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Exhibit 99.1

IAMGOLD CORPORATION
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual meeting (“Meeting”) of the shareholders of IAMGOLD Corporatti (the “Corporation”will
be held at St. Andrew’s Club & Conference Centff) King Street West, 18Floor, Toronto, Ontario, Canada, on Wednesday, 1y201C
at 4:00 p.m. (Toronto time) for the following pugss:

1. to receive and consider the annual report of mamage to the shareholders and the audited consetidfshancial statements of 1
Corporation for the year ended December 31, 20d%fz report of the auditors there:

2. to elect directors of the Corporation for the engujear;

3. to appoint KPMG LLP, Chartered Accountants, as tusliof the Corporation for the ensuing year anduthorize the directors to
their remuneratior

4.  to confirm the Corporatic' s approach to executive compensation;
5. to transact such other business as may properlg tmfore the Meeting or any adjournment or postpwme thereof

Particulars of the foregoing matters are set fortthe accompanying management information circaly shareholders of record at the cl
of business on April 13, 2010 are entitled to reeeiotice of and vote at the Meeting and any adjment or postponement thereof.

Shareholders who are unable to be present in persaat the Meeting are requested to complete, date,gsi and return, in the envelop
provided for that purpose, the enclosed form of pray. In order to be voted, proxies must be receiveldy IAMGOLD Corporation, c/o its
registrar and transfer agent, Computershare Trust @mpany of Canada, by no later than 5:00 p.m. (Toroto time) on May 17, 2010 ol
in the case of any adjournment or postponement ohe Meeting, by no later than 48 hours (excluding Sardays, Sundays and holidays
before the time for the adjourned or postponed Meeéng. Electronic voting is also available to registed shareholders for this Meeting
through www.investorvote.comusing the control and access numbers printed on tlreproxy. Votes cast electronically are in all respcts
equivalent to, and will be treated in the exact sammanner as, votes cast via a paper form of proxyurther details on the electronic
voting process are provided in the enclosed form gdroxy. The time limit for deposit of proxies may ke waived by the Chairman, at hi
discretion, and without notice.

If you have any questions or require assistance woting your proxy please contact our proxy solicition agent, Georgeson, toll free at 1-
866-598-0048.

DATED at Toronto, Ontario as of this ¥3 day of A@2010.

BY ORDER OF THE BOAREL

Peter C. Jones
Interim President and Chief Executive Offi



Exhibit 99.2

IAMGOLD CORPORATION
MANAGEMENT INFORMATION CIRCULAR
GENERAL PROXY INFORMATION

Solicitation of Proxies

The information contained in this management infation circular (“Circular”)is furnished in connection with the solicitationprbxies to b
used at the annual meeting (the “Meeting”) of tharsholders of IAMGOLD Corporation (the “Corporatip to be held at Toronto, Ontar
on Wednesday, May 19, 2010, at 4:00 p.m. (Torome), for the purposes set out in the accompangutice of the Meeting (theNotice o
Meeting”).

It is expected that the solicitation of proxies fbe Meeting will be made primarily by mail, howeydirectors, officers and employees of
Corporation may also solicit proxies by telephaeégecopier or in person in respect of the Meeti@gorgeson Shareholder Communicat
Canada Inc. (“Georgeson”) will be acting for then@any to solicit proxies for the Meeting, for a fefeup to $25,000This solicitation of
proxies for the Meeting is being made by or on behfof the directors and management of the Corporatn and the Corporation will
bear the costs of this solicitation of proxies fothe Meeting. In addition, the Corporation will reimburse brokensd nominees for the
reasonable expenses in forwarding proxies and ggaoying materials to beneficial owners of the comnsbares of the Corporation (
“Common Shares”).

Voting by Proxies

Enclosed with this Circular is a form of proxy. Thersons named in the enclosed form of proxy dieen$ and/or directors of the Corporati
A shareholder of the Corporation may appoint a peren (who need not be a shareholder of the Corporatig other than the person
already named in the enclosed form of proxy to repsent such shareholder of the Corporation at the Meing by striking out the
printed names of such persons and inserting the naenof such other person in the blank space providetierein for that purpose. In orde
to be valid, a proxy must be received by ComputmesiTrust Company of Canada, 9th Floor, 100 Unityersvenue, Toronto, Ontari
M5J 2Y1, no later than 5:00 p.m. (Toronto time)May 17, 2010 or, in the event of an adjournmenpastponement of the Meeting, no [i
than 48 hours (excluding Saturdays, Sundays ariddysl) before the time for holding the adjournegostponed Meeting.

As noted in the notice of meeting accompanying @iisular, shareholders may also elect to votetedaically in respect of any matter to
acted upon at the Meeting. Votes cast electroyiaak in all respects equivalent to, and will E=ated in the exact same manner as, vote
via a paper form of proxy. To vote electronicallyterested shareholders are asked to go to theiteedbown on the form of proxy and foll
the instructions on the screen. Please note tltdt #zareholder exercising the electronic votingooptvill need to refer to the control num
indicated on their proxy form to identify themsedvia the electronic voting system. Shareholdersilshalso refer to the instructions on
proxy form for information regarding the deadlirg f/oting shares electronically. If a shareholdeteg electronically they are asked nc
return the paper form of proxy by mail.

In order to be effective, a form of proxy must beeuted by a shareholder exactly as his or her reppears on the register of shareholde
the Corporation. Additional execution instructia@re set out in the notes to the form of proxy. Phexy must also be dated where indicate
the date is not completed, the proxy will be deetodoe dated on the day on which it was mailechereholders.



The management representatives designated in thesed form of proxy will vote the Common Sharesdapect of which they are appoir
proxy in accordance with the instructions of tharsholder as indicated on the proxy and, if theedh@lder specifies a choice with respe:
any matter to be acted upon, the Common Sharedeiloted accordinglyin the absence of such direction, such Common Sharavill be
voted by the management representatives named in cu form of proxy in favour of each of the matters eferred to in the Notice o
Meeting and will be voted by such representativesmoall other matters which may come before the Meatig in their discretion.

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

Non-Registered Shareholders

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

(@) in the name of an intermediary (an “Intermegipmwith whom the NonRegistered Shareholder deals in respect c
Common Shares (Intermediaries include, among athesks, trust companies, securities dealers okeloso trustees
administrators of a seHdministered registered retirement savings plagistered retirement income fund, registt
education savings plan and similar plans)

(b) in the name of a clearing agency (such as The Gamddkpository for Securities Limited, in Canadad dhe Deposital
Trust Company, in the United States) of which thedmediary is a participar

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

(c) be given a voting instruction formhich is not signed by the Intermediaryand which, when properly completed and si¢
by the Non-Registered Shareholder asturned to the Intermediary or its service company, will constitute votin
instructions (often called a “voting instructionrfi@’) which the Intermediary must follow. Typically, thveting instructiol
form will consist of a one page pre-printed fornongtimes, instead of the one page jrieted form, the voting instructi
form will consist of a regular printed proxy forneccmpanied by a page of instructions, which costairremovable lak
with a bar-code and other information. In ordertfoe form of proxy to validly constitute a votingstruction form, the Non-
Registered Shareholder must remove the label ftanrirnstructions and affix it to the form of proxgroperly complete at
sign the form o



proxy and submit it to the Intermediary or its seevcompany in accordance with the instructionshefIntermediary or i
service company; or

(d) be given a form of proxyhich has already been signed by the Intermediar(typically by a facsimile, stamped signatu
which is restricted as to the number of Common &haeneficially owned by the NdrRegistered Shareholder but whic
otherwise not completed by the Intermediary. Beeahe Intermediary has already signed the formroky this form o
proxy is not required to be signed by the Non-Regél Shareholder when submitting the proxy. Iis tase, the Non-
Registered Shareholder who wishes to submit a pehauld properly complete the form of proxy and aspit with
Computershare Trust Company of Canada, 9th Fl@8 University Avenue, Toronto, Ontario, M5J 2\

In either case, the purpose of these procedurés pgermit NonRegistered Shareholders to direct the voting of @leenmon Shares th
beneficially own. Should a NoRegistered Shareholder who receives either a vatisguction form or a form of proxy wish to attetitk
Meeting and vote in person (or have another peattend and vote on behalf of the Non-Registeredrebindder), the NorRegistere
Shareholder should strike out the names of theoperaamed in the form of proxy and insert the NegiBtered Shareholdsr{or such oth
person’s) name in the blank space provided orhéndase of a voting instruction form, follow theedtions indicated on the forrm either
case, NonRegistered Shareholders should carefully follow thenstructions of their Intermediaries and their sewice companies
including those regarding when and where the votingnstruction form or the proxy is to be delivered.

Revocation of Proxies

A registered shareholder of the Corporation who shdsnitted a proxy may revoke it by: (a) depositamginstrument in writing signed by
registered shareholder or by an attorney authorizedriting or, if the registered shareholder isa@poration, by a duly authorized officet
attorney, either (i) at the registered office of tborporation (401 Bay Street, Suite 3200, PO Bs Toronto, Ontario, M5H 2Y4) at any tii
up to and including the last business day precettiaglay of the Meeting, or (ii) with the Chairmeafithe Meeting prior to the commencen
of the Meeting on the day of the Meeting; (b) traitsng, by telephonic or electronic means, a retmn that complies with (i) or (ii) abo
and that is signed by electronic signature providhed the means of electronic signature permitiabie determination that the document
created or communicated by or on behalf of thestegbd shareholder or the attorney, as the casébmayr (c) in any other manner permi
by law.

A Non-Registered Shareholder who has submittedoaypmay revoke it by contacting the Intermediaryotigh which the NorRegistere
Shareholder’'s Common Shares are held and follogriagnstructions of the Intermediary respectingrénecation of proxies.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
Description of Share Capital and Quorum

The Corporation is authorized to issue an unlimitechber of Common Shares. Each Common Share srtitteeholder of record thereof
notice of and one vote at all meetings of the dialders of the Corporation. As at the close of bess on April 13, 2010, there w
370,975,736 Common Shares outstanding. The presdrte® persons entitled to vote at the Meetinghesi as shareholders or proxyhold
and holding or representing more than ten per aktite Common Shares entitled to be voted therdhtonstitute a quorum for the Meeting.
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Record Date

The directors of the Corporation have fixed ApBl 2010 as the record date for the determinaticthe@holders of Common Shares entitle
receive notice of the Meeting. Holders of Commo@r8hk of the Corporation of record at the closeusiness on April 13, 2010 will be entit
to vote at the Meeting and at all adjournmentsastponements thereof.

Ownership of Securities of the Corporation

As at April 13t | 2010, to the knowledge of the directors and efficof the Corporation, other than BlackRock, Ifwhich held, as :
December 31, 2009, 56,565,138 Common Shares o5%bd? the Common Shares outstanding as at April 13010), no person or comp:
beneficially owned, directly or indirectly, or exé&ed control or direction over, more than ten pent of the votes attached to all of
Common Shares then outstanding.

BUSINESS OF THE MEETING
Election of Directors

The shareholders of the Corporation will be asleelect 9 directors of the Corporation as direcforsthe ensuing year. Each directol
elected will hold office until the close of the nennual meeting of the shareholders of the Cotmoraunless his office is earlier vacatet
until his successor is appointed or elected. Thagms named in the enclosed form of proxy intenddte for the election of each of -
nominees whose names are set forth below, unlesshttreholder of the Corporation who has given gunoRy has directed that the Comn
Shares represented by such proxy be withheld froting in respect of the election of a director bé tCorporation. Management of
Corporation does not contemplate that any of thminees will be unable to serve as a director ofGbgporation for the ensuing year, howe
if that should occur for any reason at or priotite Meeting or any adjournment or postponemenetifethe persons named in the encli
form of proxy have the right to vote the proxy the election of the remaining nominees and may wotbkeir discretion for the election of &
person or persons in place of any nominees unatderve.

The following table sets forth the name, the mypdtity of residence and the principal occupatiormployment of each nominee for elec
as director of the Corporation, the year such nemifirst became a director of the Corporation d&edriumber of Common Shares benefic
owned, directly or indirectly, or over which contmr direction is exercised, by each nominee factbn as a director of the Corporat
Information as to the number of Common Shares lieialy owned, directly or indirectly, or over whiccontrol or direction is exercised by
nominees for election as directors of the Corporatis, in each case, based upon information fuedidly the respective nominee on the Sy
for Electronic Disclosure by Insiders (“SEDI”), wtvw.sedi.ca and information available to the Corporation 88ail 13t , 2010.



Number of Common
Shares
Beneficially Owned Directly

Ownership
Year First
Became a Or Indirectly or Over Target
Name and Municipality Director of Which Control or Met*
of Residence Principal Occupation or Employment the Corporation Direction is Exercised Yes/No
W ILLIAM D. P UGLIESE Chairman of the Corporation 1990 5,130,625 Yes
Aurora, Ontario, Canac
D EREK B ULLOCK(®) Mining Consultant 1994 20,50(8) Yes
Bobcaygeon, Ontario, Cana
JOHN E. C ALDWELL( 3) President and Chief Executive Office 2006 7,72(7) Yes
Toronto, Ontario, Canada of SMTC Corporation Limited
(electronics manufacturing service
provider)
D ONALD K. C HARTER (%, 2, 3) Corporate Director 1994 108,80(®) Yes
Toronto, Ontario, Canac
W. R OBERT D ENGLER2: 4) Director of the Corporation 2005 10,00(®) Yes
Aurora, Ontario, Canac
G UY G. D UFRESNE% Director of the Corporation 2006 36,20((10) Yes
Boucherville, Québec, Cana
P ETER C. J ONES Management Consultant. Currently 2006 7,72(11) Yes
Toronto, Ontario, Canada Director, Interim President and CEO
the Corporatior
M AHENDRA N AIK (1.2) Chief Financial Officer, Fundeco Inc. 2000 482,50((12) Yes
Markham, Ontario, Canada (Private Investment Company,
Chartered Accountan
J OHN T. S HAW®4) Director of the Corporation 2006 11,02:13) Yes
Sydney, Australi
1) Member of the Audit and Finance Committee of thardmf directors of the Corporatic
2) Member of the Human Resources and Compensation @Gteerof the board of directors of the Corporati
3) Member of the Nominating and Corporate Governanme@ittee of the board of directors of the Corpanat
4) Member of the Environmental, Health and Safety Cadien of the board of directors of the Corporati
(5) Mr. Pugliese also holds options to purchase 50@@&®mon Shares pursuant to the share option plaprisimg part of the share incentive plan of thep@oation.
(6) Mr. Bullock also holds options to purchase 7,500n@mn Shares pursuant to the share option plan ésimgppart of the share incentive plan of the Coagion.
@) Mr. Caldwell also holds options to purchase 50,80@mon Shares pursuant to the share option plaprsing part of the share incentive plan of thep@oation.
(8) Mr. Charter also holds options to purchase 32,000@on Shares pursuant to the share option plan risimp part of the share incentive plan of the @oapion.
9) Mr. Dengler also holds options to purchase 0 Com@ioares pursuant to the share option plan comgrizant of the share incentive plan of the Corpora
(10) Mr. Dufresne also holds options to purchase 5000@mon Shares pursuant to the share option plaprising part of the share incentive plan of thep@oation.
(11) Mr. Jones also holds options to purchase 50,000m@@mShares pursuant to the share option plan cemgrpart of the share incentive plan of the Caapon.
(12) Mr. Naik also holds options to purchase 50,000 Comihares pursuant to the share option plan comgnisrt of the share incentive plan of the Corpora
(13) Mr. Shaw also holds options to purchase 0 CommareShpursuant to the share option plan comprisanggd the share incentive plan of the Corporat
* A director must hold a minimum of 5,000 Common @sawithin three years of becoming a director anthtaan a minimum of 5,000 Common Shares througttieeitdirectoré

tenure.



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

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

Appointment of Auditors

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

The aggregate fees billed by KPMG LLP in each eflttst two financial years of the Corporation asdadlows:

2009 2008
Audit Fees® 1,416,001 1,462,00C
Audit-Related Fee® 207,00( 8,200
Tax Fee® 107,00( 60,700
Total 1,730,001 1,539,00C

() «Audit Fee” include the aggregate professional fees paid to &RMP for the audit of the annual consolidated fiicial statements and other regulatory audits dimg)§.
@ «pudit-Related Fee include the aggregate fees paid to KPMG LLP, ferphovision of technical, accounting and financggdorting advice service
“Tax Fee” include the aggregate fees paid to KPMG LLP forgtmvision of corporate tax compliance, tax plagrémd other tax related servic

Advisory Vote on the Corporation’s Statement of Exeutive Compensation

The Board has, this year, adopted a shareholdesagiwote on the Corporatios’'approach to executive compensation, as disclivsétk
following Statement of Executive Compensation. Asranal opportunity to provide their views on thisaosed objectives of the Corporatien’
pay for performance compensation model, sharer®hler asked to review and vote on the followinglg®n:

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

The Human Resources and Compensation CommitteéHREC"), and the Board, will take the results of the vote imccount, as approprie
when considering future compensation policies, @doces and decisions, all of which are to be cterdiswith its pay for performan
compensation model (see the Statement of Exec@ompensation for details regarding the compensailitosophy and guidelines of
Board and the metrics and process used to assdesmence as well as whether any compensation ttamswvas retained last year and, if
the mandate of such consultant). The pay for perdoice compensation model is designed to attradeinrand motive management and pa
actual performance. The Corporation has not reded&veomplaint about the Corporatisrapproach to executive compensation, as discio
previous years’ management information circulars.



