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Information contained herein is subject to completbr amendment. A registration statement relatmthese securities has been filed with
Securities and Exchange Commission. These sesumiidgy not be sold nor may offers to buy be accqpiedto the time the registration
statement becomes effective. This prospectusrsttationstitute an offer to sell or the solicitatiohan offer to buy nor shall there be any sale
of these securities in any state in which suchrodf@icitation or sale would be unlawful prior tegistration or qualification under the
securities laws of any such state.

SUBJECT TO COMPLETION, DATED JULY 22, 2013
PRELIMINARY SHORT FORM BASE SHELF PROSPECTUS

New Issue July 22, 201

BIAMGOLD
IAMGOLD CORPORATION

U.S.$1,000,000,000
Common Shares
First Preference Shares
Second Preference Shares
Debt Securities
Warrants
Subscription Receipts

IAMGOLD Corporation (“lIAMGOLD” or the “Corporation may offer and issue from time to time common shaif the Corporation
(“Common Shares”), first preference shares of tbhegpGration (“First Preference Shares”), secondgpesfce shares of the Corporation
(“Second Preference Shares”), debt securities (tBelurities”), warrants to purchase Common Shéiest, Preference Shares, Second
Preference Shares or Debt Securities (collectitdgirrants”), or subscription receipts (“SubscriptiBeceipts”) (all of the foregoing
collectively, the “Securities”) or any combinatitrereof for up to an aggregate initial offeringgerof U.S.$1,000,000,000 (or the equivalent
thereof in other currencies) during the 25-monttigakthat this short form base shelf prospectus {(Brospectus”), including any amendments
hereto, remains effective. Securities may be offseparately or together, in amounts, at pricesoangrms to be determined based on marke
conditions at the time of sale and set forth imaecompanying prospectus supplement (a “Prospecipgl&nent”). In addition, Securities may
be offered and issued in consideration for the &itipn of other businesses, assets or securitighd Corporation or a subsidiary of the
Corporation. The consideration for any such actjarsimay consist of any of the Securities sepayatecombination of Securities or any
combination of, among other things, Securitieshaas assumption of liabilities.

All dollar amounts in this Prospectus are in UnitedStates dollars, unless otherwise indicated. Se€urrency Presentation and Exchang
Rate Information”.

Investing in the Securities involves significant sks. Prospective purchasers of the Securities shdutarefully
consider the risk factors described under the headg “Risk Factors” and elsewhere in this Prospectuand in
documents incorporated by reference in this Prospéas.

The specific terms of the Securities with respea particular offering will be set out in the appble Prospectus Supplement and may incl
where applicable: (i) in the case of Common Shahespumber of Common Shares offered, the offepimnge, whether the Common Shares are
being offered for cash, and any other terms spetfthe Common Shares being offered; (i) in thgecof First Preference Shares and Seconc
Preference Shares, the designation of the particldas and, if applicable, series, the numberirst Preference Shares or Second Preference
Shares offered, the offering price, whether thetFreference Shares or Second Preference Sharesiag offered for cash, the dividend rate,
if any, any terms for redemption or retraction ang other terms specific to the First Preferencar&hor Second Preference Shares being
offered; (iii) in the case of Debt Securities, gpecific designation, the aggregate principal amabe currency or the currency unit for which
the Debt Securities may be purchased



maturity, the interest provisions, the authorizedaminations, the offering price, whether the C&dturities are being offered for cash, the
covenants, the events of default, any terms foemgation or retraction, any exchange or converdigints attached to the Debt Securities,
whether the debt is senior or subordinated to thip@ation’s other liabilities and obligations, vitner the Debt Securities will be secured by
any of the Corporation’s assets or guaranteed pytrer person and any other terms specific tdtblet Securities being offered; (iv) in the
case of Warrants, the offering price, whether trerfhts are being offered for cash, the designatinumber and the terms of the Common
Shares, First Preference Shares, Second Prefegéaces or Debt Securities purchasable upon exatibe Warrants, any procedures that
will result in the adjustment of these numbers,dkercise price, the dates and periods of exeritisgsurrency in which the Warrants are iss
and any other terms specific to the Warrants beffeged; and (v) in the case of Subscription Reseifhe number of Subscription Receipts
being offered, the offering price, whether the Suipgion Receipts are being offered for cash, tteeedures for the exchange of the
Subscription Receipts for Common Shares, FirstdPeete Shares, Second Preference Shares, Debtti8samr\Warrants, as the case may be,
and any other terms specific to the Subscriptioceles being offered. Where required by statutguliagion or policy, and where Securities are
offered in currencies other than Canadian dolppropriate disclosure of foreign exchange ratgdiGgble to the Securities will be includec
the Prospectus Supplement describing the Securities

This Prospectus does not qualify for issuance Belurities in respect of which the payment of ppacand/or interest may be determined, in
whole or in part, by reference to one or more ulydey interests, including, for example, an equitydebt security, or a statistical measure of
economic or financial performance (including, bat limited to, any currency, consumer price or mage index, or the price or value of on
more commaodities, indices or other items, or amgpitem or formula, or any combination or basKahe foregoing items). For greater
certainty, this Prospectus may qualify for issualDedt Securities in respect of which the paymergrofcipal and/or interest may be
determined, in whole or in part, by reference tblisied rates of a central banking authority or onmore financial institutions, such as a
prime rate or bankers’ acceptance rate, or to r@zed market benchmark interest rates such as LIEEDARRIBOR or a U.S. federal funds rate.

All information permitted under applicable law te bmitted from this Prospectus will be containedrie or more Prospectus Supplements th:
will be delivered to purchasers together with thisspectus. Each Prospectus Supplement will begocated by reference into this Prospectu:
for the purposes of securities legislation as efdhate of the Prospectus Supplement and only éoptinposes of the distribution of the
Securities to which such Prospectus Supplemerdipsrt

This Prospectus constitutes a public offering ef &fecurities only in those jurisdictions where they be lawfully offered for sale and only by
persons permitted to sell the Securities in thassdictions. The Corporation may offer and selt@#ies to, or through, underwriters or
dealers and also may offer and sell certain Séesidirectly to other purchasers or through agpatsuant to exemptions from registration or
qualification under applicable securities laws. d$pectus Supplement relating to each issue ofrieswffered thereby will set forth the
names of any underwriters, dealers, or agents\wedoin the offering and sale of the Securities willdset forth the terms of the offering of the
Securities, the method of distribution of the Séms including, to the extent applicable, the geds to the Corporation and any fees, discc
or any other compensation payable to underwritiralers or agents and any other material termsegbtan of distribution.

The outstanding Common Shares are listed on thent@iStock Exchange (the “TSX”) under the symb&M@” and on the New York Stock
Exchange (the “NYSE”) under the symbol “IAQJnless otherwisespecified in the applicable Prospectus Supplemerthe First Preference
Shares, the Second Preference Shares, the Debt Séms, the Warrants and the Subscription Receiptswill not be listed on any
securities



exchange. There is no market through which these 8egrities may be sold and purchasers may not be abte resell these Securities
purchased under this Prospectus. This may affect thpricing of these Securities in the secondary maek, the transparency and
availability of trading prices, the liquidity of th ese Securities, and the extent of issuer regulatioSee “Risk Factors”.

The registered and principal office of the Corpiorais located at 401 Bay Street, Suite 3200, Taro@ntario M5H 2Y4.

The Corporation is permitted to prepare this Prospetus in accordance with Canadian disclosure requiments, which are different
from those of the United States. The Corporation pepares its financial statements in accordance witlmternational Financial Reporting
Standards as issued by the International Accountingtandards Board. They may not be comparable to fancial statements of United
States companies.

Owning the Securities may subject you to tax consegnces both in the United States and Canada. Thisddpectus or any applicable
Prospectus Supplement may not describe these taxnsequences fully. You should read the tax discussi@n any applicable Prospectus
Supplement.

Your ability to enforce civil liabilities under the United States federal securities laws may be affied adversely because the Corporation
is incorporated in Canada, most of its officers andlirectors and all of the experts named in this Prgpectus are not residents of the
United States, and all of its assets are locatedtside of the United States.

Neither the Securities and Exchange Commission n@ny state securities regulator has approved or diggroved these securities, or
determined if this Prospectus is truthful or complée. Any representation to the contrary is a criminaoffence.

No underwriter has been involved in the preparationof this Prospectus nor has any underwriter perforned any review of the contents
of this Prospectus.

Agent for Service of Process

Richard J. Hall, John T. Shaw and Timothy R. Snider being directors of the Corporation, and lan Glaclen and John Hawxby, being
authors of certain of the Corporation’s technical eports, reside outside of Canada. Although Messrslall, Shaw, Snider, Glacken and
Hawxby have appointed the Corporation at 401 Bay $et, Suite 3200, PO Box 153, Toronto, Ontario, M5k2Y4, as their agents for
service of process in Canada, it may not be possgblor investors to enforce judgements obtained in &ada against any of Messrs. Hall,
Shaw, Snider, Glacken and Hawxby.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This Prospectus contains certain information thay eonstitute “forward-looking information” and ‘fiward-looking statements” within
the meaning of applicable Canadian securities Ewasthe United States Private Securities LitigaRafiorm Act of 1995, respectively.
Forward-looking statements are necessarily basedramimber of estimates and assumptions that aeeently subject to significant business,
economic and competitive uncertainties and contings. All statements other than statements whiehlieporting results as well as statement
of historical fact set forth or incorporated herbinreference, are forwatdeking statements that may involve a number ofkmand unknow
risks, uncertainties and other factors; many ofchlare beyond the Corporation’s ability to contopredict. Forward-looking statements
include, without limitation, statements regarditgategic plans, future production, sales targetsiyding market share evolution in regard to
niobium), cost estimates and anticipated finangallts; potential mineralization and evaluatiod amolution of mineral reserves and
resources (including, but not limited to potental further increases at the Rosebel, Essakan&adibla gold mines and at the Niobec
niobium mine) and expected mine life; expected evgtlon results, future work programs, capital exprires and objectives, evolution and
economic performance of development projects inofydbut not limited to, the Westwood and Cété Gmidjects and exploration budgets anc
targets; construction and production targets andttibles, as well as anticipated timing of grareyimits and governmental incentives;
expected continuity of a favourable gold markeptcactual commitments, royalty payments, litigatioatters and measures of mitigating
financial and operational risks; anticipated lidlgs regarding site closure and employee benefitstinuous availability of required manpowv
possible exercise of outstanding warrants; thegiation or expansion of operations, technologiesmarsonnel of acquired operations and
properties and, more generally, continuous aceesagital markets; and the Corporation’s globalamk and that of each of its mines. These
statements relate to analysis and other informdtiahare based on forecasts of future resultsnatts of amounts not yet determinable and
assumptions of management. Known and unknown factmuld cause actual results to differ materiatbyrf those projected in the forward-
looking statements.

Statements concerning actual mineral reserves amerah resources estimates are also deemed tatcbasorwardiooking statements
the extent that they involve estimates of the nalization that will be encountered if the relevprject or property is developed, and in the
case of mineral reserves, such statements reflectdnclusion based on certain assumptions thaieral deposit can be economically
exploited.

Forward-looking statements, which involve assumpgtiand describe the Corporation’s future planatesies and expectations, are
generally identifiable by use of the words “mayill”, “should”, “continue”, “expect”, “anticipate; “estimate”, “believe”, “intend”, “plan” or
“project” or the negative of these words or othariations on these words or comparable terminoldggre can be no assurance that such
statements will prove to be accurate and actualteeand future events could differ materially frélmose anticipated in such statements. The
following are some, but not all, of the importaattors that could cause actual results or outcamd#fer materially from those discussed in
the forward-looking statements: hazards normallyoentered in the mining business including unusuainexpected geological formations,
rock bursts, cave-ins, floods and other conditiaie$ays and repair costs resulting from equipmaitiirie; changes to and differing
interpretations of mining tax regimes in foreignigdictions; the market prices of gold, niobium astlder minerals; past unprecedented events
in global financial markets; past or future mankeénts and conditions and the deterioration of ggmeonomic indicators; the ability of the
Corporation to replace reserves depleted by pramhyabver/underestimation of reserve and resouateutations; fluctuations in exchange re
of currencies; failure to obtain financing as artiew required to fund exploration and developmeesfiadt under the Corporation’s credit
facility or senior unsecured notes due to a violatf covenants therein; failure to obtain finagcio meet capital expenditure plans; risks
associated with being a multinational company;etdédhces between the assumption of fair value etggmweith respect to the carrying amount
of mineral interests (including goodwill) and adtfar values; inherent risks related to the usdeivative instruments; accuracy of mineral
reserve and mineral resource estimates; uncedaiimtithe validity of mining interests and abilityacquire new properties and retain skilled
and experienced employees; various risks and hsubaybnd
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the Corporation’s control, many of which are nadre@mically insurable; risks and hazards inheremthémining industry, most of which are
beyond the Corporation’s control; market prices awdlability of commodities used by the Corporatio its operations; lack of infrastructure
and other risks related to the geographical areagich the Corporation carries out its operatidalsour disruptions and other disruptions
caused by mining accidents which may involve peaibotjury to or death of employees or contractbiesalth risks associated with the mining
work force where the Corporation has operatiordutling Africa, Canada and Suriname; disruptiorsaterd by surrounding communities;
need to comply with the extensive laws and regaatigoverning the environment, health and safetii@fCorporation’s mining and
processing operations and exploration activitis&srnormally associated with any conduct of bussria foreign countries including varying
degrees of political and economic risk, which maglude the possibility for political unrest anddan military intervention; ability to obtain
the required licenses and permits from various gowental authorities in order to exploit the Cogi@mn’s properties; risks and expenses
related to reclamation costs and related liabdjt@ntinuously evolving legislation, such as theing legislation where the Corporation has
operations, including French Guiana, Burkina Fasb@anada, which may have unknown and negativedhguaoperations; risks normally
associated with the conduct of joint ventures; ilitglio control standards of non-controlled asseitk and unknown costs of litigation;
undetected failures in internal controls over ficiahreporting; risks related to making acquisipmcluding the integration of operations; ri
related to the construction, development and siutf the Westwood and Cété Gold project and p@kfirther expansion activities at the
Niobec niobium mine and the Essakane, Sadiola aseliel gold mines; the training of workers andrédsettiement of local communities
connection with any proposed expansion of the Essaksold Mine; dependence on key personnel; aret otfated matters.

Although the Corporation has attempted to identifportant factors that could cause actual resaltliffer materially from expectations,
intentions, estimates or forecasts, there may lher dactors that could cause results to differ fiehat is anticipated, estimated or intended.
Those factors are described or referred to beloeuthe heading “Risk Factors” in this Prospecansi under the heading “Risk Factors” in
the annual information form (the “Annual Informati&orm”) of the Corporation dated March 25, 2013tfe year ended December 31, 2012
and under the heading “Risks and Uncertaintieshénmanagemerg’discussion and analysis of financial position sesdilts of operation of t
Corporation for the year ended December 31, 2042, &f which are incorporated herein by referenue @e available on SEDAR at
www.sedar.com. Past events in global financial enedlit markets have resulted in high market andnaodity price volatility and uncertainty
in credit markets. These on-going events could ehfiaward-looking statements contained in thisspectus and in the documents
incorporated by reference in an unpredictable asdiply detrimental manner. Accordingly, readeicudth not place undue reliance on
forward-looking statements. Forward-looking statateenade in a document incorporated by referent@isrProspectus are made as at the
date of the original document and have not beemtgpdby the Corporation except as expressly providein this Prospectus. Except as
required under applicable securities legislatibe, Corporation undertakes no obligation to publigiglate or revise forward-looking
statements, whether as a result of new informafigore events or otherwise.

CAUTIONARY NOTE TO U.S. INVESTORS REGARDING MINERAL REPORTING STANDARDS

The disclosure in this Prospectus and documentspocated herein by reference has been, and thslise in any Prospectus
Supplement will be, prepared in accordance withrégglirements of Canadian securities laws, whiflerdirom the requirements of United
States securities laws. Disclosure, including ddieror technical information, has been made inadance with Canadian National Instrumen
43-101 — Standards of Disclosure for Mineral Projegtdll 43-101"). NI 43-101 is a rule developed by tBanadian Securities Administrators
that establishes standards for all public disclesur issuer makes of scientific and technical mftion concerning mineral projects. As a
result, information contained in this Prospectud dncuments incorporated herein by reference, apdPeospectus Supplement, containing
descriptions of the Corporation’s mineral propertie estimates of mineral reserves or resourcastis
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comparable to similar information disclosed by Wt&npanies in reports filed with the SEC. For exianiine terms “measured mineral
resources”, “indicated mineral resources”, “inferraineral resources”, “proven mineral reserves” ‘grdbable mineral reserves” are used in
this Prospectus and documents incorporated heyeiaeference to comply with the reporting standandSanada. While those terms are
recognized and required by Canadian regulatioesS#C does not recognize them. Under the ruleseandations of the SEC set forth in
Industry Guide 7, a U.S. company may only disclestimates of proven and probable mineral researasmay not disclose estimates of any
classification of mineral resources. In additidre tefinitions of proven and probable mineral resgmused in NI 43-101 differ from the
definitions in the SEC Industry Guide 7. Under @diStates standards, mineralization may not bsifiet as a “reserve” unless the
determination has been made that the mineralizatiofd be economically and legally produced orapted at the time the reserve
determination is made. Investors are cautionedanassume that all or any part of the mineral di¢pasthese categories will ever be conve
into mineral reserves. Any estimate of mineral nesg or resources has a great amount of uncertainty its existence, and great uncertain
to its economic and legal feasibility with estingté mineral resources having a greater degreaadrtainty. It cannot be assumed that all or
any part of measured mineral resources, indicaieénal resources or inferred mineral resourcesavilr be upgraded to a mineral reserve or
mined. Further, in accordance with Canadian ridesmates of inferred mineral resources cannot therbasis of feasibility or other econor
studies. Investors are cautioned not to assumaltiyapart of the reported measured mineral ressuicdicated mineral resources, or inferred
mineral resources in this Prospectus or the doctsnecorporated herein by reference is economicallggally mineable and will ever be
classified as a reserve. Disclosure of “containgttes” is permitted disclosure under Canadian egiguis; however, the SEC normally only
permits issuers to report mineralization that doasconstitute reserves as in place tonnage amtk gvihout reference to unit measures.

FINANCIAL INFORMATION
The financial statements of the Corporation incaaped herein by reference and in any Prospectupl&ugent are reported in United
States dollars and have been prepared in accordéticenternational Financial Reporting Standardsssued by the International Accounting
Standards Board.
CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION

All dollar amounts in this Prospectus and any Peosps Supplement are or will be in United Statdgds) unless otherwise indicated.
references to “$” or “U.S.$" refer to U.S. dollamsd ‘C$ refers to Canadian dollars. On July 19, 2018 niton spot rate for Canadian dollar
terms of the United States dollar, as quoted byBiduek of Canada, was U.S.$1.00=C$1.0363 or C$1.08:80.9650.

The following table sets forth, for each of the ngeladicated, the high, low, closing and averagenngpot rates for Canadian dollars in
terms of the United States dollar, as reportechbyBank of Canada.

2012 2011 2010
High 1.04 1.07 1.0¢
Low 0.9¢ 0.94 0.9¢
Closing 0.9¢ 1.0z 0.9¢
Average 1.0C 0.9¢ 1.0



DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference inhis Prospectus from documents filed with securitiesommissions or similar
authorities in Canada and filed with, or furnishedto, the SEC.The following documents, filed by the Corporatioithathe securities
commissions or similar authorities in each of thevpnces and territories of Canada, are specifidattorporated by reference into, and forrr
integral part of, this Prospectus:

(&) the Annual Information Form for the year ended Delser 31, 2012

(b) the audited consolidated balance sheets as@drber 31, 2012 and 2011 and the consolidatezhstats of earnings,
comprehensive income, changes in equity and casls flor the years then ended, together with theoRej Independent
Registered Public Accounting Firm thereon and thies thereta

(c) management’s discussion and analysis of firsupdsition and results of operations of the Caafion for the year ended
December 31, 201.

(d) the unaudited consolidated financial statemehtle Corporation as at and for the three moattged March 31, 2013 and 2012,
together with the notes there

(e) management’s discussion and analysis of fipcisition and results of operations of the Caaion for the three months ended
March 31, 2013; an

(H the management information circular dated AfpB| 2013 and filed on April 22, 2013 of the Cogt@yn prepared in connection
with the annual and special meeting of shareholditise Corporation held on May 21, 20:

Any document of the type referred to in sectiorl1df.Form 44-101F1 of National Instrument 44-105kort Form Prospectus
Distributionsfiled by the Corporation with the securities comsiogs or similar regulatory authorities in Canaflarghe date of this
Prospectus and all Prospectus Supplements disgladiditional or updated information filed pursusmthe requirements of applicable
securities legislation in Canada and during théopethat this Prospectus is effective shall be debin be incorporated by reference in this
Prospectus. In addition, any similar documentsifda 40-F with or, (if and to the extent expressigvided) furnished on Form 6-K to the SEC
after the date of this Prospectus shall be deembd tncorporated by reference into this Prospeaalsthe registration statement of which this
Prospectus forms a part, and incorporated by nederas an exhibit to the registration statememtroth this Prospectus forms a part. The
documents incorporated or deemed to be incorporagazin by reference contain meaningful and mdterfiarmation relating to the
Corporation and the readers should review all mition contained in this Prospectus and the doctsnecorporated or deemed to be
incorporated herein by reference.

A Prospectus Supplement containing the specifingesf an offering of Securities and other inforroatielating to the Securities will be
deemed to be incorporated into this Prospectu$ the @ate of such Prospectus Supplement onlyhipurpose of the offering of the Securi
covered by that Prospectus Supplement.

Upon a new annual information form and related ahoansolidated financial statements being filedh®yCorporation with the
applicable securities commissions or similar reguiaauthorities during the duration that this Pectus is effective, the previous annual
information form, the previous annual consoliddiadncial statements and all interim consolidaiedricial statements, and in each case the
accompanying management’s discussion and anaiy&smation circulars (to the extent the disclosigranconsistent) and material change
reports filed prior to the commencement of thetiitial year of the Corporation in which the new aadrinformation form is filed shall be
deemed no longer to be incorporated into this Rrctsis for purposes of future offers and sales ofiffiees under this Prospectus. Upon inte
consolidated financial statements and the acconmpgmyanagement’s discussion and analysis being lfijethe Corporation with the
applicable securities regulatory authorities dutimg duration that this Prospectus is effectivieingtrim consolidated
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financial statements and the accompanying managé&iscussion and analysis filed prior to the rieterim consolidated financial
statements shall be deemed no longer to be incatgmbinto this Prospectus for purposes of futufersfand sales of Securities under this
Prospectus. In addition, upon a new managementiaton circular for the annual meeting of shardbad being filed by the Corporation w
the applicable securities regulatory authoritiesrduthe period that this Prospectus is effectilie,previous management information circular
filed in respect of the prior annual meeting ofrsh@lders shall no longer be deemed to be incotpaiiato this Prospectus for purposes of
future offers and sales of Securities under thispectus.

Any statement contained in this Prospectus or in document incorporated or deemed to be incorporatetierein by reference shall
be deemed to be modified or superseded for the pupges of this Prospectus, to the extent that a statent contained herein or in any
other subsequently filed document which also is as deemed to be incorporated herein by reference nddies or supersedes such
statement. Any statement so modified or supersedesthall not constitute a part of this Prospectus, expt as so modified or superseded.
The modifying or superseding statement need not dathat it has modified or superseded a prior stat@ent or include any other
information set forth in the document that it modifies or supersedes. The making of such a modifying superseding statement shall no
be deemed an admission for any purposes that the wiified or superseded statement, when made, constiad a misrepresentation, an
untrue statement of a material fact or an omissionio state a material fact that is required to be sted or that is necessary to make a
statement not misleading in light of the circumstanes in which it was made.

Copies of the documents incorporated or deemed tndwrporated herein by reference may be obtasneequest without charge from
the Corporate Secretary of IAMGOLD Corporation4@i Bay Street, Suite 3200, Toronto, Ontario M5HI2Yelephone (416) 360-4710, and
are also available electronically at www.sedar.@md www.sec.gov.

The Corporation is not making an offer of the Secuities in any jurisdiction where the offer is not pemitted. It should be assumed
that the information appearing in this Prospectus ad the documents incorporated herein by referencera accurate only as of their
respective dates. The business, financial conditipresults of operations and prospects of the Corpation may have changed since those
dates.

AVAILABLE INFORMATION

The Corporation files reports and other informatidgth the securities commissions and similar reguiaauthorities in each of the
provinces of Canada. These reports and informaitieravailable to the public free of charge on SECARww.sedar.com.

The Corporation has filed with the SEC a registratatement on Form F-10 relating to the Secarifiis Prospectus, which constitutes
a part of the registration statement, does notaiorl of the information contained in the regision statement, certain items of which are
contained in the exhibits to the registration stedet as permitted by the rules and regulatione®fSEC. Statements included in this
Prospectus or incorporated herein by referencetaheiwcontents of any contract, agreement or atbenments referred to are not necessarily
complete, and in each instance investors shoudd tefthe exhibits for a more complete descriptibthe matter involved. Each such statemen
is qualified in its entirety by such reference.

The Corporation is subject to the information reguoients of the U.S. Securities Exchange Act of 1&8#tapplicable Canadian securi
legislation, and in accordance therewith filesorépand other information with the SEC and witl $fecurities regulatory authorities in
Canada. Under the multijurisdictional disclosursteyn adopted by the United States and Canada, @odtsrand other information that the
Corporation files with the SEC may be preparedcicoadance with the disclosure requirements of Capatiich are different from those of the
United States. As a foreign private issuer, thep@ration is exempt from the rules under the U.Su8tes Exchange Act of 1934 prescribing
the furnishing and content of proxy statements,itndfficers,
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directors and principal shareholders are exempt fitte reporting and shortswing profit recovery [s@mns contained in Section 16 of the U.S.
Securities Exchange Act of 1934. In addition, tleegoration is not required to publish financialtstaents as promptly as U.S. companies.

Investors may read any document that the Corparéditis filed with the SEC at the SEC’s public refiereroom in Washington, D.C.
Investors may also obtain copies of those docunfemts the public reference room of the SEC at 1(&tieet, N.E., Washington, D.C. 20549
by paying a fee. Investors should call the SEG-&00-SEC-0330 or access its website at www.sedgodfurther information about the public
reference rooms. Investors may read and downloae s the documents the Corporation has filed WithSEC'’s Electronic Data Gathering
and Retrieval system at www.sec.gov.
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THE CORPORATION

IAMGOLD is a corporation governed by tlanada Business Corporations Adthe registered and principal office of the Cogdiam is
located at 401 Bay Street, Suite 3200, TorontoafdmtCanada M5H 2Y4. The Corporation’s telephonmber is (416) 360-4710 and its
website address is www.iamgold.com.

The Corporation is engaged primarily in the exgiorafor, and the development and production ofiemal resource properties
throughout the world. Through its holdings, the @wation has interests in various operations amptbeation properties as well as various
royalty interests on mineral resource propertiesiuiding a property that produces diamonds. Thewahg chart illustrates certain subsidiaries
of the Corporation, together with the jurisdictiohincorporation of each such subsidiary and thegrgage of voting securities beneficially
owned or over which control or direction is exeecidy the Corporation, and the material minerajgats of the Corporation held through suck
subsidiaries and the percentage of ownership istténat the relevant subsidiary of the Corporaltiaa in such material mineral projects.

LAME

Other property interests of the Corporation inclade% royalty on the Diavik diamond property lochie the Northwest Territories,
Canada.

The Corporation is the operator of the Rosebelakase, Niobec, and Mouska mines and the ownerediMtastwood and C6té Gold
projects.
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As used in this Prospectus, except as otherwisgrezhby the context, reference to “lIAMGOLD” or th@orporation’means IAMGOLL
Corporation and its subsidiaries. Further informratiegarding the business of the Corporation,perations and its mineral properties can be
found in the Annual Information Form and other doeumts incorporated herein by reference.

Recent Developments

In April, 2013 the National Assembly of the Repualidif Suriname approved an agreement between tho€zdion and the Government
of Suriname which will extend and amend certairnvizions of the existing mineral agreement regardAigGOLD’s Rosebel mine in
Suriname. Among other things, the agreement corlsgagpthe creation of a new entity (70% of whicbvwmed by IAMGOLD and 30% of
which is owned by the Government) into which exatimn properties within a 45 kilometre radius ofsRbel may be vended. Ore from the
entity that is processed at Rosebel will benefibfrreduced energy rates. Subsequent to the apbtras agreement, there have been positiv
discussions with the Government to address theofastrrent power usage.

CONSOLIDATED CAPITALIZATION

There has been no material change in the sharmandapital of the Corporation, on a consoliddiasis, since the date of the unauditec
consolidated financial statements of the Corponadi® at and for the three months ended March 3113,26hich are incorporated by reference
in this Prospectus.

DESCRIPTION OF EXISTING INDEBTEDNESS

Credit Facilities

The Corporation entered into an amended and resta¢elit agreement (“2012 Amended Credit Facilityi) February 22, 2012 with a
syndicate of financial institutions (collectivelyet “Lenders™) led by certain Canadian charteredkisawhich amends and restates the credit
agreement entered into on April 15, 2008 providoma revolving facility of $140 million that wasissequently amended and restated on
March 24, 2010 to increase the revolving facilay®350 million. The 2012 Amended Credit Facilitpyides for an unsecured revolving bank
credit facility of up to $500 million U.S. dollar €anadian dollar equivalents. The purpose of 8222mended Credit Facility remains to
finance general corporate requirements of the Gatjmm and permitted acquisitions. The 2012 Amendeztlit Facility matures and all
indebtedness thereunder is due and payable on&giz2, 2016. The Corporation, with the conserthefLenders representing greater than 6
2/ 3% of the aggregate commitments under the 2012ndee Credit Facility, has the option to extendtdren of the facility. The Corporation
must replace or cancel the commitments of any @l #mders who do not consent to such an extension.

Advances under the 2012 Amended Credit Facilityaaglable in U.S. dollars and Canadian dollars laeat interest at rates calculated
with respect to certain financial ratios of the @mation and vary in accordance with borrowingsateCanada and the United States. The
Lenders are each paid a standby fee on the undrartion of the 2012 Amended Credit Facility, whiele also depends on certain financial
ratios of the Corporation. Payment and performaricke Corporation’s obligations under the facilityntinue to be guaranteed by certain of
the subsidiaries of the Corporation (collectivelighwthe Corporation, the “Obligors”). Generally gpious security including pledges by the
Obligors of all of their equity interests in eadttte other Obligors (other than the Corporatiom) a pledge by the Obligors of their bank
accounts, investment accounts, bullion accountscandin debt obligations have been eliminated. 202 Amended Credit Facility includes
certain covenants relating to the operations atidites of the Obligors including, among othenrsstrictions with respect to indebtedness,
distributions, entering into derivative transactipdisposition of material assets,
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mergers and acquisitions as well as covenants totaia certain financial ratios and a tangible wetth of not less than the aggregate of
$2,250 million plus 50% of the Corporation’s coridated net income for the fiscal year ending Decen®i, 2011 and each subsequent fisca
year (excluding any period in which net income less), plus 50% of the proceeds of equity issusiaceontributions after December .

2011. The 2012 Amended Credit Facility also inchitigical events of default, including any chan§eantrol of the Corporation.

As at July 22, 2013, there were no funds drawn otite2012 Amended Credit Facility.

On February 22, 2012, the Corporation entereddantamended and restated credit agreement (“201@rla#tCredit Facility”) with a
Canadian chartered bank (the “LC Lender”) amendingj restating its previous $50 million facility Wia revolving facility of $75 million. The
purpose of the 2012 Letter of Credit Facility igptovide letters of credit as security in respdatldigations the Corporation may have for
certain of its asset retirement obligations. Th&2Detter of Credit Facility matures and all indsdniess thereunder is due and payable on
April 22, 2013, with a provision to extend the métudate by one year. The 2012 Letter of Creditiltg was extend until April 22, 2014. The
Corporation must replace or cancel the commitmefitise lender if it does not consent to such aermsibn.

The LC Lender is paid a standby fee on the undnaevtion of the 2012 Letter of Credit Facility. Pagmt and performance of the
Corporation’s obligations under the facility areaganteed by a performance security guarantee aswritten by the Economic Development
Canada. The 2012 Letter of Credit Facility inclutigscal events of default, including any changeafitrol of the Corporation.

As at July 22, 2013, the Corporation had lettersreflit in the amount of $69.5 million issued untier 2012 Letter of Credit Facility.

On February 22, 2012, Niobec Inc., a wholly-ownelsidiary of the Corporation, entered into a foaefy$250 million unsecured
revolving credit facility (the “2012 Niobec Credhfcility”) to be used for general corporate requieats including working capital
requirements and expansion of existing facilitieslimbec Inc. Advances under the 2012 Niobec Credadility are available in U.S. dollars ¢
Canadian dollars and bear interest at rates cédoll@ith respect to certain financial ratios of @@&poration and vary in accordance with
borrowing rates in Canada and the United Stateis. drkdit facility is guaranteed by the Corporatérd some of the Corporation’s
subsidiaries. The maturity date of the 2012 NioBeedit Facility is February 22, 2016 with a prowisito extend the maturity date for a period
of one year.

As at July 22, 2013, there were no funds drawn utideNiobec Credit Facility.

Senior Unsecured Notes

On September 21, 2012, the Corporation issuectatfalue $650 million of senior unsecured note{dd”). The Notes are denomina
in U.S. dollars, mature and become due and payab{@ctober 1, 2020, and bear interest at the feie/6% per annum. Interest is payable in
arrears in equal semannual installments on April 1 and October 1 ofregear commencing in 2013. The Notes are guararfitgedrtain of thi
Corporation’s subsidiaries.

Except as noted below, the Notes are not redeerriabMole or part, by the Corporation until Octolie2016. On and after October 1,
2016, the Corporation may redeem the Notes, in &hboin part, at the relevant redemption price (egged as a percentage of the principal
amount of the Notes) and accrued and unpaid irtterethe Notes up to the redemption date. The retiemprice for the Notes during the 12
month period beginning on October 1 of each offtlewing years is: 2016 — 103.375%; 2017 — 101%8&nd 2018 and thereafter — 100%.

Prior to October 1, 2016, the Corporation may redseme or all of the Notes at a price equal to 100%e principal amount of the
Notes plus ¢make-whole” premium for accrued and unpaid interes
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Prior to October 1, 2015 using the cash proceexnfs &n equity offering the Corporation may redeenicu@5% of the original aggregate
principal amount of the Notes at a redemption peigeal to 106.750% of the aggregate principal arnthereof, plus accrued and unpaid
interest up to the redemption date.

EARNINGS COVERAGE RATIOS

The following consolidated earnings coverage ratige been calculated for the year ended Decenihb@03 2 and the twelve months
ended March 31, 2013 and give effect to all lomgaténancial liabilities of the Corporation and thepayment, redemption or retirement
thereof since such dates. The earnings coveraigs sat forth below do not purport to be indicatdfearnings coverage ratios for any future
periods. The earnings coverage ratios and theeisiteequirements do not give effect to the issuafiemy Debt Securities, First Preference
Shares or Second Preference Shares that may leel isstsuant to any Prospectus Supplement sinagtiregate principal amounts and the
terms of such Debt Securities, First Preferenceedhar Second Preference Shares are not preseotiynk

Year Ended Twelve Months
December 31, Ended March 31,
2012 2013
Interest requirements $ 18.5 millior $ 23.8 millior
Dividends declare $ 94.1 millior $ 94.1 millior
Earnings before interest expense and ti $587.8 millior $468.9 millior
Earnings coverag 31.¢ 19.7

If the Corporation offers any Debt Securities hgvinterm to maturity in excess of one year or arst Preference Shares or Second
Preference Shares under a Prospectus Supplemeirdbpectus Supplement will include earnings @meeratios giving effect to the issuance
of such Debt Securities, First Preference Shar&eoond Preference Shares, as applicable.

USE OF PROCEEDS

Unless otherwise specified in a Prospectus Suppigrie net proceeds from the sale of Securitiesdsh will be used for general
corporate purposes, including funding ongoing ojp@naand/or capital requirements, reducing thelleféndebtedness outstanding from time
to time, discretionary capital programs and potéfititure acquisitions. Each Prospectus Suppleméintontain specific information, if any,
concerning the use of proceeds from that sale ofifiees.

All expenses relating to an offering of Securitesl any compensation paid to underwriters, dealeagents, as the case may be, will be
paid out of the Corporation’s funds, unless othsevgtated in the applicable Prospectus Supplement.

PLAN OF DISTRIBUTION

The Corporation may sell the Securities, separatetgpgether, to or through underwriters or degbenshasing as principals for public
offering and sale by them, and also may sell Seeario one or more other purchasers directly mugh agents. Each Prospectus Supplemen
will set forth the terms of the offering, includitige name or names of any underwriters or agdrspurchase price or prices of the Securities
and the proceeds to the Corporation from the daleecSecurities. A Prospectus Supplement may geothat the Securities sold thereunder
will be “flow-through” securities. In addition, SeGties may be offered and issued in considerdtoithe acquisition (an “Acquisition”) of
other businesses, assets or securities by the @igoor a subsidiary of the Corporation. The édestion for any such Acquisition may
consist of any of the Securities separately, a ¢oation of Securities or any combination of, amatiger things, Securities, cash and
assumption of liabilities.
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The Securities may be sold from time to time in onenore transactions at a fixed price or pricegtvimay be changed or at market
prices prevailing at the time of sale, at pricdatesl to such prevailing market prices or at negetl prices, including sales in transactions that
are deemed to be “at-the-market distributions” efinéd in National Instrument 44,1025helf Distributions including sales made directly on
the TSX, NYSE or other existing trading marketstfoe Securities. The prices at which the Secunitiag be offered may vary as between
purchasers and during the period of distributifnnlconnection with the offering of Securitiesaatixed price or prices, the underwriters have
made aona fideeffort to sell all of the Securities at the init@fering price fixed in the applicable ProspecBugpplement, the public offering
price may be decreased and thereafter further eshrfigom time to time, to an amount not greatentthe initial public offering price fixed in
such Prospectus Supplement, in which case the awsapen realized by the underwriters will be desesbby the amount that the aggregate
price paid by purchasers for the Securities istleas the gross proceeds paid by the underwritettset Corporation.

Underwriters, dealers and agents who participateerdistribution of the Securities may be entitledier agreements to be entered into
with the Corporation to indemnification by the Corgtion against certain liabilities, including liiles under the U.S. Securities Act of 1933
and Canadian securities legislation, or to contidsuwith respect to payments which such undernsjtdealers or agents may be required to
make in respect thereof. Such underwriters, dealedsagents may be customers of, engage in tramsswetith, or perform services for, the
Corporation in the ordinary course of business.

In connection with any offering of Securities, eptas otherwise set out in a Prospectus Supplerekating to a particular offering of
Securities or other than an “at-the-market distinf, the underwriters may over-allot or effednsactions intended to maintain or stabilize
the market price of the Securities offered at &llewove that which might otherwise prevail in tiieen market. Such transactions, if
commenced, may be discontinued at any time. Nonwrier or dealer involved in an “at-the-markettdisution”, as defined under applicable
Canadian securities legislation, no affiliate offs@an underwriter or dealer and no person or compating jointly or in concert with such an
underwriter or dealer will over-allot Securitiesdonnection with such distribution or effect anfiattransactions that are intended to stabilize
or maintain the market price of the Securities.

In connection with an Acquisition, Securities maydifered and issued at a deemed price or deenmbmtetermined either when the
terms of the Acquisition are tentatively or finatlgreed to, when the Acquisition is completed, wifienCorporation issues the Securities or
during some other negotiated period.

DESCRIPTION OF SHARE CAPITAL

The Corporation is authorized to issue an unlimitechber of First Preference Shares, issuable iassen unlimited number of Second
Preference Shares, issuable in series, and anitedimumber of Common Shares, of which 376,564@0rhmon Shares and no First
Preference Shares or Second Preference Sharessausgd and outstanding as at July 19, 2013.

Each Common Share entitles the holder thereof éovotte at all meetings of shareholders other theetimgs at which only holders of
another class or series of shares are entitledti #£ach Common Share entitles the holder thesebfect to the prior rights of the holders of
the First Preference Shares and the Second PrefeBares, to receive any dividends declared bgitbetors of the Corporation and the
remaining property of the Corporation upon dissohut

The First Preference Shares are issuable in om®om series. Subject to the articles of the Cotpmrathe directors of the Corporation
are authorized to fix, before issue, the designatights, privileges, restrictions and conditi@taching to the First Preference Shares of eact
series. The First Preference Shares rank pridra&second Preference Shares and the Common Shtreespect to the payment of dividends
and the return of
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capital on liquidation, dissolution or winding-upthe Corporation. Except with respect to mattersoawhich the holders of First Preference
Shares are entitled by law to vote as a clasddhers of First Preference Shares are not entitlette at meetings of shareholders of the
Corporation. The holders of First Preference Sharesiot entitled to vote separately as a clasgibes or to dissent with respect to any
proposal to amend the articles of the Corporatiocréate a new class or series of shares rankipgadrity to or on parity with the First
Preference Shares or any series thereof, to effeekchange, reclassification or cancellation efRhist Preference Shares or any series there
or to increase the maximum number of authorizedeshaf a class or series ranking in priority t@orparity with the First Preference Share
any series thereof.

The Second Preference Shares are issuable in anererseries. Subject to the articles of the Catpam, the directors of the Corporati
are authorized to fix, before issue, the designatights, privileges, restrictions and conditi@ttaching to the Second Preference Shares of
each series. The Second Preference Shares raok jorthe First Preference Shares and prior tcCthramon Shares with respect to the
payment of dividends and the return of capitaliquitiation, dissolution or winding-up of the Corption. Except with respect to matters as to
which the holders of Second Preference Sharesititked by law to vote as a class, the holdersexfddd Preference Shares are not entitled tc
vote at meetings of shareholders of the Corporalibe holders of Second Preference Shares arentité@ to vote separately as a class or
series or to dissent with respect to any propasatiend the articles of the Corporation to createva class or series of shares ranking in
priority to or on parity with the Second Preferei@teres or any series thereof, to effect an exayarglassification or cancellation of the
Second Preference Shares or any series theremirmmrease the maximum number of authorized shiraslass or series ranking in priority
or on parity with the Second Preference Sharesysaries thereof.

DIVIDEND POLICY

The Corporation maintains a dividend policy witke timing, payment and amount of dividends paidHgy@orporation to shareholders
the Corporation to be determined by the directbte® Corporation from time to time based upon, agother things, the cash flow, results of
operations and financial condition of the Corparmatithe need for funds to finance ongoing operatamd development, exploration and caj
projects and such other business consideratiotigeatirectors of the Corporation may consider ratevin 2012 the semi-annual dividend
declared was $0.125 per Common Share, the semabhdividend declared in June 2011 was $0.10 perr@omShare and in December 2011
the semi-annual dividend declared was $0.125 pefrflan Share and in 2010, the annual dividend detlass $0.08 per Common Share. On
June 4, 2013, the Corporation declared a semi-dulividend of $0.125 per Common Share payable dn112, 2013. The 2012 Amended
Credit Facility and the Notes both contain coveadhat restrict the ability of the Corporation tecthre or pay dividends if a default under the
2012 Amended Credit Facility or the Notes, as aablie, has occurred and is continuing or wouldltésam the declaration or payment of the
dividend.

DESCRIPTION OF DEBT SECURITIES

In this section describing the Debt Securities,téims “Corporation” and “IAMGOLD’tefer only to IAMGOLD Corporation without a
of its subsidiaries. This section describes theegarterms that will apply to any Debt Securitiesuied pursuant to this Prospectus. The specif
terms of the Debt Securities, and the extent takvthe general terms described in this sectionyappthose Debt Securities, will be set fortl
the applicable Prospectus Supplement.

The Debt Securities will be issued in one or matges under an indenture (the “Indenture”) to bieed into between IAMGOLD and
one or more trustees (the “Trustee”) that will lbened in a Prospectus Supplement for a series df Betturities. To the extent applicable, the
Indenture will be subject to and governed by théd¢hState§rust Indenture Act of 193%s amended. A copy of the form of the Indentare t
be entered into has
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been filed with the SEC as an exhibit to the regigin statement of which this Prospectus formara he description of certain provisions of
the Indenture in this section is not intended tet@plete and is qualified in its entirety by refiece to the provisions of the Indenture. Terms
used in this summary that are not otherwise defirerdin have the meaning ascribed to them in tterture.

The Corporation may issue Debt Securities and iadditional indebtedness other than through therioi§j of Debt Securities pursuant
this Prospectus.

General

The Indenture does not limit the aggregate prin@pzount of Debt Securities which the Corporaticayrissue under the Indenture and
does not limit the amount of other indebtednessttiteCorporation may incur. The Indenture providhed the Corporation may issue Debt
Securities from time to time in one or more sevibdch may be denominated and payable in U.S. dgltaanadian dollars or any other
currency. Unless otherwise indicated in the appleE&rospectus Supplement, the Indenture perngt€drporation, without the consent of the
holders of any Debt Securities, to increase thecfpal amount of any series of Debt SecuritiesGbeporation has previously issued under the
Indenture and to issue such increased principabamo

The applicable Prospectus Supplement will set fitvéhfollowing terms relating to the Debt Secustadfered by such Prospectus
Supplement (the “Offered Securities”):

. the specific designation of the Offered Securitaas; limit on the aggregate principal amount of @féered Securities; the date or
dates, if any, on which the Offered Securities wiliture and the portion (if less than all of thiegipal amount) of the Offered
Securities to be payable upon declaration of acatda of maturity;

. the rate or rates (whether fixed or variable) aiclwhhe Offered Securities will bear interest,nfyathe date or dates from which any
such interest will accrue and on which any sucéregt will be payable and the record dates foriatgyest payable on the Offered
Securities that are in registered foi

. the terms and conditions under which the Corponati@y be obligated to redeem, repay or purchas®tieeed Securities pursuant
to any sinking fund or analogous provisions or o#lige;

. the terms and conditions upon which the Corporatiay redeem the Offered Securities, in whole gart, at its option
. the covenants applicable to the Offered Securi
. the terms and conditions for any conversion or arge of the Offered Securities for any other séiesr

. whether the Offered Securities will be issuablesgigistered form or bearer form or both, and, ifisdde in bearer form, the
restrictions as to the offer, sale and deliverjhef Offered Securities which are in bearer form asntb exchanges between
registered form and bearer for

. whether the Offered Securities will be issuabléhimform of registered global securities (“GlobakS8rities”),and, if so, the identit
of the depositary for such registered Global Sées|

. the denominations in which registered Offered S&earwill be issuable, if other than denominati@fi$2,000 and integral
multiples of $1,000 and the denominations in whielrer Offered Securities will be issuable, if ottian $5,000

. each office or agency where payments on the OffSealirities will be made (if other than the officesagencies described under
the heading “Paymentielow) and each office or agency where the Off&ecurities may be presented for registration oisfier o
exchange

. if other than U.S. dollars, the currency in whible Offered Securities are denominated or the cayrenwhich the Corporation wi
make payments on the Offered Securit
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. any index, formula or other method used to deteerttie amount of payments of principal of (and premiif any) or interest, if
any, on the Offered Securities; a

. any other terms of the Offered Securities whichiapplely to the Offered Securities, or terms disad herein as generally
applicable to the Debt Securities which are natply to the Offered Securitie

Unless otherwise indicated in the applicable ProggeSupplement:
. holders may not tender Debt Securities to the Gatjmn for repurchase; ai

. the rate or rates of interest on the Debt Secaritidl not increase if the Corporation becomes lagd in a highly leveraged
transaction or the Corporation is acquired by agoémtity.

The Corporation may issue Debt Securities undehttienture bearing no interest or interest atea batow the prevailing market rate at
the time of issuance and, in such circumstancesCtrporation may offer and sell those Debt Sedesrit a discount below their stated
principal amount. The Corporation will describetie applicable Prospectus Supplement any Canadt/ . federal income tax
consequences and other special considerationsaplaito any discounted Debt Securities or othdat Becurities offered and sold at par
which are treated as having been issued at a disémuCanadian and/or U.S. federal income tax pses.

Any Debt Securities issued by the Corporation baldirect, unconditional and unsecured obligatmiithe Corporation and will rank
equally among themselves and with all of the Caapion’s other unsecured, unsubordinated obligatiersept to the extent prescribed by law.
Debt Securities issued by the Corporation will trecturally subordinated to all existing and futliedilities, including trade payables and
other indebtedness, of the Corporation’s subsieaiThe Corporation will agree to provide to thastee (i) annual reports containing audited
financial statements and (ii) quarterly reportstfe first three quarters of each fiscal year dairig unaudited financial information.

Form, Denomination, Exchange and Transfer

Unless otherwise indicated in the applicable ProggeSupplement, the Corporation will issue Delwiu@ges only in fully registered
form without coupons, and in denominations of $8,88d integral multiples of $1,000. Debt Securitresy be presented for exchange and
registered Debt Securities may be presented fastragon of transfer in the manner to be set famtthe Indenture and in the applicable
Prospectus Supplement, without service chargesCbingoration may, however, require payment sufficte cover any taxes or other
governmental charges due in connection with théaxge or transfer. The Corporation will appoint Tnestee as security registrar. Bearer
Debt Securities and the coupons applicable to b&=bt Securities thereto will be transferable biiry.

Payment

Unless otherwise indicated in the applicable ProsgeSupplement, the Corporation will make paymentsegistered Debt Securities
(other than Global Securities) at the office orraxyeof the Trustee, except that the Corporation nfaose to pay interest (a) by check mailed
to the address of the person entitled to such payasespecified in the security register, or (bige transfer to an account maintained by the
person entitled to such payment as specified irsdloarity register. Unless otherwise indicatechadpplicable Prospectus Supplement, the
Corporation will pay any interest due on registePedht Securities to the persons in whose name gistered Securities are registered on the
day or days specified in the applicable ProspeStysplement.

Registered Global Securities

Unless otherwise indicated in the applicable ProggeSupplement, Registered Debt Securities ofiasseill be issued in global form
that will be deposited with, or on behalf of, a deitary (the “Depositary”)
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identified in the Prospectus Supplement. Globali8ges will be registered in the name of the Defawg, and the Debt Securities included in
the Global Securities may not be transferred tatmae of any other direct holder unless the spegi@imstances described below occur. Any
person wishing to own Debt Securities issued irfohe of Global Securities must do so indirectly\bstue of an account with a broker, bank
or other financial institution that, in turn, has acount with the Depositary.

Special Investor Considerations for Global Secesiti

The Corporation’s obligations under the Indentasewell as the obligations of the Trustee and tlodsmy third parties employed by the
Corporation or the Trustee, run only to persons afgoregistered as holders of Debt Securitiesekample, once the Corporation makes
payment to the registered holder, the Corporatamrio further responsibility for the payment evighat holder is legally required to pass the
payment along to an investor but does not do s@amisidirect holder, an investor’s rights relatinga Global Security will be governed by the
account rules of the investor’s financial institutiand of the Depositary, as well as general l@lating to debt securities transfers.

An investor should be aware that when Debt Seegrdie issued in the form of Global Securities:
. the investor cannot have Debt Securities registigréés or her own nami
. the investor cannot receive physical certificateshis or her interest in the Debt Securit

. the investor must look to his or her own bank, lerage firm or other financial institution for paymtg on the Debt Securities and
protection of his or her legal rights relating he tDebt Securitie:

. the investor may not be able to sell interesthién@ebt Securities to some insurance companiesthed institutions that are
required by law to hold the physical certificatéebt Securities that they ow

. the Depositary’s policies will govern paymentsnsfers, exchange and other matters relating tontresstor’s interest in the Global
Security; the Corporation and the Trustee will hasaesponsibility for any aspect of the Depositaactions or for its records of
ownership interests in the Global Security; thepdoation and the Trustee also do not supervis®#positary in any way; ar

. the Depositary will usually require that intereist® Global Security be purchased or sold withérsigstem using sar-day funds

Special Situations When Global Security Will benTiaated

In a few special situations described below, a @l&ecurity will terminate and interests in it Wik exchanged for physical certificates
representing Debt Securities. After that exchaaganvestor may choose whether to hold Debt Séesidirectly or indirectly through an
account at its bank, brokerage firm or other finahiostitution. Investors must consult their owamnls, brokers or other financial institutions to
find out how to have their interests in Debt Se@sitransferred into their own names, so that thidybe registered holders of the Debt
Securities represented by each Global Security.

The special situations for termination of a GloBaturity are:

. when the Depositary notifies the Corporation thé unwilling, unable or no longer qualified tontmue as Depositary (unless a
replacement Depositary is named); i

. when and if the Corporation decides to termina@abal Security

The Prospectus Supplement may list situationsefioninating a Global Security that would apply otdythe particular series of Debt
Securities covered by the Prospectus SupplemergnvdtGlobal Security terminates, the Depositarg (@t the Corporation or the Trustee)
will be responsible for deciding the names of t&itutions that will be the initial direct holders
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Events of Default

Unless otherwise indicated in the applicable ProggeSupplement, the term “Event of Default” wigispect to Debt Securities of any
series means any of the following:

(a) defaultin the payment of the principal of (or gamgmium on) any Debt Security of that series alVitgurity;

(b) default in the payment of any interest on ampDSecurity of that series when it becomes duepagdble, and continuance of such
default for a period of 30 day

(c) defaultin the deposit of any sinking fund paymevtten the same become due by the terms of the Sehtrities of that serie

(d) default in the performance, or breach, of athepbcovenant or agreement of the Corporationenitidenture in respect of the Debt
Securities of that series (other than a covenaagoeement for which default or breach is spedlfiaealt with elsewhere in the
Indenture), where such default or breach contifiolea period of 90 days after written notice théeothe Corporation by the
Trustee or the holders of at least 25 per centincipal amount of all outstanding Debt Securitéfected thereby

(e) certain events of bankruptcy, insolvency or reoizgion; or
() any other event of default provided with respedh®Debt Securities of that seri

If an Event of Default occurs and is continuinghwigspect to Debt Securities of any series, therTthistee or the holders of not less t
25 per cent in principal amount of the outstanddadpt Securities of that series may require thecgpad amount (or, if the Debt Securities of
that series are Original Issue Discount Secur@rdsadexed Securities, such portion of the princgraount as may be specified in the terms of
that series) of all the outstanding Debt Securitiethat series and any accrued but unpaid interesuch Debt Securities be paid immediately
However, at any time after a declaration of acegien with respect to Debt Securities of any seviesll series affected (or of all series, as the
case may be) has been made and before a judgmeetmae for payment of the money due has beenndgataihe holders of a majority in
principal amount of the outstanding Debt Securitiesuch series or of all series affected (or bfeties, as the case may be), by written notice
to the Corporation and the Trustee, may, undeaitecircumstances, rescind and annul such accielerdthe applicable Prospectus
Supplement will contain provisions relating to decation of the maturity of a portion of the pripal amount of Original Issue Discount
Securities or Indexed Securities upon the occug@fiany Event of Default and the continuation ¢loér

Other than its duties in the case of an Event dallg the Trustee will not be obligated to exeecamy of its rights and powers under the
Indenture at the request or direction of any ofttbkelers, unless the holders have offered to thist€e reasonable indemnity. If the holders
provide reasonable indemnity, the holders of a nitgji principal amount of the outstanding DebtGeties of all series affected by an Event
of Default may, subject to certain limitations,adit the time, method and place of conducting ange®ding for any remedy available to the
Trustee, or exercising any trust or power confemedhe Trustee, with respect to the Debt Secarifall series affected by such Event of
Default.

No holder of a Debt Security of any series will @any right to institute any proceedings, unless:

. such holder has previously given to the Trusteét@ewrinotice of a continuing Event of Default widspect to the Debt Securities of
that series

. the holders of at least 25 per cent in principabant of the outstanding Debt Securities of allesgaffected by such Event of
Default have made written request and have offeradonable indemnity to the Trustee to institughqroceedings as trustee; ¢

. the Trustee has failed to institute such proceedingd has not received from the holders of a mgjorithe aggregate principal
amount of outstanding Debt Securities of all seaféscted by such Event of Default a direction msistent with such request,
within 60 days after such notice, request and o
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However, these limitations do not apply to a sustituted by the holder of a Debt Security for éméorcement of payment of principal of
or interest on such Debt Security on or after fhaieable due date of such payment.

The Corporation will be required to furnish to theistee annually an officersertificate as to the performance of certain oblfigation:
under the Indenture and as to any default in secfopnance.

Defeasance

In this section, the term “defeasance” means digghfiom some or all of the Corporation’s obligaBaunder the Indenture with respect
to Debt Securities of a particular series. Unlagbgivise stated in the applicable Prospectus Sopgig if the Corporation deposits with the
Trustee sufficient cash or government securitigzatpthe principal, interest, any premium and atmgosums due to the stated maturity or a
redemption date of the Debt Securities of a pdgicseries, then at its option:

. the Corporation will be discharged from its obligas with respect to the Debt Securities of suctesavith certain exceptions, and
the holders of the Debt Securities of the affeciedes will not be entitled to the benefits of thdenture except for registration of
transfer and exchange of Debt Securities and repleant of lost, stolen or mutilated Debt Securitied certain other limited rights.
Such holders may look only to such deposited fuordsbligations for payment; «

. the Corporation will no longer be under any obligato comply with certain covenants under the imdee, and certain Events of
Default will no longer apply to i

Unless otherwise stated in the applicable Prospegtypplement, to exercise defeasance the Corpom@to must deliver to the Trustee:

. an opinion of U.S. counsel to the effect that tepasit and related defeasance would not causeottlerk of the Debt Securities of
the applicable series to recognize income, galogs for U.S. federal income tax purposes andhbhters of the Debt Securities of
that series will be subject to U.S. federal incdmeon the same amounts, in the same manner dhd same times as would have
been the case if such defeasance had not occamd

. an opinion of Canadian counsel or a ruling from &nRevenue Agency that there would be no suclyni@mn of income, gain ¢
loss for Canadian federal or provincial income ggarposes and that holders of the Debt Securiti¢ésatfseries will be subject to
Canadian federal and provincial income tax on #traesamounts, in the same manner and at the sam® dsnwould have been the
case if such defeasance had not occu

In addition, no Event of Default with respect te tbebt Securities of the applicable series can baearred and the Corporation cannot
be an insolvent person under Bankruptcy and Insolvency A@@anada). In order for U.S. counsel to deliverdpimion that would allow the
Corporation to be discharged from all of its obligas under the Debt Securities of any seriesCihiporation must have received from, or
there must have been published by, the InternaéRew Service a ruling, or there must have beemagehin law so that the deposit and
defeasance would not cause holders of the Debtriieswof such series to recognize income, gailoss for U.S. federal income tax purposes
and so that such holders would be subject to léderfl income tax on the same amounts, in the szaneer and at the same times as would
have been the case if such defeasance had noredcur

Modifications and Waivers

The Corporation may modify or amend the Indentuita tihe consent of the holders of a majority inr@ggte principal amount of the
outstanding Debt Securities of all series affedtgduch modification or
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amendment; provided, however, unless otherwisediatthe applicable Prospectus Supplement, teaCtrporation will be required to rece
consent from the holder of each outstanding Debufy of such affected series to:

. change the stated maturity of the principal ofinterest on, such outstanding Debt Secu

. reduce the principal amount of or interest on suaistanding Debt Securit

. reduce the amount of the principal payable uporatioeleration of the maturity of an outstandinggial Issue Discount Securit
. change the place or currency of payments on sutstamding Debt Securit

. reduce the percentage in principal amount of ontltey Debt Securities of such series, from whighdbnsent of holders is
required to modify or amend the Indenture or waiempliance with certain provisions of the Indentaravaive certain defaults; «

. modify any provisions of the Indenture relatingrtodifying or amending the Indenture or waiving pdestaults or covenants except
as otherwise specifie

The holders of a majority in principal amount ofdd&ecurities of any series or of the affectedesemay waive the Corporation’s
compliance with certain restrictive provisions loé indenture with respect to such series. The helofea majority in principal amount of
outstanding Debt Securities of all series with eespo which an Event of Default has occurred majverany past default under the Indenture
except a default in the payment of the principabointerest on any Debt Security or in respedrmf item listed above.

The Indenture or the Debt Securities may be amendedpplemented, without the consent of any hadleuch Debt Securities, in order
to, among other things, cure any ambiguity or irsistency, comply with applicable law or to make ahgnge, in any case, that does not have
a materially adverse effect on the rights of anlgéoof such Debt Securities.

Consent to Jurisdiction and Service

Under the Indenture, the Corporation will irrevolyadyppoint an authorized agent upon which procesg loe served in any suit, action or
proceeding arising out of or relating to the Se@sior the Indenture that may be instituted in dnjted States federal or New York state cour
located in The City of New York, and will submit$och non-exclusive jurisdiction.

Governing Law
The Indenture and the Debt Securities will be gogdrby and construed in accordance with the lawlseoState of New York.

Enforceability of Judgments

Since all of the assets of the Corporation areidethe United States, any judgment obtained ifJhiged States against the Corporation
would need to be satisfied by seeking enforcemestich judgment in a court located outside of tinétédl States from the Corporation’s
assets. The Corporation has been advised by itadancounsel, Fasken Martineau DuMoulin LLP, thate is doubt as to the enforceability
in Canada by a court in original actions, or inat to enforce judgments of United States cooiftsjvil liabilities predicated upon United
States federal securities laws.

The Trustee

The Trustee under the Indenture or its affiliates/mprovide banking and other services to the Catpanr in the ordinary course of their
business.
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The Indenture will contain certain limitations dretrights of the Trustee, as long as it or anyéffiliates remains the Corporation’s
creditor, to obtain payment of claims in certaisasor to realize on certain property receivedrgncdaim as security or otherwise. The Tru
and its affiliates will be permitted to engage ther transactions with the Corporation. If the Teesor any affiliate acquires any conflicting
interest and a default occurs with respect to thbtZecurities, the Trustee must eliminate thelwbmi resign.

DESCRIPTION OF WARRANTS

The Corporation may issue Warrants to purchase Gomnbhares, First Preference Shares, Second PredeBfrares or Debt Securities.
This section describes the general terms thatapily to any Warrants issued pursuant to this Rasg.

Warrants may be offered separately or together athler Securities and may be attached to or sepamh any other Securities. Unless
the applicable Prospectus Supplement otherwiseatel, each series of Warrants will be issued undeparate warrant indenture to be
entered into between the Corporation and one oeranks or trust companies acting as Warrant agjaetWarrant agent will act solely as
agent of the Corporation and will not assume aigalahip of agency with any holders of Warrant ifiegttes or beneficial owners of Warrants.
The applicable Prospectus Supplement will incluetits of the warrant indentures, if any, goverrtimg Warrants being offered. The specific
terms of the Warrants, and the extent to whichgimeeral terms described in this section apply ésehVarrants, will be set out in the
applicable Prospectus Supplement.

Notwithstanding the foregoing, the Corporation witit offer Warrants for sale separately to any mamalb the public in Canada unless
the offering of such Warrants is in connection vétid forms part of the consideration for an actjoisior merger transaction or unless the
Prospectus Supplement containing the specific tefrttse Warrants to be offered separately is igiroved for filing by the securities
commissions or similar regulatory authorities igteaf the provinces of Canada where the Warraritdbwioffered for sale.

The Prospectus Supplement relating to any Warthet€orporation offers will describe the Warramsd ¢he specific terms relating to
offering. The description will include, where amalble:

. the designation and aggregate number of Warr

. the price at which the Warrants will be offer

. the currency or currencies in which the Warrantshve offered;

. the date on which the right to exercise the Wasraill commence and the date on which the right xpire;

. the designation, number and terms of the CommonreShgirst Preference Shares, Second PreferencesSitaDebt Securities, as
applicable, that may be purchased upon exercifeediVarrants, and the procedures that will resuthé adjustment of those
numbers

. the exercise price of the Warrar

. the designation and terms of the Securities, if arth which the Warrants will be offered, and thanber of Warrants that will be
offered with each Securit

. if the Warrants are issued as a unit with anotleeusty, the date, if any, on and after which thar¥&@nts and the other Security v
be separately transferab

. any minimum or maximum amount of Warrants that leyexercised at any one tin
. any terms, procedures and limitations relatindieottansferability, exchange or exercise of therards;
. whether the Warrants will be subject to redemptionall and, if so, the terms of such redemptionadl provisions
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. material United States and Canadian federal indameonsequences of owning the Warrants;

. any other material terms or conditions of the \Watis:

Warrant certificates will be exchangeable for newar¥ént certificates of different denominationshe office indicated in the Prospectus
Supplement. Prior to the exercise of their Warrdmddders of Warrants will not have any of the tiggbf holders of the securities subject to the
Warrants. The Corporation may amend the warramrinde(s) and the Warrants, without the consettteholders of the Warrants, to cure

ambiguity, to cure, correct or supplement any defe®r inconsistent provision or in any other manthat will not prejudice the rights of the
holders of outstanding Warrants, as a group.

DESCRIPTION OF SUBSCRIPTION RECEIPTS

The Corporation may issue Subscription Receipfgrsgely or together, with Common Shares, FirstdPeace Shares, Second
Preference Shares, Debt Securities or Warrantheasase may be. The Subscription Receipts wilsfiged under a subscription receipt
agreement. This section describes the general tiahsvill apply to any Subscription Receipts thaty be offered by the Corporation pursuan
to this Prospectus.

The applicable Prospectus Supplement will incluetaits of the subscription receipt agreement cowgtfie Subscription Receipts being
offered. A copy of the subscription receipt agrestmelating to an offering of Subscription Receipi$i be filed by the Corporation with
securities regulatory authorities in Canada andJthiéed States after it has been entered into eyOibrporation. The specific terms of the
Subscription Receipts, and the extent to whichgreeral terms described in this section apply esé¢hSubscription Receipts, will be set forth
in the applicable Prospectus Supplement. This gesuor will include, where applicable:

. the number of Subscription Receif
. the price at which the Subscription Receipts wdlldffered and whether the price is payable in imstats;

. conditions to the exchange of Subscription RecéiitsCommon Shares, First Preference Shares, 8demference Shares, Debt
Securities or Warrants, as the case may be, antbtisequences of such conditions not being satis

. the procedures for the exchange of the Subscrifrieeeipts into Common Shares, First PreferenceeSh8econd Preference
Shares, Debt Securities or Warrai

. the number of Common Shares, First Preference §h@eeond Preference Shares or Warrants that maxchanged upon exerc
of each Subscription Recei|

. the aggregate principal amount, currency or cuiesnclenominations and terms of the series of Bebtrities that may be
exchanged upon exercise of the Subscription Rex;

. the designation and terms of any other Securitifs which the Subscription Receipts will be offerédany, and the number of
subscription receipts that will be offered with ls&ecurity;

. the dates or periods during which the SubscripReneipts may be exchanged into Common Shares Afgfdrence Shares, Sec
Preference Shares, Debt Securities or Warr,

. terms applicable to the gross or net proceeds fhansale of the Subscription Receipts plus anyésteesarned thereo
. material United States and Canadian federal indameonsequences of owning the Subscription Res;

. any other rights, privileges, restrictions and dtads attaching to the Subscription Receipts;

. any other material terms and conditions of the Supi$on Receipts
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Subscription Receipt certificates will be excharidedor new Subscription Receipt certificates dfedent denominations at the office
indicated in the Prospectus Supplement. Prioréaettthange of their Subscription Receipts, holde&ubscription Receipts will not have any
of the rights of holders of the securities subjedhe Subscription Receipts.

