Purchaser, dealing diredth any Taxing Authority) with respe
to all matters relating to Taxes which may be ardmee payable by any of the Acquired Companiesspeaet of any period ending on or
before the Time of Closing or which may give risatright of indemnity hereunder, including in ceation with the preparation of any Tax
Returns, preparing for and dealing with any actuahreatened audits by, or disputes with, Taxingharities.

(3) Whenever it is necessary to determine thslilig for Taxes of an entity for a Straddle Perjidlde determination of the Taxes
of the entity for the portion of the Straddle Pdranding at, and the portion of the Straddle Peeginning immediately after, the Time of
Closing shall be determined by assuming that thed8te Period consisted of two taxable years dpgsy one which ended at the Time of
Closing and the other which began immediately d@fterTime of Closing, and items of income, gairdutgion, loss or credit of the entity for
the Straddle Period shall be allocated between suahaxable years or periods on a “closing oflibeks basis” by assuming that the books
of the Acquired Companies were closed at the Tifr@lasing; provided however, that (i) in the case of a Tax imposed in respégtroperty
(excluding, for the avoidance of doubt, any incamegross receipts Tax) and that applies rateably$traddle Period, the amount of Tax
allocable to a portion of the Straddle Period shalthe total amount of such Tax for the perioduestion multiplied by a fraction, the
numerator of which is the total number of daysunbtsportion of such Straddle Period and the denatoirof which is the total number of
days in such Straddle Period, (ii) in the caseatéss value-added, withholding and similar trarisacbased Taxes (other than Taxes allocated
under Section 7(1)), such Taxes shall be allocetéde portion of the Straddle Period in which tékevant transaction occurred.

8. ANNOUNCEMENTS AND CONFIDENTIAL INFORMATION

(1) Gold Fields and IAMGOLD shall each publicigreounce the transactions contemplated hereby pipfatiowing the
execution of this Agreement by the Parties, thédexl timing of each such announcement to be apgrby the Parties in advance, each
acting reasonably. Thereafter, no Party shall isswyepress release with respect to this Agreemehieatransactions contemplated hereby
without first consulting the other Parties at igliest opportunity as to the content and timingudéh press release. The foregoing limitations
shall be subject to each Party’s overriding oblagato promptly make any announcement, disclosufféing that may be required by
Applicable Law or the rules of any stock exchangewhich the securities of such Party or any offt#liates may be listed, provided that,
prior to making any such announcement, disclosufging, the Party required to make such annoureetndisclosure or filing will use
commercially reasonable efforts to consult with dtieer Parties at its earliest opportunity as &édbntent and timing of such announcement,
disclosure or filing, and the content of any sushauncement, disclosure or filing will be limiteaithat which is reasonably required pursi
to Applicable Law or stock exchange rules.
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2 From and after Closing, the Selling Compamigkkeep (and will cause their respective Afftig to keep) all Acquired
Company Confidential Information confidential andl wot, without the prior written consent of thefehaser, disclose in any manner or use
for any purpose, in whole or in part, directly ndirectly, any Acquired Company Confidential Infation except in connection with the
transactions contemplated by this Agreement.

(3) A Selling Company may (or may permit an Affie to) disclose Acquired Company Confidentiabhnfiation if required by
Applicable Law, by legal process or by a regulatauhority to do so. If a Selling Company or afiilidte thereof is so required to disclose
any Acquired Company Confidential Information, 8elling Companies will give the Purchaser promgiaeoof that fact so that the
Purchaser may seek a protective order or otherdgrmed the Selling Companies will (or will cause Afffiliate to, as applicable) co-operate
with the Purchaser in any efforts to obtain suddtgmtive order or other remedy. If a protectivéesror other remedy is not obtained, the

applicable Selling Company will (or will cause Affiliate, as applicable, to) disclose only thatrfian of the Acquired Company Confidential
Information which is required.

9. BOOKS AND RECORDS
The Selling Companies hereby undertake to delivezanise to be delivered to the Purchaser, witlifteen (15) Business Day
after the Date of Closing, all Books and Recordsrofelating to any of the Acquired Companies ia pgossession or control of the Sel
Companies or any of their Affiliates, agents oriadis and not otherwise provided to the Purchasesuant to Section 2.2(1)(f).
10. GFGL AND AGL DIVIDENDS
The Selling Companies hereby acknowledge and abegaipon the completion of the Closing, the Sglitompanies will have 1
entitlement, direct or indirect, whether as forrsbareholders of the Acquiring Companies or othexwis any portion of any dividends t
may be declared and paid after the Closing by GBGAGL.
11. GENERAL
11.1 Further Assurances
Each of the Parties shall from time to time exeeute deliver all such further documents and insemt® and do all acts and thing:
any other Party may, either before or after the€Tiof Closing, reasonably require to effectivelyrgaut or better evidence or perfect the
intent and meaning of this Agreement.
11.2 Time of the Essenct
Time shall be of the essence of this Agreement.

11.3 Commissions

The Selling Companies shall indemnify and save lessnthe Gold Fields Parties and their respectiffdiates from and against a
Claims whatsoever for any commission or other reznation payable or alleged to be payable to angqgmein respect of the sale and
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purchase of the Purchased Shares where such prrgmorts to act or to have acted for the Acquiredn@anies or the Selling Companies in
connection with such sale.

11.4 Arbitration

Any and all differences, disputes, claims or covgrsies arising out of or in any way connected whils Agreement, including |
negotiation, execution, delivery, enforceabilitygrfprmance, breach, discharge, interpretation, tooction, existence or validity and &
damages resulting therefrom or the rights, privekegluties and obligations of the Parties undém cglation to this Agreement (including ¢
dispute as to whether an issue is arbitrable) dimltesolved in accordance with the procedureosein Schedule 11.4, provided tt
notwithstanding the foregoing, the Parties agre¢ dhcourt has the power and authority to granptaary injunctive relief until any matter
dispute is determined by arbitration.