STATEMENT OF EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Introduction

This compensation discussion and analysis descth<orporatiors approach to executive compensation by outlinirg grocesses a
decisions behind what the Corporation paid its ekee officers who were, as at the end of the Cmfon’s financial year end:
December 31, 2009, the CEO, CFO and three othet higkly compensated executive officers of the ©@oation (the Named Executiv
Officers” or “NEQOs"), including:

a summary of the Corporati’'s 2009 performanct

the composition, role and activities of the HRC@ &me role of management and compensation conssil

the Corporatio’s executive compensation philosophy, the objectiféts programs, guiding principles and peer g(siyj
the various components of the Corpora’s executive compensation model;

the 2009 performance criteria, assessments andqiagions

The NEOs for 2009 were:

Joseph F. Conway, President and C

Gordon Stothart, Executive Vice President & Chigke@ating Officel
Carol Banducci, Executive Vice President & Chigfdticial Officer
Larry E. Phillips, Executive Vice President, Corgter Affairs

Denis Miville-Deschenes, Senior Vice President, Project Develap

Summary of 2009 Performance

In 2009, the Corporatiog’corporate and operating performances exceeddzktiehmarks set by the Board resulting in a cotpgrarformanc
rating of 150% and an operating performance ratihgl38% for executive officers (as described laterthis Statement of Executi
Compensation).

In terms of corporate performance:

» the Corporatio’s on«year total shareholder return was 135% comparedtedal shareholder return of 7% for the S&P/TSXlgal
Gold Index and, over the last three years, was 68ftpared to a 3% total shareholder return for &B/FSX Global Gold Inde;
and

» the Corporation’s return on capital (‘ROC”) was 18%mpared to an average ROC of 11% for the CorjporatROC Peer Grot
(defined later in this Statement of Executive Congadion).

In terms of operating performance:

» the Corporatio’s net operating cash outflow was 18% less than étedg The net operating cash outflow is calculdtefbre ta
and is operating cash outflow less capital expenelit (including development) and brown fields exaion. Budget gold prices ¢
assumed to adjust impact of gold price fluctuatj



» reserve replacement nearly tripled to 272% of petida (the reserve replacement benchmark being 1808toduction); ant

» health, safety & sustainability exceeded all perfance targets: 37% reduction in days away restgdime “DART") as against
target of 15 to 25% reduction, no major deficieacend 100% conformity to sustainability targ:

Finally, the HRCC and the Board took into accotnetfunctional and personal performance of the iddial NEOs, described below, in mak
their compensation decisions for 2009.

Composition of the Human Resources and Compensafimmmittee

The Board has delegated to its HRCC the designamnapensation model that attracts, motivates atainethe highzalibre executive tale
needed to drive the creation and protection of f@mm shareholder value and reflects a pay forgperénce philosophy.

As further described in the Statement of Corpo@atgernance Practices, the Board has determinedhthdiRCC is to be comprised of at l¢
three directors, each of whom must be independet¢ruapplicable laws, policies and stock exchamggsr Each member must also have
skills and/or experience which are relevant torttamdate of the HRCC.

Peter C. Jones stepped down as Chairman of the HRG&nuary of 2010, following his assumption of tiole of interim CEO. The curre
members of the HRCC are Donald K. Charter (actihginan), Mahendra Naik and W. Robert Denglerpfiwhom are independent and h
the requisite skills and experience. Further, thaye no interlocking relationships among themsebresith executive officers at other put
companies.

Role of the Human Resources and Compensation Cortes

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

« recommends to the Board the goals and objectivegdb@an the corporate strategy adopted by the Bagainst which tF
performance of the CEO and other executive offiegesassesse

* reviews the CE’s responsibilities periodically and makes recomragéinds for changes, as the case may be, to thedBot
approval;

» leads the annual review and evaluation procedseo€EC s performance and reports on the results to thed
» evaluates the performance of the other executifreeo$, with the advice of the CE!

* reviews any agreement between the Corporation e EO, including those addressing retirement, iteation of employment «
other special circumstances, and if appropriatmenends to the Board for approv

« recommends to the Board the compensation of thpdtatior's executive officers, on an individual basis, amel tompensation
nor-executive employees on an aggregate b

* recommends to the Board the eg-related compensation in the form of options andfwares as part of the compensatio
executive and nc-executive employees, if performance warra



administers the Corporati’s share incentive plan under which such e+related compensation, if any, is grant

reports to the Board on the Corpora’s organizational structure, implementation of exieeuofficer succession programs, t
compensation practices, human resources practizes»@cutive development programs; .

reviews the operation and administration of thepBoatior’s retirement benefit plan

Activities of the Human Resources and Compensatidommittee in 200¢

The HRCC met eleven times in 2009. In the perforreanf its mandate, the HRCC:

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

assessed the performance of executive officermaigBbard approved objective

approved minimum share ownership requirementgi®ekecutive officers

engaged the services of external compensation ttantito provide independent advice and expedisexecutive compensati
matters;

recommended to the Board the corporate and indiigarformance objectives and benchmarks for tlezw@ive officers, with
view to advancing the corporate strategy adoptethéyBoard; anc

recommended to the Board the compensation payalbéspect of the performance of individual exeautificers.

Managemen'’s Role in Compensation Decision Making

The CEO sets personal objectives with the execsitiiat are consistent with the corporate strateppted by the Board at the beginning
each year. Based upon the CEO’s year-end assessihéme performance of the individual executive ingathe individuals objectives
guidelines, benchmarks and industry practice, tB® @uts forward recommendations to the HRCC foism®ration with respect to base sa
increases and both short-term cash incentivesargidterm equity incentives in respect of individaaecutives.

The CEO prepares a draft of his own personal obstand finalizes the personal objectives agaiméth he will be assessed by the HR
The HRCC reviews CEO performance against theseopalr®bjectives and corporate performance. Compienseecommendations are tt
made to the Board.

Management also collects and summarizes marketapdycompany financial performance data for the HRGEnsideration in its decisi
making. The specific peer or market comparator gragainst which compensation practices are asséssbcribed later undePéy an
Performance Peer Groups”.



Compensation Consultants

The Corporation from time to time retains compeosatonsultants to provide expert advice in respécompensation decisions.

Towers Perrin Consulting (“Towers'\vas engaged by the HRCC in 2009 to provide indegeinddvice and support to the HRCC
determining compensation for the Corporat®executive officers during the most recently catgd financial year. This support incluc
(i) reviewing relevant market data and managensaeommendations for compensation awards; angr@ijiding advice to the HRCC prior
the approval of such compensation. No work wasoperéd by Towers other than at the request of anth®HRCC. The HRCC reviewed ¢
ensured the independence of Towers in connectitnthwe support provided. The fees paid to Towe20@9 totalled $49,554.

Hugessen was engaged by the HRCC in 2009 to pravitigpendent advice to assist with salary reviewsértain NEO positions and with -
development of a long term equity compensationcgolNo work was performed by Hugessen other thaheatequest of and for the HR(
The HRCC reviewed and ensured the independencaigéssen in connection with the support providea fBes paid to Hugessen in 2
totalled $65,709.

Decisions and recommendations to the Board madbebiARCC are its responsibility and may reflectdag and considerations other than
information and recommendations provided by comatms consultants.

Executive Compensatio— Philosophy and Strategy

The HRCC reviews, for approval by the Board, thesigle and competitiveness of the Corporatio@xecutive pay for performar
compensation program. The fundamental objectivéhefCorporation is the longrm creation and protection of shareholder valoe #e
Corporation’s executive compensation system isgthesl to:

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

» link the compensation model directly to specificpmrate, operational, functional and personal parémce objectives

» motivate higl-performers to achieve exceptional levels of perfomoe through rewards; a

* encourage and require executives to own shardeadforporation to more fully align the interestarainagement with the intere
of shareholders

The Corporation’s commitment to linking pay withrfmemance is reflected in the percentage of NEO pamsation that is ‘at riskhrough th:

use of short term and long term incentive compémsdhat pays out only if performance goals areiead. While the percentage of ‘at risk’

compensation varies with the position of the NEOgach case it comprises a majority of total corapgon.

To further enhance the Corporatiesnpay for performance compensation model, commgnegiith 2009 incentive compensation,
Corporation took steps necessary to ensure tha&nfive compensation may be lawfully “clawed badk”cases where the performa
underlying such compensation is subsequently fowatdo be confirmed, for example, because of maltearnings restatements or fraud.

10



Pay and Performance Peer Grou|

The HRCC reviews data from peer or market compagtmups when determining total compensation awéydse salary, short and long ti
incentives) for individual executives. Market corrgtar groups are carefully selected to ensure aiihil of scope, size and complexity and
such groups are representative of the market wittiich the Corporation competes for leadershipntaléach of the companies included in
comparator groups had the following attributes:

* North American base(

» widely-held;

» operating within the mining and resources indusangd

* international scope of operatiot

The Corporation uses the peer group as a refepineonly and does not target median or any opleecentile of the group when setting N
compensation levels. Particularly, the HRCC revigwata from:

» ageneral comparator group consisting of intermationining companies for purposes of overall conspéion strategy, hamel

Agnico Eagle Mines Lt
Centerra Gold Inc
Eldorado Gold Corg

First Quantum Minerals Ltc
Franco Nevada Corporatic
HudBay Minerals

Inmet Mining Corp.
Kinross Gold Corp

Lundin Mining Corporatior
Redback Mining Inc
Yamana Gold Inc. (these companies, collectivelyndp¢he Corporatic’s“Peer Grou”);

e a custom mining comparator group consisting of @&wra mining companies, with a market capitalizati@mging betwee
approximately 1/3 and 3 times that of the Corporgtifor purposes of calculating ROC for shiemm incentive compensatic
namely:

Agnico Eagle Mines Ltd

Centerra Gold Inc

Eldorado Gold Corg

First Quantum Minerals Ltc

Goldcorp Inc.

HudBay Minerals

Inmet Mining Corporatiot

Kinross Gold Corporatio

Lundin Mining Corporatior

Redback Mining Inc. (these companies, collectivbbing the Corporatic’ s“ROC Peer Gro(”); and
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* an industry survey from Price Waterhouse and Caofamsulting was used as a general indicator (ecifsp peer group wi
assessed against in this survey d:

Components of Executive Compensation

The compensation of the Corporatis@xecutive officers is made up of the followingeficomponents, all designed to align the interelthe
NEOs with those of shareholders in the term creation and protection of shareholder value.

Base Salary:Base salary levels for executive officers reflddtthe scope, complexity and responsibility of tlude of the executiv
(if) competitiveness with salary levels for similpositions at companies included in market compargtoups; (iii) the executive’
previous experience and performance; and (iv) tkecatives performance rating. Comparative market analysid andividua
performance assessments occur at least annuahstoe compensation remains competitive and rigspétriodic base salary adjustme
when necessary to remain competitive. While peeugisalary levels are used as a reference pomCdtiporation does not target me«
or any other percentile.

Short-term Incentive Plan (“STIP”): All executives including the NEOs participate ifSalP which provides cash awards base
corporate, operational, functional and individugséeutive performance. A target level of STIP is agta percentage of base salary
while consideration is given to practices withie tomparator group in setting these percentages;aimparator group data are used
reference point only. The STIP directly links therfprmance of executives to the accomplishmenteyf erformance indicators of 1
Corporation that drive shareholder value.

Long-term Incentive Plan (“LTIP"): The Corporatiors LTIP is also performance based. Grants undet THB may take the form
options and/or shares. LTIP is an integral patahpensation with respect to executive officers iardesigned to: (i) align the intere
of executives with those of shareholders; (ii) ®afforts on improving shareholder value and thep@ation’s longterm financis
strength; and (iii) provide a retention incentive dontinue employment with the Corporation by pdivy executive officers with tl
opportunity to acquire an increased financial ies¢in the Corporation.

LTIP grants are awarded based on the annual peafurenof the executive and the Corporation using#ime performance criteria u
to determine the size of the STIP grant for thecgeding fiscal year. LTIP grants are generallydted to have a value in the rang
50% to 200% of any STIP grant. Actual LTIP gramts set at the discretion of the board based onet@mmendations of the HRCC.

LTIP grants take into account previous equity &mients awarded, the then current level of equétg by an executive, the level
equity awards granted as a percentage of the adiata common shares of the Corporation, the opgiooes of current options, t
disposition of equity by those to which it has beganted, the remaining vesting status of outstapdiquity awards and such ot
similar information as the HRCC and Board may coesiappropriate. The value attributed to equity rdw@commendations by t
HRCC is based on market value at the time of grant.

Executive Share Ownershipwith a view to further aligning the interests oétaxecutive with those of its shareholders, thep@aitior
has implemented a policy for its executives to @smrequired, a number of Common Shares within theees of being hired or witr
three years of the implementation of the policydorrent executives.
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Share ownership requirements include:

Executive Position Share(g\gvpg:]s;&?[;agﬂlsr)emem
President & CEC 155,000
Executive Vice Presidel 48,000
Senior Vice Presidet 30,000
Vice Presiden 20,000

Employee Benefits Benefits include health and life insurance bdasef defined contribution pension plan and sharetase plan. Tl
Corporation’s executive officers participate equall the benefit programs available generally tasad employees.

The Corporatioris Approach to Determining Incentive Compensation

With respect to the determination of incentive cemgation awards, performance criteria which refileetkey corporate objectives for the y
are recommended by the HRCC and are approved bgdhel. Corporate objectives are designed to reflexse goals which drive or refl
the long-term creation and protection of shareholdéue.

The performance criteria used by both the HRCC a@ierits recommendations, and by the Board, to rtakeltimate compensation decisic
are reviewed annually, in conjunction with the aalrbudgeting process. This ensures performancerieriare kept up to date with performs
expectations and industry competitiveness. It ipdrtant to note that, in addition to an annual estibn of specific corporate, operatiol
functional and personal performance benchmarkspwleeall approach taken by the HRCC to align patyh\werformance is examined regul:
as the Corporation and marketplace evolve.

The HRCC applies the results of its annual and cehgnsive review to a determination of both shemitand long term incentive awards
individual NEOs. Performance criteria establishegdtiiie HRCC require that executive officers be eatdd against corporate, operatio
functional and personal targets, designed to dhiedong-term creation and protection of shareholdéue. For example, the lorigem creatio
and protection of shareholder value is demonstrayedi) relative share price performance over tiwtéch the corporate performance metr
designed to reflect; and (ii) financial performarmdehe Corporation which the operating performameric is designed to reflect.

The nature of the position and responsibilitiestiod particular executive officer dictate the perfance criteria to be applied and tl
respective weightings. For example, an executiviicesf whose principal responsibilities involve amecsight of the operation of t
Corporations mines will have, compared to the other executifficers, a greater weighting assigned to the dpeggperformance targ
whereas the CEO will have a greater weighting agslgo corporate performance.

Target levels of performance on these criteriaemtablished as guidelines and are not applied lesrdh and fast formula. The HRCC
determined that fixed formulas too often lead tousmvanted result that does not accurately refleat performance and believes that
experienced discretion of the Board should be ttimate determinant of final, overall compensatwithin the context of those pretermine
guidelines.

The process outlined above has been adopted tadprseme certainty for the executive and the Baartb how performance will be asse:
and rewarded while providing the necessary fleitibtb ensure fairness.
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2009 Salary, Performance Criteria, Assessment anddntive Compensation Decisions

The following sections provide a detailed discusié salary decisions for 2009 and the use of ang@sgformance criteria to determine N
incentive compensation for 2009.

Base Salary

In aggregate, base salaries for executive officereeased 3% from 2008. The HRCC considered ingustinds and distinguished betw
performance levels when determining base salargases.

2009 Performance Criteria and Weightings

The performance criteria, targets and weightingsgagd to criteria by the Board for NEO shtatm incentive compensation in 2009 wer
follows.

Named Executive STIP Target Operating Corporate Functional Personal
; (% of Base
Officer Salary) Performance Performance Performance Performance
lesseln [P oz 65% 40% 40% 20% N/A

President and CE!

Gordon Stothart
Executive Vice President & Chief 50% 50% 30% 20% N/A
Operating Officel

Carol Banducci
Executive Vice President & Chief 45% 25% 35% 30% 10%
Financial Officer

Larry E. Phillips

Executive Vice President, Corporate 45% 25% 35% 30% 10%
Affairs

Denis Miville-Deschene!

Senior Vice President, Project 40% 25% 25% 40% 10%
Developmen

Shortterm incentive compensation is capped at 2 timd® $rget. The operating, corporate, functional pacsonal performance criteria
targets established by the HRCC for 2009, and baseadhich the 2009 compensation awards were recomdeteand approved by the Boi
are comprised of the components described in therfimg sections.