Under the subscription receipt agreement, a Canguliechaser of Subscription Receipts will have @tractual right of rescission
following the issuance of Common Shares, Firstdtezfce Shares, Second Preference Shares, DebitiSsearrWarrants, as the case may be,
to such purchaser, entitling the purchaser to vecttie amount paid for the Subscription Receiptsgurrender of the Common Shares, First
Preference Shares, Second Preference Shares, @rbiti®s or Warrants, as the case may be, ifRlospectus, the applicable Prospectus
Supplement, and any amendment thereto, contairisrapresentation, provided such remedy for resmisisi exercised within 180 days of the
date the Subscription Receipts are issued. Thig afjrescission does not extend to holders of &ujiition Receipts who acquire such
Subscription Receipts from an initial purchaserttemopen market or otherwise, or to initial pusgra who acquire Subscription Receipts in
the United States.

PRIOR SALES

During the 12 month period before the date of Ehisspectus, the Corporation has issued Common Shadksecurities convertible into
Common Shares as follows:

Price per Number of
Date of Issue/Grant Security Securities
(C9)

Common Share!

July 31, 201: $ 6.4C 1,00(®
August 8, 201: $11.2% 15,50(®@
August 8, 201: $11.27 9,50(®
August 13, 201. $11.1¢ 6,00(®
August 21, 201. $ 7.41 87EW
August 28, 201. $ 6.4C 46,25(®
September 6, 201 $11.5¢ 1,334
September 11, 201 $ 6.4C 7,50(®)
September 11, 201 $11.5¢ 6,667V
September 17, 201 $ 6.17 2,50(@
September 18, 201 $ 6.4C 5,75(®
September 18, 201 $11.5¢ 10,00(®
September 19, 201 $ 6.4C 3,00(®
September 20, 201 $ 8.6¢ 150,00(@
September 20, 201 $ 8.9¢ 5,00(®)
September 21, 201 $11.5¢ 11,667
September 24, 201 $13.8( 9,62t
September 26, 201 $11.5¢ 10,16V
September 27, 201 $ 8.3: 42,00(®
September 27, 201 $ 6.4C 7,50(@
September 27, 201 $11.5¢ 1,334
September 27, 201 $13.8( 62E)
October 2, 201, $ 8.5C 5,00(®
October 4, 201, $ 6.4C 1,25(®
October 4, 201, $13.8( 2,50(®
October 19, 201 $ 6.4C 1,25(®
November 1, 201 $ 6.4C 1,25(®
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Price per

Number of

Date of Issue/Grant Security Securities
(C$)

November 12, 201 $15.0¢ 13,00(@
November 16, 201 $11.5¢ 2,00(®
November 23, 201 $ 6.4C 7,50(®
November 28, 201 $ 6.4C 2,50(®
December 10, 201 $ 7.3t 20,00(®
December 18, 201 $11.3¢ 2,60(@
December 20, 201 $ 7.3t 6,00(®
December 21, 201 $ 7.3t 20,00(®
January 1, 201 $11.41 49,08(@
January 2, 201 $12.3¢ 11,73¢®
January 2, 201 $11.62 3,00(@
January 7, 201 $12.3¢ 5,864
January 17, 201 $ 6.4C 5,00(®
February 11, 201 $ 6.4C 1,50(@
February 20, 201 $ 7.57 586,03'@
February 20, 201 $ 7.57 209,04
February 21, 201 $ 6.4C 2,00(®
March 21, 201: $ 7.34 4,000
March 26, 201: $ 6.4C 1,25(@
April 1, 2013 $ 7.22 3,00(@
Options to Purchase Common Shares
August 17, 201. $11.8: 85,00(
September 13, 201 $14.249 30,00(
November 19, 201 $11.8:® 30,00(
December 18, 201 $11.47® 10,00(
January 2, 201 $11.61® 15,00(
February 26, 201 $ 7.6€0) 2,003,92
May 13, 201 $ 5.740 10,00(

Notes:

(1) Issued upon exercise of previously granted optiommirchase Common Shar

(2) On August 8, 2012, 15,500 Common Shares weezded under the restricted share units comprisamqd the share incentive plan of
the Corporation. On November 12, 2012, 13,000 ComB8twares were awarded under the restricted sh#asecomprising part of the
share incentive plan of the Corporation. On DecamiBe2012, 2,600 Common Shares were awarded tneleestricted share units
comprising part of the share incentive plan of@weporation. On January 1, 2013, 49,080 CommoneShaere awarded under the
restricted share units comprising part of the siragentive plan of the Corporation. On January®,2 3,000 Common Shares were
awarded under the restricted share units comprgmgof the share incentive plan of the Corporat@n February 20, 2013, 586,037
Common Shares were awarded under the restricted shds comprising part of the share incentivengiithe Corporation. On
March 21, 2013, 4,000 Common Shares were awardeer Wihe restricted share units comprising parhefshare incentive plan of the
Corporation. On April 1, 2013, 3,000 Common Shavese awarded under the restricted share units demgmart of the share incentive
plan of the Corporatior

(3) On August 8, 2012, 9,500 Common Shares werededaunder the performance share units comprisainggh the share incentive plan of
the Corporation. On August 13, 2012, 6,000 Commiuar&s were awarded under the performance shaseaamtprising part of the she
incentive plan of the Corporation. On FebruaryZm 3, 209,041 Common Shares were awarded undpeetf@mance share units
comprising part of the share incentive plan of@weporation.
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(4) OnJanuary 2, 2013, 11,736 Common Shares wsued in satisfaction of awards granted underdsbigicted share units comprising part
of the share incentive plan of the corporation.January 7, 2013, 5,868 Common Shares were issusdigfiaction of awards granted
under the restricted share units comprising patth@share incentive plan of the corporat

(5) This is the exercise price per Common Shatbebptions to purchase Common Shares granted tlelstock option plan comprising
part of the share incentive plan of the Corpora

TRADING PRICE AND VOLUME
The principal market on which the Common Sharedetia the TSX. The Common Shares also trade oNY&E.

The following tables set forth the reported highl fow closing prices and the aggregate volumeatfitrg of the Common Shares on the
TSX and the NYSE for the periods indicated durimg 12 month period before the date of this Prosigect

TSX

Month C$ High C$ Low Volume

July 2012 12.7C 10.2¢ 41,910,00
August 201z 13.1¢ 10.4¢ 58,910,00
September 201 16.0zZ 12.81 57,780,00
October 201: 16.4¢ 14.8: 52,510,00
November 201: 15.9¢ 11.1¢ 51,270,00
December 201 11.9C 10.43 50,720,00
January 201 11.8¢2 7.94 86,320,000
February 201. 8.84 6.8¢ 63,360,000
March 2013 7.71 6.22 85,180,00
April 2013 7.3¢ 4.7z 96,470,00
May 2013 6.2 4.81 111,830,00
June 201: 5.7¢ 4.0 75,470,00
July 2013 (to July 19, 201. 4.9¢ 4.0¢ 47,334,36.

The closing price of the Common Shares on the T@duy 19, 2013 was C$4.86.

NYSE

Month U.S.$ Higt U.S.$ Low Volume

July 2012 12.3( 10.0: 51,750,00
August 20172 13.2¢ 10.4z 56,830,000
September 201 16.4z2 12.8¢ 75,340,00
October 201: 16.8¢ 15.0¢ 56,670,00
November 201: 15.92 11.12 65,760,00
December 201 11.9% 10.5¢ 56,500,00
January 201: 12.0C 7.9t 91,190,00
February 201. 8.87 6.6¢ 82,200,00
March 2013 7.54 6.04 151,010,00
April 2013 7.2 4.6( 166,190,00
May 2013 6.21 4.67 158,700,00
June 201: 5.6t 3.81 141,410,00
July 2013 (to July 19, 201. 4.8z 3.8t 74,471,46

The closing price of the Common Shares on the NgSHuly 19, 2013 was U.S.$4.69.
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INTEREST OF EXPERTS

The following are the technical reports prepareddoordance with NI 43-101 from which certain tdchhinformation relating to the
mineral projects of the Corporation contained is #rospectus (including the documents incorporhtedin by reference) was derived:

(@)
(b)
()

(d)

()

(f)

(9)
(h)

Rosebel Gold Mine — Gabriel Voicu preparedporein accordance with NI 43-101 for IAMGOLD eled “Rosebel Mine,
Surinam NI 4-101 Technical Repc’ dated March 29, 201!

Camp Caiman Project — Patrick Godin preparszpart in accordance with NI 43-101 for Cambior. lantitled “Cambior -Rappori
Technique- Project Camp Caima- Norme Canadienne -101" dated September 6, 20(

Essakane Project — Louis Gignac (President,i@nd Services Inc.), lan Glacken (Principal Coted, Optiro Pty Ltd.), John
Hawxby (formerly Senior Project Manager, GRD Minp(&ty) Ltd., now known as AMEC GRD SA), Louis-ReGignac (Senior
Mining Engineer, G Mining Services Inc.), and Rhiledell (Principal, Bedell Engineering Inc.) pregzha report in accordance
with NI 43-101 for IAMGOLD entitled “IAMGOLD Corpaation: Updated Feasibility Study — Essakane Gotjeet, Burkina
Fas(" dated March 3, 2009 (effective June 3, 20

Westwood Project — Réjean Sirois (Vice Predidéiiseology and Resources, G Mining Services Jizaniel Vallieres (Manager,
Underground Projects, IAMGOLD Corporation) and RadPelletier (Vice President, Metallurgy, IAMGOLDofporation) prepared
a report in accordance with NI 43-101 for IAMGOLDBti#éed “NI 43-101 Technical Report: Westwood PrjeQuébec, Canada”
dated February 27, 200

Westwood Project — Patrice Simard (Head of GgglWestwood Project), Armand Savoie (ResponsibMineral Resources and
Reserves, Westwood Project), Richard Morel (Prdyamager and Responsible of Mineral Resources aséiiRes, Westwood
Project) and Réjean Sirois (Vice President of Ggpland Resources, G Mining Services Inc.) preparegport in accordance with
NI 43-101 for IAMGOLD entitled “NI 43-101 Technical RegipWestwood Project, Québec, Canada, Mineral RessuReport as
of May 31, 201" dated March 5, 201:

Coté Gold Project — Jamie Lavigne (Associatepal Geologist, Roscoe Postle Associates Ind)\afilliam E. Roscoe
(Consulting Geologist, Roscoe Postle Associatesprepared a report in accordance with NI 43-101AMGOLD entitled “NI
43-101 Technical Report on the Cété Gold Project, @neBownship, Ontario, Cang” dated October 24, 201

Niobec Mine— Elzéar Belzile (Belzile Solutions Inc.) prepageteport in accordance with NI 43 101 for IAMGOLDBtided “NI
43-101 Technical Report for Niobec Mine, Québec, Ca” dated February 18, 200

Niobec Mine— Graham G. Clow (Principal Mining Engineer, RosBastle Associates Inc), Bernard Salmon (Prindaisulting

Geological Engineer, Roscoe Postle Associates Maj¢ Lavigne (Senior Mining Engineer, Roscoe Ros#sociates Inc), Barry
McDonough (Senior Geologist, Roscoe Postle Assesiltc), Pierre Pelletier (Vice President, MetalyrAMGOLD Corporation
and Daniel Vallieres (Manager, Underground Projdéts1GOLD Corporation) prepared a report in accarcawith NI 43-101 for
IAMGOLD entitled“NI 43-101 Technical Report on Expansion Options at trebBig Mine, Québec, Can¢’ dated June 17, 201

The qualified person responsible for the superaisibthe preparation and review of the mineral mes@nd mineral resource estimates
for each of the mineral properties of the Corporafis set out in the Annual Information Form, whimcorporated by reference in this
Prospectus, is Réjean Sirois, Vice President of@ggaand Resources, G Mining Services Inc. Mr. Sire a “qualified person” for the
purposes of NI 43-101 with respect to the mineadilin being reported on. For the Mouska gold miierre Lévesque, Head of
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Geology IAMGOLD, and Emilie Williams, Chief EngineBAMGOLD, are the “qualified persons” for the pages of NI 43-101 and are
responsible for all mineral resource and miners¢éree estimates, as at December 31, 2012.

The aforementioned firms or persons each heldtfessone per cent of the outstanding securitighefCorporation, or of any associate
or affiliate of the Corporation, when they prepatieel reports, mineral reserve estimates, minesaluee estimates or technical information
referred to, or following the preparation of sueparts, mineral reserve estimates, mineral res@stmates or technical information, and
either did not receive any or received less thaneaper cent direct or indirect interest in anyusigies of the Corporation, or of any associat
affiliate of the Corporation, in connection wittetpreparation of such reports, mineral reservenestis, mineral resource estimates or technic
information.

None of the aforementioned firms or persons, ngrdirectors, officers or employees of such firntg eurrently, or are expected to be
elected, appointed or employed as, a directorg@ffor employee of the Corporation, or of any aisge®r affiliate of the Corporation, other
than Daniel Vallieres, Pierre Pelletier, Patricen&id, Armand Savoie, Pierre Lévesque and Emilidiakfls, who are employees of the
Corporation.

KPMG LLP are the auditors of the Corporation andeheonfirmed they are independent with respediécQorporation within the
meaning of the relevant rules and related integpiat prescribed by the relevant professional liti€Canada and any applicable legislatio
regulation, and that they are independent accotsweith respect to the Corporation under all refevd. S. professional and regulatory
standards.
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LEGAL MATTERS

Certain legal matters relating to the offering et@rities hereunder will be passed upon on belfidifeoCorporation by Fasken Martine
DuMoulin LLP with respect to Canadian legal mattansl by Paul, Weiss, Rifkind, Wharton & GarrisonR_Wwith respect to U.S. legal matters.
At the date hereof, the partners and associateasifen Martineau DuMoulin LLP, as a group each tigiafly own, directly or indirectly, less
than one per cent of any outstanding securitiekeforporation or any associate or affiliate & @orporation.

AUDITORS, TRANSFER AGENT AND REGISTRAR

The auditors of the Corporation are KPMG LLP, Céaatl Accountants, through its offices at 333 Bag&f Suite 4600, Toronto,
Ontario M5H 2S5.

The transfer agent and registrar for the Commomeshia Computershare Trust Company of Canada thrizsigffices at 100 University
Avenue, Toronto, Ontario M5J 2Y1.

RISK FACTORS

An investment in securities of the Corporation ilwes significant risks, which should be carefulgnsidered by prospective investors
before purchasing such securities. In additionth@woinformation set out or incorporated by refeeem this Prospectus, investors should
carefully consider the risk factors set out beldwy one of such risk factors could materially afféee financial condition and/or the future
operating results of the Corporation and could eagtual events to differ materially from thoseadib®d in forward-looking statements
relating to the Corporation.

Financial Risks
The Corporation’s earnings are directly relatedtbe market prices for various minerals.

The Corporation’s revenues depend in part on thd@ha@rices for mine production from the Corporat®producing properties. In 201
approximately 83% of the Corporation’s revenuesenadtributable to gold sales. The gold market dglyi volatile and is subject to various
factors including political stability, general e@wnic conditions, mine production and intent of goveents who own significant above-ground
reserves. Gold prices fluctuate widely and arectéfe: by numerous factors beyond the Corporatioordrol including central bank lending,
sales and purchases of gold, producer hedgingitesivexpectations of inflation, the level of demddor gold as an investment, speculative
trading, the relative exchange rate of the U.Sadelith other major currencies, interest ratespgl and regional demand, political and
economic conditions and uncertainties, industnia gwellery demand, production costs in major gofoducing regions and worldwide
production levels. The aggregate effect of thes®fa is impossible to predict with accuracy. ldigidn, the price of gold has, on occasion,
been subject to very rapid short-term changes lsecaiispeculative activities. Fluctuations in gptites may materially adversely affect the
Corporation’s financial performance or results pétions. If the world market price of gold wasitop and the prices realized by the
Corporation on gold sales were to decrease sigmifig and remain at such a level for any substhpéigod of time, the profitability of the
Corporation and cash flow would be negatively afdc The world market price of gold has fluctuatadely during the last several years. If
the market price of gold falls significantly frots icurrent level, the mine development projects bwyendered uneconomic and the
development of the mine projects may be suspendddlayed. The profitability and economic viabildfthe Corporatiors niobium producin
property, the Niobec mine, is subject to markettfiations in the price of niobium. The niobium netris characterized by a dominant prod
whose actions may affect the price of niobium. €besequences of competitor actions could be lossaoket share and significantly reduced
margins and profitability.
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Failure to generate sufficient cash flow from operas to fund the Corporatics capital expenditure plans may result in a detayndefinite
postponement of exploration, development or pradaein any or all of the Corporatics properties.

To fund growth, the Corporation may depend on seguhe necessary capital through loans or othengmf permanent capital. The
availability of this capital is subject to geneeabnomic conditions and lender and investor intérethe Corporation and its projects. The
construction of mining facilities and commencemainining operations, such as at the Westwood &ité Gold projects in Canada, and the
exploration and development of the Corporationtgperties, including continuing exploration projeatsund the world and expansion of the
Essakane, Niobec, Rosebel and Sadiola mines,egllire substantial capital expenditures. In addjteoportion of the Corporation’s activities
is directed to the search for, and the developrogmtew mineral deposits.

The Corporation may be required to seek additiinahcing and continuation of the current finan@ealangements with its lenders to
maintain its capital expenditures at planned levete Corporation will also have additional capreduirements to the extent that it decides to
expand its present operations and explorationitiesvor construct additional new mining and preieg operations at any of its properties or
take advantage of opportunities for acquisitioostjventures or other business opportunitiestieat arise. Financing may not be available
when needed or, if available, may not be availabléerms acceptable to the Corporation. Failu@btain any financing necessary for the
Corporation’s capital expenditure plans may reisust delay or indefinite postponement of explonatidevelopment or production on any or all
of the Corporation’s properties.

To finance future operations and development effone Corporation expects to have sufficient sk from operations, but may raise funds
through the disposition of noncore assets, prdjeencing or other forms of indebtedness, or tlseiésof Common Shares of IAMGOLD or
securities convertible into Common Shares of IAMGQWhich would dilute the shareholdings of the thamrent shareholders.

To finance future operations and development effdhte Corporation expects to have sufficient ¢lst from operations, but may raise
funds through project financing or other means &lso examining various options to realize tHevialue of the Corporation’s joint venture
interests in mines in West Africa and in its whetiwned niobium mine in Québec, Canada.

The Corporation may also raise funds through thigedf Common Shares or the issue of securitiegectible into Common Shares. The
constating documents of the Corporation allow isgue, among other things, an unlimited numbé&ahmon Shares for such consideration
and on such terms and conditions as may be establisy the directors of the Corporation, in marsesawithout the approval of shareholders
The Corporation cannot predict the size of futgsies of Common Shares or the issue of securiiiegedible into Common Shares of
IAMGOLD or the effect, if any, that future issuesdasales of the Corporation’s Common Shares witehan the market price of its Common
Shares. Due to recent market volatility and the gasaluation of global stock markets, there magpbéncreased risk of dilution for existing
shareholders should the Corporation need to issdiéi@gnal Common Shares at a lower share pricedetnts capital requirements. Any
transaction involving the issue of previously authed but unissued Common Shares or securitiesezrtihke into Common Shares would re
in dilution, possibly substantial, to present angspective holders of Common Shares.

Past events in global financial markets have hguafound impact on the global economy and the galing industry and this situation cou
adversely affect the Corporation’s growth prospeptsfitability, access to financing, revenue, soshd enterprise value.

Past events in global financial markets have hab#ound impact on the global economy. Many indastrincluding the gold mining
industry, are impacted by these market conditi&osne of the key impacts of the current financiatkeaturmoil include contraction in credit
markets resulting in a widening of credit risk,
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currency devaluations and high volatility in glolegjuity, commaodity, foreign exchange and precioesatmarkets and a lowering of market
liquidity. A continued or worsened slowdown in tlieancial markets or other economic conditionsjudag, but not limited to, consumer
spending, employment rates, business conditiofiation, fuel and energy costs, consumer debt &\vatk of available credit, interest rates
and tax rates may adversely affect the Corporaigrowth and profitability. Specifically, a globaiedit and liquidity crisis could impact the
cost and availability of financing and the Corpamals overall liquidity; the volatility of gold pdes impacts the Corporation’s revenues, profit:
and cash flow; volatile energy, commodity and conahles prices and currency exchange rates impa&ahporation’s production costs; and
the devaluation and volatility of global stock matiskimpacts the valuation of the Corporation’s ggsicurities. These factors could have a
material adverse effect on the Corporation’s finanoondition and/or results of operations and gaise value.

The Corporation’s system of internal controls ofirancial reporting may not detect or uncover alildires of persons within the Corporation
to disclose material information required to be ogjed or fraudulent acts of a material nature.

The Corporation documented and tested, duringdit® Ziscal year, its internal control proceduresiider to satisfy the requirements of
Section 404 of the Sarbanes-Oxley Act (“SOX"). St@¥uires an annual assessment by management efe¢lcdveness of the Corporation’s
internal control over financial reporting and atestation report by the Corporation’s independenitars addressing this assessment. The
Corporation may fail to achieve and maintain thecacy of its internal control over financial refirog as such standards are modified,
supplemented, or amended from time to time, andCtirporation may not be able to ensure that itazarclude on an ongoing basis that it has
effective internal controls over financial repogdiim accordance with Section 404 of SOX. The Capon’s failure to satisfy the requirements
of Section 404 of SOX on an ongoing and timely ®asiuld result in the loss of investor confidenctéhie reliability of its financial statements,
which in turn could harm the Corporation’s businasd negatively impact the trading price of its @oom Shares or market value of its other
securities. In addition, any failure to implemeequired new or improved controls, or difficultiesceuntered in their implementation, could
harm the Corporation’s operating results or causefail to meet its reporting obligations. Fut@aequisitions of companies may provide the
Corporation with challenges in implementing theuieed processes, procedures and controls in itsigxtjoperations. Acquired companies
may not have disclosure controls and procedur@gt@mal control over financial reporting that a®thorough or effective as those required b
securities laws currently applicable to the Corfiora

No evaluation can provide complete assurance iga€brporation’s internal control over financigbogting will detect or uncover all
failures of persons within the Corporation to disel material information required to be reportdte €ffectiveness of the Corporatisrontro
and procedures could also be limited by simplersroo faulty judgments. Accordingly, the Corporat®omanagement does not expect that its
internal control over financial reporting will premnt or detect all errors and all fraud. In additias the Corporation continues to expand, the
challenges involved in implementing appropriatetinal controls over financial reporting will incezaand will require that the Corporation
continue to improve its internal controls over fic&l reporting. Although the Corporation intendslevote substantial time and incur
substantial costs, as necessary, to ensure ongomgliance, the Corporation cannot be certainithaill be successful in complying with
Section 404 of SOX.

The Corporation operates in various countries ardtime world and is subject to the tax laws in eatthose countries. The tax laws of each
country are subject to differing interpretationsdamay be vulnerable to sudden changes.

Stability agreements are in place with the govemmsief Burkina Faso, Mali and Suriname to provideasonable measure of protection
by stabilizing the tax laws applicable to miningjects. However, the Corporati@interpretation and application of the stabilityyeement ar
the tax laws to its transactions and activities matycoincide with that of the regulatory authedti In addition, a regulatory authority’s
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interpretation of the relevant provisions of thadlity agreement and the applicable tax laws nf@nge at any time. As a result, transactions
may be challenged by regulatory authorities andtbgoorations operations may be assessed, which could ressifymificant additional taxe
penalties and interest.

The Corporation may be required to pay additiorzadds following tax audits.

The Corporation is subject to routine tax auditsvasious tax authorities. The most recent tax andtanada related to the fiscal years
to and including 2010. Future tax audits may resudtdditional tax and interest payments which wiaudgatively affect our financial condition
and operating results. Changes in tax rules andatgns or the interpretation of tax laws by tloeids or the tax authorities may also have a
substantial negative impact on the Corporation'sfess.

The violation by the Corporation of covenants corgd in the 2012 Amended Credit Facility, the 20li@bec Credit Facility and the 2012
Letter of Credit Facility (th¢‘Credit Facilities”) may cause the Corporation tehbn default under the terms of these facilities.

The 2012 Amended Credit Facility places certairitbron the Corporation, such as, on the Corporatiahility to incur additional
indebtedness, enter into derivative transactiordkeninvestments in a business, or carry on busimasdated to mining, dispose of the
Corporation’s material assets or, in certain cirstances, pay dividends. Further, the Credit Faslitequire the Corporation to maintain
specified financial ratios and meet financial ctiodi covenants. Events beyond the Corporation’srobrincluding changes in general
economic and business conditions, may affect tirp@ation’s ability to satisfy these covenants, athtould result in a default under the
Credit Facilities. As at July 22, 2013, 2013, theeze no funds drawn against the 2012 Amended Clradility or the 2012 Niobec Credit
Facility, but $69.5 million in letters of credit weedrawn against the 2012 Letter of Credit Facildgpending on its cash position and cash
requirements, the Corporation may draw on the 2&h2nded Credit Facility and the 2012 Niobec Créditility to fund part of the capital
expenditures required in connection with its curdgvelopment projects. If an event of default urtle 2012 Amended Credit Facility or the
2012 Niobec Credit Facility occurs, the Corporatiesuld be unable to draw down further on the 20h2eAded Credit Facility or the 2012
Niobec Credit Facility and the lenders could eteateclare all principal amounts outstanding thedeu at such time, together with accr
interest, to be immediately due. An event of defanter the 2012 Amended Credit Facility or the208llobec Credit Facility may also give
rise to an event of default under existing andrieilebt agreements and, in such event, the Cormponmaty not have sufficient funds to repay
amounts owing under such agreements.

The Corporation’s significant amount of indebtednfslowing the issuance of the Notes could makwoite difficult for the Corporation to
satisfy its obligations to existing creditors ortaim additional financing and could also requirestorporation to dedicate cash flows toward
debt repayment instead of other purposes.

Following the offering of the Corporation’s $650liin Notes in September 2012, the Corporationdaggnificant amount of
indebtedness.

The high level of indebtedness could have impontansequences to the holders of the Notes and sthleeholders, including: making it
more difficult to satisfy obligations with respdotthe Notes and other debt; limiting the abiliyobtain additional financing to fund future
working capital, capital expenditures, acquisition®ther general corporate requirements, or reguthe Corporation to make non-strategic
divestitures; requiring a substantial portion adttdlows to be dedicated to debt service paymastead of other purposes, thereby reducing
the amount of cash flows available for working talpicapital expenditures, acquisitions and ottestegal corporate purposes; increasing the
vulnerability to general adverse economic and itrgusonditions; exposing the Corporation to thé& $ increased interest rates as borrowings
under the 2012 Amended Credit Facility at variaates of interest; limiting the flexibility in plang for and reacting to changes in the
industry in which the Corporation competes; pladimg Corporation at a disadvantage compared ta,ddss leveraged competitors who may
be able to take advantage of opportunities thaCitnporation’s indebtedness would prevent it fraimsping; and increasing the cost of
borrowing.
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In addition, the 2012 Amended Credit Facility ahd indenture governing the Notes contain restectiovenants that limit the
Corporation’s ability to engage in activities tinady be in its long-term best interest. The Corponé failure to comply with those covenants
could result in an event of default which, if nated or waived, could result in the acceleratioalbits debt.

The Corporation may not be able to generate sefficcash to service all of its indebtedness, irialgithe Notes, and may be forced to take
other actions to satisfy its obligations under sumdebtedness, which may not be successful.

If the Corporation cannot make scheduled paymemitsalebt, it will be in default and holders oétNotes could declare all outstanding
principal and interest to be due and payable, @mal#nders under the 2012 Amended Credit Fadititgancel their commitments to lend and
causing a cross-acceleration or cross-default ucel#ain of its other debt agreements, if any, igsdther creditors could enforce or foreclose
against the collateral securing its obligations tiredCorporation could be forced into bankruptegeivership or liquidation.

The terms of the Corporation’s 2012 Amended Credldility restrict and the indenture governing thetsis will restrict the Corporation’s
current and future operations, particularly its &tyi to respond to changes or to take certain atioA breach by the Corporation of any of the
covenants contained therein may negatively affecCorporation.

A breach of the covenants under the 2012 AmendediCFacility or the indenture governing the Nateshe Corporation’s other debt
instruments from time to time could result in arvof default under the applicable indebtednessh & default may allow the creditors to
accelerate the related debt and may result indbel@ration of any other debt containing a croselecation or cross-default provision which
applies. In addition, an event of default under2zB&2 Amended Credit Facility would permit the lerglthereunder to terminate all
commitments to extend further credit under thailifgcFurthermore, if the Corporation were unatderepay any amounts due and payable
under the 2012 Amended Credit Facility, those lesdeuld proceed against the guarantees securaigisdebtedness. In the event the
Corporation’s lenders or noteholders accelerateéehayment of the Corporatianborrowings, the Corporation may not have sufficessets 1
repay that indebtedness. As a result of thesdagstis, the Corporation may be:

. limited in how it conducts its busine:
. unable to raise additional debt or equity finandimgperate during general economic or businessitlons; ot
. unable to compete effectively or to take advantageew business opportunitie

These restrictions may affect the Corporation’ditglto grow in accordance with its strategy.

A lowering or withdrawal of the ratings assignedhe Corporatio’'s debt securities by rating agencies may incretsstiture borrowing cost
and reduce its access to capital.

The Corporation’s debt currently has a non-investngeade rating, and any rating assigned couldeled or withdrawn entirely by a
rating agency if, in that rating agency’s judgmdat,re circumstances relating to the basis ofr#tieg, such as adverse changes, so warrant.
Consequently, real or anticipated changes in thip@ation’s credit ratings will generally affecetimarket value of the Notes. Credit ratings
are not recommendations to purchase, hold orlseiNbtes. Additionally, credit ratings may not eefi the potential effect of risks relating to
the structure of the Notes.

Any future lowering of the Corporation’s ratingkdly would make it more difficult or more expensiee the Corporation to obtain
additional debt financing.
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The Corporation estimates the recoverable amougbofiwill and non-financial assets using assumjgtiand if the carrying value of an asset
is then determined to be greater than its actuabxerable amount, an impairment is recognized reduthe Corporation’s earnings.

The Corporation conducts annual impairment assegsmehich are typically performed at Decemberdthe values of goodwill and
non-financial assets, including mining assets, @agtion and evaluation assets and royalty interéfisfse carrying amount of the asset or grouy
of assets being tested is greater than its recbleamount, an impairment loss is recorded in fliergperiod.

The recoverable amount is determined based onrédsept value of estimated future cash flows froohdanglived asset, group of ass
or cash generating units (“CGUSs"), which are caltedl based on numerous assumptions such as pnodgmabable reserves, resources wher
appropriate, estimates of real discount ratesasstt value multipliers, realizable metal pricggrating costs, capital and site restoration cost
and estimated future foreign exchange rates. Managgs assumptions and estimate of future cashsflan@ subject to risk and uncertainties,
particularly in market conditions where higher \tiity exists, and may be partially or totally oigts of the Corporation’s control. Therefore, it
is reasonably possible that changes could occir eviblving economic conditions, which may affea tkcoverability of the Corporation’s
long-lived assets and goodwill. If the Corporatiails to achieve its valuation assumptions or ¥ ahits long-lived assets or CGUs
experiences a decline in its fair value, then tiéy result in an impairment charge in future pesjadducing the Corporation’s earnings.

Fluctuations in exchange rates of currencies diseithpact the earnings of the Corporatic

Currency fluctuations may affect the revenues witiehCorporation will realize from its operationsce gold is sold in the world market
in U.S. dollars. The costs of the Corporation amiired principally in Canadian dollars, U.S. dd|é&Euros and CFA francs. The appreciation
of non-U.S. dollar currencies against the U.S.atdlicreases the cost of gold production in U.Hadterms. While CFA francs currently have
a fixed exchange rate to the Euro and are curreothyertible into Canadian and U.S. dollars, theyy mot always have a fixed exchange rate
or be convertible in the future.

The Corporation is affected by movements in inteages.

The Corporation is affected by movements in interaes. Interest payments under the 2012 AmendeditG-acility and the 2012
Niobec Credit Facility are subject to fluctuatiomsked on changes to specified interest r:

There are financial risks associated with being@dtmational company.

The Corporation is a multinational company thatdraris operations through mainly foreign subsidgriereign companies and joint
ventures, and a substantial portion of the asge@siporation consist of equity in these entitigscordingly, any limitations, or the perception
of limitations, on transfer of cash or other asgetsveen the parent company and these entiti@anong these entities, could restrict the
Corporation’s ability to fund its operations eféaitly, or to repay its debts, and could impact tieghy the value of the Corporatiansecurities

In addition, the Corporation expects to generagh ¢w and profits at its foreign subsidiariesg amay need to repatriate funds from
those subsidiaries to fulfill its business plamsparticular in relation to ongoing expenditureshat development assets. The Corporation may
not be able to repatriate funds or have limiteditgthio repatriate funds from its foreign subsidéss; or in the alternative, may incur tax
payments or other costs when doing so, due to teg#ictions or tax requirements at local subsjdiavels or at the parent company level,
which costs could be material.
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The use of derivative instruments involves ceiitdierent risks including credit risk, market ligitidrisk and unrealized mark-to-market risk.

While the Corporation generally does not employgeetbr derivative) products in respect of mineraldoction, the Corporation may
from time to time employ hedge (or derivative) prots in respect of input costs such as fuel ailgrghum, interest rates and/or currencies.
Hedge (or derivative) products are generally usaddnage the risks associated with, among othegshimineral price volatility, changes in
commodity prices, interest rates, foreign curreexghange rates and energy prices. Where the Caigrorelds such derivative positions, the
Corporation will deliver into such arrangementsha prescribed manner. The use of derivative instnts involves certain inherent risks
including: (a) credit risk — the risk of default amounts owing to the Corporation by the counteiggmwith which the Corporation has entered
into such transactions; (b) market liquidity riskhe risk that the Corporation has entered interivdtive position that cannot be closed out
quickly, by either liquidating such derivative ingihent or by establishing an offsetting positiomd éc) unrealized mark-to-market risk — the
risk that, in respect of certain derivative produein adverse change in market prices for comnesditurrencies or interest rates will result in
the Corporation incurring an unrealized mark-to+keatoss in respect of such derivative products.

In the case of a gold option based forward salegram, if the metal price rises above the priogldth future production has been
committed under an option based forward sales hpdggram, the Corporation may have an opportunig.| If the metal price falls below that
committed price under an option based forward dag¢efge program, revenues will be protected to xtené of such committed production.
There can be no assurance that the Corporatiome/éible to achieve future realized prices for hpiaes that may exceed the option based
forward sales hedge program.

Operational Risks

The Corporation’s mineral reserves and mineral t@ses are estimates, and no assurance can be giatithe estimated reserves and
resources are accurate or that the indicated lefehetal will be produced.

Reserves are statistical estimates of mineral avaied ore based on limited information acquiredulgh drilling and other sampling
methods and require judgmental interpretationseolapy, structure, grade distributions and treadsl, other factors. Successful extraction
requires safe and efficient mining and processiig Corporation’s mineral reserves and mineraluess are estimates, and no assurance ¢
be given that the estimated reserves and resoareexccurate or that the indicated level of methlbe produced. Actual mineralization or
formations may be different from those predictadgttifer, it may take many years from the initial pdaf drilling before production is possit
and during that time the economic feasibility opketing a discovery may change. Mineral resousténgates for properties that have not
commenced production are based, in many instanodsnited and widely spaced drill hole informatjawhich is not necessarily indicative of
the conditions between and around drill holes. Adicgly, such mineral resource estimates may reqevision as more drilling information
becomes available or as actual production expegiengained. It cannot be assumed that all or antygs the Corporation’s mineral resources
constitute or will be converted into reserves. Mansrice fluctuations of gold or niobium, as apabte, as well as increased production and
capital costs, reduced recovery rates or techrecalpomic, regulatory or other factors may rentderG@orporation’s proven and probable
reserves unprofitable to develop at a particuler @i sites for periods of time or may render nmahegserves containing relatively lower grade
mineralization uneconomic. Moreover, shtatm operating factors relating to the mineral resg, such as the need for the orderly develop
of ore bodies or the processing of new or diffeeettypes, may cause mineral reserves to be rddudhe Corporation to be unprofitable in
any particular accounting period. Estimated resemay have to be recalculated based on actual giodiexperience. Any of these factors
may require the Corporation to reduce its minezaérves and resources, which could have a negatpart on the Corporation’s financial
results. Failure to obtain necessary permits oeguwent approvals, or revocation or regulatory gearaffecting necessary permits or
government approvals, could also cause the Colipartd reduce its reserves. There is also no assearthat the Corporation will achieve
indicated levels of gold or niobium recovery or
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obtain the prices for gold or niobium productioswased in determining the amount of such reservegellof production may also be affected
by weather or supply shortages. The SEC does motipp@ining companies in their filings with the SE€disclose estimates other than
mineral reserves. However, because the Corporptigpares its disclosure in accordance with Canatlgniosure requirements, the
Corporation’s disclosure contains resource estignataddition to reserve estimates, in accordantteMt 43-101. See the discussion above
under the heading “Cautionary Note to U.S. InvesRegarding Mineral Reporting Standards”.

The Corporation must continually replace reservepléted by production to maintain production levaler the long-term.

The Corporation must continually replace resenegdeted by production to maintain production leweisr the long-term. The life-of-
mine estimates for each of the material propedfdke Corporation are based on a number of faeiedsassumptions and may prove to be
incorrect. In addition, mine life would be shortdriethe Corporation expands production. Reseragshe replaced by expanding known ore
bodies, locating new deposits or making acquisgtidxploration is highly speculative in nature. Tarporations exploration projects involy
many risks and are frequently unsuccessful. Orgiteavith mineralization is discovered, it may taeveral years from the initial phases of
drilling until production is possible, during whit¢ime the economic feasibility of production mayanlge. Substantial expenditures are require
to establish proven and probable reserves andnstre@t mining and processing facilities. As a hegshere is no assurance that current or
future exploration programs will be successful. fEhis a risk that depletion of reserves will notdftset by expansions, discoveries or
acquisitions. The mineral base of the Corporati@y aecline if reserves are mined without adequattacement and the Corporation may not
be able to sustain production beyond the currenerives, based on current production rates.

The Corporation’s production and cost estimatesesiebon many factors outside the Corporation’s colrind may vary from actual
production and costs, which could have an adverggact on the Corporatic's financial results.

The cost of production, development and exploratiames depending on factors outside the Corparaticontrol. Failure to achieve
production or cost estimates or material increasessts could have an adverse impact on the Catipors future cash flows, profitability,
results of operations and financial condition. Adtproduction and costs may vary from estimatesfeariety of reasons, including: actual ore
mined varying from estimates of grade, tonnageitidih and metallurgical and other characterisstgrt-term operating factors relating to the
ore reserves, such as the need for sequentialafeweht of ore bodies and the processing of nevifiarent ore grades; revisions to mine
plans; risks and hazards associated with miningirabphenomena, such as inclement weather condijtend unexpected labour shortages or
strikes. Costs of production may also be affected kariety of factors such as changing strip mtwe grade metallurgy, labour costs, the cos
of supplies and services, general inflationary suess and currency exchange rates.

The ability of the Corporation to sustain or inceeeits present levels of gold and niobium produrcisodependent in part on the success of its
projects, which are subject to numerous known arichawn risks

The ability of the Corporation to sustain or in@edts present levels of gold and niobium producisodependent in part on the succes
its projects. Risks and unknowns inherent in adjgxts include, but are not limited to: the accyratreserve estimates; metallurgical
recoveries; capital and operating costs of sucfepts; and the future prices of the relevant milsefarojects have no operating history upon
which to base estimates of future cash flow. Thtabexpenditures and time required to develop némes or other projects are considerable
and changes in costs or construction scheduleaféaet project economics. It is not unusual inithieing industry for new mining operations
to experience unexpected problems during the sfapthase, resulting in delays and requiring mopétakthan anticipated. Actual costs and
economic returns may differ materially from the famation’s estimates or the Corporation couldtfaibbtain the governmental approvals
necessary for the operation of a project, in witiabe, the project may not proceed, either on iggnal timing, or at all.
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Mineral reserve and resource calculations may berfmnderestimated as a result of coarse gold attksakane Gold Min

The Essakane Gold Mine is a “coarse gold” depoiit particles up to five millimetres in diameterttdmpts have been made to ensure
that the grade samples used to determine minevatves and resources are representative by usimysaample preparation and analytical
techniques and by re-assaying many of the eadi@ptes using these sample preparation and analigdaiques. The grade of the deposit
could be lower or higher than predicted by the gnambdel developed for the feasibility study anduded in the Corporation’s technical report
on the Essakane Gold Mine.

There are risks associated with pursuing a blockirig mining method to expand the Niobec Mine.

The Corporation is considering the use of a blakirg mining method to expand the Niobec Mine friva range of alternate bulk
mining methods available. The pursuit of this mdttmexpand the Niobec Mine carries with it a dartiegree of risk since it is characterized
by caving and extraction of a massive volume okyedhich will translate into the formation of a fage depression whose morphology
depends on the characteristics of the mining, @bk mass and the topography of the ground surface.

Block cave mining can be used on any ore bodyithsufficiently massive and fractured. A major ¢hiage at the mine design stage is to
predict how specific ore bodies will cave dependinghe geometry of the undercut and the strucaitdabutes of the rock mass.

The pursuit of this method involves the creatiomofunderground tunnel to draw points where thelging rock, broken by gravity,
more or less flows to the draw point, to be gattiened taken away for processing.

Certain of the core geotechnical risks associatéiu lock caving are as follows:

. uncontrolled, dynamic, large scale caving evergaltiag in airblasts, damage to draw points andtber infrastructure; loss of
control of cave propagation; and premature cavpamation to surface

. caveback-hang-ups resulting in the developmenkoéssive voids leading to airblast potential armtipction disruption, which
may threaten the economic viability of the Niobein®)

. undesirable cave propagation outside the ore beslyiting in potential flooding of the Niobec Minatlvmud and/or water; impact
to workforce safety; and surface damage;

. a high level of concentrated surface subsidendereakthrough resulting in surface damage; safetatas on the surface; and
disruption of aquifers in the vicinity of the Niab#line.

The realization of any of these risks, assumingolbek caving method is used, could have a matadaérse impact on the progress of
any expansion activities at the Niobec Mine. Thee be no assurance that the Corporation wouldideessful in overcoming any of the ab
risks and/or the results associated with such asksart of the expansion of the Niobec Mine.

In a dynamic environment, the Corporation needsrsure that its strategic planning process keep® weéth constantly changing martk
conditions. This is to ensure that the Corporati@s a strategic plan in place that: supports thgamization’s overall objectives; is reflective
of the underlying fundamentals affecting the Cogpion’s business at any given time; and is execatetime. Otherwise, the Corporation
faces the risk of not having an appropriate stratggan in place to ensure its continued, efficigrawth, or having a strategic plan that is
longer relevant in light of existing market condits or due to a delay in its execution.

The Corporation operates in an environment withstamtly changing variables that directly impacbigsiness both in the short-and long
term. In order to keep abreast of current markatlitmns and fundamentals affecting the Corporasidiusiness, the Corporation has a stra
planning process in place which regularly
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reviews its strategic plan to ensure that the Qafan is on track to meet its production and groabjectives efficiently. Given that
unforeseen changes can occur at any time andtth&dgic plans are based upon certain conditiodsaasumptions that may not be valid, there
can be no assurance that the Corporation’s stcapgamning process will be completely effectival@veloping a strategic plan that is both
appropriate for the Corporation and relevant, ldirakes, possibly resulting in a material advereat on the Corporation’s business, financial
condition and/or results of operations. The Corfjonamay also not be able to execute its stratplgin in a timely way.

The Corporation is subject to continuously evolMiegjslation, which may have unknown and negativgsict on operations.

The Corporation is subject to continuously evolMiagislation in the areas of labour, environmegtd titles, mining practices and
taxation. New legislation may have a negative impacoperations. The Corporation participates imuaber of industry associations to
monitor changing legislation and maintains a goiatbdue with governmental authorities in that respEowever, the Corporation is unable to
predict what legislation or revisions may be prambthat might affect its business or when any suwoposals, if enacted, might become
effective. Such changes, however, could requireeased capital and operating expenditures and guelent, delay or prohibit certain
operations of the Corporation.

The Corporation’s business is subject to evolviogorate governance and public disclosure laws tieate increased both the Corporation’s
compliance costs and the risk of noncompliance laitfs, which could have an adverse effect on thp@ation’s stock price.

The Corporation is subject to changing rules agdlegions promulgated by a number of U.S. and Canagbvernmental and self-
regulatory organizations, including the SEC, th@&han Securities Administrators, the New York &tBgchange, the Toronto Stock
Exchange, and the International Accounting StarslB@hrd. These rules and regulations continue dtvevun scope and complexity and many
new requirements have been created in responaw/todnacted by the U.S. Congress, making compliamace difficult and uncertain. For
example, on July 21, 2010, the U.S. federal govemrpassed the Dodd-Frank Wall Street Reform ants@uer Protection Act (the “Dodd-
Frank Act”), which resulted in the SEC adoptingesuthat would require the Corporation to disclas@w annual basis, beginning in 2014,
certain payments made by the Corporation, its slidrses or entities controlled by it, to the U.&déral government and foreign national and
subnational governments. Similarly, the Canadiaregument announced its intention to introduce nagislation mandating the disclosure of
payments made by mining companies to Canadian amdCanadian governments. The Corporation’s eftorsomply with such legislation
and the rules and regulations promulgated thereumales resulted in, and are likely to continuedsuit in, increased general and
administration expenses and a diversion of managetime and attention from revenue-generating és/to compliance activities.

The validity of mining interests held by the Comtan can be uncertain and may be contested.

The validity of mining interests held by the Corgibon, which constitute most of the Corporatiorfsperty holdings, can be uncertain
and may be contested. Acquisition of title to malgroperties is a very detailed and time-consurpimgess, and the Corporation’s title to its
properties may be affected by prior unregistereée@ments or transfers, or undetected defects. Slexfethe Corporatiors licenses will need
be renewed and, on renewal the license may coseradler area. There is a risk that the Corporatiay not have clear title to all its mineral
property interests, or that they may be subjechtdlenge or impugned in the future. Although tleeg@ration has attempted to acquire
satisfactory title to its properties, some riskséxithat some titles, particularly title to undeyedd properties, may be defective. A successful
challenge to the Corporation’s title to its propestcould result in the Corporation being unableferate on its properties as anticipated or
being unable to enforce its rights with respedta@roperties which could have a material advefsect on the Corporation.
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There can be no assurance that the Corporationaifitinue to be able to compete successfully wstbampetitors in acquiring exploration
properties and mining asse

The Corporation competes with other mining compaaied individuals for mining interests on explaratproperties and the acquisition
of mining assets, which may increase the risk ofdased costs when acquiring suitable claims, ptieseand assets. There can be no assu
that the Corporation will continue to be able tonpete successfully with its competitors in acqgranch properties and assets.

Shortages of critical resources, equipment andeskiabour may adversely affect costs and schedultrthe Corporation’s operations and
development projects.

The mining industry has been impacted by increasmttiwide demand for critical resources such asiirgpmmodities, drilling
equipment, tires and skilled labour and these alged have caused unanticipated cost increaseshyd ih delivery times, thereby impacting
operating costs, capital expenditures and productitiedules. These factors could cause the Coipwsabperating costs, capital expenditures
and production schedules to change, which coulé Bawaterial adverse effect on the profitabilityref Corporation.

The Corporation cannot confirm the likelihood tlaatew application for a mining permit will be gradtat its Camp Caiman Project in Frer
Guiana or that it will receive any compensation fi@aving been denied a mining permit.

Camp Caiman is a development project located afoltlometres southeast of Cayenne, the capitalofiErench Guiana.

Following the French government’s decision notsgue a mining permit for the Camp Caiman Proje20id8, the Corporation initiated
two separate legal actions in 2009 at the Admiatiste Tribunal in French Guiana: the first one @ajing the legality of the French
government’s decision (the “Permitting Appeal”)dahe second one seeking compensation in the anod@B¥5 million for damages resulti
from that decision (the “Compensation Claim”).

Under the Permitting Appeal, the Administrativebtmal stayed the government’s decision in 2010aaddred the government to issue ¢
more reasoned permitting decision on the Camp GalPnaject.

Later in 2010, the French government again deamdo issue a mining permit for the Camp Caimanjdet and the Corporation
subsequently filed a new appeal of this seconds@etiat the end of 2010 (the “Second Permitting&gdf). At the end of 2011, the French
authorities published a new mining framework foerkth Guiana setting out exclusion zones in Frenghr@a where mining activities are to be
prohibited. While the Camp Caiman Project is lodatean exclusion zone situated near the Kaw mauintas unclear whether the
Corporation’s right to apply for a new permit wittthis zone is grandfathered under the French mioatde or whether the prohibition on
mining in this zone requires further administratagtion from the French authorities in order tceffective.

On February 2, 2012, the Administrative Tribundbree hearing regarding both the Second Permittipgefal and the Compensation
Claim and, on February 16, 2012, dismissed both@fCorporation’s actions. On May 22, 2012, thepBaation filed an appeal of the
Administrative Tribunal’s decision in both actioatsthe Administrative Court of Appeal in BordeaBxance and increased the amount of the
Compensation Claim to €763 million to account fayHer prevailing gold prices.

There can be no assurance that the developmemé @amp Caiman Project could proceed under thefragmework since the French
government could again refuse to issue the perotitithstanding the grandfathering of rights under Erench mining code due to the
ambiguity of certain provisions contained in thevmaining framework for French Guiana, which is itding challenged before the French
Supreme Court.
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The Corporation is subject to risks and expenskged to reclamation costs and related liabilities.

The Corporation is generally required to submitgovernmental approval a reclamation plan (somehi€h are reassessed on a regular
basis) and to pay for the reclamation of its mitessupon the completion of mining activities. Bé&a current mineral reserves and business
plans, it is anticipated that the Mouska and Yagela mines will complete mining activities withine next few years. The Corporation
estimates the net present value of future cashtosgffor reclamation costs at all properties ur&&sS at $258.1 million as at December 31,
2012 based on information available as of that.d&tg significant increases over the current estasaf these costs could have an adverse
impact on the Corporation’s future cash flows, eas, results of operations and financial condition

The Corporation is dependent upon key managemehpuaoiessional personnel and executives to leadrganization.

The Corporation depends upon its key managemenpraiessional positions and on senior executivgsawide leadership to the
organization. The Corporation’s ability to effeely manage its exploration, development and opeyaictivities (including Health, Safety &
Sustainability) depends in large part on the effoftindividuals in these positions and senior ésadvithin the organization. The Corporation
faces intense competition for qualified managemamifessionals and executives from other resouwogpanies and there can be no assuranc
that the Corporation will be able to attract antiresuch talent in the future. The Corporat®imability to attract and retain capable leaded
key management positions and professionals cowd aanaterial adverse effect on the Corporation@ress, financial condition and/or
operational results.

The success of the Corporation also heavily dependbe technical expertise of its professional leyges and on its ability to motivate, ret
and attract highly skilled talent.

The competition for technical expertise in the mgnindustry is currently intense. There can bessugnce that the Corporation will
continue to be able to compete successfully witlt@mpetitors in attracting and retaining additlanalified technical talent with the necess
skills and experience to manage its current needsaticipated growth. The failure to attract sgohlified talent to manage the existing
operations and projects effectively could have tenel adverse effect on the Corporation’s businf#sancial condition and/or operational
results.

The Corporation operates certain of its propertileough joint ventures and is subject to the risksmally associated with the conduct of jc
ventures.

Certain of the properties in which the Corporatias an interest are operated through joint ventuitlsother mining companies and are
subject to the risks normally associated with thieduict of joint ventures. Such risks include: itigbto exert control over strategic decisions
made in respect of such properties; disagreemehtpairtners on how to develop and operate minédegitly; inability of partners to meet
their obligations to the joint venture or third fi@s; and litigation between partners regardingtjgenture matters. Any failure of such other
companies to meet their obligations to the Corponatr to third parties, or any disputes with retfie the parties’ respective rights and
obligations, could have a material adverse effadhe joint ventures or their respective propertigsich could have a material adverse effect
on the Corporation’s results of operations andrfaia condition.

In respect of the Sadiola Sulphide Project at thdicda Gold Mine in Mali, further delays by the @oration in obtaining approval to
proceed with this project from its joint venturetpar may affect the accuracy of the existing difenine plan for the Sadiola Gold Mine.

The Corporation’s non-controlled assets may notmgrwith its standards.

Some of the Corporation’s assets are controllednaaitiaged by other companies or joint venture pesti8me of the Corporation’s
partners may have divergent business objectivefapthctices which may impact
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business and financial results. Management of tiyp@ation’s joint venture assets may not complghwhe Corporation’s management and
operating standards, controls and procedures @imduwith respect to health, safety and the enwvirent). Failure to adopt equivalent
standards, controls and procedures at these assatproper management or ineffective policiescpaures or controls could not only
adversely affect the value of the related non-madagojects and operations but could also leadgteel costs and reduced production and
adversely impact the Corporation’s results and tamn and future access to new assets.

The Corporation’s business is subject to a numlbeisks and hazards, most of which are beyond thig@ration’s control, and many of whic
are not economically insurable and the mining indug subject to significant risks and hazards sinaf which are beyond the Corporation’s
control.

The Corporation’s business is subject to a numbesks and hazards generally, including, withanritation, adverse environmental
conditions and hazards, unavailability of materaisl equipment, adverse property ownership claimssual or unexpected geological
conditions, ground or slope failures, pit wall tmés, rock bursts, cave-ins, floods, seismic agti@arthquakes, changes in the regulatory
environment, industrial accidents, labour forceugitions or disputes, gold bullion losses due tmir@ disasters or theft and other natural or
human-provoked incidents that could affect the mgrof ore and the Corporation’s mining operationd development projects, most of which
are beyond the Corporation’s control. In additithe Corporation has encountered other natural phena such as inclement weather
conditions which include unusual rainy seasonb@Rosebel Gold Mine in Suriname or the Sadiola¥atdla Gold Mines in Mali or drought
or water shortages at the Essakane Gold Mine ikiBaiFaso. These risks and hazards could resdinimage to, or destruction of, mineral
properties or production facilities, personal igjor death, environmental damage to the Corporatioroperties or the properties of others,
delays in mining, monetary losses and possibld legality.

As a result, production may fall below historicestimated levels and the Corporation may incuriggmt costs or experience significi
delays that could have a material adverse effeth@iCorporation’s financial performance, liquidégd results of operations.

Where economically feasible and based on avaitglmficoverage, a number of operational, finanaiad political risks are transferred to
insurance companies. The availability of such iasae is dependent on the Corporation’s past insarknss and records and general market
conditions. Available insurance does not covepfithe potential risks associated with a mining pany’s operations. The Corporation may
also be unable to maintain insurance to cover atsarrisks at economically feasible premiums, iasae coverage may not be available in the
future or may not be adequate to cover any resultiss, and the ability to claim under existingigies may be contested. Moreover, insuranct
against risks such as the validity and ownershipngiatented mining claims and mill sites and emvitental pollution or other hazards as a
result of exploration and production is not gerligravailable to the Corporation or to other comparin the mining industry, on acceptable
terms. As a result, the Corporation might becontesi to liability for environmental damage or atihezards for which it is completely or
partially uninsured or for which it elects not tsure because of premium costs or other reasossekdrom these events may cause the
Corporation to incur significant costs that coulllé a material adverse effect upon its financiab@ion and/or results of operations.

The profitability of the Corporatios’business is affected by the market prices aniisdility of commodities which are consumed or oifise
used in connection with the Corporation’s operati@md projects as well as other factors which intgapital and operating costs.

The profitability of the Corporation’s businessaiffected by the market prices and availability lnorsages of commodities which are
consumed or otherwise used in connection with thig@ration’s operations and projects, such as tisekand heavy fuel oil at the Essakane
Gold Mine in Burkina Faso and at the Rosebel GoldeMn Suriname; electricity at the Sadiola Golch®lin Mali; aluminum at the Niobec
Niobium Mine in Québec; and generally steel, cotgrexplosives and cyanide. Prices of such comiiesdiso can be subject
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volatile price movements, which can be material @ occur over short periods of time, and arectdteby factors that are beyond the
Corporation’s control. Operations consume signiftmounts of energy and are dependent on suppligrgvernments to meet these energy
needs. In some cases, no alternative source oferseavailable. An increase in the cost, or desean the availability, of construction
materials such as steel and concrete may affe¢intiteg and cost of the Corporati@aprojects. If the costs of certain commoditiesstoned ¢
otherwise used in connection with the Corporatiaperations and projects were to increase sigmifigaand remain at such levels for a
substantial period of time, the Corporation mayedaine that it is not economically feasible to @omé commercial production at some or all
of the Corporation’s operations or the developnoérsiome or all of the Corporation’s current prageethich could have a material adverse
impact on the Corporation. Costs at any particuigning location are also subject to variation du@ humber of factors, such as changing ore
grade, changing metallurgy and revisions to mim@pin response to the physical shape and locatitite ore body or due to operational
changes. Reported cost may also be affected bygekan accounting standards. A material increasesits at any significant location could
have a significant effect on the Corporation’s talpiosts, profitability and operating cash flow.

The operations of the Corporation are carried augeographical areas which lack adequate infrasuue and are subject to various other
risk factors, including the availability of suffesit water supplies.

Mining, processing, development, and exploratidivai@es depend, to one degree or another, on aatedofrastructure. Reliable roads,
bridges, power sources, and water supply are irmapbdeterminants which affect capital and operatimg}s. Lack of such infrastructure or
unusual or infrequent weather phenomena, sabadigerism, government or other interference inrtt@ntenance or provision of such
infrastructure could adversely affect the Corpora operations, financial condition and/or resolt®perations.

The Corporation’s failure to obtain needed watempes, the loss of some or all of the Corporationater rights for any of its mines or
shortages of water due to drought or loss of wagemits could require the Corporation to curtaitlmrse mining production and could prevent
the Corporation from pursuing expansion opportansiti

The Corporation is dependent on its workforce tiwaet and process minerals, and is therefore semstb a labour disruption at any of the
Corporation’s material properties.

The Corporation is dependent on its workforce tivaet and process minerals. The Corporation hagranas to attract, retain and deve
the required employees for its operations and erulga to maintain good relations with its workfoineorder to minimize the possibility of
strikes, lock-outs and other work stoppages atitk sites. Relations between the Corporation mdmployees may be impacted by change:
in labour relations which may be introduced by, amother things, employee groups, unions and tleganat governmental authorities in
whose jurisdictions the Corporation carries on bess. Labour disruptions at any of the Corporasionaterial properties could have a materia
adverse impact on its business, results of opermtad financial condition. A number of the Corpioreis employees are represented by lal
unions under various collective labour agreememntistae employees at the Essakane Gold Mine eniii@d three-year salary increase
agreement which is effective from July 1, 2012uty 1, 2015. At the Westwood Project, the Corparatind the union concluded a six-year
collective labour agreement in 2012 which is effecfrom December 1, 2011 to November 30, 201 addition, existing labour agreements
may not prevent a strike or work stoppage at thep@mation’s facilities in the future, and any swebrk stoppage could have a material advers
effect on the Corporation’s earnings and financaidition.

The success of the Coté Gold Project is depengmnt,.among other things, the integration of openasi technologies and personnel of the
Coté Gold Project with the Corporation, the econesrif this project and obtaining required licensesl permits from various governmental
authorities.

The Corporation’s success with the C6té Gold Ptajéit depend in large part on the success of thepGration’s management in
integrating the operations, technologies and pemsioof the C6té Gold Project
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with those of the Corporation, the economics ofgghggect and obtaining required licenses and parfriim various governmental authorities.
The failure of the Corporation to obtain such leesor permits could impair its results of operatyurofitability and financial results.

In addition, the overall integration of the operas, technologies and personnel of the Cété Galgt€trinto the Corporation may result
in unanticipated operational problems, expensasiliies and diversion of management attention.

There are health risks associated with the minigkaorce in Africa and Suriname.

Malaria and other diseases such as HIV/AIDS reptessserious threat to maintaining a skilled wor&éin the mining industry
throughout Africa and in South America and are gomiaealthcare challenge faced by the Corporatiop&rations in Africa. There can be no
assurance that the Corporation will not lose mesbéits workforce or see its workforce man-howduced or incur increased medical costs
as a result of these health risks, which could lzareterial and adverse effect on the Corporatifuiige cash flows, earnings, results of
operations and financial condition.

Surrounding communities may affect mining operatitmough the restriction of access of supplies andkforce to the mine site or through
legal challenges asserting ownership rights.

Surrounding communities may affect the mining opens through the restriction of access of suppiesd workforce to the mine site.
Certain of the material properties of the Corporatinay be subject to the rights or asserted rightsrious community stakeholders, including
indigenous people. Active community outreach ancetigpment programs are maintained to mitigate igleaf blockades or other restrictive
measures by the communities.

Artisanal miners make use of some or all of thepBaation’s properties. This condition may interferi¢h work on the Corporation’s
properties and present a potential security thoetite Corporation’s employees. There is a risk i@ Corporation’s operations may be
delayed, or interfered with, due to the use offttaperties by artisanal miners. The Corporatiorsutsebest efforts to maintain good relations
with government authorities and the local commasith order to minimize such risks.

The Corporation’s mining and processing operatians exploration activities are subject to extensawes and regulations governing the
environment, health and safety.

The Corporation’s mining and processing operatams exploration activities are subject to extentves and regulations governing the
protection of the environment, exploration, mingelepment, production, exports, taxes, labour siethg] occupational health, waste disposal
toxic substances, mine and worker safety, relatwitis neighbouring communities, protection of engkamed and other special status species
and other matters. The Corporation’s ability toadtpermits and approvals and to successfully apéngparticular communities may be
adversely impacted by real or perceived detrimaentahts associated with the Corporation’s actisitiethose of other resource companies
affecting the environment, human health and saf&tiie surrounding communities. Delays in obtaindndailure to obtain, renew, or retain
government permits and approvals may adverselgtatie Corporation’s operations. Failure to compith applicable environmental, health
and safety laws and regulations may result in icions, fines, suspension or revocation of peraniid other penalties. The costs and delays
associated with compliance with these laws, regariatand permits could prevent the Corporation fpyocteeding with the development of a
project or the operation or further developmera afine or increase the costs of development oryatazh and may materially adversely affect
the Corporation’s business, results of operatigrfinancial condition. The Corporation may alsoh®#d responsible for the costs of
investigating and addressing contamination (ineclgdilaims for natural resource damages) or forsfimepenalties to governmental authorities
relating to contamination issues at current or faractivities or at third party sites. The Corpmmatcould also be held liable for claims relating
to exposure to hazardous substances. The costsassiowith such responsibilities and liabilitieayrbe significant.
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Since 2008, samples of the Niobec Mine’s finalwefit regularly failed the Daphnia magna toxicitst tehich is a requirement of the
provincial regulations in Québec but not the fetlergulations in Canada. After many studies anderes with Québec authorities, the Niobec
Mine’s final effluent toxicity issue was solved bwitching the source of the process water suppthechigher volume Shipshaw river and re-
locating the discharge of final effluent to thatdtion. Construction of the Shipshaw system waspteted in July 2012 and since
commencement of operations with this system, thelt®for the monthly Daphnia magna toxicity testdbeen in compliance with the
provincial regulations with the exception of onewcence.

Groundwater monitoring in 2011 detected cyanidén@underground water seeping from the Essakana I@iole’s tailings storage
facility (“TSF”) that resulted in some contaminaticA hydrogeological study determined that the agepwvas limited to the southeast area
within the impoundment and was attributed to pefiggissues in the TSF floor which were unforase€he seepage was exacerbated by thi
accumulation of fresh water in the north end of '8 while a permanent fresh water storage basinb&ang constructed. As a result of hay
detected cyanide level in the underground watesecto the tailings impoundment, a local well in dlesvnstream area was proactively closed
and an alternate water supply was made availaldlele® Associates Ltd. were retained to conductisitestigations and identify mitigative
solutions as well as develop long term tailings agment plans to prevent a reoccurrence. Underdraater interception efforts were
successful and cyanide level in the downstreamrgheater has returned to background levels. To peassurance against a reoccurrence, &
cyanide destruction plant is under construction sefteduled for commissioning in 2013.

Such measures, including corrective action takeadtiress the Essakane Gold Mine detection of cgdaigel in the underground water,
and any additional measures required to addrelserffcompliance, fines and costs and/or the efflgeality at any location may have a
negative impact on the Corporation’s financial dbod and/or results of operations.

In certain of the countries in which the Corporatias operations, it is required to submit, foregyowment approval, a reclamation plar
each of its mining sites that establishes the Qaitmn’s obligation to reclaim property after miakr have been mined from the site. In some
jurisdictions, bonds, letters of credit or othemfis of financial assurances are required as sgdorithese reclamation activities. T
Corporation may incur significant costs in connattwith these reclamation activities, which may eniaily exceed the provisions the
Corporation has made for such reclamation. In adithe unknown nature of possible future addalcmegulatory requirements and the
potential for additional reclamation activities ate further uncertainties related to future reclémmecosts, which may have a material adverse
effect on the Corporation’s financial conditiomguidity or results of operations. Various enviromtad incidents can have a significant impact
on operations.

Mining investments are subject to the risks norynafisociated with any conduct of business in foremuntries including varying degrees
political and economic ris}

Mining investments are subject to the risks norpnatisociated with any conduct of business in foreiguntries including: uncertain
political and economic environments; war, terroranad civil disturbances; changes in laws or padi@&particular countries, including those
relating to imports, exports, duties and curremmayjcellation or renegotiation of contracts; royaltinet profits payments and tax increases or
other claims by government entities, includingaattive claims; risk of expropriation and nationation; delays in obtaining or the inability to
obtain necessary governmental permits; compliantteapplicable anti-corruption laws, including tdeS. Foreign Corrupt Practices Act and
the Canadian Corruption of Foreign Public OfficiAlg; currency fluctuations; restrictions on thelipof local operating companies to sell
gold offshore for U.S. dollars, and on the abibfysuch companies to hold U.S. dollars or othegifpr currencies in offshore bank accounts;
import and export regulations, including restrioan the export of gold or the import, for furtipeocessing, of by-products from the gold
extraction process containing gold; limitationstbe repatriation of earnings; and increased financosts.
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On March 21, 2012, in the context of significarddmf territory in northern Mali to insurgents,@up d’etat was initiated by members of
the Malian army. This created uncertainty withia ttountry and political pressure domestically andfabroad to restore full democratic rule.
As a prudent matter, the Corporation suspendedinettilling activities at exploration projectsitali and decided to proceed cautiously with
its expansion project at the Sadiola Gold MineApmil 2012, an interim president was appointedénadance with mechanisms in the Malian
constitution. An interim Prime Minister and Cabimets also appointed. In August 2012, an expandediim government was appointed with
the support of the Economic Community of West Adrigtates and the international community. In Jan2@13, an international military
campaign led by France commenced in Northern Mabiust the insurgents, and has largely succeedgsliimtial goals. While the security
situation in Northern Mali has improved since thieervention, the situation remains volatile, anel ¢tbuntry faces continued challenges
including food shortages, internally displaced pass and the continued presence in parts of nortieti of factions of Islamist rebels. The
political situation in Mali continues to presentigk and uncertainty to the continued operatiorsexploration programs of the Corporation in
Mali and, while there are encouraging indicatidme hational elections will be carried out aroumel énd of July, there can be no assuranci
the political situation will stabilize or improva the future.

