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IAMGOLD CORPORATION
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S
NOTICE IS HEREBY GIVEN that an annual and speciateting (the "Meeting”) of the shareholders of IAMED Corporation (th
"Corporation”) will be held at The Toronto Board Bfade, West Ballroom, ¥ Floor, First Canadian Place, 77 Adelaide StreettyVEsronto
Ontario on Thursday, May 17, 2007, at 3:00 p.mr@hto time) for the following purposes:

1. to receive and consider the annual report of manage to the shareholders and the audited consetidfhancial statements of 1
Corporation for the year ended December 31, 20@6taa report of the auditors thereon;

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 remuneration;

4. to consider and, if deemed appropriate, pass, evithithout variation, a resolution approving ameats to the share incentive plar
the Corporation and to approve the amended anateeisthare incentive plan of the Corporation; and

5. to transact such other business as may properly dimfore the Meeting or any adjournment or postpmm thereof.

Particulars of the foregoing matters are set fortthe accompanying management information circ@any shareholders of record at the clos
business on April 10, 2007 are entitled to receivtice of the Meeting and any adjournment or pastpeent thereof.

Shareholders who are unable to be present in persoat the Meeting are requested to complete, date,gsi and return, in the envelops
provided for that purpose, the enclosed form of pray. In order to be voted, proxies must be receivedly IAMGOLD Corporation, c/o its
registrar and transfer agent, Computershare Trust @mpany of Canada, by no later than 5:00 p.m. (Torato time) on May 15, 2007 or, i
the case of any adjournment or postponement of th®eeting, by no later than 48 hours (excluding Satudays, Sundays and holiday:
before the time for the adjourned or postponed Meéng.

DATED at Toronto, Ontario as of this #day of April, 2007.

BY ORDER OF THE BOARD
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Joseph F. Conway
President and Chief Executive Officer



IAMGOLD CORPORATION
MANAGEMENT INFORMATION CIRCULAR
GENERAL PROXY INFORMATION
Solicitation of Proxies

The information contained in this management infation Circular (this "Circular") is furnished in moection with the solicitation of proxies to
used at the annual and special meeting (the "Mg#tiof the shareholders of IAMGOLD Corporation (th@orporation”) to be held at T

Toronto Board of Trade, West Ballroom™#loor, First Canadian Place, 77 Adelaide StreettWlesonto, Ontario on Thursday, May 17, 200
3:00 p.m. (Toronto time), for the purposes setindhe accompanying notice of the Meeting (the 'Ib®bf Meeting").

It is expected that the solicitation of proxies foe Meeting will be made primarily by mail howewdirectors, officers and employees of
Corporation may also solicit proxies by telephaeégcopier or in person in respect of the MeetiFite solicitation of proxies for the Meeting i:
being made by or on behalf of the directors and maagement of the Corporation and the Corporation willbear the costs of the solicitatio
of proxies for the Meeting.In addition, the Corporation will reimburse brokersd nominees for their reasonable expenses irafoling proxie
and accompanying materials to beneficial owneth®fcommon shares of the Corporation (the "Comnimares").

Voting by Proxies

Enclosed with this Circular is a form of proxy. Tpersons named in the enclosed form of proxy dieev§ and/or directors of the Corporatién.
shareholder of the Corporation may appoint a persor{who need not be a shareholder of the Corporationyther than the persons alread

named in the enclosed form of proxy to represent s shareholder of the Corporation at the Meeting bystriking out the printed names o

such persons and inserting the name of such otheepson in the blank space provided therein for thapurpose.In order to be valid, a pro:

must be received by Computershare Trust Compar§aofida, 9th Floor, 100 University Avenue, Toroi@afario M5J 2Y1, no later than 5:

p.m. (Toronto time) on May 15, 2007 or, in the dvehan adjournment or postponement of the MeetirgJater than 48 hours (exclud

Saturdays, Sundays and holidays) before the timbdhling the adjourned or postponed Meeting.

In order to be effective, a form of proxy must xee@uted by a shareholder exactly as his or her regpears on the register of shareholders ¢
Corporation. Additional execution instructions aet out in the notes to the form of proxy. The praxust also be dated where indicated. Ii
date is not completed, the proxy will be deemebegaated on the day on which it was mailed to stwders.

The management representatives designated in tHesed form of proxy will vote the Common Sharegéspect of which they are appoir
proxy in accordance with the instructions of thargimolder as indicated on the proxy and, if theedi@der specifies a choice with respect to
matter to be acted upon, the Common Shares wilblbed accordinglyln the absence of such direction, such Common Sharsvill be voted by
the management representatives named in such fornf proxy in favour of each of the matters referred b in the Notice of Meeting and wil
be voted by such representatives on all other matte which may come before the Meeting in their disation.