Operating and Corporate Performance Criteria
The following table summarizes the financial metnised in the operating and corporate performariteia, and their respective weightings.
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Performance Measurement Categon Performance Metrics

Net Operating Cash Flow (60% weighting)
Reserve Replacement (25% weighting)
Safety (7.5% weighting)
Sustainability (7.5% weighting

One Year Total Shareholder Return (25% weighting)
Three Year Total Shareholder Return (25% weighting)
Return on Capital (50% weightin

Operating Performance

Corporate Performance

Operating Performance: Operating performance is determined by referengeetmperating cash flow, reserve replacement aadth safet
and sustainability performance. The effective weigls to the constituents are: net operating céshk {60%), reserve replacement (25

safety (7.5%) and sustainability (7.5%).

Weighted Average
2009

Factors Actual Performance Resul % Performance Leve
Net Operating Cash Flo $ 11 10C% 60.(% 60%
Reserve Replaceme 272% 200% 25.(% 50%
Health, Safety 37% 175% 7.5% 13%
Sustainability 5 20C% 7.5% 15%
Operating Performance Rating 138%

2009 Net Operating Cash Flow (60% weight)

The net operating cash outflow is calculated befareand is operating cash flow less capital exjiares (including development) and brc
fields exploration. Budget gold prices are assurnteddjust impact of gold price fluctuations. Themher may be adjusted for signific
changes in capital expenditure or changes to pthpngect progress and is capped at 175%.

The 2009 net operating cash flow budget was anovuthf $145M. This was considered status quo ardrgan 80% bonus multiplier. A tar
outflow was set at $130M and if this target was,rttet bonus multiplier would be increased to 108%tretch target outflow was set at $11
and if this target was met, the bonus multiplieruldobe increased to 175%. The company achievedutitow of $119M. This exceeded i
target but did not reach the stretch target. Tloeeefa 100% bonus multiplier was achieved.

2009
Net Operating Cash Flow Performance Level Performance Result
Net Operating Cas
Outflow (millions $) ($152M) ($145Mm) ($130M) ($116M) ($119M)
Target Bonus Multiplie 50% 80% (budge 100% 175% 100%

2009 Reserve Replacement (25% weight)

Reserve replacement takes into account only thesnimat are currently operating and does not a¢dourthe contribution of exploration
development projects, new projects or acquisitmmthe impact of increases in gold price alone.
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Reserve replacement nearly tripled the expectgqd@2% of production versus a 100% expectation) anée result, achieved the maxirr
200% target bonus multiplier.

2009
Reserve Replacement Performance Leve Performance Result
Reserve Replaceme | gno0 | 7506 | 100% | 150% | 200% 272%
(ounces 00's)
Target Bonu: 0% | 50% | 100% | 150% | 200% 200%
Multiplier

2009 Safety (7.5% weight) and Sustainability (7.58éight)

The health, safety and sustainability score is dha@mong other related components, on the se\eityfrequency of disabling incidents dul
the year, noting that any fatality results in aozecore. Safety is based on the Corporasianirrent objective of a 15% to 25% reductio
DART for every mine over any 3 year rolling perigdo-rated regionally and corporately or, ultimgtelero accidents.

The benchmark is DART frequency per 200,000 holine sustainability factor is based on the severitincidents and other environmet
accomplishments within the given year.

Health, safety & sustainability performance exceked# expectations, such as a 37% reduction in DART major deficiencies, and 10
conformity on environmental targets. The Board eised its discretion and approved a performancel lef/ 175% for the health and sal
factor and a maximum performance level of 200%Hersustainability factor.

2009
Health & Safety Performance Levels Performance Result
Reduction ir o o o o 0 Q
DART 5% 10% 15% 20% 25% 37%
Target Bonu: 0% | 50% | 100% | 150% | 175% 175%
Multiplier
2009
Sustainability Achievement Level Performance Result
Environmen 1 2 3 4 5 5
Target Bonu: 0% | 50% | 100% | 150% | 200% 200%
Multiplier

Corporate Performance: The HRCC considers corporate performance on aiveléd industry basis and is broken down equally itota
shareholder return (share price appreciation avidetids) (50%) and return on capital (50%).

In order to reduce the distortion of any extraocadily positive or negative year due to a newcurring event, total shareholder retur
considered equally in terms of total shareholdamrreover one year (50%) and three years (50%}hEtmore, to negate the effect of gold p
fluctuation on the Corporation’s return, total sftaslder return is assessed relatively against & B5X Global Gold Index.
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2009
. Performance Weighted Average
Fe e Pen%rmance Le\?el
Level
Total Shareholder Retu 200% 50% 100%
Return on Capite 100% 50% 50%
Corporate Performance Ratinc 150%

2009 Total Shareholder Return (50% weight)

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

Total Shareholder Return (TSR) (50% Weight)

Performance Relative to Index Target Bonus Multiplier
<90% 0.0 Multiplier
100% + 0.5. Multiplier
125% + 1.00 Multiplier
200% + 2.00 Multiplier

The multiplier is defined as the Corporati®MSR (share price appreciation plus dividendsiddiy by the same measure of the S&P/TSX
Index. For example, if the Index TSR is 10%, thepdoation must achieve 12.5% in order to receiygdormance rating of 100% for t
factor. As indicated above, the total amount igextttto a cap of 200%.

The Corporation experienced exceptional total di@der return with increases of 135% and 68% ovex and three years, respectiv
compared to a total shareholder return of the S&R/TGlobal Gold Index of 7% and 3% over one anddhyears, respectively and
therefore earned the maximum performance multiplfe200%.
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1 Year Return (25% weight)

IAMGOLD 135%
S&P/TSX Global Gold Inde 7%
Performance Multiplier 200%
3 Year Return (25% weight)

IAMGOLD 68%
S&P/TSX Global Gold Inde 3%
Performance Multiplier 200%

2009 Return on Capital (50% weight)

Return on capital is defined as pre-tax cash flowearnings from operations divided by the sum @& @orporatiors shareholder equi
minority interest and longerm debt, net of cash and cash equivalents arebiments. Return on capital is compared to theageereturn ¢
capital of the Corporation’'s ROC Peer Group. FAi08% target payment, the Corporati®méturn on capital must exceed 125% of the

Peer Group return on capital and is subject tgpaof200%.

Return on Capital (ROC) (50% Weight)

ROC Perlfaoergegﬁ:c:auselatwe e Target Bonus Multiplier
<90% 0.0 Multiplier
100% + 0.5. Multiplier
125% + 1.00 Multiplier
200% + 2.00 Multiplier

The 2009 return on capital expectation was to aehi®0% as compared to our peers, and if this tavge met, the bonus multiplier would
50%. A target return on capital was set at 125%oaspared to our peers, and if this target was thetbonus multiplier would be increase
100%. A stretch target return on capital as congpéoeour peers was set at 200% and if this target met, the bonus multiplier would
increased to 200%. The company’s return on capftdB%, was 159% as compared to our peer georgilrn of 11%. This exceeded the te
but did not reach the stretch target. Therefof)@% bonus multiplier was achieved.

Return on Capital Compared to ROC Peer Groug Perforn':‘gtr?(?(l Result
Compared to Peg 90% 100% 125% 200% 159%
Group
Target Bonu 0% 50% 100% 200% 100%
Multiplier

18



Functional and Personal Performance Criteria

The functional and personal performance target®&mwh of the NEOs for 2009 are presented and disdusgether in the following secti
The targets are related to and dependent on thieyar position held by the individual NEO and hdwe individual performs in a particu

role.

Functional Performance: Functional performance is the performance, withilgetary constraints, of the function over whtich executiv

officer has principal oversight:

* The CEO is responsible for establishing and ovémgethe implementation of the strategic directiohtlee Corporation ar
executive succession plannir

» The Executive Vic-President & Chief Operating Officer is responsifoleoversight of the Corporati’s operating performanc

» The Executive Vic-President & Chief Financial Officer is responsifile overseeing financial strategies, financial mtipg and th
establishment of internal controls to provide aateiand complete reporting across the organize

» The Executive Vic-President of Corporate Affairs is responsible feersight of the Corporatics government affair:

* The Senior VicePresident of Project Development is responsible deersight of management and development of cotg

projects.
Functional Performance
2009 2009 Actua
Named
Eé?fqutive Performance Targets W eziggt?n g Performance Weighted
icer
Score Score
Joseph F. Conway » achieve Essakane project deliverables
President and CEO (project deliverables in respect of any @
the NEOs are to be completed on time
on budget) 20% 65% 13%
o complete an accretive merger or acquisi
e provide an effective 2009 budc
Gordon Stothart » ensure zero fatalities, level 5 health :
Executive Vice President safety incidents and level 4 or 5
and Chief Operating Offic environment or community incidents
« complete 100% of safety leading indicators
« provide an effective 2009 budget
« achieve Essakane project deliverables 2% 80% 16%
« achieve targeted project development on
Westwood, Niobec paste backfill plant
Niobec mill expansion.
« implement operations and project
development succession ple
Carol Banducci » complete project debt financing for
Executive Vice President Essakane
and Chief Financial Office » obtain adequate equity financing
* integrate Orezone finance, tax, insuranc
and information technology systems £l 510 230
» ensure successful transition to Internatic
Financial Reporting Standards within
regulatory deadline
Larry E. Phillips * French Guyanne: obtain necessary per
Executive Vice President, for operation of a mine or seek adequate
Corporate Affairs financial restitution from France
< Ecuador: obtain required government
approvals to proceed with development of
a mine
« Mali: achieve satisfactory settlement of 30% 44% 13%

outstanding tax issues and fiscal
concessions to ensure the economic
feasibility of the development of the
Sadiola deep sulphide deposit

Burkina Faso: ensure no delays in project
developmen
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 attributable to government isst
» acquire 100% of Euro Resourc

Denis Miville-Deschene! .
Senior Vice President, Proji
Development

achieve Essakane project deliverables

achieve Niobec paste backfill plant and mibansion projec

deliverables

e complete feasibility study for the Sadiola pesalphide
deposit and determine whether to make a development
decision

e achieve Westwood project deliverables

e complete wind up of Omai and return to local goweent.
(1) numbers are rounded to the nearest whole perce

4% 8% 3%

Personal Performance: Personal performance is evaluated by the HRC@&rims of the level of accomplishment of the funatibgoal:
established by the CEO and approved by the HRCCamndssessment of each execusiveérformance in the areas of leadership s
teamwork, succession management, mentoring, infmovatnd general management ability and contriloutis each executive for the year.
Joseph Conway and Gordon Stothart, a weightingPasonal Performance is not applied. Carol Bandem®ived a full weighting of 10¢
Larry Phillips received a weighting of 0% and Dekiwille-Deschenes received a weighting of 8%.

Overall Achievement for 2009

The table below sets out the overall achievemerh®fperformance criteria used by the HRCC in resspEeach NEO (% shown in brack
represent the target weightings), and the totdbpmance score used to arrive at the compensatimommendation to the Board

] Operating Corporate Functional Personal Total
el IBEE e Performance Performance Performance Performance Performance
Joseph F. Conwa
- Si% ort e CE} 55% (40%) 60% (40%) 139% (20%) N/A 128%
Gordon Stothart
EVP & Chief Operating Office 69% (50%) 45% (30%) 16% (20%) N/A 130%
Carol Banducci
EVP & Chief Financial Office 34% (25%) 53% (35%) 25% (30%) 10% (10%) 122%
Larry E. Phillips
Executive Vice President, Corporate 34% (25%) 53% (35%) 13% (30%) 0% (10%) 100%
Affairs
Denis Miville-Deschene
Senior Vice President, Project 34% (25%) 38% (25%) 35% (40%) 8% (10%) 115%
Developmen

Short Term Incentive Determinations

Consistent with the HRCC's pay for performance @ulphy and program, the shtetm incentive, as a percentage of base salary
determined in light of the total performance of lead the Named Executive Officers. Closely reflegtitotal performance, the approxirr
actual incentive received, and that which was tadjby the HRCC for the most recently completedriitial year are as follows.
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Total Performance STI Earned for STI Earned in
Named Executive STI Target (as shown in the 2009 (% of 2009 (Paid in
(% of Base Salary above table) Base Salary) 2010)
Josepn F. Comway 65% 128% 83% $514,00C
Gordon Stothart 0 o o
EVP & Chief Operating Officer 50% 130% 65% $301,50¢
Ciliel] BRne Uiy 45% 122% 55% $208,40C

EVP & Chief Financial Officer

Larry E. Phillips
Executive Vice President, 45% 100% 45% $171,20C
Corporate Affairs

Denis Miville-Deschene:
Senior Vice President, 40% 115% 46% $149,20C
Project Development

1) numbers are rounded to the nearest whole perce
Long Term Incentive Determinations

LTIP grants awarded in 2009 were based on the 2@0frmance of the executive and the Corporatiessed using the guidelines
performance criteria used to determine the siz@f2008 STIP grant. While recipients may receiggeater or lesser LTIP grant value bz
on their annual performance and the annual perfoceaf the Corporation, LTIP grants are generaltgéted to have a value in the rang
50% to 200% of the STIP awarded to the NEO.

When determining where an executive’s ldagn incentive compensation falls within the ramdes0% to 200% of the STIP awarded,
HRCC first considers the corporate and operatinfop@ance results relative to established benchmdrlurther consideration is given to
executive’s performance results relative to fun@icand individual targets.

Based on these considerations and the applicatitredHRCC's discretion, NEO LTIP awards for 2008resdetermined as follows:

STIP Bonus Earnec 2009 LTIP Performance # of Options Earnec

Named Executive

for 2008 (% of 200¢ Multiplier (as % of in 2008 and
Base Salary) 2008 STIP) Granted in 2009
President and CE 7% L 100000
E\?E?&ncsl‘qtioetfhggerating Office S7% 163% 80,000
ES?I&Bgﬂ?eléclgiinancial Office 50% 167% 00,000
II%?/rlgy Eblraphglrlieﬁ: Affair: 5% L7 20,000
Denis Miville-Deschene:! 43% 134% 35,000

SVP, Project Developme

Performance Graph

The following graph illustrates how the trend in @Eotal compensation for the Corporatisrfive most recently completed financial ye
compares with the trend in the Corporat®performance as measured by the cumulative totakbkolder return of the Corporation comp.
to the cumulative total shareholder return of tB&3 SX Composite Total Return Index and S&P/TSX é&lidex over that same period. T
NEO Compensation is the annual compensation dl#@s, in the aggregate (t
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sum of base salary, short-term incentive bonus gnadht date fair value of shabased and option based awards and includes alf
compensation).

Overall, the change in total NEO compensation dher five year period has been relatively flat whemmpared with the change in

Corporations cumulative total shareholder return. In 2006altlEO compensation fell while total shareholddume was increasing and,
2007, total NEO compensation increased more rajtfdin total shareholder return (owing to an inceeiasthe value of longerm incentive
granted). Over the last three years, total NEO @raation remained relatively constant while tokereholder return fell in 2008 and then |
significantly in 2009. Total NEO compensation entleal five year period below cumulative total shatdbr return.

300 T
50
200
150
100 &

50

DIFMAMI I ASONDIFMAMI | ASOND IFMAMIT IASONDIFMAME JASONDIFMAMI 1 ASOND

2005 1008 e ] 2008 20049
—G-T SEP/TSX COMPOSITE =——LRP/T5K GLOBAL GOLD — Total Neo Compensatian {indexed)

Summary Compensation Table

The following table sets out the total compensatiotually paid the Named Executive Officers in thest recently completed financial yea
well as two previous financial years, to the extinet Named Executive Officer was employed with @wporation, and all of the constitue
of total compensation.
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Non Equity
Incentives
Share Baser  Option Basec Annual LT
Name and Principal Incentive  Incentive)
Position (1) Awards (2) Awards (3) Pension All Other Total
Year Salary (6) (6) Plans (6) Plans Value (4) Compensation (5 Compensatior
Joseph Conway 2009 USL 541,16: - 699,92! 450,61¢ - 17,51: 23,76: 1,732,97
CAD  618,00( - 798,19: 514,60( 20,00( 27,13t 1,977,92
President and CE 2008 USL 562,85: - 476,70t 422,13¢ - 10,72: 24,947 1,497,36!
CAD  600,00( - 485,33: 450,00( 11,42¢ 26,59¢ 1,573,35!
2007 USL 534,88 126,69: 428,66t 181,39 - 18,60t 22,24 1,312,48:
CAD _ 575,00( 148,53. 506,94: 195,00( 20,00( 23,91¢ 1,469,38!
Carol Banducci 2009 USL  333,63( - 271,79¢ 182,48¢ - 16,68t 1,93( 806,53:
CAD  381,00( - 309,96( 208,40( 19,05« 2,20¢ 920,61t
CFO 2008 USL  347,09: 61,69¢ 297,94: 173,54t - 12,91( 13,21¢ 906,39¢
CAD  370,00( 61,68: 303,33¢ 185,00( 13,76: 14,08¢ 947,86t
2007 USL  161,53¢ 265,71« 69,767 - 4,341 1,073 502,43:
CAD 173,65 281,79 75,00( 4,667 1,15¢ 536,26!
Gordon Stothart 2009 USL  406,31( - 362,39¢ 264,01« - L7, 5l - 1,050,231
CAD  464,00( - 413,28( 301,50( 20,00( - 1,198,78!
COO 2008 USL  414,63: 92,54: - 237,33t - 14,31¢ 15,76( 774,59:
CAD  442,00( 92,52: - 253,00( 15,26 16,80( 819,58
2007 USL 63,357 425,88 - - - - 489,24.
CAD 68,10¢ 428,39t - - - 496,50°
Larry E. Phillips 2009 USL  332,75: - 226,49¢ 149,91! - 16,65¢ 15,11 740,93
CAD  380,00( - 258,30( 171,20( 19,02: 17,25¢ 845,78(
SVP, Corp Affairs 2008 USL  304,87¢ - 297,94: 136,96: - 12,46¢ 25,52¢ 777,77
CAD  325,00( - 303,33¢ 146,00( 13,29: 27,21 814,83
2007 USL 288,37 84,46 285,77¢ 106,97" - 14,41¢ 14,58:¢ 794,59:
CAD  310,00( 99,02: 337,96 115,00( 15,50( 15,67¢ 893,16:
Denis Miville-Deschene! 2009 USL 284,15 - 158,55( 130,65( - 14,81¢ - 588,17:
CAD  324,50( - 180,81( 149,20( 16,92¢ - 671,43:
SVP, Proj De\ 2008 USL  295,49° - 238,35: 126,64 - 25,48 76,92 762,90:
CAD  315,00( - 242,66 135,00( 27,16¢ 81,99¢ 801,83!
2007 USL 279,07( 84,46 285,77¢ 83,721 - - 12,18: 745,21
CAD__ 300,00( 99,02: 337,96: 90,00( - 13,09¢ 840,07¢
Footnotes:

(1) All Named Executive Officers receive their cagngation in Canadian dollars. The compensatiorbbhaa converted into US dollars using an average /08D foreign exchang
rate for the relevant year, except for the equétyedl awards. The average foreign exchange ratdsats@009: 1.14198; 2008: 1.066; 2007: 1.075.