These risks may limit or disrupt operating minepmjects, restrict the movement of funds, causedbrporation to have to expend more
funds than previously expected or required, orltésuhe deprivation of contract rights or theitakof property by nationalization or
expropriation without fair compensation, and maytarially adversely affect the Corporatigrfinancial position and/or results of operatidns
addition, the enforcement by the Corporation ofatgal rights in foreign countries, including rightt exploit its properties or utilize its permits
and licenses may not be recognized by the coutgsssin such foreign countries.

The Corporations operations could be adversely affected by chaimyesning laws related to the ownership of landlanineral rights and ne
profit and royalty payment

Any amendment to current laws and regulations guwugrthe rights of leaseholders or the paymenbwgélties, net profits interests or
similar amounts, or a more stringent enforcemesteibf in countries where the Corporation has ofmeratcould have a material adverse
impact on the Corporation’s financial condition &rdesults of operations.

The Corporation is also subject to the tax lawsesferal foreign jurisdictions which are complex aotentially subject to change. These
tax laws are also subject to varying interpretatiand application by the relevant regulatory adtiest which may result in additional taxes
being assessed.

Operations, particularly those located in emergoauntries, are subject to a number of politicakeas

The Corporation currently conducts mining, develeptrand exploration activities in countries witlvel®ping economies. These
countries and other emerging markets in which tbg@ration may conduct operations have, from timgnbe, experienced economic or
political instability. It is difficult to predicthe future political, social and economic directadrthe countries in which the Corporation operates
and the impact government decisions may have drugsess. Any political or economic instabilitytive countries in which the Corporation
currently operates could have a material and adwffect on the business and results of operations.

Operations in Burkina Faso, Mali, and Surinameganeerned by mineral agreements with local governmtrat establish the terms and
conditions under which the Corporation’s affaire aonducted. These agreements are subject toatitaral arbitration and cover a number of
items, including: the duration of mining licensgstating permits; supply and repayment of fundségital investments; the right to export
production; distribution of dividends; shareholdghts and obligations for the Corporation, joietture partners, and the government in
respect of their ownership; labour matters; thiatrtg hold funds in foreign bank accounts and iifgn currencies; taxation rates; and the righ
to repatriate capital and profits.
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While the governments of most countries the Corjpmmeoperates in have modernized, or are in thege® of modernizing their mining
legislation (i.e. Burkina Faso, Mali and Canada) are generally considered by the Corporation tmbeng friendly, no assurances can be
provided that this will continue in the future. Teeonomy and political system of Suriname, Burltaso and Mali should be considered to be
less predictable than in countries such as Canaditghe U.S. The possibility that a current, or @ife, government may adopt substantially
different policies or take arbitrary action whiclight halt exploration, production, extend to théarzalization of private assets or the
cancellation of contracts, the cancellation of minand exploration rights and/or changes in taratieatment cannot be ruled out, any of
which could have a material and adverse effecherCorporation’s future cash flows, earnings, tssofl operations and/or financial condition.

The Corporation’s mining properties are subject/érious royalty, carried ownership interests anddgpayment agreements.

The Corporation’s mining properties are subjeatddous royalty, free-carried ownership interestd land payment agreements. Failure
by the Corporation to meet its payment obligationder these agreements could result in the losslated property interests.

The mining laws of Burkina Faso, Mali and Senegjaugate that should an economic ore body be disgelon a property subject to an
exploration permit, a permit that allows processipgrations to be undertaken must be issued thdlder. Legislation in these countries
currently provides for the relevant governmentdquire a free-carried ownership interest, normaflgt least 10%, in any mining project. The
requirements of the various governments as todregn ownership and control of mining companiey ictaange in a manner which adversely
affects the Corporation.

The operations and development projects of the @atn require licenses and permits from varioosgrnmental authorities to exploit its
properties.

The operations and development projects of the @atjon require licenses and permits from varioogegnmental authorities to exploit
its properties, and the process for obtaining Besrand permits from governmental authorities dlikas an extended period of time and is
subject to numerous delays, costs and uncertaidtigsunexpected delays or costs associated wilpé&mmitting process could delay the
development of the C6té Gold Project and the exparaf the Niobec Mine or impede the operation afiae, which could adversely impact
the Corporation’s operations and profitability. Slicenses and permits are subject to change inuscircumstances. Failure to comply with
applicable laws and regulations may result in injioms, fines, suspensions or revocation of peremit$ licenses, and other penalties. There
be no assurance that the Corporation has beerlldyenat all times in compliance with all such laarsd regulations and with its licenses and
permits or that the Corporation has all requiredrises and permits in connection with its operatidhe Corporation may be unable to timely
obtain, renew or maintain in the future all necegiaenses and permits that may be required tdoex@nd develop its properties such as the
Westwood and C6té Gold projects, commence congiruot operation of mining facilities and propestiender exploration or development or
to maintain continued operations that economigaliify the cost.

The Corporation is subject to the risk of litigatidhe causes and costs of which cannot be known.

The Corporation is subject to litigation arisingtfire normal course of business and may be invalveésputes with other parties in the
future which may result in litigation. The causépotential future litigation cannot be known andyrarise from, among other things, busines
activities, environmental laws, volatility in stopkice or failure to comply with disclosure obligats. The results and costs of litigation cannot
be predicted with certainty. If the Corporatioruigable to resolve these disputes favourably, it hsaye a material adverse impact on the
Corporation’s financial performance, cash flow aesults of operations.

In the event of a dispute involving the foreign giwns of the Corporation, the Corporation maygbiject to the exclusive jurisdiction
foreign courts or may not be successful in subjectbreign persons to the
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jurisdiction of courts in Canada. The Corpora’s ability to enforce its rights could have an abeceffect on its future cash flows, earnings,
results of operations and financial condition.

Any acquisition that the Corporation may choosedmplete may be of a significant size, may changedtale of the Corporati’s business
and operations and may expose the Corporation vo geographic, political, operating, financial anégogical risks.

The Corporation plans to continue to pursue theiiaien of producing, development and advanceestagloration properties and
companies. The search for attractive acquisitigpoojpinities and the completion of suitable transastare time consuming and expensive,
divert management attention away from our existinginess and may be unsuccessful. Any acquisiiainthe Corporation may choose to
complete may be of a significant size, may chahgestale of the Corporation’s business and op@&stad may expose the Corporation to
new geographic, political, operational, financiatiagyeological risks. The Corporati@rsuccess in its acquisition activities dependisoability
to identify suitable acquisition candidates, negfetiacceptable terms for any such acquisition atedjiate the acquired operations successfull
with those of the Corporation. Any acquisition wabble accompanied by risks. For example, there may $ignificant change in commaodity
prices after the Corporation has committed to cetepthe transaction and established the purchase=qrshare exchange ratio; a material ore
body may prove to be below expectations; the Catpmr may have difficulty integrating and assimilgtthe operations and personnel of any
acquired companies, realizing anticipated synem@mesmaximizing the financial and strategic positid the combined enterprise, and
maintaining uniform standards, policies and costasross the organization; the integration of tjpiaed business or assets may disrupt the
Corporation’s ongoing business and its relatiorshifth employees, customers in the case of theé¢idbine, suppliers and contractors; and
the acquired business or assets may have unknabilities which may be significant. In the everattthe Corporation chooses to raise debt
capital to finance any such acquisition, the Caaifion’s leverage will be increased. If the Corporationagdes to use equity as consideratiol
such acquisition, existing shareholders may suffletion. Alternatively, the Corporation may chodsefinance any such acquisition with its
existing resources. There can be no assurancthth@orporation would be successful in overcomimgge risks or any other problems
encountered in connection with such acquisitions.

ENFORCEABILITY OF CIVIL LIABILITIES

The Corporation is a corporation existing underGa@ada Business Corporations Adtlany of the Corporation’s directors and officers,
and all of the experts named in this Prospectastemidents of Canada or other non-U.S. jurisdistiand all or a substantial portion of their
assets, and a substantial portion of the Corparatassets, are located outside the United StaklesCorporation has appointed an agent for
service of process in the United States (as s#t blow), but it may be difficult for holders o&&urities who reside in the United States to
effect service within the United States upon thepBmation or those directors, officers and expetis are not residents of the United States.
The Corporation has been advised by its Canadiansed, Fasken Martineau DuMoulin LLP, that therddsbt as to the enforceability in
Canada by a court in original actions, or in actitmenforce judgments of United States courtsjuiffliabilities predicated upon United States
federal securities laws.

The Corporation filed with the SEC, concurrentlyiiwiis registration statement on Form F-10 of whitds Prospectus is a part, an
appointment of agent for service of process on Het¥h Under the Form F-X, the Corporation appoinBatporation Service Company, 1133
Avenue of the Americas, Suite 3100, New York, Nearky10036 as its agent for service of processéntthited States in connection with any
investigation or administrative proceeding condddig the SEC, and any civil suit or action brouggpinst or involving the Corporation in a
United States court arising out of or related teamcerning the offering of the Securities undé Brospectus.
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DOCUMENTS FILED AS PART OF THE REGISTRATION STATEME NT

The following documents have been or will be fileith the SEC as part of the registration statemé&mthich this Prospectus forms a
part: the documents set out under the heading “Deats Incorporated by Reference”; the consentsiditars, counsel and engineers; the
powers of attorney from the directors and certdiicers of the Corporation; and the form of delsténture. A copy of the form of warrant
indenture, subscription receipt agreement or statemf eligibility of trustee on Form T-1, as agplble, will be filed by post-effective
amendment or by incorporation by reference to danimfiled or furnished with the SEC under the &&curities Exchange Act of 1934.
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PART Il

INFORMATION NOT REQUIRED TO BE DELIVERED TO
OFFEREES OR PURCHASERS

Indemnification of Directors and Officers.

Under the Canada Business Corporations Act (theC&B, the Registrant may indemnify a present onfer director or officer of the
Registrant or another individual who acts or actethe Registrant’s request as a director or afficean individual acting in a similar capacity,
of another entity, against all costs, charges apém@ses, including an amount paid to settle alwmadt satisfy a judgment, reasonably incurred
by the individual in respect of any civil, criminaldministrative, investigative or other proceedmavhich the individual is involved because
that association with the Registrant or other gniihe Registrant may not indemnify an individualass the individual acted honestly and in
good faith with a view to the best interests of Registrant, or, as the case may be, to the beesests of the other entity for which the
individual acted as a director or officer or inim#ar capacity at the Registrant’s request, andhe case of a criminal or administrative action
or proceeding that is enforced by a monetary pgntile individual had reasonable grounds for batigthat the conduct was lawful. The
indemnification may be made in respect of an adbipier on behalf of the Registrant or other ertiityprocure a judgment in its favor only with
court approval. The aforementioned individualserttled to indemnification from the Registranteamatter of right if they were not judged
the court or other competent authority to have cditehany fault or omitted to do anything that thdividual ought to have done and the
individual acted honestly and in good faith witkiiew to the best interests of the Registrant, tha case may be, to the best interests of the
other entity for which the individual acted as eedtor or officer or in a similar capacity at thedistrants request, and, in the case of a crirr
or administrative action or proceeding that is ecdd by a monetary penalty, the individual hadweable grounds for believing that the
conduct was lawful. The Registrant may advance ry®teethe individual for the costs, charges andeasps of the proceeding; however, the
individual shall repay the moneys if the individdales not fulfill the conditions set out above.

The by-laws of the Registrant provide that, subjedhe limitations contained in the CBCA, the Rgint shall indemnify a director or officer,
a former director or officer, or an individual whots or acted at the Registrant’s request as atdirer officer, or an individual acting in a
similar capacity, of another entity, and his heingl personal representatives, against all costsgel and expenses, including an amount paic
to settle an action or satisfy a judgment, reaslgriaburred by him in respect of any civil, criminadministrative, investigative or other
proceeding to which the individual is made a pastyeason of being or having been a director aceffof the Registrant, or as a director or
officer, or in similar capacity, of another entéythe Registrant’s request, if he acted honesitdlyia good faith with a view to the best interests
of the Registrant, or, as the case may be, todkeibterests of the other entity for which he d@se director or officer, or in a similar capacity,
at the Registrard’request, and, in the case of a criminal, admatige, investigative or other proceeding thatrifboeced by a monetary pena
he had reasonable grounds for believing that hislact was lawful. The by-laws of the Registrantvile that the Registrant shall also
indemnify such person in such other circumstansgh@CBCA permits or requires. The by-laws ofRegistrant provide that the Registrant
shall advance moneys to the individual for the gogtarges and expenses of the proceeding; howedndividual shall repay the moneys if
he does not fulfill the relevant conditions spemdfin the CBCA.

The byfaws of the Registrant provide that the Registraay purchase and maintain insurance for the bewiediby individual referred to in tt
foregoing paragraph.

The Registrant has entered into indemnity agreesneith its directors and officers which providettiiae Registrant will indemnify such
directors and officers and purchase and maintaarance for such directors and officers in the readescribed in the preceding two
paragraphs. The indemnity agreements further peotfidt, to the extent a change in the CBCA pergrgater indemnification than would
currently be afforded under the by-laws or artidéthe Registrant, such directors and officerseantiled to the greater benefits afforded by
that change.

Insofar as indemnification for liabilities arisimgder the Securities Act of 1933 may be permitteditectors, officers or persons controlling
Registrant pursuant to the foregoing provisions,Riegistrant has been informed that in the opinfdhe U.S. Securities and Exchange
Commission such indemnification is against pubbitiqy as expressed in the Securities Act of 1938iartherefore unenforceable.
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Unaudited consolidated financial statements oRbgistrant as at and for the three months endedhviit, 2013 and 2012,
together with the notes there

Management’s discussion and analysis of finan@altfpn and results of operations of the Registfanthe three months ended
March 31, 201!
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PART Il
UNDERTAKING AND CONSENT TO SERVICE OF PROCESS

Item 1. Undertaking.

The Registrant undertakes to make available, inqreor by telephone, representatives to respomjtories made by the
Commission staff, and to furnish promptly, whenuested to do so by the Commission staff, infornmatadating to the securities registered
pursuant to this Form F-10 or to transactions id sacurities.

ltem 2. Consent to Service of Proces

(&) Concurrently with the filing of this registrati statement on Form F-10, the Registrant has fii¢uthe Commission a written
irrevocable consent and power of attorney on Fc-X.

(b) Any change to the name or address of the dgeservice of the Registrant shall be communicgtennptly to the Commission by
amendment to Form-X referencing the file number of this registrat&tatement
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SIGNATURES

Pursuant to the requirements of the SecuritiesthetRegistrant certifies that it has reasonatbermpls to believe that it meets all of the
requirements for filing on Form E0 and has duly caused this registration statetod signed on its behalf by the undersignedeti@o dul
authorized, in the city of Toronto, province of @b, Canada, on the 22nd day of July, 2013.

IAMGOLD CORPORATION

By: /s/ Stephen J.J. Letwin
Name Stephen J.J. Letwi
Title: President, Chief Executive Offic

POWERS OF ATTORNEY

Each person whose signature appears below coestiémid appoints each of Stephen J. J. Letwin aral TaBanducci, his or her
true and lawful attorney-in-fact and agent, eadimgalone, with full power of substitution and westitution, for him or her in his or her name,
place and stead, in any and all capacities, toamynand all amendments (including post-effectiveeadments) and supplements to this
registration statement, and to file the same, walfitiexhibits hereto, and other documents in conaeatherewith, with the U.S. Securities and
Exchange Commission, granting unto said attorneyfadt and agents, each acting alone, full powdrarthority to do and perform each and
every act and thing requisite and necessary tmhe,das fully to all intents and purposes as ts&hermight or could do his or herself, hereby
ratifying and confirming all that said attorneystact and agents or any of them acting alone, ®ohher or their substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securitiesthid,registration statement has been signed bjotlmving persons in the
capacities and on the dates indicated.

Signature Title Date
/sl Stephen J.J. Letwin President, Chief Executive Officer and DirectoririBipal July 22, 2013
Stephen J.J. Letwi Executive Officer)
/sl Carol T. Banducci Chief Financial Officer (Principal Financial July 22, 2013
Carol T. Banducc Officer and Principal Accounting Officer)
/s/ William D. Pugliese Chairman and Directc July 22, 2013
William D. Pugliese
/sl John E. Caldwell Director July 22, 2013
John E. Caldwel
/s/ Donald K. Charter Director July 22, 2013
Donald K. Charte
/s/ Robert W. Dengler Director July 22, 2013
Robert W. Dengle
/s! Guy Dufresne Director July 22, 2013
Guy Dufresne
/s/ Richard J. Hall Director July 22, 2013

Richard J. Hal
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/sl Mahendra Naik Director July 22, 201
Mahendra Nail

/s/ John Shaw Director July 22, 201:
John Shav
/s/ Timothy R. Snider Director July 15, 201:

Timothy R. Snide
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AUTHORIZED REPRESENTATIVE

Pursuant to the requirements of Section 6(a) oBtheurities Act of 1933, the undersigned has sighisdregistration statement,
solely in the capacity of the duly authorized reprgative of IAMGOLD Corporation in the United S&siton the 22nd day of July, 2013.

PUGLISI & ASSOCIATES

/s/ Donald J. Puglisi

By: Donald J. Puglis
Title: Managing Directo
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C ONSOLIDATED B ALANCE SHEETS

(Unaudited)
(In millions of U.S. dollars

Assets
Current assel
Cash and cash equivalel
Gold bullion (market value $215.3; December 31,2- $223.3)
Income tax receivabl
Receivables and other current as:
Inventories

Non-current asset
Deferred income tax asst
Investments in associates and joint vent
Mining asset:
Exploration and evaluation ass
Goodwill
Other asset

Liabilities and Equity
Current liabilities
Accounts payable and accrued liabilit
Income tax payabl
Dividends payabl
Current portion of provision
Other liabilities

Non-current liabilities
Deferred income tax liabilitie
Long-term debt
Provisions
Other liabilities

Equity
Equity attributable to IAMGOLD Corporation sharetiets
Common share
Contributed surplu
Retained earning
Accumulated other comprehensive inca

Non-controlling interest:

Contingencies and commitmei

Balances have been reclassified as per note 2(

March 31, December January

31, 1,

Notes 2013 20121 20121
$ 648.( $ 797.: $1,046.°
4 96.¢€ 96.¢€ 96.¢
25.2 25.C 26.2
5 168.¢ 185.1 111.€
6 289.: 259.F 192.c
1,228.: 1,363.¢ 1,473."
7 59.2 55.4 41.4
8 152.% 164.1 106.1
9 2,788.: 2,618.( 1,819t
533.: 533.: 356.F
256.1% 256.1% 256.1%
10 264 .£ 304.: 2477
4,054.; 3,931.¢ 2,827.¢
$5,282.! $5,295.¢ $4,301.¢
$ 227.€ $ 219.¢ $ 173«
82.¢ 60.2 100.<
— 48.¢€ 47.C
15 6.C 5.6 3.7
14 1.1 6.€
317.¢ 335.2 331.C
7 281.t 281.t 245.1
11(a) 639. 638.¢ —
15 230.z 235.C 196.<
2.1 0.3 0.3
1,153.( 1,155.¢ 4415
1,470.¢ 1,490.¢ 772.1
16 2,316.. 2,315.¢ 2,308.¢
29.2 26.7 19.¢€
1,354.; 1,343.: 1,104.¢
29.1 42 .4 41.1
3,728.! 3,728.: 3,474.!
83.1 76.7 54.4
3,811.¢ 3,804.¢ 3,528.¢

15(b), 2

$5,282.0  $5,295.¢  $4,301.¢

The accompanying notes are an integral part ofehgsaudited consolidated interim financial statetaen

IAMGOLD CORPORATION

UNAUDITED CONSOLIDATED INTERIM FINANCIAL STATEMENTS
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C ONSOLIDATED S TATEMENTS OF E ARNINGS

(Unaudited)
(In millions of U.S. dollars, except per share amtgy

Revenues

Cost of sale:

General and administrative expen

Exploration expense

Other

Operating costs

Earnings from operations

Share of net earnings from investments in assacéatd joint ventures (net of income t;
Finance cost

Foreign exchange gains (loss

Interest income and derivatives and other investmgains (losses
Earnings before income tax expens

Income taxe:

Net earnings

Net earnings attributable to
Equity holders of IAMGOLD Corporatio
Non-controlling interest:

Attributable to equity holders of IAMGOLD Corporati on
Weighted average number of common shares outsifidimillions)
Basic
Diluted
Earnings per share ($ per she
Basic
Diluted

Balances have been reclassified as per note 2(

Notes

19
20

17

The accompanying notes are an integral part ofehgzaudited consolidated interim financial statetaen
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Three months ended March 31

2013 20121

$ 305. $ 3547
184.< 178.¢
12.7 12.%

22.1 19.5

(2.2) (2.9

217.1 208.¢
88.2 145k

6.8 10.2

(9.2 (2.6)

(1.6 11.1
(31.0 14.€

53.Z 178.¢
(36.0 (49.9)

$ 17.c $ 129.(
$ 10.¢€ $ 119.C
6.4 9.8

$ 17.c $ 129.(
376.¢ 376.(
376.¢ 376.¢

$ 0.0z $ 0.32
$ 0.0z $ 0.32
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C ONSOLIDATED S TATEMENTS OF C OMPREHENSIVE | NCOME

(Unaudited) Three months ended March 31
(In millions of U.S. dollars Notes 2013 2012
Net earnings $ 17.2 $ 129.(
Other comprehensive income (loss), net of te

Net unrealized change in fair value of avail-for-sale financial assets, net of 1 12(a)(i; (18.0 9.2
Net realized change in fair value and impairmeraailable-for-sale financial assets, net of 1 12(a)(i; 4.7 (0.9
Total other comprehensive income (loss (13.9 8.3
Comprehensive income $ 4.C $ 137

Comprehensive income attributable to

Equity holders of IAMGOLD Corporatio $ (2.9 $ 127.F
Non-controlling interest: 6.4 9.¢
$ 4.C $ 137.:

The accompanying notes are an integral part ofeh@saudited consolidated interim financial statetaen
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C ONSOLIDATED S TATEMENTS OF C HANGES IN E QuITY

(Unaudited) Three months ended March 31
(In millions of U.S. dollars Notes 2013 2012
Common shares
Balance, beginning of the perir $ 2315¢ $ 2,308.¢
Issued shares on exercise of s-based paymen 0.3 1.€
Balance, end of the peric 2,316.! 2,310.!
Contributed surplus
Balance, beginning of the peri 26.7 19.¢
Issued shares on exercise of s-based paymen (0.2 (0.9
Shar+-based paymen 18 2.7 1.6
Balance, end of the peric 29.2 21.%
Retained earnings
Balance, beginning of the peri 1,343.: 1,104.¢
Net earnings attributable to equity holders of IARICD Corporatior 10.¢ 119.2
Balance, end of the peric 1,354.. 1,224..
Accumulated other comprehensive incom
Available-for-sale fair value reserve
Balance, beginning of the peri 42.4 41.1
Net change in fair value of availa-for-sale financial assets, net of i (13.9) 8.2
Balance, end of the peric 29.1 49.4
Equity attributable to IAMGOLD Corporation sharehol ders 3,728.! 3,605.
Non-controlling interests
Balance, beginning of the peri 76.7 54.¢
Net earnings attributable to r-controlling interest: 6.4 9.¢
Dividends — (8.6)
Balance, end of the peric 83.1 55.¢€
$ 3,811¢ $ 3,660.¢

The accompanying notes are an integral part ofehgzaudited consolidated interim financial statetaen
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C ONSOLIDATED S TATEMENTS OF C ASH F Lows

(Unaudited)
(In millions of U.S. dollars

Operating activities
Net earning:
Adjustments fol
Finance cost
Depreciation expens
Changes in estimates of asset retirement obligatibelosed site
Income tax
Impact of unrealized foreign exchange gains on eashcash equivalen
Other nor-cash item:
Adjustments for cash iten
Movements in na-cash working capital items and r-current ore stockpile
Cash generated from operating activi
Income tax paic
Net cash from operating activities
Investing activities
Mining asset:
Capital expenditure
Sales proceec
Additions to exploration and evaluation as:
Other investing activitie
Net cash used in investing activitie
Financing activities
Proceeds from issue of share car
Dividends paic
Loans to related partie
Interest paic
Other
Net cash used in financing activities
Unrealized impact of foreign exchange on cash andsh equivalents

Decrease in cash and cash equivalents
Cash and cash equivalents, beginning of the pt

Cash and cash equivalents, end of the peric

! Balances have been reclassified as per note 2(

Three months ended March 31

Notes 2013 20121

$ 17.2 $ 129.(

21 9.1 2.€
39.C 38.C
(2.3 (3.1

36.(C 49.¢
1.7 (5.8
23(a 29.C (19.9
23(b; 3.1 0.2
23(c) (15.9) (31.6)
113.¢ 159.2
(14.3) (10.0

99.t 149.2
(194.%) (118.7)

0.4 0.4
— (0.7)
23(d; (4.9 (10.7)
(199.7) (128.€)

0.1 1.t
(48.€) (48.9)

(2.0 —
(0.8 (0.8
— (4.3
(51.9) (52.9)

1.7 5.E
(149.9) (26.0

797.% 1,046.

$ 648.( $ 1,020

The accompanying notes are an integral part ofeh@saudited consolidated interim financial statetaen
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N OoTES TO C ONSOLIDATED | NTERIM F INANCIAL S TATEMENTS
F orR THE T HREE M ONTHS E NDED M ARCH 31, 2013anD 2012
(Amounts in notes and in tables are in milliondJo$. dollars, except where otherwise indicated)autited)

1.

C ORPORATE | NFORMATION

IAMGOLD Corporation (“lIAMGOLD” or “the Company”) i corporation incorporated under thanada Business Corporations Atd
domiciled in Canada whose shares are publicly ttadlbe address of the Company’s registered offici#)il Bay Street, Suite 3200,
Toronto, Ontario, Canada.

The principal activities of the Company are thelesation, development and operation of gold minimgperties, and the operation of a
niobium mine.

B AsIS OF P REPARATION

(@)

(b)

(©)

Statement of compliance

The unaudited condensed consolidated interim filmhstatements (“consolidated interim financiakstaents”) of IAMGOLD and
all its subsidiaries, joint ventures and assocjatest and for the three months ended March 3113,2€ave been prepared in
accordance with IAS 34, Interim Financial Reportiagd do not include all of the information reqdifer full annual consolidated
financial statements. Accordingly certain infornoatiand disclosures normally included in annualrfoial statements prepared in
accordance with International Financial Reportitgn8ards (“IFRS”) have been omitted or condensed.

The consolidated interim financial statements dfABOLD were authorized for issue in accordance \aitiesolution of the Board
of Directors on May 7, 2013.

Certain 2012 comparative figures have been reékadsd conform to the consolidated financial sta¢at presentation adopted in
2013. Refer to note 2(c)(ii).

Significant accounting judgments, estimates and assptions

The preparation of consolidated interim financtatements requires management to make judgmetiteaéss and assumptions
that affect the reported amounts of assets, ltasland contingent liabilities at the date of tbesolidated interim financial
statements and reported amounts of revenues amthge® during the reporting period. Estimates asdnagtions are continuously
evaluated and are based on management’s expedadagther factors, including expectations of futewents that are believed to
be reasonable under the circumstances. Actualtsesialy differ from these estimates.

Significant accounting policies

These consolidated interim financial statement&tmen prepared following the same accounting ipsliend methods of
computation as the annual audited consolidateadiahstatements for the year ended December 3B, 2cept for the following
new accounting standards and amendment to stanaaddsterpretations, which were effective Jandarg013, and applied in
preparing these consolidated interim financialestants. The Company evaluated the impact to itsalimiated interim financial
statements as a result of the new standards. Hieseimmarized as follows:

0] IFRS 10 — Consolidated Financial Statements

As a result of the adoption of IFRS 10, the Compaay changed its accounting policy with respedetiermining whether
has control over and consequently whether it cadaias its investees. IFRS 10 superseded IAS 27s@ioated and
Separate Financial Statements, and SIC 12, Comasiolid— Special Purpose Entities. IFRS 10 retdiescbncept that a
company should consolidate all entities that ittoale, and provides for a new definition of contratcordingly, an investor
controls an investee when it is exposed, or hdggjdo variable returns from its involvement witle investee and has the
ability to affect those returns through its poweeiothe investee. IFRS 10 did not have a mataripbict on the Company’s
consolidated financial statements upon its adoptiodanuary 1, 2013.

IAS 27, Separate Financial Statements, now onlyades accounting and disclosure requirements ®ptieparation of
separate financial statements, as consolidatiocsageie is now contained within IFRS 10. There wamaterial impact on
the Company’s consolidated financial statementswgumption of the amended IAS 27 on January 1, 2013

IAMGOLD CORPORATION
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(ii)

IFRS 11- Joint Arrangements

As a result of the adoption of IFRS 11, the Complasay changed its accounting with respect to ier@sts in joint
arrangements. Under IFRS 11, joint arrangementa@seclassified as either joint operations or jaiantures, depending
upon the rights and obligations of the partiehtwdrrangement. When making this assessment, tinp&ty considers the
structure of the arrangements, the legal form gfsaparate vehicles, the contractual terms of ttEmgements and other
facts and circumstances.

Under IFRS 11, joint ventures are accounted fargithie equity method and joint operations are aaiemlifor in a manner
similar to proportionate consolidation.

The Company reviewed its joint arrangements unéRS| 11, and concluded that Sadiola and Yatela@rsidered joint
ventures for accounting purposes. Consequentlgcefe January 1, 2013, IAMGOLD began accountingtfointerests in
Sadiola and Yatela using the equity method instégmtoportionate consolidation. Retrospective amljients were applied i
at the beginning of the earliest period presentadyary 1, 2012. On transition, the initial investitrwas measured as the
aggregate of the carrying amounts of the assetdiahilities that had previously been consolidat®d. transition, the
Company assessed the investments for indicatiomspdirment and concluded no impairment existed.

The following tables summarize the adjustments madikre Company’s consolidated balance sheetsatda 1, 2012 and
December 31, 2012, and its consolidated statenoém@rnings and cash flows for the three montheémdarch 31, 2012 as
a result of accounting for its investments in Skdand Yatela using the equity method instead opeprtionate

consolidation.

Consolidated Balance Sheet

Assets

Cash and cash equivalel
Receivables and other current as:
Inventories

Investments in associates and joint vent
Mining asset:

Other nor-current asset

Impact on total assets

Liabilities

Accounts payable and accrued liabilit
Income tax payabl

Current portion of provision

Deferred income tax liabilitie
Provisions

Impact on total liabilities

UNAUDITED CONSOLIDATED INTERIM FINANCIAL STATEMENTS

IAMGOLD CORPORATION
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January 1, 2012

As previously

reported Adjustments As restatec
$ 1,051.¢ $ (4.9 $1,046."
132.% (20.7) 111.€
239.1 (46.6) 192.%
16.c 89.¢ 106.1
1,881.¢ (62.7) 1,819.
295.2 (47.5 2473

$ (929
$ 205. $ (322 $ 173«
109.2 (8.9 100.:
6.7 (3.0 3.7
256.2 (11.9) 245.1
233.] (36.9 196.:

$ (92
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Consolidated Balance Sheet

Assets

Cash and cash equivalel
Receivables and other current as:
Inventories

Investments in associates and joint vent
Mining asset:

Other noi-current assel

Impact on total assets

Liabilities

Accounts payable and accrued liabilit
Income tax payabl

Current portion of provision

Deferred income tax liabilitie
Provisions

Impact on total liabilities

Consolidated Statement of Earnings

Share of net earnings from investments in assacatd joint ventures (net of income

tax)
Revenue:
Cost of sale:
Exploration expense
Other operating cos
Foreign exchange gail
Income taxe:

Impact on net earnings and total comprehensive incoe

Consolidated Statement of Cash Flows

Net cash from operating activiti
Net cash used in investing activiti
Impact on change in cash and cash equivalen

IAMGOLD CORPORATION
UNAUDITED CONSOLIDATED INTERIM FINANCIAL STATEMENTS

December 31, 201,

As previously
reported

$ 813t
160.¢
305.1

56.1
2,713.
360.:

$ 252:
62.2

8.9

285.¢
273.¢

Adjustments As restatec

$ (16.2) $ 797.:

24 F 185.1
(45.€) 259.F
108.( 164.1
(95.9) 2,618.(
(56.0 304.

$_ (80.6

$ (329 $ 219.
(2.0 60.
(3.0) 5.9
(4.2) 281
(38.6) 235.(

$  (80.6)

Three months ended March 31, 201

As previously
reported

$ 2.8
404.:
(218.7)
(20.2)

2.

10.2

(51.2)

Adjustments As restatec
$ 7.4 $ 10.
(50.1) 354.1
39.¢ (178.9)
0.7 (19.5)
(0.2) 2.4
0.8 11.1
1.4 (49.¢)
$ -

Three months ended March 31, 201

As previously

reported
$ 1711

(142.9)

Adjustments As restatec
$ (219 $ 149.:

14.2 (128.6)
$ )
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(i)

(iv)

(v)

IFRS 12- Disclosure of Interests in Other Entities

IFRS 12 replaces the existing disclosure requirésiem entities that have interests in subsidiajjigiat arrangements and
associates, and also contains disclosure requitsf@rentities that have interests in unconsodidatructured entities. The
Company will expand disclosure regarding its inéere other entities, such as information to enaisiers to evaluate the
nature of, and risks associated with, the Compainygsests in other entities, and the effects ob¢hinterests on its
consolidated balance sheet, financial performandecash flows in the annual consolidated finarstialements. There was
no material impact on the Company’s financial posibr net earnings upon adoption of IFRS 12 oudanl, 2013.

IFRS 13- Fair Value Measurement

IFRS 13 replaces the fair value measurement guéleowtained in individual IFRS with a single souoééair value
measurement guidance, and defines fair value gsrite that would be received to sell an assetdt  transfer a liability
in an orderly transaction between market partidipah the measurement date. There was no matapaict on the
Company’s consolidated financial statements upaptoh of IFRS 13 on January 1, 2013. The Companyigdes IFRS 13
disclosure requirements in note 13, which helpssuskits consolidated financial statements aske#is of the following:

» For assets and liabilities that are measured av&#iie on a recurring or non-recurring basis mlthlance sheet after
initial recognition, the valuation techniques anduts used to develop those measurem

» For recurring fair value measurements using sigaift unobservable inputs (Level 3), the effechefmeasurements on
profit or loss or other comprehensive income far pleriod.

IFRIC 20 - Stripping Costs in the Production Phase of a SurfacMine

IFRIC 20 provides guidance on the accounting ferdbsts of stripping activity in the production pbaf surface mining in
situations where the following benefits accruehte éntity from the stripping activity: usable ohattcan be used to produce
inventory and improved access to further quantifamaterial that will be mined in future period@ased on its review, the
was no material impact on the Company’s consoldiéitencial statements upon the adoption of IFR0I®A January 1,
2013.

(d) Basis of consolidation

Subsidiaries, joint ventures and investments in@ages and joint ventures related to significaoperties of the Company are
accounted for as outlined below.

March 31, December 3.
Property Type of

Name — Location 2013 2012 Arrangemen Accounting Methoc
Rosebel Gold Mines

N.V. Rosebel mine Suriname 95% 95% Subsidiar Consolidatior
Essakane S./ Essakane min- Burkina Fas 90% 90% Subsidiar Consolidatior
Doyon division

including the

Westwood project Doyon division- Canade 10C% 10C% Division Consolidatior
Niobec Inc. Niobec mine- Canade 10C% 10C% Subsidiar Consolidatior
Trelawney Mining and

Exploration Inc? Coté Gold projec— Canadz 10C% 10C% Subsidiar Consolidatior
Société d’Exploitation

des Mines d’'Or de ; i

Sadiola S.A Sadiola mine Mali 41% 41%  Joint ventur Equity ageountin
Société d’Exploitation

des Mines d’Or de

Yatela S.A. Yatela mine- Mali 40% 40% Joint ventur Equity accountin3
Galane Gold Ltd Mupane mine Botswane 45.2% 45.2% Associati Equity accountin

INV Metals

Inc. Loma Larga projec— Ecuado 47% 47% Associat Equity accountin



Division of IAMGOLD Corporation

Trelawney Mining and Exploration Inc., which own825% interest in the C6té Gold project locatejd@eht to the Swayze Greenstone
Belt in northern Ontario, Canac

Effective with the adoption of IFRS 11 on Januar2d13, IAMGOLD accounts for its interests in Sdaliand Yatela using the equity
method instead of proportionate consolidat

IAMGOLD CORPORATION
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3. F UTURE A CCOUNTING P OLICIES

The following new standard was not yet effectivetfe three months ended March 31, 2013, and hasesm applied in preparing these
consolidated interim financial statements. The Canypwill evaluate the impact of the change to @ssolidated financial statements as :
result of the new standard. The new standard isreanmzed as follows:

IFRS 9 — Financial Instruments

The IASB has issued IFRS 9, Financial Instrumemtsch will replace IAS 39, Financial Instrumentsd®gnition and Measurement, ¢
some of the requirements of IFRS 7, Financial imants: Disclosures. IFRS 9 is planned to be effecn January 1, 2015. The
objective of IFRS 9 is to establish principles floe financial reporting of financial assets andficial liabilities that will present relevant
and useful information to users of financial statats for their assessment of the amounts, timiniguacertainty of an entity’s future
cash flows.

4, GoLbBuLLION

December 3:
March 31,
2013 2012
Ounces held (02) 134,73 134,73
Weighted average acquisition c $ /02) $ 72 $ 72C
Acquisition cos ($millions) $ 96.¢ $ 96.¢
End of period spot price for go (% /o02) $ 1,59¢ $ 1,65¢
End of period market valt ($millions) $ 215. $ 223
5. R ECEIVABLES AND O THER C URRENT A SSETS
March 31, December 3.
2013 2012
Gold receivables $ 18 $ 2.4
Settlement receivables from sales of niob 20.2 16.¢€
Receivables from governmer! 28.2 40.4
Receivables from related parti 58.¢ 53.t
Other receivable 13.7 17.C
Total receivable 123.( 130.<
Marketable securities and warrants held as invass 17.7 19.C
Prepaid expenst 20.2 18.¢
Derivatives 7.8 16.€
Other current asse 0.2 —
$ 168.¢ $ 185.]

! Receivables from governments relate primarily ttueadded tax

IAMGOLD CORPORATION
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6.

| NVENTORIES

March 31, December 3:

2013 2012

Finished good

Gold production inventorie $ 53.7 $ 38¢
Niobium production inventorie 14.1 14.t
Ore stockpile: 49.¢ 42.¢
Mine supplies 171.5 163.:
289.: 259.k
Ore stockpiles included in other r-current assel 82.4 82.€
$ 3715 $ 3427

| NCOME T AXES

The Company estimates the effective income tax matiding the impact of changes in exchange rteforeign currency, expected to
be applicable for the full fiscal year and used thte to calculate the income tax expense forimteeporting periods. The Company
recognizes the tax impact of changes in the noogmition of losses, enacted tax rates and othensitgs discrete items in the interim
period in which they occur.

The effective income tax rate varies from the caratliCanadian federal and provincial statutory inedax rate and mining duty rate.
The differences between the effective income téxaad combined statutory rate are due to fluauatin exchange rates for foreign
currency, the non-recognition of losses and otlsarete items.

| NVESTMENTS IN A SSOCIATES AND J OINT V ENTURES

A joint venture is an arrangement whereby the garjoint venturers) that have joint control of #reangement have rights to the net
assets of the arrangement. This is an arrangeimanini/olves the use of a separate vehicle, wheréndividual assets and liabilities of
the arrangement reside with the vehicle, in botmfand substance.

Investments in associates are those entities inhwthie Company has significant influence, but notica or joint control.

Joint ventures

Upon the adoption of IFRS 11, Joint Arrangemeitts,Gompany’s interests in gold mines Sadiola (44#4) Yatela (40%) in Mali were
considered joint ventures for accounting purpoBesh entities are structured as a separate vehindegorovide the Company rights to the
net assets of the entity. Consequently, effectareudry 1, 2013, with retrospective adjustmentsiag@lt the beginning of the earliest
period presented, January 1, 2012, IAMGOLD accotmt#s interests in Sadiola and Yatela usingebaity method instead of
proportionate consolidation.

Associates

IAMGOLD owns 45.2% of outstanding shares in Gal@uwd Ltd. (“Galane”) as at March 31, 2013. The ovehé percentage in Galane
as of December 31, 2012 was 45.3%. The share meadmeement does not have any reference to dghés that would give power to
IAMGOLD.

IAMGOLD owns 47% of outstanding shares in INV Mstébc. (“INV Metals”). The share purchase agreenmestricts IAMGOLD from
changing the board of directors of INV Metals foe fiirst 24-months commencing June 20, 2012, excepbminate one board member.

Equity accounting

Joint ventures and associates are included indhsatidated balance sheets as investments in agseeind joint ventures. The
Company’s share of net earnings (losses) is indudé¢he consolidated statements of earnings a® slianet earnings (losses) from
investments in associates and joint ventures (niecome tax).
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Joint Ventures Associates

Sadiola Yatela Galane INV Metals Total

Balance, January 1, 201: $ 84.C $5.€ $16.2 $ — $106.1
Acquisition — — — 27.¢ 27.¢
Dividends (16.5) — — — (16.5)
Share of net earnings (loss

(net of income tax 38.7 (4.0 12.C — 46.7
Balance, December 31, 2012 106.4 1.€ 28.c 27.¢ 164.1
Impairmentt — — — (18.€ (18.6)
Share of net earnings (loss

(net of income tax 7.€ 0.2 (1.0 (0.1 6.€
Balance, March 31, 201 $114.( $1.¢ $27.5 $ 9.1 $152.:

! Referto note 13(b

The breakdown of the assets and liabilities thaehseen aggregated into the single line investinakiince as at the January 1, 2012 is as

follows:

Sadiola Yatela Total
Cash and cash equivalents $ 1t $ 34 $ 4.6
Other current asse 44 .4 23.1 67.5
Non-current assel 103.¢ 6.C 109.¢
Current liabilities (32.9) (11.9 (44.7
Non-current liabilities (32.6) (15.5) (48.1)
Net asset $ 84.2 $ 5.€ 89.¢
Investments in associates prior to the adoptidirBS 11 16.5
Balance, January 1, 2012 upon adoption of IFR. $106.]

IAMGOLD CORPORATION
UNAUDITED CONSOLIDATED INTERIM FINANCIAL STATEMENTS - MARCH 31, 2013
PAGE 45



9. M INING A SSETS

Mining
properties
Construction and deferrec
Plant and
in progress costs equipment Total
Cost
Balance, January 1, 201. $ 95.¢ $ 1,634.¢ $1,059.: $2,789.¢
Additions 379.2 105.¢ 115.¢ 600.¢
Changes in asset retirement obligati — 29.4 — 29.£
Disposals — — (11.9 (11.9
Transfer 329.¢ — — 329.¢
Transfers within mining asse (203.0 25.1 77.¢ —
Other — — 9.C 9.C
Balance, December 31, 201 701.7 1,794.¢ 1,250.: 3,746.¢
Additions 136.7 37.¢ 417 216.2
Changes in asset retirement obligati — 1.7 — (1.7)
Disposals — — 3.3 3.3
Transfers within mining asse (19.9) — 19.¢ —
Balance, March 31, 201! $ 818.¢ $ 1,831.( $1,308.- $3,958.(
Accumulated Depreciation
Balance, January 1, 201: $ — $ 629. $ 340.7 $ 970.]
Depreciation expens? — 73.5 92.C 165.5
Disposals — — (7.3 (7.3
Other — — 0.t 0.t
Balance, December 31, 2012 — 702.¢ 425.¢ 1,128.¢
Depreciation expens? — 21.1 22.t 43.€
Disposals — — (2.7 (2.7)
Balance, March 31, 2013 $ = $ 724.( $ 445.7 $1,169.°
Net book value, December 31, 2C $ 7017 $ 1,092.( $ 824.c $2,618.(
Net book value, March 31, 2013 $ 818.¢ $ 1,107.( $ 862.7 $2,788.:

! Upon determination of technical feasibility and aoarcial viability of a project, the related expltioa and evaluation assets are

transferred to construction in progress. Duringytbar ended December 31, 2012, capitalized colstedeto the Westwood project were
transferred from exploration and evaluation as&etsining asset:
Excludes depreciation expense relating to corpa@ssets
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10. O THER N ON-C URRENT A SSETS

March 31, December 3:
2013 2012
Ore stockpiles $ 824 $ 82.€
Marketable securities and warrants held as inva#ts 56.2 76.%
Deposits on nc-current asset 53.t 77.5
Receivables from governmer! 26.€ 25.5
Royalty interest: 18.2 18.¢
Other 27.4 24.C
$ 264.¢ $ 304.:

Receivables from governments relate primarily ttefal exploration credit:

11. L oNG-T ERM D EBT AND C REDIT F ACILITIES
(&) Senior unsecured notes

On September 21, 2012, the Company issued at tdae $650.0 million of senior unsecured notes (&d8twith an interest rate «
6.75% per annum. The Notes are denominated inddlfrs and mature on October 1, 2020. Intergsayable in arrears in equal
semi-annual installments on April 1 and Octobef #axh year commencing in 2013.

The following are the contractual maturities retate the Notes, including interest payments.

Payments due by perioc

Carrying Contractual Remainder
Balance, March 31, 201! amount 1 cash flows of 2013 2014- 201t 2016- 2017 Thereafter
Notes $650.( $ 1,007.: $ 457 $ 89 $ 89. $ 783.¢

! The carrying amount of the lo-term debt excludes transaction costs of $10.8anil

(b) Credit facilities

The Company has a four-year $500.0 million unsetuegolving credit facility and a four-year $25@rllion unsecured revolving
credit facility at Niobec Inc., a wholly-owned sitiary of the Company. The maturity date of botedit facilities is February 22,
2016 with a provision to extend the maturity dated period of one year. No funds were drawn agaliescredit facilities at
March 31, 2013 and December 31, 2012. The Compasybdmplied with its credit facility covenants ad/arch 31, 2013.

The Company has a $75.0 million revolving facifity the issuance of letters of credit. The matudiye of this credit facility was
April 22, 2013 with a provision to extend the mitudate for a period of one year. The Companyéhasuted its option to extend
the term of the facility for one year so the fagilhow matures on April 22, 2014. At March 31, 20t Company had letters of
credit in the amount of $68.0 million to guaranteetain asset retirement obligations compared go5b@illion at December 31,
2012.

Credit facility issue costs are capitalized in othen-current assets. Amortization is calculatecd@traight-line basis over the term
of the credit facility. The carrying amount of citefdcilities issue costs (net of amortizationMerch 31, 2013 was $ 3.4 million
(December 31, 2012 - $3.7 million).
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12. F INANCIAL | NSTRUMENTS

March 31, 2013 December 31, 201

Carrying Fair Carrying Fair
Financial assets (liabilities] Amount Value Amount Value
Cash and cash equivalents $ 648.( $ 648.( $797.% $ 797.:
Total receivable 123.( 123.( 130.< 130.¢
Marketable securities and warrants held as invass 74.C 74.C 95.: 95.:
Fixed rate investmen 4.8 4.8 — —
Derivatives 5.C 5.C 16.€ 16.€
Accounts payable and accrued liabilit (227.€) (227.6) (219.9 (219.9
Long-term debt (650.0) (646.9) (650.0) (651.6)

The carrying amount and the fair values of the -term debt exclude transaction costs of $10.8 milibMarch 31, 201:

(a) Available-for-sale financial assets and derivative
0] Marketable securities and warrants held as investnmgs, and market price risk

Share market price exposure risk is related tdltiwtuation in the market price of marketable séwg and warrants held as
investments. During the quarter, the Company regikthe value of its marketable securities for dibjecevidence of
impairment based on both quantitative and qualiatriteria and determined that an impairment obhafgb8.8 million was
required, of which $5.3 million was transferrednfrother comprehensive income to interest incomeyatéves and other
investment gains (losses).

Three months ended March 31

Movement in available-for -sale fair value reserve 2013 2012
Net unrealized change in fair value of availi-for-sale financial
assets
Unrealized gains (losse $ (20.9) $ 10t
Income tax impac 2.7 (1.9
(18.0 9.2

Net realized change in fair value and impairmerdaailable-for-sale
financial assets

Gain on sale of marketable securil — (5.6)
Impairment losse 5.3 4.6
Income tax impac (0.6) 0.1

4.7 (0.9

$ (139 $ 8.3

The Company has share purchase warrants held estiments. Unrealized losses of $0.4 million relatethe change in the fair
value of these warrants held as investments wearded in the consolidated statements of earnimigthé three months ended
March 31, 2013 compared to unrealized gains of 8fillon for the three months ended March 31, 2012.
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(ii)

(i)

(iv)

Currency exchange rate risk
At March 31, 2013, the Company had outstandingrectg which did not qualify for hedge accounting fo

. Canadian dollar forward and option contracts fer iamainder of 2013 of C$300 million ($294 millidrdging
approximately 61% of its planned exposure. Contratets range from C$1.00/$ to C$1.0°

. Canadian dollar forward and option contracts fat26f C$305 million ($288 million) hedging approxtely 45% of
its planned exposure. Contract rates range from@2#i to C$1.10/4

. Euro forward and option contracts for the remairafe2013 of €114 million ($140 million) hedging apgimately
51% of its planned exposure. Contract rates rargge $1.18€ to $1.28€.

. Euro forward and option contracts for 2014 of €98iom ($120 million) hedging approximately 37% it$ planned
exposure. Contract rates were $1€.

The fair value at March 31, 2013 was included meotcurrent and non-current assets (liabilities).

March 31, December 3:

2013 2012
Canadian dollar (C$) $ 2¢ $ 9.2
Euro €) 0.4 4.8
$ 3.C $ 14.C

Oil contracts and fuel market price risk

At March 31, 2013, the Company had outstandingooptontracts for the remainder of 2013 of 441,0&0dds, which did
not qualify for hedge accounting, covering approadiety 50% of its estimated fuel exposure. Contpgictes range from $75
to $95 per barrel. Planned fuel requirements aréhfo Rosebel, Essakane, Westwood and Niobec opesat

The fair value at March 31, 2013 was included meofcurrent assets.

March 31, December 3.
2013 2012
Crude oil option contracts $ 24 $ 2.7

Aluminum contracts and market price risk

At March 31, 2013, the Company had outstandingreotg at the Niobec mine, which did not qualify fi@dge accounting
for:

. Swap contracts for the remainder of 2013 of 2,32&imtonnes, hedging approximately 66% of its plthexposure.
Contract rates range from $1,955 per metric tonr2{146 per metric tonn

. Swap and option contracts for 2014 of 2,400 meétmmes, hedging approximately 49% of its planngubsure.
Contract rates range from $1,900 per metric tonr2{150 per metric tonn

The fair value at March 31, 2013 was included eotturrent and non-current liabilities.

March 31, December 3.
2013 2012
Aluminum contracts $ (0.9 $ (0.7)
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(b) Derivative gains (losses

Derivative gains (losses) are included in inteiesbme, derivatives and other investment gainsés}in the consolidated
statements of earnings.

Three months ended March 31

2013 2012

Unrealized gains (losses) ¢
Derivatives- currency contract $ (11.0 $ 6.6
Derivatives- oil contracts (0.3 0.9
Derivatives- aluminum contract (0.3 0.7
Other 0.9 1.4
(12.0 9.6

Realized gains (losses) ¢

Derivatives- currency contract 4.C (0.2
Derivatives- oil contracts 0.1 0.5
Derivatives- aluminum contract — (0.2
4.1 0.1
$ (7.9 $ 97

13. FAIR V ALUE M EASUREMENTS

Fair value is the price that would be receivedaiban asset or paid to transfer a liability incaderly transaction between market
participants at the measurement date.

The fair value hierarchy categorizes into threelgthe inputs to valuation techniques used to aredsir value. The fair value hierarchy
gives the highest priority to quoted prices (unatjd) in active markets for identical assets dailities (Level 1 inputs) and the lowest
priority to unobservable inputs (Level 3 inputs).

» Level 1 inputs are quoted prices (unadjusted) tivaenarkets for identical assets or liabilitieattthe entity can access at the
measurement dat

» Level 2 inputs are inputs other than quoted pricelsided within Level 1 that are observable for fisset or liability, either directly
or indirectly such as derived from prici

* Level 3 inputs are unobservable inputs for thetamskability.

(a) Assets and liabilities measured at fair value on eecurring basis
At March 31, 2013, the Company’s assets and lt#slirecorded at fair value were as follows:

Balance, March 31, 201! Level 1 Level 2 Level 2 Total
Financial assel
Cash and cash equivale! $648.( $— $— $648.(
Marketable securitie 59.7 — 14.C 73.7
Warrants held as investmel — 0.3 — 0.c
Fixed rate investmen 4.8 — — 4.&
Derivatives
Currency contract — 5.7 — 5.7
Oil contracts — 2.4 — 2.4

$712.F $ 84 $14.C $ 734.¢

Financial liabilities

Long-term debi $(646. $— $— $(646.¢)

Derivatives
Currency contract — 2.7 — (2.7)
Aluminum contract: — (0.9 — (0.4
$(646.) $3.1) $— $(649.9)
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(b) Assets and liabilities measured at fair value on aon-recurring basis

Balance, March 31, 201! Level 1 Level Z Level & Total

Investments in associates - INV Metals $ 9.1 $— $—

&

9.

[EEN

The investment in INV Metals included in investnint associates accounted for using the equity odetfas impaired $18.6 million to
its fair value as at March 31, 201

(©)

Valuation techniques
Marketable securities

The fair value of available-for-sale marketableusiies included in Level 1 is determined basedanarket approach. The closing
price is a quoted market price from the exchangeketdhat is the principal active market for thattcular security. Investments in
equity instruments that are available-for-salerfirial assets and are not actively traded use vatusgchniques that require inputs
that are both unobservable and significant, ancefbee were categorized as Level 3 in the fair @dlierarchy. The Company used
the latest transaction price for these securitibgined from the entity, to value these marketabtaurities.

Available-for-sale financial assets included in Leve

Balance, January 1, 20 $21.7
Change in fair value reported in other comprehengizcome (7.7
Balance, March 31, 201 $14.C

Warrants held as investments

The fair value of warrants held as investmentssifeed as financial assets at fair value througtfifpand loss, is obtained through
the use of the Black-Scholes pricing model, whisbsushare price inputs and volatility measuremeants s therefore classified
within Level 2 of the fair value hierarchy.

Derivatives

For derivative contracts, the Company obtains aatadn of the contracts from counterparties of éhosntracts. The Company
assess the reasonableness of these valuationgthrdarnal methods and third party valuations.udéibns are based on forward
rates considering the market price, rate of inteaad volatility, and take into account the creilk of the financial instrument, and
are therefore classified within Level 2 of the faalue hierarchy.

Long-term debt

Long-term debt is accounted for at amortized agsityg the effective interest rate method. Thewfalue required to be disclosed is
measured using quoted prices (unadjusted) in antaud&ets, and is therefore classified within Lelv@if the fair value hierarchy.

Investments in associates

After application of the equity method, if the failue of an investment in associate declines bé®earrying amount, the
Company performs qualitative and quantitative assesits of whether the decline is either signifiaarrolonged. For publicly
traded companies, IAMGOLD measures fair valueoirivestment in associate based on a market agprefiecting the closing
price of the investment in associate’s shareseab#tiance sheet date. Since there is a quoted-taige, this is classified within
Level 1 of the fair value hierarchy.
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14,

15.

C APITAL M ANAGEMENT

March 31, December 3:

2013 2012
Cash and cash equivalents $ 648.C $ 797
Gold bullion at market valu 215.2 223.2
Credit facilities available for us 750.C 750.(
Long-term deb! 650.( 650.(
Common share 2,316.: 2,315.¢

Long-term debt excludes transaction costs of $10.8aniléit March 31, 201!

The Company’s cash and cash equivalents, and gdiidrbposition valued at the March 31, 2013 goldrket price, was $863.3 million
(December 31, 2012 — $1,020.6 million).

The Company continues to have available a shont-fmaise shelf prospectus until July 2013 qualifithngydistribution of securities of up
to $1.0 billion, that was filed in July 2011.

On January 7, 2013, the Company paid the semi-ddinidend declared on December 10, 2012 of $0d&¥5share totaling $47.1
million and paid dividends to the non-controllinggrests for the three months ended March 31, 80$3.5 million.

P ROVISIONS
March 31, December 3:
2013 2012
Asset retirement obligations $ 213.¢ $ 218¢
Other 22.4 22 ¢
$ 236.2 $ 240.¢
Provisions $ 230.2 $ 235.(
Current portion of provision 6.C 5.8
$ 236.2 $ 240«

(a) Asset retirement obligations

As at March 31, 2013, the Company had lettersedicin the amount of $68.0 million to guaranteseasetirement obligations compa
to $69.5 million at December 31, 2012. The Compaley had legally restricted cash of $2.5 millionvatrch 31, 2013 (December 31,
2012 - $3.1 million) included in other non-curressets for the purposes of settling asset retireoigigations.

(b) Provisions for litigation claims and regulatory asessments

By their nature, contingencies will only be detared when one or more future events occur or fadlcitur. The assessment of
contingencies inherently involves the exerciseigificant judgment and estimates of the outcomiitfre events.

The Company operates in various countries arouaavidrld and may be subject to assessments by gléatery authorities in each of
those countries, which can be complex and subgeicit¢rpretation. Assessments may relate to mattesls as income and other taxes,
duties and environmental matters. The Companyligedit and exercises informed judgment to intergitetprovisions of applicable laws
and regulations as well as their application amdiattration by regulatory authorities to reasogaddtermine and pay the amounts due.
From time to time, the Company may undergo a re\dgwhe regulatory authorities and in connectiothwguch reviews, disputes may
arise with respect to the Company’s interpretateinsut the amounts due and paid.

The Company is also subject to various litigatiotians. In-house counsel, outside legal advisard,ather subject matter experts assess
the potential outcome of litigation and regulatapsessments. Accordingly, the Company establigloessppns for future disbursements
considered probable.

At March 31, 2013, the Company did not have anyeni@tprovisions for litigation claims or regulaycsissessments. Further, the
Company does not believe claims or regulatory assests for which no provision has been recordelhaile a material impact on the
financial position of the Company.
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16. SHARE C APITAL
(&) Authorized
. Unlimited first preference shares, issuable ines
. Unlimited second preference shares, issuable ias
. Unlimited common share

(b) Issued and outstanding common shares

Three months ended March 31

Number of shares (in million: 2013 2012

Outstanding, beginning of the year 376.5 375.¢
Issuance of share capi 0.1 0.2
Outstanding, end of the peri 376.¢ 376.1

17. E ARNINGS P ER SHARE
Basic earnings per share computation

Three months ended March 31

2013 2012
Numerator:
Net earnings attributable to equity holders of IARICD $ 10.€ $ 119.C
Denominator
Weighted average number of common shares (bagig)i(lions) 376.¢ 376.(
Basic earnings attributable to equity holders dfIBOLD per share
($/share] $ 0.0 $ 0.32

Diluted earnings per share computation

Three months ended March 31

2013 2012

Denominator (in millions)
Weighted average number of common shares (b 376.¢ 376.(
Dilutive effect of employee share optic 0.1 0.7
Dilutive effect of employee restricted share u 0.2 0.1
Weighted average number of common shares (dilt 376.¢ 376.¢
Diluted earnings attributable to equity holderdAfIGOLD per share

($/share’ $  0.0¢ $ 0.32
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Equity instruments excluded from the computatiodiafted earnings per share which could be dilutivehe future were as follows:

Three months ended March 31

(in millions) 2013 2012

Share options 5.7 2.4

Performance share un 0.4 0.2
6.1 2.€

18. SHARE - BASED P AYMENTS

Three months ended March 31

2013 2012
Share option plan $ 1.3 $ 1.1
Share bonus pla 0.4 0.2
Deferred share pla 0 0.5

(8) Share option plan

The Company has a comprehensive share option ptats ffull-time employees, directors and officéFbe options vest over three
to five years and expire no later than 7 years ftioengrant date.

At March 31, 2013, the total number of shares reskfor the grants of share options was 20,257 A0March 31, 2013, the sha
that remained in reserve were 6,508,601 of whit®@B228 were outstanding and 381,373 were unaddcat

Weighted

Share average

options exercise
(in millions) price (C$)*
Outstanding, beginning of the year 4.2 $ 13.9:
Grantec 2.C 7.71
Exercisec — 6.4C
Forfeited 0.7 12.9i
Outstanding, end of the peri 6.1 $ 11.8¢
Exercisable, end of the peri 2.2 $ 12.9¢

L Exercise prices are denominated in Canadian dollds exchange rate at March 31, 2013, betweeb f8edollar and Canadian dollar
was C$1.0160 /U.S.!

The following are the weighted average inputs oBlack-Scholes model used in determining fair galfioptions granted for the three
months ended March 31, 2013. The estimated fairevaf the options is expensed over its expected lif

Three months ended March 31, 201 Share options
Weighted average risk-free interest rate 1.0(%
Weighted average expected volatil 46.0(%
Weighted expected dividend yie 3.35%
Weighted average expected life of options issuedr§) 5.C
Weighted average gre-date fair value (C$ per shal $ 2.3t
Weighted average share price at grant date (C$hzae) $ 7.6¢
Weighted average exercise price (C$ per st $ 7.71

Expected volatility is estimated by consideringdriie average share price volatility based on terage expected life of the optiol
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(b) Other share-based payment plans
0] Share bonus plar

The Company has a share bonus plan for employekdigattors with a maximum allotment of 740,511 coom shares. As at
March 31, 2013, the shares that remained in reseeve 431,210 of which 160,438 were outstanding2#@772 were unallocate

A summary of the status of the Company'’s restriseare units issued to employees and directorsruhdeshare bonus plan
reserve and changes during the three months endethN31, 2013 is presented below.

(in millions) Restricted share unit:
Outstanding, beginning of the year 0.2
Issued —

Outstanding, end of the peri 0.2

(i) Deferred share plan

The Company has a deferred share plan for empl@mkslirectors whereby a maximum of 2,359,489 comaimres may be
awarded. At March 31, 2013, the shares that rerdaimesserve were 2,241,291 of which 1,668,939 weitstanding and 572,352
were unallocated.

(in_millions) Share units
Outstanding, beginning of the year 0.8
Grantec 0.€
Forfeited =

Outstanding, end of the peri 1.7

Restricted share units (“RSU")

The following are the weighted average inputs tortitodel used in determining fair value for reséricshare units granted in the
three months ended March 31, 2013. The estimateddie of the awards is expensed over their mggtieriod.

Restricted share

Three months ended March 31, 201 units
Risk-free interest rate 1.0(%
Expected volatility! 44.0(%
Dividend yield 3.26%
Weighted average expected life of RSUs issued ¢y 2.8
Weighted average gre-date fair value (C$ per shal $ 7.2z
Weighted average share price at grant date (C$hzae) $ 7.8¢
Model usec Black-Schole!

Expected volatility is estimated by consideringdriie average share price volatility adjusted farket fluctuations
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Performance share units (“PSU”)

The following are the weighted average inputs ®rttodel used in determining fair value for perfonceshare units granted in the
three months ended March 31, 2013. The estimateddie of the awards is expensed over their mggtieriod.

Performance
Three months ended March 31, 201 share units
Risk-free interest rate 1.0(%
Expected volatility! 44.0(%
Weighted average expected life of PSUs issued gy 2.8
Weighted average gre-date fair value (C$ per shai $ 3.47
Weighted average share price at grant date (C$hzae) $ 7.57
Model usec Monte Carlo

Expected volatility is estimated by consideringdriie average share price volatility adjusted farket fluctuations

19. COSTOFSALES

Cost of sales includes mine production, transpadt@melter processing costs, applicable site adinitive costs, applicable stripping
costs, other related costs, royalty expenses, apcediation expense.

Three months ended March 31

2013 2012
Operating costs - mines $ 131.1 $ 124.¢
Royalties 14.¢ 17.C
Depreciation expenst 38.4 37.4

$ 184. $ 178

Depreciation expense excludes depreciation relétirgrporate assets, which is included in geramdladministrative expenst

20. G ENERAL AND A DMINISTRATIVE E XPENSES

Three months ended March 31

2013 2012

Salaries $ 5.6 $ 4.7
Director fees and expens 0.4 0.7
Professional and consulting fe 2.4 2.2
Other administration cos 1.0 2.7
Sharebased paymen 2.7 1.8
Depreciation expens 0.6 0.€

$ 12.7 $ 12.7

21. FINANCE C OsTS

Three months ended March 31

2013 2012
Interest expense $ 7.7 $ —
Credit facility fees 1.1 1.C
Accretion expens 0.2 0.2
Other 0.1 1.2
$ 91 $  2€

IAMGOLD CORPORATION
UNAUDITED CONSOLIDATED INTERIM FINANCIAL STATEMENTS - MARCH 31, 2013
PAGE 56



22. | NTEREST | NCOME AND D ERIVATIVES AND O THER | NVESTMENT G AINS (L OSSES)

Interest income

Impairment of investmen
Derivative gains (losse:

Gains (losses) on sale of ass
Gains on sale of marketable securi
Other

23. CasHF Low | TEMS

(a) Adjustments for other non-cash items within opeating activities

Share-based payments

Gains on sale of marketable securi

Impairment of investmen
Losses (gains) on sale of ass
Derivative losses (gain:

Share of net earnings from investments in assacatd joint venture

(net of income tax
Other

(b) Adjustments for cash items within operating adwities

Disbursements related to asset retirement obligstio

Settlement of derivative
Other

(c) Movements in nor-cash working capital items and no-current ore stockpiles

Receivables and other current assets
Inventories and n¢-current ore stockpile
Accounts payable and accrued liabilit
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Three months ended March 31

2013 2012

$ 0. $ 11
(27.4) (4.6)

(7.9 9.7

(0.3 2.3

— 5.6

3.7 0.5

$  (3L0) $  14€

Three months ended March 31

2013 2012

$ 2.7 $ 18
— (5.6)

27.4 4.6

0.2 2.3)

7.8 (9.7)

(6.9) (10.2)

(2.5) 15

$  29.C $  (19.9

Three months ended March 31
2013 2012

$ (0.9 $ (04
4.1 0.8
(0.2) (0.2)
$ 31 $ 02

Three months ended March 31

2013 2012
$ 75 $ 161
(27.3) (26.4)
3.6 (21.9)
$  (15.9) $ (316
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(d) Other investing activities

Three months ended March 31

2013 2012
Acquisition of investments $ (5.2 $ (15.9)
Proceeds from sale of investme — 7.4
Restricted cas 0.t (1.2
Net acquisitions of other assi (1.9 (0.9
Other 1.2

$ (49 $ (1_0.])

24. COMMITMENTS

(a) Capital commitments

March 31, December 3:

2013 2012
Purchase obligations $ 125.- $ 98.¢
Capital expenditures obligatio 76.4 100.5
Leases 7.8 8.6
$ 209.4 $ 208.]