11.5 Fees and Expense
Subject to the payment of any costs or expensasdnrdance with the terms and conditions of thise&ment, each of the Par
shall pay their respective legal, accounting am@iotosts and expenses incurred in connectionthitlpreparation, execution and deliver
this Agreement and all documents and instrumenézgrd pursuant hereto and any other costs anchsepavhatsoever and howsoe
incurred relating to the completion of the trangatt contemplated herein.
11.6 Benefit of the Agreement
This Agreement shall enure to the benefit of andibding upon the respective successors and pedragsigns of the Parties.

11.7 Entire Agreement

This Agreement (including all Schedules attachexktod constitutes the entire agreement betweerP#rées with respect to t
subject matter hereof and cancels and supersegiggianunderstandings and agreements betweendtie$with respect thereto.

11.8 Amendments and Waiver

No modification of or amendment to this Agreememilsbe valid or binding unless set forth in wrgimnd duly executed by t
Parties and no waiver of any breach of any teriprovision of this Agreement shall be effective ording unless made in writing and sig!
by the Party purporting to give the same and, snb#iserwise provided, shall be limited to the sfiebireach waived.

11.9 Assignment

This Agreement may not be assigned by either ofSthing Companies without the prior written cortsehthe Purchaser, whi
consent may be withheld in the Purchasesdle discretion. This Agreement may be assignethé Purchaser without the consent of
Selling Companies to an Affiliate of the Purchagegvided that prior to or concurrently with sucksignment such Affiliate enters int
written undertaking in favour of the Selling Comfemto be bound by the provisions of this Agreenierll respects and to the same e»
as the Purchaser is bound and provided that thehBser shall continue to be bound by all its
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obligations hereunder as if such assignment hademirred and shall perform such obligations toetktent that such Affiliate fails to do
so0. Save as aforesaid, this Agreement may nossigreed by the Purchaser without the express wiitien consent of the Selling
Companies, which consent shall not be unreasoneitiyeld or delayed.

11.10 Notices

Any demand, notice or other communication to beegiin connection with this Agreement shall be giwemwriting and shall k
given by personal delivery or by facsimile addresgethe recipient as follows:

(&) To Gold Fields:

Gold Fields Limited

150 Helen Road

Sandown, Sandton
Johannesburg, South Africa
2196

Fax No : +27 11 562 9828
Attention : Michael Fleischer, Executive Vice Poesit: General Counsel

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

McCarthy Tétrault LLP

Suite 5300, Toronto Dominion Bank Tower
Toronto, Ontario

Canada M5K 1E6

Fax No : +1 416 868 0673
Attention : Brian Graves

(b) To the Purchaser:

Gold Fields Ghana Holdings (BVI) Limited
Board of Directors

Falcon Cliff

Palace Road

Douglas

Isle of Man IM2 4LB

Fax No: +44 (0) 1624 630001
Attention : Richard Taylor, Director

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

Gold Fields Limited

150 Helen Road

Sandown, Sandton
Johannesburg, South Africa
2196
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Fax No: +27 11 562 9828
Attention : Michael Fleischer, Executive Vice Posit: General Counsel

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

McCarthy Tétrault LLP

Suite 5300, Toronto Dominion Bank Tower
Toronto, Ontario

Canada M5K 1E6

Fax No: +1 416 868 0673
Attention : Brian Graves

(c) To the Selling Companies

Repadre Capital (BVI) Inc

Harneys Corporate Services Limited
Craigmuir Chambers, P.O. Box 71
Road Town, Tortola, VG1110
British Virgin Islands

Fax No : +1 284 494 3547
Attention : Simone Foster

-and -

IAMGOLD Corporation
401 Bay Street

Suite 3200, P.O. Box 153
Toronto, Ontario

Canada M5H 2Y4

Fax No : +1 416 360 4750
Attention : Corporate Secretary

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

Fasken Martineau DuMoulin LLP
333 Bay Street, Suite 2400

Bay Adelaide Centre, Box 20
Toronto, Ontario

Canada M5H 2T6

Fax No : +1 416 364 7813
Attention : Michael Bourassa

or to such other address, individual or facsimienber as may be designated by notice given by anty B> the other Parties. Any deme

notice or other communication given by personalvdey shall be conclusively deemed to have beemrgion the day of actual delive
thereof and, if given by facsimile, on the dayraitsmittal thereof if given during the normal
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business hours of the recipient and on the BusiDagsduring which such normal business hours negtioif not given during such hours.
11.11 Governing Law

This Agreement shall be governed by and constrneatcordance with the laws of the Province of Qotand the federal laws
Canada applicable therein, other than such lavegimgl to conflicts of law. However, the Partiekrmmwledge that the validity, nature ¢
effect of the transfer of the Purchased Share¢ Bbgoverned by the Applicable Law of the Britiéingin Islands.

11.12 Attornment

(1) For the purpose of all legal proceedings fgseement shall be deemed to have been performimiProvince of
Ontario. Insofar as it is not precluded by Scheduil.4, the courts of the Province of Ontario shalle jurisdiction to entertain any action
arising under this Agreement and each of the Ratti¢his Agreement hereby attorns to the jurigoiicof the courts of the Province of
Ontario.

(2)  The Seller hereby nominates, constitutesagumbints Fasken Martineau DuMoulin LLP, Barrist@ngl Solicitors, of the City
of Toronto, its true and lawful attorney, to actsash, and to sue and be sued, plead or be impléadey court in the Province of Ontario,
and generally on behalf of the Seller and withirtadio to accept service of process and to recdivaveful notices. Until due and lawful
notice of the appointment of another and subsecpiéminey in the Province of Ontario has been gieethe Purchaser, service of process or
of papers and notices upon Fasken Martineau DuMauWlP, Barristers and Solicitors shall be acceptedufficient service in the premises.