(2) Represents grant date value of awards undebéfierred Share Plan (2008) and Share Bonus PROV{2For 2009, no share based awards were grafeed®008 and 2007, t
Compensation Committee grant decisions were basegiamting a specified dollar value.

(3) For 2009, 2008 and 2007 compensation, the Cosgtien Committee grant decisions are based ortiggaa specified dollar value. The 2009 grants hasen valued using t
accounting fair value of $ 4.53 USD per share, pkéer a grant of 45,000 options to Joe Conway edlat the accounting fair value of $ 5.49 USD herre. This 2009 grant value
calculated using a Black-Scholes model and theietlg assumptions: volatility — 56%, dividend yield63%, interest rate — 1.78%, expected life4-years and exercise price
$11.59 CAD, and CAD/USD foreign exchange rate @#04. Joe Conway'’s additional grant value is cal®d using a Black-Scholes model and the folloveisgumptions: volatility

57%, dividend yield — .55%, interest rate — 2.3@Xpected life — 4.4 years and exercise price 8f 8 CAD, and CAD/USD foreign exchange rate of 13.0
(4) Values in pension column represents employstrifutions to the Defined Contribution pensionmla
(5) All other compensation includes personal insaegpremiums, employer contributions to the Sharelse Plan, and perquisites.
(6) Non-equity incentives are included in the yeamed and equity incentives are included in tlz geanted

Incentive Plan Awards

As previously noted, with a view to driving and @ading performance that contributes to the losga creation and protection of sharehc
value the Corporation has established a LTIP ferNlamed Executive Officers. A part of this inceatplan, designed to align the interesi
the executive with the interests of shareholdargomprised of potential equity awards in the fahoptions or shares that vest over tim
that the full benefit is not realizable to the Nahtexecutive Officers in the short term. The genguateline is that the value of lorgrrr
incentive awards should be no more than between &@8@®00% of the cash bonus award for the yednkate longterm equity incentive

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

Outstanding sharebased awards and optiebased awards

Option - Based Awards

Share-Based Awards

Number of Number of
securities shares or units Market or
underlying Option Value of of shares that payout value of
unexercisec Exercise unexercised have not veste share-based
Option in-the-money awards that have
Name options (#) Price Expiry Date options (#) not vested
CAD USsD CAD UsD CAD
Joseph Conwa 75,000 10.11 2/7/201z 457,53 480,001 7,500 118,030 123,82!
150,000 6.40 5/16/201: 1,44552! 1,516,50
100,000 11.59 5/20/201¢ 468,97 492,001
45,000 13.13 8/11/2014 144,98 152,101
Gordon Stothar 150,000 8.69 12/9/201z 1,118,10 1,173,001 11,250 177,045 185,73t
80,000 11.59 5/20/201¢ 375,17 393,601
Carol Banducc 50,000 8.33 7121201z 389,85! 409,001 7,500 118,03C 123,82
93,750 6.40 5/16/201: 903,45. 947,81
60,000 11.59 5/20/2014 281,38 295,201
Larry E. Phillips 50,000 10.11 2/7/201z 305,02 320,00 5,000 78,686 82,55(
93,750 6.40 5/16/201: 903,45. 947,81
50,000 11.59 5/20/2014 234,48 246,001
Denis Miville-Deschene 12,600 7.79 5/11/2011 104,73 109,87 5,000 78,686 82,55(
12,600 5.48 5/11/201z 132,47. 138,97
100,000 10.11 2/7/201z 610,04 640,001
100,000 6.40 5/16/201: 963,68  1,011,00
35,000 11.59 5/20/2014 164,14 172,201

The value of the option based awards and sharetizagards is calculated in Canadian dollars usiolpsing market price of 16.51 and the foreign exggarate of 1.0491, both as of

December 31, 2009

As also earlier noted, another part of the Corpon& incentive plan is an annually targeted percentagdase salary, tied to t
accomplishment of the Corporation’s key performaimckcators. The actual cash short-temoentive amount earned by the Named Exec
Officers in the most recently completed financiahy is included in the last column of the followitaple, which also sets out the amo
vested in terms of option-based and share-basediawaring the year, assuming the options werecésest upon vesting.
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Incentive plan awards—value vested or earned during the year

Option-Based
awards - Value
vested during the

Share-Based
awards -Value
vested during

Non-equity
incentive plan
compensation -
Value earned

Name year the year during the year

Joseph Conway usD 213,72: 64,68: 450,61
CAD 252,00( 79,30¢ 514,60(

Carol Banducci usD 207,73t 24,25¢ 182,48!
CAD 243,75( 28,60( 208,40(

Gordon Stothart uUsD 318,63¢ 36,38¢ 264,01
CAD 339,00( 42,90( 301,50(

Larry E. Phillips usD 133,57¢ 61,46 149,91!
CAD 157,50( 75,36¢ 171,20(

Denis Miville-Deschene: usD 106,86: 18,76¢ 130,65(
CAD 126,00( 23,00( 149,20(

PENSION PLAN BENEFITS

Defined Contribution plans table

The Corporation has a defined contribution pengian that is generally available to all salariecbtapees (the “Plan”)The Named Executit
Officers participate on an equal basis with sathemployees in the terms, conditions, rights aneefies under the Plan. Notwithstanding
contribution made to the Plan by the Named Exeeufificer, each receives a contribution from thepgdeation to the Plan of at least 5%
base salary. If a contribution is made to the Pkathe Named Executive Officer, for any contribatimade that is less than 6% of base s¢
the Corporation will contribute the minimum 5% ploalf of the contribution. If a Named Executive iO& contributes 6% or more of b
salary, the Corporation will contribute 8% of basadary. Contributions do not exceed the Income fimk on deductible contribution
Contributions are made as deposits at Great Wastlon Life and are invested following the investmistructions provided by the Nan

Executive Officer.
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Accumulated value a Accumulated value

Name start of year (1) Compensatory Non-Compensatory (2 at year end (1)
Joseph Conway USsD 28,886 17,513 10,871 57,270
CAD 35,184 20,000 4,898 60,082
Gordon Stothart usb 12,655 17,513 6,244 36,412
CAD 15,414 20,000 2,786 38,200
Carol Banducci usb 21,973 16,685 9,321 47,979
CAD 26,763 19,054 4,518 50,335
Larry Phillips usDh 24,456 16,656 7,471 48,583
CAD 29,788 19,021 2,159 50,968
Denis Miville-Deschénes USD 25,232 14,819 11,128 51,179
CAD 30,732 16,923 6,037 53,692

Footnotes

1) Accumulated value at start of year was convertet&D at the December 31, 2008 exchange rate whdeatcumulated value at year end was convertedS &t thi
December 31, 2009 exchange r
) Non-compensatory amounts in the above table include k&@ributions, investment returns and the changecumulated value due to change in exchangedatesy 2009

TERMINATION AND CHANGE OF CONTROL BENEFITS

The Corporation has entered into employment agratsmeith the Named Executive Officers (“Employmémgreements”).The Employmer
Agreements describe the terms and conditions wvteh the Named Executive Officers have been rethitheir remuneration as well as
circumstances under which their employment mayepmihated or deemed to terminate and the compensatiany, payable further tc
termination.

Pursuant to the Employment Agreements:

Termination Without Causefollowing a termination by the Corporation of a NadrExecutive Officer without cause, the Corpore
will continue to pay the Named Executive Officer foperiod of 24 months the annual salary of then&h Executive Officer in effe
immediately prior to termination. Alternatively,etiNamed Executive Officer can elect to receiveah portion of the 24 month paym
as a lump sum. In addition, for the 24 months feitg termination, any benefits of the Named Exeaufficer under employee bene
plans and programs of the Corporation remain ingpto the extent permitted under such plans aograms, and any options to purct
securities of the Corporation immediately vest emination and remain exercisable for a period ®ftiéys following termination. Ar
constructive termination or dismissal of the Narka@cutive Officer is treated as a termination withcause.

Change of Control:Upon a change of control of the Corporation, thepleyment of the Named Executive Officer is deemedhave
terminated without cause and (if the change of robqtayment and benefit entittement is not waivedtire Named Executive Offic
within 60 days after the change of control) a lusapn payment is to be made by the Corporation td\dn@med Executive Officer in .
amount equal to twice the annual salary in effeutnéediately prior to termination. In addition, arights and benefits of the Nan
Executive Officer under employee benefits plans amodirams of the Corporation remain in force, ® élttent permitted under such pl
and programs, for a period of 24 months after thenge of control and any options to purchase sé&si6f the Corporation and defer
securities of the Corporation immediately vest athange of control and remain exercisable for éodesf 60 days following terminatic
For the purposes of the Employment Agreementsharfge of control” occurs where 40% or more of
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the votes attached to the securities of the Cotjporare acquired and such votes are exercised smr@sult in the election of a majo
of directors of the Corporation who were not dicestimmediately prior to the acquisition of suchig#ties.

The Corporation will not enter into any new exeeatemployment agreement without a “double triggarfespect of change of cont
severance entitlement. An executive must have bleanissed (or constructively dismissed) within aaie period of time following
change of control event in order to be entitledthiange of control compensation. In respect of atiyeexisting executive employme
agreements, the Board has approved a process aimeplacing them with the double trigger form.

The Named Executive Officers remain obligated afteir termination to keep proprietary and configninformation of the Corporatic
acquired during the course of their employment whih Corporation confidential and not to use sudppetary and confidential information
the detriment of the Corporation. As well, the Nantexecutive Officers may not engage in any busiregiity in competition with th
business of the Corporation during their employ aot] whether during or for 12 months after thempéoyment with the Corporation, solicit
attempt to retain any employee of the Corporati®iven the serious and immediate harm that woulddesed the Corporation if a Nan
Executive Officer were to breach any obligationhwiéspect to confidential information or noompetition, the Corporation is entitled to <
injunctive relief, specific performance and othguigable relief, in addition to any remedy it megvk at law.

The following table sets out the estimated incretalgmayments to the Named Executive Officers, iitlially and in the aggregate in the e\
of resignation, retirement, termination without sautermination with cause and change in contsoif such event occurred on the last busi
day of the Corporatios’ most recently completed financial year. Valugzesent a lump sum in terms of salary and the astidncost ¢
benefits, and assume all equity entitlements thestanding were exercised using the closing markeé of the Corporatios’securities on t
last business day of the year. Members of the HR&Caware of and understand the léegn implications of these Employment Agreem
and the limitations they impose on changing comaenis.

Denis Miville-

Event Joe Conway Carol Banducci Gordon Stothart Larry Phillips Deschenes

usD | CAD UsD | CAD usD | CAD usD | CAD UsD | CAD

Resignatior
Severanct — — — — — — — — — —
Equity — — — — — — — — _ _
Benefits —_ — — — — — — — — —
Total — — — — — — — _ _ —
Retirement (1
Severanci
Equity
Benefits
Total n/a n/a n/a n/a n/a n/a n/a n/a n/a n/a
Termination with Caus
Severanct — — — — — — — — — —
Equity — — — — — — — — _ _
Benefits —_ — — — — — — — — —
Total — — — — — — — _ _ —
Termination without Caus

Severanct
Equity
Benefits
Total

1,178,15:
2,635,04

176,72
3,989,921

1,236,001
2,764,42!

185,40(
4,185,82!

726,33
1,692,72!
108,95:
2,528,01:

762,00(
1,775,83!
114,30(
2,652,13!

884,56¢
1,111,27.
132,68!
2,128,52

928,00(
1,165,83:
139,20(
2,233,038

724,43(
1,521,65!
108,66!
2,354,74!

760,00(
1,596,36:
114,00(
2,470,36:

618,62!
1,270,61:
154,65t
2,043,89:

649,00(
1,333,001
162,25(
2,144,251

Change in Contra
Severanci
Equity
Benefits
Total

1,178,15:

1,236,001

. 2,764,42!

185,40(
4,185,82!

726,33

252801

762,00(

' 1,775,83

114,30(
2,652,13!

884,56¢
1,111,27.
132,68!
2,128,52

928,00(
1,165,83
139,20(
2,233,03!

724,43(
1,521,65!
108,66!
2,354,74!

760,00(
1,596,36:
114,00(

618,62!
1,270,61:
154,65t

649,00(
1,333,001
162,25(

2,470,36. 2,043,89: 2,144,25!

(1) As of December 31, 2009, none of the Named Exee@ifficers were eligible for retireme
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DIRECTOR COMPENSATION

Except for Mr. Conway, the only ndndependent member of the Board, whose compenséidully reflected in the previous Summ
Compensation Table together with the other Nameecttke Officers and who received no additional pensation for having served &
director, the following table sets out all compditsapayable to the Board for the Corporation’s tmresently completed financial year.

For the financial year ended December 31, 2009,Rgliese, Chairman of the Board, received an dmet@iner of CAD$ 220,000 and {
directors, other than Messrs. Pugliese and Conreggived an annual retainer of CAD$ 12,000 togettidtr CAD$ 2,500 for each Board &
Board Committee meeting attended. Annual Committeair retainers are CAD$ 3,000. The Directors, ottan Messrs. Pugliese ¢
Conway, also received a quarterly grant of 500 comshares of the Corporation.

2009
Sharebasec Option-basec Total

Name Fees Earnet awards awards Compensatior
William D. Pugliese UsD 192,64° — 192,64
CAD 220,00( — — 220,00(
Derek Bullock USD 58,67( 24,30: — 82,97:
CAD 67,00( 27,15( — 94,15(
John E. Caldwell USD 85,37¢ 24,30: 109,68
CAD 97,50( 27,15( — 124,65(
Donald K. Charter USD 94,13¢ 24,30: 118,43t
CAD 107,50( 27,15( — 134,65(
W. Robert Dengler usD 52,54( 24,30: 76,84:
CAD 60,00( 27,15( — 87,15(
Guy G. Dufresne usD 54,29 24,30: 78,59:
CAD 62,00( 27,15( — 89,15(
Jean-Andre Elie (1) UsD 33,71t 10,27:¢ 43,98¢
CAD 38,50( 12,00t — 50,50¢
Stephen Freedhoff (1 USD 31,52« 10,27: 41,797
CAD 36,00( 12,00t — 48,00t
Peter C. Jones USD 94,13¢ 24,30: 118,43t
CAD 107,50( 27,15( — 134,65(
Mahendra Naik UsD 89,31¢ 24,30: — 113,62
CAD 102,00( 27,15( — 129,15(
John T. Shaw usD 56,48 24,30: 80,78:
CAD 64,50( 27,15( — 91,65(

(1) Jear-Andre Elie and Stephen Freedhoff did not standd-election in 200¢

Similar to the earlier disclosure provided withpest to outstanding equity entitlements of the Nargecutive Officers, the following tal
sets out all option-based and share-based awatdtnding as at the end of the Corporasomost recently completed financial year for
directors.
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Outstanding sharebased awards and optiorbased awards

2009 Option - Based Awards Share-Based Awards
Number of Number of
securities shares or unit§  Market or payout
underlying Option Value of of shares that value of
unexercisec  Exercise unexercised have not veste| share-based awards
Option in-the-money
Name options (#) Price Expiry Date options #) that have not vested
CAD USD CAD USD CAD
William D. Pugliese 20,000 7.35 18/12/201: 174,62t 183,20( - - -
30,000 6.40 16/05/201: 289,10! 303,30(
Derek Bullock 7,500 6.40 16/05/201. 72,27t 75,82} - - -
John E. Caldwel 50,000 10.50 31/05/201. 286,43t 300,50( - - -
Donald K. Charte 32,000 1.28 10/11/2011 464,51 487,32( - - -
W. Robert Dengle 50,000 7.40 31/03/201 434,18: 455,50( - - -
Guy G. Dufresnt 50,000 10.54 12/11/201. 284,53( 298,50( - - -
Jear-Andre Elie 16,666 10.54 12/11/201 @ 94,83¢ 99,496 - - -
Stephen Freedho - - - - - - -
Peter C. Jone 50,000 10.50 31/05/201. 286,43t 300,50( - - -
Mahendra Nail 20,000 7.88 05/06/201: 164,52 172,60( - - -
20,000 7.35 18/12/201: 174,62t 183,20(
10,000 6.40 16/05/201. 96,36¢ 101,10(
John T. Shav 25,000 9.51 27/03/201. 166,81( 175,00( - - -

Also similar to the earlier disclosure providedtwiespect to the Named Executive Officers, forDirectors, the following table sets out
value vested during the Corporatiemhost recently completed financial year in respéciptions or shares assuming the options werecmes
upon vesting. The Directors do not participatehattnon-equity incentive plan of the Named Exeaut®fficers consisting of the shdgrnr
cash performance bonus.