The enclosed form of proxy, when properly signeshfers discretionary voting authority on those pessdesignated therein with respec
amendments or variations to the matters identifietthe Notice of Meeting and with respect to othetters which may properly come before
Meeting. At the date of this Circular, managemernhe Corporation does not know of any such amemdsp@ariations or other



matters.However, if such amendments, variations or other ntters which are not now known to management of th&€orporation should
properly come before the Meeting, the persons nameih 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 Corporationther persons they appoint as their proxies, ardélezhtto attend and vote at the Meet
However, in many cases, Common Shares beneficallyed by a person (a "Non-Registered Shareholdeg"yegistered either:

@) in the name of an intermediary (an "Intermedianyith whom the NorRegistered Shareholder deals in respect of the Gm
Shares (Intermediaries include, among others, hanis companies, securities dealers or brokarsteges or administrators ¢
self-administered registered retirement savings plagistered retirement income fund, registered edanasiavings plan ai
similar plans); or

(b) in the name of a clearing agency (such as The Gam&kpository for Securities Limited, in Canadag dhe Depositary Tru
Company, in the United States) of which the Intediagy is a participant.

In accordance with the requirements of Nationalrtmeent 54-101 €ommunication with Beneficial Owners of Securities of a Reporting Issuer of
the Canadian Securities Administrators, the Conpamahas distributed copies of the Notice of Megtithis Circular and its form of pro
(collectively the "Meeting Materials") to the Inteediaries and clearing agencies for onward didfidbuto NonRegistered Shareholde
Intermediaries are required to forward the Meettagerials to Non-Registered Shareholders unlesdthreRegistered Shareholders have wa
the right to receive them. Intermediaries often ssvice companies to forward the Meeting MatertalslonRegistered Shareholders. Gener:
Non-Registered Shareholders who have not waived g to receive Meeting Materials will either:

@) be given a voting instruction formhich is not signed by the Intermediaryand which, when properly completed and signe
the Non-Registered Shareholder aaturned to the Intermediary or its service company, will constitute voting instructior
(often called a "voting instruction form") whichehntermediary must follow. Typically, the votingsiruction form will consi:
of a one page pre-printed form. Sometimes, instédbe one page pngrinted form, the voting instruction form will cassof ¢
regular printed proxy form accompanied by a pagestructions, which contains a removable labehvatbareode and othi
information. In order for the form of proxy to vdlly constitute a voting instruction form, the NBegistered Shareholder m
remove the label from the instructions and affitoithe form of proxy, properly complete and sige form of proxy and subn
it to the Intermediary or its service company ic@dance with the instructions of the Intermediarjts service company; or



(b) be given a form of proxyhich has already been signed by the Intermediarytypically by a facsimile, stamped signatu
which is restricted as to the number of Common &hdreneficially owned by the NdrRegistered Shareholder but whicl
otherwise not completed by the Intermediary. Beeahe Intermediary has already signed the formroxy this form of prox
is not required to be signed by the Non-Registe8hdreholder when submitting the proxy. In this ¢cdse NonRegistere
Shareholder who wishes to submit a proxy shoulghgnlg complete the form of proxy and deposit ithm@omputershare Trt
Company of Canada, 9th Floor, 100 University Avenu@onto, Ontario M1B 2Y4.

In either case, the purpose of these procedurde igermit NonRegistered Shareholders to direct the voting of @mnmon Shares th
beneficially own. Should a NoRegistered Shareholder who receives either a vaistguction form or a form of proxy wish to attetite Meetin
and vote in person (or have another person atteddsate on behalf of the Non-Registered Sharehpldee NonRegistered Shareholder shc
strike out the names of the persons named in tha & proxy and insert the NoRegistered Shareholder's (or such other persoafsgrin th
blank space provided or, in the case of a votirgjrirction form, follow the directions indicated timee form.In either case, NonRegisterec
Shareholders should carefully follow the instructims of their Intermediaries and their service compaies, including those regarding whe
and where the voting instruction form or the proxyis to be delivered.

Revocation of Proxies

A registered shareholder of the Corporation who swgsmitted a proxy may revoke it by: (a) depositimginstrument in writing signed by 1
registered shareholder or by an attorney authorigedriting or, if the registered shareholder ic@poration, by a duly authorized officer
attorney, either (i) at the registered office of thorporation (401 Bay Street, Suite 3200, PO Bsf Toronto, Ontario

M5H 2Y4) at any time up to and including the lagsimess day preceding the day of the Meeting,ijow{ih the Chairman of the Meeting prior
the commencement of the Meeting on the day of tleetvg; (b) transmitting, by telephonic or electoomeans, a revocation that complies \
(i) or (ii) above and that is signed by electrosignature provided that the means of electroninaigre permit a reliable determination that
document was created or communicated by or on behtie registered shareholder or the attorneyhasase may be; or (c) in any other ma
permitted 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 follothimgnstructions of the Intermediary respectingrthecation of proxies.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
Description of Share Capital and Quorum
The Corporation is authorized to issue an unlimitachber of Common Shares. Each Common Share erttitteholder of record thereof to «
vote per Common Share at all meetings of the sloédels of the Corporation. As at the close of baston April 10, 2007, there w

292,975,365 Common Shares outstanding. The preséria® persons entitled to vote at the Meetinthezi as shareholders or proxyholders,
holding or representing more than ten per cenh®@i@ommon Shares entitled to vote thereat will tuie a quorum for the Meeting.