(b) Capital commitments— Payments due by perioc

Payments due by perioc

Remainder of
At March 31, 2013 Total 2013 2014- 201¢ 2016- 2017 Thereafter
Purchase obligations $125.2 $ 112.: $ 8.C $ 47 $ 0.3
Capital expenditures obligatio 76.4 76.4 — — —
Leases 7.8 3.2 3.€ 0.7

(¢6)

$209.< $ 191 $ 11.¢ $ 5.4 $ 0.

25. R ELATED P ARTY T RANSACTIONS

The Company had the following significant relateditp transactions included in receivables and atherent assets in the consolidated
balance sheets.

In 2012, the Company loaned its joint venturestal iwf $32.0 million ($20.0 million to Sadiola a#d 2.0 million to Yatela) for operating
expenses. The loans bear interest at LIBOR pluai28are to be repaid on the earlier of Decemb2013 for Sadiola, and

September 30, 2013 for Yatela, and, at such timtbeaborrower has sufficient free cash flow to doEhese loans had a balance of $32.
million as at March 31, 2013 (December 31, 20132.% million), including accrued interest income.

During 2012, Sadiola declared dividends of which.®Imillion was the Company’s share.

The Company has a non-interest bearing loan frodio&afor certain services rendered which had arzd of $7.8 million as at
March 31, 2013 (December 31, 2012 — $2.5 million).

On August 31, 2011, as consideration for the shis ghares in Gallery Gold Pty Ltd., the Compaegeived a promissory note from
Galane in the amount of $3.8 million at an annotdriest rate of 6% payable quarterly commencingeiter 30, 2011, and with
principal payable over three years in equal instatits on February 28, 2013, August 30, 2013 anduBep 28, 2014. The promissory
note had an outstanding balance of $2.5 millioatddarch 31, 2013, including accrued interest ineoAs at December 31, 2012, of the
$3.8 million outstanding, $1.3 million was includiedother noneurrent assets with the remaining $2.5 million irkgdd in receivables ai
other current assets.
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26. SEGMENTED | NFORMATION
Three months ended March 31, 2013

Consolidated statement of earnings informatior

Earnings
Depreciation (losses) fron Capital
Cost of General and expenditures
Revenue sales?! expense administrative Exploration Other operations 2

Gold mines
Suriname $1357 $59¢ $ 13 $ — $ 13 $— $ 61t $ 48.2
Burkina Fasc 117.€ 54.7 17.: — 0.3 — 45.2 76.1
Canadz — 0.2 0.4 (0.2) 0.1 (2.1 1.4 51.¢
Total gold mines excluding joint

ventures 2535  114.¢ 30.7 (0.2) 1.7 (2.0 108. 176.:
Niobium 49.7 30.1 5.¢ — — — 13.7 18.Z
Exploration and Evaluatio — 0.1 3 0.4 19.2 — (20.0 0.2
Corporate? 2.3 1.2 1.t 12.4 1.2 — (14.0) —
Total per consolidated financial

statement: 305.8 146.( 38.4 12.7 22.1 (2.2) 88.2 194.;
Joint ventures (Mali4 45.C 31.i 3.C — 0.8 9.5 14.4

$350.0 $1777 $ 414 % 127 $ 22¢ $21) $ 977 $  209.1

Three months ended March 31, 2012

Consolidated statement of earnings informa

Earnings
Depreciatiol (losses) fror Capital
Cost of General and expnditures
Revenue sales expense administrativi Exploratior Other operations 2
Gold mines
Suriname $148t $56.° $ 1258 % — $ 2€ $— $ 771 $ 221
Burkina Fasc 149.¢ 51.C 18.2 — 0.7 — 79.7 41.1
Canads 6.2 3.1 0.1 (0.9) 1.2 (2.8) 5.C 39.2
Total gold mines excluding joint ventur 304.: 110.¢ 30.¢ (0.9 4.t (2.8 161.¢ 102.5
Niobium 48.4 29.¢ 4.7 0.1 — 0.1 13.7 15.C
Exploration and Evaluatic — 0.2 — 0.2 15.C — (15.9 0.7
Corporate? 1.4 1.C 1.8 12.¢ — 0.3 (14.€) 0.7
Total per consolidated financial
statement: 354.1 141.¢ 37.4 12.7 19.t (2.9) 145.¢ 118.¢
Joint ventures (Mali4 50.1 37.4 2.5 — 0.7 (0.7) 9.€ 14.2
$404.2 $178¢& $ 39.¢ % 127 $ 20z $25 $ 15571 $ 133.1
! Excludes depreciation expen
2 Expenditures for mining assets and explorationeraduation asset
j Includes earnings from royalty interes

Net earnings from joint ventures are included separate line in the consolidated statements ofregs. The breakdown of the financ
information has been disclosed above as it is veaderegularly by the Company’s chief operating sieci maker to assess its
performance and to make resource allocation dexss
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March 31, 2013 December 31, 201

Total non-
Total non-

current Total Total current Total Total

assets assets liabilities asset: asset: liabilities
Gold mines
Suriname $ 767« $ 955.6 $ 282f ¢ 731 $ 8761 $ 249«
Burkina Fasc 1,036.: 1,229.¢ 165.2 976.( 1,187.¢ 158.t
Canads 801.1 862.2 146.5 768.1 823.¢ 158.(
Total gold mines 2,604.° 3,047.¢ 594.2 2,475. 2,888.( 565.¢
Niobium 493.( 555.¢ 164.1 481.1 538.2 162.€
Exploration and Evaluatic 546.¢ 583.4 10.2 549.¢ 593.¢ 12.7
Corporatet 409.€ 1,095.° 702. 425.2 1,275.1 749.¢
Total per consolidated financial stateme $4,054.; $5,282.f $1,470.¢ $3,931.& $5,295.¢ $1,490.¢
Joint ventures (Mali2 $ 166.C $ 220t $ 104.€ $ 1512 $ 2076 $ 99.€
: The carrying amount of the joint ventures is inelddn the Corporate segment as-current asset:

The breakdown of the financial information has bdiselosed above as it is reviewed regularly byGoenpany’s chief operating
decision maker to assess performance of the jeintives and to make resource allocation decis
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Exhibit 4.5

M ANAGEMENT ' SD ISCUSSION AND A NALYSIS OF F INANCIAL P OSITION AND R ESULTS OF O PERATIONS
T HREE M ONTHS E NDEDM ARCH 31, 2013

The following Management’s Discussion and Analy$idD&A”") of IAMGOLD Corporation (“IAMGOLD” or the “ Company”), dated May 7,
2013, is intended to supplement and complementdheolidated interim financial statements and ntiteseto for the three month period
ended March 31, 2013. This MD&A should be readanjanction with IAMGOLD’s annual audited consoliddtfinancial statements and
related notes for December 31, 2012 and the reMi28A included in the 2012 annual report. All moagt figures in this MD&A are in

U.S. dollars, unless stated otherwise. Addition&drimation on IAMGOLD can be found at www.sedar.conwww.sec.gov. IAMGOLD’s
shares trade on the Toronto and New York stock @xgés.

C AUTIONARY S TATEMENT ON F ORWARD -L OOKING | NFORMATION

Certain information included in this MD&A, includinany information as to the Compasyuture financial or operating performance, aritet
statements that express management’s expectati@ssimates of future performance, other than states of historical fact, constitute
forward-looking statements. Forward-looking statateere provided for the purpose of providing infation about management’s current
expectations and plans relating to the future. BosWooking statements are generally identifiablaube of the words “may”, “will”, “should”,
“continue”, “expect”, “anticipate”, “estimate”, “tieve”, “intend”, “plan” or “project”or the negative of these words or other variatmmshest
words or comparable terminology. Forward-lookingtaments are necessarily based upon a numbeiirobést and assumptions that, while
considered reasonable by management, are inhemttjgct to significant business, economic and @iditipe uncertainties and contingencies.
The Company cautions the reader that reliance ol fewward-looking statements involve risks, unaeties and other factors that may cause
the actual financial results, performance or adahieents of IAMGOLD to be materially different frommet Company’s estimated future results,
performance or achievements expressed or impligtidse forward-looking statements, and the forwaading statements are not guarantees
of future performance. These risks, uncertaintfes@her factors include, but are not limited teages in the global prices for gold, niobium,
copper, silver or certain other commodities (sukliasel, aluminum and electricity); changes in..d@lar and other currency exchange rates
interest rates or gold lease rates; risks arigiogy fholding derivative instruments; the level ofuidity and capital resources; access to capital
markets, and financing; mining tax regimes; abii@ysuccessfully integrate acquired assets; lagislgpolitical or economic developments in
the jurisdictions in which the Company carries osibess; operating or technical difficulties in neation with mining or development
activities; laws and regulations governing the @ctibn of the environment; employee relations; labélity and increasing costs associated '
mining inputs and labour; the speculative naturexgfloration and development, including the riskdiminishing quantities or grades of
reserves; adverse changes in the Company’s cegifijr contests over title to properties, partidylétle to undeveloped properties; and the
risks involved in the exploration, development amding business. With respect to development ptejdAMGOLD'’s ability to sustain or
increase its present levels of gold productioreisethdent in part on the success of its projectksRind unknowns inherent in all projects
include the inaccuracy of estimated reserves asumurees, metallurgical recoveries, capital and atp®y costs of such projects, and the future
prices for the relevant minerals. Development misjéave no operating history upon which to batimases of future cash flows. The capital
expenditures and time required to develop new manegher projects are considerable, and changessits or construction schedules can
affect project economics. Actual costs and econagtierns may differ materially from IAMGOLD's estates or IAMGOLD could fail to
obtain the governmental approvals necessary foopleeation of a project; in either case, the pitajeay not proceed, either on its original
timing or at all.

For a more comprehensive discussion of the ristesdidy the Company, and which may cause the afitaaicial results, performance or
achievements of IAMGOLD to be materially differdram the Company’s estimated future results, peméoice or achievements expressed or
implied by forward-looking information or forwar@dking statements, please refer to the Compantgsti@&nnual Information Form, filed

with Canadian securities regulatory authoritiegnatv.sedar.com and filed under Form 40-F with the United Ste&@esurities Exchange
Commission at www.sec.gov/edgar.htrilhe risks described in the Annual InformationrRdfiled and viewable on www.sedar.c@nd
www.sec.gov/edgar.htmland available upon request from the Companyhereby incorporated by reference into this MD&A.

The Company disclaims any intention or obligatiomupdate or revise any forward-looking statemertether as a result of new information,
future events or otherwise except as required pjicgble law.
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A BouT IAMGOLD

IAMGOLD Corporation (www.iamgold.com) is a leadingjd-tier gold producer with six operating gold msn@ncluding joint ventures) on
three continents. In the Canadian province of Qoaéthe Company also operates Niobec Inc., oneeofvitrld’s top three producers of
niobium, and owns a rare earth element resouree ¢its niobium mine. IAMGOLD is uniquely positied with a strong financial position
and extensive management and operational expeftisgrow from this strong base, IAMGOLD will advanthose projects from its pipeline
exploration and expansion projects that can dehtteactive rates of return. IAMGOLD’s growth plaaie strategically focused in certain
regions in Canada and in select countries in SAatbrica and Africa.

IAMGOLD’s commitment is to Zero Harm, in every aspef its business. IAMGOLD is one of the comparoeshe JSI indek .

IAMGOLD is listed on the Toronto Stock Exchangading symbol “IMG”) and the New York Stock Exchar{grading symbol “IAG”).

F IRST Q UARTER 2013 HIGHLIGHTS

F INANCIAL

. As a result of the adoption of IFRS 11, Joint Agements, effective January 1, 2013, the Compangrbagcounting for its joint venture
interests, Sadiola (41%) and Yatela (40%), usimgettuity method of accounting instead of propogterconsolidation. The Company
now reports earnings from these joint venturesiéndonsolidated statements of earnings in onealinghare of net earnings (losses) from
associates and joint ventures. Although there ishamge to net earnings and earnings per shaieiduodl line items such as revenues,
cost of sales and income tax expense were affégtedllapsing the impact of Sadiola and Yatelane bne. In addition, consolidated
operating cash flows and investing activities witttie consolidated statements of cash flows wepaated due to the difference in eq
accounting as compared to proportionate consatidafihe Company continues to present operatiof@riration about its joint venture
including cash costs and gold producti

Jantzi Social Index (“JSI"). The JSI, a sociallyesned market capitalizatiomeighted common stock index modeled on the S&P/68.
It consists of companies that pass a set of brdzagd environmental, social and governance ratiteyia.
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Revenues for the first quarter 2013 were $305.8anjldown $48.8 million or 14% from the same piyaar period. The decrease in
revenues is mainly related to lower gold sales m&{$39.1 million) and a lower realized gold pr{§&1.5 million), partially offset by
increased by-product credits and royalty income5$aillion) and higher niobium sales ($1.3 milliomhe reduction in sales volumes
was primarily related to lower production, as expdgcfrom processing lower grades at Essakaneimmbtdifferences between
production and sale

The cost of sales for the first quarter 2013 weA$4 million, up $5.6 million or 3% from the sam@op year period. The increase is
related to higher than expected operating costslgneglated to longer hauling distances at Rosahdlthe mining and processing of
harder rock ($4.6 million) and higher depreciatexpense ($1.0 million,

Net earnings attributable to equity holders forfirgt quarter 2013 were $10.9 million or $0.03 pbhare, down $108.3 million or 91
from the same prior year period. The decrease islyneelated to lower revenues and higher costatésnoted above ($54.4 million),
higher impairment of investments ($22.8 milliongridative losses ($17.6 million) and higher foregythange losses ($12.7 milliol

Adjusted net earnings for the first quarter 2013en%57.7 million ($0.15 per shaty down $33.9 million ($0.09 per share) or 37% fi
the same prior year peric

Operating cash flow for the first quarter 2013 \$88.5 million, down $49.7 million or 33% from tharse prior year period. The decre
in operating cash flow was mainly due to lower rawes noted above ($48.8 milliol

Operating cash flow before changes in working edpior the first quarter 2013 was $115.2 millio® (&L per sharé ), down $65.6
million ($0.17 per share) or 36% from the samempy&ar period

Cash, cash equivalents and gold bullion (at mar&kete) was $863.3 million at March 31, 2013, dovi's®% 3 million since December 31,
2012 mainly due to capital expenditures relateahiting assets ($194.7 million), the payment of diérids ($48.6 million) and a decline
due to a lower closing gold price for the gold lrilholdings ($8.0 million), offset partially by heash from operating activities

($99.5 million).

O PERATIONS

The Company made the 2013 Macled8Ustainalytics list of the 50 Most Socially Resgible Corporations in Canada for the fourth y
in a row.

Regarding health and safety, the frequency ofypk$ of serious injuries (measured as DART %ater )He first quarter 2013 was 0.96
compared to 1.12 for full year 2012, representirigl® improvement

G oLDp

The gold processing plant at the Westwood minéénprovince of Québec began operating in March 20it&lly, ore stockpiled from
the adjacent Mouska mine is being processed. D@18, the plant is expected to produce betweerD08®unces and 150,000 ounces
of gold, with approximately 60,000 ounces from 8@eyear old Mouska mine and approximately 80,00@ces from the Westwood
mine.

Attributable gold production, inclusive of jointmire operations, for the first quarter 2013 wa8,280 ounces, down 19,000 ounces or
9% from the same prior year period. Gold producti@s lower due to lower grades at Essakane (1%006es) and Sadiola (6,000
ounces) and lower throughput at Rosebel (4,000em)npartially offset by increased production ateta (3,000 ounces) and Mouska
(3,000 ounces). With the ramp-up of contributicanirthe Doyon division, the Company is on track &efrits annual production
guidance

Attributable sales volume, inclusive of joint verdwperations, for the first quarter 2013 was 100 6unces compared to attributable
gold production of 188,000 ounces. The differenes mainly related to Rosebel (8,000 ounces), dpaihto in-transit inventory related
to switching to a different refiner for carbon ffjye@nd ram-up of processing at Mouska (5,000 ounc

Cash costs, inclusive of joint venture operations, for thesfiquarter 2013 were $787 per ounce, up 16% flesame prior year peric
As expected, the year-over-year increase was mdirdyto the impact of lower grades and the increapeocessing hard rock together
with inflationary cost pressures across all sitége Company benefited from mine re-sequencing, InasRosebel, to access high grade
ore and the proactive kick-off of its cost redustfwrogram. While the Company anticipates furtherdfi¢s from the cost reduction
initiatives, the Company is maintaining its outlamk cash cost and will -visit guidance in the second quari

The Company has disclosed adjusted net earningsstad net earnings per share, operating cashife&fare changes in working capital,
operating cash flow before changes in working edjpiér share, total cash cost per ounce producéd ngargin and operating margin per
kilogram of niobium sold which are non-GAAP measuiRefer to the non-GAAP performance measuresoseofithe MD&A for the
reconciliations to GAAP measure

The DART rate refers to the number of days awastrided duty or job transfer incidents that ogoer 100 employee
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N 10BIUM

Niobium production for the first quarter 2013 wa2 tillion kilograms, up 9% from the same prior ypariod. The operating margin [
kilogram of niobiumtfor the first quarter 2013 was similar to the sagrier year period at $16 per kilogra

C ORPORATE D EVELOPMENTS

In March 2013, before the drop in the gold prite, Company announced a $100 million cost-redugiiogram to counter the cost
pressure from inflation and the higher demand tower associated with increasing rock hardness sakase and Rosebel. The Compan
has completed comprehensive cost reviews at atbtipg and exploration sites and corporate officeisientify specific areas to reduce
costs. The Company plans to reduce costs at itatipes by $43 million, exploration expenditures$0 million, general and
administrative costs at mine sites by $11 milliowl @orporate general and administration costs byiion. Through a combination of
greater control over discretionary spending, therjtization of activities and measures to imprgreductivity, the Company is achievi
good traction with this program. The following a@me example:

» Prioritization of brownfield and greenfield explticm projects, leading to refocusing of objectieasl cuts to, or elimination of
lower priority projects

» Hiring freezes at most operations, with exceptionly for critical production roles
* Re-sequencing of mining to defer waste stripping aniinprove ore grades during 20:
» Discussions with key suppliers to reduce costoasamables and services as well as capital equip

* Reduced reagent consumption and prices at Niokemareased productivity in the converter procésseaby reducing unit
production costs

* Reduced corporate travel and revised travel pa
* Fuel and waste oil management program to redudedmsumption

The Company announced on November 26, 2012 thatireached a definitive agreement (the “Agreememith the Government of the
Republic of Suriname (the “Government”) addressingre resource development and related power .cOst#pril 13, 2013, the
Agreement was approved by the legislative autharfitguriname, the National Assembly. The Agreenestends the term of Rosebel’s
existing Mineral Agreement by 15 years to 2042. Rgeeement further establishes a new joint vengmosvth vehicle under which
Rosebel would hold a 70% patrticipating interest dnedGovernment will acquire a 30% participatintgiest on a fully-paid basis for
investment beyond the scope of the current operaiibe Agreement provides additional power at 4 6b$0.11 per kilowatt hour,
which will apply to any production from the joinénture area. The existing Rosebel concessionevitein under the current ownership
structure
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Summary of Financial and Operating Results Three months ended March {

($ millions, except where noted 2013 Change 20121
Financial Data
Revenue! $305.: (14%) $354.1
Cost of sale: 184.¢ 3% 178.¢
Gross earnings from mining operatic $120.¢ (31%) $175.2
Net earnings attributable to equity holders of IARICD $ 10.¢ (91%) $119.2
Basic net earnings per share ($/sh $ 0.0Z (91%) $ 0.32
Adjusted net earnings attributable to equity hadderlAMGOLD 2 $ 57.1 (37%) $ 91.€
Basic adjusted net earnings per share ($/sP $ 0.1 (38%) $ 0.24
Operating cash flo $ 99.5 (33%) $149.2
Operating cash flow ($/shar? $ 0.2¢ (35%) $ 0.4C
Operating cash flow before changes in working @2 $115.7 (36%) $180.¢
Operating cash flow before changes in working ed#/share2 $ 0.31 (35%) $ 0.4¢
Key Operating Statistics— Gold Mines
Gold sales attributable (000s o: 171 (12%) 19t
Gold productior- attributable (000s o: 18¢ (9%) 207
Average realized gold price ($/c $1,631 (4%) $1,70:2
Total cash cost ($/02 $ 787 16% $ 67¢
Gold margin ($/0z2 $ 844 (17%) $1,02:¢
Key Operating Statistics — Niobec Mine
Niobium production (millions of kg Nk 1.2 9% 1.1
Niobium sales (millions of kg Nk 1.2 — 1.2
Operating margin ($/kg NI2 $ 1€ — $ 16
March 31, December

Financial Position ($ millions) 2013 Change 2(:;1121
Cash, cash equivalents, and gold bul

. at market valu $ 863.c (15%) $1,020.¢

o at cost $ 744.¢ (17%) $ 894.:
Total asset $5,282.! — $5,295.¢
Long-term debi $ 639.C — $ 638.¢
Available credit facilities $ 750.C — $ 750.C

Balances related to 2012 have been reclassifiperasote 2(c)(ii) of the consolidated interim ficéal statements

The Company has disclosed the following non-GAARsuees: adjusted net earnings attributable toyoiders of IAMGOLD,
adjusted net earnings per share, operating castbidore changes in working capital per share] t@sh cost per ounce produced, gold
margin per ounce, and operating margin per kilogshmobium sold at the Niobec mine. Refer to th@1GAAP performance measures
section of the MD&A for the reconciliations to GAAReasures
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O uTLOOK

Production and cash costs guidance maintaineddbs.2

IAMGOLD Full Year Guidance 2013
Rosebel (000s 0z) 365- 38E
Essakane (000s o 255-27¢
Doyon division (000s oz 130-15C
Total owne-operated production (000s ¢ 750-81C
Joint ventures (000s o 125-14C
Total attributable production (000s 0z) 875-95C
Ownel-operated total cash cost ($/2 $ 810-$88C
Consolidated total cash cost ($/¢ $ 850-$92¢
Ownel-operated a-in sustaining cost ($/02 $1,150- $1,25(
Consolidated total «in sustaining cost ($/0:3 $1,200- $1,30(¢
Niobec production (millions of kg Nt 4.7-5.1
Niobec operating margin ($/kg N2 $ 15-$17
Effective tax rate (% 38%

Doyon division production of 130,000 — 150,000 aesincludes Westwood non-commercial production0p®@d0 to 50,000 ounces.
Associated contribution will be recorded agairstitining assets in the consolidated balance s

Cash cost per ounce produced and operating maegikilpgram of niobium sold at the Niobec mine aom-GAAP measures. Refer to
the noi-GAAP performance measures section of the MD&A Far teconciliation to GAAP measurt

All-in sustaining cost per ounce sold is definedreessum of operating gold sites attributable oéstales excluding depreciation and
including by-product credits, corporate general adohinistration expenses, sustaining explorati@ndjmg, sustaining capital
expenditures and asset retirement obligation abgided by attributable ounces sold. The Compaaygto conform to the World Gold
Council industry guideline:

The Company maintains its 2013 annual gold prodaajuidance range of 875,000 to 950,000 ouncesluetion is expected to trend highe
the second quarter with the processing of Mouskekgiled ore and is expected to end the year wignidance.

The Company maintains its 2013 cash cost guidaamugerof $850 and $925 an ounce. Cash costs foethainder of the year are expected to
trend higher, mainly due to increasing hard rocRasebel and Essakane. The Company expects therygar within its cash cost guidance.

As disclosed in the Company’s annual MD&A, depréoiaexpense is expected to increase in 2013 cardpar2012 with the commencement
of commercial production at the Westwood mine aigthér depreciation of capitalized stripping at Ekssee. Depreciation expense is expectec
to be in the range of $175 million to $185 milliaxcluding Sadiola and Yatela, which are accoufdeds equity investments.

The outlook is based on 2013 full year assumptigsiisg an average realized gold price of $1,60®mpece, C$/U.S.$ exchange rate of 1.00,
U.S.$/€ exchange rate of 1.25 and average crugeiod of $95 per barrel.
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E FFECTIVE T AX R ATE

The effective tax rate for the first quarter 2018sv68% due to the limited tax deductibility on impairment of investments. After normalizing
earnings for the impairment and other items, tiecéfe tax rate was 36% in the first quarter 2@h8 is comparable to the annual effective
rate of 38% previously provided as guidance.

Income tax paid was $14.3 million in the first g@ar2013. As in the prior year, income tax paid W highest in the second quarter 2013 as
final payments for the 2012 income tax liabilitezsd installments for the estimated income tax litgds for 2013 will be made. For the second
quarter 2013, income tax paid is expected to hhamange of $50 million to $60 million, excludifadiola and Yatela, which are accounter
as equity investments.

N 10BIUM P RODUCTION AND O PERATING MARGIN

The Company expects to produce between 4.7 mifireh5.1 million kilograms of niobium in 2013 at @perating margin of between $15 and
$17 per kilogram.

C APITAL E XPENDITURES O UTLOOK

Development
($ millions) Sustaininc Expansion Total
Gold segment
Rosebe $ 108.C $ 22.¢ $130.(
Essakani 100.C 200.( 300.(
Westwooc 20.C 80.C 100.(
Total gold segment 228.( 302.( 530.(
Niobec 31.C 49.( 80.C
Corporate and oth¢ 5.C — 5.C
Total capital expenditures, consolida 264.( 351.C 615.(
Joint venture~ Sadiolazand Yatele 20.C 30.( 50.C
$ 284.C $ 381 $665.(

The Company is pursuing further discussions with@overnment of Suriname to reduce power ratescaiybé to its existing concessit
The feasibility study and associated capital progri&any, will not be finalized until the powerteais determinec

Attributable capital expenditures of $50 milliorciade sustaining capital expenditures, capital&teigpping costs and existing
commitments related to the ordering of long leadhi in 2012 for the Sadiola sulphide expansionegic
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M ARKET T RENDS

G LoBAL F INANCIAL M ARKET C ONDITIONS

Events and conditions in the global financial méskmpact gold prices, commodity prices, interasts and currency rates. These conditions
and market volatilities may have a positive or nizgampact on the Company’s revenues, operatirsgsgroject development expenditures
and project planning.

G oLD M ARKET

For the first quarter 2013, the gold price hasldiged volatility with spot daily closings betweeh,$74 and $1,694 per ounce (first quarter
2012: between $1,598 and $1,781 per ounce) frorhdhdon Bullion Market Association.

Three months ended March !

2013 Change 2012
Average market gold price ($/0z) $1,63: (3%) $1,691
Average realized gold price ($/c $1,631 (49%0) $1,70:
Closing market gold price ($/0 $1,59¢ (4%) $1,66:

N ioBluM M ARKET

The Company is one of three significant producéfemoniobium in the world, with a market shareapiproximately 8% at the end of 2012.
The largest producer in the niobium market is aztean producer whose dominant market position iogpact market dynamics. Niobium
demand closely follows the demand for steel, witread towards increased usage of niobium per tofisteel produced. World steel
production in the first quarter 2013 was 2% higthan the first quarter 2012. The general increasérall crude steel production was due to
China, offset by significant reductions in Japaoréd, the United States and Europe. Steel produigiop, but due to regional differences,
overall consumption of niobium is down. Even witie reduction in niobium demand in the first quag@t3, Niobec was able to sell all
available material and maintain its pricing frore brior year.

C URRENCY

The Companys reporting and functional currency is the U.SlatoMovement in the Canadian dollar against th®.dollar has a direct impe
on the Company’s Canadian mining activities. Indional operations are also exposed to fluctuatiaurrency exchange rates. Currencies
continued to experience volatility relative to HeS. dollar in the first quarter 2013. The key emgies to which the Company is exposed are
the Canadian dollar and the Euro.

Three months ended March 31 2013 2012
Average rate
+ Canadian$/U.S. 1.007¢ 1.001:
e U.S.$/Eurc 1.320¢ 1.3117
Closing rate:
e Canadian$/U.S. 1.016( 0.997¢
e U.S.$/Eurc 1.281¢ 1.334:

For the remainder of 2013, the Company will hagggaificant Canadian dollar requirement due todkeenditures required for Westwood,
Coté Gold pre-feasibility work, and the Niobec exgian feasibility project. In addition, the Compamiyl continue to have Euro requirements
due to capital and operating expenditures relaig¢de Essakane mine in Burkina Faso. The Compaaigdsea portion of currency exposure
through forward and option contracts to mitigate ithpact of the volatility in the exchange rateshafse currencies. During 2013, the Com
will, on an ongoing basis, update its hedging styat which is designed to meet its currency requéngts by mitigating the volatility of
movement in the exchange rate of foreign currencies

Refer to financial condition — market risks sectionmore information.

IAMGOLD CORPORATION — FIRST QUARTER MD&A - MARCH 3 1,2013
PAGE 8



O IL PRICE

The Company'’s operations and projects expect tsuwoe approximately 1.1 million barrels of fuel d13. During the first quarter 2013, the
oil price displayed considerable volatility withamaily closings between $90 and $98 per barrel.

Three months ended March 31 201: 2012
Average market oil price ($/barrel) $94 $102
Closing market oil price ($/barre $97 $10¢:

Refer to financial condition — market risks sectionmore information.

SENSITIVITY | MPACT

The following table provides estimated sensitigton cash cost per ounce of gold around certaims$nexcluding the impact of the Compasy’
hedging program that can affect the Company’s dipgraesults, assuming expected 2013 productioelsev

Annualized Impact on

Cash Cost! by

Change of $/oz
Gold price $100/o: $ 5
Oil price $10/barre $ 13
Canadian$ / U.S. $0.1( $ 14
U.S.$/ Eurc $0.1( $ 11

Cash cost per ounce produced is a non-GAAP meaRafer to non-GAAP performance measures sectistheoMD&A for the
reconciliations to GAAP measure
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Q UARTERLY U PDATES

Operations
The table below presents the total ounces of gulitland the average realized gold price per ounce.

Gold Salest Average Realized Golc
000s oz Price ($/0z2)
Three months
ended Three months ended
March 31, March 31,
2013 2012 2013 2012
IAMGOLD operator (100%) 15¢ 17¢ $ 1,63( $ 1,704
Joint venture? _ 28 _30 $ 1,63¢ $ 1,69(
Total* 18 20¢  $1631  $ 1,70

! Attributable sales volume for the first quarter 2@ihd 2012 were 171,000 and 195,000 ounces, résggchfter taking into account
95% of the Rosebel sales and 90% of the Essakas
2 Attributable sales of joint ventures: Sadiola (4186) Yatela (40%)

The table below presents the attributable gold petdn and total cash cost per ounce of produdtdhe Company.

Gold Production (000s 0z Total Cash Cost ($/0z1
Three months ended Three months ended
March 31, March 31,
2013 2012 2013 2012
IAMGOLD Operator
Rosebel (95% 89 93 $ 717 $ 637
Essakane (90¥% 65 80 72¢ 562
Doyon divisionz (100%) 5 2 98¢ 134
15¢ 17E $ 731 $ 59¢€
Joint Ventures
Sadiola (41% 19 25 $ 1,04: $ 1,01C
Yatela (40%; 10 7 1,19¢ 1,61
29 32 $ 1,09/ $ 1,13¢
Total 18¢€ 207 $ 787 $ 67¢
Cash cost, excluding royalti $ 69¢ $ 58¢
Royalties 88 91
Total cash cost $ 787 $ 67¢

Total cash cost is a non-GAAP measure. Refer tmtimeGAAP performance measures section of the MO&#he reconciliations to
GAAP measures

In 2012, the Mouska mine, as planned, did not prediold other than marginal gold derived from thik ctean-up process. In 2013, the
processing plant at Westwood began milling Mouskakgpiled ore
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C APITAL E XPENDITURES

1

Three months ended March 31, 201

($ millions)
Gold segment
Rosebe
Essakan:
Westwooc
Total gold segment
Niobec
Corporate and oth¢
Total capital expenditures, consolida
Joint venturel— Sadiola and Yatel

Attributable capital expenditures of joint ventur8adiola (41%) and Yatela (409

Development
Sustaining Expansion Total
$ 36.C $ 12.2 $ 48.c
30.5 45.¢ 76.1
— 51.¢ 51.¢
66.5 109.¢ 176.3
8.4 9.8 18.2
0.2 — 0.2
75.1 119.¢ 194.;
7.C 7.4 14.£
$ 82.1 $ 127 $209.7
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Suriname — Rosebel Mine (IAMGOLD interest — 95%)
Summarized Results 100% Basis, unless otherwise t&d

Three months ended March !

2013 Change 2012
Total operating material mined (000s t) 10,95 (17%) 13,20:
Capital waste mined (000s 2,328 19(% 801
Strip ratio?! 4.t 50% 3.C
Ore milled (000s t 2,89¢ (7%) 3,131
Head grade (g/t 1.1 10% 1.C
Recovery (% 9€ 2% 94
Gold productior— 100% (000s 0z 94 (4%) 98
Attributable gold productio— 95% (000s 0z 8¢ (4%) 93
Gold sale< 100% (000s 0z 83 (5%) 87
Gold revenue ($/02 $ 1,63( (4%) $ 1,702
Cash cost excluding royalties ($/c $ 62: 16% $ 53¢
Royalties ($/0z $ 9 (5%) $ 99
Total cash cost ($/0:3 $ 717 13% $ 637

Strip ratio is calculated as waste divided by onea.

Gold revenue per ounce is calculated as gold sia&ted by ounces of gold sol

Total cash cost per ounce produced is a non-GAA&sore. Refer to the non-GAAP performance measet®n of the MD&A for the
reconciliations to GAAP measure

Gold production for the first quarter 2013 was 44ér than the same prior year period due to lotwerughput partially offset by higher than
expected grades and recoveries. Throughput wag ldweeto unscheduled maintenance, which resultéaeimill being shut down for seven
days, and a harder rock blend.

Total cash cost per ounce produced was higher cadpa the same prior year period mainly due toeloproduction, increased labour costs,
higher maintenance costs and higher fuel costs fomger hauls. The mine was able to sequence itsnmio process higher grade ore to
mitigate the increase in cash costs.

During the first quarter 2013, sustaining capitglenditures were $36.0 million and included mingggiipment ($18.9 million), capitalized
stripping ($5.4 million), resource development exation ($3.2 million), tailings dam ($3.1 milliamapital spares ($2.3 million) and other
sustaining capital ($3.1 million).

Outlook

The Company maintains the guidance provided foRbgebel mine. Rosebel’s attributable productio(h3 is expected to be between
365,000 and 385,000 ounces. Capital expenditusesexgrected to be approximately $130 million relatethobile equipment ($50 million),
tailings dam ($15 million), capital spares ($10limil), completion of the third ball mill ($5 milliw), resource delineation ($15 million),
capitalized stripping ($15 million) and other susitag capital ($20 million). Outlook for capital pgnditures related to the feasibility study will
not be finalized until the power rate is determined

Cost management initiatives

Ongoing cost management initiatives at Rosebelideekontinuous improvement programs to improveézatibn of primary production
equipment in the mine, improve operator efficiermytimize bench sizes, improve drill and blast perfance and, additionally, optimize the
intensive cyanide leach section of the gravityuiirto increase overall recovery and reduce tofahtde consumption. The operation continues
to look for and implement opportunities to reducanpower requirements, to reduce power consumptidriafind additional soft rock
resources to feed the plant.
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Burkina Faso — Essakane Mine (IAMGOLD interest—90%)
Summarized Results 100% Basis, unless otherwise &d

Three months ended March

2013 Change 2012
Total operating material mined (000s t) 2,131 (39%) 3,512
Capital waste mined (000s 8,89¢ 135% 3,78¢
Strip ratio?! 4.4 144% 1.8
Ore milled (000s t 2,612 (1%) 2,62¢
Head grade (g/t 0.¢ (18%) 1.1
Recovery (% 92 (1%) 93
Gold productior— 100% (000s 0z 72 (19%) 89
Attributable gold productio— 90% (000s oz 65 (19%) 80
Gold sale< 100% (000s 0z 72 (18%) 88
Gold revenue ($/02 $1,62¢ (49%0) $1,70¢
Cash cost excluding royalties ($/c $ 647 35% $ 48C
Royalties ($/0z $ 82 — $ 82
Total cash cost ($/0:3 $ 72¢ 30% $ 562

Strip ratio is calculated as waste divided by onea.

Gold revenue per ounce is calculated as gold sia&ted by ounces of gold sol

Total cash cost per ounce produced is a non-GAA&sore. Refer to the non-GAAP performance measet®n of the MD&A for the
reconciliations to GAAP measure

Gold production was 19% lower than the same préaryeriod as a result of expected lower gradesnBthe first quarter 2013, Essakane
continued stripping in Phase 2 of the push-badkeimain pit. During this period, higher grade learore was stockpiled, while lower grade
softer ore was mined and processed.

Total cash costs in the first quarter 2013 werédiggompared to the same prior year period mainéytd the impact of lower grades, higher
energy prices and consumption and the upward messuconsumable prices.

During the first quarter 2013, sustaining capitglenditures were $30.5 million and consisted oftediped stripping costs ($19.4 million),
mining equipment ($5.9 million) and other sustaingapital ($5.2 million).

Outlook

The Company maintains the guidance provided foEfmakane mine. Essakane’s attributable produiti@f13 is expected to be between
255,000 and 275,000 ounces. The mine is expectpbtess more hard and transitional rock at a Idwead grade compared to 2012. Capital
expenditures are expected to be approximately $30i@n related to the plant expansion ($200 miiljpcapitalized stripping ($74 million),
resource delineation ($11 million) and other susitgj capital ($15 million).

Cost management initiatives

Ongoing cost management initiatives at Essakanedacsignificantly improved loading and hauling guativity in the mine, improved

primary crusher performance and a program to improaintenance reliability in the plant to maximaerating time and improve circuit
stability. As well, the construction team achieezdlly completion of two key elements of the expamgiroject: additional leach capacity and &
pebble crusher for the existing grinding circuibn@missioning and integration of these two elemdnting April will enhance performance,
including improved efficiency of consumables. Mawgo growth at Essakane is being managed tightly filling of open expatriate positions
is being restricted. Efforts continue as well teiegv alternative power sources for Essakane.
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Canada — Doyon Division (IAMGOLD interest — 100%)
Summarized Results

Three months ended March

2013 Change 2012
Total operating material mined (000s t) 26 44% 18
Ore milled (000s t 16 — —

Head grade (g/t 11.€ — —

Recovery (% 92 — —

Gold production (000s o: 5 15C% 2
Gold sales (000s o: — (10C%) 3
Gold revenue ($/0z $— (100%) $1,751
Cash cost excluding royalties ($/c $ 952 882% $ 97
Royalties ($/0z $ 35 (5%) $ 37
Total cash cost ($/02 $98¢ 637% $ 134

Gold revenue per ounce is calculated as gold sialeted by ounces of gold sol
Total cash cost per ounce produced is a non-GAA&sme. Refer to the non-GAAP performance measec®a of the MD&A for the
reconciliations to GAAP measure

Gold production commenced at the end of Marcheatéhfurbished mill of the Doyon division. Ore dtpited from the Mouska mine was
processed in the mill during the first quarter 20C8sh costs were higher compared to the sameywasrperiod as gold production for the
prior period was linked to the mill clean-up proges

Outlook

The Company maintains the guidance provided foDitwgon division. The Doyon division includes the ida mine and the Westwood mine.
The Mouska mine is scheduled to close at the e20b8 and the Westwood mine is expected to reacimaycial production by October 20
Total Doyon division gold production in 2013 is exped to be between 130,000 and 150,000 ouncegalGaypenditures are expected to be
approximately $100 million and include undergrounidie development ($45 million), underground minaipment ($29 million), shaft sinkir
($5 million), underground and surface construct®i4 million) and resource delineation ($7 million)

Until the mine site achieves commercial productibe, contribution from the gold produced in theeiith period will be applied as a credit
against mining assets in the consolidated balameets. The consolidated statements of cash flowstahwill not change; however, operating
cash flows will be lower offset by lower cash ivé@sting activities. The revenues from the gold sdtdr obtaining commercial production at
Westwood will be reported in the consolidated steiets of earnings.

Cost management initiatives

Initiatives at Westwood are focused on improvingenground development productivity. These effartdude greater involvement of senior
supervisors underground, improvements to the sugmyn for work materials to development crews,riovpd maintenance practices and
scheduling additional working faces to provide ¢gedlexibility. Improved underground developmemnbguctivity will reduce requirements for
both additional manpower and equipment going fodwas well as provide opportunities for increasextipction for the current year and a
quicker project ramp up period.
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Mali — Sadiola Mine (IAMGOLD interest — 41%)
Summarized Results 41% Basis

Three months ended March

2013 Change 2012
Total operating material mined (000s t) 2,40¢ 43% 1,68¢
Capital waste mined (000s 734 (66%) 2,14¢
Strip ratio?! 14.¢ (34%) 22.:
Ore milled (000s t 43¢ (2%) 44¢
Head grade (g/t 1.2 (38%) 2.1
Recovery (% 93 9% 85
Attributable gold productio— 41% (000s 0z 19 (24%) 25
Attributable gold sale— 41% (000s oz 18 (25%) 24
.Gold revenue ($/02 $1,64: (3%) $1,68¢
Cash cost excluding royalties ($/c $ 95¢ 4% $ 91t
Royalties ($/0z $ 9C (5%) $ 95
Total cash cost ($/0:3 $1,04: 3% $1,01(

Strip ratio is calculated as waste divided by onea.

Gold revenue per ounce is calculated as gold sialeted by ounces of gold sol

Total cash cost per ounce produced is a non-GAA&sore. Refer to the non-GAAP performance measet®n of the MD&A for the
reconciliations to GAAP measure

Attributable gold production for the first quar@013 was 24% lower compared to the same prior yedod driven by lower grades partially
offset by higher recovery.

Total cash costs were 3% higher compared to the gaior year period mainly as a result of lowerdgetoduction. Royalties were lower as a
result of lower realized gold prices.

In the first quarter 2013, attributable sustainiagital expenditures were $5.8 million and consdisitespending on capitalized stripping ($3.4
million) and various smaller projects ($2.4 milljon

Sadiola did not distribute a dividend in the figsiarter 2013 and 2012.

Cost management initiatives

For 2013, Sadiola will address the effectivenessootractor management so as to improve miningieffcies and mill performance to reduce
maintenance costs and increase gold production.
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Mali — Yatela Mine (IAMGOLD interest — 40%)
Summarized Results 40% Basis

Three months ended March

2013 Change 2012
Total operating material mined (000s t) 1,20¢ (45%) 2,17¢
Strip ratio? 27.0 66% 16.7
Ore crushed (000s 25€ 4% 24¢€
Head grade (g/t 1.2 50% 0.8
Attributable gold stacke— 40% (000s 0z 1C 67% 6
Attributable gold productio— 40% (000s oz 1C 43% 7
Attributable gold sale— 40% (000s oz 1C 67% 6
Gold revenue ($/02 $1,63: (49%0) $1,70¢
Cash cost excluding royalties ($/c $1,09¢ (28%) $1,522
Royalties ($/0z $ 98 8% $ A
Total cash cost ($/0:3 $1,19¢ (26%) $1,61:

Strip ratio is calculated as waste divided by onea.

Gold revenue per ounce is calculated as gold sialeted by ounces of gold sol

Total cash cost per ounce produced is a non-GAA&sme. Refer to the non-GAAP performance measec®a of the MD&A for the
reconciliations to GAAP measure

Attributable gold production for the first quar@013 was 43% higher compared to the prior yearrasudt of higher gold grades from the
bottom of a satellite pit. Total operating matenahed was 45% lower compared to the same priar ye@od as the mine is approaching its
end of life.

Total cash costs in the first quarter 2013 wereclogompared to the same prior year period duegieenigold production and the impact of the
impairment of inventories during 2012 which haveused the net cost of gold produced.

In the first quarter 2013, attributable sustaintagital expenditures were $1.2 million.

Yatela did not distribute a dividend in the firstagter 2013 and 2012.

Cost management initiatives

Cost management for Yatela is focused on improthegproduction of gold through accessing additi@mal/or higher grade ore zones as they
are identified. During the end of life mining, Yktevill continue to look for opportunities to leaadditional gold from older heaps.
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Canada — Niobec Mine (IAMGOLD interest — 100%)
Summarized Results

Three months ended March ¢

2013 Change 2012
Total operating material mined (000s t) 59C 4% 57C
Ore milled (000s t 56& 2% 55&
Grade (% Nk O 5) 0.5¢ 5% 0.5t
Niobium production (millions of kg Nk 1.2 9% 1.1
Niobium sales (millions of kg Nk 1.2 — 1.2
Operating margin ($/kg NIt $ 16 — $ 16

! Operating margin per kilogram of niobium at the 8o mine is a non-GAAP measure. Refer to the no®&performance measures
section of the MD&A for reconciliation to GAAP meass.

Niobium production in the first quarter 2013 wasrgiaally higher than the same prior year periothigher Nb, O s ore grades were realized
together with higher throughput tonnage.

Niobium revenues increased to $49.7 million infiret quarter 2013 compared to $48.4 million in game prior year period due to margin:
higher sales volume. The operating margin in thst §uarter 2013 remained unchanged compared tathe prior year period.

In the first quarter 2013, sustaining capital expiemes were $8.4 million and consisted of undengrbdevelopment ($3.2 million), mill
optimization ($1.5 million) and various other prciig ($3.7 million).

Outlook

The Niobec mine’s production for 2013 is expectetie between 4.7 million kilograms and 5.1 millldlograms with an operating margin
ranging between $15 and $17 per kilogram. Capxpérditures are expected to be $80 million andielcompletion of the expansion
feasibility study, land acquisitions and mine depehent associated with the expansion ($49 millianjierground mine development for near-
term production ($9 million), completion of the tékpansion to reach a throughout rate of 285 temae hour ($4 million), completion of an
underground garage ($3 million), and other sustgiciapital ($15 million).

The timing of further capital spending relatedtie Niobec expansion project will be aligned with #dvancement of permitting and the
completion of the feasibility study in the thirdagter 2013. Regardless of project economics rekatéioe expansion, the Company will not
move forward without a partner to participate ia fnding.

Cost management initiatives

For 2013, Niobec is focusing on improving undergmbdevelopment productivity and blasting efficienkyproved stability of ore quality fed
to the mill, together with enhanced flotation cafyaés providing improved metallurgical performandn the converter, the operation has
introduced larger melting vessels to improve ovgnadductivity and reduce costs.
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D EVELOPMENT AND E XPANSION P ROJECTS

Three months ended March !

($ millions) 2013 2012
Rosebel — expansion $ 12.2 $ 4¢
Essakan~ expansior 45.¢ 16.¢
Westwooc- developmen 51.¢ 36.1
Niobec- expansior 9.€ 0.€
119.€ 58.€
Joint venture— expansior— Sadiola sulphide project (419 7.4 5.2
Total development and expansion expenditure $ 127« $ 63

In the first quarter 2013, the Company’s develophnaed expansion project expenditures totaled $1&iln.

R OSEBEL E XPANSION

On April 13, 2013, the previously announced Agreeiwéth the Surinamese government on November @62 2vas unanimously approved
Suriname’s National Assembly. This Agreement presithe opportunity to target softer rock at a $igantly reduced power rate. The
Agreement:

. Extends the terms of the existing agreement byeHssyto 204z

. Establishes a joint venture with the GovernmerBwfiname targeting an area within a 45-kilometdéus of the Rosebel mill, but
excluding the existing Rosebel concession. IAMGOALD have a 70% participating interest and the Gawmeent of Suriname a 30%
participating interest. The power rate applicablalt production from the joint venture area widl $0.11 per kilowatt hour, representin
50% reduction from the current power re

The Company is pursuing further discussions with@overnment of Suriname to reduce power ratescaiybé to its existing concession. The
feasibility study will not be finalized until theogver rate is determined.

Capital spending for non-sustaining projects amedimd $12.3 million in the first quarter 2013 aethted to the expansion of the site where
plans will be finalized by the middle of 2013 tather define the expansion potential of bringinghia satellite resources. Spending is relate
mining equipment for expansion ($7.0 million), thad ball mill ($4.9 million) and the feasibilitstudy ($0.4 million).

E SSAKANE E XPANSION

The plant expansion at Essakane which began imitidle of 2012 to accommodate an increasing prapodf hard rock is on plan and on
time for completion by the end of 2013. As the mim@ves into harder rock, the higher grades wilphaltigate the impact of the higher ene
consumption required to treat harder ore and impgrades in line with the life of mine average. Twnpany is also focused on bringing in
softer ore from the Falagountou satellite resoweaght kilometres east of the main pit. On April 2013, a protocol agreement was signed
between the Falagountou district authority and Emsa on the development of the Falagountou pie. &aluation drilling has commenced in
the second quarter and the Company is lookingeapdssibility of advancing evaluation and develophstudies with the objective of bringing
the resource into production in 2014, which woutdabyear ahead of the original mine plan.

First quarter 2013 spending of $45.6 million foe Phase 2 expansion relates to construction, nniderdll equipment.

W ESTWOOD D EVELOPMENT

The plant commenced production at the end of tise duarter 2013. The operation is initially pragieg stockpiled ore from the Mouska mine.
The stockpiled ore from 2012 and the ore mined fidouska in 2013 are expected to total approxima&@elp0o0 ounces. Production from the
Westwood mine, estimated at approximately 80,00@es for 2013, will ramp up through the year.

The Westwood project expenditures in the first tpra2013 of $51.9 million consisted of significamirastructure preparation and construct
including the cyanide destruction plant, pastepiiéint and mill refurbishing. During the first qterr2013, shaft sinking was completed to a
depth of 1,958 metres. Underground development wothe first quarter 2013 totaled 3,788 metrekatsral and vertical excavation. The
majority of the $51.9 million spending in the ficgtarter 2013 related to underground developmeahganeral mine infrastructure.
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J OINT V ENTURES— SADIOLA SULPHIDE P ROJECT

With the exception of prior commitments, sustain@agital and capitalized stripping, the Compangaterring capital expenditures with
respect to the sulphide expansion project untjbitst venture partner, AngloGold Ashanti, agreesmove forward. Regardless of project
economics, this is not a project that the Compaifiypnoceed with on its own. The Compasyattributable spending in the first quarter 20dr.
the sulphide project of $7.4 million was relategtevious commitments on equipment.

N 10BEC E XPANSION

Based on the prieasibility study completed in early 2012 for Nighéhe Company is proceeding with a feasibilitydstusing the block cavir
mining method. The completion of the feasibilitudy for the Niobec expansion is expected in thelthuarter 2013 followed by the
finalization of the permitting process in the setguarter 2014. As previously stated, Niobec itahle business that generates a predictable
stream of cash flow. Regardless of project econsmaétated to the expansion, the Company will noteforward without a partner to
participate in the funding.

Spending of $9.8 million in the first quarter 20%3elated to completion of the expansion feasibgitudy, land costs and mine development
associated with expansion and construction.
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E XPLORATION

IAMGOLD was active at brownfield development ande@nfield exploration projects in eight countriesdt®d in West Africa and North and
South America for the three months ended Marct2813.

In the first quarter 2013, exploration expenditu@aled $28.8 million ($27.7 million in the firguarter 2012), of which $22.1 million was
expensed and $6.7 million was capitalized. Drillagivities from all projects totaled approximatél7,400 metres for the quarter.

($ millions) Three months ended March {
2013 Change 2012
Exploration projects - greenfield $ 7.8 (37%) $12.2
Exploration project- brownfield? 12.2 (17%) 14.7
Subtotal 20.C (26%) 27.C
Coté Gold projec? 7.8 — —
Other scoping and feasibility studi aL{e 43% 0.7
Total $28.¢ 4% 27.7

Exploration projects - brownfield exclude $0.8 moili of expenditures related to Sadiola and Yatelatfe first quarter 2013 and $0.7
million for the same prior year peric
2 Expenditures for the Cété Gold project include-feasibility studies, permitting and exploratic

O uTLoOK — 2013 EXPLORATION

The following table represents the current outlfarkexploration expenditures for 2013 after the $4ilion reduction in exploration
expenditures:

($ millions) Capitalized Expense Total
Exploration projects - greenfield $ 0.1 $ 32. $32.2
Exploration project- brownfield? 26.5 13.€ 40.1
Subtotal 26.¢ 45.¢ 72.4
Cété Gold projec? 0.z 24 24.5
Other scoping and feasibility studi — 2.1 2.1
Total $ 26. $ 722 $99.C

! Exploration project-brownfield excludes $3.2 million of planned expéuars related to Sadiola and Yate
2 Planned expenditures for the C6té Gold projecuithelpr-feasibility studies, permitting and exploratic

The outlook for 2013 exploration expenditures i8.$9million, down $48.2 million as compared to #@12 full year exploration spend,
excluding spending of $5.1 million related to S#aliand Yatela which are now accounted for usingetingty method of accounting. In light of
the Company’s $100 million cost reduction initi@jthe Company has re-prioritized its global exgtion activities and lowered its 2013
exploration outlook by $40 million. The reductionexploration activities relates to greenfield pag ($14.9 million), brownfield projects
($18.6 million), and the C6té Gold project ($6.3limm). The reduction in Cété Gold spending reftettte deferral of some exploration costs
into future years, as well as a redesign of somdystomponents. Changes are not anticipated todhtpe timing of the project. Nevertheless,
the Company plans to undertake significant gre&h@g&ploration campaigns on priority projects int&rio, Brazil and Senegal, and largely
maintain planned resource development drilling prots at the Rosebel, Essakane and Niobec operatiothi®n the Westwood project.
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C OTE G oLD P ROJECT , O NTARIO , C ANADA

On January 22, 2013, the Company announced anagpbki43-101 compliant resource estimate for th&8@@old deposit in Ontario
comprising indicated resources of 269 million tamageraging 0.88 grams of gold per tonne for 7.8lomounces and inferred resources of
44 million tonnes averaging 0.74 grams of goldtpane for 1.04 million ounces. The updated resoesti&nate, based on a cut-off grade of
0.30 grams of gold per tonne, represents a 114%ase in indicated resources in comparison to téiqus estimate announced October 4,
2012.

Approximately 13,600 metres of diamond drilling wasnpleted on the C6té Gold project in the firshrigr 2013. The primary aim of the
winter exploration program has been to completdl ofilling in areas of the resource that are easiccessed during winter freeze conditions.
Results will be used to complete a further resoupmate as part of the ongoing prefeasibility wéikploration activities continue with the
objective to expand the limits of the Cété Gold aspand evaluate priority targets elsewhere within516 square kilometre exploration
property.

The filing of the Project Description with the Calien Environmental Assessment Agency in March J@itiated the permitting process for
the C6té Gold project in northern Ontario, whiclexpected to be completed by the end of 2014. Tedgasibility study is expected to be
completed by the end of 2013 followed by the cortiqieof the feasibility study at the end of 201f4thle project economics based on the gold
price environment at that time do not meet the Camy{s required rate of return, then it will have tption of deferring the project. Cété Gold
is an attractive long-term asset that will streegtthe Company’s production pipeline.

B ROWNFIELD E XPLORATION P ROJECTS

IAMGOLD mine and regional exploration teams conéduo conduct brownfield exploration and resoureestbpment work during 2013 at
Essakane, Rosebel, Westwood and Niobec.

E ssAKANE , B URKINA F ASO

More than 33,300 metres of diamond and reverselaiion drilling was completed during the first quest 2013 on the Essakane mine lease
surrounding mineral concessions, including oveb @etres directed to resource delineation andlder®nt. On the mine lease, drilling
targeted areas of inferred resources within thalEsse Main Zone (“EMZ”), slightly below the feadityi study expansion pit design, and
evaluated several brownfield oxide prospects. Am@hensive set of agreements was signed with tlagéiantou and Essakane North
stakeholders which will allow infill drilling at kth locations. Additional infill drilling will alsde initiated on two oxide targets identified south
of the EMZ. On the exploration concessions, follovdrilling campaigns were completed at the Sokadi Tassiri prospects. Integration and
interpretation of these results is in progresssaaydata comes to hand.

R OSEBEL , SURINAME

Nearly 20,500 metres of diamond drilling was cortgdleon the Rosebel mine lease during the firsttqu2013. The primary objective was
increase the oxide resource inventory at Mayo amgtBel, and evaluate potential near-surface stritensions of the Koolhoven, West Pay
Caro and J-Zone deposits. Resource drilling hagésed the confidence in the existing resourcentiovg and targeted resource expansions a
Royal Hill, Roma, East Pay Caro, Mayo, and Rosdbgbloration drilling to follow up on positive 2014ill results was carried out in the
Compagnie Creek area, located 2.5 kilometres smiutie Rosebel pit. ElIsewhere on the property, @agiodl mapping and geochemical
sampling programs continued, including a mecharsiagkr drill program over domains of thick alluvitiat cover projected extensions of the
Rosebel district mineralized trends.

W ESTWOOD , Q UEBEC, C ANADA

Approximately 26,500 metres of diamond drilling wamnpleted during the first quarter 2013 for thestM@od project. The program is
designed to provide additional inferred resourcebgpgrade existing mineral resources to indicatgdgories in tandem with the on-going
underground development and construction of thiasarinstallations. Infill delineation drilling wa®mpleted between levels 84-05 and 132-
10 to confirm the interpreted mineralized zonesl @xpansion drilling targeted mineralized horizbetow level 132. As part of the
development work, the exploration ramp and undengaadrifts were extended by over 3,100 metres dutie quarter to provide better
underground access for definition drilling in theper parts of the deposit. The shaft was compléteihg the first part of the quarter at a final
depth of 1,958 metres.

N 10BEC , Q UEBEC, C ANADA

During the first quarter 2013, 8,350 metres of ugdmind diamond drilling was completed as part odsource delineation and expansion
program of the Niobec mine that has been desigmedfand and convert resources to reserves, aratpind five-year transition strategy
toward the planned expansion of the operation. iRetudrill results are as expected. A metallurgieat work program initiated in 2012 to
confirm recoveries for use in resource estimatiomioued throughout the quarter.
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G REENFIELD E XPLORATION P ROJECTS

In addition to the mine site and brownfield exptara programs described above, the Company wasgeagoti some 15 early to advanced stage
greenfield exploration projects during the firsager 2013.

Highlights during the quarter include:

K ALANA J OINT V ENTURE , M ALI

In 2012, over 67,000 metres of diamond and reversalation drilling was completed on the Kalanajpct. The primary objective of the
program was to develop a drill hole supported ggiold model of the Kalana deposit to be used togtete an NI 43-101 compliant mineral
resource estimate. By year end, a preliminary edérhad been completed. Based on the results @0ttt exploration program, a decision
made to terminate the option effective February228,3.

B oTo, SENEGAL

Exploration drilling aiming to extend mineralizedrees at the Boto2 and Boto4 prospects totaled 380 metres in the first quarter 2013.
Drilling continues to intersect wide zones of sudighbearing, variably altered and brecciated meliagentary lithologies. Assay results are
mainly pending but upon receipt will be incorpothieto a geological model for use in a mineral tese estimate scheduled for completion in
the first half of 2013.

P iTanGul , B rRAZIL

Over 2,300 metres of diamond drilling were compdedaring the first quarter 2013 on the recent gtidttovery in Banded Iron Formation
(“BIF") host rocks in Brazil. At the Sdo Sebastido tameiting has now traced a continuous zone of golderalization for 1,400 metres ala
strike. Drilling also commenced late in the quaderthe Aparicédo target located approximately ttkiEmmetres southeast of Sdo Sebastido.
initial drillhole at Aparicédo cut a similar strataphy to S&o Sebastido including a narrow sulpbikring BIF unit. Although assays are
pending for this hole, the discovery of a possi@eond mineralization system has elevated the extjo potential of the entire Pitangui
district. Ground and borehole electromagnetic ggsjglal surveys are in progress to assist drillliatgeting.

REE P RrRoJECT, Q UEBEC, C ANADA

On February 20, 2013, the Company announced arteghdasource estimate incorporating the resultt@012 drilling on its wholly owned
Rare Earth Element (“REE") deposit. Total indicatedources are estimated at 531 million tonnes awvarage grade of 1.64% TREO
representing 8.7 billion kilograms of contained TREAn additional 527 million tonnes of inferred oesces at an average grade of 1.83%
TREO representing 9.7 billion kilograms of containeREO have also been delineated.

An exploration drift extending from the nearby Némbmine to the REE deposit was completed duringjtizeter for a total length of 1,280
metres including the services areas. The drift alibw for the collection of a bulk sample to sugdature metallurgical studies and provide
access for future underground drilling programseciucther studies are commissioned.
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Q UARTERLY F INANCIAL R EVIEW

($ millions, except where noted 2013 20121 20112

Q1 Q4 Q3 Q2 Q1 Q4 Q3 Q2
Revenues from continuing operations $305.0 $398.F $336.. $364.F $354.1 $417.¢ $367.0 $289.¢
Net earnings from continuing operatic $17.2 $94€ $86.7 $60C $129.C $145¢ $60.C $ 80.1
Net earning: $17.2 $94€ $86.7 $60.C $129.C $145.6 $ 50.7 $484.t

Net earnings attributable to equity holders of IARICD $10¢ $84€ $78.C $52¢ $119.z $133.6 $ 407 $478.¢
Basic earnings attributable to equity holders afIBOLD

per share ($/shar $00: $02z $021 $01£ $03z $03€ $011 $1.2¢
Diluted earnings attributable to equity holders of
IAMGOLD per share ($/shar $00: $02z $021 $014 $03z $03E $011 $1.27

Balances related to 2012 have been reclassifiperasote 2(c)(ii) of the consolidated interim ficéal statements
The revenues from continuing operations for 20 MeHzeen adjusted to reflect the equity method cbawting for joint ventures, Sadic
and Yatela

The first quarter 2013 is the thirteenth conseeutjuarter of positive net earnings for the Company.

F INANCIAL C ONDITION

L 1QuibITY AND C APITAL R ESOURCES
The Company ended the first quarter 2013 with $86dllion in cash, cash equivalents and gold bulli market value.

Working capitalt as at March 31, 2013 was $910.4ionil down $118.2 million compared to December&112 due to lower current assets
($135.5 million), partially offset by lower curreldbilities ($17.3 million).

Current assets were mainly down compared to Dece&ihe2012 due to less cash and cash equivaledts4®.3 million resulting from capital
expenditures spent on mining assets ($194.7 mj|libve payment of dividends ($48.6 million), offgartially by cash generated from opera
activities ($99.5 million).

December 31

Working Capital * March 31, 201 20123
Working capitaft ($ millions) $ 910.¢ $ 1,028.¢
Current working capital rati? 3.¢ 4.1

1
2

3

Working capital is defined as current assets lessnt liabilities and excludes n-current stockpiles
Current working capital ratio is defined as currassets divided by current liabilitie
Balances related to 2012 have been reclassifipeérasote 2(c)(ii) of the consolidated interim ficéal statements

As at March 31, 2013, no funds were drawn agairestompanys $750.0 million total unsecured revolving creditifities. At March 31, 201
the Company has committed $68.0 million of its $7&illion letters of credit facility for the guarese of certain asset retirement obligations.

Gold Bullion March 31, 201 December 31, 20:
Ounces held (0z) 134,73 134,73
Weighted average acquisition c ($/02) $ 72C $ 72C
Acquisition cos (% millions) $ 96.¢ $ 96.¢
End of period spot price for go ($/02) $ 1,59¢ $ 1,65¢
End of period market valt ($ millions) $ 215.% $ 223.%
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C ONTRACTUAL O BLIGATIONS

Contractual obligations at March 31, 2013 were $8,2 million and include capital commitments anel tiontractual cash flows on the senior
unsecured notes. These obligations will be meutincavailable cash resources and operating casi.flo

The Company also holds hedging contracts thatmataded in the summary of outstanding derivativetarts in the market risk section.

M ARKET R ISKS

Market risk is the risk that the fair value or ftgwcash flows of a financial instrument will fluetie because of changes in market prices. For
hedging activities, it is the risk that the failwa of a derivative might be adversely affectechtshange in underlying commaodity prices or
currency exchange rates and that this in turn effdae Company’s financial condition.

The Company mitigates market risk by establishimg) monitoring parameters that limit the types aedrde of market risk that may be
undertaken, establishing trading agreements witim@sparties under which there is no requiremepbst any collateral or make any margin
calls on derivatives. Counterparties cannot reggetdement solely because of an adverse chartpe iiair value of a derivative.

M ARKETABLE SECURITIES AND W ARRANTS H ELD A S| NVESTMENTS AND M ARKET P RICE R ISK

Investments in marketable securities are classédvailable-for-sale financial assets and arerded at fair value. At the end of the quarter,
the Company reviewed its marketable securitie@ligective evidence of impairment and determined anampairment charge of $8.8 million
was required, of which $5.3 million was transferfien other comprehensive income to interest incaeeivatives and other investment ge
(losses).

| NVESTMENT IN A SSOCIATES

Associates (Galane Gold Ltd. and INV Metals Incg) iacluded in the consolidated balance sheetsva@siments in associates and joint
ventures. The Company’s share of earnings (lossé@sgluded in the consolidated statements of egmas share of net earnings from
investments in associates and joint ventures (ietx. The Company reviewed its investment in agdes for objective evidence of
impairment and determined that an impairment chaf@18.6 million was required for the investmaniNV Metals Inc. as a result of a
significant decline in the market value of the &lsaAs the Company has no ability to control thegtment, it is not permitted to utilize an
alternate valuation method, which may have othenfgsind the investment to have a market value gesx of its carrying amount.
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S UMMARY OF O UTSTANDING D ERIVATIVE C ONTRACTS

At the end of March 2013, the Company had enterexriderivative contracts to limit the impact ofdtuations as a result of significant
volatility in global markets by hedging a portiohits expected consumption of Canadian dollarspEuoil and aluminum.

At March 31, 2013, the Company’s outstanding derreacontracts were as follows:

Contracts 2013 2014

Foreign Currency
Canadian dollar contracts (millions of C 300.( 305.2
Contract rate range (C$/ C$1.000C- C$1.0725/: C$1.020C- C$1.0975/:
Hedge ratict 61% 45%
Euro contracts (millions c€) 114.C 96.C
Contract rate range ) $1.184- $1.2800€ $1.2475€
Hedge ratict 51% 37%

Commodities
Crude oil option contracts (barre 441,00( —
Contract price range ($/barrel of crude $75- $95 —
Hedge ratict 50% —
Aluminum contracts (metric tonne 2,32¢ 2,40(
Contract rate range ($/metric tonn $1,955- $2,14¢€ $1,900- $2,15(
Hedge ratict 66% 49%

Hedge ratio is calculated by dividing the amountf@ireign currency or commodity units) of outstarglterivative contracts by total
foreign exchange and commodity exposu

C URRENCY E XCHANGE R ATE R ISK

The Company’s objective is to hedge its exposut@anadian dollars and Euros resulting from opegadimd capital expenditures requirements
at the Niobec, Essakane and Westwood mines andredepcosts.

O L O pTION C ONTRACTS AND F UEL M ARKET P RICE R I1SK

Diesel is a key input to extract tonnage and, meaases, to wholly or partially power operatid@isce fuel is produced by the refinement of
crude oil, changes in the price of oil directly iagp fuel costs. The Company believes there iscagtrelationship between prices for crude oil
and diesel.

A LUMINUM C ONTRACTS AND M ARKET P RICE R ISK
Aluminum is a key input in the production of ferfobium. The Company has a hedging strategy to ling@timpact of fluctuations of alumint
prices and to economically hedge a portion oftitsife consumption of aluminum at the Niobec mine.

For further information regarding risks associatétth financial instruments please refer to the Camps consolidated interim financial
statements at March 31, 2013.
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S HAREHOLDERS ' E QuITY

During the first quarter 2013, the Company paiémisannual dividend declared in December 2012 eratmount of $0.125 per share totaling
$47.1 million. The payment of dividends to non-coliing interests for the three months ended M&th2013 was $1.5 million.