Incentive plan awards—value vested or earned during the year

Option-Based awards- Share-Based awards-

Name Value vested during the Value vested during the
year year

UsD CAD UsD CAD
William D. Pugliese 32,05¢ 37,80( - -
Derek Bullock 10,68¢ 12,60( 24,30: 27,150
John E. Caldwel 27,17¢ 29,66 24,30: 27,150
Donald K. Charte - - 24,30: 27,150
W. Robert Dengle - - 24,30: 27,150
Guy G. Dufresnt 130,77¢ | 137,32¢ 24,30: 27,150
Jear-Andre Elie 130,77¢ 137,32¢ 10,27: 12,005
Stephen Freedho - - 10,27 12,005
Peter C. Jone 27,17¢ 29,66 24,30z 27,150
Mahendra Nail 10,68¢ 12,60( 24,30: 27,150
John T. Shav 14,10¢ 17,33: 24,30: 27,150

Directors’ and Officers' Liability Insurance

The Corporation has directors’ and officeligbility insurance for the benefit of the direcdoand officers of the Corporation which provi
coverage in the aggregate of Cdn$35 million for pleeiod from August 1, 2009 to August 1, 2010. Heeluctible amount on the policy
Cdn$500,000 and the total premium for the periothfrAugust 1, 2009 to August 1, 2010 is Cdn$440,000.
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SHARE INCENTIVE PLAN

The Corporation’s shareholders have approved aesimaentive plan (the “Share Incentive PlanThe following summary of the Sh:
Incentive Plan is qualified in its entirety by theovisions of the Share Incentive Plan. A copyha Share Incentive Plan is available to
shareholder, without charge, upon request to tleeeB®y of the Corporation.

The Corporation has established the Share Inceftige for the benefit of full-time and pditre employees, directors and officers of
Corporation and affiliated companies (and personanpanies engaged to provide ongoing managemegbmsulting services to t
foregoing) hereinafter referred to as a “Partictpamhich may be designated from time to time by theeators of the Corporation oi
designated committee thereof, (in either case Bmafd”). The Share Incentive Plan consists of aeslparchase plan (theShare Purcha
Plan”), a share bonus plan (the “Share Bonus Plan'§eferred share plan (the “Deferred Share Plant) a share option plan (th8Har
Option Plan”). The following is a summary of thea®h Incentive Plan.

There are currently 24,107,401 Common Shares da#ltbfor issue under the Share Incentive Plan.eSthe adoption of the Share Incen
Plan, 63,558 Common Shares have been issued puteuhr Share Purchase Plan and, as a resul§,288Common Shares remain avail
for issue from treasury under the Share Purchame Pb3,945 Common Shares have been issued putsutirg Share Bonus Plan and,

result, 346,055 Common Shares remain availabléséure from treasury under the Share Bonus Plan3a8r5 Common Shares have &
issued pursuant to the Deferred Share Plan aradresult, 468,625 Common Shares remain availablisgae from treasury under the Defe
Share Plan. In addition, since the adoption ofShare Incentive Plan, option exercises have rebsuitéhe issue of 10,677,275 Common Sh
under the Share Option Plan and options to purcba&®7,520 Common Shares are outstanding undeShlhee Option Plan. As a res
assuming all of the existing options are exercigefdll, 3,782,606 Common Shares remain availabteigsue upon the exercise of options
to be granted under the Share Option Plan.

Amending Provisions

The Board may, without shareholder approval, frometto time, make certain amendments to the Smaentive Plan as set out in section !
of the Share Incentive Plan, including, withoutitation,

1. any amendment of“housekeepir” nature,

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

3. any amendment to the vesting provisions of the &Rairchase Plan, the Share Option Plan or the edf&hare Plar

4. other than changes to the expiration date and xkecise price of an option prohibited by the terofighe Share Incentive Plan, ¢
amendment, with the consent of the optionee, taettras of any option previously granted to suchomgte under the Share Option Pl

5. any amendment to the provisions concerning theceffethe termination of a Particip’s employment or services on such Partici's
status under the Share Purchase Plan, the Shates Btem or the Deferred Share Pl

6. any amendment to the provisions concerning thecefié the termination of an Optior's position, employment or services on ¢
Optioner's status under the Share Option P
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7. any amendment to the categories of persons whBat&ipants
8. any amendment to the contribution mechanics oft@re Purchase Ple
9. any amendment respecting the administration orémphtation of the Share Incentive Plan,

10. any amendment to provide a cashless exercise éailany option or the Share Option Plan, provitted such amendment ensures
full deduction of the number of underlying Commdmags from the total number of Common Shares sutgjegbe Share Option Pla

In 2009, an amendment was made to the vesting gioma of the Share Purchase Plan. In accordanteseittion 8.03 of the Share Incen
Plan, shareholder approval was not sought for anodndment.

Shareholder approval is required for any amendnwetite Share Incentive Plan or to the terms ofamgrd granted under the Share Incel
Plan that (i) increases the number of Common Shaserved for issue from treasury under the Sharentive Plan or reduces the exer
price of an option (for this purpose, a cancellatio termination of an option to a Participant ptmits expiry date for the purpose of reissi
an option to the same Participant with a lower eigerprice would be treated as an amendment taeetthe exercise price of an option) ex
in connection with a stock split, spoff, share dividend, share combination, recapiti@an, merger, change of control or similar evéiijtany
amendment which would change the number of dayh wdspect to the extension of the expiration ddt®ptions expiring during «
immediately following a blackout period, (iii) extés the term of an option other than as then padiby the Share Incentive Plan
(iv) permits awards to be transferred other thathes permitted by the Share Incentive Plan.

Insider Limitations

Pursuant to the terms of the Share Incentive Rlennumber of Common Shares issuable from treasuirysiders of the Corporation (witt
the meaning set out in the applicable rules oft8X), at any time, under all security based comataos arrangements of the Corporation,
not exceed ten per cent of the total number of Comi®hares then issued and outstanding; and the eruofilCommon Shares issued fi
treasury to insiders, within any one year periaajer all security based compensation arrangeméttitee €Corporation, may not exceed ten
cent of the total number of Common Shares theretsind outstanding.

Assignability

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

Blackout Periods

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

Subject to the requirements of the Share Purchiase fhe Board has the authority to select thosddizants who may participate in the Sk
Purchase Plan. Under the Share Purchase Planptper@tion may choose to issue Common Shares freasury or to deliver Common She
purchased through the facilities of the TSX tosgtthe obligation of the Corporation to deliverfdmon Shares to participants pursuant tc
Share Purchase Plan. At such times or times adeteemined by the Corporation but in any eventaterlthan December 31 in the applici
calendar year, the Corporation will credit eachtiBigant with the applicable contribution of the rBoration. In order to satisfy the obligatir
of the Corporation under the Share Purchase FarCorporation may either (i) issue from treaswrytfie account of each participant Comi
Shares equal in value to the aggregate amountilooted to the Share Purchase Plan by such Particgral the Corporation and held in trus
of such date at the applicable price determineatgordance with the provisions of the Share PuecRéan (being the weighted average pric
the Common Shares on the TSX for the period inagetspf which Common Shares are being issued freastrry under the Share Purct
Plan, being the period of time during which theraggte contribution of the Participant being usegurchase such Common Shares has
accumulated) or (ii) deliver to the account of e&articipant in the Share Purchase Plan CommoneShequal in number to the numbe
Common Share purchased through the facilities ®fTi8X with the aggregate amount contributed toShare Purchase Plan by the Partici
and the Corporation as of such date. The Corparatith only issue whole Common Shares.

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

Under the Share Incentive Plan, unless otherwissrméned by the Committee, if a participant cedsdse employed by, or provide service:
the Corporation and all Designated Affiliates faryareason (including disability or death) or re@sivnotice from the Corporation of

termination of his or her contract of service ompdmgment, (i) the Participant shall automaticalBase to be entitled to participate in the S
Purchase Plan, (ii) any portion of the contributafrthe Participant then held in trust for the pdpant shall be paid to the participant or
estate of the Participant, (iii) any portion of thentribution of the Corporation then held in trdist the Participant shall be paid to

Participant or the estate of the Participant, ekoefhe case of a resignation (not as a resuletifement) or termination for cause, and in ¢
cases, any portion of the contribution of the Coaion then held in trust for the Participant shedlreturned and paid to the Corporation,
(iv) any Common Shares then held in safekeepingh®participant shall be delivered to the Parénipor the estate of the Participant.

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

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

A maximum of 2,750,000 Common Shares may be issmelér the Share Purchase Plan representing lesslibger cent of the number
Common Shares outstanding as at April 13, 2010.tRerfinancial year ended December 31, 2009, ComS8iwres were purchased in
market. An aggregate of 63,558
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Common Shares have been issued to date under tre Slrchase Plan representing 0.02 per cent obdtstanding Common Shar
2,686,442 Commons Shares remain available to bedssnder the Share Purchase Plan.

Share Bonus Plan

The Share Bonus Plan permits Common Shares tsbedsas a discretionary bonus to Participants. Airman equal to the lesser of 600,!
Common Shares and one per cent of the number off@onthares outstanding from time to time may heeidsinder the Share Bonus Plan.

An aggregate of 253,945 Common Shares have beeadig® date under the Share Bonus Plan represeletisgthan 0.1 per cent of
outstanding Common Shares. 346,055 Commons Shearesir available to be issued under the Share BBlams

Deferred Share Plan

The Deferred Share Plan permits Common Shares fgsbied as a discretionary bonus to ParticipantsnakXimum equal to the lesser
500,000 Common Shares and one per cent of the nuohli&ommon Shares outstanding from time to time i@ issued under the Defer
Share Plan. Under the Deferred Share Plan, Comrhare$S awarded to a Participant may either begiileid from treasury, or (ii) purcha:
through the facilities of the TSX, and deliveredsteh Participant. The provisions and restrictinsluding any vesting provisions) attache
awards of Common Shares granted under the Def&hade Plan will be determined by the Committeehattime of grant of the award
Common Shares.

If there is a take-over bid (within the meaningtbé Securities Acf{Ontario)) made for outstanding Common Shares,Ghemittee ma
accelerate any awards granted under the Deferrace $Han and issue or deliver any Common Sharesb$s or deliverable under the Defel
Share Plan in order to permit such Common Sharbs tendered to such bid.

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

If a Participant dies, any Common Shares to whigthdarticipant was entitled in respect of an avggeshted under the Deferred Share Pl:
of the date of death will be delivered as soonrastjgable thereafter and, subject to any employragreement or notice or agreement
respect to an award granted under the DeferreceSHan or otherwise determined by the Committegh Rarticipant shall cease to be ent
to participate in the Deferred Share Plan and amil@ement to receive any Common Shares under tferbed Share Plan will terminate w
effect as of the date of death of such Participant.

Currently 31,375 Common Shares have been issuedignirto the Deferred Share Plan, representinghess0.01 per cent of the outstant
Common Shares. 468,625 Common Shares remain aeditabe issued from treasury under the Deferreate&SRlan.

Share Option Plan

The Share Option Plan provides for the grant of-mansferable options for the purchase of Commornreédhto Participants. Subject to
terms of the Share Option Plan, the Board hasutteaty to select
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Participants to whom options will be granted, thember of Common Shares subject to options gramedtlae exercise price of Comn
Shares under option.

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

(@ in the case of an eligible employee, an officerntted Corporation or a Designated Affiliate or in teeployment of th
Corporation or a Designated Affiliate and has beentinuously an officer or so employed since theedz grant of th
option, provided, however, that a papproved leave of absence will not be considereidtenruption of employment for t
purposes of the Share Option PI

(b) in the case of an eligible director who is not asoeligible employee, a director of the Corporatiw Designated Affiliat
and has been such a director continuously sincdatesof grant of the option; ai

(c) inthe case of any other Participant, engagedctijrer indirectly, in providing ongoing managememtconsulting servici
for the Corporation or Designated Affiliate and h&gn so engaged since the of’s date of gran

The exercise price for purchasing Common Sharesatare less than the closing price of the Commaaré&hon the TSX on the last trac
day immediately preceding the date of grant ofdpon. Each option, unless sooner terminated fauntsto the provisions of the Share Op
Plan, will expire on a date determined by the Baarthe time of grant, which date cannot be ldiantten years from the date the option
granted.

The vesting provisions of options granted purstiarthe Share Option Plan provide for the vestingmfons in accordance with any applice
terms of any employment agreements or in any naticgption agreement entered into between the Catipo and the holder of the option
the absence of any vesting provisions being soigeoy options granted under the Share Option Riah gest equally over a three year pet
The total number of Common Shares that may be dssnder the Share Option Plan cannot exceed 2@@6X;ommon Shares. In additi
the aggregate number of Common Shares at any timiéable for issue to any one person cannot exdeedper cent of the number
Common Shares then outstanding.

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

If a Participant shall die, any option held by sWR&rticipant at the date of such death shall becionmeediately exercisable, and shall
exercisable in whole or in part only by the persompersons to whom the rights of the optionee utiderOption shall pass by the will of
optionee or the laws of descent and distributiondgperiod of nine months (or such other periodime as is otherwise provided in
employment contract or the terms and conditionarof option) after the date of death of the optiooeerior to the expiration of the opti
period in respect of the option, whichever is sspaad then only to the extent that such optionas @ntitled to exercise the option at the
of the death of such optionee.
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No options awarded pursuant to the provisions efS8hare Option Plan are assignable or transfebgbdmy Participant other than pursuant
will or by the laws of descent and distribution.

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

As a result of the exercise of options and theltieguissue of Common Shares, the number of Com8twares now reserved for issue unde
Share Option Plan is 9,580,126 Common Shares, septiag 2.6 per cent of the current outstanding @om Shares. Options to purchas:
aggregate of 5,797,520 Common Shares are curreuttyanding, leaving an aggregate of 3,782,606 Com&hares available for future gre
of options under the Share Option Plan representidger cent of the current outstanding Commoneézha

In addition, there currently are 143,127 optionsstanding relating to options acquired from theussitions of Repadre Capit&orporatiol
and Cambior Inc. These options are excluded frarsttares reserved for issue under the Share Ined?ian.

Equity Compensation Plan Informatiol

Equity Compensatio
Plans Approved by
Securityholders

Number of securities t

be issued upon exercise

of outstanding options,
warrants and rights

Weightec-average
exercise price of
outstanding options,
warrants and rights

Number of securitie
remaining available for
future issuance under
equity compensation

(CA9) plans (excluding
securities reflected in
column (a))
(a) (b) (©)
IAMGOLD Share Option Pla 5,797,52(C $10.68 3,782,60¢€
IAMGOLD Share Bonus Pla 15,000 $0 331,055
IAMGOLD Deferred Share Plg 95,125 $0 373,500
IAMGOLD Warrants 160,000 $14.79 0
Repadre Share Option Pl 53,667 $1.28 0
Cambior Share Option Pl 86,460 $6.68 0




STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The directors of the Corporation are committeddodjcorporate governance and set a “tone at tHectogsistent with such commitment for
of those employed by or doing business with thep@tion. The directors recognize that good corgogbvernance is important for
successful operation of the business of the Cotjporahe preservation of its reputation and tthesdreation of stakeholder value, all of wt
are in the long-term best interests of the Corpomat

The Board has formed a Nominating and Corporatee@mnce Committee (the “NCGC”) with a mandate tsued the Corporatios’continue
compliance with the evolving corporate governareguirements of applicable regulatory authoritidse NCGC also ensures the Corpore
remains apprised of the evolving corporate govesearest practices of shareholder advocates. Thenrended best practices often ex
applicable regulatory requirements and are addpyeithe Corporation, as appropriate. In additiothi foregoing activities, the NCGC is ¢
mandated with recommending to the Board suitalylectbr nominees for election to the Board.