3) Each of Gold Fields and the Purchaser hengloyinates, constitutes and appoints McCarthy ThttaulP, Barristers and
Solicitors, of the City of Toronto, its true anav@l attorney, to act as such, and to sue and bd,sqlead or be impleaded in any court in the
Province of Ontario, and generally on behalf of Bugchaser and within Ontario to accept servigaro€ess and to receive all lawful
notices. Until due and lawful notice of the appiant of another and subsequent attorney in theifire of Ontario has been given to the
Selling Companies, service of process or of papedsnotices upon McCarthy Tétrault LLP shall beepted as sufficient service in the
premises.

11.13 Counterparts and Faxed Signatures
This Agreement may be executed in two or more apatrts, all of which, taken together, shall beardgd as one and the st
Agreement. Counterparts may be delivered by aputrtransmission and the Parties adopt any sigesso received as original signature
the Parties, provided, however, that any Party igiog its signature in such a manner shall promfaifyvard to the other Parties an origing
the signed signature page of this Agreement whias so delivered by electronic transmission.

11.14 Paramountcy

In the event of any conflict between the provisiofshis Agreement and the provisions of any Tratiea Document, the provisio
of this Agreement shall govern unless the express
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terms of the Transaction Document indicate thaffitamsaction Document is to govern notwithstandiregterms and conditions of this
Agreement.

The balance of this page is intentionally left blak
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IN WITNESS WHEREOF the Parties have executed tlijeedment.
GOLD FIELDS LIMITED
Per : /s/ Nicholas John Holland

Name: Nicholas John Holland
Title: Chief Executive Officer

/s Cain Farrel
Name: Cain Farrel
Title: Company Secretary

GOLD FIELDS GHANA HOLDINGS (BVI) LIMITED

Per : /s Richard Taylor
Name: Richard Taylor
Title: Director

REPADRE CAPITAL (BVI) INC

Per : /9 Jeffery A. Show
Name: Jeffery A. Snow
Title: Director

/9 Carol Banducci
Name: Carol Banducci
Title: Director

IAMGOLD CORPORATION

Per : /s Sephen J.J. Letwin
Name: Stephen J.J. Letwin
Title: President and Chief Executive Officer

/9 Paul Olmsted
Name: Paul Olmsted
Title: Senior Vice President, Corporate Development




SCHEDULE 1.1(c)

ACQUIRED COMPANY CONTRACTS

(a) Project development agreement among Gold FieldsrGag Limited, The Government of the Republic ob@&, The Sta
Gold Mining Corporation of the Republic of Ghanadararkwa Goldfields Limited (collectively, the “f[@mal Parties)
dated November 16, 1992, as amended by (i) a memona of agreement among the Original Parties anldl Glds
Ghana Limited dated May 26, 1993 and (ii) a furtilemorandum of agreement among the Original PaatidsGold Field
Ghana Limited dated March 20, 19!

(b) Memorandum of agreement between Gold Fields Guegrhsmited and Crescent Mining Finance Limited effee
September 30, 199

(c) Letter agreement between Cabo Frio Investments\A,\Repadre Capital Corporation and RIC dated Matchi999, a
amended by a letter agreement among such partied t&arch 4, 1999 and as supplemented by a fultiier agreeme
among such parties dated April 30, 19

(d) Acquisition agreement among Repadre Capital CotjmoraGold Fields Ghana Holdings Limited, Rangenbtials Ltd. an
Abosso Gold Holdings S.A. dated October 20, 2(

(e) Share sale and purchase agreement between RCNdrdhted March 21, 2011, pursuant to which RCI ¢farred all of th
outstanding shares of RIC to R\

(f) Assignment, assumption and novation agreement leeti®C and RVI to be dated on or prior to the DafteClosing
pursuant to which RIC will transfer to RVI certainsets of RIC

(g) Assignment, assumption and novation agreement leet\®¥/I and the Seller to be dated on or prior & Bate of Closing
pursuant to which RVI will transfer to the Sellartain assets of RVI, including the former asséRI€ transferred to R\
pursuant to item (f) abov

(h) Assignment, assumption and novation agreement leetW&| and the Seller to be dated on or prior éate of Closin
pursuant to which RFI will transfer to the Sellertain assets of RF




Part A:

SCHEDULE 1.1(xx)

REQUIRED APPROVALS

IAMGOLD Required Approvals

Part B:

. IAMGOLD Lender¢ Consen

. Approval of the Central Bank of Barbados in respafc() the transfer by IAMGOLD to RCI of all of éhissued and outstand

shares of RIC, and (ii) the transfer by RCI to R¥hll of the issued and outstanding shares of

. Registration of RVI on the Foreign Register of Istees of Argentina in connection with the transbsr RIC of its shares

IAMGOLD Argentina S.A. to RVI

. Registration of RCI on the Foreign Register of ktees of Argentina in connection with the trandfgr RVI of such shares

IAMGOLD Argentina S.A. to RC

. Issuance by the Brazilian Minister of Finance aggistration number to RVI in connection with thansfer by RIC of its shares

IAMGOLD Brasil LTDA to RVI

. Issuance by the Brazilian Minister of Finance oégistration number to RCI in connection with thensfer by RVI of such shares

IAMGOLD Brasil LTDA to RCI

. Approval from the Superintendent of Companies indtlor of the transfer by RIC of its shares of IAMd®DEcuador S.A. to RV

. Approval from the Superintendent of Companies indgtor of the transfer by RVI of such shares of IAMI® Ecuador S.A. to RC

Gold Fields Required Approvals

10.