Number issued and outstanding (millions March 31, 201! May 6, 201!
Shares 376.€ 376.¢
Share option 6.1 6.1

C AsHF Low

Three months ended March !

($ millions) 2013 20121
e Operating activities $ 99t $ 149.C
* Investing activities (199.9) (128.¢)
e Financing activitie: (51.9 (52.9)
» Impact of foreign exchange on cash and cash equits 1.7 5.8
Decrease in cash and cash equival (149.9) (26.0
Cash and cash equivalents, beginning of 797.3 1,046.°
Cash and cash equivalents, end of pe $ 648.( $ 1,020.

Balances related to 2012 have been reclassifiperasote 2(c)(ii) of the consolidated interim ficéal statements

O PERATING A CTIVITIES

Net cash from operating activities were lower tHesame prior year period by $49.7 million. Therdase mainly relates to lower gt
revenue, which resulted mostly from lower gold salelume.

| NVESTING A CTIVITIES
Net cash used in investing activities are maing/rbsult of capital expenditures related to mirasgets, which were higher than the same |
year period given the spending related to the Essakxpansion project in the current qua

F INANCING A CTIVITIES
Net cash used in financing activities was conststéth the same prior year period and was maintydigidends paid
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D 1scLOSURE C ONTROLS AND P ROCEDURES AND | NTERNAL C ONTROL O VER F INANCIAL R EPORTING

D 1scLOSURE C ONTROLS AND P ROCEDURES

The Company’s disclosure controls and proceduresi@signed to provide reasonable assurance thatalbnt information is communicated
to senior management, to allow timely decisionsardimpg required disclosure. An evaluation of tHe&fveness of the Company’s disclosure
controls and procedures, as defined under the dfifdge Canadian Securities Administration, wasdtmted as of December 31, 2012 unde
supervision of the Comparg/Disclosure Committee and with the participatibmanagement. Based on the results of that evalugtie Chie
Executive Officer and Chief Financial Officer comged that the Company’s disclosure controls andgquiores were effective as of the end of
the period covered by this report in providing meeble assurance that the information requirectdisclosed in the Comparsyannual filings
interim filings or other reports filed or submittbg it under securities legislation is recordeagassed, summarized and reported in accorc
with securities legislation.

Since the December 31, 2012 evaluation, there bage no material changes to the Company’s dis@asumtrols and procedures and their
design remains effective.

| NTERNAL C ONTROL OVER F INANCIAL R EPORTING

Internal control over financial reporting is desgrto provide reasonable assurance regarding liabiliey of the Company’s financial
reporting and the preparation of financial statetm@ncompliance with IFRS. The Company’s intercahtrol over financial reporting includes
policies and procedures that:

e pertain to the maintenance of records that acdyratel fairly reflect the transactions of the Comyae

» provide reasonable assurance that transactions@eded as necessary to permit preparation ofifiahstatements in accordance
with IFRS;

» ensure the Company’s receipts and expendituremade only in accordance with authorization of managnt and the Company’s
directors; anc

» provide reasonable assurance regarding preventitmely detection of unauthorized transactiong twauld have a material effect
on the annual or interim financial stateme

An evaluation of the effectiveness of the Compaimytsrnal control over financial reporting includian evaluation of material changes that
may have materially affected or are reasonabhhfite have materially affected the internal cordroler financial reporting, was conducted as
of December 31, 2012 by the Company’s managentaitiding the Chief Executive Officer and Chief Figal Officer. Based on this
evaluation, management has concluded that thenmeoamgaterial changes to the Company’s internalrobowver financial reporting and that the
internal controls were effective as of December231,2.

There have been no material changes in the Compantgrnal control over financial reporting or ither factors that could affect internal
controls during the first quarter 2013.

L IMITATIONS OF C ONTROLS AND P ROCEDURES

The Company’s management, including the Chief Etreefficer and Chief Financial Officer believeatrany disclosure controls and
procedures and internal controls over financiabrépg, no matter how well designed, can have iaehelimitations. Therefore, even those
systems determined to be effective can provide mrdgonable assurance that the objectives of titeot@ystem are met.
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C RITICAL J UDGMENTS AND E STIMATES

The Company’s management makes judgments in itepsoof applying the Company’s accounting poligigke preparation of its
consolidated interim financial statements. In additthe preparation of financial data requires tha Company’s management make
assumptions and estimates of effects of uncentding events on the carrying amounts of the Conipaagsets and liabilities at the end of the
reporting period and the reported amounts of reeeand expenses during the reporting period. Actsllts may differ from those estimate:
the estimation process is inherently uncertaininizges are reviewed on an ongoing basis basedstorical experience and other factors that
are considered to be relevant under the circumetaievisions to estimates and the resulting affectthe carrying amounts of the Company’
assets and liabilities are accounted for prospelgtiv he critical judgments and estimates applrethe preparation of the Company’s
consolidated interim financial statements are iast with those applied and disclosed in the Cawisaconsolidated financial statements for
the year ended December 31, 2012.

F UTURE A CCOUNTING P OLICIES

For a discussion of future accounting policies thay impact the Company, please refer to Compasgnsolidated interim financial
statements.

R 1skS AND U NCERTAINTIES

The Company is subject to various business, firdm@eid operational risks that could materially adely affect the Compangfuture busines
operations and financial condition and could cauisgh future business, operations and financial iiondo differ materially from the forward-
looking statements and information contained is MD&A and as described in the Cautionary Staternarfeorward-Looking Information
found in this document.

IAMGOLD's vision challenges it to generate superatue for its stakeholders through accountablamginThe Company’s business activities
expose it to significant risks due to the naturenafing, exploration and development activitiese Hbility to manage these risks is a key
component of the Company’s business strategy asgpigorted by a risk management culture and acteffeenterprise risk management
(ERM) approach.

These practices ensure management is forward Igakiits assessment of risks. Identification of kisks occurs in the course of business
activities, pursuing approved strategies and asgbdhe execution of risk oversight responsitelitiat the Management and Board level.

The Company’s view of risks is not static. An imjaot component of its ERM approach is to ensurekéwrisks, which are evolving or
emerging risks are appropriately identified, mamaged incorporated into existing ERM assessmeeastrement, monitoring and reporting
processes.

For a comprehensive discussion of the risks fagettido Company, please refer to the Company’s l&esual Information Form, filed with
Canadian securities regulatory authorities at wwdes.com, and filed under Form 40-F with the Uni¢ates Securities Exchange
Commission at www.sec.gov/edgar.html. The Annufdrimnation Form, which, in addition to being fileddaviewable on www.sedar.com and
www.sec.gov/edgar.html, is available upon requeshfthe Company, and is incorporated by referentethis MD&A.

N oN-GAAP 1P ERFORMANCE M EASURES

A DJUSTED N ET E ARNINGS A TTRIBUTABLE TO E QuITY H OLDERS

Adjusted net earnings attributable to equity haddd#rIAMGOLD and adjusted net earnings attributablequity holders of IAMGOLD per
share are non-GAAP performance. Management belibhe¢shese measures better reflect the Compaseyfermance for the current period
and are a better indication of its expected peréoree in future periods. Adjusted net earningstaitable to equity holders of IAMGOLD and
adjusted net earnings attributable to equity haldédAMGOLD per share are intended to provide &ddal information, but do not have any
standardized meaning prescribed by IFRS, are upltkebe comparable to similar measures presentemther issuers, and should not be
considered in isolation or a substitute for measofgerformance prepared in accordance with IFRIisted net earnings attributable to
equity holders of IAMGOLD represent net earningsilatable to equity holders excluding certain imsanet of tax, such as changes in
estimates of asset retirement obligations at cls@ied, unrealized derivative gains or losses,gjairiosses on sale of marketable securities ar
assets, interest expensed that is unrelated todimg working capital, impairments of investmemtsassociates and marketable securities,
foreign exchange gains or losses and the impagigafficant changes in tax laws for mining taxelse3e measures are not necessarily
indicative of net earnings or cash flows as deteemiunder IFRS.

! GAAP - Generally accepted accounting princip
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The following table provides a reconciliation oft earnings attributable to equity holders of IAMGIDES per the consolidated interim
statements of earnings, to adjusted net earniniglsigable to equity holders of IAMGOLD.

Three months ended
March 31,

($ millions, except where noted 2013 2012
Earnings before income taxes and non-controllingrésts $ 53.c $178.¢
Adjusted items
e Impairment of investmen 27.4 4.€
» Interest expense on senior unsecured r 7.7 —
» Foreign exchange losses (gai 1.€ (11.7)
» Unrealized derivative losses (gait 12.C (9.6)
» Gains on sale of marketable securi — (5.6
» Losses (gains) on sale of ass 3 2.9
e Changes in estimates of asset retirement obligatbclosed site (2.9 (3.9
46.7 (27.7
Adjusted earnings before income taxes anc-controlling interest: 100.( 151.5
* Income tax expenss (36.0 (49.9
e Tax impact of adjusted iten 0.1 (0.5
* Non-controlling interest: (6.9 (9.9
Adjusted net earnings attributable to equity hadsrlAMGOLD $ 57.7 $ 91.€
Basic weighted average number of common sharetaodiag (millions) 376.¢ 376.(
Basic adjusted net earnings attributable to eduitgers of IAMGOLD per
share ($/share $ 0.1¢ $ 0.24
Effective adjusted tax rate (° 36% 3%
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O PERATING C ASH F Low B EFORE C HANGES IN W ORKING C APITAL

The Company makes reference to a non-GAAP measumpérating cash flow before changes in workingitehand operating cash flow
before changes in working capital per share. Treasuare is defined as cash generated excluding ebamgvorking capital. Working capital
can be volatile due to numerous factors includinddbup of inventories. Management believes thatekcluding these items, this non-GAAP
measure provides investors with the ability todre¢valuate the cash flow performance of the Compan

The following table provides a reconciliation ofespting cash flow before changes in working capital

Three months ended

March 31,
($ millions, except where noted 2013 20121
Cash flow generated from operating activities mersolidated interim financial
statement: $ 99.5 $149.2
Adjusting items from non-cash working capital iteamsl non-current ore
stockpiles
» Receivables and other current as: (7.5) (16.7)
» Inventories and nc¢-current ore stockpile 27.1 26.4
e Accounts payable and accrued liabilit (3.9 21.2
Operating cash flow before changes in working ed $115.2 $180.¢
Basic weighted average number of common sharetaodiag (millions) 376.¢ 376.(
Basic operating cash flow before changes in workimgjtal per share ($/sha $ 0.31 $ 0.4¢

Balances related to 2012 have been reclassifipérasote 2(c)(ii) of the consolidated interim ficaal statements
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C AsHC osTs

The Company’s MD&A often refers to cash costs perae, a non-GAAP performance measure, in orderdaige investors with information
about the measure used by management to monitmrpance. This information is used to assess holitie producing gold mines are
performing compared to plan and prior periods, @lsd to assess the overall effectiveness and efifigi of gold mining operations. Cash cost
figures are calculated in accordance with a stahdaveloped by the Gold Institute, which was a dwitle association of suppliers of gold ¢
gold products and included leading North Americatdgroducers. The Gold Institute ceased operafin@902, but the standard is still an
accepted standard of reporting cash costs of goldygtion in North America. Adoption of the standlés voluntary, and the cost measures
presented herein may not be comparable to othéliasiyrtitted measures of other companies. Costhuite mine site operating costs such as
mining, processing, administration, royalties anadpiction taxes, and attributable realized denreatjain or loss, but are exclusive of
depreciation, reclamation, capital, and exploratinod development costs. These costs are then dibigithe Company’s attributable ounces of
gold produced to arrive at the total cash costopace. The measure, along with sales, is conglderbe a key indicator of a company’s
ability to generate operating earnings and cask fitom its mining operations.

These gold cash costs do not have any standandieading prescribed by IFRS and differ from measdetsrmined in accordance with IFRS.
They are intended to provide additional informatéod should not be considered in isolation or sistestitute for measures of performance
prepared in accordance with IFRS. These measueasoanecessarily indicative of net earnings ohdbkmsv from operations as determined
under IFRS.

The following tables provide a reconciliation ofabcash costs per ounce produced for gold minésetcost of sales, excluding depreciatio
per the consolidated interim statements of earnings

Three months ended

March 31,
($ millions, except where noted 2013 2012
Cost of sale$ , excluding depreciation $146.( $141.4
Less: Cost of sales for n-gold segment?, excluding depreciatio 31.4 31.C
Cost of sales for gold segments, excluding deptieaii 114.€ 110.¢
Adjust for:
By-product credit (excluded from cost of sal 0.3 (0.€)
Stock movemer 14.¢ 7.7
Other mining cost (4.2 4.7
Cost attributed to nc-controlling interest: (8.6) (8.2)
1.7 (5.9
Cash cost- operating mine 116.: 104.7
Cash cost- Sadiola and Yatela (joint venture 31.¢ 36.4
Total cash cost $148.2 $141.1
Attributable gold productio— operating mines (000s o: 15¢ 17¢%
Attributable gold productio— Sadiola and Yatela (joint ventures) (000s 1 29 32
Total attributable gold production (000s « 18¢ 207
Total cash costs ($/0z $ 787 $ 67¢

As per note 26 of the Compé's consolidated interim financial stateme!
Non-gold segments consist of Niobium, Corporate, anpldation and Evaluatiot
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G oLD M ARGIN

The Company’s MD&A refers to gold margin per ounégold, a non-GAAP performance measure, in ordgrbvide investors with
information about the measure used by managemenoidtor the performance of its gold assets. Tlerimation allows management to ass
how well the gold mines are performing relativahe plan and to prior periods, as well as assesevbrall effectiveness and efficiency of g
operations.

In periods of volatile gold prices, profitabilithanges with altering cut-off gold grades. Such&gien to alter the cut-off gold grade will
typically result in a change to total cash costsquace, but it is equally important to recognizattgold margins also change at an equal or
even faster rate. While mining lower grade ore ltssn less gold being processed in any given pgewer the long-run it allows the Company
to optimize the production of profitable gold, tblky maximizing the Company’s total financial retunver the life of the mine. IAMGOLD’s
exploitation strategy, including managing cutofades, mine sequencing, and stockpiling practisedgsigned to maximize the total value of
the asset given conservatively derived assumpfmnisey economic parameters going forward. At thees time, the site operating teams seek
to achieve the best performance in terms of castqmme mined, cost per tonne processed and owishea

The gold margin per ounce of gold does not havestarydardized meaning prescribed by IFRS, is ulglitcebe comparable to similar
measures presented by other issuers, and shoulgtroainsidered in isolation or a substitute for sneas of performance prepared in
accordance with IFRS.

The following table provides a reconciliation ofidonargin per ounce of gold for the gold operatimge to realized gold price less total cash
cost per ounce produced.

Three months ended

March 31,
($/oz of gold) 2013 2012
Realized gold price $1,631 $1,70z2
Total cash cost 787 67¢
Gold margin $ 844 $1,02%

U NIT O PERATING M ARGIN PER K ILOGRAM OF N 10BIUM FOR THE N I0OBEC M INE

The Company’s MD&A refers to operating margin pgogram of niobium at the Niobec mine, a non-GAAé&tfprmance measure, in order to
provide investors with information about the measused by management to monitor the performanite nbn-gold asset, the Niobec mine.
The information allows management to assess howtiaeNiobec mine is performing relative to therpénd to prior periods, as well as asses
the overall effectiveness and efficiency of theragien. The operating margin per kilogram of nighidoes not have any standardized meanir
prescribed by IFRS, is unlikely to be comparablsitoilar measures presented by other issuers,lamddnot be considered in isolation or a
substitute for measures of performance preparaddéordance with IFRS.

The following table provides a reconciliation ofesating margin per kilogram of niobium at the Niolmine to revenues and cost of sales as
per the consolidated interim statements of earnings

Three months ended

($ millions, except where noted 2013 March 31, 2012
Revenues from the Niobec mine as per segmenterhiaf®mn $49.7 $48.4
Cost of sales from the Niobec mine as per segmeéntexdnation, excluding

depreciation expens: (30.7 (29.9)
Other cost: — (0.2
Operating margil $ 19.€ $ 18.4
Sales volume (millions of kg Nt 1.2 1.2
Operating margin ($/kg Nb) $ 1€ $ 16
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Exhibit 4.6
IAMGOLD CORPORATION

MANAGEMENT INFORMATION CIRCULAR
GENERAL PROXY INFORMATION

Solicitation of Proxies

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

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

Registered Shareholders Voting by Pro

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

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

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

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

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

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

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

Non-Registered Shareholders

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

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

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

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

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

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

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

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

Revocation of Proxie:

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

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



VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Description of Share Capital and Quorul

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

Record Date

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

Ownership of Securities of the Corporation

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

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

Election of Directors

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

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

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

Year First Became i

Director of

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

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

Tucson, Arizona, US¢



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

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

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

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

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

Re-appointment of Auditor

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

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

Amounts in USD 2012 2011

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

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



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

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

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

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

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

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

the following resolution:

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

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

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

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

By-Law Amendments

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

Quorum Requirement

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



Advance Notice Provisior

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

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

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

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

Resolution to Confirm E-Law Amendments

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

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

RESOLVED that:

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

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

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

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

Human Resources and Compensation Committee Report

The fundamental objective of IAMGOLD’s executivenggensation practices is to motivate and rewardgiazs for the long-term creation
and preservation of shareholder value. To meebthisctive the Corporation’s executive compensapiamygrams and policies adesigned witl
the following principles:

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

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

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

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

The Corporation’s executive compensation prograttuites four components:

base salary

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

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

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

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

Cash or equity incentive awards are earned, nabagteec

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Donald K. Charter (Chairman)
Mahendra Naik
Timothy Snider

COMPENSATION DISCUSSION AND ANALYSIS

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

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

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

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

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

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

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

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

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

Role of the Human Resources and Compensation CortarifHRCC")

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

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

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

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

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

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

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

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

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

Composition of the Human Resources and CompensatBommittee

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

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

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

1. Most HRCC members also have extensive experiengende3 years

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

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

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

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

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

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

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

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

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

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

Compensation Risk Management

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

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

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

Area of Focus Risk-mitigating Features

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

Design

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

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

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

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

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

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

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

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

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

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

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

Managemen's Role in Compensation Decision Making

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

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

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

Compensation Consultants

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

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

* reviewing the companies that comprise our peermr

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

* assessing executive compensation risk;

* reviewing executive compensation disclosi

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

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

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

Executive Share Ownershi

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

Share Ownership
Requirement

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

Anti-hedging Policy

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

Section 2: Compensation Program Design

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

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

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

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

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

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

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

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

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

Performance Criteria & Weightings
Functional
%

CAPEX

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

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

MacDougall 30% 20% 50% 0%
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Pay Peer Grouj

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

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

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

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

e revenue greater than $100 millic

e publicly traded on the TSX; ar

* headquartered in Canada with international operat

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

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

2011 Compensatio 2012 Compensatio

Comparator Group Comparator Group

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

First Quantum Minerals Ltd.
Franco-Nevada Corporation
HudBay Minerals

Inmet Mining Corp.

Ivanhoe Mines Ltd.

Kinross Gold Corp.

Lundin Mining Corporation
New Gold

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

L
< L <<

<<

L <<
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2012 Comparator Group — Compensation Peers

Scope Information ($Millions)

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

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

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

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

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

Components of Executive Compensation

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

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

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

gtecognize skills

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

comparator groups; and
Attract and retain

e executive's experience and sustained performénel.
key talent

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

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

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

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

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

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

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

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

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

key talent

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

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

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

Section 3: Compensation Decisions Related to 2012rbrmance

Summary of 2012 Performanc

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

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

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

In terms of operating performance:

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

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

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

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

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

2012 Total Direct Compensation Decisions

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

2012 Base Salary

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

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

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

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

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

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

SVP, Exploratior

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

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

2012 Short-term Incentive Plan

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

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

Performance Criteria and Weighting

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

2012 were as follows:
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STIP Target

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

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

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

Short-term Incentive Plan — Corporate Performance

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

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

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

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

(Multiple of 2012 Actua

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

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

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

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

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

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

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

Score 2012 Actua

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

Short-term Incentive Plan — Operating Performance

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

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

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

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

1. 2012 targetis based on 110% of bud

Reserve Replacement (25% Weight of Operating Regoce)

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

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

Health and Safety (7.5% Weight of Operating Pertomoe)

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

Score

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

Sustainability (7.5% Weight of Operating Performanc

The sustainability factor is based on the sevefityicidents and other environmental accomplishmerithin the given year. The Corporation
exceeded all of its targets and received a maximeone of 2.0 out of 2.0.

26



Score 2012
(Multiple of Actual
2012 Actual
Weight 2012 Performance Rangs Target) Results Score
(1) Rating: No Certification 0.
(2) Certification, No more than 1 level 5 enviromted or community incident; no more than 1 lev
environmental or community incident o.c
(3) Certification, No level 5 environmental or comnity incident; no more than 1 level 4
7.5% environmental or community incident (5) Rating 2.0
(Target)
75
(4) Certification, No level 4 or 5 environmentalammunity incident 1c
(5) Certification, No level 4 or 5 environmentalaymmunity incident; acknowledged in Top 10
external sustainability ranking. Where no ordekiag exists, acknowledged nationally in the tog 2.C

Short-term Incentive Plan — Functional Performance

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

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

Letwin Implement the IAMGOLD Compliance and governafreenework

President and Optimize production with a focus on producingfi

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

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

Carol Banducci * Promote and uphold Safety and Zero harm prestic

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

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

Stothart Complete 100% of safety leading indicators

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

Develop IAMGOLD leadership capability 0.8
Drive improvement of business systems

Achieve cash cost goal for existing operations

Implement operations and project development ssameplans

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

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

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

Short-term Incentive Plan — Personal Performance Multipt

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

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

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

Board and HRCC Discretior

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

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

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

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

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

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

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

SVP, Exploratior

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

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

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

Long-term Incentive Plan Grant Determinations

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

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

Stock Options

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

Performance Share Unit:

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

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

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

Long-term Incentive Grants For 2012

2012 LTIP grants were based on an assessment gfig@iidual and company performance, consistett tie guidelines and performance
criteria used to determine the size of the 201ZPSaWards. Recipients may receive a greater orrle§3E grant value based on their annual
performance and the annual performance of the Catipo. Prior to 2012, the range of LTIP grantsidaange from 50% to 200% of the STIP
awarded to the NEO. In February 2012, the randelt® grants was revised to reflect a range of 1860%00% of the STIP awarded to the
NEO, to align LTIP grant levels with the competitimnarket

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

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

LTIP Grants For 2012 Compensation Total Direct

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

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

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

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

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

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

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

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

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

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

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

Non Equity Incentives

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

Notes to the Summary Compensation Table:

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

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

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

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

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

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

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

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

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

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

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

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

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

Option—Based Awards Share-Based Awards

Market or

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

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

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

Option-Based Share-Based Non-equity incentive

awards Value awards Value plan compensation -

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

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

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

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

PENSION PLAN BENEFITS
Defined Contribution Plan

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

Accumulated value Non- Accumulated value
Compensatory

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

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

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

Pursuant to the Employment Agreements:

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

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

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

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

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

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

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

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

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

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

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

DIRECTOR COMPENSATION

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

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

Other than Messrs. Pugliese and Letwin (who, as GE€2ives no additional compensation while aditiniipe capacity of an executive director
and whose compensation is fully reflected in theteShent of Executive Compensation, together wighatther NEOs), each director receive:
ongoing annual cash retainer of $70,000 and aninggmnual equity retainer of $70,000, which isig@sde in Common Shares, at a price per
Common Share equal to the weighted average trating of a Common Share for
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the thirty trade days preceding the date of gnaadting one year from the date of grant on Janbiafyeach year (similar to the Chairman of
Board, until his share ownership requirement is)met

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

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

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

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

1. Derek Bullock resigned from the board on May 1412

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

39



Outstanding Share-based Awards and Option-based Awds

Option-Based Awards Share-Based Awards

Number of Market or payout

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

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

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

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

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

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

1. Derek Bullock resigned from the board on May 1412

Director Share Ownership

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

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

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

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

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

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

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

Directors’ and Officers’ Liability Insurance

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

SHARE INCENTIVE PLAN

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

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

Plan.

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

1.
2.

10.

Any amendment of “housekeepir” nature,

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

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

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

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

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

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

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

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

1.

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

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

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

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

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

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

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

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

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

Insider Limitations

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

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

Blackout Periods

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

Share Purchase Plan

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

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

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

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

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

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

Share Bonus Plan

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

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

Deferred Share Plan

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

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

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

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

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

Share Option Plan

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

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

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

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

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

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

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

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

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

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

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

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

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

Equity Compensation Plan Information

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Majority Voting

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

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

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

Directors Compensatiol

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

Nomination of Directors

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

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

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

» risk oversight.

* mineral exploration

* mining operations

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

» marketing/communications/public relatiol

* human resource management/compenss

* corporate governance; a

e other mining and public company directorshi

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

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

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

Board of Directors

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

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

from management.

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

for 2012.

DIRECTORS’ MEETING ATTENDANCE @

Total Board/Committee

Name Board Meetings Committee Meetings Meetings

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

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

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

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

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

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

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

John E. Caldwell

Donald K. Charte®

W. Robert Dengler

Guy G. Dufresne

Stephen J.J. Letwin

Richard J. Hall

Mahendra Naik

William D. Pugliese
John T. Shaw

Timothy R. Snider

OTHER OUTSIDE PUBLIC COMPANY DIRECTORSHIPS

Directorships
(Stock Exchange listing)

Faro Technologies Inc. (Nasdaq)

Advanced Micro Devices Inc. (Nasdaq)

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

Lundin Mining Corporation (TSX)

Denison Mines Corp. (TSX) (NYSE)

Energy Fuels Inc. (TSX)

Royal & SunAlliance Canada (NYSE)
(LSE)

L'Union Canadienne (TSX)

RONA Canada (TSX)

Precision Drilling Corp. (TSX)

Gold Canyon Resources Exploration

(TSX-V)

Marlin Gold Mining Exploration (TSX-
V)

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

First Global Data Limited (TSX-V)

None
Discovery Metals Ltd. (ASX) (BSE)

Compaiiia de Minas Buenaventura S.A.

(BVN)

Committee or Chairmanship Appointments

Chairman of the Audit Committee
Member of the Compensation
Committee

Member of the Governance
Committee

Member of the Compensation
Committee

Member of the Nominating and
Governance Committe

None

Chairman of the Board of
Directors

Chairman of the Compensation
Committee
Member of the Audit Committe

Chairman of the Compensation
Committee

Chairman of the Environmental
Health and Safety Committt

Chairman of the Environmental
Health and Safety Committe

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

Chairman of the Board
Member of the Audit Committe

Member of Strategic Review
Meeting

Member of the Compensation
Committee

Member of the Audit Committee

Chairman & Member of the Audit
Committee

Chairman & Member of the
Compensation Committe

Lead Directol

Chairman of the Board

Chairman of the Audit Committee
Member of the Compensation
Committee

Member of the Audit &
Compensation
Committee

None

Member of the Audit & Financial
Risk Committee

Member of the Non Financial Ri

Committee
None

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



Board Roles and Responsibilitie

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

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

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

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

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

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

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

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

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

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

Committees of the Board

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Position Descriptions

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

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

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

The Board and the CEO have developed written posdescriptions for the CEO and other executivieef§. The primary responsibilities of
the CEO are to provide leadership over the manageai¢he Corporation. The CEO is responsible fier development and implementation of
strategic and tactical plans for the Corporatienadopted by the Board, the recruitment, developnaetineation of the

60



responsibilities of and monitoring the performanéexecutive management, managing and monitoriag/#nious exploration, development
and producing interests of the Corporation, seguniew opportunities for the Corporation, developamgl maintaining a culture of integrity
throughout the Corporation and protecting and eaingrthe Corporation’s reputation. The CEO actthagprimary spokesperson for the
Corporation. The CEO provides leadership and dordb management throughout the Corporation aniitéxtly accountable to the Board.
Upon the CEO'’s retirement or other departure fraoem@orporation, by agreement, the CEO resignsrhigiodirectorship.

Assessments of Board Performan

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

Orientation and Continuing Education

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

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

Code of Business Conduct and Ethics

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

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

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

ADDITIONAL INFORMATION

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

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

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

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

SHAREHOLDER PROPOSALS

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

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

BY ORDER OF THE BOARL

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

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

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

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

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

John E. Caldwell: Mr. Caldwell has been a director of the Companges 2006. Mr. Caldwell brings extensive general financial
management and risk assessment experience to aud.Berom 2003 until his retirement from SMTC Cagitn, on March 31, 2011, he
served as President and Chief Executive Officeraana member of the board of directors. BeforangisTMC, Mr. Caldwell held positions
The Mosaic Group, a marketing services provideslaair of the Restructuring Committee of the Bo&nain October 2002 to September
2003, in GEAC Computer Corporation Limited, a cotepsoftware company, as President and Chief Exex@Xfficer from October 2000 to
December 2001 and in CAE Inc., a provider of simiataand modeling technologies and integrated ingisolutions for the civil aviation and
defense industries, as President and Chief Exex@fficer from June 1993 to October 1999. In additiMr. Caldwell served in a variety of
senior executive positions in
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finance, including Senior Vice President of Finanod Corporate Affairs of CAE and Executive Vicestdent of Finance and Administration
of Carling O’Keefe Breweries of Canada. Over tharse of his career, Mr. Caldwell has served oratidit committees of ten public
companies. Also, for the past several years, Midw@eall has been a lecturer on board oversight nesibdity for enterprise risk as part of an
accredited board of director education programuphoMcMaster University in Canada. Mr. Caldwell ha&gn a director of Advanced Micro
Devices, Inc., a global semiconductor provider sig606 and of Faro Technologies, Inc., a produttiree dimensional manufacturing
measurement systems, since 2002. Mr. Caldwells#seed on the board of directors of ATI Technolediec. from 2003 to 2006, Rothmans
Inc. from 2004 to 2008, Cognos Inc. from 2000 t6&0Stelco Inc. from 1997 to 2006 and Sleeman Briesd.td. from 2003 to 2005.

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

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

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

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

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

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

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

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

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

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

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

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

APPENDIX “B”
BOARD OF DIRECTORS MANDATE

Purpose

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

Procedure and Organization

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

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

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

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

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

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

K.
L.

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

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

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

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

the approval of a management proxy circt

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

the approval of an amendment to the articles ofxbiporation:;

the approval of annual financial statements ofGbeporation; ant

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

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

(b) Strategy Developmel

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

(d)

(€)

(f)

Risk Managemer

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

Appointment, Training and Monitoring Senior Managstt

The Board has the responsibility to:

(i)
(ii)

(i)
(iv)

(v)
(i)

(vii)
(viii)

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

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

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

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

approve the appointment of all corporate offic

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

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

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

Ensuring Integrity of Manageme

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

Policies, Procedures and Complial

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

(h)

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

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

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

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

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

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

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

Reporting and Communicatic

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

(i)

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

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

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

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

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

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

Monitoring and Acting

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

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

(i)  reviewing and approving material transactions ixira the Corporation

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

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

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

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

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

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

(b) Participation in Meeting

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

(d)

()

(f)

(9)

Code of Business Conduct and Ett

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

Other Directorship

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

Contact with Manageme

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

Confidentiality

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

Evaluating Board Performan

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

Quialifications and Directors’ Orientation

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

Meetings

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

other
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10.

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

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

Committees

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

Evaluation

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

Resources

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

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

BY-LAW NUMBER TWO

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

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

Section 9.12 Quorum

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

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

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

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

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

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

()

(d)

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

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

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

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

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

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

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

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

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

(f)

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

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

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

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

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

For the purposes of this Section 9.

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

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

Notwithstanding any other provision of -Law Number One, notice given to the secretanhef@orporation pursuant to this
section 9.24 may only be given by personal deliviEgsimile transmission or by email (at such eraddress as stipulated from
time to time by the secretary of the Corporatiangiorposes of this notice), and shall be deeméddte been given and made only
at the time it is served by personal delivery, éifaithe address as aforesaid) or sent by faasitrahsmission (provided that
receipt of confirmation of such transmission hasrbeeceived) to the secretary at the address gfrtheipal executive offices of t
Corporation; provided that if such delivery or ¢éteaic communication is made on a day which is @iSlay or a holiday or later
than 5:00 p.m. (Toronto time) on a day which isa&aturday or a holiday, then such delivery octed@mic communication shall be
deemed to have been made on the subsequent day tioata Saturday or a holide
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KPMG LLP Talephona  (418) 77 7-8500
Chartered Accountants Fax (416) T77-8818
Bay Adelaide Centra Intermet was Kprng.ca

333 Bay Street Suite 4600
Toronto ON M3H 255

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors of IAMGOLD Corporation
We consent to the inclusion in this registraticatesnent on Form F-10 of:

» our Report of Independent Registered Public Acdogrftirm dated February 20, 2013 on the consolitihsdance sheets of
IAMGOLD Corporation as of December 31, 2012 andédeber 31, 2011, and the related consolidated statsnof earnings,
comprehensive income, changes in equity and casls flor the years ended December 31, 2012 and Omeredd, 2011; an

» our Report of Independent Registered Public Acdagritirm on Internal Control over Financial Repogidated February 20, 2013
on IAMGOLD Corporatior's internal control over financial reporting as afd@mber 31, 201

each of which is incorporated by reference in thgstration statement on Form F-10 of IAMGOLD CGangtion dated July 22, 2013.
/sl KPMG LLP
Chartered Accountants, Licensed Public Accountants

Toronto, Canada
July 22, 2013




Exhibit 7.1

IAMGOLD Corporation,
as Issuer

AND
L]

as Trustee

Indenture

Dated as of [ ]




IAMGOLD Corporation

Reconciliation and tie between Trust Indenture Act
of 1939 and Indenture, dated as of [ ]

Trust Indenture Act Section Indenture Section
§ 310(a)(1) 607
@)(2) 607
b 608
§ 312(b) 701
(©) 701
§ 313(a) 702
(b)(1) 702
0)(2) 702
(c) 702
(d) 702
§ 314(a) 703
()(4) 904
(©)(1) 102
©)(2) 102
(e) 102
§ 315(b) 601
§ 316(a)(last sentenc 101" Outstandin™)
(a)(1)(A) 502, 51:
(a)(1)(B) 513
(b) 508
(c) 104(e)
§ 317(a)(1) 503
@(2) 504
(b) 903

§ 318(a) 111
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INDENTURE, dated as of [ ], between IAMGOLD COBRATION, a corporation duly organized and existimgler the laws of
Ontario (herein called the “Company”), having itspipal office at Suite 3200, 401 Bay Street, T Ontario, Canada, M5H 2Y4, and [ ],
a[ ]banking corporation, as trustee (hereitedahe “Trustee”).

RECITALS

The Company has duly authorized the execution atidety of this Indenture to provide for the issoarirom time to time of its
unsecured debentures, notes or other evidenced@btedness (herein called the “Securities”), wiigty be convertible into or exchangeable
for any securities of any Person (including the @any) to be issued in one or more series as ifrtsnture provided.

This Indenture is subject to the provisions of Thest Indenture Act of 1939, as amended, thategaired to be part of this
Indenture and shall, to the extent applicable,deeghed by such provisions.

All things necessary to make this Indenture a vaiteement of the Company in accordance with itagehave been done.
NOW, THEREFORE, THIS INDENTURE WITNESSETH:

For and in consideration of the premises and tlehase of the Securities by the Holders theredd, itutually covenanted and
agreed, for the equal and proportionate bene#ildfiolders of the Securities or of series therasffollows:

ARTICLE ONE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICA TION

Section 101, DefinitionsFor all purposes of this Indenture, except asrmilse expressly provided or unless the contexretise
requires:
(1) the terms defined in this Article have the nierga assigned to them in this Article and inclulde plural as well as the singular;

(2) all other terms used herein which are defimethé Trust Indenture Act, either directly or bference therein, have the meani
assigned to them therein, and the terms “cashactios” and “self-liquidating paper”, as used irAT$ection 311, shall have the
meanings assigned to them in the rules of the Caesion adopted under the Trust Indenture Act;

(3) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaiticeCanadian GAAP; and

(4) the words “herein”, “hereof” and “hereunder’danther words of similar import refer to this Indiere as a whole and not to any
particular Article, Section or other subdivision.



Certain terms, used principally in Article Threeg defined in that Article.
“Act” when used with respect to any Holder, hasrieaning specified in Section 104.

“Affiliate” of any specified Person means any otlarson directly or indirectly controlling or cooited by or under direct or
indirect common control with such specified Perdeor. the purposes of this definition, “control” whased with respect to any specified
Person means the power to direct the managememtdiaies of such Person, directly or indirecthhather through the ownership of voting
securities, by contract or otherwise; and the tewoatrolling” and “controlled” have meanings cdatve to the foregoing.

“Authenticating Agent” means any Person appointgthie Trustee to act on behalf of the Trustee mnsto Section 611 to
authenticate Securities.

“Authorized Newspaper” means a newspaper, in thglisinlanguage or in an official language of thermtoy of publication,
customarily published on each Business Day, whathaot published on Saturdays, Sundays or holidayd of general circulation in each
place in connection with which the term is useéhahe financial community of each such place. Véh&rccessive publications are required tc
be made in Authorized Newspapers, the successhicptions may be made in the same or in differewspapers in the same city meeting
the foregoing requirements and in each case ofBasiness Day.

“Bankruptcy Law” means the Federal Bankruptcy Caglmkruptcy and Insolvency Act (Canada), the CorgsarCreditors
Arrangement Act (Canada), Winding-Up & Restructgrixct (Canada), or any other Canadian federal ovipcial law or the law of any other
jurisdiction relating to bankruptcy, insolvency,nainc-up, liquidation, dissolution, reorganization olie#Eof debtors or any similar law now or
hereafter in effect for the relief from, or otheswiaffecting, creditors.

“Bankruptcy Order” means any court order made jimaeeding pursuant to or within the meaning of Bagpkruptcy Law,
containing an adjudication of bankruptcy or insolexg or providing for liquidation, winding-up, d@sition or reorganization, or appointing a
Custodian of a debtor or of all or any substang#at of a debtor’s property, or providing for thaysng, arrangement, adjustment or
compromise of indebtedness or other relief of aateb

“Bearer Security” means any Security except a Reggd Security.
“Board of Directors” means the board of directof$he Company or any duly authorized committeeunhsboard.

“Board Resolution” means a copy of a resolutionified by the Secretary or an Assistant Secretdith@®@ Company to have been
duly adopted by the Board of Directors and to bfullhforce and effect on the date of such cerifion, and delivered to the Trustee.

“Business Day”, when used with respect to any Ptdd@ayment or any other particular location refdrto in this Indenture or in
the Securities, means, unless otherwise specifidtdraspect to any Securities pursuant to Sectiil) 8ach Monday, Tuesday, Wednesday,
Thursday and Friday which is not a day on whichkiraminstitutions in that Place of Payment or otloeation are authorized or obligated by
law or executive order to close.



“calculation period” has the meaning specified @ct®n 311.

“Canadian GAAP” means generally accepted accoumtimgiples, and, except as otherwise herein espresovided, the term
“generally accepted accounting principles” withpest to any computation required or permitted hedeu shall mean such accounting
principles used in the Company’s annual finanditesnents contained in the Company’s annual refaitered to its shareholders in respect
of the fiscal year immediately prior to the datesoth computation, including International FinahBlaporting Standards as issued by the
International Accounting Standards Board.

“Clearstream” means Clearstream Banking, socié@yme, or its successor.

“Commission” means the U.S. Securities and Exch&mmamission, as from time to time constituted, tadainder the Securities
Exchange Act of 1934, or, if at any time after éxecution of this Indenture such Commission isexiéting and performing the duties now
assigned to it under the Trust Indenture Act, tiienbody performing such duties at such time.

“Common Depositary” has the meaning specified ioti®a 304.

“Company” means the Person named as the “Compantyiei first paragraph of this Indenture until acessor Person shall have
become such pursuant to the applicable provisibtisi®indenture, and thereafter “Company” shalmeuch successor Person.

“Company Request” or “Company Order” means a writequest or order signed in the name of the Cosnpgrany two
authorized officers of the Company and deliveretheoTrustee.

“Component Currency” has the meaning specifiedeati®n 312.
“Conversion Date” has the meaning specified in i8ac312(d).

“Conversion Event” means the cessation of use)@f fioreign Currency (other than the Euro or othwerency unit) both by the
government of the country which issued such Cugremd by a central bank or other public institutidror within the international banking
community for the settlement of transactions,tfi§ Euro or (iii) any currency unit (or compositerency) other than the Euro for the purpose
for which it was established.

“Corporate Trust Office” means the principal corgertrust office of the Trustee at which at anytipalar time its corporate trust
business may be administered, which office on #ie df execution of this Indenture is located at

“corporation” includes corporations, associatiamnpanies and business trusts.
“covenant defeasance” has the meaning specifi€dation 1303.
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“coupon” means any interest coupon appertainirg Bearer Security.

“Currency” means any currency or currencies, com@asirrency or currency unit or currency unitgliring, without limitation,
the Euro, issued by the government of one or mouvatries or by any recognized confederation or@ation of such governments.

“Custodian” means any receiver, interim receivecgiver and manager, trustee, assignee, liquidsgquestrator, monitor,
custodian or similar official or agent or any otlRarson with like powers.

“Default” means any event which is, or after noticgpassage of time or both would be, an Eventefflit.
“Defaulted Interest” has the meaning specified éet®n 307.
“defeasance” has the meaning specified in Sect@21

“Depositary” means, with respect to the Securitieany series, The Depository Trust Company, orsugcessor thereto, or any
other Person designated pursuant to Section 30ilrespect to the Securities of such series.

“Dollar” or “$” means a dollar or other equivalamtit in such coin or currency of the United StaieAmerica as at the time shall
be legal tender for the payment of public and pe\debts.

“Dollar Equivalent of the Currency Unit” has the aming specified in Section 312(g).
“Dollar Equivalent of the Foreign Currency” has theaning specified in Section 312(f).
“Election Date” has the meaning specified in Set8a2(h).

“Euro” means the single currency of the participgtmember states from time to time of the Européaion described in
legislation of the European Counsel for the operatif a single unified European currency (whethevin as the Euro or otherwise).

“Euroclear” means Euroclear Bank, S.A./N.V., ang anccessor thereto.
“Event of Default” has the meaning specified in t8ec501.
“Exchange Date” has the meaning specified in Se@4.

“Exchange Rate Agent” means, with respect to Sdesrdf or within any series, unless otherwise sjgetwith respect to any
Securities pursuant to Section 301, a New Yorkralgehouse bank, designated pursuant to Section 313

“Exchange Rate Officer’s Certificate” means a tddtdex or a certificate setting forth (i) the d@ppble Market Exchange Rate and
(ii) the Dollar or Foreign Currency amounts of



principal (and premium, if any) and interest, if/gon an aggregate basis and on the basis of aifetaving the lowest denomination
principal amount determined in accordance with i8a@02 in the relevant Currency), payable wittpext to a Security of any series on the
basis of such Market Exchange Rate, sent (in the oha telex) or signed (in the case of a cedtifit by any authorized officer of the Compi

“Extension Notice” has the meaning specified inti&ec308.

“Extension Period” has the meaning specified inti®ac308.

“Federal Bankruptcy Code” means the Bankruptcy &cTitle 11 of the United States Code, as amendad time to time.
“Final Maturity” has the meaning specified in Seati308.

“First Currency” has the meaning specified in Sattl15.

“Foreign Currency” means any Currency other tharr&hey of the United States.

“Governmental Authority” means any nation or goveant, any state, province, territory or other pedit subdivision thereof and
any entity exercising executive, legislative, judicregulatory or administrative functions of artaining to government.

“Government Obligations” means, unless otherwiszgied with respect to any series of Securitiespant to Section 301,
securities which are (a) direct obligations of gfswernment which issued the Currency in which theusities of a particular series are payable
or (b) obligations of a Person controlled or sufssd by and acting as an agency or instrumentafitiie government which issued the
Currency in which the Securities of such seriespayable, the payment of which is unconditionallagnteed by such government, which, in
either case, are full faith and credit obligatiefisuch government payable in such Currency andatreallable or redeemable at the option of
the issuer thereof and shall also include a depysieceipt issued by a bank or trust company amdian with respect to any such Governr
Obligation or a specific payment of interest orponcipal of any such Government Obligation heldslrgh custodian for the account of a
holder of a depositary receipt;ovidedthat (except as required by law) such custodiarmisauthorized to make any deduction from the am
payable to the holder of such depository recemnfany amount received by the custodian in resgfette Government Obligation or the
specific payment of interest or principal of thev@mment Obligation evidenced by such depositocgi.

“Holder” means, in the case of a Registered Segutie Person in whose name a Security is regisiarthe Security Register and,
in the case of a Bearer Security, the bearer thareh when used with respect to any coupon, shedin the bearer thereof.

“Indebtedness” means obligations for money borrowhdther or not evidenced by notes, bonds, debesiturother similar
evidences of indebtedness.



“Indenture” means this instrument as originally @xed and as it may from time to time be supplesent amended by one or
more indentures supplemental hereto entered insupat to the applicable provisions hereof, andl sidude the terms of particular series of
Securities established as contemplated by Secfi@npBovided, however, that, if at any time more than one Person isigais Trustee under
this instrument, “Indenture” shall mean, with rest® any one or more series of Securities for Wisigch Person is Trustee, this instrument a
originally executed or as it may from time to titme supplemented or amended by one or more indergupplemental hereto entered into
pursuant to the applicable provisions hereof amdl stclude the terms of particular series of Séms for which such Person is Trustee
established as contemplated by Section 301, exelusowever, of any provisions or terms which eekdlely to other series of Securities for
which such Person is not Trustee, regardless ofwshbeh terms or provisions were adopted, and exelud any provisions or terms adopted
by means of one or more indentures supplementatdexecuted and delivered after such Person haahieesuch Trustee but to which such
Person, as such Trustee, was not a party.

“Indexed Security” means a Security the terms oiclviprovide that the principal amount thereof pdgatt Stated Maturity may be
more or less than the principal face amount theseofiginal issuance.

“interest”, when used with respect to an Origirsslde Discount Security, shall be deemed to mearesttpayable after Maturity at
the rate prescribed in such Original Issue Disc@eudurity.

“Interest Payment Date”, when used with respeetip Security, means the Stated Maturity of an lims&nt of interest on such
Security.

“Judgment Currency” has the meaning specified ictiSe 114.

“Lien” means any mortgage, lien, pledge, chargeusty interest or encumbrance of any kind creaitecljrred or assumed in order
to secure payment of Indebtedness.

“mandatory sinking fund payment” has the meanirgc#jed in Section 1101.

“Market Exchange Rate” means, unless otherwiseifsp@avith respect to any Securities pursuant toti®e 301, (i) for any
conversion involving a currency unit on the onedhand Dollars or any Foreign Currency on the ottier exchange rate between the relevant
currency unit and Dollars or such Foreign Currecalgulated by the method specified pursuant toi@e801 for the Securities of the relevant
series, (ii) for any conversion of Dollars into dpgreign Currency, the noon (New York City timeylng rate for such Foreign Currency for
cable transfers quoted in New York City as cedifier customs purposes by the Federal Reserve 8Nkw York and (iii) for any conversit
of one Foreign Currency into Dollars or anotherdigm Currency, the spot rate at noon local timthérelevant market at which, in accorda
with normal banking procedures, the Dollars or EpreCurrency into which conversion is being madeldde purchased with the Foreign
Currency from which conversion is being made froajanbanks located in either New York City, Londwmany other principal market for
Dollars or such purchased Foreign Currency, in easle determined by the
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Exchange Rate Agent. Unless otherwise specifield respect to any Securities pursuant to SectioniBGhe event of the unavailability of any
of the exchange rates provided for in the foregaiagses (i), (ii) and (iii), the Exchange Rate Agshall use, in its sole discretion and without
liability on its part, such quotation of the FeddRaserve Bank of New York as of the most receailakle date, or quotations from one or
more major banks in New York City, London, Englawdanother principal market for the Currency insjign, or such other quotations as the
Exchange Rate Agent shall deem appropriate. Unliteswise specified by the Exchange Rate Agetibeife is more than one market for
dealing in any Currency by reason of foreign exgearegulations or otherwise, the market to be useespect of such Currency shall be that
upon which a non-resident issuer of securitiesgiheted in such Currency would purchase such Curienarder to make payments in respect
of such Securities.

“Maturity”, when used with respect to any Securitygans the date on which the principal of such @gaor an installment of
principal becomes due and payable as therein eirhprovided, whether at the Stated Maturity odbeglaration of acceleration, notice of
redemption, notice of option to elect repaymenttberwise.

“Officers’ Certificate” means a certificate signbd any two authorized officers of the Company aalivéred to the Trustee.

“Opinion of Counsel” means a written opinion of osel, who may be counsel for the Company, includimgmployee of the
Company, and who shall be acceptable to the Trustee

“Optional Reset Date” has the meaning specifieBéntion 307.
“optional sinking fund payment” has the meaningc#ed in Section 1101.

“Original Issue Discount Security” means any Segusihich provides for an amount less than the ppimicamount thereof to be
due and payable upon a declaration of accelerafitiee Maturity thereof pursuant to Section 502.

“Original Stated Maturity” has the meaning spedfia Section 308.

“Outstanding”, when used with respect to Securitiesans, as of the date of determination, all $&esitheretofore authenticated
and delivered under this Indenture, except:

() Securities theretofore cancelled by the Trustedelivered to the Trustee for cancellation;

(ii) Securities, or portions thereof, for whose pant or redemption or repayment at the option efHblder money in the necess
amount has been theretofore deposited with thetflews any Paying Agent (other than the Companyiusst or set aside and segregatec
in trust by the Company (if the Company shall acita own Paying Agent) for the Holders of suchi8ities and any coupons
appertaining theretqirovidedthat, if such Securities are to be redeemed, nofiseich redemption has been duly given pursuatiitiso
Indenture or provision therefor satisfactory to Tmastee has been made;
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(i) Securities, except to the extent providediections 1302 and 1303, with respect to which the@any has effected defeasance
and/or covenant defeasance as provided in Artible@en; and

(iv) Securities which have been paid pursuant wi8e 306 or in exchange for or in lieu of whiclet Securities have been
authenticated and delivered pursuant to this Indenbther than any such Securities in respecthiéiwthere shall have been presente
the Trustee proof satisfactory to it that such @tes are held by a bona fide purchaser in wh@s®lk such Securities are valid
obligations of the Company;

provided, however, that in determining whether the Holders of thguisite principal amount of the Outstanding Seasihave given any
request, demand, authorization, direction, nottioasent or waiver hereunder or are present at engesf Holders for quorum purposes, and
for the purpose of making the calculations requibgd|A Section 313, (i) the principal amount of @niginal Issue Discount Security that may
be counted in making such determination or calmniaind that shall be deemed to be Outstandingufoln purpose shall be equal to the am

of principal thereof that would be (or shall haxeeb declared to be) due and payable, at the tireeabf determination, upon a declaration of
acceleration of the maturity thereof pursuant tetia 502, (ii) the principal amount of any Secydenominated in a Foreign Currency that
may be counted in making such determination orutation and that shall be deemed Outstanding foln guirpose shall be equal to the Dollar
equivalent, determined as of the date such Sedsrigiginally issued by the Company as set fantan Exchange Rate Officer’s Certificate
delivered to the Trustee, of the principal amownt ih the case of an Original Issue Discount Sgguthe Dollar equivalent as of such date of
original issuance of the amount determined as dea/in clause (i) above) of such Security, (iig ffrincipal amount of any Indexed Security
that may be counted in making such determinatiotatulation and that shall be deemed outstandingufch purpose shall be equal to the
principal face amount of such Indexed Securityrgimal issuance, unless otherwise provided wipeet to such Security pursuant to
Section 301, and (iv) Securities owned by the Campa any other obligor upon the Securities or Affiliate of the Company or of such ott
obligor shall be disregarded and deemed not touist@nding, except that, in determining whetherTthestee shall be protected in making ¢
calculation or in relying upon any such requestaled, authorization, direction, notice, consenvaiver, only Securities which the Trustee
knows to be so owned shall be so disregarded. Beswso owned which have been pledged in gootl faty be regarded as Outstanding if
pledgee certifies to the Trustee the pledgee’s sgho act with respect to such Securities antthi@apledgee is not the Company or any other
obligor upon the Securities or any Affiliate of tBempany or such other obligor.

“Paying Agent” means any Person (including the Camypacting as Paying Agent) authorized by the Campa pay the principal
of (or premium, if any) or interest, if any, on aBgcurities on behalf of the Company.

“Person” means an individual, partnership, limiliadbility company, joint stock company, corporatidrusiness trust, trust,
unincorporated association, joint venture, GovemtadeAuthority or other entity of whatever nature.
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“Place of Paymentieans, when used with respect to the Securities within any series, the place or places wheretireipal of
(and premium, if any) and interest, if any, on s8efturities are payable as specified as contengplgt&ections 301 and 902.

“Predecessor Security” of any particular Securigams every previous Security evidencing all or iiquo of the same debt as that
evidenced by such particular Security; and, forghoses of this definition, any Security autheatéd and delivered under Section 306 in
exchange for or in lieu of a mutilated, destroyledt or stolen Security or a Security to which difated, destroyed, lost or stolen coupon
appertains shall be deemed to evidence the sameasi¢te mutilated, destroyed, lost or stolen Scar the Security to which the mutilated,
destroyed, lost or stolen coupon appertains, asgbe may be.

“rate(s) of exchange” has the meaning specifieBdntion 114.

“Redemption Date”, when used with respect to anguBty to be redeemed, in whole or in part, meaesdate fixed for such
redemption by or pursuant to this Indenture.

“Redemption Price”, when used with respect to aegusity to be redeemed, means the price at whishtdt be redeemed pursuant
to this Indenture.

“Registered Security” means any Security registémgtie Security Register.

“Regular Record Date” for the interest payable oy terest Payment Date on the Registered Sessiofi or within any series
means the date specified for that purpose as cqidged by Section 301.

“Repayment Date” means, when used with respeatydacurity to be repaid at the option of the Holdee date fixed for such
repayment pursuant to this Indenture.

“Repayment Price” means, when used with respeahyoSecurity to be repaid at the option of the ldnlthe price at which it is to
be repaid pursuant to this Indenture.

“Required Currency” has the meaning specified ictisa 114.
“Reset Notice” has the meaning specified in Secson.

“Responsible Officer”, when used with respect t® Tmustee, means any officer assigned to the Catpdirust Office of the
Trustee having direct responsibility for the adrsiration of this Indenture, and also means, wispeet to a particular corporate trust matter,
any other officer to whom such matter is referredduse of his knowledge of and familiarity with gaeticular subject.

“Securities” has the meaning stated in the firsitad of this Indenture and more particularly meanyg Securities authenticated and
delivered under this Indentungrovided, however, that if at any time there is more than one Peesatimg as Trustee under this Indenture,
“Securities” with respect to the Indenture as tachlsuch Person is Trustee shall have the meatétgdsin the first recital of this Indenture
and shall more particularly mean Securities autbated and delivered under this Indenture, exclydiowever, of Securities of any series ¢
which such Person is not Trustee.



“Security Register” and “Security Registrar” hahe respective meanings specified in Section 305.

“Special Record Date” for the payment of any Defedilinterest on the Registered Securities of dniwiany series means a date
fixed by the Trustee pursuant to Section 307.

“Specified Amount” has the meaning specified intiec312.

“Stated Maturity”, when used with respect to ang8#y or any installment of principal thereof otérest thereon, means the date
specified in such Security or a coupon represergirgdp installment of interest as the fixed datevbich the principal of such Security or such
installment of principal or interest is due and gialg, as such date may be extended pursuant frdlisions of Section 308 (if applicable).

“Subsequent Interest Period” has the meaning dpddii Section 307.

“Subsidiary” of any person means, at the date térdeination, any corporation or other person ofahihoting Shares or other
interests carrying more than 50% of the voting tsgittached to all outstanding Voting Shares oeroititerests are owned, directly or
indirectly, by or for such person or one or moré<$diaries thereof.

“Trust Indenture Act” or “TIA” means the Trust Inateire Act of 1939, as amended and as in forceeatlftte as of which this
Indenture was executed except as provided in Se805.

“Trustee” means the Person named as the “Trustetki first paragraph of this Indenture until acassor Trustee shall have
become such pursuant to the applicable provisibttsisindenture, and thereafter “Trustee” shalamer include each Person who is then a
Trustee hereundeprovided, however, that if at any time there is more than one sustséh, “Trustee” as used with respect to the Seesiiof
any series shall mean only the Trustee with respeSecurities of that series.

“United States” means, unless otherwise specifittld respect to any Securities pursuant to Sectiiln the United States of
America (including the states and the District of@nbia), its territories, its possessions and o#ineas subject to its jurisdiction.

“United States personheans, unless otherwise specified with respeatydSgcurities pursuant to Section 301, an indiieta is
a citizen or resident of the United States, a c@fimn, partnership or other entity created or nizred in or under the laws of the United States
or an estate or trust the income of which is sulitnited States federal income taxation regasitf its source.

“Valuation Date” has the meaning specified in Set12(c).
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“Voting Shares” means shares of any class of acratjpn having under all circumstances the rightate for the election of the
directors of such corporation, provided that, far purpose of the definition, shares which onlyyctre right to vote conditionally on the
happening of an event shall not be considered Y@inares whether or not such event shall have hegpe

“Yield to Maturity” means the yield to maturity, sgputed at the time of issuance of a Security {@pplicable, at the most recent
redetermination of interest on such Security) asdet forth in such Security in accordance withegalfy accepted United States bond yield
computation principles.

Section 102. Compliance Certificates and Opinions

Upon any application or request by the Companyé¢oTirustee to take any action under any provisfdahis Indenture, the
Company shall furnish to the Trustee an Officersitlficate stating that all conditions precedehény, provided for in this Indenture
(including any covenant compliance with which cdnggs a condition precedent) relating to the peggbaction have been complied with and
an Opinion of Counsel stating that in the opiniéisch counsel all such conditions precedent,yf &ave been complied with, except that in
the case of any such application or request ahiohvithe furnishing of such documents is specifjcadquired by any provision of this
Indenture relating to such particular applicatiomeguest, no additional certificate or opinion shée furnished.

Every certificate or opinion with respect to comapice with a covenant or condition provided foris indenture (other than
pursuant to Section 904) shall include:

(1) a statement that each individual signing suatifacate or opinion has read such covenant oditmmm and the definitions herein
relating thereto;

(2) a brief statement as to the nature and scoffeeafxamination or investigation upon which theesnents or opinions contained
in such certificate or opinion are based;

(3) a statement that, in the opinion of each suadividual, he has made such examination or invatg as is necessary to enable
him to express an informed opinion as to whetheratrsuch covenant or condition has been compligd and

(4) a statement as to whether, in the opinion oheauch individual, such covenant or condition besn complied with.

Section 103. Form of Documents Delivered to Trustee

In any case where several matters are required tetiified by, or covered by an opinion of, angdfied Person, it is not
necessary that all such matters be certified bgpwered by the opinion of, only one such Persothat they be so certified or covered by only
one document, but one such Person may certifyvar @i opinion with respect to some matters andoomeore other such Persons as to other
matters, and any such Person may certify or givepamon as to such matters in one or several decdsn
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Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to leg#ens, upon a certificate or
opinion of, or representations by, counsel, unsesh officer knows, or in the exercise of reasomabre should know, that the certificate or
opinion or representations with respect to the enattipon which his certificate or opinion is baaeslerroneous. Any such certificate or
Opinion of Counsel may be based, insofar as iteslt factual matters, upon a certificate or apirof, or representations by, an officer or
officers of the Company stating that the informatwith respect to such factual matters is in thespesion of the Company unless such cot
knows, or in the exercise of reasonable care sHowv, that the certificate or opinion or represgions with respect to such matters are
erroneous.

Any certificate or opinion of an officer of the Cpany or of counsel may be based, insofar as ite®k® accounting matters, upc
certificate or opinion of, or representations hyaacountant or firm of accountants in the empliothe Company, unless such officer or
counsel, as the case may be, knows, or in the isgav€reasonable care should know, that the w=té or opinion or representations with
respect to the accounting matters upon which sedificate or opinion may be based are erroneouny. certificate or opinion of any
independent firm of public accountants filed witle fTrustee shall contain a statement that suchigiindependent.

Where any Person is required to make, give or drewro or more applications, requests, consenttficates, statements, opinio
or other instruments under this Indenture, they,rbay need not, be consolidated and form one imstni.

Section 104. Acts of Holders

(a) Any request, demand, authorization, directimtice, consent, waiver or other action providedHiy Indenture to be given or
taken by Holders of the Outstanding Securitiesicfezies or one or more series, as the case maydebe embodied in and evidenced by on
or more instruments of substantially similar tesigned by such Holders in person or by agents apihointed in writing. If Securities of a
series are issuable as Bearer Securities, anysea@lenand, authorization, direction, notice, cahsgaiver or other action provided by this
Indenture to be given or taken by Holders of suaiies may, alternatively, be embodied in and ewiddrby the record of Holders of Securities
of such series voting in favor thereof, either @mgon or by proxies duly appointed in writing, ay aneeting of Holders of Securities of such
series duly called and held in accordance withptloeisions of Article Fourteen, or a combinationsath instruments and any such record.
Except as herein otherwise expressly provided, agtibn shall become effective when such instruroeimstruments or record or both are
delivered to the Trustee and, where it is herelpressly required, to the Company. Such instrumeitstruments and any such record (anc
action embodied therein and evidenced therebyharein sometimes referred to as the “Act” of théddos signing such instrument or
instruments or so voting at any such meeting. Pobefkecution of any such instrument or of a wgtappointing any such agent, or of the
holding by any Person of a Security, shall be sidfit for any purpose of this Indenture and conetus favor of the Trustee and the
Company, if made in the manner provided in thigtiBacThe record of any meeting of Holders of Sémg shall be proved in the manner
provided in Section 1406.
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(b) The fact and date of the execution by any Rec$@ny such instrument or writing may be provedmy reasonable manner
which the Trustee deems sufficient.

(c) The principal amount and serial numbers of Reged Securities held by any Person, and theodidtelding the same, shall be
proved by the Security Register.

(d) The principal amount and serial numbers of Be&ecurities held by any Person, and the dateldfriy the same, may be
proved by the production of such Bearer Securiidsy a certificate executed, as depositary, bytaust company, bank, banker or other
depositary, wherever situated, if such certificeitall be deemed by the Trustee to be satisfacdbwing that at the date therein mentioned
such Person had on deposit with such depositagxlabited to it, the Bearer Securities thereincdégd; or such facts may be proved by the
certificate or affidavit of the Person holding siBarer Securities, if such certificate or affidasideemed by the Trustee to be satisfactory.
The Trustee and the Company may assume that sunérship of any Bearer Security continues untilaiigther certificate or affidavit bearing
a later date issued in respect of the same Bearri®y is produced, or (2) such Bearer Securifyrtxluced to the Trustee by some other
Person, or (3) such Bearer Security is surrenderegchange for a Registered Security, or (4) ®ehrer Security is no longer Outstanding.
The principal amount and serial numbers of Beaegu8ties held by any Person, and the date of hgltlie same, may also be proved in any
other manner that the Trustee deems sufficient.

(e) If the Company shall solicit from the HoldefsRegistered Securities any request, demand, aaétion, direction, notice,
consent, waiver or other Act, the Company maytsabption, by or pursuant to a Board Resolutionjrfiadvance a record date for the
determination of Holders entitled to give such mesfudemand, authorization, direction, notice, eatisvaiver or other Act, but the Company,
shall have no obligation to do so. Notwithstandiitg Section 316(c), such record date shall be gword date specified in or pursuant to such
Board Resolution, which shall be a date not eattian the date 30 days prior to the first soligtabf Holders generally in connection
therewith and not later than the date such salioitds completed. If such a record date is fix@tth request, demand, authorization, direction
notice, consent, waiver or other Act may be givefole or after such record date, but only the Haldé record at the close of business on
record date shall be deemed to be Holders for tinggses of determining whether Holders of the mtpiproportion of Outstanding Securities
have authorized or agreed or consented to sucleseglemand, authorization, direction, notice, eafswaiver or other Act, and for that
purpose the Outstanding Securities shall be condpgef such record dagaovidedthat no such authorization, agreement or consettidy
Holders on such record date shall be deemed eféeatiless it shall become effective pursuant tgtiogisions of this Indenture not later than
eleven months after the record date.

(H Any request, demand, authorization, directiootice, consent, waiver or other Act of the Holdeany Security shall bind every
future Holder of the same Security and the Holdevery Security issued upon the registration afisfer thereof or in exchange therefor or in
lieu thereof in respect of anything done, omitteduffered to be done by the Trustee or the Compamgliance thereon, whether or not
notation of such action is made upon such Security.
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Section 105. Notices, etc. to Trustee and Company

Any request, demand, authorization, direction,sgtconsent, waiver or Act of Holders or other doeunts provided or permitted
by this Indenture to be made upon, given or furmisto, or filed with,

(1) the Trustee by any Holder or by the Companyl &igasufficient for every purpose hereunder if magiven, furnished or filed in
writing or sent by facsimile to the Trustee atGirporate Trust Office, , Attention , or

(2) the Company by the Trustee or by any Holdell §igasufficient for every purpose hereunder (usletherwise herein expressly
provided) if in writing and mailed, first-class page prepaid, or sent by overnight courier to then@any, addressed to it at Suite 3200,
401 Bay Street, Toronto, Ontario, Canada M5H 2Yderition: Senior Vice President and General Coymsedt any other address
previously furnished in writing to the Trustee g tCompany.

Section 106. Notice to Holders; Waiver

Where this Indenture provides for notice of anyrewte Holders of Registered Securities by the Campa the Trustee, such noti
shall be sufficiently given (unless otherwise hemxkpressly provided) if in writing and mailed hétexpense of the Company, first-class
postage prepaid, to each such Holder affected tly suent, at his address as it appears in the iBeRagister, not later than the latest date,
and not earlier than the earliest date, presciibethe giving of such notice. In any case whergaeoto Holders of Registered Securities is
given by mail, neither the failure to mail suchinet nor any defect in any notice so mailed, to pasticular Holder shall affect the sufficiency
of such notice with respect to other Holders ofiRteged Securities or the sufficiency of any notwélolders of Bearer Securities given as
provided. Any notice mailed to a Holder in the manherein prescribed shall be conclusively deeradthte been received by such Holder,
whether or not such Holder actually receives suatfte.

In case, by reason of the suspension of or irreijielsin regular mail service or by reason of atlyer cause, it shall be impractical
to mail notice of any event to Holders of RegistieBecurities when such notice is required to bergjwursuant to any provision of this
Indenture, then any manner of giving such noticshadl be directed by the Company shall be deemée sufficient giving of such notice for
every purpose hereunder.