The Corporation is listed on the Toronto Stock Euae, New York Stock Exchange and Botswana Stocké&hge. The Corporation comp
with all corporate governance requirements of tlamatliian Securities Administrators and the TorontazlSExchange. As afdreign privati
issuer”,for United States securities regulatory purpodes Gorporation complies with the corporate govecearequirements of the New Yt
Stock Exchange. For example, the Audit Committeg¢hef Board is fully compliant with the requirememtisRule 10A3, made under tl
Securities Exchange Act of 1934, as a consequdrseation 301 of the Sarbanes-Oxley Act of 2002.

This Statement of Corporate Governance Practicb&hahas been prepared by the NCGC and approvetebBoard, is a description of -
Corporations governance structures and practices. As discuastds Statement of Corporate Governance Practanel elsewhere in tl
Circular, such as the foregoing Statement of ExeeuCompensation, the Corporation possesses th@awviog governance structures
attributes:

* a majority voting policy in respect of the electiohdirectors;

» an advisory vote on the Corporat’s approach to executive compensat

* independent directors comprise 90% of the Bo

» regular in camera Board discussic

» key (and separate) committees of the Board, naniedy Audit Committee, HRCC, NCGC and Environmentéalth and Safe
Committee (th¢*EHSC"), are comprised entirely of independent direct

» written mandates for each of the Board and itsdaymittees that ensure, collectively, that the @aapon is effectively governe:
* members of committees of the Board are rotated fiora to time;
» the Chairman of the Board and CEO of the Corponatie separate individua
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* agreater than 88% attendance record for eachtdiriecterms of Board and relevant committee mestj

» the requirement that n-audit fees (broken out in this Circular) of the @anatior's external auditor be g-approved by the Auc
Committee and then that such fees do not exceeitl @uauditrelated fees (which they do not, as disclosedexarii this Circular
with a view to ensuring the independence of thepGration’s external auditor (and which rotates the leadtardjagement partr
at least every five years

» no former CEO or CFO (within the last three yearsthe Audit Committee or HRC(
* aBoard that is not classified, each director belegted for no longer than one ye
» asingle class capital structure, consisting ofilg@mmon Shares, having equal voting rigl

» a compensation model that pays for performanceedbas the achievement of measurable, agjusted objectives that drive
creation of long-term shareholder value (and, comzimg with 2009 performance, incentive compensatiay be lawfully tlawec
back” in those exceptional cases where the performanderwshich it was granted is subsequently foundtadite confirmed, sut
as in cases of material earnings restatementgaod);

» executive employment agreements that do not contaitti-year guarantees of salary increases, bonuses aediit-relate
compensation, irrespective of performar

* minimum equity ownership requirements for its dioes and executive officer
* equity-related compensation grants are based on perfosrarnthave a dilutive impact of less than

« director and executive succession planning progtandgvelop a deep pool of talent within the Cogpioin and that reduce poten
retention payments and payments for external hined

* arecruitment and nominating process for directioas is merit based (does not discriminate on #sisbof race, gender, age or o
irrelevant consideration) and undertaken in retatio the skills, experience and competencies tharBdias determined ¢
strategically necessary for it, as a whole, to esssSuch recruitment and nominating process hageaghthat the Corporation |
directors qualified to meet its needs from timdirice.

When used to describe a director in this Staterok@brporate Governance Practices, the term “indeéget” has the meaning given to it by
Canadian Securities Administrators and the New Y&tdck Exchange, namely, a director who has natoe indirect material relationst
with the Corporation and is not otherwise presunueder applicable regulatory requirements, to beindependent — a “material relationship”
with the Corporation being a relationship which Idpun the view of the Corporatios’Board, be reasonably expected to interfere vhi¢
exercise of a director’s
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independent judgment. Neither compensation receivesbnnection with directorship nor the holdingsbfares of the Corporation consti
such a material relationship.

Majority Voting

As part of the good corporate governance structamespractices of the Corporation, the Board, yesr, has adopted a majority voting pa
in respect of the election of the Corporat®directors. This policy applies in uncontestedt&@s only. Directors are voted on individuallyd
not as a slate.

Any individual director nominee that, in respectioé votes submitted at the meeting to elect dirschas more than 50% of the votes with
from rather than voted for his election may, in thiscretion of the Board, not be accepted as eatireif otherwise elected pursuani
applicable corporate law. If more than 50% of tlwteg are withheld from rather than voted for adoes election, the NCGC will deci
whether to recommend to the Board that the Boagdest the resignation of the director. In recomnigntb the Board whether to request
resignation of the director or not, the NCGC wiliiew the results of the shareholder vote, applécedgulatory requirements in respect of
constitution of the Board and certain of its comegs and, in respect of incumbent directors, thitcpédar directors attendance at Board ¢
committee meetings, the contribution of the direttoBoard and committee discussions and the direcperformance assessment. In addi
it will consider what, if any, expressed reasonsafavithhold vote have been given, the merits chsieasons and the ability to rectify conce

The director whose election is being deliberatediroraccordance with this policy does not particpat the NCGC's nor the Boasd’
determination as to whether to request his resigmalf the Board requests the resignation of tineator, the director will be required to res
his directorship. In the case of a resignation,Bbard may appoint a new director to fill the vaoanoreated.

Directors Compensatiol

The NCGC recommends the amount and form of the eos®tion of directors, which is disclosed alondwtiite compensation of NEOs in
foregoing Statement of Executive Compensation. bBking recommendations to the Board in respect ef dbmpensation of directors
considers the time commitment, risks and respaditg@iiinvolved in a directorship with the Corpacat as well as market data pertaining tc
compensation paid to directors of peer group conegaihe NCGC recognizes that the recommended awsagien for directors must r
compromise their independence and ability to madgeapriate judgments in overseeing the compensatithto management.

Nomination of Directors

At least annually, in conjunction with the lobgrm financial forecasts of management, the Boantfiens with management the strate
direction of the business of the Corporation. Theam then delegates to the NCGC, comprised onlyindépendent directors, t
recommendation of director nominees that will ksest/e the adopted strategysuccess. Based on an intimate understanding cftthtegy, tr
NCGC looks at the skills and experience that irdiiail directors, as well as the Board as a wholaylshpossess. In respect of the nominee
the election of directors to which this Circularrpéns, the NCGC, and the Board, considered compgs, skills and experience in
following areas, with a view to ensuring the Boardllectively, would possess the appropriate, sgiatskill and experience set:

» executive leadership/strategic planni

» corporate finance/mergers and acquisitic
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» accounting/audit/risk manageme

* mineral exploration

* mining operations

» environment/health/safety/corporate social resymility;
« government/international relatior

* marketing/communications/public relatio!

¢ human resource management/compensa

e corporate governance; a

» other mining and public company directorsh

The competencies, skills and experience the NCGGiders when recommending director nominees fatiele to the Board are updated o
least an annual basis, in conjunction with the Btsareview of the strategy of the Corporation. Thguieed majority independence of
Board, time commitment of a director of the Corpiara and an appropriate size of the Board to fiatdi effective decision making are ¢
considered. As opposed to strictly age (a mandatetisement policy), race, gender or other irrefgveonsideration, the NCGC assesse:
contribution a director nominee is able to makéhim individuals particular circumstances. Before nomination,a@enominees are requit
by the NCGC to have fully understood the roles amsponsibilities of the Board and its committeed #me contribution that individu
directors are expected to make to the Corporation.

With a view to reinforcing the alignment betweeredior and stakeholder interests, director nomiaeesurther required by the Board to at
that they will hold a minimum of 5,000 Common Shsakeithin three years of becoming a director of @arporation and maintain st
minimum shareholding in the Corporation throughthat directors tenure. As of the date of this Circular, all dice nominees have attair
this investment requirement (see the foregoingi@ectBusiness of the Meeting — Election of Diredorfor details regarding direct
shareholdings). Given the volatility of the marked that fluctuations in the market value of theg@oation’s stock are not within the cont
of directors, the Board has prescribed a minimumiser of shares to be held as opposed to marke¢.valu

The NCGC may, at the Corporatignéxpense, retain external consultants to asstheisearch for suitable director nominees. Anyetalde
who wishes to recommend a candidate for consigerdly the NCGC may do so by submitting the candidahame and biographi
information, including background, qualificationsdeexperience to the Chairman of the NCGC.

Board of Directors

Based on the recommendation of the NCGC, in terffinappropriate geographical, professional and ingugipresentation on the Board and
need to be small enough to facilitate open dialagueng directors and effective decision making,Bbard has determined that an approp
size is ten members. The reduction in Board sigeylaar, from twelve to ten members, was takemadtdifate effective decision making and
NCGC was careful not to sacrifice any of the sgmteeompetencies, skills and experience the Boasda whole, should possess. The B
currently consists of nine members. The NCGC ctiyes in search of a permanent and suitable CE@inee. The Chairman of the Boar
independent and separate from the CEO. Consistéhttihhe Board$ position that independence from management idaftental to i
effectiveness, all directors are independent, excep
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for the CEO, and the Board and its committees dofact, act independently through conducting pdrteach of their meetingsirf
camera” (without any management or rindependent director present) and generally delibey and resolving on proposed action
management in such in camera sessions. In camssi@isg facilitate open and candid discussion anmuhgpendent directors.

In camera sessions were held at every Board andndtee meeting held in 2009. In addition to regiylacheduled in camera session
meetings, which generally follow managemsrroposals, any independent director, at any timas; request that management not be pr
for all or any part of a meeting. In camera sessioave pertained, for example, to consideratioth@fCEOS performance, compensation
succession, and any sensitive or material trarsgacigreement or other matter proposed by managemeaddition to in camera sessions,
Audit Committee regularly holds, absent managemsggsions with the Corporatienéxternal auditors to allow them to discuss opé&mén
annual audit of the Corporation’s year-end finahsiatements and cooperation from management.

The Board, directly, or through its NCGC, regularBviews each direct®’ relationships with the Corporation to determirie br he
independence from time to time. The Board collecfsrmation pertaining to relationships from a ‘edyi of sources, including directors’
responses to an annual, detailed independenceauesite, which seeks to determine the connectibrasyy, of a director, family member
controlled entity of the director, to the Corpooati After consideration of all business, family arat-for-profit relationships between direct
and the Corporation, the Board has determinedathalirectors, which are nominees for this ysalection of directors, except for the inte
CEO, are independent. The interim CEO is not inddpat solely because he is part of management.

The Board held 19 meetings in 2009. The NCGC, wteeommending director nominees for election to Boeard, and the Board, consi
attendance at Board and committee meetings, ab=@npelling reasons, critical for directors to admtely perform their duties a
responsibilities to the Corporation. In accordanith applicable regulatory requirements, the Al@iimmittee meets at least every quart
review the Corporatios’ financial statements and related disclosure deotsn Other committees of the Board meet at least each year
more frequently as necessary to ensure their masdae adequately performed and as the businesaffaird of the Corporation require fr
time to time. Committees of the Board held a tofaBO meetings in 2009. The following table sets the attendance record for directors
20009.
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DIRECTORS’ MEETING ATTENDANCE @)

Name Board Meetings Committee Meetings Total B&z;redt/igosmmittee
Derek Bullock 17 of 19 89% 50f5 100% 22 of 24 92%
John E. Caldwel 16 of 19 84% 17 of 17 100% 33 0f 36 92%
Donald K. Charte 19 of 19 100% 21 of 22 95% 40 of 41 98%
Joseph F. Conwe® 17 of 17 100% Not Applicable Not Applicable 17 of 17 100%
W. Robert Dengler 16 of 19 84% 20f2 100% 18 of 21 90%
Guy G. Dufresne 18 of 19 95% 20f2 100% 20 of 21 95%
Jean-André Eli¢» 7of7 100% 7of7 100% 14 of 14 100%
Stephen Freedho® 7of7 100% 7of7 100% 14 of 14 100%
Peter C. Jone 19 of 19 100% 18 of 19 95% 37 of 38 97%
Mahendra Naik 19 of 19 100% 17 of 17 100% 36 of 36 100%
William D. Pugliese 18 of 19 95% 40f6 67% 22 of 25 88%
John T. Shav® 18 of 19 95% 20f2 100% 20 of 21 95%

(1) Percentages have been rounded to the nearest pr
(2) Because of distance, John Shaw usually particigsteslephone
(3) As of May 14, 2009, Je-André Elie and Stephen Freedhoff ceased to betdie®s of January 15, 2010, Joseph Conway ceadeel a director

With a view to ensuring attendance at meetingsadsguate commitment of time to the Corporasdousiness and affairs and independ
from management, the NCGC reviews directorships @mmittee appointments held by director nominees @irectors other than with t
Corporation. The NCGC particularly scrutinizes thme and resource commitment a director nomineeuorent director who is a CEO o
public company and also a director of more thandéher public companies is reasonably able or noetto be able to make.

The NCGC has found each of this year’s director iness, as reflected in their above attendanceeaptévious yeas Board and committ
meetings, as having the ability to commit the tiamel resources necessary to adequately overseeridaat of the Corporatiog’business al
affairs. The Board values the knowledge, experieare additional perspective of members that sithenboards of directors of a variety
other publicly traded companies. Provided they dibimterfere with the expected commitment to thersight of the Corporatios’business al
affairs, the Board encourages directorships atngiand public companies that are likely to facermss, regulatory and social issues simil
those faced by the Corporation from time to time.
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Interlocking relationships between directors asoahonitored. No director serves on the board kdotiors of any other public company v
any other director and thus there are no intertogkelationships. In addition, there are no inteklng relationships between directors, suc
those that comprise the HRCC, and executive officéhe following table sets out directorships aondthmittee appointments held by
nominees for this year’s election of directors, ethare currently the directors of the Corporation.

OTHER PUBLIC COMPANY DIRECTORSHIPS

Name Directorships Committee Appointments
(Stock Exchange listing)
Derek Bullock CANARC Resource Corp. (TSX) Member of the Audit Committee
John E. Caldwell Faro Technologies Inc. (Nasdaq) Chairman of the Audit Committee

Chairman of the Operational Audit Committee
Member of the Compensation Committee
Member of the Governance Commit

Advanced Micro Device Member of the Audit and Finance Committ
SMTC Corporatior None
Donald K. Charter] Dundee REIT (TSX None
Great Plains Exploration Inc. (TSX) Member of the Compensation Committee
Member of the Audit Committe
Lundin Mining Corporation (TSX) Member of the Audit Committee
Member of the Compensation Committee
W. Robert Dengle| Denison Mines Corp. (TSX) (NYSE Member of the Compensation Commit
Chairman of the Environmental Health and Safety
Committee
Guy G. Dufresne Royal & SunAlliance Canada (NYSE, LSE) Member of the Audit Committee
Member of the Pension and Investment Committee
Peter C. Jone Mizuho Corp Bank (Canad: Member of the Audit Committe
Member of the Compliance Committ
Century Aluminum Company (NASDAC Member of the Audit Committe
Chairman of the Compensation Committee
Mahendra Naik Fortune Minerals Ltd. (TSX) Chairman of the Audit Committee

Member of the Compensation Committee
Member of the Special Committee

William D. Puglies|{ None None

John T. Shaw Discovery Metals Ltd. (ASX, BSE, AIM) Member of the Audit Committee
Member of the Nomination and Remuneration
Committee

* |In addition, Mr. Charter is a director of two jon TSX Venture listed companies — Adriana Resositoe., of which he is Chairman, and Corsa Capitdl, where he is a member of the
Governance and Audit Committees.

Board Roles and Responsibiliti¢

The roles and responsibilities of the Board ares@ibed by applicable laws as well as the goveragudicies of the Corporation. The prim
duty and responsibility of the Board is the stewaig of the Corporation and oversight of the dayldy management of the business
affairs of the Corporation,
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with a view to the long-term creation of stakeholdalue. The Board oversees the following mattansong others:

the adoption of a strategic direction for the Cogpion, at least annually, which strategy takes mtcount the opportunities ¢
risks of its business, as identified by managemamd, approval of capital and operating budgetsomjunction with the adopt:
strategic plan

the competencies of the CEO and other executiveerff to carry out the strategic direction of thmdration adopted by the Bo.
and that the strategy is effectively implementedhsyCEO;

the integrity of the CEO and other executive officand that the CEO and other executive officeesiter a culture of integri
throughout the Corporatiol

that the Corporation is effectively governed throdige adoption of good corporate governance strestand practices, its assets
protected and reputation is preserved and comyiithsall laws applicable to its business, wherex@nducted

identifying the principal risks of the Corporat’s business and ensuring the implementation of gpjate prevention, detection ¢
mitigation systems and controls to manage suchs riskcluding controls over financial reporting tosere reliability and disclost
controls to ensure timely, accurate and complgiertang;

establishing a communications policy for the Cogpion to facilitate communications with investoredeother stakeholders wh
ensuring no selective disclosure of material infation;

senior management succession planning, includipgiating, training and monitoring senior managemegular presentations
the Board by the executive team assist the Boandaking firs-hand assessments of the competencies of indivekemlutives; an

director succession planning, to ensure the Boandains appropriately balanced in terms of the rssggsstrategic skills a
experiences, including in the case of a suddemxpewted departure of a director (and to this elnel, NCGC maintains access
suite of qualified director candidate

The Board discharges its oversight of the dagdag-management of the Corporation directly anduthoits committees. The Board expec!
be regularly informed by management with regardhe day-today management of the business and affairs of trpdCation and, whe
difficulties arise in the execution or implementatiof agreed upon strategic plans, expects manageimegecommend alternate plans
strategies with a view to ensuring the businessadfairs of the Corporation progress. The full sgibilities of the Board are set out in
mandate, a copy of which is attached to this Cancek Appendix “B”.