. Consent of the South African Reserve Bank to taesactions contemplated here

Gold Fields Shareholder Approv




SCHEDULE 4.1

REPRESENTATIONS AND WARRANTIES OF THE SELLING COMPA NIES

Representations and Warranties Relating to the Selling Companies

(a) Organization of the Selling Companie€ach of the Selling Companies is a corporatialy éhcorporated and validly subsist
under the Laws of its jurisdiction of incorporatiand has the requisite corporate power and auyhaitd holds all licenses &
permits required for it, to own or lease its matkeproperty and assets and to carry on its matketsiness as currently conductec
it. Each of the Selling Companies is registerécknised or otherwise qualified as an exravincial corporation or a forei
corporation in each jurisdiction where the naturgsomaterial business or the location or charmactehe material property and as:
owned or leased by it requires it to be so registelicensed or otherwise qualifie

(b) No Violation or Rights of Termination or Accelem@ti. The execution and delivery of this Agreementhmy Selling Companies dc
not, and the consummation of the transactions ogpitged hereby and the performance of this Agre¢imgthe Selling Compani
will not:

(i) conflict with or result in a violation, contraveoti or breach of any of the terms, conditions owgsions of the articles
by-laws (or equivalent organizational documents) tifegi of the Selling Companie

(i) constitute a default or violation by either of tBelling Companies under any Laws to which it isjsctor by which it i
bound; ot

(iii) result in any breach of, or constitute a defaultgo event which, with notice or lapse of time oty would constitute
default) under any Contract, permit, franchise thieoinstrument or obligation to which either oétBelling Companies is
party or by which either of them or any of theispective property or assets is bound, except fgrsach breach or defa
that could not reasonably be expected to impaiabikty of such Selling Company to perform itsighkions hereunder or
complete the transactions contemplated het

(c) No Bankruptcy Proceedin(. There is no bankruptcy, liquidation, winding-or other similar proceeding pending, in progres tc
the knowledge of the Selling Companies, threateagainst either Selling Company before any couniattrative, regulatory t
similar agency or tribuna

(d) Consents and ApprovalsExcept for the IAMGOLD Required Approvals, easftwhich shall have been obtained, given or ma
of the Time of Closing, no approval, consent, expif waiting period, waiver, license, permit, exgion, order or authorization
notice or declaration to, or registration or filimgth, any Governmental Body or other Third Pagyequired to be obtained, giver
made by or with respect to IAMGOLD, any subsidiaf| AMGOLD (including the Seller) or any Acquiredo@pany in connectic
with the execution, delivery and performance ofstidigreement or the completion of the Reorganizatiorany of the othi
transactions contemplated here




(e) No Other Agreements to Purcha. Except for the Purchassrrights under this Agreement, no person has arewror ora

(f)

(@)

agreement, warrant or option, or any other righpivilege (whether by Law, premptive right or Contract) capable of becon
such, for the purchase or acquisition from theeBealf the Purchased Shares or of any of IAMGQd.idirect interest in the GF(
Shares or the AGL Share

Capacity. Each of the Selling Companies has the requisitporate power and capacity to execute and deliisrAgreement,
perform its obligations hereunder and to completettansactions contemplated hereby. The execudiivery and performance
this Agreement by the Selling Companies and theptetion of the transactions contemplated herebyth®m have been du
authorized by their respective boards of directod, in the case of the Seller, by its sharehoklled,no other corporate proceed
on the part of either of them are necessary tocsizid the execution, delivery and performance &f Agreement or the completi
of the transactions contemplated hereby by tt

Binding Agreement This Agreement has been duly executed and detiviey each of the Selling Companies and constitatiega
valid and binding obligation, enforceable agairstreof them in accordance with its terms, subjedbankruptcy, insolvency a
other Laws affecting creditc’ rights generally and to general principles of egt

Representations and Warranties Relating to the Acquired Companies

(h)

Organization of the Acquired Companie€ach of the Acquired Companies ic@poration or company duly incorporated
validly subsisting under the Laws of its jurisdictiof incorporation and has the requisite corpopateer and authority, and holds
licenses and permits required for it, to own oiséeéts property and assets and to carry on itmbssias currently conducted b
Each of the Acquired Companies is registered, §iednor otherwise qualified as an expravincial corporation or a foreir
corporation in each jurisdiction where the naturésobusiness or the location or character ofpttaperty and assets owned or le:
by it requires it to be so registered, licensedtberwise qualified

No Violation or Rights of Termination or Accelerati. The execution and delivery of this Agreementh®y Selling Companies dc
not, and the consummation of the transactions ogplieged hereby and the performance of this Agre¢imgthe Selling Compani
will not:

(i) conflict with or result in a violation, contraveoti or breach of any of the terms, conditions owjsions of the articles
by-laws (or equivalent organizational documents) of aithe Acquired Companie

(ii) constitute a default or violation by any of the Atgd Companies under any Laws to which it is stibfe by which it i
bound;

(iii) result in any breach of, or constitute a defaultgo event which, with notice or lapse of time oty would constitute
default) under, or give to others any right of teration, amendment, acceleration or cancellatiorootreate, give rise to
change any rights or obligations of any person ynaey Contract, permit, franchise or other instemior obligation t
which any of the Acquire




Companies is a party or by which any of them or @nyheir respective property or assets is boun

(iv) result in the creation of a Lien on any propertyasset of any of the Acquired Companies pursuaahyoContract, perm
franchise or other instrument or obligation to whany of them is a party or by which any of thenany of their respecti
property or assets is bour

() No Bankruptcy Proceedin¢. There is no bankruptcy, liquidation, winding-or other similar proceeding pending, in progre!
threatened against any Acquired Company beforecauast, administrative, regulatory or similar agerncytribunal.