Except as otherwise expressly provided hereinlwgrotise specified with respect to any Securitiesypant to Section 301, where
this Indenture provides for notice to Holders oBB® Securities of any event, such notice shafiuftciently given at the expense of the
Company to Holders of Bearer Securities if publisirean Authorized Newspaper in The City of New Kand in such other city or cities as
may be specified in such Securities on a BusinegsdD least twice, the first such publication tonlo¢ earlier than the earliest date, and not
than the latest date, prescribed for the givingumth notice. Any such notice shall be deemed te baen given on the date of the first such
publication.
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In case, by reason of the suspension of publicati@ny Authorized Newspaper or Authorized Newspsjoe by reason of any
other cause, it shall be impracticable to publisy motice to Holders of Bearer Securities as predidbove, then such notification to Holder
Bearer Securities as shall be given as directatidoCompany shall constitute sufficient noticeuotsHolders for every purpose hereunder.
Neither the failure to give notice by publicatianHolders of Bearer Securities as provided abogeany defect in any notice so publish
shall affect the sufficiency of such notice witlspect to other Holders of Bearer Securities ostifficiency of any notice to Holders of
Registered Securities given as provided herein.

Any request, demand, authorization, direction,aegtconsent or waiver required or permitted unklisrihdenture shall be in the
English language, except that any published natiag be in an official language of the country oblication.

Where this Indenture provides for notice in any mensuch notice may be waived in writing by thesBe entitled to receive such
notice, either before or after the event, and suaiver shall be the equivalent of such notice. Wes\of notice by Holders shall be filed with
the Trustee, but such filing shall not be a condifprecedent to the validity of any action takeneiliance upon such waiver.

Section 107. Effect of Headings and Table of Casten

The Article and Section headings herein and thdeTabContents are for convenience only and shatliaffect the construction
hereof.

Section 108. Successors and Assigns

All covenants and agreements in this IndenturenbyGompany shall bind its successors and assidrether so expressed or not.

Section 109. Separability Clause

In case any provision in this Indenture or in aegBity or coupon shall be invalid, illegal or uf@ceable, the validity, legality
and enforceability of the remaining provisions that in any way be affected or impaired thereby.

Section 110. Benefits of Indenture

Nothing in this Indenture or in the Securities oupons, express or implied, shall give to any Rerether than the parties hereto,
any Authenticating Agent, any Paying Agent, anyusiies Registrar and their successors hereundaktrenHolders of Securities or coupons,
any benefit or any legal or equitable right, remedglaim under this Indenture.

Section 111, Governing Law

This Indenture and the Securities and coupons bhajlbverned by and construed in accordance wathei of the State of
New York. This Indenture is subject to the provisi®f the Trust Indenture Act that are requirede@art of this Indenture and shall, to
extent applicable, be governed by such provisions.
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Section 112. Legal Holidays

In any case where any Interest Payment Date, Redsnipate, sinking fund payment date or Stated Migtor Maturity of any
Security shall not be a Business Day at any Pla&agment, then (notwithstanding any other provisibthis Indenture or of any Security or
coupon other than a provision in the Securitiearof series which specifically states that suchision shall apply in lieu of this Section),
payment of principal (or premium, if any) or intsteif any, need not be made at such Place of Patyomesuch date, but may be made on the
next succeeding Business Day at such Place of Reywith the same force and effect as if made ornterest Payment Date, Repayment |
or Redemption Date or sinking fund payment dat&tdhe Stated Maturity or Maturitprovidedthat no interest shall accrue for the period
from and after such Interest Payment Date, RepayBate, Redemption Date, sinking fund payment datated Maturity or Maturity, as the
case may be.

Section 113. Agent for Service; Submission to dlictson; Waiver of Immunities

By the execution and delivery of this Indentures @ompany (i) irrevocably designates and appoamd,acknowledges that it has
irrevocably designated and appointed, as its aizbragent upon which process may be served isaityaction or proceeding arising out of
or relating to the Securities or this Indenturd thay be instituted in any United States federalew York state court in The City of New Y
or brought under federal or state securities lawsought by the Trustee (whether in its individoapacity or in its capacity as Trustee
hereunder) or, subject to Section 507, any Holf&ezurities in any United States federal or Newkyaiate court in The City of New York,
(ii) submits to the non-exclusive jurisdiction afyasuch court in any such suit, action or procegdamd (iii) agrees that service of process
upon and written notice of ssdavice to the Company (mailed or delivered t&ibsporate Secretary at its principal office
specified in the first paragraph of this Indentanel in the manner specified in Section 105 hersb8l|l be deemed in every respect effective
service of process upon the Company in any suchasttion or proceeding. The Company further agte¢ake any and all action, including
the execution and filing of any and all such docnte@nd instruments, as may be necessary to cendiimh designation and appointment of

in full force and effect smpas any of the Securities shall be Outstandirapngramounts shall be payable in respect of any
Securities or coupons.

The Company irrevocably and unconditionally waiveghe fullest extent permitted by law, any objgetthat it may now or
hereafter have to the laying of venue of any swtio@, suit or proceeding in any such court or appellate court with respect thereto and
irrevocably waives, to the fullest extent permittgdiaw, the defense of an inconvenient forum ®rfaintenance of any such action, suit or
proceeding in any such court.

To the extent that the Company has or hereafterangyire any immunity from jurisdiction of any cbor from any legal process
(whether through service of notice, attachmentrgngudgment, attachment in aid of execution, exien or otherwise) with respect to itself or
its property, it hereby irrevocably waives such iomity in respect of its obligations under this Intlee and the Securities, to the extent
permitted by law.
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Section 114. Conversion of Currency

The Company covenants and agrees that the follopiiogisions shall apply to conversion of Curreneyhe case of the Securities
and this Indenture to the fullest extent permittgdapplicable law:

(a) (i) If for the purposes of obtaining judgmemt or enforcing the judgment of, any court in aoymtry, it becomes necessary to
convert into a Currency (the “Judgment Currencyiaaount due or contingently due under the Seeasrdf any series or this Indenture in any
other currency (the “Required Currency”), then¢baversion shall be made at the rate of exchangejling on the Business Day before the
day on which the judgment is given or the ordeembrcement is made, as the case may be (unlesstasball otherwise determine).

(ii) If there is a change in the rate of exchangevailing between the Business Day before the aewltich the judgment is given
an order of enforcement is made, as the case méyriseich other date as a court shall determime) tlae date of receipt of the amount
due, the Company shall pay such additional (othasase may be, such lesser) amount, if any, gdbmaecessary so that the amount
paid in the Judgment Currency when converted atateeof exchange prevailing on the date of recgilbproduce the amount in the
Required Currency originally due.

(b) In the event of the winding-up of the Compahgmy time while any amount or damages owing uttgeiSecurities and this
Indenture, or any judgment or order rendered ipeesthereof, shall remain unpaid or outstanding,Gompany shall indemnify and hold the
Holders and the Trustee harmless against any defigiarising or resulting from any variation inesbf exchange between (1) the date as of
which the equivalent of the amount in the Requedrency (other than under this Subsection (bypalsulated for the purposes of such
winding-up and (2) the final date for the filing pfoofs of claim in such winding-up. For the purpad this Subsection (b) the final date for the
filing of proofs of claim in the winding-up of theompany shall be the date fixed by the liquidatootberwise in accordance with the relevant
provisions of applicable law as being the lateatpcable date as at which liabilities of the Compenay be ascertained for such winding-up
prior to payment by the liquidator or otherwisedspect thereto.

(c) The obligations contained in Subsections (eafiid (b) of this Section shall constitute sepaaatt independent obligations of
Company from its other obligations under the S¢imsrand this Indenture, shall give rise to segaaat] independent causes of action against
the Company, shall apply irrespective of any waimeextension granted by any Holder or Trustee ftiome to time and shall continue in full
force and effect notwithstanding any judgment ateoror the filing of any proof of claim in the wimg-up of the Company for a liquidated
sum in respect of amounts due hereunder (othernthder Subsection (b) above) or under any suchetg or order. Any such deficiency as
aforesaid shall be deemed to constitute a lossdfby the Holders or the Trustee, as the casebmagnd no proof or evidence of any actual
loss shall be required by the Company or the aabléecliquidator. In the case of Subsection (b) &dve amount of such deficiency shall not
be deemed to be reduced by any variation in rdtexalnange occurring between the said final datethe date of any liquidating distribution.

(d) The term “rate(s) of exchange” shall mean thalBof Canada noon rate for purchases on the rdielete of the Required
Currency with the Judgment Currency, as reporte@iddgrate on screen 3194 (or such other meangoftieg the Bank of Canada noon rat
may be agreed upon by each of the parties tornlisnture) and includes any premiums and costsalfazge payable.
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Section 115. Currency Equivalent

Except as otherwise provided in this Indenture piamposes of the construction of the terms of lildienture or of the Securities, in
the event that any amount is stated herein in three@cy of one nation (the “First Currency”), asaofy date such amount shall also be deeme
to represent the amount in the Currency of anyratilevant nation which is required to purchasésuroount in the First Currency at the Bank
of Canada noon rate as reported by Telerate ors&¥94 (or such other means of reporting the Bditkanada noon rate as may be agreed
upon by each of the parties to this Indenture)hendate of determination.

Section 116. No Recourse Against Others

A director, officer, employee or shareholder, ashswf the Company shall not have any liability &y obligations of the Compa
under the Securities or this Indenture or for daynt based on, in respect of or by reason of sintigations or their creation. By accepting a
Security, each Holder shall waive and releaseuat diability. Such waiver and release shall bd pathe consideration for the issue of the
Securities.

Section 117. Multiple Originals

The parties may sign any number of copies of thiehture. Each signed copy shall be an origindlabwf them together represe
the same agreement.

Section 118. Conflict with Trust Indenture Act

If and to the extent that any provision hereof tsngualifies or conflicts with another provisidrat is required or deemed to be
included in this Indenture by any of the provisiafishe Trust Indenture Act, such required or degpr@vision shall control.

ARTICLE TWO
SECURITY FORMS

Section 201, Forms Generally

The Registered Securities, if any, of each semnelstlae Bearer Securities, if any, of each serigsralated coupons shall be in
substantially the forms as shall be establishedrlpursuant to a Board Resolution of the Compariyn one or more indentures supplemental
hereto, in each case with such appropriate ingextiomissions, substitutions and other variati@nara required or permitted by this Indenture.
and may have such letters, numbers or
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other marks of identification and such legendsmatoesements placed thereon as may be requiredriplgavith the rules of any securities
exchange or as may, consistently herewith, be méted by the Company. If the forms of Securitiesaupons of any series are established b
action taken pursuant to a Board Resolution, a ad@n appropriate record of such action shalldrtifeed by the Secretary or an Assistant
Secretary of the Company and delivered to the €euat or prior to the delivery of the Company Omrtmrtemplated by Section 303 for the
authentication and delivery of such Securitiesaupons. Any portion of the text of any Security nheyset forth on the reverse thereof, witl
appropriate reference thereto on the face of tlhei8g.

Unless otherwise specified as contemplated by @e801, Securities in bearer form shall have irsteceupons attached.
The Trustee’s certificate of authentication onSscurities shall be in substantially the form setifin this Article.

The definitive Securities and coupons, if any, hayroduced in any manner, all as determined byffieers of the Company
executing such Securities, as evidenced by theicwgion of such Securities or coupons. A Security fpe in substantially the form attached a
Exhibit A hereto, or a Security may be in any fazstablished by or pursuant to authority grantedrs or more Board Resolutions and set
forth in an Officers’ Certificate or supplementatienture pursuant to Section 301.

Section 202. Form of TrusteeCertificate of Authentication

Subject to Section 611, the Trustee’s certificdtauthentication shall be in substantially thedoling form:

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

Dated
This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

, as Trustee

By:
Authorized Officer

Section 203. Securities Issuable in Global Form

If Securities of or within a series are issuablglimbal form, as contemplated by Section 301, thetwyithstanding clause (8) of
Section 301, any such Security shall represent efithe Outstanding Securities of such series ab kb specified therein and may provide
it shall represent the aggregate amount of Outstgrilecurities of such series from time to

19



time endorsed thereon and that the aggregate amb@nitstanding Securities of such series represkthereby may from time to time be
increased or decreased to reflect exchanges. Asgreement of a Security in global form to reflée amount, or any increase or decrease in
the amount, of Outstanding Securities represetigaby shall be made by the Trustee in such mamtkeupon instructions given by such
Person or Persons as shall be specified thereimtbe Company Order to be delivered to the Truptesuant to Section 303 or Section 304.
Subject to the provisions of Section 303 and, flapble, Section 304, the Trustee shall delivat mdeliver any Security in permanent global
form in the manner and upon instructions givenHg/Rerson or Persons specified therein or in tepgaay Order. If a Company Order
pursuant to Section 303 or Section 304 has beesinnidtaneously is, delivered, any instructionghey Company with respect to endorsement
or delivery or redelivery of a Security in globatfn shall be in writing but need not comply withcBen 102 and need not be accompanied by
an Opinion of Counsel.

The provisions of the last sentence of Sections3@8l apply to any Security represented by a Sgcuriglobal form if such
Security was never issued and sold by the Compadyhe Company delivers to the Trustee the Securrigyobal form together with written
instructions (which need not comply with Sectior2 Hhd need not be accompanied by an Opinion of &8uwith regard to the reduction in
the principal amount of Securities representedetiyertogether with the written statement contengpldty the last sentence of Section 303.

Notwithstanding the provisions of Section 307, srletherwise specified as contemplated by Sectidn@ayment of principal of
(and premium, if any) and interest, if any, on &ggcurity in permanent global form shall be maddé&Person or Persons specified therein.

Notwithstanding the provisions of Section 309 ardept as provided in the preceding paragraph, tmagainy, the Trustee and any
agent of the Company or the Trustee shall tretti@siolder of such principal amount of Outstandiegurities represented by a permanent
global Security (i) in the case of a permanent gl@ecurity in registered form, the Holder of spelhnmanent global Security in registered fc
or (ii) in the case of a permanent global Secunitgearer form, Euroclear or Clearstream.

ARTICLE THREE
THE SECURITIES

Section 301. Amount Unlimited; Issuable in Series

The aggregate principal amount of Securities whiay be authenticated and delivered under this tuders unlimited.

The Securities may be issued in one or more sdtieept as otherwise provided herein, and excetite@xtent prescribed by law,
each series of Securities shall be direct, uncamdit and unsecured obligations of the Companystradl rank pari passu and ratably without
preference among themselves and pari passu withhat unsecured and unsubordinated obligatiotiseo€ompany. There shall be establis
in one or more Board
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Resolutions of the Company or pursuant to authagrignted by one or more Board Resolutions of the@my and, subject to Section 303, set
forth in, or determined in the manner providedain Officers’ Certificate of the Company, or estsiid in one or more indentures
supplemental hereto, prior to the issuance of S#spf any series, any or all of the following, @plicable (each of which (except for the
matters set forth in clauses (1), (2) and (16)Wwgld so provided, may be determined from timdimoe by the Company with respect to
unissued Securities of the series and set forsudt Securities of the series when issued from tintene):

(2) the title of the Securities of the series (Wihéhall distinguish the Securities of the seriesifiall other series of Securities);

(2) any limit upon the aggregate principal amourthe Securities of the series that may be autbetd and delivered under this
Indenture (except for Securities authenticatedd®aiivered upon registration of transfer of, or xtleange for, or in lieu of, other
Securities of the series pursuant to Section 308, 306, 806, 1007 or 1205) and, in the eventribdimit upon the aggregate principal
amount of the Securities of that series is spatifiee Company shall have the right, subject totanys, conditions or other provisions
specified pursuant to this Section 301 with respetiie Securities of such series, to re-open sadkes for the issuance of additional
Securities of such series from time to time;

(3) the date or dates, or the method by which siatl or dates will be determined or extended, oiciwine principal of the
Securities of the series is payable;

(4) the rate or rates at which the Securities efgries shall bear interest, if any, or the methodhich such rate or rates shall be
determined, the date or dates from which suchesteshall accrue, or the method by which such diatiates shall be determined, the
Interest Payment Dates on which such interest blegllayable and the Regular Record Date, if amghfointerest payable on any
Registered Security on any Interest Payment Datideomethod by which such date or dates shalleberchined, and the basis upon
which interest shall be calculated if other tharttmbasis of a 360-day year of twelve 30-day n&nth

(5) the place or places, if any, other than thepGrate Trust Office, where the principal of (andmium, if any) and interest, if ar
on Securities of the series shall be payable, wheyeRegistered Securities of the series may brersdered for registration of transfer,
where Securities of the series may be surrenderegkthange, where Securities of the series tleat@mvertible or exchangeable may be
surrendered for conversion or exchange, as appdicabd, if different than the location specifiedSection 105, the place or places wi
notices or demands to or upon the Company in régdloe Securities of the series and this Indentoay be served; and the extent to
which, or the manner in which, any interest payntkr@ on a global Security of that series on arréstePayment Date will be paid (if
different than for other Securities of such series)
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(6) the period or periods within which, the prigepoices at which, the Currency (if other than Rdd) in which, and other terms ¢
conditions upon which Securities of the series imayedeemed, in whole or in part, at the optiothefCompany, if the Company is to
have that option;

(7) the obligation, if any, of the Company to rembeeepay or purchase Securities of the series patgo any sinking fund or
analogous provision or at the option of a Holderd¢of, and the period or periods within which, piiee or prices at which, the Currency
(if other than Dollars) in which, and other ternmelazonditions upon which Securities of the serfedlde redeemed, repaid or purcha:
in whole or in part, pursuant to such obligation;

(8) if other than denominations of $2,000 and irdégultiples of $1,000, the denomination or denmations in which any
Registered Securities of the series shall be id¢swatd, if other than denominations of $5,000,dbeomination or denominations in
which any Bearer Securities of the series shaitfeable;

(9) if other than the Trustee, the identity of e&gturity Registrar and/or Paying Agent;

(20) if other than the principal amount thereog& ffortion of the principal amount of Securitieshad series that shall be payable
upon declaration of acceleration of the Maturitgrdof pursuant to Section 502 or the method by kvkicch portion shall be determined;

(11) if other than Dollars, the Currency in whiciyment of the principal of (or premium, if any)ioterest, if any, on the Securities
of the series shall be payable or in which the 8tes of the series shall be denominated and #éngcplar provisions applicable thereto
in accordance with, in addition to or in lieu ofyaof the provisions of Section 312;

(12) whether the amount of payments of principaloofpremium, if any) or interest, if any, on thec8rities of the series may be
determined with reference to an index, formulatbeomethod (which index, formula or method mayheed, without limitation, on one
or more Currencies, commodities, equity indicestber indices), and the manner in which such ansosimdll be determined,;

(13) whether the principal of (or premium, if amy)interest, if any, on the Securities of the sedee to be payable, at the electio
the Company or a Holder thereof, in a Currency rotian that in which such Securities are denomihatestated to be payable, the
period or periods within which (including the Eliect Date), and the terms and conditions upon wtgakh election may be made, and
the time and manner of determining the exchangelratween the Currency in which such Securitieslaneminated or stated to be
payable and the Currency in which such Securitiesabe so payable, in each case in accordanbeiwiaddition to or in lieu of any of
the provisions of Section 312;

(14) the designation of the initial Exchange Ratge#, if any;
22



(15) the applicability, if any, of Sections 1302r 1303 to the Securities of the series and aayigions in modification of, in
addition to or in lieu of any of the provisions/Asifticle Thirteen that shall be applicable to the@&#ies of the series;

(16) provisions, if any, granting special rightgtie Holders of Securities of the series upon twirence of such events as may be
specified;

(17) any deletions from, modifications of or addlits to the Events of Default or covenants (inclgdiny deletions from,
modifications of or additions to Section 908) of tBompany with respect to Securities of the sevbgther or not such Events of Def:
or covenants are consistent with the Events of e covenants set forth herein;

(18) whether Securities of the series are to healsie as Registered Securities, Bearer Secunitidds ¢r without coupons) or both,
any restrictions applicable to the offer, sale @nary of Bearer Securities, whether any Secugitiethe series are to be issuable initially
in temporary global form and whether any Securitiethe series are to be issuable in permanentgfobm with or without coupons ar
if so, whether beneficial owners of interests iy anch permanent global Security may exchange istierests for Securities of such
series and of like tenor of any authorized form dadomination and the circumstances under whichsanli exchanges may occur, if
other than in the manner provided in Section 30ether Registered Securities of the series maxtiaaged for Bearer Securities of
the series (if permitted by applicable laws andifatipns), whether Bearer Securities of the seriag be exchanged for Registered
Securities of such series, and the circumstancdsrumhich and the place or places where any suchaeges may be made and if
Securities of the series are to be issuable inajlfsm, the identity of any initial depository tie¢or if other than The Depository Trust
Company;

(19) the date as of which any Bearer Securitigh®feries and any temporary global Security remteésy Outstanding Securities
the series shall be dated if other than the datgiginal issuance of the first Security of theisgito be issued;

(20) the Person to whom any interest on any Regidt8ecurity of the series shall be payable, i€othan the Person in whose
name that Security (or one or more Predecessori8es)is registered at the close of businessherRegular Record Date for such
interest, the manner in which, or the Person tomjhemy interest on any Bearer Security of the sestall be payable, if otherwise than
upon presentation and surrender of the coupongiapgag thereto as they severally mature, ancettient to which, or the manner in
which, any interest payable on a temporary gloleau@ity on an Interest Payment Date will be paiotlifer than in the manner provide:
Section 304,

(21) if Securities of the series are to be issuabtiefinitive form (whether upon original issuelugyron exchange of a temporary
Security of such series) only upon receipt of dertartificates or other documents or satisfactibother conditions, the form and/or
terms of such certificates, documents or conditions
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(22) if the Securities of the series are to beddsupon the exercise of warrants, the time, maanemplace for such Securities to be
authenticated and delivered;

(23) if the Securities of the series are to be eatiltle into or exchangeable for any securitiearf Person (including the
Company), the terms and conditions upon which Setturities will be so convertible or exchangeable;

(24) if payment of the Securities of the seried bl guaranteed by any other Person;

(25) the extent and manner, if any, in which paynwenor in respect of the Securities of the sesidisbe senior or will be
subordinated to the prior payment of other liaigititand obligations of the Company; and

(26) any other terms, conditions, rights and pexiees (or limitations on such rights and prefershoaating to the series (which
terms shall not be inconsistent with the requiretmenthe Trust Indenture Act but which need notbesistent with the provisions of t
Indenture).

All Securities of any one series and the coupope@pining to any Bearer Securities of such sefiedl be substantially identical
except, in the case of Registered Securities, deriomination and except as may otherwise be pedviid or pursuant to such Board Resolt
(subject to Section 303) and set forth in suchd@f’ Certificate or in any such indenture suppletaehereto. Not all Securities of any one
series need be issued at the same time, and, wilessvise provided, a series may be reopenedsoiainces of additional Securities of such
series.

If any of the terms of the series are establisheddbion taken pursuant to one or more Board Résaols; such Board Resolutions
shall be delivered to the Trustee at or prior ®dklivery of the Officers’ Certificate setting fothe terms of the series.

Section 302. Denominations

The Securities of each series shall be issualdaéh denominations as shall be specified as comégeapby Section 301. With
respect to Securities of any series denominat@&bllars, in the absence of any such provisionsRégistered Securities of such series, other
than Registered Securities issued in global fortmg¢lvmay be of any denomination), shall be issuabllenominations of $1,000 and any
integral multiple thereof and the Bearer Securitiesuch series, other than the Bearer Securigsged in global form (which may be of any
denomination), shall be issuable in a denominatidbb,000.

Section 303. Execution, Authentication, Deliveryl dpating.

The Securities and any coupons appertaining theteith be executed on behalf of the Company bytaoyof its authorized
officers. The signature of any of these officerglom Securities or coupons may be the manual sirféle signatures of the present or any
future such authorized officer and may be imprirdedtherwise reproduced on the Securities.
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Securities or coupons bearing the manual or fatsisngnatures of individuals who were at any titme proper officers of the
Company shall bind the Company notwithstanding sligh individuals or any of them have ceased td both offices prior to the
authentication and delivery of such Securitiesidmebt hold such offices at the date of such Séegror coupons.

At any time and from time to time after the exeontand delivery of this Indenture, the Company mhelver Securities of any
series together with any coupons appertaining tbeexecuted by the Company to the Trustee foremiitation, together with a Company
Order for the authentication and delivery of suelsBities, and the Trustee in accordance with Smhpany Order shall authenticate and
deliver such Securitieprovided, however, that, in connection with its original issuance,Bearer Security shall be mailed or otherwise
delivered to any location in the United States an&la; angrovided furtheithat, unless otherwise specified with respect tosaties of
Securities pursuant to Section 301, a Bearer Sgauay be delivered in connection with its origireduance only if the Person entitled to
receive such Bearer Security shall have furnisheertficate in the form set forth in Exhibit B-@ this Indenture, dated no earlier than 15 day
prior to the earlier of the date on which such Be&ecurity is delivered and the date on whichtamporary Security first becomes
exchangeable for such Bearer Security in accordaitbethe terms of such temporary Security and lhigenture. If any Security shall be
represented by a permanent global Bearer Secthréy, for purposes of this Section and Section 8@notation of a beneficial owner’s
interest therein upon original issuance of suctuBtcor upon exchange of a portion of a tempogiobal Security shall be deemed to be
delivery in connection with its original issuandesach beneficial owner’s interest in such permagéobal Security. Except as permitted by
Section 306, the Trustee shall not authenticatedatider any Bearer Security unless all appurtesanpons for interest then matured have
been detached and cancelled. If not all the Séesidf any series are to be issued at one timefdinel Board Resolution or supplemental
indenture establishing such series shall so pesmith Company Order may set forth procedures aaiolepto the Trustee for the issuance of
such Securities and determining terms of particBeourities of such series such as interest raidsmaturity, date of issuance and date fron
which interest shall accrue.

In authenticating such Securities, and acceptiegtiditional responsibilities under this Indentiareslation to such Securities, the
Trustee shall be entitled to receive, and (suliediA Sections 315(a) through 315(d)) shall béyfprotected in relying upon, an Opinion or
Opinions of Counsel of the Company stating:

(a) that the form or forms of such Securities amygl @upons have been established in conformity thighprovisions of this
Indenture;

(b) that the terms of such Securities and any cosipave been established in conformity with thevisions of this Indenture;

(c) that such Securities, together with any coupyertaining thereto, when completed by appropiiagertions and executed and
delivered by the Company to the Trustee for auibation in accordance with this Indenture, autheigd and delivered by the Truste
accordance with this Indenture and issued by thagamy in the
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manner and subject to any conditions specifiediah Opinion of Counsel, will constitute the legadlid and binding obligations of the
Company, enforceable in accordance with their tesulject to applicable bankruptcy, insolvencyygeaization and other similar laws
of general applicability relating to or affectingetenforcement of creditors’ rights, to generalidple principles and to such other
qualifications as such counsel shall conclude danaterially affect the rights of Holders of suokc8rities and any coupons;

(d) that all laws and requirements in respect efdkecution and delivery by the Company of suchufsies, any coupons, and of
the supplemental indentures, if any, have been techwith and that authentication and delivery uéls Securities and any coupons and
the execution and delivery of the supplemental mhgie, if any, by the Trustee will not violate tleems of the Indenture;

(e) that the Company has the corporate power teisach Securities and any coupons and has dudy @knecessary corporate
action with respect to such issuance; and

(f) that the issuance of such Securities and anpans will not contravene the articles of incorpimraor by-laws of the Company,
or result in any violation of any of the terms oovisions of any law or regulation.

Notwithstanding the provisions of Section 301 ahthe preceding two paragraphs, if not all the $ities of any series are to be
issued at one time, it shall not be necessarylteedle¢he Officers’ Certificate otherwise requirpdrsuant to Section 301 or the Company Orde
and Opinion of Counsel otherwise required purst@tiie preceding two paragraphs prior to or atithe of issuance of each Security, but
such documents shall be delivered prior to or atitihe of issuance of the first Security of suctiese

The Trustee shall not be required to authenticadedeliver any such Securities if the issue of sbeburities pursuant to this
Indenture will affect the Trustee’s own rights, iéstor immunities under the Securities and thieiidre or otherwise in a manner which is no

reasonably acceptable to the Trustee.

Each Registered Security shall be dated the ddte afithentication and each Bearer Security $leatlated as of the date specified
as contemplated by Section 301.

No Security or coupon endorsed thereon shall hdezhto any benefit under this Indenture or béd/al obligatory for any purpos
unless there appears on such Security a certiftfsi@thentication substantially in the form praaddfor herein duly executed by the Trustee b
manual signature of an authorized officer, and sgtificate upon any Security shall be conclugvience, and the only evidence, that such
Security has been duly authenticated and delivieeedunder and is entitled to the benefits of thaehture. Notwithstanding the foregoing, if
any Security shall have been authenticated andedelil hereunder but never issued and sold by thep@oy, and the Company shall deliver
such Security to the Trustee for cancellation asiged in Section 310 together with a written stegat (which need not comply with
Section 102 and need not be accompanied by an@pifiCounsel) stating that
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such Security has never been issued and sold bl@dhmpany, for all purposes of this Indenture suebugty shall be deemed never to have
been authenticated and delivered hereunder ankdngvar be entitled to the benefits of this Indeatu

Section 304. Temporary Securities

Pending the preparation of definitive Securitiesuo§ series, the Company may execute, and upoipt@te Company Order, the
Trustee shall authenticate and deliver, temporaguSties which are printed, lithographed, typetent mimeographed or otherwise produced,
in any authorized denomination, substantially eftdnor of the definitive Securities in lieu of whithey are issued, in registered form or, if
authorized, in bearer form with one or more coupmmsithout coupons and in all cases with such ajppate insertions, omissions,
substitutions and other variations as the officéithe Company, executing such Securities may deter, as conclusively evidenced by their
execution of such Securities. Such temporary Sgesimay be in global form.

Except in the case of temporary Securities in dlfidran (which shall be exchanged in accordance wWithprovisions of the
following paragraphs), if temporary Securities ny &eries are issued, the Company will cause dienSecurities of that series to be prepare
without unreasonable delay. After the preparatibdedinitive Securities of such series, the tempp@ecurities of such series shall be
exchangeable for definitive Securities of suchesedpon surrender of the temporary Securities i saries at the office or agency of the
Company in a Place of Payment for that series,owiticharge to the Holder. Upon surrender for cdatteh of any one or more temporary
Securities of any series (accompanied by any umadttoupons appertaining thereto), the Company skatute and the Trustee shall
authenticate and deliver in exchange thereforepiincipal amount of definitive Securities of t@me series of authorized denominations an
of like tenor and evidencing the same Indebtednessjded, however, that no definitive Bearer Security shall be dedad in exchange for a
temporary Registered Security; gmbvided furthetthat a definitive Bearer Security shall be deliveire exchange for a temporary Bearer
Security only in compliance with the conditions feth in Section 303. Until so exchanged the terapoSecurities of any series shall in all
respects be entitled to the same benefits undeintienture as definitive Securities of such series

If temporary Securities of any series are issueglabal form, any such temporary global Securitglshunless otherwise provided
therein, be delivered to the London, England ofti€a depositary or common depositary (the “Comrepositary”), for the benefit of
Euroclear and Clearstream, for credit to the redpeaccounts of the beneficial owners of such 8ges (or to such other accounts as they
may direct).

Without unnecessary delay, but in any event net ldian the date specified in, or determined puntstathe terms of, any such
temporary global Security (the “Exchange Date"g @ompany shall deliver to the Trustee definitieeBities, in aggregate principal amount
equal to the principal amount of such temporanpgl&ecurity and evidencing the same Indebtedeessuted by the Company. On or after
the Exchange Date, such temporary global Secuniyl be surrendered by the Common Depositary td'thstee, as the Company’s agent for
such purpose, to be exchanged, in whole or from timtime in part, for definitive Securities
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without charge, and the Trustee shall authentiaatedeliver, in exchange for each portion of sechgorary global Security, an equal
aggregate principal amount of definitive Securibéshe same series of authorized denominationséfikle tenor and evidencing the same
Indebtedness as the portion of such temporary ybeurity to be exchanged. The definitive Seaesito be delivered in exchange for any
such temporary global Security shall be in beasanf registered form, permanent global bearer formermanent global registered form, or
any combination thereof, as specified as contereglay Section 301, and, if any combination theresb specified, as requested by the
beneficial owner thereofirovided, however, that, unless otherwise specified in such temgaglobal Security, upon such presentation by the
Common Depositary, such temporary global Secusigccompanied by a certificate dated the Excharage @ a subsequent date and signed
by Euroclear as to the portion of such temporaopal Security held for its account then to be ergea and a certificate dated the Exchange
Date or a subsequent date and signed by Clearsasamthe portion of such temporary global Seginéld for its account then to be
exchanged, each in the form set forth in ExhibR B this Indenture (or in such other form as mabtablished pursuant to Section 301); an
provided furtheithat definitive Bearer Securities shall be delideireexchange for a portion of a temporary globed8ity only in compliance
with the requirements of Section 303.

Unless otherwise specified in such temporary gl&=aurity, the interest of a beneficial owner ofB#ies of a series in a
temporary global Security shall be exchanged fdindize Securities of the same series and of tideor and evidencing the same Indebtednes
following the Exchange Date when the account halustructs Euroclear or Clearstream, as the cagebmato request such exchange on his
behalf and delivers to Euroclear or Clearstreanth@asase may be, a certificate in the form séhfior Exhibit B-1 to this Indenture (or in such
other form as may be established pursuant to $e86), dated no earlier than 15 days prior toBkehange Date, copies of which certificate
shall be available from the offices of Euroclead &iearstream, the Trustee, any Authenticating Agepointed for such series of Securities
and each Paying Agent. Unless otherwise specifiedich temporary global Security, any such exchahg# be made free of charge to the
beneficial owners of such temporary global Secugicept that a Person receiving definitive Semgitnust bear the cost of insurance, pos
transportation and the like in the event that d2etson does not take delivery of such definitiveuides in person at the offices of Euroclear
or Clearstream. Definitive Securities in bearenfdo be delivered in exchange for any portion tfraporary global Security shall be deliverec
only outside the United States and Canada.

Until exchanged in full as hereinabove provide@, tdtmporary Securities of any series shall inedpects be entitled to the same
benefits under this Indenture as definitive Semgibf the same series and of like tenor and ecidgrthe same Indebtedness authenticated al
delivered hereunder, except that, unless othersyseified as contemplated by Section 301, intgragable on a temporary global Security on
an Interest Payment Date for Securities of sudeseccurring prior to the applicable Exchange Bl be payable to Euroclear and
Clearstream on such Interest Payment Date upowvedglby Euroclear and Clearstream to the Trusteeadfrtificate or certificates in the form
set forth in Exhibit B-2 to this Indenture (or inch other form as may be established pursuantdto®e301), for credit without further interest
thereon on or after such Interest Payment Datea@dspective accounts of the Persons who areetiefibial owners of such temporary global
Security on such Interest Payment Date and who &agk delivered to Euroclear or Clearstream, asdke may be, a
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certificate dated no earlier than 15 days prightInterest Payment Date occurring prior to suethBnge Date in the form set forth in
Exhibit B-1 to this Indenture (or in such otherrfoas may be established pursuant to Section 3@tvittistanding anything to the contrary
herein contained, the certifications made purstatitis paragraph shall satisfy the certificatiequirements of the preceding two paragrap!
this Section and of the third paragraph of Sec808 of this Indenture and the interests of the &®ersvho are the beneficial owners of the
temporary global Security with respect to whichtsaertification was made will be exchanged for wigifie Securities of the same series an
like tenor and evidencing the same IndebtednesseBxchange Date or the date of certificatiorudtsdate occurs after the Exchange Date,
without further act or deed by such beneficial orgn&xcept as otherwise provided in this paragraplpayments of principal (or premium, if
any) or interest, if any, owing with respect toeméficial interest in a temporary global Securiilf se made unless and until such interest in
such temporary global Security shall have beenaxgéd for an interest in a definitive Security. Anterest so received by Euroclear and
Clearstream and not paid as herein provided skakturned to the Trustee no later than one manth fo the expiration of two years after
such Interest Payment Date in order to be repaidg@ompany in accordance with Section 1003.

Section 305. Registration, Registration of Tranafed Exchange

The Company shall cause to be kept at the Corpdrate Office of the Trustee a register for eaafieseof Securities issued by the
Company (the registers maintained in the Corporatst Office of the Trustee and in any other officeagency of the Company in a Place of
Payment being herein sometimes collectively retetoeas the “Security Register”) in which, subjecsuch reasonable regulations as it may
prescribe, the Company shall provide for the regfigtn of Registered Securities and of transfeRefistered Securities. The Security Regi
shall be in written form or any other form capatidoeing converted into written form within a reaable time. At all reasonable times, the
Security Register shall be open to inspection leyTthustee. The Trustee is hereby initially appalras security registrar (the “Security
Registrar”) for the purpose of registering RegisteBecurities and transfers of Registered Seciasenerein provided. The Company shall
have the right to remove and replace from timéni@ the Security Registrar for any series of Séiesriprovided, however, that no such
removal or replacement shall be effective untilecessor Security Registrar with respect to sudbsef Registered Securities shall have bee
appointed by the Company and shall have acceptdappointment by the Company. In the event thafttustee shall not be or shall cease t
be the Security Registrar with respect to a sa&fi&ecurities, it shall have the right to examine Security Register for such series at all
reasonable times. There shall be only one SedRgtister for each series of Securities.

Upon surrender for registration of transfer of &wggistered Security of any series at the officagancy in a Place of Payment for
that series, the Company shall execute, and thetdetshall authenticate and deliver, in the nambeflesignated transferee, one or more
replacement Registered Securities of the samessefiany authorized denominations and of a likgregate principal amount and tenor and
evidencing the same Indebtedness.

At the option of the Holder, Registered Securitiéany series may be exchanged for other replaceRegistered Securities of the
same series, of any authorized denomination
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and of a like aggregate principal amount and tamor evidencing the same Indebtedness, upon surrefittee Registered Securities to be
exchanged at such office or agency. Whenever agjsiReed Securities are so surrendered for exchaimg€ompany shall execute, and the
Trustee shall authenticate and deliver, the Ragidt8ecurities, which the Holder making the excleangntitled to receive. Unless otherwise
specified with respect to any series of Securdesontemplated by Section 301, Bearer Securit@smt be issued in exchange for Regist
Securities.

If (but only if) expressly permitted in or pursudatthe applicable Board Resolution and (subje&eotion 303) set forth in the
applicable Officers’ Certificate, or in any indergwsupplemental hereto, delivered as contemplateebtion 301, at the option of the Holder,
Bearer Securities of any series may be exchangdgdgistered Securities of the same series of athpazed denomination and of a like
aggregate principal amount and tenor, upon surresfdbe Bearer Securities to be exchanged at acdly sffice or agency, with all unmatured
coupons and all matured coupons in default thexppertaining. If the Holder of a Bearer Securitymgble to produce any such unmatured
coupon or coupons or matured coupon or couponsfawutt, any such permitted exchange may be efféttbd Bearer Securities are
accompanied by payment in funds acceptable to ¢mep@ny in an amount equal to the face amount df suissing coupon or coupons, or the
surrender of such missing coupon or coupons mayaieed by the Company and the Trustee if therarisi$hed to them such security or
indemnity as they may require to save each of thethany Paying Agent harmless. If thereafter thielétoof such Security shall surrender to
any Paying Agent any such missing coupon in respleehich such a payment shall have been made, ldotiter shall be entitled to receive
the amount of such paymeptovided, however, that, except as otherwise provided in Section #G8rest represented by coupons shall be
payable only upon presentation and surrender @ftiscoupons at an office or agency located outbiel&hited States. Notwithstanding the
foregoing, in case a Bearer Security of any sésissirrendered at any such office or agency inrmitked exchange for a Registered Securi
the same series and like tenor after the closeisinkss at such office or agency on (i) any Redrémord Date and before the opening of
business at such office or agency on the relevaatdst Payment Date, or (ii) any Special Recortd @ad before the opening of business at
such office or agency on the related proposedfdajgayment of Defaulted Interest, such Bearer 8cshall be surrendered without the
coupon relating to such Interest Payment Date @pgsed date for payment, as the case may be, tamdshor Defaulted Interest, as the case
may be, will not be payable on such Interest Payrbette or proposed date for payment, as the cagebman respect of the Registered
Security issued in exchange for such Bearer Sgcimit will be payable only to the Holder of suaupon when due in accordance with the
provisions of this Indenture.

Whenever any Securities are so surrendered foraexeh the Company shall execute, and the Trustdkeaslihenticate and deliver
the Securities which the Holder making the exchasgmtitled to receive.

Notwithstanding the foregoing, except as othensjzecified as contemplated by Section 301, any psemtaglobal Security shall
exchangeable only as provided in this paragrapltfamtivo following paragraphs. If any beneficialrew of an interest in a permanent global
Security is entitled to exchange such interesBiecurities of such series and
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of like tenor and principal amount of another auited form and denomination, as specified as coplated by Section 301 amdovidedthat
any applicable notice provided in the permanenbal&ecurity shall have been given, then withoutagessary delay but in any event not late
than the earliest date on which such interest neagobexchanged, the Company shall deliver to thet&e definitive Securities in aggregate
principal amount equal to the principal amountwdtsbeneficial owner’s interest in such permandoha Security, executed by the Company
On or after the earliest date on which such intenesy be so exchanged, such permanent globaliSeshall be surrendered by the Deposi
for such permanent global Security to the Trusisghe Company’s agent for such purpose, to beasge, in whole or from time to time in
part, for definitive Securities without charge, dhd Trustee shall authenticate and deliver, irharge for each portion of such permanent
global Security, an equal aggregate principal arhotidefinitive Securities of the same series dhatized denominations and of like tenor
evidencing the same Indebtedness as the portisnabf permanent global Security to be exchangedhyhitdess the Securities of the series
not issuable both as Bearer Securities and as teegfisSecurities, as specified as contemplatecebtid® 301, shall be in the form of Bearer
Securities or Registered Securities, or any contibinahereof, as shall be specified by the berafiawner thereofprovided, however, that nc
Bearer Security delivered in exchange for a portiba permanent global Security shall be mailedtberwise delivered to any location in the
United States or Canada. If a Registered Secwrigsued in exchange for any portion of a permagiefial Security after the close of business
at the office or agency where such exchange o@u(g any Regular Record Date and before the oeof business at such office or agency
on the relevant Interest Payment Date, or (i) @pgcial Record Date and before the opening of basiat such office or agency on the relate
proposed date for payment of Defaulted Interest {fin the case of clause (i)) interest or (indhse of clause (ii)) Defaulted Interest, as the
case may be, will not be payable on such Interagiignt Date or proposed date for payment, as $ermay be, in respect of such Registerec
Security, but will be payable on such Interest PaynDate or proposed date for payment, as thernagebe, only to the Person who was the
Holder of such permanent global Security at theelof business on the relevant Regular Record @a®gecial Record Date, as the case may
be.

If at any time the Depositary for Securities okgiass notifies the Company that it is unwillingwrable to continue as Depositary
for Securities of such series or if at any time Brepositary for global Securities for such sertesllsno longer be a clearing agency registere
such under the Securities Exchange Act of 1934nanded, the Company shall appoint a successositkyowith respect to the Securities
such series. If a successor to the Depositarydoufities is not appointed by the Company withird@@s after the Company receives such
notice or becomes aware of such condition, asdbe may be, the Company’s election pursuant tadde®01 shall no longer be effective with
respect to the Securities for such series and timep@ny will execute, and the Trustee, upon readiptCompany Order for the authentication
and delivery of definitive Securities of such ssyieill authenticate and deliver replacement Séiesrdf such series in definitive registered
form, in authorized denominations and in an aggeegencipal amount equal to the principal amoutthe global Security or Securities
representing such series and evidencing the satiedtedness in exchange for such global Securi8eourities. The provisions of the last
sentence of the immediately preceding paragraphltshapplicable to any exchange pursuant to taragraph.
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The Company may at any time and in its sole dismeatetermine that the Securities of any seriageidsn the form of one or more
global Securities shall no longer be representesuoir global Security or Securities. In such evirat,Company will execute, and the Trustee,
upon receipt of a Company Order for the authentinadnd delivery of definitive Securities of sudriss, will authenticate and deliver
replacement Securities of such series in definitaggstered form, in authorized denominations anan aggregate principal amount equal tc
principal amount of the global Security or Secestrepresenting such series and evidencing the lsataletedness in exchange for such globa
Security or Securities. The provisions of the &esttence of the second preceding paragraph shafiiieable to any exchange pursuant to thi
paragraph.

Upon the exchange of a global Security for Se@siin definitive registered form, such global Ségwghall be cancelled by the
Trustee. Securities issued in exchange for a gl&baurity pursuant to this Section shall be reggstén such names and in such authorized
denominations as the Depositary for such globalifggc pursuant to instructions from its directindirect participants or otherwise, shall
instruct the Trustee in writing. The Trustee skaliver such Securities to the Persons in whoseesauch Securities are so registered.

All Securities issued upon any registration of sfen or exchange of Securities shall be the vadlighations of the Company,
evidencing the same debt, and entitled to the dmnefits under this Indenture, as the Securitieesdered upon such registration of transfer
or exchange.

Every Registered Security presented or surrenderaggistration of transfer or for exchange skifo required by the Company
or the Security Registrar) be duly endorsed, cadmmpanied by a written instrument of transfefoim satisfactory to the Company and the
Security Registrar, duly executed by the Holderab&or his attorney duly authorized in writing.

No service charge shall be made for any registraifdransfer or exchange of Securities, but thex@any may require payment of
a sum sufficient to cover any tax or other govemtakcharge that may be imposed in connection i registration of transfer or exchange
of Securities, other than exchanges pursuant tod®e®04, 806, 1007 or 1205 not involving any tfans

The Company shall not be required (i) to issueistegthe transfer of or exchange Securities ofsaries during a period beginning
at the opening of business 15 days before the filheselection for redemption of Securities oft theries under Section 1003 or 1103 and
ending at the close of business on (A) if Secugititthe series are issuable only as Registeregriies, the day of the mailing of the relevant
notice of redemption and (B) if Securities of tlegiss are issuable as Bearer Securities, the dénedirst publication of the relevant notice of
redemption or, if Securities of the series are @soable as Registered Securities and there fgiblication, the mailing of the relevant notice
of redemption; (ii) to register the transfer ofeschange any Registered Security so selecteddemption in whole or in part, except the
unredeemed portion of any Security being redeem@eit; (iii) to exchange any Bearer Security dected for redemption except that such a
Bearer Security may be exchanged for a Registegedry of that series and like tenprpvidedthat such
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Registered Security shall be simultaneously sueestifor redemption; or (iv) to issue, registerttiamsfer of or exchange any Security which
has been surrendered for repayment at the optititedfiolder, except the portion, if any, of sucle 8y not to be so repaid.

Section 306. Mutilated, Destroyed, Lost and St&@enurities

If any mutilated Security or a Security with a nfatied coupon appertaining to it is surrenderedhéoTrustee, the Company shall
execute and the Trustee shall authenticate andedéfi exchange therefor a replacement Securitheame series and of like tenor and
principal amount and evidencing the same Indebteg]nveith coupons corresponding to the couponsyif appertaining to the surrendered
Security;provided, however, that any Bearer Security or any coupon shalldwered only outside the United States and Canaioia;
provided, further, that all Bearer Securities shall be delivered mnaived in person.

If there shall be delivered to the Company andTthestee (i) evidence to their satisfaction of tlestduction, loss or theft of any
Security or coupon and (ii) such security or indéynas may be required by them to save each of #ednany agent of either of them
harmless, then, in the absence of notice to thepgaomor the Trustee that such Security or coupasrbean acquired by a bona fide purchaser
the Company shall execute and upon Company OrdeFrilstee shall authenticate and deliver, in lieany such destroyed, lost or stolen
Security or in exchange for the Security for whictiestroyed, lost or stolen coupon appertains (@itAppurtenant coupons not destroyed, los
or stolen), a replacement Security of the sameseamd of like tenor and principal amount and evidey the same Indebtedness and, with
coupons corresponding to the coupons, if any, aginéng to such destroyed, lost or stolen Secumitio the Security to which such destroyed,
lost or stolen coupon appertaipspvided, however, that any Bearer Security or any coupon shalldd&ered only outside the United States
and Canada; amatovided, further, that all Bearer Securities shall be delivered r@uetived in person.

Notwithstanding the provisions of the previous aragraphs, in case any such mutilated, destrégstithr stolen Security or
coupon has become or is about to become due amtlgayhe Company in its discretion may, insteaidding a replacement Security, with
coupons corresponding to the coupons, if any, dgipéng to such mutilated, destroyed, lost or st@ecurity or to the Security to which such
mutilated, destroyed, lost or stolen coupon appestgay such Security or coupgarpvided, however, that payment of principal of (and
premium, if any) and interest, if any, on Beareci8#ies shall, except as otherwise provided intia®02, be payable only at an office or
agency located outside the United States and Caaratlaunless otherwise specified as contemplateskloiion 301, any interest on Bearer
Securities shall be payable only upon presentai@hsurrender of the coupons appertaining thereto.

Upon the issuance of any replacement Security uhieSection, the Company may require the paymgatsum sufficient to
cover any tax or other governmental charge that Ineaiynposed in relation thereto and any other exp&(including the fees and expenses of
the Trustee) connected therewith.

Every replacement Security of any series with @spons, if any, issued pursuant to this Sectidieinof any mutilated, destroyed,
lost or stolen Security or in exchange for a
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Security to which a mutilated, destroyed, losttoten coupon appertains, shall constitute a contehobligation of the Company, whether or
not the mutilated, destroyed, lost or stolen Ségamd its coupons, if any, or the mutilated, degtd, lost or stolen coupon shall be at any tims
enforceable by anyone, and shall be entitled tthalbenefits of this Indenture equally and prdpagtely with any and all other Securities of
that series and their coupons, if any, duly issuer@under.

The provisions of this Section, as amended or supphted pursuant to Section 301 of this Indentutte mspect to particular
securities or generally, are exclusive and shaklpide (to the extent lawful) all other rights aethedies with respect to the replacement or
payment of mutilated, destroyed, lost or stolenuies or coupons.

Section 307. Payment of Principal and Intereserkgt Rights Preserved; Optional Interest Reset

(a) Unless otherwise provided as contemplated loyi®@e301 with respect to any series of Securifi@grest, if any, on any
Registered Security which is payable, and is puailstyaid or duly provided for, on any Interest Regnt Date shall be paid to the Person in
whose name such Security (or one or more PredacBssarities) is registered at the close of busiesthe Regular Record Date for such
interest at the office or agency of the Companynta@ed for such purpose pursuant to Section pijided, however, that each installment
of interest, if any, on any Registered Security rabthe Company’s option be paid by (i) mailingh@ck for such interest, payable to or upon
the written order of the Person entitled theretspant to Section 309, to the address of such Rasd appears on the Security Register or
(ii) wire transfer to an account located in the tddiStates maintained by the Person entitled th pagment as specified in the Security
Register. Principal paid in relation to any Seguait Maturity shall be paid to the Holder of su@t&ity only upon presentation and surrender
of such Security to any office or agency referi@éhtthis Section 307(a).

Unless otherwise provided as contemplated by Se80d with respect to the Securities of any segagment of interest, if any,
may be made, in the case of a Bearer Securityamgfer to an account located outside the UnitateStand Canada maintained by the payee
upon presentation and surrender of the couponstapuag thereto.

If so provided pursuant to Section 301 with respe¢he Securities of any series, every permaniefiag Security of such series v
provide that interest, if any, payable on any les¢iPayment Date will be paid to each of Eurocdar Clearstream with respect to that portion
of such permanent global Security held for its antdy the Common Depositary, for the purpose ofmiteing each of Euroclear and
Clearstream to credit the interest, if any, recgibg it in respect of such permanent global Segtwithe accounts of the beneficial owners
thereof.
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Any interest on any Registered Security of anyesewhich is payable, but is not punctually paidialy provided for, on any
Interest Payment Date shall forthwith cease todyaple to the Holder on the relevant Regular ReBai@ by virtue of having been such
Holder, and such defaulted interest and, if applEainterest on such defaulted interest (to thergxdawful) at the rate specified in the
Securities of such series (such defaulted intenedt if applicable, interest thereon herein coiety called “Defaulted Interest”) shall be paid
by the Company, at its election in each case, @dged in clause (1) or (2) below:

(1) The Company may elect to make payment of arfald@d Interest to the Persons in whose nameRégistered Securities of
such series (or their respective Predecessor $iesyiare registered at the close of business$peaial Record Date for the payment of
such Defaulted Interest, which shall be fixed i@ thllowing manner. The Company shall notify the§tee in writing of the amount of
Defaulted Interest proposed to be paid on eachdiegd Security of such series and the date giriygosed payment, and at the same
time the Company shall deposit with the Trusteamount of money in the Currency in which the Semsriof such series are payable
(except as otherwise specified pursuant to Se®@dnfor the Securities of such series and exckapplicable, as provided in
Sections 312(b), 312(d) and 312(e)) equal to thpegpate amount proposed to be paid in respectobf Befaulted Interest or shall make
arrangements satisfactory to the Trustee for seglosit on or prior to the date of the proposed mtirsuch money when deposited t
held in trust for the benefit of the Persons esditio such Defaulted Interest as in this clauseiged. Thereupon the Trustee shall fix a
Special Record Date for the payment of such Dedduliterest which shall be not more than 15 daysran less than 10 days prior to the
date of the proposed payment and not less thamy®after the receipt by the Trustee of the naifadbe proposed payment. The Trustee
shall promptly notify the Company of such Speciat®d Date and, in the name and at the expen$e @ampany, shall cause notice of
the proposed payment of such Defaulted Interestlam&pecial Record Date therefor to be given énntianner provided in Section 106,
not less than 10 days prior to such Special ReDattd. Notice of the proposed payment of such Defduhterest and the Special Recorc
Date therefor having been so given, such Defauitedest shall be paid to the Persons in whose riaemRegistered Securities of such
series (or their respective Predecessor Securédresiegistered at the close of business on suebti@fRecord Date and shall no longel
payable pursuant to the following clause (2).

(2) The Company may make payment of any Defauhliéetést on the Registered Securities of any seriesy other lawful manner
not inconsistent with the requirements of any séiegrexchange on which such Securities may bedjsind upon such notice as may be
required by such exchange, if, after notice givemhe Company to the Trustee of the proposed paymesuant to this clause, such
manner of payment shall be deemed practicable dythstee.

(b) The provisions of this Section 307(b) may bealenapplicable to any series of Securities purstea8ection 301 (with such
modifications, additions or substitutions as maypecified pursuant to such Section 301). The éstenate (or the spread or spread multiplier
used to calculate such interest rate, if appligadaeany Security of such series may be reset &ttmpany on the date or dates specified on
the face of such Security (each an “Optional RBs#¢”). The Company may exercise such option with resgestith Security by notifying tl
Trustee of such exercise at least 50 but not nitzne 60 days prior to an Optional Reset Date foh Security, which notice shall specify the
information to be included in the Reset NoticedaBned). Not later than 40 days prior to each @l Reset Date, the Trustee shall transmit,
in the manner provided for in Section 106, to thetdér of any such

35



Security a notice (the “Reset Notice”) indicatingether the Company has elected to reset the ihtates(or the spread or spread multiplier
used to calculate such interest rate, if appligalled if so (i) such new interest rate (or sucl spread or spread multiplier, if applicable) and
(ii) the provisions, if any, for redemption durittte period from such Optional Reset Date to the @gtional Reset Date or if there is no such
next Optional Reset Date, to the Stated Maturitguath Security (each such period a “Subsequenestt@eriod”), including the date or dates
on which or the period or periods during which &mel price or prices at which such redemption mayoduring the Subsequent Interest
Period.

Notwithstanding the foregoing, not later than 2@sdprior to the Optional Reset Date, the Company, mtits option, revoke the
interest rate (or the spread or spread multipseduto calculate such interest rate, if applicapteyided for in the Reset Notice and establis
interest rate (or a spread or spread multipliedusecalculate such interest rate, if applicathal} is higher than the interest rate (or the spread
or spread multiplier, if applicable) provided forthe Reset Notice, for the Subsequent InteresbdPby causing the Trustee to transmit, in the
manner provided for in Section 106, notice of shigher interest rate (or such higher spread oragpneultiplier, if applicable) to the Holder of
such Security. Such notice shall be irrevocabléSa&turities with respect to which the interesé r@tr the spread or spread multiplier used to
calculate such interest rate, if applicable) ites an Optional Reset Date, and with respecthiotwthe Holders of such Securities have not
tendered such Securities for repayment (or havidlyakvoked any such tender) pursuant to the segteeding paragraph, will bear such
higher interest rate (or such higher spread oragpneultiplier, if applicable).

The Holder of any such Security will have the optio elect repayment by the Company of the prinapauch Security on each
Optional Reset Date at a price equal to the prai@mount thereof plus interest accrued to suclio®ait Reset Date. In order to obtain
repayment on an Optional Reset Date, the Holdet folisw the procedures set forth in Article Twelfge repayment at the option of Holders
except that the period for delivery or notificatimnthe Trustee shall be at least 25 but not muaa 85 days prior to such Optional Reset Date
and except that, if the Holder has tendered anyr@gdor repayment pursuant to the Reset Notice,Holder may, by written notice to the
Trustee, revoke such tender or repayment untitkbse of business on the tenth day before suclofgitReset Date.

(c) Subiject to the foregoing provisions of this t8etand Section 305, each Security delivered uttderdndenture upon registrati
of transfer of or in exchange for or in lieu of astyer Security shall carry the rights to intemstrued and unpaid, and to accrue, which were
carried by such other Security.

Section 308. Optional Extension of Stated Maturity

The provisions of this Section 308 may be madeiegple to any series of Securities pursuant toi&e&01 (with such
modifications, additions or substitutions as maspecified pursuant to such Section 301). The &tsli@turity of any Security of such series
may be extended at the option of the Company @p#riod or periods specified on the face of sustuity (each an “Extension Periodi} tc
but not beyond the date (the “Final Maturity”) &mtth on the face of such Security. The Company magrcise such option with respect to any
Security by notifying the Trustee of such exeras&east 50 but not more than 60 days prior to
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the Stated Maturity of such Security in effect ptimthe exercise of such option (the “Originalt&teMaturity”). If the Company exercises st
option, the Trustee shall transmit, in the manmewiped for in Section 106, to the Holder of sudt&ity not later than 40 days prior to the
Original Stated Maturity a notice (the “Extensionte”) indicating (i) the election of the Compatoyextend the Stated Maturity, (ii) the new
Stated Maturity, (iii) the interest rate, if anppdicable to the Extension Period and (iv) the @imns, if any, for redemption during such
Extension Period. Upon the Trustee’s transmittahefExtension Notice, the Stated Maturity of s@elturity shall be extended automatically
and, except as modified by the Extension Noticeasdescribed in the next paragraph, such Seauitltizave the same terms as prior to the
transmittal of such Extension Notice.

Notwithstanding the foregoing, not later than 2@sdbefore the Original Stated Maturity of such Saguthe Company may, at its
option, revoke the interest rate provided for ia Extension Notice and establish a higher intaestfor the Extension Period by causing the
Trustee to transmit, in the manner provided faéttion 106, notice of such higher interest ratitaéoHolder of such Security. Such notice
shall be irrevocable. All Securities with respecthich the Stated Maturity is extended will beacts higher interest rate.

If the Company extends the Maturity of any Secutity Holder will have the option to elect repayiaisuch Security by the
Company on the Original Stated Maturity at a pageal to the principal amount thereof, plus inteaesrued to such date. In order to obtain
repayment on the Original Stated Maturity onceGoenpany has extended the Maturity thereof, the éfatdust follow the procedures set fc
in Article Twelve for repayment at the option of [Hers, except that the period for delivery or ricifion to the Trustee shall be at least 25 bu
not more than 35 days prior to the Original Std#ledurity and except that, if the Holder has tendeary Security for repayment pursuant to ai
Extension Notice, the Holder may by written noticeéhe Trustee revoke such tender for repaymetitthetclose of business on the tenth day
before the Original Stated Maturity.

Section 309. Persons Deemed Owners

Prior to due presentment of a Registered Secuityefgistration of transfer, the Company, the Teasind any agent of any of the
foregoing may treat the Person in whose name segdiisired Security is registered as the owner di Registered Security for the purpose o
receiving payment of principal of (and premiumaiify) and (subject to Sections 305 and 307) inteifemty, on such Security and for all other
purposes whatsoever, whether or not such Secwigvbrdue, and none of the Company, the Trustaeyagent of any of the foregoing shall
be affected by notice to the contrary.

Title to any Bearer Security and any coupons appenyg thereto shall pass by delivery. The Compémg,Trustee and any agent
any of the foregoing may treat the bearer of angrBeSecurity and the bearer of any coupon ashibelate owner of such Security or coupon
for the purpose of receiving payment thereof orooount thereof and for all other purposes whatsgavhether or not such Security or
coupons be overdue, and the Company, the Trustaeyoagent of any of the foregoing shall be affédig notice to the contrary.
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The Depositary for Securities may be treated byQbmpany, the Trustee, and any agent of the Compathe Trustee as the
owner of such global Security for all purposes whater. None of the Company, the Trustee, any Badgent or the Security Registrar will
have any responsibility or liability for any aspettthe records relating to or payments made onwaticof beneficial ownership interests of a
Security in global form or for maintaining, supesivig or reviewing any records relating to such fiera ownership interests.

Notwithstanding the foregoing, with respect to gigbal Security, nothing herein shall prevent tleerpany, the Trustee, or any
agent of any of the foregoing from giving effectatay written certification, proxy or other authaition furnished by any depositary, as a
Holder, with respect to such global Security or @&inpas between such depositary and owners of lngaléhterests in such global Security, the
operation of customary practices governing thea@serof the rights of such depositary (or its nagainas Holder of such global Security.

Section 310. Cancellatian

All Securities and coupons surrendered for paynredgmption, repayment at the option of the Holdegistration of transfer or
exchange or for credit against any current or figinking fund payment shall, if surrendered to Bayson other than the Trustee, be delivere
to the Trustee. All Securities and coupons so dedig to the Trustee shall be promptly cancelled.byhe Company may at any time deliver to
the Trustee for cancellation any Securities preslipauthenticated and delivered hereunder whiclCthmpany may have acquired in any
manner whatsoever, and may deliver to the Trustet(any other Person for delivery to the Trusfeelancellation any Securities previously
authenticated hereunder which the Company hassoéd and sold, and all Securities so deliverellilsh@romptly cancelled by the Trustee.
If the Company shall so acquire any of the Seagijthowever, such acquisition shall not operateraslemption or satisfaction of the
Indebtedness represented by such Securities uanelssntil the same are surrendered to the Trustemahcellation. No Securities shall be
authenticated in lieu of or in exchange for anyusiéies cancelled as provided in this Section, pkes expressly permitted by this Indenture.
All cancelled Securities held by the Trustee shalblisposed of by the Trustee in accordance vgtbustomary procedures and certification of
their disposal delivered to the Company unless mm@any Order the Company shall direct that cand&lecurities be returned to it.

Section 311. Computation of Interest

Except as otherwise specified as contemplated btid®e301 with respect to any Securities, internéstny, on the Securities of ec
series shall be computed on the basis of a 36GQrearyof twelve 30-day months. For the purposessiflasure under thimterest Ac{Canada),
the yearly rate of interest to which interest cited under a Security for any period in any cadengar (the “calculation period”) is
equivalent, is the rate payable under a Securitgspect of the calculation period multiplied bfyaction the numerator of which is the actual
number of days in such calendar year and the deratari of which is the actual number of days indhakulation period.
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Section 312. Currency and Manner of Payments ip&sof Securities

(a) With respect to Registered Securities of amgseot permitting the election provided for irrggraph (b) below or the Holders
of which have not made the election provided fopamagraph (b) below, and with respect to Beareu&tées of any series, except as provided
in paragraph (d) below, payment of the principajasfd premium, if any) and interest, if any, on &wggistered or Bearer Security of such
series will be made in the Currency in which suegiBtered Security or Bearer Security, as the eagebe, is denominated or stated to be
payable. The provisions of this Section 312 maynbelified or superseded with respect to any Seesrjiursuant to Section 301.

(b) It may be provided pursuant to Section 301 wtpect to Registered Securities of any serigdtbllers shall have the option,
subject to paragraphs (d) and (e) below, to rege@yenents of principal of (or premium, if any) atérest, if any, on such Registered Securitie
in any of the Currencies which may be designatedtch election by delivering to the Trustee atemtelection with signature guarantees anc
in the applicable form established pursuant toiBe@&01, not later than the close of business erElection Date immediately preceding the
applicable payment date. If a Holder so electeteive such payments in any such Currency, suctiaiewill remain in effect for such Hold
or any transferee of such Holder until changedumhdHolder or such transferee by written noticthtoTrustee (but any such change must be
made not later than the close of business on thetiBh Date immediately preceding the next payrdete to be effective for the payment to be
made on such payment date and no such changectibalenay be made with respect to payments to bdera any Registered Security of
such series with respect to which an Event of Diefeas occurred or with respect to which the Conypdaas deposited funds pursuant to
Article Four or Thirteen or with respect to whicmatice of redemption has been given by the Comparmynotice of option to elect repayment
has been sent by such Holder or such transferew)Halder of any such Registered Security who shatlhave delivered any such election to
the Trustee not later than the close of businesh@applicable Election Date will be paid the amtadue on the applicable payment date in th
relevant Currency as provided in Section 312(ag Ttustee shall notify the Exchange Rate Agenbas 8s practicable after the Election C
of the aggregate principal amount of Registeredifsies for which Holders have made such writtegcgon.

(c) Unless otherwise specified pursuant to Se@iah if the election referred to in paragraph (e has been provided for
pursuant to Section 301, then, unless otherwiseifgge pursuant to Section 301, not later thanftheth Business Day after the Election Date
for each payment date for Registered Securitiemgfseries, the Exchange Rate Agent will delivaheooCompany a written notice specifying,
in the Currency in which Registered Securitiesunfrsseries are payable, the respective aggregaterasnof principal of (and premium, if ar
and interest, if any, on the Registered Securitidse paid on such payment date, specifying theuaitsan such Currency so payable in respec
of the Registered Securities as to which the HeldéRegistered Securities of such series shak letacted to be paid in another Currency as
provided in paragraph (b) above. If the electidiemed to in paragraph (b) above has been proviglegursuant to Section 301 and if at least
one Holder has made such election, then, unlesswige specified pursuant to Section 301, on teers Business Day preceding such
payment date the Company will deliver to the Tredste such series of
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Registered Securities an Exchange Rate Officertificate in respect of the Dollar or Foreign Cunrcy payments to be made on such paymel
date. Unless otherwise specified pursuant to Se&d., the Dollar or Foreign Currency amount regieig by Holders of Registered Securities
who have elected payment in a Currency as providedragraph (b) above shall be determined by tiragzany on the basis of the applicable
Market Exchange Rate in effect on the third Bussrigay (the “Valuation Date”) immediately precedeach payment date, and such
determination shall be conclusive and binding foparposes, absent manifest error.

(d) If a Conversion Event occurs with respect fpaeign Currency in which any of the Securities@@aominated or payable other
than pursuant to an election provided for purstaparagraph (b) above, then with respect to eatd for the payment of principal of (and
premium, if any) and interest, if any, on the apgiile Securities denominated or payable in suckigiCurrency occurring after the last date
on which such Foreign Currency was used (the “Crmior Date”), the Dollar shall be the Currency ayment for use on each such payment
date. Unless otherwise specified pursuant to Se&td, the Dollar amount to be paid by the Comparthe Trustee and by the Trustee or any
Paying Agent to the Holders of such Securities wéspect to such payment date shall be, in theafas&oreign Currency other than a
currency unit, the Dollar Equivalent of the Foref@arrency or, in the case of a currency unit, tledldd Equivalent of the Currency Unit, in
each case as determined by the Exchange Rate it manner provided in paragraph (f) or (g) belo

(e) Unless otherwise specified pursuant to Se@tih if the Holder of a Registered Security dena@ted in any Currency shall
have elected to be paid in another Currency asigiedvin paragraph (b) above, and a Conversion Ewairs with respect to such elected
Currency, such Holder shall receive payment inGherency in which payment would have been madbieérabsence of such election; and if a
Conversion Event occurs with respect to the Cugrémevhich payment would have been made in theratesef such election, such Holder
shall receive payment in Dollars as provided irageaiph (d) above.