Committees of the Board

The Board has formed a standing Audit CommitteeCEAREHSC and NCGC. The Board may form other conemsttfrom time to time
necessary or appropriate to adequately addresennalte Corporation is faced with. The membersashecommittee are appointed by
comprised exclusively of the independent directdrthe Board.
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The chairperson of a committee is appointed by ¢batmittees members. The committees are tasked with the npeafece of their mandat:
which are, at least annually, reviewed and apprdethe committees, the NCGC and the Board. Cagfitise mandates of the various stan
committees of the Board may be accessed on theo@Gipn’s website, at www.iamgold.comEach mandate empowers each committ
retain, at the cost of the Corporation, the ses/mfesuch external advisors as it may deem negessadvisable from time to time to assist
the proper performance of its mandate. The mandetdectively, ensure that the Board fulfills dsities and responsibilities and that the
effective oversight and direction of managemerthis conduct of the Corporatianbusiness and affairs and the advancement ofottp®i@at:
strategy adopted by the Board.

The Audit and Finance Committee currently consists of three independent directéms2009, the Audit Committee consisted of 1
independent directors, with the inclusion of Pelenes, who stepped down from the Audit Committethatbeginning of this year when
assumed the role of interim CEO of the Corporatfolipwing the departure of Joseph Conway, andetftge was no longer independent.
general mandate of the Audit Committee is to reveavd recommend for Board approval the Corporasicarinual and quarterly financ
statements and related regulatory disclosures prdday management as well as the process of ptégpard review of the process entail
review of the Corporatios’internal controls over financial reporting andattbsure controls, the performance of such conttoithg the perio
to which the disclosures relate, the accountinggipies used by management to compile the finastééments, the assumptions and estir
of management reflected in the financial statemamis a review of the external auditrassessments. The Audit Committee ensure
external auditor remains independent from managetheough, among other things, the required prer@agd of nonaudit services and co
and recommends to the Board, each year, the ndovinat an external auditor. The lead audit engaggrpartner of the external auditol
rotated at least every five years by the externalitar. The Audit Committee, together with managatnand the internal auditor of 1
Corporation, which auditor reports directly to thedit Committee, is also principally charged wittetidentification, prevention, detection i
mitigation of the principal risks faced by the Corgtion from time to time. In addition to in camesessions with the external auditor, the A
Committee holds sessions with the internal auditathout management or the external auditor prederdiscuss the process and results ¢
ongoing internal audit of the Corporation and theperation with the external auditor.

For the purposes of applicable securities reguategquirements, the Board has determined that alinbers of the Audit Committee .
“financially literate”, “audit committee financiaxperts” and have the necessary time to commiistaffairs. In the Board’ determination «
the financial literacy of members of the Audit Coittee, which must be financially literate beforeithappointment by the Board to the Al
Committee, the Board confirms that members pogsesability to read and understand a set of firelrstiatements that present a breadtt
level of complexity of accounting issues that aemeyally comparable to the breadth and complexitthe issues that can be reason
expected to be raised by the Corporatidimancial statements. The Board also assesselafém with the application of accounting prindgs
including in respect of estimates, accruals andries, an understanding of internal controls amdgutures for financial reporting, familiat
with emerging accounting issues, past employmepémence in finance or accounting, professiondifggation in accounting, and any otl
comparable experience or background which resultsé membes financial sophistication, including having bee@EBO, CFO or other sen
officer with financial oversight responsibilities.

The Audit Committee held twelve meetings in 2008e Turrent members of the Audit Committee are Joh@aldwell, Donald K. Charter a
Mahendra Naik. Additional disclosure with respertiie Audit Committee may be found in the Corpanais most recent Annual Informati
Form, which may be accessed through SEDAR, at wedaiscom

The Human Resources and Compensation Committeeurrently consists of three independent directeex;h experienced in matters
executive compensation, having been a former semiecutive
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of a publicly traded company. Its roles and respmlities, together with management, include thevelepment of a responsible pay
performance compensation program of the Corporatiorespect of management and the administratiothefCorporatiors sharehold:
approved Share Incentive Plan (described earligmignCircular) that provides the Board with theame to reward performance in the forn
equity. The pay for performance compensation progoathe Corporation is a compensation program rihativates and pays for performar
The Corporation has undertaken steps to ensurenibetitive compensation, commencing with grantespect of 2009 performance, may
lawfully “clawed back”in cases where the performance under which it wastgd is subsequently not confirmed, such as sesaf materi
earnings restatements or fraud. The program is @sopetitive with that of the Corporatienpeer group companies in order that tale
management, whom drive shareholder value creatien the longterm, can be attracted, retained and motivated.dtcompensation progri
that avoids what well-known shareholder advocateigs may deem problematic pay practices, suctoak eption back-dating or ngricing ol
the availability of supplemental executive penspans. No new executive employment agreement veiliehtered into by the Corporat
without a “double triggerin respect of change of control severance entittéraad no increased cash payment on a change wbtewrent wil
be made.

Further information with respect to the compensapbilosophy of and guidelines and market infororatised by the HRCC in the proces
recommending to the Board the amount and the faash and/or equityelated) of the compensation to be awarded managerthe metric
(corporate, operational, departmental and indiMide@mponents) and the process and benchmarks wseabdess the performance
management may be found in the foregoing Stateofdixecutive Compensation.

Information as to whether any compensation consuleas retained last year and, if so, the servpEformed by such consultant is ¢
available in the Statement of Executive Compensaftmilar to ensuring the independence of theragleauditor of the Corporation, in or
that any compensation consultant retained by th€EIRom time to time be and remain independent froamagement throughout the col
of their mandate, any services performed by sucswtant for management must be pre-approved bifiR@C.

The HRCC held eleven meetings in 2009. The cumearhbers of the HRCC are Donald K. Charter, W. Robengler and Mahendra Naik.
2009, Peter Jones sat on the HRCC as Chairmarfiotiatying his assumption of the role of interim CE®the Corporation, stepped dow!
the beginning of this year.

The Nominating and Corporate Governance Committeecurrently consists of three independent directtissprimary responsibilities,
addition to the recommendation to the Board ofadlé nominees for election to the Board, as eadlscribed, are to ensure the Corporason’
continued compliance with the evolving corporateeraance requirements of applicable regulatoryaitths, through the recommendatiot
appropriate corporate governance structures arddigea. It also ensures the Corporation remainsisgbof the evolving corporate governs
best practices of shareholder advocates, whichn aieeed regulatory requirements and are adoptefidoyCorporation, as appropriate.
NCGC is also mandated to recommend the mandatbe &@oard and its committees with a view to engyraollectively, effective stewards!

of the Corporation and to monitor the performan€éehe mandates and performance or contributionsdif/idual directors. The size a
composition of the Board, orientation and contiguiducation of directors as well as their compeéasabrganizational hierarchy and repor
structure of the Corporation and succession planfinsenior management are also reviewed.

The NCGC held five meetings in 2009. The curreniniers of the NCGC are Donald K. Charter, John Edwall and Derek Bullock.

The Environmental, Health and Safety Committeecurrently consists of three independent directoh® mandate of the EHSC is to assis
Board in the oversight of management’s fulfillmerfitthe Corporatiors social responsibilities in respect of all openasi, wherever situate.
oversees the
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Corporations compliance with applicable environmental, heahid safety laws and the implementation of sociagponsible, best practice:
monitor and limit the environmental footprint ofettCorporation’s operations, prevent worker injund aeduce lostime incidents (such
through the use of leading health and safety perdioice indicators) and effectively restore and feclaoperties.

The EHSC held two meetings in 2009. The current besiof the EHSC are W. Robert Dengler, John TwSirad Guy G. Dufresne.

Position Descriptions

The Board has developed and approved a writtertiposilescription for the Chairman of the Board. Tgrémary responsibilities of tl
Chairman are to, in conjunction with managemenbtberwise, plan, organize and chair all meetingshef Board and shareholders of
Corporation, ensure that directors and shareholtdave before them, reasonably in advance, all agteand useful information for th
meetings and to ensure the Board functions effelgtiasnd adequately performs its mandate. The Claairatts as the primary liaison betw
the Board and management and ensures managenfelty sware of directions and mandates from theroas earlier noted, the Chairnr
of the Board is, as determined by the Board, inddpet. The Chairman does not sit on the boardrettiirs of any other public company.

The mandates of the committees of the Board, waielrecommended by the NCGC and approved by thedBdeafine the authority, roles
responsibilities of each of the committees. In trofi position descriptions for the various comnaithairpersons, the Board believes
mandates themselves provide such chairpersongheithposition descriptions.

The Board and the CEO have developed written posidiescriptions for the CEO and other executiveeef§. The primary responsibilities
the CEO are to develop and implement a strategéinbas plan for the Corporation, as adopted byBiberd, recruit, develop, delineate
responsibilities of and monitor executive managegmeranage and monitor the various existing expionatdevelopment and produc
interests of the Corporation and secure new oppiies for the Corporation, develop and maintaicudture of integrity throughout tl
Corporation and protect and enhance the Corporati@putation. The CEO provides leadership and tilire¢o management throughout
Corporation and is directly accountable to the Bo&tpon the CEQ retirement or other departure from the Corponatibe CEO resigns t
or her directorship.

Assessments of Board Performan

The NCGC monitors the performance of the Board #@sdcommittees, in respect of their mandates, drel gerformance of directc
themselves, throughout the year with regard to dffectiveness and contribution of each. The conemdtof the Board, led by th
chairpersons, assist the NCGC through asfessments of the performance of their respectaredates. On an annual basis, each direc
required to complete forms that evaluate the perémce of the Board and its Chairman. Director peeiews are performed in the contex
discussions between individual directors and thai@an of the NCGC, who reviews all director evéluss and recommends to the Board
actions that may be deemed necessary or advisghiteeNCGC to ensure the Board continues to funatiffectively and adequately perfc
its mandate. Director performance, assessed aghmsbmpetencies and skills the director is exguet bring, is considered in the nomina
for election of incumbent directors, such as thhealbrs nominated in this Circular.

Orientation and Continuing Education

In respect of the orientation of new directorshe tole and responsibilities of the Board, its catteas and directors as well as the nature
operation of the Corporation’s business, new dinectre given the opportunity to meet with otheectiors and members of the Corporatson’
executive team to discuss
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the same. Written information is made availablagw directors regarding the duties and obligatwindirectors, the mandates of the Board
its committees, the CorporatianCode of Business Conduct and Ethics (describknvipeminutes of the meetings of the Board andrttes
recent annual report, annual information form arahagement information circular of the Corporation.

To ensure the knowledge of directors with respe¢hé Corporation and their duties and responsédsliremains current, the Board recogr
the importance of ongoing director education ardrteed for each director to take personal respititysiior this process. To facilitate ongoi
education of the Corporatics'directors, the NCGC periodically canvasses dirscto determine their training and educationaldsean:
interests, arranges visits to the Corporasordrious exploration, development and producingrajions and arranges funding for the attenc
of directors at seminars or conferences of inteandtrelevance to their duties and responsibilttethie Corporation.

Code of Business Conduct and Ethics

Consistent with and to protect the integrity angutation of the Corporation, the Board has adopté€bde of Business Conduct and Ethic:
the directors, officers and employees of the Cafon. Service providers to the Corporation, eithefore or at the time of being contrac
are similarly required to acknowledge and abidethmy provisions of the Code. The Code sets out fonesial principles upon which t
business and affairs of the Corporation, wherewadacted, are based and is designed to promotgritytend deter wrongdoing. The Cc
provides that any conflict of the interest of anpbmgee with that of the Corporation is to be avdide favour of the Corporation, the assets
opportunities of the Corporation are to be proteted used only for the purposes of the Corporationpublic information pertaining to tl
Corporation is to be kept confidential and all laapplicable to the Corporation are to be compliethwFor example, should a director
executive officer have an interest in an agreermetrtansaction with the Corporation being considdrg the Board, such director shall disc
his or her interest in the counterparty and withdfeom any discussion, assessment or decision efBibard relating thereto, including ¢
Board vote thereon. A copy of the complete CodeBakiness Conduct and Ethics may be accessed oriCdhgorations website, :
www.iamgold.com

Any material departure from the Code by a direcioexecutive officer of the Corporation must berppdly disclosed. There were no s
material departures from the Code in 2009. Sintdaany allegations regarding the Corporatoiniternal controls over financial reporting
disclosure controls, any alleged departure from@bde may be, anonymously and confidentially, graflin writing, reported to the Chairrr
of either or both the Audit Committee and the NCG8e Corporation routinely conducts internal autiit$est compliance with the Code .
confirms its directors, officers and employees tor@ to be aware of the Codetequirements as well as the resources availabtepor
alleged breaches.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS AND MATTERS TO BE ACTED UPON

Except as otherwise disclosed in this Circulartnansactions have been entered into since Janu@§0P or are proposed to be entered
which have materially affected or will materiallffect the Corporation or its subsidiaries involvjrapnd no matter to be acted upon at
meeting other than the election of directors or dppointment of auditors materially involves, dther indirectly, a director or executi
officer since January 1, 2009, a proposed nomiaeeléction as a director of the Corporation or asgociate or affiliate of any such directc
executive officer or proposed nominee.

ADDITIONAL INFORMATION

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

(i) a copy of the current annual information form of fBorporation, together with a copy of any documenthe pertinent pages
any document, incorporated therein by refere

(i) a copy of the comparative financial statementhef@orporation for the year ended December 31, 200@ther with the report
the auditor thereon; ar

(i) a copy of managemerst’discussion and analysis of the financial statésnehthe Corporation for the year ended Decemilis
20009.

APPROVAL
The contents and the sending of this Circular ¢éosthareholders of the Corporation have been apgroyéhe directors of the Corporation.
DATED at Toronto, Ontario this 18 day of April, 2D1

BY ORDER OF THE BOARL

PeTERC. JONES
Interim President and Chief Executive Offi
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APPENDIX “A”
IAMGOLD CORPORATION
DIRECTOR NOMINEE BIOGRAPHIES

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

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

Derek Bullock : A Board member since October 1994, Mr. Bulloclkaisnining engineer with an M.Sc. (Mining Enginegjifirom Queere
University and over 40 years of international eigrere, including consulting for the World Bank. farly, Mr. Bullock was President &
Chief Operating Officer of the Company. He recemdliired as President of Delitova Corporation,rgernational mining and mineral resoul
consulting company. Before founding Delitova, hd arked as a Shift Boss and Mine Captain for AtHanldfields, then Iron Ore Compa
of Canada, where he became Superintendant of Eergfigeand Acting Manager of Mines. Mr. Bullock thgrned the Los AngeleBaset
international consulting firm, Dames & Moore, whdre became a Partner and Managed the Global MiGigip. Formerly the Canadi
Institute of Mining and Metallurgy Adjunct Professaf Mining at the University of Toronto, Mr. Bulbk also serves as a director of CANA
Resource Corporation, a TSX-listed company.

John E. Caldwell : Mr. Caldwell is a Chartered Accountant and hadBachelor of Commerce degree from Carleton Unityer®ntario. He
has over 30 years experience as a senior exeonftivarious publicly held companies. Mr. Caldwellshabtained significant experience
analyzing and evaluating financial statements d ageexposure to accounting and financial mattar®resident and Chief Executive Off
of SMTC Corporation (a global provider of advanedectronic manufacturing services) since 2003, rasiéent and Chief Executive Officel
CAE Inc. (a flight simulation and training servicesmpany) for over 6 years, as Chief Financial egffiof CAE Inc. for 4 years and 12 year
various senior financial positions at a consumedpcts company.

Mr. Caldwell has acquired through his education experience, an understanding of accounting priesipsed by the Company to prepar
financial statements and the implications of saicbanting principles on the Compaayesults, as well as an understanding of intesoatrols
and procedures for financial reporting. Mr. Caldvighlso a member of the audit committee of a neind publicly traded companies.