(k) Ownership of GFGL SharesRFI is the registered and beneficial holder @f(3ass A GFGL Shares, representing 5% of all e
issued and outstanding GFGL Shares, free and ofeall Liens. RVI is the registered and benefidialder of 125 Class A GF(C
Shares, representing 12.5%f all of the issued and outstanding GFGL Shames &nd clear of all Liens. RIC is the registerad
beneficial holder of 14 Class A GFGL Shares, regméng 1.4% of all of the issued and outstandingsGFShares, free and clear
all Liens. None of RFI, RVI or RIC owns any secdiestor debt instruments of GFGL other than theeafantioned GFGL Shar
There is no contract, option or any other rightanbther binding upon, or which at any time in thife may become binding up
any of the Acquired Companies to sell, transfesjgas pledge, charge, mortgage or in any other gisgose of or encumber any
the GFGL Shares owned by

() Ownership of AGL Shares RIC is the registered and beneficial holder bf320,000 Class A AGL Shares, representing 18.9%dl
of the issued and outstanding AGL Shares, freecéat of all Liens. RIC owns no securities or dielstruments of AGL other thi
the aforementioned AGL Shares. There is no contogtion or any other right of another binding uponwhich at any time in tl
future may become binding upon, RIC to sell, transhssign, pledge, charge, mortgage or in any ethy dispose of or encumi
any of the AGL Shares owned by

(m) Capitalization of RFI. The authorized capital of RFI consists of 1,000,000 shares with no par value per share. Thm
6,739,552 shares of RFI issued and outstandindeftivlely, the “RFI Shares”), all of which are beneficially owned by the Se
free and clear of all Liens. There are no outstaméigreements, options, rights, entitlements, tstdedings or commitmer
(contingent or otherwise) regarding the right of @erson to acquire any issued securities of Riflere are no agreements, optir
rights, warrants, rights of conversion or othehtiggpursuant to which RFI is or may become obligateissue any shares, or
securities convertible or exchangeable, directlyndirectly, into shares, of RFI. All of the RFh&res are validly issued, fully pi
and nor-assessable and have been issued in compliancalvitpplicable Laws

(n) Capitalization of RVI. The authorized capital of RVI consists of 1,000,000 shares with no par value per share. Térer&,28
shares of RVI issued and outstanding (collectividg, “ RVI Shares”), all of which are beneficially owned by the Sellezd an
clear of all Liens. There are no outstanding ages#s, options, rights, entitlements, understarglorgcommitments (contingent
otherwise) regarding the right of any person tousreqany issued securities of RVI. There are nceagents, options, righ
warrants, rights of conversion or other rights parg to which RVI is or ma




(0)

(o)}

(a)

(n

become obligated to issue any shares, or any sesutbnvertible or exchangeable, directly or iadily, into shares, of RVI. All |
RVI Shares are validly issued, fully paid and -assessable and have been issued in compliancaliwihplicable Laws

Capitalization of RIC. The authorized capital of RIC consists of animitéd number of common shares with no par valuk

share. There are 55,838,747 ordinary shares of ifd@ed and outstanding (collectively, thdRIC Shares ™), all of which ar
beneficially owned by RVI free and clear of all h&e There are no outstanding agreements, optiogkts, entitlement
understandings or commitments (contingent or ottewregarding the right of any person to acquing ssued securities
RIC. There are no agreements, options, rightstamés, rights of conversion or other rights purgdarwhich RIC is or may becor
obligated to issue any shares, or any securitingestible or exchangeable, directly or indirecthtp shares, of RIC. All of the R
Shares are validly issued, fully paid and -assessable and have been issued in compliancalwitpplicable Laws

Corporate Records The minute books of each of the Acquired Comgsrall of which have been made available to theliser ¢

its advisors, contain, in all material respectsetrcorrect and complete records and copies ahihates of every meeting of its bo
of directors (including any committee thereof), retilders and members, as applicable, every writtsnlution of its directo
(including any committee thereof), shareholdersmmbers, as applicable, and its articles andatws- and all amendmel
thereto. All corporate proceedings and actionigctdd therein have been conducted or taken in Gange with Applicable Law

Books and Records All transactions of the Acquired Companies haeen properly and accurately recorded in the apiata
Books and Records of the Acquired Companies antl Books and Records are correct and complete imalerial respects a
have been maintained and retained in accordanteApiplicable Law and generally accepted accourpirigciples. All such Book
and Records are located (i) in the case of RFIRYY at the offices of Harney, Westwood & Riegélgestlaw Chambers, Ro
Town, Tortola, British Virgin Islands, and (ii) ithe case of RIC, at the offices of AGEM Ltd., Thasihess Centre, Upton,
Michael, Barbados, and no original Books and Rex@me located in any other place. All original winentation, data and otl
supporting information relating to the Books andcées are readily accessible without the expenglitfrany unusual effort
resources

Financial Statements The Acquired Company Financial Statements hasenlbprepared in accordance with generally acc

accounting principles applied on a consistent basi present fairly in all material respects, ocoasolidated basis, the financ
position and the results of operations and the ghasaim shareholdersquity and cash flow of the Acquired Companiestiier period
then ended and as at the dates the

(s) Absence of Liabilities As of the Time of Closing: (i) no Acquired Coany shall have any liabilities or obligations of/arature

kind (whether accrued, absolute, contingent or retlse), including without limitation Environmentdliabilities, other tha
obligations agreed to pursuant to the Acquired CamgpContracts; (ii) no Acquired Company shall bgasgty to or otherwise bou
by any guarantee, indemnity, surety or similar gédiion of financial support in relation to any dgbiabilities or obligations of ai
person (including, for greater certainty, any indégnor other obligation to former «