() The “Dollar Equivalent of the Foreign Currencstiall be determined by the Exchange Rate Agenshall be obtained for each
subsequent payment date by converting the spedifiegign Currency into Dollars at the Market ExajpaRate on the Conversion Date.

(g9) The “Dollar Equivalent of the Currency Unit"ahbe determined by the Exchange Rate Agent abfgstto the provisions of
paragraph (h) below shall be the sum of each ammhtained by converting the Specified Amount ofre@omponent Currency into Dollars at
the Market Exchange Rate for such Component Cuyrenche Valuation Date with respect to each paymen

(h) For purposes of this Section 312 the followiegns shall have the following meanings:

A “Component Currency” shall mean any Currency Wwhin the Conversion Date, was a component currefthye relevant
currency unit, including, but not limited to, therria.
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A “Specified Amount” of a Component Currency simatan the number of units of such Component Currendsactions thereof
which were represented in the relevant currency inaluding, but not limited to, the Euro, on t@enversion Date. If after the
Conversion Date the official unit of any Compon€nitrrency is altered by way of combination or suisddn, the Specified Amount of
such Component Currency shall be divided or mudighin the same proportion. If after the Converddate two or more Component
Currencies are consolidated into a single curretingyrespective Specified Amounts of such Compo@emtencies shall be replaced by
an amount in such single Currency equal to the alutine respective Specified Amounts of such codsdlid Component Currencies
expressed in such single Currency, and such anshafitthereafter be a Specified Amount and sucgisi@urrency shall thereafter be a
Component Currency. If after the Conversion Date@omponent Currency shall be divided into two @rencurrencies, the Specified
Amount of such Component Currency shall be repldgeamounts of such two or more currencies, hagimgggregate Dollar Equivale
value at the Market Exchange Rate on the dateaf mplacement equal to the Dollar Equivalent vailihe Specified Amount of such
former Component Currency at the Market Exchange Ramediately before such division and such anmahall thereafter be
Specified Amounts and such currencies shall theseb& Component Currencies. If, after the ConwarEiate of the relevant currency
unit, including, but not limited to, the Euro, ar®@rsion Event (other than any event referred tivalin this definition of “Specified
Amount”) occurs with respect to any Component Quryeof such currency unit and is continuing ondpglicable Valuation Date, the
Specified Amount of such Component Currency sh@adlpurposes of calculating the Dollar Equivalehtiee Currency Unit, be convert
into Dollars at the Market Exchange Rate in effacthe Conversion Date of such Component Currency.

“Election Date” shall mean the date for any seoeRegistered Securities as specified pursuaniaigse (14) of Section 301 by
which the written election referred to in paragrébhabove may be made.

(i) Notwithstanding the foregoing, the Trustee that be obligated to convert any currency whoseveosion the Trustee, inits s
discretion, deems impracticable.

All decisions and determinations of the ExchangeRaent regarding the Dollar Equivalent of thedign Currency, the Dollar
Equivalent of the Currency Unit, the Market Exchampte and changes in the Specified Amounts asfiggeabove shall be in its sole
discretion and shall, in the absence of manifastrgbe conclusive for all purposes and irrevocdtihding upon the Company, the Trustee anc
all Holders of such Securities denominated or pbkeyabthe relevant Currency. The Exchange Rate Agleall promptly give written notice to
the Company and the Trustee of any such decisigiet@rmination.

In the event that the Company determines in goitk fiaat a Conversion Event has occurred with resfea Foreign Currency, the
Company will immediately give written notice theféo the Trustee and to the Exchange Rate Agemt ffa@ Trustee will promptly thereafter
give notice in the manner provided for in Secti®6 1o the affected Holders) specifying the Conwerddate. In the event the Company so
determines that a Conversion Event has occurrddresipect to the Euro or any other currency unithich Securities are
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denominated or payable, the Company will immedyat@le written notice thereof to the Trustee anthi Exchange Rate Agent (and the
Trustee will promptly thereafter give notice in timanner provided for in Section 106 to the affed¢tetters) specifying the Conversion Date
and the Specified Amount of each Component Curremcthe Conversion Date. In the event the Compaigrohines in good faith that any
subsequent change in any Component Currency éarfetn the definition of Specified Amount abovashoccurred, the Company will
similarly give written notice to the Trustee and tixchange Rate Agent.

The Trustee shall be fully justified and protecitedelying and acting upon information receiveditoffom the Company and the
Exchange Rate Agent pursuant to this Section 3tizhall not otherwise have any duty or obligationlétermine the accuracy or validity of
such information independent of the Company omtkehange Rate Agent.

Section 313. Appointment and Resignation of SuardsSgchange Rate Agent

(a) Unless otherwise specified pursuant to Se@tih if and so long as the Securities of any séiiese denominated in a Foreign
Currency or (ii) may be payable in a Foreign Cuckeror so long as it is required under any othewision of this Indenture, then the Compi
will maintain with respect to each such seriese@diBities, or as so required, at least one ExchRage Agent. The Company will cause the
Exchange Rate Agent to make the necessary foreigmage determinations at the time and in the nraspexified pursuant to Section 301
the purpose of determining the applicable ratexohange and, if applicable, for the purpose of eoting the issued Currency into the
applicable payment Currency for the payment ofgpial (and premium, if any) and interest, if anyrquant to Section 312.

(b) The Company shall have the right to removerapthce from time to time the Exchange Rate Agenahy series of Securities.
No resignation of the Exchange Rate Agent and poiagment of a successor Exchange Rate Agent potrsoighis Section shall becor
effective until the acceptance of appointment leyghccessor Exchange Rate Agent as evidenced bjtenvinstrument delivered to the
Company and the Trustee.

(c) If the Exchange Rate Agent shall resign, beoesd or become incapable of acting, or if a vacasiajl occur in the office of tl
Exchange Rate Agent for any cause with respedte@ecurities of one or more series, the Compangr pursuant to a Board Resolution,
shall promptly appoint a successor Exchange Raan®dgr Exchange Rate Agents with respect to theries of that or those series (it being
understood that any such successor Exchange Rat& Ay be appointed with respect to the Secuifieme or more or all of such series
that, unless otherwise specified pursuant to Se&fi, at any time there shall only be one Exchdafe Agent with respect to the Securities
of any particular series that are originally issbgdhe Company on the same date and that aralipitienominated and/or payable in the same
Currency).
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ARTICLE FOUR
SATISFACTION AND DISCHARGE

Section 401. Satisfaction and Discharge of Indentur

This Indenture shall upon Company Request cealse t further effect with respect to any serieSeturities specified in such
Company Request (except as to any surviving rightegistration of transfer or exchange of Secesitif such series expressly provided for
herein or pursuant hereto, and the rights of HeldéOutstanding Securities and any related coupmrsceive, solely from the trust fund
described in subclause (B) of clause (1) of thistir, payments in respect of the principal of (@angimium, if any) and interest, if any, on s
Securities and any related coupons when such pagraemdue and except as provided in the last pgvhgf this Section 401) and the
Trustee, at the expense of the Company, shall ¢éxgraper instruments acknowledging satisfactichdiacharge of this Indenture as to such
series when

(2) either

(A) all Securities of such series theretofore anticated and delivered and all coupons, if anyeaigining thereto (other than

(i) coupons appertaining to Bearer Securities suteeed for exchange for Registered Securities aatdning after such exchange,

whose surrender is not required or has been waisqovided in Section 305, (ii) Securities andpoms of such series which have

been destroyed, lost or stolen and which have keggiaced or paid as provided in Section 306, ¢dlipons appertaining to

Securities called for redemption and maturing afterrelevant Redemption Date, whose surrendebé@as waived as provided in

Section 1006, and (iv) Securities and coupons o series for whose payment money has theretofer Heposited in trust with

the Trustee or any Paying Agent or segregated altdi trust by the Company and thereafter repaithé Company, as providec

Section 903) have been delivered to the Trusteedocellation; or

(B) all Securities of such series and, in the ad4@ or (ii) below, any coupons appertaining thter not theretofore delivered
to the Trustee for cancellation

(i) have become due and payable, or
(i) will become due and payable at their Stateduvity within one year, or

(iii) if redeemable at the option of the Companyg & be called for redemption within one year urateangements
satisfactory to the Trustee for the giving of netaf redemption by the Trustee in the name, aridea¢xpense, of the
Company,

and the Company, in the case of (i), (ii) or @Hove, has irrevocably deposited or caused to pesited with the Trustee as trust
funds in trust for such purpose
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an amount in the Currency in which the Securitiesugh series are payable, sufficient to pay asdtdirge the entire Indebtedness
on such Securities not theretofore delivered tolthestee for cancellation, for principal (and prami if any) and interest, if any, to
the date of such deposit (in the case of Secursitlegsh have become due and payable) or to the Shggurity or Redemption Dal
as the case may be;

(2) the Company has paid or caused to be paidta@rsums payable hereunder by the Company, and

(3) the Company has delivered to the Trustee ait@¥# Certificate and an Opinion of Counsel, esfiiing that all conditions
precedent herein provided for relating to the fation and discharge of this Indenture as to ssches have been complied with.

Notwithstanding the satisfaction and dischargenisf lndenture, the provisions of Section 905, thiégations of the Company to t
Trustee under Section 606, the obligations of thestEe to any Authenticating Agent under Sectioh &1d, if money shall have been depo:
with the Trustee pursuant to subclause (B) of @da$ of this Section, the provisions of Sectiof8,1114, 304, 305, 306, 902 and 903 (and
applicable provisions of Article Ten) and the ohligns of the Trustee under Section 402 shall garsuch satisfaction and discharge and
remain in full force and effect.

Section 402. Application of Trust Money

Subject to the provisions of the last paragrap8eaftion 903, all money deposited with the Trustasymant to Section 401 shall be
held in trust and applied by it, in accordance \lith provisions of the Securities, the couponsthigdindenture, to the payment, either directly
or through any Paying Agent (including the Compaating as its own Paying Agent) as the Trustee dedgrmine, to the Persons entitled
thereto, of the principal (and premium, if any) amigrest, if any, for whose payment such moneytieesn deposited with the Trustee; but sucl
money need not be segregated from other funds et@dipe extent required by law.

ARTICLE FIVE
REMEDIES

Section 501. Events of Default

“Event of Default”, wherever used herein with respe Securities of any series, means any oneeofdtowing events (whatever
the reason for such Event of Default and whethghatl be voluntary or involuntary or be effectgddperation of law or pursuant to any
judgment, decree or order of any court or any gnadeée or regulation of any administrative or gaweental body), unless such even
specifically deleted or modified in or pursuantatsupplemental indenture, Board Resolution or @fficCertificate establishing the terms of
such series pursuant to Section 301 of this Indentu

(1) default in the payment of the principal of fwemium, if any, on) any Security of that seriegsaMaturity; or
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(2) default in the payment of any interest on aagu8ity of that series, or any related coupon, wgh interest or coupon becor
due and payable, and continuance of such defaudt period of 30 days; or

(3) default in the deposit of any sinking fund paym when the same becomes due by the terms Sfttigrities of that series; or

(4) default in the performance, or breach, of anyetant or agreement of the Company in this Inderiturespect of the Securities
of that series (other than a default in the perforoe or breach of a covenant or agreement whigbesifically dealt with elsewhere in
this Section), and continuance of such defaultreath for a period of 90 days after there has lgaam, by registered or certified mail,
the Company by the Trustee or to the Company amd thstee by the Holders of at least 25% in prialcgmount of all Outstanding
Securities affected thereby, a written notice sgaa such default or breach and requiring it torbmedied and stating that such notice i
a “Notice of Default” hereunder; or

(5) the Company pursuant to or under or withinrtteaning of any Bankruptcy Law:
(i) commences a proceeding or makes an applicageking a Bankruptcy Order;

(ii) consents to the making of a Bankruptcy Ordethe commencement of any proceeding or applica#mking the making of a
Bankruptcy Order against it;

(iii) consents to the appointment of a Custodiait of for any substantial part of its property;

(iv) makes a general assignment for the benefisafreditors or files a proposal or notice of itten to make a proposal or other
scheme of arrangement involving the rescheduliegr,ganizing or compromise of its Indebtedness;

(v) files an assignment in bankruptcy; or
(vi) consents to the filing of an assignment inkvaptcy or the appointment of or taking possessipa Custodian;

(6) a court of competent jurisdiction in any involary case or proceeding makes a Bankruptcy Oghenst the Company, and sl
Bankruptcy Order remains unstayed and in effec®@@consecutive days; or

(7) any other Event of Default provided with redpecSecurities of that series.
45



Section 502. Acceleration of Maturity; Rescission &nnulment

If an Event of Default described in Section 501hwispect to Securities of any series at the timst@nding occurs and is
continuing, then in every such case the TrusteheHolders of not less than 25% in principal amairthe Outstanding Securities of that
series may, subject to any subordination provistbaseof, declare the principal amount (or, if 8exurities of that series are Original Issue
Discount Securities or Indexed Securities, sucligoof the principal amount as may be specifiethimterms of such series) of all of the
Outstanding Securities of that series and any adcbwit unpaid interest thereon to be due and payaivhediately, by a notice in writing to the
Company (and to the Trustee if given by Holdersll apon any such declaration such principal am@mgpecified portion thereof) and any
accrued but unpaid interest thereon shall becomeeidmately due and payable.

At any time after a declaration of acceleratiorhwispect to Securities of any series (or of aleseas the case may be) has been
made, and before a judgment or decree for paynfeheanoney due has been obtained by the Trustherafmafter provided in this Article,
the Holders of a majority in principal amount o tButstanding Securities of such series (or cdeailes, as the case may be), by written notice
to the Company and the Trustee, may rescind andl anch declaration and its consequences if;

(1) the Company has paid or deposited with thet€aua sum sufficient to pay in the Currency in wahite Securities of such series
are payable (except as otherwise specified purgadection 301 for the Securities of such senebexcept, if applicable, as provided in
Sections 312(b), 312(d) and 312(e)),

(A) all overdue interest, if any, on all Outstarglf®ecurities of that series (or of all serieshasdase may be) and any related
coupons,

(B) all unpaid principal of (and premium, if anyj)aall Outstanding Securities of that series (oalbferies, as the case may
be) which has become due otherwise than by sudardéon of acceleration, and interest on such ichpancipal at the rate or
rates prescribed therefor in such Securities,

(C) to the extent lawful, interest on overdue iaestrif any, at the rate or rates prescribed thetiafsuch Securities, and

(D) all sums paid or advanced by the Trustee heteuand the reasonable compensation, expensesrsisients and
advances of the Trustee, its agents and counskl; an

(2) all Events of Default with respect to Secustaf that series (or of all series, as the caselmeqyother than the non-payment of
amounts of principal of (or premium, if any, on)ioterest on Securities of that series (or of atles, as the case may be) which have
become due solely by such declaration of acceteratiave been cured or waived as provided in Se&i3.

No such rescission shall affect any subsequenutlefaimpair any right consequent there

46



Section 503. Collection of Indebtedness and SaitEhforcement by Trustee

The Company covenants that if:

(1) default is made in the payment of any instafibr interest on any Security or any related cougben such interest becomes
due and payable and such default continues foriacef 30 days, or

(2) default is made in the payment of the princigfafor premium, if any, on) any Security at thetitity thereof,

then the Company will, upon demand of the Trugteg,to the Trustee for the benefit of the Holddrsuxh Securities and coupons, the whole
amount then due and payable on such Securities@ambns for principal (and premium, if any) andenest, if any, and interest on any over
principal (and premium, if any) and to the extewtful on any overdue interest, at the rate or rptescribed therefor in such Securities, and, i
addition thereto, such further amount as shallufficgent to cover the costs and expenses of ctidacincluding the reasonable compensation
expenses, disbursements and advances of the Triistegents and counsel.

If the Company fails to pay such amounts forthwigion such demand, the Trustee, in its own nameusieé of an express trust,
may institute a judicial proceeding for the collentof the sums so due and unpaid, may prosecatemoceeding to judgment or final decree
and may enforce the same against the Company asthay obligor upon such Securities and collectntomeys adjudged or decreed to be
payable in the manner provided by law out of thepprty of the Company or any other obligor uporhsBecurities, wherever situated.

If an Event of Default with respect to Securitiésany series (or of all series, as the case mapt®)rs and is continuing, the
Trustee may in its discretion proceed to protectemforce its rights and the rights of the Hold&frSecurities of such series (or of all series, a
the case may be) by such appropriate judicial ppdicgs as the Trustee shall deem most effectyaiatiect and enforce any such rights,
whether for the specific enforcement of any covéamgreement in this Indenture or in aid of tkereise of any power granted herein, or to
enforce any other proper remedy.

Section 504. Trustee May File Proofs of Claim

In case of the pendency of any receivership, iresady, liquidation, bankruptcy, reorganization, agement, adjustment,
composition or other judicial proceeding relatiseie Company or any other obligor upon the Sdesriir the property of the Company or of
such other obligor or their creditors, the Trudieespective of whether the principal of the Séges shall then be due and payable as therein
expressed or by declaration or otherwise and ieetsge of whether the Trustee shall have made anyathd on the Company for the payment
of overdue principal, premium, if any, or interesll be entitled and empowered, by interventioatich proceeding or otherwise,

(i) to file a proof of claim for the whole amourtmrincipal (and premium, if any), or such portiohthe principal amount of any
series of Original Issue Discount
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Securities or Indexed Securities as may be spddifi¢he terms of such series, and interest, if amyng and unpaid in respect of the
Securities and to file such other papers or doctsr@nmay be necessary or advisable in order te thevclaims of the Trustee (includi
any claim for the reasonable compensation, expedsmirsements and advances of the Trustee,etgsagnd counsel) and of the
Holders allowed in such judicial proceeding, and

(ii) to collect and receive any moneys or othementy payable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiabimy such judicial proceeding is hereby
authorized by each Holder to make such paymerttsetdrustee and, in the event that the Trusted ehiasent to the making of such payments
directly to the Holders, to pay to the Trustee amount due it for the reasonable compensation,resqss disbursements and advances of the
Trustee, its agents and counsel, and any other @sdue the Trustee under Section 606.

Nothing herein contained shall be deemed to awthdhie Trustee to authorize or consent to or acmegdopt on behalf of any
Holder any plan of reorganization, arrangement)stdient or composition affecting the Securitietherrights of any Holder thereof or to
authorize the Trustee to vote in respect of thincte# any Holder in any such proceeding.

Section 505. Trustee May Enforce Claims Withoutdession of Securities

All rights of action and claims under this Indemuthe Securities or coupons may be prosecuteémfiodced by the Trustee withe
the possession of any of the Securities or coupotise production thereof in any proceeding retatimereto, and any such proceeding
instituted by the Trustee shall be brought in is1aame as trustee of an express trust, and anyepcof judgment shall, after provision for
the payment of the reasonable compensation, expetisbursements and advances of the Trustegjatgsaand counsel, be for the ratable
benefit of the Holders of the Securities and cospiarrespect of which such judgment has been reedve

Section 506. Application of Money Collected

Any money collected by the Trustee pursuant toAlnticle shall be applied in the following ordet,the date or dates fixed by the
Trustee and, in case of the distribution of sucmeyoon account of principal (or premium, if any)imterest, if any, upon presentation of the
Securities or coupons, or both, as the case magriokethe notation thereon of the payment if onitigly paid and upon surrender thereof if
fully paid:

First: To the payment of all amounts due the TrusteeuBéction 606;

Second To the payment of the amounts then due and urfpajgrincipal of (and premium, if any) and interggany, on the
Securities and coupons in respect of which orHerttenefit of which such money has been collectdbly, without preference or priority of
any kind, according to the amounts due and payabkuch Securities and coupons for principal (anednpum, if any) and interest, if any,
respectively; and
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Third : The balance, if any, to the Person or Persoridezhthereto.

Section 507. Limitation on Suits

No Holder of any Security of any series or anytedlacoupons shall have any right to institute amgeeding, judicial or otherwise,
with respect to this Indenture or the Securitiepothe appointment of a receiver or trustedpoany other remedy hereunder, unless

(1) such Holder has previously given written noticg¢he Trustee of a continuing Event of Defaulthwiespect to the Securities of
that series;

(2) the Holders of not less than 25% in principabant of the Outstanding Securities of all serféscéed by such Event of Default
(determined as provided in Section 502 and, if ntloa®m one series of Securities, as one class),lsna made written request to the
Trustee to institute proceedings in respect of dtx@nt of Default in its own name as Trustee hedeun

(3) such Holder or Holders have offered to the Tr@seasonable indemnity against the costs, expamskliabilities to be incurred
in compliance with such request;

(4) the Trustee for 60 days after its receipt afhsnotice, request and offer of indemnity has thteinstitute any such proceeding;
and

(5) no direction inconsistent with such writtenuegt has been given to the Trustee during suchag@eriod by the Holders of a
majority or more in principal amount of the Outstary Securities of all series affected by such Ewémefault (determined as provided
in Section 502 and, if more than one series of B&&s, as one class);

it being understood and intended that no one oernbsuch Holders shall have any right in any mamiatever by virtue of, or by availing
any provision of this Indenture to affect, distarbprejudice the rights of any other Holders of €@amding Securities of such affected series, o
to obtain or to seek to obtain priority or prefererover any other of such Holders or to enforceragiyt under this Indenture, except in the
manner herein provided and for the equal and ratadhefit of all Holders of Outstanding Securitiésuch affected series. For purposes of
clarity, it is hereby understood and agreed thdfamnt of Default described in clause (1), (2)3)rdf Section 501 with respect to the Secur
of any series shall, for purposes of this Section, be deemed to affect only such series of Séesrit

Section 508. Unconditional Right of Holders to ReedPrincipal, Premium and Interest

Notwithstanding any other provision in this Indene{uthe Holder of any Security shall have the rigittich is absolute and
unconditional, to receive payment, as provided ihgiiacluding, if applicable, Article Thirteen) ama such Security of the principal of (and
premium, if any) and (subject to Section 307) iestrif any, on, such Security or payment of swmlpon on the respective Stated Maturities
expressed in such Security or coupon (or, in tise céd
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redemption, on the Redemption Date or, in the ohsepayment at the option of the Holder as contatad by Article Twelve hereof, on the
Repayment Date) and to institute suit for the esdorent of any such payment, and such rights shabb@impaired without the consent of s
Holder.

Section 509. Restoration of Rights and Remedies

If the Trustee or any Holder has instituted anycpealing to enforce any right or remedy under thiehture and such proceeding
has been discontinued or abandoned for any reastyas been determined adversely to the Trusteesarch Holder, then and in every such
case, subject to any determination in such proogetihie Company, the Trustee and the Holders air8iss and coupons shall be restored
severally and respectively to their former posisitrereunder and thereafter all rights and remediee Trustee and the Holders shall continu
as though no such proceeding had been instituted.

Section 510. Rights and Remedies Cumulative

Except as otherwise provided with respect to tipbaement or payment of mutilated, destroyed,dostolen Securities or coupc
in the last paragraph of Section 306, no righteonedy herein conferred upon or reserved to thetdeus to the Holders of Securities or
coupons is intended to be exclusive of any othghtror remedy, and every right and remedy shathécextent permitted by law, be cumulai
and in addition to every other right and remedyegihereunder or now or hereafter existing at lawm @quity or otherwise. The assertion or
employment of any right or remedy hereunder, oentlise, shall not, to the extent permitted by Iprevent the concurrent assertion or
employment of any other appropriate right or remedy

Section 511. Delay or Omission Not Waiver

No delay or omission of the Trustee or of any Holafeany Security or coupon to exercise any rightesnedy accruing upon any
Event of Default shall impair any such right or ey or constitute a waiver of any such Event ofdD#for an acquiescence therein. Every
right and remedy given by this Article or by lawttee Trustee or to the Holders may be exercised fime to time, and as often as may be
deemed expedient, by the Trustee or by the Holdsrthe case may be.

Section 512. Control by Holders

The Holders of not less than a majority in printigaount of the Outstanding Securities of all sed#fected by an Event of Defa
(determined as provided in Section 502 and, if ntlba@ one series of Securities, as one class) lsénadl the right to direct the time, method
place of conducting any proceeding for any remedjlable to the Trustee, or exercising any trugt@wer conferred on the Trustee, with
respect to the Outstanding Securities of such t&feseriesprovidedin each case

(1) such direction shall not be in conflict withyamule of law or with this Indenture,
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(2) the Trustee may take any other action deemelepiby the Trustee which is not inconsistent \sithh direction, and

(3) the Trustee need not take any action which teghose the Trustee to personal liability or bduiy prejudicial to the Holders
of Outstanding Securities of such affected ser@gaining therein.

For purposes of clarity, it is hereby understood agreed that an Event of Default described inggdt), (2) or (3) of Section 501 with respect
to the Securities of any series shall, for purpagedhis Section 512, be deemed to affect only sefes of Securities.

Section 513. Waiver of Past Defaults

Subject to Section 502, the Holders of not lesa thanajority in principal amount of the Outstand®ecurities of all series with
respect to which a Default shall have occurredtandontinuing (as one class if more than one gamey on behalf of the Holders of all the
Outstanding Securities of such affected series@vaiy such past Default, and its consequencespeadeefault

(1) in respect of the payment of the principalafgremium, if any) or interest, if any, on any ety or any related coupon, or

(2) in respect of a covenant or provision whichemérticle Nine cannot be modified or amended withthe consent of the Holder
of each Outstanding Security of such affected serie

Upon any such waiver, any such Default shall céasaist, and any Event of Default arising therefrehall be deemed to have
been cured, for every purpose of this Indenturénbusuch waiver shall extend to any subsequeottmr Default or Event of Default or impair
any right consequent thereon. For purposes oftglatris hereby understood and agreed that an ttafedefault described in clause (1), (2) or
(3) of Section 501 with respect to the Securitiearty series shall, for purposes of this SectioB, ik deemed to affect only such series of
Securities.

Section 514. Waiver of Stay or Extension Laws

The Company covenants (to the extent that it maguldy do so) that it will not at any time insispan, or plead, or in any manner
whatsoever claim or take the benefit or advantdgerny stay or extension law wherever enacted, ooat any time hereafter in force, which
may affect the covenants or the performance ofltfusnture; and the Company (to the extent thaiaiy lawfully do so) hereby expressly
waives all benefit or advantage of any such lawa@mnanants that it will not hinder, delay or impede execution of any power herein grantec
to the Trustee, but will suffer and permit the axemn of every such power as though no such lawliesth enacted.
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ARTICLE SIX
THE TRUSTEE

Section 601. Notice of Defaults

Within 90 days after the occurrence of any Defaalteunder with respect to the Securities of anigsgethe Trustee shall transmit
the manner and to the extent provided in TIA Sec8b3(c), notice of such default hereunder knowthéoTrustee, unless such Default shall
have been cured or waivaatpvided, however, that, except in the case of a Default in the paytof the principal of (or premium, if any) or
interest, if any, on any Security of such seriemdhe payment of any sinking fund installmenthwiéspect to Securities of such series, the
Trustee shall be protected in withholding sucha®if and so long as the board of directors, trecetive committee or a trust committee of
directors and/or Responsible Officers of the Traistegood faith determine that the withholding o€ls notice is in the interest of the Holders
of Securities of such series and any related cosjpamdprovided furthetthat in the case of any Default of the charactecHjgd in Section 501
(4) with respect to Securities of such series,uths1otice to Holders shall be given until at |€&days after the occurrence thereof.

Section 602. Certain Rights of Trustee

Subject to the provisions of TIA Sections 315(aptiyh 315(d):

(1) the Trustee may conclusively rely and shalpb®ected in acting or refraining from acting umoty resolution, certificate,
statement, instrument, opinion, report, noticeuesy, direction, consent, order, bond, debenturte, mther evidence of Indebtedness or
other paper or document believed by it to be gemaind to have been signed or presented by therpapy or parties;

(2) any request or direction of the Company memtibherein shall be sufficiently evidenced by a CamypRequest or Company
Order and any resolution of the Board of Directosy be sufficiently evidenced by a Board Resolytion

(3) whenever in the administration of this Indestthe Trustee shall deem it desirable that a magétgroved or established prior to
taking, suffering or omitting any action hereundbe Trustee (unless other evidence be hereinfaglyi prescribed) may, in the absel
of bad faith on its part, conclusively rely upon@fficers’ Certificate;

(4) the Trustee may consult with counsel and th#emr advice of such counsel or any Opinion of Galishall be full and comple
authorization and protection in respect of anyaactaken, suffered or omitted by it hereunder indytaith and in reliance thereon;

(5) except during a default, the Trustee shallfiden no obligation to exercise any of the rightpawers vested in it by this
Indenture at the request or direction of any oftfedders of Securities of any series or any relamagpons pursuant to this Indenture,
unless such Holders shall have offered to the @eusecurity or indemnity reasonably satisfactohe&oTrustee against the costs,
expenses and liabilities which might be incurredtby compliance with such request or direction;
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(6) the Trustee shall not be bound to make anysitigation into the facts or matters stated in @asplution, certificate, statement,
instrument, opinion, report, notice, request, dicet consent, order, bond, debenture, note, ahigience of Indebtedness or other papel
or document, but the Trustee, in its discretiony make such further inquiry or investigation intehk facts or matters as it may see fit,
and, if the Trustee shall determine to make sudhdun inquiry or investigation, it shall be entileo examine the books, records and
premises of the Company, personally or by ageattorney;

(7) the Trustee may execute any of the trusts wep® hereunder or perform any duties hereundeereitinectly or by or through
agents or attorneys and the Trustee shall notdponsible for any misconduct or negligence on #r¢ @f any agent or attorney appoir
with due care by it hereunder;

(8) the Trustee shall not be liable for any actaken, suffered or omitted by it in good faith dwdieved by it to be authorized or
within the discretion or rights or powers confercgzbn it by this Indenture;

(9) the Trustee shall not be deemed to have nofia@y Default or Event of Default unless a Resgaa<fficer of the Trustee has
actual knowledge thereof or unless written notitany event which is in fact such a default is reee by the Trustee at the Corporate
Trust Office of the Trustee, and such notice refees the Securities and this Indenture;

(10) the rights, privileges, protections, immurstend benefits given to the Trustee, includinghaiit limitation, its right to be
indemnified, are extended to, and shall be enfdnleday, the Trustee in each of its capacities hettety and each agent, custodian and
other Person employed to act hereunder on behéfieofrustee; and

(11) the Trustee may request that the Company etedim Officers’ Certificate setting forth the naneééndividuals and/or titles of
officers authorized at such time to take specifietions pursuant to this Indenture, which Offic&sttificate may be signed by any
person authorized to sign an Officers’ CertificateJuding any person specified as so authorizeghinsuch certificate previously
delivered and not superseded

The Trustee shall not be required to expend oritéskwn funds or otherwise incur any financiabllay in the performance of any
of its duties hereunder, or in the exercise of @nys rights or powers if it shall have reasonaipieunds for believing that repayment of such
funds or adequate indemnity against such riskatnillty is not reasonably assured to it.

Section 603. Trustee Not Responsible for Recitalssuance of Securities

The recitals contained herein and in the Secuyigirsept for the Trustee’s certificates of authetion, and in any coupons shall be
taken as the statements of the Company, and néfitbdrrustee nor any Authenticating Agent assumgsesponsibility for
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their correctness. The Trustee makes no repregergats to the validity or sufficiency of this Indare or of the Securities or coupons, except
that the Trustee represents that it is duly autledrio execute and deliver this Indenture, autbatgtithe Securities and perform its obligations
hereunder and that the statements made by it irstatgment of Eligibility on Form T-1 supplied teetCompany are true and accurate, subjec
to the qualifications set forth therein. Neithes ffirustee nor any Authenticating Agent shall beoaotable for the use or application by the
Company of Securities or the proceeds thereof.

Section 604. May Hold Securities

The Trustee, any Authenticating Agent, any Payigg@®, any Security Registrar or any other agetihi@Company or of the
Trustee, in its individual or any other capacitgybecome the owner or pledgee of Securities anfdarts and, subject to TIA Sections 310(b)
and 311, may otherwise deal with the Company wighgame rights it would have if it were not Trust&ethenticating Agent, Paying Agent,
Security Registrar or such other agent.

Section 605. Money Held in Trust

Money held by the Trustee in trust hereunder netdb@ segregated from other funds except to thenéxeéquired by law. The
Trustee shall be under no liability for interestany money received by it hereunder except as wikeragreed with the Company.

Section 606. Compensation and Reimbursement

The Company agrees:

(1) to pay to the Trustee from time to time sucksmnable compensation as the Company and the &gzl from time to time
agree in writing, for all services rendered bydtdunder (which compensation shall not be limitgety provision of law in regard to t|
compensation of a trustee of an express trust);

(2) except as otherwise expressly provided heteirgimburse the Trustee upon its written requasall reasonable expenses,
disbursements and advances incurred or made Biyrtiséee in accordance with any provision of thigainture (including the reasonable
compensation and the expenses and disbursemetgsagénts and counsel), except any such expeisbeirsement or advance as may
attributable to its negligence or bad faith; and

(3) to indemnify the Trustee and its officers, disg employees and agents for, and to hold it ressnhigainst, any loss, liability or
expense incurred without gross negligence or bisldl éa its part, arising out of or in connectiortiwihe acceptance or administration of
the trust or trusts hereunder, including the castsexpenses of defending itself against any ctaitiability in connection with the
exercise or performance of any of its powers oredutereunder.

The obligations of the Company under this Sectiooampensate the Trustee, to pay or reimburserirde for expenses,
disbursements and advances and to indemnify amtHasinless the Trustee shall constitute additiomdgbtedness hereunder and shall surviv
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the satisfaction and discharge of this Indentusesécurity for the performance of such obligatiohthe Company, the Trustee shall have a
claim prior to the Securities upon all property dmads held or collected by the Trustee as suatgebfunds held in trust for the payment of
principal of (or premium, if any) or interest, iy on particular Securities or any coupons.

When the Trustee incurs expenses or renders seivia®nnection with an Event of Default specifie®ection 501(5), (6) or (7),
the expenses (including reasonable charges anahexé its counsel) of and the compensation foh sgevices are intended to constitute
expenses of administration under any applicablekRBgoticy Law.

The provisions of this Section shall survive thenti@ation of this Indenture.

Section 607. Corporate Trustee Required; Eliginitonflicting Interests

The Trustee shall comply with the terms of Sec8af(b) of the TIA. There shall be at all times aistee hereunder which shall be
eligible to act as Trustee under TIA Section 31@(aand shall have a combined capital and surpagether with that of its parent, if
applicable) of at least $50,000,000. If such ccaifion publishes reports of condition at least atipupursuant to law or to the requirements of
Federal, State, territorial or District of Columlsiapervising or examining authority, then for thegmses of this Section, the combined capital
and surplus of such corporation shall be deemée tits combined capital and surplus as set forttsimost recent report of condition so
published. If at any time the Trustee shall ceadeeteligible in accordance with the provisionghi$ Section, it shall resign immediately in the
manner and with the effect hereinafter specifiethia Article.

Section 608. Resignation and Removal; AppointméSuzcessor

(a) No resignation or removal of the Trustee an@mgointment of a successor Trustee pursuantgdittiicle shall become
effective until the acceptance of appointment leyghccessor Trustee in accordance with the appicauirements of Section 609.

(b) The Trustee may resign at any time with respetite Securities of one or more series by givimigten notice thereof to the
Company. If the instrument of acceptance by a ssmelrustee required by Section 609 shall not haea delivered to the Trustee within 30
days after the giving of such notice of resignatibie resigning Trustee may petition any courtavhpetent jurisdiction for the appointment of
a successor Trustee with respect to the Secuoitissch series.

(c) The Trustee may be removed at any time witheeisto the Securities of any series by Act ofiloéders of not less than a
majority in principal amount of the Outstanding Geties of such series, delivered to the Trustekktarthe Company.

55



(d) If at any time:

(1) the Trustee shall fail to comply with the preiens of TIA Section 310(b) after written requéstrefor by either the Company or
by any Holder who has been a bona fide Holder ®&eurity for at least six months, or

(2) the Trustee shall cease to be eligible undeti@e607 and shall fail to resign after writteigquest therefor by either the
Company or by any Holder who has been a bona fldéd of a Security for at least six months, or

(3) the Trustee shall become incapable of actinghail be adjudged a bankrupt or insolvent or aiwetr of the Trustee or of its
property shall be appointed or any public offidealstake charge or control of the Trustee or ®pitoperty or affairs for the purpose of
rehabilitation, conservation or liquidation,

then, in any such case, (i) either the Company Bgpard Resolution, may remove the Trustee witheeisto all Securities or the Securities of
such series, or (ii) subject to TIA Section 3156)y Holder who has been a bona fide Holder ofauf®g for at least six months may, on
behalf of himself and all others similarly situateedtition any court of competent jurisdiction foe removal of the Trustee with respect to all
Securities of such series and the appointmentsataessor Trustee or Trustees.

(e) If the Trustee shall resign, be removed or bexcapable of acting, or if a vacancy shall odauhe office of Trustee for any
cause, with respect to the Securities of one oerseries, the Company, by a Board Resolution, ghathptly appoint a successor Trustee or
Trustees with respect to the Securities of thahose series (it being understood that any suctessor Trustee may be appointed with respec
to the Securities of one or more or all of suchesesind that at any time there shall be only onest€e with respect to the Securities of any
particular series). If, within one year after suehkignation, removal or incapability, or the ocemge of such vacancy, a successor Trustee wi
respect to the Securities of any series shall peiaped by Act of the Holders of a majority in pripal amount of the Outstanding Securities of
such series delivered to the Company and thengtirrustee, the successor Trustee so appointeld feintdwith upon its acceptance of such
appointment, become the successor Trustee witlecespthe Securities of such series and to thaneésupersede the successor Trustee
appointed by the Company. If no successor Trust#erespect to the Securities of any series shalébeen so appointed by the Company or
the Holders and accepted appointment in the mamereinafter provided, any Holder who has been a liicie Holder of a Security of such
series for at least six months may, on behalf wideif and all others similarly situated, petitioryaourt of competent jurisdiction for the
appointment of a successor Trustee with respeabtiet&ecurities of such series.

() The Company shall give notice of each resigmatind each removal of the Trustee with respettid®ecurities of any series
each appointment of a successor Trustee with respéue Securities of any series to the HolderSexurities of such series in the manner
provided for in Section 106. Each notice shallumie the name of the successor Trustee with regp#ue Securities of such series and the
address of its Corporate Trust Office.

56



Section 609. Acceptance of Appointment by Successor

(a) In case of the appointment hereunder of a ssocd rustee with respect to all Securities, egeigh successor Trustee so
appointed shall execute, acknowledge and deliveeCibmpany and to the retiring Trustee an instruraeoépting such appointment, and
thereupon the resignation or removal of the rajifinustee shall become effective and such succ@sastee, without any further act, deed or
conveyance, shall become vested with all the rigiaerers, trusts and duties of the retiring Trusheg, on the request of the Company or the
successor Trustee, such retiring Trustee shallh ppgment of its charges, execute and deliver stnument transferring to such successor
Trustee all the rights, powers and trusts of thieimg Trustee and shall duly assign, transfer deliver to such successor Trustee all property
and money held by such retiring Trustee hereunder.

(b) In case of the appointment hereunder of a ssorelrustee with respect to the Securities ofaymaore (but not all) series, the
Company, the retiring Trustee and each successstde with respect to the Securities of one or reeries shall execute and deliver an
indenture supplemental hereto wherein each suacg&ssstee shall accept such appointment and wHirkHall contain such provisions as s
be necessary or desirable to transfer and confirrartd to vest in, each successor Trustee alighesr powers, trusts and duties of the retiring
Trustee with respect to the Securities of thahose series to which the appointment of such ssoc@sustee relates, (2) if the retiring Trustee
is not retiring with respect to all Securities, Islsantain such provisions as shall be deemed sacg®r desirable to confirm that all the rights,
powers, trusts and duties of the retiring Trustéh respect to the Securities of that or thoseesasis to which the retiring Trustee is not retiring
shall continue to be vested in the retiring Trusée® (3) shall add to or change any of the prowtsiof this Indenture as shall be necessary to
provide for or facilitate the administration of ttrasts hereunder by more than one Trustee, ighginlerstood that nothing herein or in such
supplemental indenture shall constitute such Tesste-trustees of the same trust and that eachTsustee shall be trustee of a trust or trusts
hereunder separate and apart from any trust dsth@gseunder administered by any other such Truatetupon the execution and delivery of
such supplemental indenture the resignation or vaihuf the retiring Trustee shall become effectivéhe extent provided therein and each
such successor Trustee, without any further aet] de conveyance, shall become vested with altigfes, powers, trusts and duties of the
retiring Trustee with respect to the Securitiethat or those series to which the appointment ofisuccessor Trustee relates; but, on requ
the Company or any successor Trustee, such refiriagtee shall duly assign, transfer and delivesutth successor Trustee all property and
money held by such retiring Trustee hereunder veiipect to the Securities of that or those sesi@ghich the appointment of such successor
Trustee relates. Whenever there is a successote@rusth respect to one or more (but less tharsatiles of securities issued pursuant to this
Indenture, the terms “Indenture” and “Securitidséls have the meanings specified in the provisabéaespective definitions of those terms ir
Section 101 which contemplate such situation.

(c) Upon request of any such successor Trustee€; ahgpany shall execute any and all instrumentsnimre fully and certainly
vesting in and confirming to such successor Trualieéghts, powers and trusts referred to in peaph (a) or (b) of this Section, as the case
may be.

(d) No successor Trustee shall accept its appoimtomdess at the time of such acceptance such ssmc&rustee shall be qualified
and eligible under this Article.
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Section 610. Merger, Conversion, Consolidation wecgssion to Business

Any corporation into which the Trustee may be mdrgeconverted or with which it may be consolidatedany corporation
resulting from any merger, conversion or consoiatato which the Trustee shall be a party, or amporation succeeding to all or substanti
all the corporate trust business of the Trustea] ble the successor of the Trustee hereunderjqadwsuch corporation shall be otherwise
qualified and eligible under this Article, withatlte execution or filing of any paper or any furthet on the part of any of the parties hereto. Ir
case any Securities shall have been authentidat¢ ot delivered, by the Trustee then in offiagy auccessor by merger, conversion or
consolidation to such authenticating Trustee maypaduch authentication and deliver the Secur#tieauthenticated with the same effect as if
such successor Trustee had itself authenticatddSecurities. In case any of the Securities stwlhave been authenticated by such
predecessor Trustee, any successor Trustee magnsiattie such Securities either in the name ofpmegiecessor hereunder or in the name of
the successor Trustee. In all such cases sucficags shall have the full force and effect whikis Indenture provides for the certificate of
authentication of the Trustegrovided, however, that the right to adopt the certificate of autiieation of any predecessor Trustee or to
authenticate Securities in the name of any predecd3ustee shall apply only to its successor ocassors by merger, conversion or
consolidation.

Section 611. Appointment of Authenticating Agent

At any time when any of the Securities remain Guiding, the Trustee may appoint an Authenticatiggrt or Agents with respe
to one or more series of Securities which shalulithorized to act on behalf of the Trustee to autbate Securities of such series and the
Trustee shall give written notice of such appointtrte all Holders of Securities of the series wikpect to which such Authenticating Agent
will serve, in the manner provided for in Sectidi61Securities so authenticated shall be entitdate benefits of this Indenture and shall be
valid and obligatory for all purposes as if autligated by the Trustee hereunder. Any such appomitsiell be evidenced by an instrument in
writing signed by a Responsible Officer of the Tegs and a copy of such instrument shall be pronipthished to the Company. Wherever
reference is made in this Indenture to the autbatitin and delivery of Securities by the TrusteéherTrustee’s certificate of authentication,
such reference shall be deemed to include autlagioticand delivery on behalf of the Trustee by anth&nticating Agent and a certificate of
authentication executed on behalf of the Trustearbjuthenticating Agent. Each Authenticating Agsimall be acceptable to the Company
shall at all times be a corporation organized avidglbusiness under the laws of the United Stdtésrerica, any state thereof or the District
of Columbia, authorized under such laws to act athénticating Agent, having a combined capital smglus of not less than $50,000,000
subject to supervision or examination by federadtate authority. If such corporation publishesorepof condition at least annually, pursuant
to law or to the requirements of said supervisingxamining authority, then for the purposes of théction, the combined capital and surplus
of such corporation shall be deemed to be its coatbtapital and surplus as set forth in its mastmereport of condition so published. If at
any time an Authenticating Agent shall cease tellggble in accordance with the provisions of t8isction, it shall resign immediately in the
manner and with the effect specified in this Sectio
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Any corporation into which an Authenticating Agenay be merged or converted or with which it maybesolidated, or any
corporation resulting from any merger, conversiosansolidation to which such Authenticating Agshall be a party, or any corporation
succeeding to the corporate agency or corporasé lusiness of an Authenticating Agent, shall cargito be an Authenticating Agent,
provided such corporation shall be otherwise elggimder this Section, without the execution danfjlof any paper or any further act on the
part of the Trustee or the Authenticating Agent.

An Authenticating Agent may resign at any time loyirgg written notice thereof to the Trustee andhte Company. The Trustee
may at any time terminate the agency of an Autkatitig Agent by giving written notice thereof tachuAuthenticating Agent and to the
Company. Upon receiving such a notice of resigmadioupon such a termination, or in case at ang soch Authenticating Agent shall cease
to be eligible in accordance with the provisionshi$ Section, the Trustee may appoint a succeéssitrenticating Agent which shall be
acceptable to the Company and shall give writtdice@f such appointment to all Holders of Secesitbf the series with respect to which sucl
Authenticating Agent will serve, in the manner pd®d for in Section 106. Any successor Authentigathgent upon acceptance of its
appointment hereunder shall become vested witthalfights, powers and duties of its predecess@uneler, with like effect as if originally
named as an Authenticating Agent. No successorehtittating Agent shall be appointed unless eligilider the provisions of this Section.

The Trustee agrees to pay to each Authenticatirenffyom time to time reasonable compensationtfoseérvices under this
Section, and the Trustee shall be entitled to etnersed for such payments, subject to the prowssaf Section 606.

If an appointment with respect to one or more saganade pursuant to this Section, the Secunfissich series may have endor
thereon, in addition to the Trustee’s certificat@athentication, an alternate certificate of aattoation in the following form:

Dated:
This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

as Trust

By:

as Authenticating Ager

By:

Authorized Officer
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ARTICLE SEVEN
HOLDERS' LISTS AND REPORTS BY TRUSTEE AND THE COMPA NY

Section 701. Disclosure of Names and Addressestufdtis.

Every Holder of Securities or coupons, by receivang holding the same, agrees with the Companytendrustee that none of the
Company or the Trustee or any agent of any of thleatl be held accountable by reason of the disobosiany such information as to the
names and addresses of the Holders in accordaticd 18 Section 312, regardless of the source fronictv such information was derived, and
that the Trustee shall not be held accountableshgan of mailing any material pursuant to a regueste under TIA Section 312(b).

Section 702. Reports by Trustee

(a) Within 60 days after May 15 of each year comoiranwith the first May 15 after the first issuarafeSecurities pursuant to this
Indenture, the Trustee shall transmit a brief repgmail to the Holders of Securities, in accomawith and to the extent required by
Section 313 of the TIA.

(b) A copy of each such report at the time of itsling to Holders shall be filed with the Commigsiand each stock exchange on
which Debt Securities of any series are listed.

Section 703. Reports by the Company

The Company shall:

(2) file with the Trustee, within 15 days after tiempany files the same with the Commission, (pies of the annual reports
containing audited financial statements and copiegiarterly reports containing unaudited finansiatements and (ii) copies of the
information, documents and other reports (or copfesuch portions of any of the foregoing as then@ossion may from time to time by
rules and regulations prescribe) which the Compaay be required to file with or furnish to the Comsion pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act 0f4193

(2) file with the Trustee, within 15 days after tempany files the same with the Commission, iroed@nce with rules and
regulations prescribed from time to time by the @uasion, such additional information, documents ambrts with respect to
compliance by the Company with the conditions amdkoants of this Indenture as may be required fiora to time by such rules and
regulations;

(3) in the event that the Company is not requipetemain subject to the reporting requirementseati®n 13 or 15(d) of the
Securities Exchange Act of 1934, or otherwise reporan annual and quarterly basis on forms pravfde such annual and quarterly
reporting pursuant to rules and regulations promagld by the Commission, continue to file with th@n@nission and provide the Trust:

(a) within 140 days after the end of each fiscaryannual reports on Form 20-F, 40-F or Form 1@sKapplicable (or any
successor form), containing audited financial stetiets and the other financial information requileetbe contained therein (or
required in such successor form); and
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(b) within 60 days after the end of each of thstfihree fiscal quarters of each fiscal year, respon Form 6-K or Form 10-Q
(or any successor form), containing unaudited fomgrstatements and the other financial informatidrich, regardless of applical
requirements shall, at a minimum, contain suchrinétdion required to be provided in quarterly repamder the laws of Canada or
any province thereof to security holders of a cosfion with securities listed on the Toronto St&oichange, whether or not the
Company has any of its securities so listed.

provided, howeverthat if the Company is no longer subject to teaqulic reporting requirements of the Exchange #at,Company wil
not be required to comply with Section 302 or Sstd04 of the Sarbanes- Oxley Act of 2002, or eeldtems 307 and 308 of Regulation
S-K promulgated by the SEC, or Item 10(e) of RetijutaS-K (with respect to any non- GAAP financiatasures contained therein).

Each of such reports will be prepared in accordavitte Canadian or United Stastes disclosure remerds, as required by the
appropriate form or report, and Canadian GAAP anaéoounting principles generally accepted in tinitédl Statesprovided, however,
that the Company shall not be so obligated tosfileh reports with or furnish such reports to then@assion if the Commission does not
permit such reports to be so filed or furnishedi an

(4) transmit to all Holders, in the manner and® éxtent provided in and required by TIA Secti@B(@), within 30 days after the
filing thereof with the Trustee, such summariesy information, documents and reports requirdaetéiled by the Company pursuant
paragraphs (1) and (2) of this Section as may tpeimed by rules and regulations prescribed frometimtime by the Commission.

Delivery of such reports, information and documeatthe Trustee is for informational purposes amy the Trustee’s receipt of
such shall not constitute constructive notice of imfiormation contained therein or determinablerfrimformation contained therein,
including the Company’s compliance with any ofdtszenants hereunder (as to which the Trustee iideghto rely exclusively on
Officers’ Certificates).

Section 704. The Company to Furnish Trustee NamésAddresses of Holders

The Company will furnish or cause to be furnishethie Trustee:

(1) semiannually, not later than 15 days after the RegRtzord Date for interest for each series of Sdesrit list, in such form i
the Trustee may reasonably require, of the namgsddresses of the Holders of Registered Secuotissch series
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as of such Regular Record Date, or if there is eguRar Record Date for interest for such serieSemfurities, semi-annually, upon such
dates as are set forth in the Board Resolutionc€@#¥’ Certificate or indenture supplemental hemithorizing such series, and

(2) at such other times as the Trustee may requegiting, within 30 days after the receipt by t@empany of any such request, a
list of similar form and content as of a date natrenthan 15 days prior to the time such list isighed,

provided, however, that so long as the Trustee is the Security Ragjsio such list shall be required to be furnishe

ARTICLE EIGHT
SUPPLEMENTAL INDENTURES

Section 801. Supplemental Indentures Without CanseHolders.

Without the consent of any Holders, the Companyeméuthorized by or pursuant to a Board Resolutiod,the Trustee, at any
time and from time to time, may enter into one @renindentures supplemental hereto, in form satisfg to the Trustee, for any of the
following purposes:

(1) to add to the covenants of the Company fob#meefit of the Holders of all or any series of Sd®s and any related coupons
(and if such covenants are to be for the benefitsd than all series of Securities, stating thahsovenants are being included solely for
the benefit of such series) or to surrender anyt kg power herein conferred upon the Company; or

(2) to add any additional Events of Default (andi€h Events of Default are to be for the benéfitss than all series of Securities,
stating that such Events of Default are being idetlisolely for the benefit of such series); or

(3) to add to or change any of the provisions & thdenture to provide that Bearer Securities imayegistrable as to principal, to
change or eliminate any restrictions on the payréptincipal of or any premium or interest on Bera$ecurities, to permit Bearer
Securities to be issued in exchange for Regist8ezirities, to permit Bearer Securities to be dsoexchange for Bearer Securities of
other authorized denominations or to permit orlifiate the issuance of Securities in uncertificeftath, in each case to the extent then
permitted under the U.S. Internal Revenue Codé®86las amended, and the U.S. Treasury Reguldtiensunderprovidedthat any
such action shall not adversely affect the intere$the Holders of Securities of any series or ratgted coupons in any material respect;
or

(4) to change or eliminate any of the provisionshig Indentureprovidedthat any such change or elimination shall become
effective only when there is no Security Outstagdif any series created prior to the executioruohsupplemental indenture which is
entitled to the benefit of such provision; or
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(5) to secure the Securities; or
(6) to establish the form or terms of Securitieay series as permitted by Sections 201 and 301; o

(7) to evidence and provide for the acceptancgpbmtment hereunder by a successor Trustee wsffent to the Securities of one
or more series and to add to or change any ofriivgions of this Indenture as shall be necessapravide for or facilitate the
administration of the trusts hereunder by more tha Trustee, pursuant to the requirements of &e609(b); or

(8) (A) to close this Indenture with respect to #utghentication and delivery of additional seriéSecurities or (B) to cure any
ambiguity, to correct or supplement any provisiendin which may be defective or inconsistent witly ather provision herein, or to
make any other provisions with respect to matteiguestions arising under this Indentysegvidedsuch action under clause (B) shall
adversely affect the interests of the Holders afufies of any series and any related couponsiymaaterial respect; or

(9) to supplement any of the provisions of thisdntlire to such extent as shall be necessary tatparfacilitate the defeasance ¢
discharge of any series of Securities pursuantetti@s 401, 1302 or 130frovidedthat any such action shall not adversely affect the
interests of the Holders of Securities of sucheseaind any related coupons or any other seriesafrifies in any material respect.

Section 802. Supplemental Indentures with ConskEHbtrlers.

With the consent of the Holders of not less thamagority in principal amount of all Outstanding 8&ties of all series affected by
such supplemental indenture, by Act of said Holdiels/ered to the Company and the Trustee, the @ompvhen authorized by or pursuar
a Board Resolution, and the Trustee may enterantmdenture or indentures supplemental heretth®purpose of adding any provisions t
changing in any manner or eliminating any of thevgsions of this Indenture which affect such seaESecurities or of modifying in any
manner the rights of the Holders of Securitiesusthsseries under this Indentupepvided, however, that no such supplemental indenture s
without the consent of the Holder of each Outstag@ecurity of such series,

(1) change the Stated Maturity of the principa{afpremium, if any) or any installment of interestany Security of such series
reduce the principal amount thereof (or premiuraniy) or the rate of interest, if any, thereonther Redemption Price thereof or any
amount payable upon repayment thereof at the opfitime Holder, reduce the amount of the princgdadn Original Issue Discount
Security of such series that would be due and paygion a declaration of acceleration of the Majuhiereof pursuant to Section 502 or
the amount thereof provable in bankruptcy purst@$tection 504, or adversely affect any right @lagment at the option of any Holder
of any Security of such series, or change any Ri&&ayment where, or the Currency in which, angusigy of such series or any
premium or interest thereon is payable, or imgar t
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right to institute suit for the enforcement of auch payment on or after the Stated Maturity thief@o in the case of redemption or
repayment at the option of the Holder, on or afterRedemption Date or Repayment Date, as thencagdoe), or adversely affect any
right to convert or exchange any Security as magrbeided pursuant to Section 301 herein, or

(2) reduce the percentage in principal amount ef@utstanding Securities of such series requiredrig such supplemental
indenture, for any waiver of compliance with certprovisions of this Indenture which affect suchieseor certain defaults applicable to
such series hereunder and their consequences edofadin Section 513 or 908 of this Indenturefemtuce the requirements of
Section 1404 for quorum or voting with respect ¢z @&ities of such series, or

(3) modify any of the provisions of this Sectiomc8on 513 or Section 908, except to increase aol percentage or to provide t
certain other provisions of this Indenture whicfeef such series cannot be modified or waived witlibe consent of the Holder of each
Outstanding Security of such series.

Any such supplemental indenture adding any promssto or changing in any manner or eliminating ahthe provisions of this
Indenture, or modifying in any manner the rightstef Holders of Securities of such series, shdlbffect the rights under this Indenture of the
Holders of Securities of any other series.

It shall not be necessary for any Act of Holderdemthis Section to approve the particular fornay proposed supplemental
indenture, but it shall be sufficient if such Abadl approve the substance thereof.

Section 803. Execution of Supplemental Indentures

In executing, or accepting the additional trustsated by, any supplemental indenture permittedhisyArticle or the modifications
thereby of the trusts created by this Indenture,Thustee shall be entitled to receive, and steaflbly protected in relying upon, an Opinion of
Counsel stating that the execution of such suppishédenture is authorized or permitted by thiddnture. The Trustee may, but shall not by
obligated to, enter into any such supplementalnige which affects the Trustee’s own rights, daitieimmunities under this Indenture or
otherwise.

Section 804. Effect of Supplemental Indentures

Upon the execution of any supplemental indentudeuthis Article, this Indenture shall be modifiecaccordance therewith, and
such supplemental indenture shall form a partisfltidenture for all purposes; and every HoldeSeturities theretofore or thereafter
authenticated and delivered hereunder shall bedbthereby.

Section 805. Conformity with Trust Indenture Act

Every supplemental indenture executed pursuatigo®rticle shall conform to the requirements af firust Indenture Act as then
in effect.
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Section 806. Reference in Securities to Supplerhémantures

Securities of any series authenticated and delivafter the execution of any supplemental indenpurrsuant to this Article may,
and shall if required by the Trustee, bear a nmtati form approved by the Trustee as to any mativided for in such supplemental
indenture. If the Company shall so determine, neau8ties of any series so modified as to confamthe opinion of the Trustee and the
Company, to any such supplemental indenture mayrdygared and executed by the Company and authtentiaad delivered by the Trustee in
exchange for Outstanding Securities of such series.

Section 807. Notice of Supplemental Indentures

Promptly after the execution by the Company andlitustee of any supplemental indenture pursuathte@rovisions of
Section 802, the Company shall give notice therettie Holders of each Outstanding Security affédtethe manner provided for in
Section 106, setting forth in general terms thestarize of such supplemental indenture.

ARTICLE NINE
COVENANTS

Section 901. Payment of Principal, Premium, if aand Interest

The Company covenants and agrees for the bendfiedflolders of each series of Securities and alagad coupons that it will
duly and punctually pay the principal of (and premj if any) and interest, if any, on the Securitéshat series in accordance with the termr
the Securities, any coupons appertaining thereddlaia Indenture. Unless otherwise specified aseroplated by Section 301 with respect to
any series of Securities, any interest installmdntson Bearer Securities on or before Maturityl sfepayable only upon presentation and
surrender of the several coupons for such intémetiliments as are evidenced thereby as they algvarature.

Section 902, Maintenance of Office or Agency

If the Securities of a series are issuable onlRegistered Securities, the Company will maintairach Place of Payment for any
series of Securities an office or agency where ftgsi0f that series may be presented or surrealdir payment, where Securities of that
series may be surrendered for registration of fearts exchange, where Securities of that seriasate convertible or exchangeable may be
surrendered for conversion or exchange, as appdicainl where notices and demands to or upon the&@ayrin respect of the Securities of
that series and this Indenture may be served.

If Securities of a series are issuable as Bearmaurfies, the Company will maintain (A) in The Cibf New York, an office or
agency where any Registered Securities of thagsenay be presented or surrendered for paymenteveing Registered Securities of that
series may be surrendered for registration of feanahere Securities of that series may be sumattifor exchange, where Securities of that
series that are convertible or exchangeable mautrendered for conversion or exchange, as apdicaihere notices and demands to or upo
the Company in respect of the Securities of thaéseand this Indenture may be served
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and where Bearer Securities of that series anteetaoupons may be presented or surrendered fongratyin the circumstances described in
the second succeeding paragraph (and not othenfiBedubject to any laws or regulations applicahkereto, in a Place of Payment for that
series which is located outside the United StateélsGanada, an office or agency where Securitiéisatfseries and related coupons may be
presented and surrendered for paymerdyided, however, that, if the Securities of that series are listachny stock exchange located outside
the United States and Canada and such stock exelshad) so require, the Company will maintain aiRguAgent for the Securities of that
series in any required city located outside thetéthBtates and Canada so long as the Securitthataferies are listed on such exchange, and
(C) subject to any laws or regulations applicahkréto, in a Place of Payment for that series &atautside the United States and Canada an
office or agency where any Registered Securitigbaifseries may be surrendered for registratidraofsfer, where Securities of that series

be surrendered for exchange, where Securitiesapftiries that are convertible and exchangeablebmayrrendered for conversion or
exchange, as applicable and where notices and dlntarmr upon the Company in respect of the Séesimif that series and this Indenture 1
be served.

The Company will give prompt written notice to fhistee of the location, and any change in thetioeaof any such office or
agency. If at any time the Company shall fail tantein any such required office or agency or sfallto furnish the Trustee with the address
thereof, such presentations, surrenders, notictslamands may be made or served at the Corponas¢ @ffice of the Trustee, except that
Bearer Securities of any series and the relatedamimay be presented and surrendered for payrmir affices specified in the Security,
and the Company hereby appoints the same as itssatgereceive such respective presentations,rsigrs, notices and demands.

Unless otherwise specified with respect to any Beées pursuant to Section 301, no payment of [yig¢ premium or interest on
Bearer Securities shall be made at any office enag of the Company in the United States or Cawadhyy check mailed to any address in the
United States or Canada or by transfer to an a¢aoamtained with a bank located in the United &air Canadqyrovided, however, that, if
the Securities of a series are payable in Dolf@agment of principal of (and premium, if any) antkerest, if any, on any Bearer Security shall
be made at the office of the Company’s Paying Ageiithe City of New York, if (but only if) paymeimt Dollars of the full amount of such
principal, premium or interest, as the case mayball offices or agencies outside the Unitedeltanaintained for such purpose by the
Company in accordance with this Indenture is illegeeffectively precluded by exchange control®tirer similar restrictions.

The Company may also from time to time designat@mmore other offices or agencies where the 8&=uof one or more series
may be presented or surrendered for any or all pughoses and may from time to time rescind anf siesignationprovided, however, that
no such designation or rescission shall in any rearglieve the Company of its obligation to maintan office or agency in accordance with
the requirements set forth above for Securitiemnyfseries for such purposes. The Company will greenpt written notice to the Trustee of
any such designation or rescission and of any ahanthe location of any such other office or ageminless otherwise specified with respect
to any Securities as contemplated by Section 381 mspect to a series of Securities, the Compamghly designates as a Place of
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Payment for each series of Securities the officegancy of the Trustee in, and initially appoitis Trustee at its Corporate Trust Office as
Paying Agent and as its agent to receive all suebgmtations, surrenders, notices and demands.

Unless otherwise specified with respect to any Beées pursuant to Section 301, if and so longh@sSecurities of any series (i) are
denominated in a Currency other than Dollars dmfiy be payable in a Currency other than Dollarso long as it is required under any o
provision of the Indenture, then the Company witlintain with respect to each such series of Seesyibr as so required, at least one
Exchange Rate Agent.

Section 903. Money for Securities Payments to Blel keTrust.

If the Company shall at any time act as its ownifgAgent with respect to any series of Securitied any related coupons, it will,
on or before each due date of the principal op¢emium, if any) or interest, if any, on any of tBecurities of that series, segregate and hold
trust for the benefit of the Persons entitled tteeeesum in the Currency in which the Securitieswith series are payable (except as may
otherwise be specified pursuant to Section 30tHerSecurities of such series and except, if agple; as provided in Sections 312(b), 312(d)
and 312(e)) sufficient to pay the principal of fsemium, if any) or interest, if any, on Securitigsuch series so becoming due until such :
shall be paid to such Persons or otherwise dispofas herein provided and will promptly notify tlieustee of its action or failure so to act.

Whenever the Company shall have one or more Paygregts for any series of Securities and any relategbons, it will, prior to ¢
on each due date of the principal of (or premidrany) or interest, if any, on any Securities dadttheries, deposit with a Paying Agent a sum
(in the Currency described in the preceding paggraufficient to pay the principal (or premiumaify) or interest, if any, so becoming due,
such sum to be held in trust for the benefit ofBieesons entitled to such principal, premium cerest, and (unless such Paying Agent is the
Trustee) the Company will promptly notify the Treistof its action or failure so to act.

The Company will cause the bank through which payroéfunds to the Paying Agent will be made tawsi to the Paying Agent
by 10:00 a.m. (New York Time) two Business Day®ptd the due date of such payment an irrevocainhéirmation (by tested telex or
authenticated Swift MT 100 Message) of its intemtio make such payment.

The Company will cause each Paying Agent (othar tha Trustee) for any series of Securities to etezand deliver to the Trustee
an instrument in which such Paying Agent shall agvéh the Trustee, subject to the provisions & 8ection, that such Paying Agent will:

(1) hold all sums held by it for the payment of grencipal of (and premium, if any) and intere$gny, on Securities of such series
in trust for the benefit of the Persons entitleer#to until such sums shall be paid to such Perspatherwise disposed of as herein
provided;
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(2) give the Trustee notice of any default by tlerpany (or any other obligor upon the Securitiesuafh series) in the making of
any payment of principal of (or premium, if any)ioterest, if any, on the Securities of such seaesl

(3) at any time during the continuance of any siefault, upon the written request of the Trusteghivith pay to the Trustee all
sums so held in trust by such Paying Agent.

The Company may at any time, for the purpose ddiabitg the satisfaction and discharge of this Itdienor for any other purpose,
pay, or by Company Order direct any Paying Agenayp, to the Trustee all sums held in trust byGoenpany or such Paying Agent, such
sums to be held by the Trustee upon the same aegtsse upon which sums were held by the Compasych Paying Agent; and, upon suct
payment by any Paying Agent to the Trustee, sugingagent shall be released from all further llapiwith respect to such sums.

Except as provided in the Securities of any sedrg,money deposited with the Trustee or any Pa&apent, or then held by the
Company, in trust for the payment of the principia{or premium, if any) or interest, if any, on a8gcurity of any series, or any coupon
appertaining thereto, and remaining unclaimedvar years (or such shorter period as may be spdaifieler applicable law) after such
principal, premium or interest has become due aydiple shall be paid to the Company, or (if theld bg the Company) shall be discharged
from such trust; and the Holder of such Securitgarpon shall thereafter, as an unsecured geneditar, look only to the Company for
payment thereof, and all liability of the Trusteesach Paying Agent with respect to such trust mppaed all liability of the Company, as
trustee thereof, shall thereupon ceaseyided, however, that the Trustee or such Paying Agent, beforagoegquired to make any such
repayment, shall at the written direction and atékpense of the Company cause to be published ionae Authorized Newspaper, or caus
be mailed to such Holder or both, notice that sucmey remains unclaimed and that, after a datefgggetherein, which shall not be less than
30 days from the date of such publication or mgjleny unclaimed balance of such money then remginill be repaid to the Company.