Donald K. Charter : Mr. Charter is an experienced executive and aateadirector. Mr. Charter has experience in a remalb business sectt
including mining, mineral exploration, oil & gagal estate and financial services. With over 25ye&experience he brings to the Corpore
strong knowledge of the business of mining, theitahparkets, mergers and acquisitions and corpogatvernance. He has completed
Institute of Corporate Directors, Directors EducatProgram and is a member of the Institute. Hedsaduate of McGill University where
obtained degrees in Economics and Law. He begarmdrser in Toronto where he built a successful cemsial and M&A legal practic
becoming a
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partner in the firm. In 1995 he left the practiddaav and joined the Dundee group of companiesnaBxecutive Vice President with a num
of responsibilities including the compasytapital market activities. In 1998 he becameittaigural Chairman and CEO of the Dur
Securities group of companies and oversaw its drdwm a start up to a major independent finanséalices company. In 2006, Mr. Cha
left this group of companies and has focused héhtbn as a corporate director primarily in theowgrce sector. Over his career he has sa
number of boards and currently sits on the Boardwéctors of Lundin Mining an international baseetals company (Compensat
Committee (Chair), Audit Committee), Dundee REITanadian real estate investment trust, Great PExpdoration a Canadian oil and 1
exploration and production company (Audit Commitéeel Compensation Committee), Adrianne Resourgesiar company with an iron o
project (Chairman of the Board) and Corsa Capitalréor company in coal (Audit Committee, CompermatCommittee). In addition, N
Charter devotes a portion of his time to his peasdnvestment and consulting company 8Corporation as President where he pro
consulting services from time to time.

W. Robert Dengler : Mr. Dengler retired in 2005 after working for 4&ars in the mining industry. Mr. Dengler was Riest and CEO 1
Dynatec Corporation, a company he founded in 180holds a Bachelor of Science degree (1965) fraree@s University and was awarc
an Honorary Doctorate of Science from Queen’s Usitaein 1988. Before founding Dynatec, Mr. Denglesis a partner and Videresident ¢
General Manager of J.S. Redpath Limited. He halsoaetl several technical publications on shaft sigldnd Long Round Development
Mr. Dengler has been a director of IAMGOLD sinc®2@nd a director of Denison Mines since 2004.

Recently Mr. Dengler joined the Infrastructure Astwiy Board for the Deep Underground Science andinéegng Laboratory (DUSE
Project) for the University of California at Berlgle

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

Mr. Dufresne has acquired through education aneémapce, an understanding of how to help companibg cost competitive and profitable.
Peter C. Jones Director since 2006

Director NiCo Mining Limited since August 2009; Ghman of Lakota Resources December 2008ctober 2009; Director of Royal Nicl
Corp. since December 2008; Director Mizuho CorpoiBank (Canada) from December 2006; Director Cgnfdluminum Company sint
2007; Director, President and Chief Operating @ffiof Inco Ltd from April 2002 to November 2006 eBident Commissioner of PT Inco T
from 1999 to 2006; Chairman Goro Nickel SAS from02Qo February 2007; Member of the Board and ExeeuCommittee, Minin
Association of Canada from 1997 to 2006; and Menobéine Board, Royal Ontario Museum from 2003 t6&0

Mr Jones has over 40 years of experience in thalmand mining industries, including both undergiband Open Pit mining, smelting
refining of multiple base and precious metals. Bineks has executive level experience including sgras President and COO of Inco Limi
President and CEO of Hudson Bay Mining and Smeltamgl his current position as interim CEO of landg@ind brings extensive operatic
experience and perspective to the BoadEliberations. Mr Jones also has extensive expegias a director of public companies and his &t
Chairman of lamgold Corporation’s and
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Centurys Compensation Committees and as a member of gaokher audit, corporate governance , environmehgalth and safety and ot
board committees adds substantial governance angertsation expertise to the Board. In addition daa<citizen of Canada and the Uni
Kingdom and having lived and worked in a numbedifferent countries, Mr Jones provides internatlatigersity to the Board.

Mahendra Naik : Mr. Naik is a Chartered Accountant with miningdaimvestment industry experience. He holds a Bachel Commerc
degree from the University of Toronto. He practiesda Chartered Accountant for nine years with pn@anadian accounting firm. Mr. N:
is one of the founding Directors of the Company &mdh 1990 to 1999 Mr. Naik was the Chief Financidficer of the Company. Mr. Na
was involved in the negotiations of the Sadiola ¥atela mines joint ventures with Anglo Americardaver $550.0 million in debt and eqt
financings. As a Chartered Accountant, Mr. Naik leagerience in preparing, auditing, analyzing awdlwating financial statemen
understands internal controls and procedures fanttial reporting and understands the accountimgiptes used by the Company to pre|
its financial statements as well as the implicati@f said accounting principles on the Compamgsults. He is also a Director and A
Committee Chairman for Fortune Minerals Limited XTi&ted base-metals company and a Director of remolf private companies.

John Shaw: Mr. Shaw brings to IAMGOLD technical and strategixpertise gained from over 40 years of developnaen operatin
experience in the mining industry internationalie is a geological engineer (Quegnand until the time of his retirement (33 yearghe
Placer organization) was Vice President of Ausral©perations of Placer Dome Asia Pacific and Mamp®irector of Kidston Gold Mine
He has also served as a director of a number ahmizompanies (gold, platinum and base metals)ustralasia, SE Asia and Africa. Prese
he is a director of Discovery Metals Ltd and Quadluatralia Pty Ltd. Mr. Shaw has been a directorAdfIGOLD since 2006.
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1.

APPENDIX “B”
IAMGOLD CORPORATION
BOARD OF DIRECTORS MANDATE
Purpose

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

Procedure and Organization

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

Responsibilities and Duties

The principal responsibilities and duties of theaBbfall into a number of categories which are sarired below.

(@) Legal Requirement

0] The Board has the overall responsibility to enghet applicable legal requirements are compliedh&itd documents a
records have been properly prepared, approved antamed

(i) The Board has the statutory responsibility to, agnotiher things
A. manage, or supervise the management of, the besameisaffairs of the Corporatic
B. act honestly and in good faith with a view to tlestinterests of the Corporatic
C. exercise the care, diligence and skill that reasilyrnarudent people would exercise in comparableucitstances; ar
D. act in accordance with the obligations contairledthe Canada Business Corporations Afthe “CBCA”), the
regulations thereunder, the articles andldws of the Corporation, applicable securities laamsl policies and oth

applicable legislation and regulatiol
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(i) The Board has the statutory responsibility for édesng the following matters as a Board which awlmay not b
delegated to management or to a committee of tleed3

A.
B.

nm o 0

K.
L.

any submission to the shareholders of any questionatter requiring the approval of the sharehar

the filling of a vacancy among the directors othie office of auditor and the appointing or remavaf any of th
chief executive officer, the chairman of the Boardhe president of the Corporatic

the issue of securities except as authorized bdsed,;

the declaration of dividend

the purchase, redemption or any other form of agtijom of shares issued by the Corporati

the payment of a commission to any person in cenattbn of the person purchasing or agreeing techas
shares of the Corporation from the Corporationromf any other person, or procuring or agreeing raxyre
purchasers for any such shares except as authdayztbe: Board

the approval of a management proxy circu

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

the approval of an amalgamation of the Corporai

the approval of an amendment to the articles ofhgporation;

the approval of annual financial statements ofGheporation; ant

the adoption, amendment or repeal of an-law of the Corporatior

In addition to those matters which at law cannotdeéegated, the Board must consider and approveabr decisions affecting t
Corporation, including all material acquisitionsdagispositions, material capital expenditures, maltelebt financings, issue of she
and granting of options.

(b) Strategy Developmel

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

the Corporation).
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(€)

(d)

()

(f)

Risk Managemer

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

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

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

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

(iv)  develop, to the extent considered appropriate tipasilescriptions for the chairman of the Board #mel chairman of ea
committee of the Boart

(v)  approve the appointment of all corporate offic

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

(vii) consider, and if considered appropriate, agpt upon the recommendation of the Compensatiomr@itiee, incentive-
compensation plans and eqi-based plans of the Corporation; ¢

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

Ensuring Integrity of Manageme

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

Policies, Procedures and Complial

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

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

(h)

(ii)

(i)

(iv)

v)

(vi)

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

ensuring that the Corporation sets appropriaterenmental standards for its operations and operatasaterial complianc
with environmental laws and legislatic

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

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

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

Reporting and Communicatic

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

(i)

(ii)

(i)

(iv)

v)

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

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

ensuring that the financial results are reportedyfaand in accordance with applicable generallycegted accountir
standards

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

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

Monitoring and Acting

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

(i)

(ii)

(i)

monitoring the Corporatios’ progress in achieving its goals and objectivekramise and, through management, alterin
direction of the Corporation in response to chaggincumstances

considering taking action when performance fallsrsbf the goals and objectives of the Corporationvhen other spec
circumstances warrar

reviewing and approving material transactions iwig the Corporation



(iv)  ensuring that the Corporation has implemented ategaternal 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 Boawakole to facilitate more effective decis-making by the Corporatiol

Board’s Expectations of Managemen

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

Responsibilities and Expectations of Director:

The responsibilities and expectations of each Daregre as follows:

(@)

(b)

(€)

(d)

(€)

Commitment and Attendan

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

Participation in Meeting

Each Director should be sufficiently familiar withe business of the Corporation, including its fiicial position and capit
structure and the risks and competition it facesadtively and effectively participate in the delibtions of the Board and of e
committee on which the director is a member. Ugamuest, management should make appropriate petsorai@ble to answer a
guestions a Director may have about any aspechefbtisiness of the Corporation. Directors shousd akview the materie
provided by management and the Corporaticadvisors in advance of meetings of the Board amdmittees and should arr
prepared to discuss the matters presented.

Code of Business Conduct and Ett

The Corporation has adopted a Code of Business u@brohd Ethics to deal with the business condu®indctors and officers
the Corporation. Directors should be familiar wtitle provisions of the Code of Business ConductEthits.

Other Directorship

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

Contact with Manageme
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All Directors may contact the CEO at any time teadiss any aspect of the business of the Corpor&ioectors also have compl
access to other members of management. The Bopat®sxthat there will be frequent opportunities Barectors to meet with ti
CEO and other members of management in Board amdhittee meetings and in other formal or informatisgs.

® Confidentiality

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

(g) Evaluating Board Performan

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

Quialifications and Directors’ Orientation

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

Meetings

The Board should meet on at least a quarterly lzagisshould hold additional meetings as requiredppropriate to consider otl
matters. In addition, the Board should meet agris@ers appropriate to consider strategic planfinghe Corporation. Financ
and other appropriate information should be madalawe to the Directors in advance of Board megtinAttendance at ec
meeting of the Board should be recorded.

Management may be asked to participate in any mepeti the Board. The Board should meet separately fmanagement
considered appropriate to ensure that the Boardtifims independently of management. The indepenDaettors should me
with no members of management present as considpmdpriate.

Committees

The Board has established an Audit and Finance Gtteena HRCC, an EHSC and a NCGC to assist thedBioadischarging it
responsibilities. Special committees of the Boaay e established from time to time to assist tharB in connection with speci
matters. The chairman of each committee shouldrtepothe Board following meetings of the committ8de charter of ea
standing committee should be reviewed annuallyheyBoard.

Evaluation

Each Director will be subject to an annual evalaf his or her individual performance. The cdilee performance of the Boe
and of each committee of the Board will also bgexttto annual review. Directors should be encoeday exercise their duties ¢
responsibilities in a
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10.

manner that is consistent with this mandate ant thi¢ best interests of the Corporation and itsedtwdders generally.
Resources

The Board has the authority to retain independegé#ll accounting and other consultants. The Boaag raquest any officer
employee of the Corporation or outside counseherexternal/internal auditors to attend a meetintp® Board or to meet with a
member of, or consultant to, the Board.

Directors are permitted to engage an outside legather adviser at the expense of the Corporatibere for example he or she
placed in a conflict position through activitiestbé Corporation, but any such engagement shalbgect to the prior approval
the Corporate Governance Committee.
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Please direct all inquiries to:

Questions and Further Assistance
If you have any questions about the informationtaimed in this document or require assistance mpteting your proxy form, please coni
our proxy solicitation agent at:

Geor(geson_

100 University Avenue
11th Floor, South Tower
Toronto, Ontario
M5J 2Y1

North American Toll Free Number: 1-866-598-0048
Email: askus@georgeson.com
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Exhibit 99.3

IAMGOLD CORPORATION Computershare

9th Floor, 100 University Aveni
Toronto, Ontario M5J 2Y
www.computershare.cc

Security Class

Holder Account Numbe

Form of Proxy — Annual General Meeting to be held o May 19, 2010

This Form of Proxy is solicited by and on behalf oManagement.
Notes to proxy

1. Every holder has the right to appoint some other peson or company of their choice, who need not befmlder, to attend and act on their behalf at the meting or any
adjournment or postponement thereof. If you wish taappoint a person or company other than the personshose names are printed herein, please insert timame of your
chosen proxyholder in the space provided (see re\ss).

2. If the securities are registered in the nammafe than one owner (for example, joint ownerstiigstees, executors, etc.), then all those regidtshould sign this proxy. If you are
voting on behalf of a corporation or another indixal you must sign this proxy with signing capasitgted, and you may be required to provide doctatien evidencing your power
to sign this proxy

This proxy should be signed in the exact mannéh@same(s) appear(s) on the prc
If this proxy is not dated, it will be deemed taabéhe date on which it is mailed by Managemerthéholder

The securities represented by this proxy will be wed as directed by the holder, however, if such airdction is not made in respect of any matter, thigproxy will be voted as
recommended Management.

6. The securities represented by this proxy wilbted in favour or withheld from voting or votegaanst each of the matters described herein, dicaple, in accordance with the
instructions of the holder, on any ballot that nbaycalled for and, if the holder has specified @icwith respect to any matter to be acted onséuarities will be voted according

7.  This proxy confers discretionary authority ispect of amendments or variations to matters ifiedtin the Notice of Meeting or other matters ttrety properly come before the
meeting or any adjournment or postponement the

8.  This proxy should be read in conjunction with tiee@mpanying documentation provided by Managen
Proxies submitted must be received by 5:00 pm, Easnh Time, on May 17, 2010.
VOTE USING THE TELEPHONE OR INTERNET 24 HOURS A DAY 7 DAYS A WEEK!

al -
. To Vote Using the Telaphona ‘Tu Yote Using the Internel
X

« Call the number listed BELOW from a touch tone * Go to the following web site:
telephone. www.investorvote.com

1-866-732-VOTE (8683) Toll Free

If you vote by telephone or the Internet, DO NOT md back this proxy.

Voting by mail may be the only method for securities held in thme of a corporation or securities being voted emalf of another individual.
Voting by mail or by Internet are the only methods by which a holder may appoimgérson as proxyholder other than the Managenmninees named on the reverse of this proxy. Instead
of mailing this proxy, you may choose one of the weting methods outlined above to vote this proxy.

To vote by telephone or the Internet, you will needo provide your CONTROL NUMBER listed below.
CONTROL NUMBER
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Appointment of Proxyholder

The undersigned shareholder(s) of IAMGOLD Corporaton (the
“Corporation”) hereby appoint(s) William D. Pugliese, Chairman andoR
a director of the Corporation or, failing him, Re@ .Jones, Interim
President, CEO and a director of the Corporal

Print the name of the person you are appointing ithis person
is someone other than the Management Nominees lidte
herein.

as my/our proxyholder with full power of substitution and to attend, act and to vote for and on behalf of the shareholder in
accordance with the following direction (or if no direction (or if no directions have been given, as the proxyholder sees fit) and all
other matters that may properly come before the annual meeting (the “Meeting”) of the shareholders of IAMGOLD Corporation (the
“Corporation”) to be held at St. Andrew’s Club and Conference Centre, 150 King Street West, 27th Floor, Toronto, Ontario on
Wednesday, May 19, 2010 at 4:00 p.m. (Toronto time) and at any adjournment or postponement thereof.

VOTING RECOMMENDATIONS ARE INDICATED BY HIGHLIGHTED TEXT OVER THE BOXES.

1. Election of Directors

For Withhold

01. Derek Bullock O O
02. John E. Caldwell O O
03. Donald K. Charter O O
04. W. Robert Dengler O O
05. Guy G. Dufresne O O
06. Peter C. Jones O O
07. Mahendra Naik O O
08. William D. Pugliese O O
09. John Shaw O O

Withhold
2. Appointment of Auditors
Appointment of KPMG LLP Chartered Accountants, aditors of the Corporation for the ensuing year anthorizing the directors to fix their O 0
remuneration

Against

3. Advisory Vote on Executive Compensatio

Resolved, on an advisory basis and not to dimitiistrole and responsibilities of the board of divex of the Corporation, that the shareholders

accept the approach to executive compensatiorogisglin the Corporation’s information circular slelied in advance of the 2010 annual O O
meeting of shareholder

Authorized Signature(s)- This section must be completed fo

. . Signature(s Date
your instructions to be executed. 9 ©)
I/We authorize you to act in accordance with my/iostructions set out above. I/We
hereby revoke any proxy previously given with retpge the Meetinglf no voting
instructions are indicated above, this Proxy will ke voted as recommended by DD / M M / YY
Management.

Annyal Financial Statements— Mark this

Interim Financial Statements— Mark this box if you would like to receive interifimancial 0 Rz);gaﬁolzl;n\,;zz:gl'\é(t)a-{e“nf:r:(t)sr;fzwe the 0

statements and accompanying Management’s Discuasidnalysis by mail. accompanying ManagemestDiscussion ar

Analysis by mail.
If you are not mailing back your proxy, you may register online to receive the above financial report(s) by mail at www.computershare.com/mailinglist.
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