(®

(u)

V)

(W)

current directors and officers of any Acquired Camp other than pursuant to the articles of assoociaif RVI and RFI or the by-
laws of RIC); (iii) none of the Acquired Companies shall be ay&r or otherwise bound by any Contracts othen tite Acquire
Company Contracts; (iv) the Selling Companies dhalle provided the Purchaser with true, correcta@mdplete copies of each si
Acquired Company Contract, including any amendmemn¢seto; (v) no Acquired Company shall be in difan breach of ar
Acquired Company Contract and there shall exisstate of facts which after notice or the passagéred, or both, would constitt
such a default or breach; and (vi) all Acquired @amy Contracts shall be in good standing and thguiked Companies shall
entitled to all benefits, rights and privileges anthe Acquired Company Contrac

Assets of the Acquired Companie#\s of the Time of Closing, except for the AceuirCompany Contracts and any accumulate
loss carry forwards, (A) RFI shall have no assé#tgrothan 50 Class A GFGL Shares, (B) RVI shallehaw assets other than the |
Shares and 125 Class A GFGL Shares, and (C) RIlCtehe no assets other than 14 Class A GFGL Staaresl 1,340,000 Class
AGL Shares

Business Activities of the Acquired Companie$he Acquired Companies other than RIC do notycan and have not carried
(nor have any of their predecessors, where appécahrried on), and as of the Date of Closing Rid@ich, for greater certainty,
been engaged in activities relating to the creadiot acquisition of royalty payments in respectndarieral properties), will not car
on, any business other than the business of hoklegrities of GFGL, AGL and Affiliates of IAMGOLDNone of the Acquire
Companies (or any of their predecessors) has seehas any Acquired Company (or any predecesser)@ontrolled a person tt
has ever, directly or indirectly, (i) owned, leasgdoccupied any real property, (i) owned any lietgual property of any nature
kind, (iii) collected, used, retained, disclosedransferred any information of a kind regulatedApplicable Laws relating to priva
of individuals’ personal information, including tiRersonal Information Protection and Electronic Documents Act (Canada), or (iv
employed any employee or engaged any person feicesr whether as a consultant, independent cdotrac otherwise

Dividends. Except for dividends or other distributions paicconnection with the Reorganization, since thtedf the Most Rece
Balance Sheets of the Acquired Companies, no didsidhave been declared or paid on or in respetiieobhares of any of t
Acquired Companies and no other distribution on ahijts securities or shares has been declaredagierby any of the Acquir
Companies, and all dividends which to the datedfdnave been declared or paid by any of the AcquiZempanies have been d
and validly declared or pai

Litigation . There is no court, administrative, regulatorysimnilar proceeding (whether civil, quasiiminal or criminal), arbitratic
or other dispute settlement procedure, investigatodit, assessment, reassessment, inquiry, refpuésformation, warrant, charg
suit or claim by any Governmental Body, or any ammatter or proceeding (collectivelyProceedings’) against or involving ar
of the Acquired Companies in respect of their redipe businesses, properties or assets, whethelinggrn progress orthreatenec
and there is no order, ordinance, writ, judgmeatrée, injunction, award or order of any GovernmeBbdy outstanding against ¢
of the Acquired Companies. There are no suiténgaactions or Proceedings pending




)

v)
(2)

progress or threatened against the Acquired Coiapaseeking to prevent the transactions conteetpla¢reby

Tax Matters. Each Acquired Company has filed or caused téilbé, in a timely manner, all Tax Returns requitedbe filed by i
(all of which Tax Returns were correct and compietall respects) and has paid, collected, withleglcemitted, or caused to be p:
collected, withheld or remitted, all Taxes that dve and payable, collectible and remittable ipeesof each Tax period. Adequ
accruals have been provided in accordance with rgiyeaccepted accounting principles in the Acadir@ompany Financi
Statements for any Taxes which have not been pdidther or not shown as being due on any Tax Retuxo liability for Taxe
not reflected in the Acquired Company Financialt&tents or otherwise provided for has been assepssgbsed to be asses:
incurred or accrued other than in the ordinary sewf business of the Acquired Companies. Thaer@amroposed (but unasses
additional Taxes relating to any Tax period andenbave been asserted by any Taxing Authority, tholy, without limitation, an
sales tax authority, in connection with any of Awguired CompaniesTax Returns. No waiver of any statute of limitagchas bee
given or requested with respect to the Acquired @ames. No lien for Taxes has been filed or exagter than for Taxes not yet ¢
and payable. Each Acquired Company has withheid, will continue until the Time of Closing to witbld, any Taxes that
required by Applicable Law to be withheld and hiasety paid or remitted, and will continue until tiéme of Closing to pay ai
remit, on a timely basis, the full amount of anyx@si that have been or will be withheld, to the maplle Taxing Authority. Eac
Acquired Company is resident and carries on busioasy in its jurisdiction of incorporation. No 4aired Company is or has e
been or been deemed to have been resident inesami or has ever or ever been deemed to havedamibusiness in, has or
ever had or been deemed to have had a permitteblisement or fixed place of business in, or ib@s ever been required to file
Tax Return with or liable to pay any Taxes to amxihg Authority in, any jurisdiction other than jtgisdiction of incorporation. N
Acquired Company is subject to liability for Taxek any other person. No Acquired Company has aeduproperty from ar
person in circumstances where the Acquired Compliahyor could become liable for any Taxes of suctspe. The value of il
consideration paid or received by each Acquired Gamy for the acquisition, sale, transfer or pransbf property (includin
intangibles) or the provision of services (inclugliimancial transactions) from or to a person withom the Acquired Company w
not dealing at arng’ length was equal to the estimated fair marketievaf such property acquired, provided or sold ewise:
purchased or provided. No Acquired Company hasredtinto any agreement with, or provided any utaterg to, any persc
pursuant to which it has assumed liability for lagyment of Taxes owing by such person. ExcepthieReorganization, none of
Acquired Companies has, since the date of the lResent Balance Sheets, incurred any liability, Wwaetactual or contingent, 1
Taxes or engaged in any transaction or event tbatdwesult in any liability, whether actual or tiogent, for Taxes or realized ¢
income or gain for Tax purposes otherwise thaménusual and ordinary course of its busin