Section 904. Statement as to Compliance

The Company will deliver to the Trustee, within 1®4ys after the end of each fiscal year (whichfakedate hereof ends on the
31st day of December), a brief certificate from phiecipal executive officer, principal financiafficer or principal accounting officer as to his
or her knowledge of the Company’s compliance witlt@nditions and covenants under this Indentuic @nto any default in such
performance. For purposes of this Section 904, soafipliance shall be determined without regardhtp@eriod of grace or requirement of
notice under this Indenture.

Section 905. Payment of Taxes and Other Claims

The Company will pay or discharge or cause to lie padischarged, before the same shall becomaglent, (1) all material
taxes, assessments and governmental charges tenimposed upon the Company or upon the incoméitpiar property of the Company and
(2) all material lawful claims for labor, materiaad supplies which, if unpaid, might by law
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become a Lien upon any property of the Companyyided, however, that the Company shall not be required to pagischarge or cause to
be paid or discharged any such tax, assessmemngecbaclaim whose amount, applicability or valyjdi being contested in good faith by
appropriate proceedings.

Section 906. Maintenance of Properties

The Company will cause all its properties to bentaned and kept in good condition, repair and waylorder and supplied with
all necessary equipment and will cause to be mdeeessary repairs, renewals, replacements,rbedtes and improvements thereof, all as il
the judgment of the Company may be necessary sthidusiness carried on in connection therewily ive properly and advantageously
conducted at all times except to the extent thafaiiure to do so would not materially impair thgerations of the Company and its
Subsidiaries taken as a whoteovided, however, that nothing in this Section shall prevent otniesthe sale, abandonment or other
disposition of any of such properties if such atiig in the judgment of the Company desirabldhandonduct of the business of the Company
and not disadvantageous in any material respehbetéiolders.

Section 907. Corporate Existence

The Company will do or cause to be done all thimgsessary to preserve and keep in full force afettets existence (corporate or
other) and the rights (charter and statutory) aaddhises of the Comparngrovided, however, that the Company shall not be required to
preserve any such right or franchise if the Compsrall determine that the preservation thereobitonger desirable in the conduct of the
business of the Company and its Subsidiaries dsodewas the case may be.

Section 908. Waiver of Certain Covenants

The Company may, with respect to any series of Ig@3) omit in any particular instance to complithwany term, provision or
condition which affects such series set forth int®@s 905 to 907, inclusive, or, as specified pang to Section 301(18) for Securities of such
series, in any covenants added to Article Nineymamsto Section 301(18) in connection with Secesitf such series, if before the time for
such compliance the Holders of at least a majamifyrincipal amount of all Outstanding Securitiésoch series, by Act of such Holders, wi
such compliance in such instance with such teravigion or condition, but no such waiver shall extéo or affect such term, provision or
condition except to the extent so expressly waiaad, until such waiver shall become effective,dhigations of the Company and the duties
of the Trustee to Holders of Securities of suclesdn respect of any such term, provision or coowishall remain in full force and effect.
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ARTICLE TEN
REDEMPTION OF SECURITIES

Section 1001. Applicability of Article

Securities of any series which are redeemable béfmir Stated Maturity shall be redeemable in etamce with the terms of such
Securities and (except as otherwise specified atenwplated by Section 301 for Securities of anjesgin accordance with this Article.

Section 1002. Election to Redeem; Notice to Trustee

The election of the Company to redeem any Secsistiall be evidenced by or pursuant to a Board [R&s0. In case of any
redemption at the election of the Company, the Gomshall, at least 60 days prior to the Redemplate fixed by the Company (unless a
shorter notice shall be satisfactory to the Trysteetify the Trustee of such Redemption Date afrtthe® principal amount of Securities of such
series to be redeemed and shall deliver to thet@@usich documentation and records as shall etteblErustee to select the Securities to be
redeemed pursuant to Section 1003. In the caseyofeslemption of Securities prior to the expiratadrany restriction on such redemption
provided in the terms of such Securities or elsee/ethis Indenture, the Company shall furnishThastee with an Officers’ Certificate
evidencing compliance with such restriction.

Section 1003. Selection by Trustee of SecuritielBe¢dRedeemed

If less than all the Securities of any series areet redeemed, the particular Securities to beeradd shall be selected not more 1
60 days prior to the Redemption Date by the Trydteen the Outstanding Securities of such serigpreviously called for redemption, by lot
or in such manner as the Trustee shall deem fdimppropriate and which may provide for the sedector redemption of portions of the
principal of Securities of such seriggpvided, however, that no such partial redemption shall reduceptiréion of the principal amount of a
Security not redeemed to less than the minimumaaizéd denomination for Securities of such sersaldished pursuant to Section 301.

The Trustee shall promptly notify the Company iritiwg of the Securities selected for redemption,andhe case of any Securities
selected for partial redemption, the principal antdghereof to be redeemed.

For all purposes of this Indenture, unless theedrdtherwise requires, all provisions relatinghte redemption of Securities shall
relate, in the case of any Security redeemed beteedeemed only in part, to the portion of thagpal amount of such Security which has
been or is to be redeemed.

Section 1004. Notice of Redemption

Except as otherwise specified as contemplated btid®e301, notice of redemption shall be givenhia manner provided for in
Section 106 not less than 30 nor more than 60 plagsto the Redemption Date, to each Holder ofufiges to be redeemed.
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All notices of redemption shall state:
(1) the Redemption Date,
(2) the Redemption Price and the amount of accintedest to the Redemption Date payable as provi&ection 1006, if any,

(3) if less than all the Outstanding Securitieay series are to be redeemed, the identificatiod,(in the case of partial
redemption, the principal amounts) of the particHacurities to be redeemed,

(4) in case any Security is to be redeemed ingrdy, the notice which relates to such Securitylstate that on and after the
Redemption Date, upon surrender of such SecuhigyHolder will receive, without charge, a new Ségor Securities of authorized
denominations for the principal amount thereof rieiing unredeemed,

(5) that on the Redemption Date, the RedemptioteRrd accrued interest, if any, to the Redemidiate payable as provided in
Section 1006 will become due and payable upon sach Security, or the portion thereof, to be redsand, if applicable, that interest
thereon will cease to accrue on and after said date

(6) the Place or Places of Payment where such esutogether in the case of Bearer Securitigh @il coupons appertaining
thereto, if any, maturing after the Redemption Date to be surrendered for payment of the Redemgtiice and accrued interest, if ¢

(7) that the redemption is for a sinking fund,uth is the case,

(8) that, unless otherwise specified in such nofBzarer Securities of any series, if any, surresdiéor redemption must be
accompanied by all coupons maturing subsequehet®edemption Date or the amount of any such ngissiapon or coupons will be
deducted from the Redemption Price unless seanrritydemnity satisfactory to the Company, the Teasind any Paying Agent is
furnished, and

(9) if Bearer Securities of any series are to loeeened and any Registered Securities of such segewt to be redeemed, and if
such Bearer Securities may be exchanged for Regisfecurities not subject to redemption on suateRgption Date pursuant to
Section 305 or otherwise, the last date, as detexaniby the Company, on which such exchanges mayaloe.

Notice of redemption of Securities to be redeemeateelection of the Company shall be given byGleenpany or, at the
Company'’s request, by the Trustee in the name titiek &xpense of the Company.

Section 1005. Deposit of Redemption Price

Prior to any Redemption Date, the Company shalbdi¢pr cause to be deposited with the Trusteeitbr avPaying Agent (or, if the
Company is acting as its own Paying Agent,
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segregate and hold in trust as provided in Se@&@#) an amount of money in the Currency in whicgh $ecurities of such series are payable
(except, if applicable, as otherwise specified pant to Section 301 for the Securities of suchesesind except, if applicable, as provided in
Sections 312(b), 312(d) and 312(e)) sufficientag fhe Redemption Price of, and accrued intereshyi, on, all the Securities which are to be
redeemed on that date.

The Company will cause the bank through which payroéfunds to the Trustee or the Paying Agent idlimade to deliver to the
Trustee or the Paying Agent, as the case may b&Qi¥) a.m. (New York Time) two Business Days ptothe due date of such payment an
irrevocable confirmation (by tested telex or autieted Swift MT 100 Message) of its intention taka such payment.

Section 1006. Securities Payable on Redemption Date

Notice of redemption having been given as aforegha Securities so to be redeemed shall, on themRption Date, become due
and payable at the Redemption Price therein spddifi the Currency in which the Securities of ssehies are payable (except, if applicable
otherwise specified pursuant to Section 301 forSbeurities of such series and except, if applesadd provided in Sections 312(b), 312(d) an
312(e)) (together with accrued interest, if anytht®e Redemption Date), and from and after such @stless the Company shall default in the
payment of the Redemption Price and accrued intéfesy) such Securities shall, if the same waterest-bearing, cease to bear interest anc
the coupons for such interest appertaining to aggr& Securities so to be redeemed, except toctbatgrovided below, shall be void. Upon
surrender of any such Security for redemption toagance with said notice, together with all coupgahany, appertaining thereto maturing
after the Redemption Date, such Security shallaié py the Company at the Redemption Price, togetita accrued interest, if any, to the
Redemption Datgyrovided, however, that installments of interest on Bearer Secwitihose Stated Maturity is on or prior to the Repléon
Date shall be payable only at an office or agencwtied outside the United States and Canada (easejtherwise provided in Section 902)
and, unless otherwise specified as contemplateelssion 301, only upon presentation and surrendesupons for such interest; aptbvided
furtherthat installments of interest on Registered Sdesrivhose Stated Maturity is on or prior to the &agtion Date shall be payable to the
Holders of such Securities, or one or more Predece3ecurities, registered as such at the clobasihess on the relevant record dates
according to their terms and the provisions of 8ac307.

If any Bearer Security surrendered for redemptiadlsnot be accompanied by all appurtenant coupueatsiring after the
Redemption Date, such Security may be paid aftéucteng from the Redemption Price an amount equtie face amount of all such missing
coupons, or the surrender of such missing coup@o@pons may be waived by the Company and the 8eukthere be furnished to them such
security or indemnity as they may require to seaeheof them and any Paying Agent harmless. If tfegethe Holder of such Security shall
surrender to the Trustee or any Paying Agent anlg suissing coupon in respect of which a deductiwall $rave been made from the
Redemption Price, such Holder shall be entitleceteive the amount so deductpdyvided, however, that interest represented by coupons
shall be payable only at an office or agency latatatside the United States and Canada (excefhasngse provided in Section 902) and,
unless otherwise specified as contemplated by @e80)1, only upon presentation and surrender afetftoupons.
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If any Security called for redemption shall notdmepaid upon surrender thereof for redemptionptireipal (and premium, if any)
shall, until paid, bear interest from the Redempfiate at the rate of interest or Yield to Matufitythe case of Original Issue Discount
Securities) set forth in such Security.

Section 1007. Securities Redeemed in Part

Any Security which is to be redeemed only in pptréuant to the provisions of this Article or oftisle Eleven) shall be
surrendered at a Place of Payment therefor (WitheiCompany or the Trustee so requires, due erdwent by, or a written instrument of
transfer in form satisfactory to the Company arelTrustee duly executed by, the Holder thereofichdHolder’s attorney duly authorized in
writing), and the Company shall execute, and thestBe shall authenticate and deliver to the Hadlsuch Security without service charge, a
new Security or Securities of the same serieshpfaaithorized denomination as requested by suctiddoih aggregate principal amount equal
to and in exchange for the unredeemed portioneptincipal of the Security so surrendered.

ARTICLE ELEVEN
SINKING FUNDS

Section 1101. Applicability of Article

Retirements of Securities of any series pursuaanyosinking fund shall be made in accordance thighterms of such Securities
and (except as otherwise specified as contemplgt&@ection 301 for Securities of any series) imadance with this Article.

The minimum amount of any sinking fund payment jmted for by the terms of Securities of any sergelsdarein referred to as a
“mandatory sinking fund payment”, and any paymandicess of such minimum amount provided for byténms of Securities of any series is
herein referred to as an “optional sinking fundmpawnt”. If provided for by the terms of Securitifsany series, the cash amount of any
mandatory sinking fund payment may be subjectdocgon as provided in Section 1102. Each sinkingdfpayment shall be applied to the
redemption of Securities of any series as providedy the terms of Securities of such series.

Section 1102. Satisfaction of Sinking Fund Paymzeuitils Securities

Subject to Section 1103, in lieu of making all ay gart of any mandatory sinking fund payment wébpect to any Securities of a
series in cash, the Company may at its option €liyer to the Trustee Outstanding Securities ohssaries (other than any previously callec
redemption) theretofore purchased or otherwise ieed|bby the Company together in the case of anydegecurities of such series with all
unmatured coupons appertaining thereto, and/ae(jive credit for the principal amount of Secestof such series which have been
previously redeemed either at the election of tben@any pursuant to the terms of such Securitiggrough the application of permitted
optional sinking fund payments pursuant to the geafnsuch Securities, in each case in satisfacti@il or any part of any mandatory sinking
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fund payment with respect to the Securities ofsfime series required to be made pursuant to tms t&frsuch Securities as provided for by
terms of such serieprovided, however, that such Securities have not been previousbtredited. Such Securities shall be received and
credited for such purpose by the Trustee at theRetion Price specified in such Securities for nepigon through operation of the sinking
fund and the amount of such mandatory sinking foagment shall be reduced accordingly.

Section 1103. Redemption of Securities for Sinkinmd.

Not less than 60 days prior to each sinking funghpent date for any series of Securities, the Compdh deliver to the Trustee &
Officers’ Certificate specifying the amount of thext ensuing sinking fund payment for that serigspant to the terms of that series, the
portion thereof, if any, which is to be satisfiedgmyment of cash in the Currency in which the $&es of such series are payable (except, if
applicable, as otherwise specified pursuant toi@e801 for the Securities of such series and exdegpplicable, as provided in Sections 312
(b), 312(d) and 312(e)) and the portion theredadnif, which is to be satisfied by delivering orditiag Securities of that series pursuant to
Section 1102 (which Securities will, if not preveiyidelivered, accompany such certificate) and tsethe Company intends to exercise its
right to make a permitted optional sinking fund eyt with respect to such series. Such certifishtdl be irrevocable and upon its delivery
the Company shall be obligated to make the castmpayor payments therein referred to, if any, ohefore the next succeeding sinking fund
payment date. In the case of the failure of the @amy to deliver such certificate, the sinking fyrayment due on the next succeeding sinking
fund payment date for that series shall be paitlednin cash and shall be sufficient to redeemgtiacipal amount of such Securities subje«
a mandatory sinking fund payment without the optmdeliver or credit Securities as provided int&er1102 and without the right to make
any optional sinking fund payment, if any, withpest to such series.

Not more than 60 days before each such sinking fayinent date the Trustee shall select the Sessititibe redeemed upon such
sinking fund payment date in the manner specifieSéction 1003 and cause notice of the redemtieredf to be given in the name of and at
the expense of the Company in the manner provid&ection 1004. Such notice having been duly gitleredemption of such Securities
shall be made upon the terms and in the mannedsitatSections 1006 and 1007.

Prior to any sinking fund payment date, the Compstrgll pay to the Trustee or a Paying Agent (athéf Company is acting as its
own Paying Agent, segregate and hold in trust agiged in Section 903) in cash a sum equal to atgrést that will accrue to the date fixed
for redemption of Securities or portions thereobéoredeemed on such sinking fund payment datei@otso this Section 1103.

The Company will cause the bank through which paytroéfunds to the Trustee or the Paying Agent iélimade to deliver to the
Trustee or the Paying Agent, as the case may b&Q1¥) a.m. (New York Time) two Business Days ptothe due date of such payment an
irrevocable confirmation (by tested telex or autfeated Swift MT 100 Message) of its intention take such payment.
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Notwithstanding the foregoing, with respect toreksig fund for any series of Securities, if at dinye the amount of cash to be p
into such sinking fund on the next succeeding sigkund payment date, together with any unusechioalaf any preceding sinking fund
payment or payments for such series, does not ebingbe aggregate $100,000, the Trustee, unlegested by the Company, shall not give
the next succeeding notice of the redemption ofiées of such series through the operation ofsin&ing fund. Any such unused balance of
moneys deposited in such sinking fund shall be a@dadé¢he sinking fund payment for such series tonbele in cash on the next succeeding
sinking fund payment date or, at the request oftbmpany, shall be applied at any time or from timé&me to the purchase of Securities of
such series, by public or private purchase, irotien market or otherwise, at a purchase priceufcn Securities (excluding accrued interest
brokerage commissions, for which the Trustee orRenying Agent will be reimbursed by the Company)ine@xcess of the principal amount
thereof.

ARTICLE TWELVE
REPAYMENT AT OPTION OF HOLDERS

Section 1201. Applicability of Article

Repayment of Securities of any series before Sigited Maturity at the option of Holders thereddlshe made in accordance with
the terms of such Securities and (except as otBerspecified as contemplated by Section 301 four8exs of any series) in accordance with
this Article.

Section 1202. Repayment of Securities

Securities of any series subject to repayment ialevbr in part at the option of the Holders thenedf, unless otherwise provided
in the terms of such Securities, be repaid at@emgual to the principal amount thereof, togettitr interest, if any, thereon accrued to the
Repayment Date specified in or pursuant to thegesfisuch Securities. The Company covenants thtt,respect to Securities issued by the
Company, on or before the Repayment Date it witladét with the Trustee or with a Paying Agent {bthe Company is acting as its own
Paying Agent, segregate and hold in trust as pealvid Section 903) an amount of money in the Cugrém which the Securities of such series
are payable (except, if applicable, as otherwigeifipd pursuant to Section 301 for the Securitiesuch series and except, if applicable, as
provided in Sections 312(b), 312(d) and 312(e)liceht to pay the principal (or, if so provided the terms of the Securities of any series, a
percentage of the principal) of and (except if Repayment Date shall be an Interest Payment Detedied interest, if any, on, all the
Securities or portions thereof, as the case majoleg repaid on such date.

Section 1203. Exercise of Option

Securities of any series subject to repaymenteabiion of the Holders thereof will contain an ‘t@p to Elect Repayment” form
on the reverse of such Securities. To be repatiteapption of the Holder, any Security so providiagsuch repayment, with the “Option to
Elect Repayment” form on the reverse of such Sgcdtily completed by the Holder (or by the Holdeattorney duly authorized in writing),
must be received by the Company at the
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Place of Payment therefor specified in the termsuch Security (or at such other place or placeghich the Company shall from time to time
notify the Holders of such Securities) not earlie@an 45 days nor later than 30 days prior to theaRment Date. If less than the entire principa
amount of such Security is to be repaid in accardamth the terms of such Security, the principabant of such Security to be repaid, in
increments of the minimum denomination for Secesitf such series, and the denomination or denadimirsaof the Security or Securities ta
issued to the Holder for the portion of the primtipmount of such Security surrendered that ig;mbe repaid, must be specified. The principa
amount of any Security providing for repaymenthat option of the Holder thereof may not be repaigart if, following such repayment, the
unpaid principal amount of such Security would égslthan the minimum authorized denomination ofiftees of the series of which such
Security to be repaid is a part. Except as otherwiay be provided by the terms of any Security iding for repayment at the option of the
Holder thereof, exercise of the repayment optiohieyHolder shall be irrevocable unless waivedhgy@ompany.

Section 1204. When Securities Presented for RepatyBecome Due and Payable

If Securities of any series providing for repaymatthe option of the Holders thereof shall haverbsurrendered as provided in
Article and as provided by or pursuant to the teofnsuch Securities, such Securities or the pastibereof, as the case may be, to be repaid
shall become due and payable and shall be paiddbdmpany on the Repayment Date therein specéiatipn and after such Repayment
Date (unless the Company shall default in the payroesuch Securities on such Repayment Date tegettih, if applicable, accrued interest,
if any, thereon to the Repayment Date) such Seéesishall, if the same were interest-bearing, ceabear interest and the coupons for such
interest appertaining to any Bearer Securitieodmetrepaid, except to the extent provided beltwall e void. Upon surrender of any such
Security for repayment in accordance with such isious, together with all coupons, if any, appeitag thereto maturing after the Repayment
Date, the principal amount of such Security sodadpaid shall be paid by the Company, togethdr adtrued interest, if any, to the
Repayment Dategrovided, however, that coupons whose Stated Maturity is on or pidhe Repayment Date shall be payable only at an
office or agency located outside the United StatesCanada (except as otherwise provided in Segf@hand, unless otherwise specified
pursuant to Section 301, only upon presentationsangnder of such coupons; gmdvided furtheithat, in the case of Registered Securities,
installments of interest, if any, whose Stated Mgtus on or prior to the Repayment Date shalpbgable to the Holders of such Securities, ol
one or more Predecessor Securities, registeraachsas the close of business on the relevant Rdaates according to their terms and the
provisions of Section 307.

If any Bearer Security surrendered for repaymeall slot be accompanied by all appurtenant coupaaisinmg after the Repayme
Date, such Security may be paid after deductingp filze amount payable therefor as provided in Sed9)2 an amount equal to the face
amount of all such missing coupons, or the surreafisuch missing coupon or coupons may be waiyeithéd Company and the Trustee if
there be furnished to them such security or indgas they may require to save each of them andPaging Agent harmless. If thereafter the
Holder of such Security shall surrender to the Tee®r any Paying Agent any such missing coupaespect of which a deduction shall have
been made as provided in the
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preceding sentence, such Holder shall be entitleddeive the amount so deductedyvided, however, that interest represented by coupons
shall be payable only at an office or agency latatatside the United States and Canada (excefhasagse provided in Section 902) and,
unless otherwise specified as contemplated by @esf)1, only upon presentation and surrender afeltoupons.

If the principal amount of any Security surrendei@drepayment shall not be so repaid upon surnetidggeof, such principal
amount (together with interest, if any, thereornraed to such Repayment Date) shall, until paidr bearest from the Repayment Date at the
rate of interest or Yield to Maturity (in the casfeOriginal Issue Discount Securities) set forttsuth Security.

Section 1205. Securities Repaid in Part

Upon surrender of any Registered Security whidb ise repaid in part only, the Company shall exeeutd the Trustee shall
authenticate and deliver to the Holder of such 8ggwithout service charge and at the expengh®Company, a new Registered Security o
Securities of the same series each, of any autttbdenomination specified by the Holder, in an aggte principal amount equal to and in
exchange for the portion of the principal of suat®ity so surrendered which is not to be repaid.

ARTICLE THIRTEEN
DEFEASANCE AND COVENANT DEFEASANCE

Section 1301. Option to Effect Defeasance or ConveDafeasance

Except as otherwise specified as contemplated btid®e301 for Securities of any series, the pravisiof this Article Thirteen shi
apply to each series of Securities, and the Compaay at its option, effect defeasance of the Seesiiof a series under Section 1302, or
covenant defeasance of a series under Sectionid2@®ordance with the terms of such Securitiesiamacordance with this Article;
provided, however, that, unless otherwise specified pursuant toi@e&01 with respect to the Securities of any setize Company may effe
defeasance or covenant defeasance only with regpatitof the Securities of such series.

Section 1302. Defeasance and Discharge

Upon the exercise by the Company of the above otpplicable to this Section with respect to angusigies of a series, the
Company shall be deemed to have been dischargeditsmbligations with respect to such Outstandegurities and any related coupons on
the date the conditions set forth in Section 13@4satisfied (hereinafter, “defeasance”). For thigpose, such defeasance means that the
Company shall be deemed to have paid and disch#éingezhtire Indebtedness represented by such @distaSecurities and any related
coupons, respectively, which shall thereafter bentled to be “Outstanding” only for the purposeseadti®n 1305 and the other provisions of
this Indenture referred to in (A), (B), (C) and (B8low, and to have satisfied all their other ddfigns under such Securities and any related
coupons, respectively, and this Indenture insafesueh Securities and any related coupons are cwttéand the Trustee, at the expense ¢
Company, shall execute proper instruments acknajingdhe same), except for the following which $kalvive until
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otherwise terminated or discharged hereunder:H{@Yyights of Holders of such Outstanding Secur#ieg any related coupons to receive,
solely from the trust fund described in Section4.a0d as more fully set forth in such Section, payts in respect of the principal of (and
premium, if any) and interest, if any, on such 3ities and any related coupons when such paymeatsue, (B) the Company’s and the
Trustee’s obligations with respect to such Se@sitinder Sections 113, 114, 304, 305, 306, 90®@8dand any applicable provisions of
Article Ten), (C) the rights, powers, trusts, dsténd immunities of the Trustee hereunder andKi3)Article Thirteen. Subject to compliance
with this Article Thirteen, the Company may exeedits option under this Section 1302 notwithstagdire prior exercise of the option under
Section 1303 with respect to such Securities agd-eated coupons.

Section 1303. Covenant Defeasance

Upon the exercise by the Company of the above optpplicable to this Section with respect to angusigies of a series, the
Company shall be released from its obligations u&@detions 905 through 907, and, if specified pamnstio Section 301, their obligations un
any other covenant, in each case with respectdio Guitstanding Securities and any related coupespgctively, on and after the date the
conditions set forth in Section 1304 are satisfteateinafter, “covenant defeasance”), and suchr8esuand any related coupons shall
thereafter be deemed not to be “Outstanding” ferghrposes of any direction, waiver, consent ofadation or Act of Holders (and the
consequences of any thereof) in connection with swwenants, but shall continue to be deemed “@udiihg” for all other purposes
hereunder. For this purpose, such covenant defeasaeans that, with respect to such OutstandingriBies and any related coupons, the
Company may omit to comply with and shall haveiability in respect of any term, condition or limiton set forth in any such covenant,
whether directly or indirectly, by reason of anference elsewhere herein to any such covenant crdson of reference in any such covenant
to any other provision herein or in any other doeantrand such omission to comply shall not constituDefault or an Event of Default under
Section 501(3) or Section 501(6) or otherwise hascise may be, but, except as specified abovegiti@nder of this Indenture and such
Securities and any related coupons shall be urtaffebereby.

Section 1304. Conditions to Defeasance or CovelDafdasance

The following shall be the conditions to applicatiof either Section 1302 or Section 1303 to anys@uiding Securities of or with
a series and any related coupons:

(1) The Company has deposited or caused to be itiepogth the Trustee (or another trustee satigfyhre requirements of
Section 607 who shall agree to comply with the fgions of this Article Thirteen applicable to i§ &ust funds in trust for the purpose of
making the following payments, specifically pledgedsecurity for, and dedicated solely to, the fieokthe Holders of such Securities
and any related coupons, (A) an amount (in sucheB@ay in which such Securities and any related onsre then specified as payable
at Stated Maturity), or (B) Government Obligati@mplicable to such Securities (determined on thsésha the Currency in which such
Securities are then specified as payable at Shgdrity) which through the scheduled payment afigipal and interest in respect
thereof in accordance with their terms will providet
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later than one day before the due date of any payoferincipal of or premium, if any, or interegtany, or any other sums due under
such Securities and any related coupons, money amsunt, or (C) a combination thereof, sufficiemtthe opinion of a nationally
recognized firm of independent certified public @actants expressed in a written certification tbeédelivered to the Trustee, to pay and
discharge, and which shall be applied by the Teufbe other qualifying trustee) to pay and disckafg the principal of (and premium, if
any) and interest, if any, and any other sums dukeusuch Outstanding Securities and any relatedares on the Stated Maturity (or
Redemption Date, if applicable) of such princigald premium, if any) or installment of interestaify, or any other sums and (ii) any
mandatory sinking fund payments or analogous paysragiplicable to such Outstanding Securities agd@ated coupons on the day on
which such payments are due and payable in acooedaith the terms of this Indenture and of suchufies and any related coupons;
providedthat the Trustee shall have been irrevocably ingito apply such money or the proceeds of sustefment Obligations to
said payments with respect to such Securities apdedated coupons. Before such a deposit, the @agnmay give to the Trustee, in
accordance with Section 1002 hereof, a noticesagliction to redeem all or any portion of suchs@utding Securities at a future date in
accordance with the terms of the Securities of saches and Article Ten hereof, which notice shalirrevocable. Such irrevocable
redemption notice, if given, shall be given effiecapplying the foregoing.

(2) In the case of an election under Section 182 Company shall have delivered to the Truste®g@inion of Counsel in the
United States stating that (x) the Company hasweddrom, or there has been published by, themateRevenue Service a ruling, or
(y) since the date of execution of this Indenttinere has been a change in the applicable U.S.dleideome tax law, in either case to the
effect that, and based thereon such opinion sbafirn that, the Holders of such Outstanding Sei@siand any related coupons will not
recognize income, gain or loss for U.S. federabine tax purposes as a result of such defeasancogilhbe subject to U.S. federal
income tax on the same amounts, in the same mandeait the same times as would have been thefcasehidefeasance had not
occurred.

(3) In the case of an election under Section 18@8Company shall have delivered to the Truste®ginion of Counsel in the
United States to the effect that the Holders ohdDatstanding Securities and any related coupolsatirecognize income, gain or loss
for U.S. federal income tax purposes as a resudtioli covenant defeasance and will be subjectSofdderal income tax on the same
amounts, in the same manner and at the same tsneswdd have been the case if such covenant defea$ed not occurred.

(4) The Company has delivered to the Trustee ani@piof Counsel in Canada or a ruling from Canadat@ns and Revenue
Agency to the effect that the Holders of such Guitding Securities and any related coupons wilrecbgnize income, gain or loss for
Canadian federal or provincial income tax or otlagrpurposes as a result of such defeasance onaovdefeasance and will be subject
to Canadian federal and provincial income tax ahemtax on the same amounts, in the same mandeatdahe same times as would h
been the case had such defeasance or covenant
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defeasance not occurred (and for the purposeschfapinion, such Canadian counsel shall assumeéHitiders of such Outstanding
Securities include Holders who are not resideri@amada).

(5) The Company is not an “insolvent person” witthe meaning of the Bankruptcy and Insolvency &aAr{ada) on the date of
such deposit or at any time during the period egndimthe 91st day after the date of such depadie{ng understood that this condition
shall not be deemed satisfied until the expiratibauch period).

(6) No Event of Default or event that, with the giag of time or the giving of notice, or both, dtanstitute an Event of Default
with respect to such Securities or any related ongshall have occurred and be continuing on thkeafasuch deposit or, insofar as
paragraphs (5), (6) and (7) of Section 501 are eore, at any time during the period ending orbthe day after the date of such dep
(it being understood that this condition shall betdeemed satisfied until the expiration of suatiopié.

(7) The Company has delivered to the Trustee ani@piof Counsel to the effect that such deposill sttd cause the Trustee or the
trust so created to be subject to the Investmenigamy Act of 1940, as amended.

(8) Such defeasance or covenant defeasance shadlquit in a breach or violation of, or constitatdefault under, this Indenture or
any other material agreement or instrument to wthehCompany is a party or by which it is bound.

(9) Notwithstanding any other provisions of thicen, such defeasance or covenant defeasancebshettfected in compliance
with any additional or substitute terms, conditi@ndimitations in connection therewith pursuanSection 301.

(10) The Company shall have delivered to the Teuate Officers’ Certificate and an Opinion of Counsach stating that all
conditions precedent provided for relating to itiie defeasance under Section 1302 or the coveleé@asance under Section 1303 (as
the case may be) have been complied with.

Section 1305. Deposited Money and Government Ofidigs to Be Held in Trust; Other Miscellaneous BPsmns.

Subject to the provisions of the last paragrap8egftion 903, all money and Government Obligatiemother property as may be

provided pursuant to Section 301) (including thecpeds thereof) deposited with the Trustee (oratbalifying trustee, collectively for
purposes of this Section 1305, the “Trustgmijsuant to Section 1304 in respect of such OulstgrSecurities and any related coupons shi
held in trust and applied by the Trustee, in acancg with the provisions of such Securities andratated coupons and this Indenture, to the
payment, either directly or through any Paying Agesithe Trustee may determine (other than, wiheet only to defeasance pursuant to
Section 1302, the Company or any of its Affiliates)the Holders of such Securities and any relategbons of all sums due and to become
thereon in respect of principal (and premium, if)aand interest, if any, but such money need natdggegated from other funds except to the
extent required by law.
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Unless otherwise specified with respect to any Bgcpursuant to Section 301, if, after a deposferred to in Section 1304(1) has
been made, (a) the Holder of a Security in respkeathich such deposit was made is entitled to, doek, elect pursuant to Section 312(b) o
terms of such Security to receive payment in a&hay other than that in which the deposit purst@a®ection 1304(1) has been made in
respect of such Security, or (b) a Conversion Ewentirs as contemplated in Section 312(d) or 31&(by the terms of any Security in respec
of which the deposit pursuant to Section 1304(%)been made, the Indebtedness represented by sagtit$and any related coupons shall be
deemed to have been, and will be, fully dischamyedi satisfied through the payment of the princgdghnd premium, if any) and interest, if
any, on such Security as they become due out girtheeeds yielded by converting (from time to tiasespecified below in the case of any ¢
election) the amount or other property depositecképect of such Security into the Currency in Wwhiach Security becomes payable as a |
of such election or Conversion Event based on pipdicable Market Exchange Rate for such Currenasffiact on the third Business Day prior
to each payment date, except, with respect to a€sion Event, for such Currency in effect (as lyeas feasible) at the time of the
Conversion Event.

The Company shall pay and indemnify the Trusteénagany tax, fee or other charge imposed on assesl against the
Government Obligations deposited pursuant to Sedt894 or the principal and interest received speet thereof other than any such tax, fee
or other charge which by law is for the accounthef Holders of such Outstanding Securities andrelayed coupons.

Anything in this Article Thirteen to the contrarptwithstanding, the Trustee shall deliver or payht Company from time to time
upon request of the Company any money or Govern@bligations (or other property and any proceedsatniom) held by it as provided in
Section 1304 which, in the opinion of a nationa#igognized firm of independent public accountarfgessed in a written certification thereof
delivered to the Trustee, are in excess of the attbereof which would then be required to be dgpdgo effect an equivalent defeasance or
covenant defeasance, as applicable, in accordaitic¢his Article.

Section 1306. Reinstatement

If the Trustee or any Paying Agent is unable toyappy money in accordance with Section 1305 bgaaaf any order or
judgment of any court or governmental authorityo@ripg, restraining or otherwise prohibiting sugiplcation, then the obligations of t
Company under this Indenture and such Securitidsaay related coupons shall be revived and reetas though no deposit had occurred
pursuant to Section 1302 or 1303, as the case maynil such time as the Trustee or Paying Agepermitted to apply all such money in
accordance with Section 13Q&pvided, however, that if the Company makes any payment of pridaypgor premium, if any) or interest, if
any, on any such Security or any related coupdoviahg the reinstatement of its obligations, then@pany shall be subrogated to the rights of
the Holders of such Securities and any related @osio receive such payment from the money helthéyrustee or Paying Agent.
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ARTICLE FOURTEEN
MEETINGS OF HOLDERS OF SECURITIES

Section 1401. Purposes for Which Meetings May Bée@a

If Securities of a series are issuable, in wholagrart, as Bearer Securities, a meeting of HaldéiSecurities of such series may
called at any time and from time to time pursuarthis Article to make, give or take any requestndnd, authorization, direction, notice,
consent, waiver or other action provided by thidelmure to be made, given or taken by Holders otiSies of such series.

Section 1402. Call, Notice and Place of Meetings

(a) The Trustee may at any time call a meetingaftlers of Securities of any series for any purgpseified in Section 1401, to be
held at such time and at such place in the Citfe# York or in London or in Toronto, Ontario, Canaabk the Trustee shall determine. Notice
of every meeting of Holders of Securities of angies setting forth the time and the place of smeeting and in general terms the action
proposed to be taken at such meeting, shall benginghe manner provided for in Section 106, esslthan 21 nor more than 180 days prior t
the date fixed for the meeting.

(b) In case at any time the Company, pursuantBoaad Resolution or the Holders of at least 10%rincipal amount of the
Outstanding Securities of any series shall haveesigd the Trustee to call a meeting of the Holde&ecurities of such series for any purpos
specified in Section 1401, by written request sgtforth in reasonable detail the action proposdokttaken at the meeting, and the Trustee
shall not have made the first publication of théaeof such meeting within 21 days after receifpguach request or shall not thereafter procee
to cause the meeting to be held as provided hdtan,the Company or the Holders of Securitiesuchsseries in the amount above specified,
as the case may be, may determine the time arplabe in the City of New York, London or in Torontntario, Canada for such meeting anc
may call such meeting for such purposes by givioiice thereof as provided in paragraph (a) of $gstion.

Section 1403. Persons Entitled to Vote at Meetings

To be entitled to vote at any meeting of HolderSeturities of any series, a Person shall be Hglder of one or more Outstandi
Securities of such series, or (2) a Person appbingean instrument in writing as proxy for a HolderHolders of one or more Outstanding
Securities of such series by such Holder of HoldEng only Persons who shall be entitled to beguresr to speak at any meeting of Holders
of Securities of any series shall be the Persaitlemhto vote at such meeting and their counsel,rapresentatives of the Trustee and its col
and any representatives of the Company and itssabun

Section 1404. Quorum; Actian

The Persons entitled to vote a majority in printgraount of the Outstanding Securities of a sesfesl constitute a quorum for a
meeting of Holders of Securities of such seneyided, however, that, if any action is to be taken at such megetith respect to a
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consent or waiver which this Indenture expresstvigles may be given by the Holders of not less thapecified percentage in principal
amount of the Outstanding Securities of a serf@sPersons entitled to vote such specified pergeritaprincipal amount of the Outstanding
Securities of such series shall constitute a quotarthe absence of a quorum within 30 minuteshefttime appointed for any such meeting,
meeting shall, if convened at the request of HaldérSecurities of such series, be dissolved. ynatiner case the meeting may be adjourne

a period of not less than 10 days as determingtidoghairman of the meeting prior to the adjournneéisuch meeting. In the absence of a
qguorum at any such adjourned meeting, such adjdurrezting may be further adjourned for a periodatfless than 10 days as determined by
the chairman of the meeting prior to the adjournneéisuch adjourned meeting. Notice of the recomgenf any adjourned meeting shall be
given as provided in Section 1402(a), except thah rotice need be given only once not less thandays prior to the date on which the
meeting is scheduled to be reconvened. Noticeeofghonvening of any adjourned meeting shall gapeessly the percentage, as provided
above, of the principal amount of the Outstandieguities of such series which shall constituteiargm.

Subject to the foregoing, at the reconvening of imeeting adjourned for lack of a quorum the Persmtisled to vote 25% in
principal amount of the Outstanding Securitiedhatttme shall constitute a quorum for the takinguof action set forth in the notice of the
original meeting.

Except as limited by the proviso to Section 803 @solution presented to a meeting or adjourneetimg duly reconvened at
which a quorum is present as aforesaid may be addpt the affirmative vote of the Holders of nadéhan a majority in principal amount of
the Outstanding Securities of such senesyided, however, that, except as limited by the proviso to Sec868, any resolution with respect
to any request, demand, authorization, directiotica, consent, waiver or other action which thiddnture expressly provides may be made,
given or taken by the Holders of a specified petags, which is less than a majority, in principalcant of the Outstanding Securities of a
series may be adopted at a meeting or an adjouneeting duly reconvened and at which a quorumeasemnt as aforesaid by the affirmative
vote of the Holders of not less than such specifietentage in principal amount of the Outstan@agurities of such series.

Any resolution passed or decision taken at any imgef Holders of Securities of any series dulydhiel accordance with this
Section shall be binding on all the Holders of Sii@s of such series and the related coupons, ivehetr not present or represented at the
meeting.

Notwithstanding the foregoing provisions of thicten 1404, if any action is to be taken at a nmeptif Holders of Securities of
any series with respect to any request, demandopggation, direction, notice, consent, waiver tiras action that this Indenture expressly
provides may be made, given or taken by the HoldEesspecified percentage in principal amountlloDatstanding Securities affected
thereby, or of the Holders of such series and emaaye additional series:

(i) there shall be no minimum quorum requirementsfach meeting; and

(i) the principal amount of the Outstanding Setiessi of such series that vote in favor of such estjudemand, authorization,
direction, notice, consent, waiver or other actball be taken into account in determining whethmh request, demand, authorization,
direction, notice, consent, waiver or other actias been made, given or taken under this Indenture.
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Section 1405. Determination of Voting Rights; Cocidand Adjournment of Meetings

(a) Notwithstanding any provisions of this Indertuthe Trustee may make such reasonable regulafoitsnay deem advisable
any meeting of Holders of Securities of a serieegard to proof of the holding of Securities oflsseries and of the appointment of proxies
and in regard to the appointment and duties ofdaips of votes, the submission and examinatiqgrafies, certificates and other evidence of
the right to vote, and such other matters concgrthie conduct of the meeting as its shall deemagpjate. Except as otherwise permitted or
required by any such regulations, the holding afugities shall be proved in the manner specifie8éation 104 and the appointment of any
proxy shall be proved in the manner specified iati®a 104 or by having the signature of the pemsoecuting the proxy witnessed or
guaranteed by any trust company, bank or bankéoaaéed by Section 104 to certify to the holdingBafarer Securities. Such regulations may
provide that written instruments appointing proxiegyular on their face, may be presumed validgemtine without the proof specified in
Section 104 or other proof.

(b) The Trustee shall, by an instrument in writappoint a temporary chairman of the meeting, urtlessneeting shall have been
called by the Company or by Holders of Securitegrvided in Section 1402(b), in which case then@any or the Holders of Securities of
the series calling the meeting, as the case maghiadl,in like manner appoint a temporary chairnrfapermanent chairman and a permanent
secretary of the meeting shall be elected by vbteeoPersons entitled to vote a majority in pyiraiamount of the Outstanding Securities of
such series represented at the meeting.

(c) At any meeting each Holder of a Security oftegeries or proxy shall be entitled to one votesfach $1,000 principal amount of
Outstanding Securities of such series held or sgmted by him (determined as specified in the diafinof “Outstanding” in Section 101);
provided, however, that no vote shall be cast or counted at any ingét respect of any Security challenged as ndstanding and ruled by
the chairman of the meeting to be not Outstandiihg. chairman of the meeting shall have no rightdi®, except as a Holder of a Security of
such series or proxy.

(d) Any meeting of Holders of Securities of anyiegiduly called pursuant to Section 1402 at whicju@um is present may be
adjourned from time to time by Persons entitleddte a majority in principal amount of the OutstargdSecurities of such series represente
the meeting; and the meeting may be held as saajd without further notice.
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Section 1406. Counting Votes and Recording Actibileetings.

The vote upon any resolution submitted to any mgetf Holders of Securities of any series shalbpevritten ballots on which
shall be subscribed the signatures of the HoldeBeourities of such series or of their repres@rgatby proxy and the principal amounts and
serial numbers of the Outstanding Securities ohsgeies held or represented by them. The permahairman of the meeting shall appoint
two inspectors of votes who shall count all votast@t the meeting for or against any resolutiahwano shall make and file with the secretary
of the meeting their verified written reports inptigate of all votes cast at the meeting. A recatdeast in duplicate, of the proceedings of ¢
meeting of Holders of Securities of any seriesldb@prepared by the Secretary of the meeting ek tshall be attached to said record the
original reports of the inspectors of votes on wote by ballot taken thereat and affidavits by onenore persons having knowledge of the
facts setting forth a copy of the notice of the timgpand showing that said notice was given asigealin Section 1402 and, if applicable,
Section 1404. Each copy shall be signed and varifiethe affidavits of the permanent chairman awetary of the meeting and one such «
shall be delivered to the Company, and anothdrddtustee to be preserved by the Trustee, thex lathave attached thereto the ballots vote
at the meeting. Any record so signed and verifleall$e conclusive evidence of the matters thestdited.

Section 1407. Waiver of Jury Trial

Each of the Company and the Trustee hereby irrdolpeeaives, to the fullest extent permitted by aqgdble law, any and all right
to trial by jury in any legal proceeding arisingt @fi or relating to this Indenture, the Securitieghe transactions contemplated hereby.
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This Indenture may be executed in any number oftesparts, each of which so executed shall be dée¢mkee an original, but all
such counterparts shall together constitute butamakethe same Indenture.

IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, all as of thg @nd year first above
written.

IAMGOLD Corporation

By:

Name:
Title:

By:

Name:
Title:

as Trustet

By:

Name:
Title:



EXHIBIT A
FORM OF SECURITY

*[Unless this Security is presented by an authorizkrepresentative of The Depository Trust Company, &New York
corporation (“DTC"), to the Company (as defined bebw) or its agent for registration of transfer, exclange or payment, and any
certificate issued is registered in the name of Ced& Co. or such other name as is requested by anthworized representative of DTC
(and any payment is made to Cede & Co. or to suchteer entity as is requested by an authorized represntative of DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registered owner hereof, Cede & Gdas an interest herein.

*[This Security is a global Security within the meaing of the Indenture hereinafter referred to and & registered in the name
of DTC or a nominee of DTC. This Security is exchageable for Securities registered in the name of aePson other than DTC or its
nominee only in the limited circumstances describeih the Indenture, and no transfer of this Security(other than a transfer of this
Security as a whole by DTC to a nominee of DTC onba nominee of DTC to DTC or another nominee of DT@r by DTC or any such
nominee to a successor Depositary or nominee of susuccessor Depositary) may be registered exceptlimited circumstances.]

IAMGOLD Corporation
% [Debenture] [Note] [due] [Due]

No. $
CUSIP:

IAMGOLD Corporation, a corporation incorporated enthe laws of Canada (herein called the “Compawyiich term includes
any successor Person under the Indenture herainafitered to), for value received, hereby promisesay to [Cede & Co.]*, or registered
assigns, the principal sum of $ ( DOLLARSMB)[date and year], at the office or agency of@oenpany referred to below, and to pay
interest thereon on [date and year], and semi-diyrtha@reafter on [date] and [date] in each yearnf and including [date and year],** or from
and including the most recent Interest Payment Batehich interest has been paid or duly providard dt the rate of % per annum, until the
principal hereof is paid

* Include if Securities are to issued in globalnforAt the time of this writing, DTC will not acceptobal securities with an aggregate
principal amount in excess of $500,000,000. Ifaggregate principal amount of the offering excebdsamount, use more than one
global security

**  |nsert date from which interest is to accrue othé Securities are to be s¢“flat”, the closing date of the offerin
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or duly provided for, and (to the extent lawful)gay on demand interest on any overdue principagénfium, if any,] or interest at the rate
borne by this Security from and including the datewvhich such overdue principal, [premium, if argr,Jinterest becomes payable to but
excluding the date payment of such principal, [ptem if any,] or interest has been made or dulyjated for. The interest so payable, and
punctually paid or duly provided for, on any Intg@r®ayment Date will, as provided in such Indentbeepaid to the Person in whose name thi
Security (or one or more Predecessor Securitigggistered at the close of business on the Re®deord Date for such interest, which shall
be the [date] or [date] (whether or not a Busiri2ag), as the case may be, next preceding suctebitBayment Date. Any such interest not sc
punctually paid or duly provided for shall forthtvitease to be payable to the Holder on such ReBeleord Date, and such Defaulted Interes
and (to the extent lawful) interest on such Defdilinterest at the rate borne by the Securitiehisfseries, may be paid to the Person in whos
name this Security (or one or more Predecessorifiesyis registered at the close of business 8pecial Record Date for the payment of
such Defaulted Interest to be fixed by the Trustetice whereof shall be given to Holders of Se@siof this series not less than 10 days pric
to such Special Record Date, or may be paid atiemgyin any other lawful manner not inconsistenttwthe requirements of any securities
exchange on which the Securities of this series bbealjsted, and upon such notice as may be reqbiresich exchange, all as more fully
provided in said Indenture. Reference is herebyentadhe further provisions of this Security satffan the reverse hereof, which further
provisions shall for all purposes have the samecefis if set forth at this place.
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Unless the certificate of authentication hereontiesen duly executed by the Trustee by manual sigeathis Security shall not be
entitled to any benefit under the Indenture, ovaléd or obligatory for any purpose.

IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.
Dated IAMGOLD Corporation

By

By

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desaghtherein referred to in the within-mentioneddntlre.

as Trustt

By

Authorized Officer
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[Form of Reverse]

This Security is one of a duly authorized issusesfurities of the Company designated as its Dé&bégntures] [Notes] [due]

[Due] (herein called the “Saties”), limited (except as otherwise providedfire Indenture referred to below [and except as
provided in the second succeeding paragraph]) gmeagte principal amount to $[ ,000,000], whicay be issued under an indenture (hereir
called the “Indenture”) dated as of , between IAMGOLD Corporation and , as trustee (herein called thai$tee”,

which term includes any successor trustee undenttenture), to which Indenture and all indentiugegplemental thereto reference is hereby
made for a statement of the respective rightstditioins of rights, duties, obligations and immuwestthereunder of the Company, the Trustee

and the Holders of the Securities, and of the tarp which the Securities are, and are to be gatittated and delivered. [This Security is a

global Security representing $[ , ,000]@g@te principal amount [at maturity]** of the Seities of this series.]***

Payment of the principal of (and premium, if argny interest on this Security will be made at tfie® or agency of the Company
maintained for that purpose in , in such coin or currency of the United Statedwiferica as at the time of payment is legal tende
payment of public and private debgspvided, however, that payment of interest may be made at the omtidhe Company (i) by check
mailed to the address of the Person entitled ther@such address shall appear on the Securitgteegr (ii) by wire transfer to an account
maintained in the United States by the Personledtib such payment as specified in the Securitis®er. [Notwithstanding the foregoing,
payments of principal, premium, if any, and intéi@s a global Security registered in the name Depositary or its nominee will be made by
wire transfer of immediately available funds.] Ripal paid in relation to any Security of this ssrat Maturity shall be paid to the Holder of
such Security only upon presentation and surreofisuch Security to such office or agency refetcedbove.

[As provided for in the Indenture, the Company rfrayn time to time without notice to, or the consefitthe Holders of the
Securities, create and issue additional Secunfigisis series under the Indenture, equal in ranké Outstanding Securities of this series in al
respects (or in all respects except for the paymgimterest accruing prior to the issue date efribw Securities of this series or except for the
first payment of interest following the issue datehe new Securities of this series) so that e Becurities of this series shall be consolid
and form a single series with the Outstanding Seesiof this series and have the same terms st&tos, redemption or otherwise as the
Outstanding Securities of this series.]****

** Include if a discount securit
***  |nclude in a global Securit
****x  |nclude if this series of Securities may be reoplgmarsuant to Section 301 of the Indenti
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[The Securities of this series are subject to reutemn upon not less than 30 nor more than 60 dagtite, at any time after [date
and year], as a whole or in part, at the electioh® Company [, at a Redemption Price equal tqpthreentage of the principal amount set fortt
below if redeemed during the 12-month period beigmfdate], of the years indicated:

Redemption Redemption
Year Price Year Price
% %
% %
% %

and thereafter] at 100% of the principal amourgetber in the case of any such redemption withusetinterest, if any, to the Redemption
Date, all as provided in the Indenture.]*

[The Securities of this series are also subjectdemption on [date] in each year commencing iadflyarough the operation of a
sinking fund, at a Redemption Price equal to 100%® principal amount, together with accrued iegtito the Redemption Date, all as
provided in the Indenture. The sinking fund progider the [mandatory] redemption on [date] in egelr beginning with the year [year] of
$ aggregate principal amount of Securiviethis series. [In addition, the Company mayitsabption, elect to redeem up to an additional
$ aggregate principal amount of Securitiethis series on any such date.] Securities isfglries acquired or redeemed by the Company
(other than through operation of the sinking fumdy be credited against subsequent [mandatoryigjrikind payments.]**

[The Securities of this series are subject to repayt at the option of the Holders thereof on [Repayt Date(s)] at a Repayment
Price equalto % of the principal amount, thgetwith accrued interest to the Repayment Dakasgbrovided in the Indenture. To be repaid
at the option of the Holder, this Security, witle tfOption to Elect Repayment” form duly completgdtbe Holder hereof (or the Holder’s
attorney duly authorized in writing), must be reeel by the Company at its office or agency maimdifor that purpose in not earlier
than 45 days nor later than 30 days prior to thealReent Date. Exercise of such option by the Hotdehis Security shall be irrevocable
unless waived by the Company.]***

In the case of any redemption [repayment] of Séiesrof this series, interest installments whoseest Maturity is on or prior to tt
Redemption Date [Repayment Date] will be payabliéoHolders of such Securities, or one or morel@essor Securities, of record at the
close of business on the relevant record datesdiocoto their terms and the provisions of Sec86i of the Indenture. Securities of this serie
(or portions thereof) for whose redemption [repagthpayment is made or duly provided for in accoimiawith the Indenture shall cease to
bear interest from and after the Redemption Daépfigment Date].

* Include if the Securities are subject to redemptioreplace with any other redemption provisiongligpble to the Securitie
** Include if the Securities are subject to a sinKunay.
***  |Include if the Securities are subject to repaynagiihe option of the Holder
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In the event of redemption [repayment] of this S&gun part only, a new Security or Securitiestloi series for the unredeemed
[unpaid] portion hereof shall be issued in the narinihe Holder hereof upon the cancellation hereof.

If an Event of Default shall occur and be contimgyithe principal of [and accrued but unpaid inteceg all the Securities of this
series may be declared due and payable in the mandewith the effect provided in the Indenture.

The Indenture contains provisions for defeasanemyatime of (a) the entire Indebtedness of the @amy on this Security and
(b) certain restrictive covenants and the relatetaDits and Events of Default applicable to theuBiges of this series, upon compliance by the
Company, with certain conditions set forth thereihjch provisions apply to this Security.

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fination of the rights and
obligations of the Company and the rights of thédds under the Indenture at any time by the Comaal the Trustee with the consent of
the Holders of a majority in aggregate principabamt of the Securities at the time Outstandinglicdexies affected by such amendment or
modification. The Indenture also contains provisipermitting the Holders of specified percentagesggregate principal amount of the
Securities of this series at the time Outstandimghehalf of the Holders of all the Securitiesho$ tseries, to waive compliance by the Comg
with certain provisions of the Indenture and alenotains provisions permitting the Holders of natsi¢han a majority in aggregate principal
amount of the Outstanding Securities of all senigh respect to which a Default shall have occuaad shall be continuing, on behalf of the
Holders of all Outstanding Securities of such afdcseries, to waive certain past defaults undetrtienture and their consequences. Any
consent or waiver by or on behalf of the Holdethi§ Security shall be conclusive and binding upoch Holder and upon all future Holders
this Security and of any Security issued upon éggstration of transfer hereof or in exchange taeref in lieu hereof whether or not notatiol
such consent or waiver is made upon this Security.

No reference herein to the Indenture and no prowisf this Security or of the Indenture shall atieimpair the obligation of the
Company, which is absolute and unconditional, tptha principal of (and premium, if any, on) anteiest on this Security at the times, place
and rate, and in the coin or currency, herein pitesd.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofstiSecurity is registerable on the
Security Register of the Company, upon surrendéhisfSecurity for registration of transfer at tifice or agency of the Company maintained
for such purpose in duly ers#at by, or accompanied by a written instrumentafgfer in form satisfactory to the Company and
the Security Registrar duly executed by, the Holdaeof or his attorney duly authorized in writiagd thereupon one or more new Securities
of this series, of authorized denominations andtfersame aggregate principal amount, will be d$adhe designated transferee or
transferees.

A-6



The Securities of this series are issuable ontggistered form without coupons in denomination$000 and any integral
multiple thereof. As provided in the Indenture atbject to certain limitations therein set forthe Securities of this series are exchangeab
a like aggregate principal amount of Securitiethef series of a different authorized denominatamrequested by the Holder surrendering the
same.

No service charge shall be made for any registraifdransfer or exchange of Securities of thiseseibut the Company may reqt
payment of a sum sufficient to cover any tax oeotjovernmental charge payable in connection thérew

Prior to the time of due presentment of this Ségdor registration of transfer, the Company, thestee and any agent of the
Company or the Trustee may treat the Person in &vhame this Security is registered as the owneofiéor all purposes, whether or not this
Security is overdue, and neither the Company, tlust€e nor any agent shall be affected by noticka@ontrary.

Interest on this Security shall be computed orbiss of a 360-day year of twelve 30-day months i@ purposes of disclosure
under thenterest Ac{Canada), the yearly rate of interest to whichregécalculated under a Security of this seriesfgr period in any
calendar year (the “calculation period”) is equérdlis the rate payable under a Security of thiesén respect of the calculation period
multiplied by a fraction the numerator of whicltli® actual number of days in such calendar yeatr@denominator of which is the actual
number of days in the calculation period.

[If at any time, (i) the Depositary for the Secigrdt of this series notifies the Company that itrisvilling or unable to continue as
Depositary for the Securities of this series @tiny time the Depositary for the Securities ¢f Heries shall no longer be a clearing agency
registered as such under the Securities ExchanpgefA®34, as amended and a successor Depositaoy éppointed by the Company within
90 days after the Company receives such noticeaorhes aware of such condition, as the case mdgrbéij) the Company determines that
the Securities of this series shall no longer Ipeagented by a global Security or Securities [gragny Event of Default shall have occurred
be continuing with respect to the Securities of 8eries]*, then in such event the Company willcexe and the Trustee will authenticate and
deliver Securities of this series in definitive itgred form, in authorized denominations, andnimggregate principal amount equal to the
principal amount of this Security in exchange fastSecurity. Such Securities of this series inrtdt#fe registered form shall be registered in
such names and issued in such authorized denoomsais the Depository, pursuant to instructionsifits direct or indirect participants or
otherwise, shall instruct the Trustee. The Trustesl deliver such Securities of this series toRkesons in whose names such Securities of th
series are so registered.]**

* Include, if applicable
**  Include for global security
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The Indenture and this Security shall be governedra construed in accordance with the laws ofStage of New York.

All references herein to “dollars” or “$” means alldr or other equivalent unit in such coin or ety of the United States of
America as at the time should be legal tenderiferpayment of public and private debts, and athteused in this Security which are define
the Indenture shall have the meanings assigndteto in the Indenture.
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[OPTION TO ELECT REPAYMENT

The undersigned hereby irrevocably requests aridigts the Company to repay the within Security ffee portion thereof
specified below)], pursuant to its terms, on thepRyment Date” first occurring after the date akipt of the within Security as specified
below, at a Repayment Price equal to % of tirejpal amount thereof, together with accruedrieseto the Repayment Date, to the
undersigned at:

(Please Print or Type Name and Address of the Wigiezd.)

For this Option to Elect Repayment to be effectthies Security with the Option to Elect Repaymemiyccompleted must be
received not earlier than 45 days prior to the Repent Date and not later than 30 days prior tdRbpayment Date by the Company at its
office or agency in New York, New York.

If less than the entire principal amount of thehivitSecurity is to be repaid, specify the portibereof (which shall be $1,000 or an
integral multiple thereof) which is to be repaid: $ .

If less than the entire principal amount of thehimitSecurity is to be repaid, specify the denonamgs) of the Security(ies) to be
issued for the unpaid amount ($1,000 or any integrdtiple of $1,000): $

Dated:

Note: The signature to this Option to Elect Repayr
must correspond with the name as written uponahbe f
of the within Security in every particular without
alterations or enlargement or any change whatsde
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ASSIGNMENT FORM*

To assign this Security, fill in the form below:
| or we assign and transfer this Security to

(INSERT ASSIGNEI'S SOC. SEC., SOC. INS. OR TAX ID Nt

(Print or type assignee’s name, address and zijpstal code)

and irrevocably appoint

agent
to transfer this Security on the books of the Camypd@he agent may substitute another to act for him

Dated Your Signature:

(Sign exactly as name appears on the other sittésof
Security)

Signature Guarante

(Signature must be guaranteed by a commercial batrkist
company, by a member or members’ organization & Th
New York Stock Exchange or by another eligible gnéor
institution as defined in Rule 17Ad-15 under theBiies
Exchange Act of 193¢

*  Omit if a global securit

A-10



EXHIBIT B
FORMS OF CERTIFICATION
EXHIBIT B-1

FORM OF CERTIFICATE TO BE GIVEN BY
PERSON ENTITLED TO RECEIVE BEARER SECURITY
OR TO OBTAIN INTEREST PAYABLE PRIOR

TO THE EXCHANGE DATE

CERTIFICATE

[ Insert title or sufficient description
of Securities to be deliverdd

This is to certify that as of the date hereof, ardept as set forth below, the above-captionedriesuheld by you for our account
(i) are not owned by any person(s) that is a aitiaeresident of the United States; a corporatiopastnership (including any entity treated as ¢
corporation or partnership for U.S. federal incamrepurposes) created or organized in or undelathie of the United States, any state thereo
or the District of Columbia unless, in the casa @artnership, U.S. Treasury Regulations provitiemtise; any estate whose income is subje
to U.S. federal income tax regardless of its soorcea trust if (A) a U.S. court can exercise priynsupervision over the trust's administration
and one or more United States persons are autbdnzeontrol all substantial decisions of the trus(B) a trust in existence on August 20,
1996, and treated as a United States person hibierdate that timely elected to continue to bated as a United States person (“United State
persons(s)”), (ii) are owned by United States paisjothat are (a) foreign branches of U.S. findnogtitutions (financial institutions, as
defined in U.S. Treasury Regulation Section 1.18&)(1)(iv) are herein referred to as “financiadtitutions”) purchasing for their own accot
or for resale, or (b) United States person(s) wdguaed the Securities through foreign branched.& financial institutions and who hold the
Securities through such U.S. financial institutiamsthe date hereof (and in either case (a) ored)h such U.S. financial institution hereby
agrees, on its own behalf or through its agent,ytba may advise IAMGOLD Corporation or its agemittsuch financial institution will
comply with the requirements of Section 165(j)(3)() or (C) of the U.S. Internal Revenue Codd 886, as amended, and the regulations
thereunder), or (iii) are owned by U.S. or forefgrancial institution(s) for purposes of resaleidgrthe restricted period (as defined in U.S.
Treasury Regulation Section 1.163-5(c)(2)(i)(D)(#&nd, in addition, if the owner is a U.S. or fgrefinancial institution described in clause
(i) above (whether or not also described in c&a(i} or (ii)), this is to further certify that shidinancial institution has not acquired the
Securities for purposes of resale directly or ieclity to a United States person or to a personimvitte United States or its possessions.

As used herein, “United States” means the UnitetieStof America (including the states and the Bistf Columbia); and its
“possessions” include Puerto Rico, the U.S. Viigiands, Guam, American Samoa, Wake Island an8llththern Mariana Islands.
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We undertake to advise you promptly by tested telewr prior to the date on which you intend toraiityour certification relating
to the abovezaptioned Securities held by you for our accouratdoordance with your Operating Procedures if qaplieable statement hereir
not correct on such date, and in the absence ofuarty notification it may be assumed that thisiftemtion applies as of such date.

This certificate excepts and does not relate t&[$]. of such interest in the above-capttbBecurities in respect of which we
are not able to certify and as to which we undacstn exchange for an interest in a Permanent G8dsaurity or an exchange for and delivery
of definitive Securities (or, if relevant, colleati of any interest) cannot be made until we doestifg.

We understand that this certificate may be requimtezbnnection with certain tax legislation in tHaited States. If administrative
legal proceedings are commenced or threatenechimeation with which this certificate is or would devant, we irrevocably authorize you
produce this certificate or a copy thereof to argriested party in such proceedings.

Dated:

[To be dated no earlier than the 15th day prior
to (i) the Exchange Date or (ii) the relevant
Interest Payment Date occurring prior to the
Exchange Date, as applicab
[Name of Person Making Certificatio

(Authorized Signatory)
Name:
Title:
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EXHIBIT B-2

FORM OF CERTIFICATE TO BE GIVEN BY EUROCLEAR
AND CLEARSTREAM IN
CONNECTION WITH THE EXCHANGE OF A PORTION OF A
TEMPORARY GLOBAL SECURITY OR TO OBTAIN INTEREST
PAYABLE PRIOR TO THE EXCHANGE DATE

CERTIFICATE

[ Insert title or sufficient description
of Securities to be deliverdd

This is to certify that based solely on writtentifations that we have received in writing, bgtied telex or by electronic
transmission from each of the persons appeariogimecords as persons entitled to a portion optirecipal amount set forth below (our
“Member Organizations”) substantially in the fortteghed hereto, as of the date hereof, [U.S.$] principal amount of the above-captioned
Securities (i) is not owned by any person(s) that citizen or resident of the United States; @@@tion or partnership (including any entity
treated as a corporation or partnership for U.@eifal income tax purposes) created or organized imder the laws of the United States, any
state thereof or the District of Columbia unlesghie case of a partnership, U.S. Treasury Reguaaprovide otherwise; any estate whose
income is subject to U.S. federal income tax relgagdof its source or; a trust if (A) a U.S. carah exercise primary supervision over the
trust’'s administration and one or more United Staersons are authorized to control all substadéeisions of the trust or (B) a trust in
existence on August 20, 1996, and treated as &d)Sitates person before this date that timelyeditct continue to be treated as a United
States person (“United States person(s)”), (igvimed by United States person(s) that are (a)darkeranches of U.S. financial institutions
(financial institutions, as defined in U.S. TreasRegulation Section 1.165-12(c)(1)(iv) are hereiferred to as “financial institutions”)
purchasing for their own account or for resalg(rUnited States person(s) who acquired the Séesithrough foreign branches of U.S.
financial institutions and who hold the Securitieough such U.S. financial institutions on theeda¢reof (and in either case (a) or (b), each
such financial institution has agreed, on its owhdif or through its agent, that we may advise IAM® Corporation or its agent that such
financial institution will comply with the requiresnts of Section 165(j)(3)(A), (B) or (C) of the énbal Revenue Code of 1986, as amended,
and the regulations thereunder), or (iii) is owbgdJ.S. or foreign financial institution(s) for pases of resale during the restricted period (as
defined in U.S. Treasury Regulation Section 1.163¢2)(i)(D)(7)) and, to the further effect, thadncial institutions described in clause
(i) above (whether or not also described in c&(i$or (ii)) have certified that they have notjated the Securities for purposes of resale
directly or indirectly to a United States persortama person within the United States or its pasees.

As used herein, “United States” means the UnitetieStof America (including the states and the Bistf Columbia); and its
“possessions” include Puerto Rico, the U.S. Vilgiands, Guam, American Samoa, Wake Island andlititthern Mariana Islands.
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We further certify that (i) we are not making aagile herewith for exchange (or, if relevant, cditat of any interest) any
portion of the temporary global Security representhe above-captioned Securities excepted inlibeeareferenced certificates of Member
Organizations and (ii) as of the date hereof weshaot received any notification from any of our M@n Organizations to the effect that the
statements made by such Member Organizations egjbect to any portion of the part submitted hefefait exchange (or, if relevant,
collection of any interest) are no longer true aadnot be relied upon as of the date hereof.

We understand that this certification is requined@nnection with certain tax legislation in theitdd States. If
administrative or legal proceedings are commencéadreatened in connection with which this certifieis or would be relevant, we
irrevocably authorize you to produce this certificar a copy thereof to any interested party irhquoceedings.

Dated:

[To be dated no earlier than the Exchange Date

or the relevant Interest Payment Date occut

prior to the Exchange Date, as applical
[MORGAN GUARANTY TRUST COMPANY OF NEW YORK,
BRUSSELS OFFICE, as Operator of the Euroclear 8yk
[CLEARSTREAM]

By
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