Compliance with Law.. Each of the Acquired Companies has complied wuitth is not in violation of any Applicable Lav

No Broke's Commissions Neither of the Selling Companies or any of thifiliates has entered into any agreement that ld
entitle any person to any valid claim agai




any of the Acquired Companies for a broker's corsinig finder's fee or any like payment in respdcrmy matter contemplated
this Agreement

(aa) Reorganization As of the Time of Closing, each of the Acqui@dmpany Contracts, including those entered intdhigyAcquiret
Companies in connection with the Reorganizatioti, veive been duly executed and delivered by eadheparties thereto and v
constitute a legal, valid and binding obligationfazceable against each of the parties theret@dordance with its terms, subjec
bankruptcy, insolvency and other Laws affectinglidoes’ rights generally and to general principles of gt




SCHEDULE 4.4

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

(a) Organization. The Purchaser is a corporation duly incorporaded validly subsisting under the Laws of its jditsion of
incorporation and has the requisite corporate p@mdrauthority, and holds all material licenses j@wits required for it, to own
lease its material property and assets and to cariis material business as currently conducte. |

(b) No Violation or Rights of Termination or Acceleiati. The execution and delivery of this Agreementh®y Purchaser does not,
the consummation of the transactions contemplateelly and the performance of this Agreement byurehaser will not

(i) conflict with or result in a violation, contraveoti or breach of any of the terms, conditions owjsions of the articles
by-laws (or equivalent organizational documents) efflurchasel

(ii) constitute a default or violation by the Purchas®ter any Laws to which it is subject or by whitksibound; ol

(iii) result in any breach of, or constitute a defaultgo event which, with notice or lapse of time oty would constitute
default) under any Contract, permit, franchise thieoinstrument or obligation to which the Purcliase party or by whic
it or any of its property or assets is bound, ekéepany such breach or default that could nosoeably be expected
impair the ability of the Purchaser to performalsgigations hereunder or to complete the transastamntemplated herek

(c) No Bankruptcy Proceedin(. There is no bankruptcy, liquidation, winding-or other similar proceeding pending, in progres tc
the knowledge of the Purchaser, threatened agtiiasPurchaser before any court, administrativeyleggry or similar agency
tribunal.

(d) Consents and ApprovalsExcept for the Gold Fields Required Approvabgle of which shall have been obtained, given orere
of the Time of Closing, no approval, consent, expf waiting period, waiver, license, permit, exdiap, order or authorization «
notice or declaration to, or registration or filimgth, any Governmental Body or other Third Pagyequired to be obtained, giver
made by or with respect to Gold Fields or any slibsy of Gold Fields (including the Purchaser, GF&ld AGL) in connection wi
the execution, delivery and performance of thisegnent or the completion of the transactions coplaied hereby

(e) Capacity. The Purchaser has the requisite corporate panercapacity to execute and deliver this Agreenaeudtto perform it
obligations hereunder and to complete the trarmasticontemplated hereby. The execution, deliverg performance of th
Agreement by the Purchaser and the completioneofrdnsactions contemplated hereby by it has belgradithorized by its board
directors and no other corporate proceedings opadhieof the Purchaser are necessary to authdrizexecution




delivery and performance of this Agreement or thjgletion of the transactions contemplated her

(f Binding Agreement This Agreement has been duly executed and delivby the Purchaser and constitutes a legal, \ali
binding obligation, enforceable against it in aclzorce with its terms, subject to bankruptcy, inenby and other Laws affecti
creditor? rights generally and to general principles of egt

(g9) Indemnification. The regulations of GFGL provide for rights ofatitors and officers of GFGL to indemnification b¥¥GL unde
certain circumstance




SCHEDULE 4.6
REPRESENTATIONS AND WARRANTIES OF GOLD FIELDS
(a) Organization Gold Fields is a corporation duly incorporated @alidly subsisting under the Laws of its juridéin of incorporatio
and has the requisite corporate power and authaitgl holds all material licenses and permits megufor it, to own or lease

material property and assets and to carry on itemiahbusiness as currently conducted b

(b) No Violation or Rights of Termination or Accelemti. The execution and delivery of this AgreemeniG@nid Fields does not, a
the consummation of the transactions contemplateelly and the performance of this Agreement by Gattls will not:

(i) conflict with or result in a violation, contraveoti or breach of any of the terms, conditions owjsions of the articles
by-laws (or equivalent organizational documents) ofdGelds;

(ii) constitute a default or violation by Gold Fieldglenany Laws to which it is subject or by whiclsibound; ol

(i) result in any breach of, or constitute a defaultao event which, with notice or lapse of time othy would constitute
default) under any Contract, permit, franchise thieoinstrument or obligation to which Gold Fieldsa party or by which
or any of its property or assets is bound, excepafy such breach or default that could not reaislyrbe expected to imp
the ability of Gold Fields to perform its obligati® hereunder or to complete the transactions cqitded hereby

(c) Capacity. Gold Fields has the requisite corporate powet eapacity to execute and deliver this Agreemeit @nperform it
obligations hereunder and to complete the trarmastcontemplated hereby. The execution, delivery performance of th
Agreement by Gold Fields and the completion ofttha@sactions contemplated hereby by it has begnaiithorized by its board
directors and no other corporate proceedings onptre of Gold Fields are necessary to authorize etkecution, delivery ar
performance of this Agreement or the completiotheftransactions contemplated here

(d) Binding Agreement This Agreement has been duly executed and deliviey Gold Fields and constitutes a legal, vatid hinding
obligation, enforceable against it in accordancth s terms, subject to bankruptcy, insolvency atfter Laws affecting creditors’
rights generally and to general principles of gt

(e) Insurance Gold Fields maintains directors’ and officeliability insurance coverage for the benefit of theectors and officers of |
subsidiaries, including GFGL and AG




SCHEDULE 11.4
DISPUTE RESOLUTION
1.1 Interpretation

Capitalized terms used but not defined herein dfalk the meaning given to them in this Agreemextept that the definition of “
Parties” shall mean the Purchaser or Gold Fields, on tieettand, and the Seller and IAMGOLD, collectivelg,the other hand, andParty
" shall mean either the Purchaser (or Gold Fietdd)oth the Seller and IAMGOLD.

1.2 Manner of Resolution

(@) In the event of a difference, dispute, claim ortoowversy arising out of or in any way connectedhwite Agreemer
including its negotiation, execution, delivery, erdeability, performance, breach, discharge, im&ggtion and constructic
existence or validity, and any damages resultiegetitom or the rights, privileges, duties and ddtiigns of the Parties unc
or in relation to the Agreement (including any issas to whether an issue is arbitrable), the disgpWRarties shall first,
the extent possible, seek to amicably, in goodfaettle such dispute, controversy, or claim. efigr executive of ea
disputing Party with authority to settle the dispahall meet, within ten (10) days of each sucltlyRraceiving written notic
of the existence of the dispute, at a mutually emment time and place to consult on the matteratempt to resolve tl
issue.

(b) If the relevant difference, dispute, claim or comtrsy is not amicably settled within thirty (30ays after each disputi
Party has received written notice of the existasfdbe dispute, then any disputing Party may, bytem notice to each ot
disputing Party, refer such matter for final settt by arbitration in accordance with thaternational Commercial
Arbitration Act , R.S.0. 1990, C.I.9 (the Arbitration Act "), the provisions of which are deemed to be incormaordty
reference into this Schedule 11.4, except to thengxof any inconsistency with the terms set fowthein.

1.3 Arbitration
Any arbitration to be carried out hereunder shalkhbject to the following provisions, namely:

(a) Appointment of Arbitrators The Party desiring arbitration (thefitst Party ") shall nominate one (1) person to be
arbitrator, who shall be familiar with and have esipnce and expertise in the mineral exploraticth @wvelopment indust
and shall notify the other disputing Party (thesécond Party”) of such nomination. Such notice shall set forthrigf
description of the matter submitted for arbitratenmd the provision of this Agreement pursuant tactvisuch matter is
submitted. Such second Party shall have ten (@ fom the receipt of such notice within whichtatify the first Party i
writing that it accepts or rejects such first Patpominee. If the second Party does not notifyfifs¢ Party in writing
within such ten (10) day period that it objectsthe first Party5 nominee, the nominee of the first Party shallthz
arbitrator. If, however, the seco




Party does object in writing within such ten (1@yderiod and the Parties cannot otherwise agrabebappointment of
arbitrator within a period of a further fifteen {1&ays, then either Party may request that thdratbr be designated by 1
President or any Vic@resident of the Canadian Institute of Mining anetdlurgy, and failing such designation being n
within fifteen (15) days of the request of suchtPagither Party may request a court of competarigdiction to appoint tt
arbitrator, in all cases provided that such peisarot, and never has been, an employee of arfyedParties or any Affilia
of them and the decision of the arbitrator in vagtishall be binding upon the Parties. Said aroitrshall, after hearing a
evidence the Parties may submit, make his or hesid@ and reduce the same to writing and deliver (1) copy thereof
each of the Parties. The arbitrator may deterrame matters of procedure for the arbitration nacsied herein or in tt
Arbitration Act.

(b) Arbitral Award. The determination which shall be made by thétrator shall be final and binding on the Partiesl she
cost of the arbitration and the remuneration of dnlitrator shall be borne by the Parties as mayperified in suc
determination. It is agreed that any Party mayrah@ supplement its submission hereunder, proyidely, that the oth
disputing Party receives a copy thereof and isrgthe opportunity to reply theret

(c) Place of Arbitratior. The seat, or legal place, of the arbitratiorlidf&in Toronto, Ontaric

(d) Language. All communications during the arbitration prodagys shall be in the English langua

(e) Cost of Arbitration. The costs of the arbitration (excluding the Rattiespective legal fees and expenses) shall be
equally by the disputing Parties pending the awafrc¢costs by the arbitrator. In any arbitration ggeding under th
Schedule 11.4, the arbitrator shall award to eaelgiling Party, and shall allocate against eadh-prevailing Party, th
costs incurred by the prevailing Party in connettiwith such proceeding, including without limitatidegal fees ar
expenses

1.4 Confidentiality.

The existence, content and results of any arbimatinder this Schedule 11.4 shall be considerethetoAcquired Compar
Confidential Information for purposes of this Agmeent.

1.5 Arbitration Exclusive.

No Party shall be entitled to commence or proseeug action before any court in respect of any wispn relation to th
Agreement, except:

(a) to compel arbitration pursuant to this Schedulé&;]

(b) that any Party may apply to any court of compefansdiction for urgent or interim relief pendinge resolution ¢
arbitration proceedings that have been institugedry Party in accordance with this Schedule ldandt




(c) if necessary, to enforce the terms of any arbdrasiward pursuant to this Schedule 1
1.6 Survival.

The provisions of this Schedule 11.4 shall surthestermination or expiration of the Agreement.