Record Date

The directors of the Corporation have fixed Apfil, 2007 as the record date for the determinatioth@fhareholders entitled to receive notic
the Meeting. Shareholders of the Corporation obréat the close of business on April 10, 2007 dlentitled to vote at the Meeting and a
adjournments or postponements thereof.

Ownership of Securities of the Corporation

As at April 10, 2007 to the knowledge of the dimrstand officers of the Corporation, no person @ampany beneficially owned, directly
indirectly, or exercised control or direction overore than ten per cent of the votes attached tof #fe Common Shares then outstanding.

BUSINESS OF THE MEETING
Election of Directors

The shareholders of the Corporation will be aslkedléct the twelve current directors of the Corioraas directors for the ensuing year. E
director so elected will hold office until the ctosf the next annual meeting of the shareholdeth®fCorporation following his election or ul
his successor is elected or appointed. The persamed in the enclosed form of proxy intend to otehe election of the nominees whose ne
are set forth below, unless the shareholder of2twporation who has given such proxy has diredtedl the Common Shares represented by
proxy be withheld from voting in respect of theatlen of directors of the Corporation. Managemeinthe Corporation does not contemplate
any of the nominees will be unable to serve agecttir of the Corporation for the ensuing year; ey, if that should occur for any reason ¢
prior to the Meeting or any adjournment or postpoeet thereof, the persons named in the enclosed dbiproxy have the right to vote the prt
for the election of the remaining nominees and mate in their discretion for the election of anyrgmn or persons in place of any nomir
unable to serve.

The following table sets forth the name, the mypdtity of residence and the principal occupatioremployment of each nominee for electiol
director of the Corporation, the year such nomifiest became a director of the Corporation and rlaenber of Common Shares benefici
owned, directly or indirectly, or over which corltror direction is exercised, by, each nominee flecton as a director of the Corporati
Information as to the number of Common Shares licialy owned, directly or indirectly, or over whiccontrol or direction is exercised by
nominees for election as directors of the Corporei in each case based upon information furniglyetthe respective nominee and is as at
April 10, 2007.



Number of Common Shares
Beneficially Owned Directly

Year First ;
Became a Or Indlrectly or Over
Name _and Municipalit) Director of _Wh|_ch (;ontrol or
of Residence Principal Occupation or Employme the Corporatior Direction is Exercised
William D. Pugliese® Chairman of the Corporation 1990 7,967,7065)
Aurora, Ontario, Canada
Derek Bullock®:3) Mining Consultant 1994 22,882
Bobcaygeon, Ontario, Canada
Donald K. Charte®3) President, 3Cs Corporation 1994 28,800(6)
Toronto, Ontario, Canada
Joseph F. Conwe President and Chief Executive Officer of the 2003 309,751
Toronto, Ontario, Canada Corporation
W. Robert Dengle(z' 4) Vice-Chairman, Dynatec Corporation (minir 2005 7,500(®)
Aurora, Ontario, Canada resource Company)
Stephen Freedho® Chartered Accountant; Self-employed 2005 7,500
Toronto, Ontario, Canac Consultant
Mahendra Naik® Chief Financial Officer, Fundeco Inc. (Priva 2000 456,409(10)
Markham, Ontario, Canada Investment Company, Chartered Accountal
John T. Shav® Director, IAMGOLD 2006 5,023(11)
Sydney, Australia
John Caldwel@) President and Chief Executive Officer of 2006 1,720(12)
Toronto, Ontario, Canac SMTC Corporation Limited (electronics
manufacturing service provider)
Peter Jone@ 4 Management Consultant 1,72013)
Toronto, Ontario, Canada 2006
Guy G. Dufresnt Chairman of the Board, Tembec Inc. 2006 17,6004
Boucherville, Québec, Cana
Jeal-André Elie Director, IAMGOLD 2006 7,100(15)
Town of Mont Royal, Quebec Cans
(@B Member of the audit committee of the board oédliors of the Corporation .
(2) Member of the ¢ ompensation committee of the dafudirectors of the Corporation .
3 Member of the corporate governance committe@@bbard of directors of the Corporation .
4) Member of the environmental health and safetyrodtee of the board of directors of the Corporation
(5) Mr. Pugliese also holds options to purchase 70006hmon Shares pursuant to the share option plarpisimg part of the sha
incentive plan of the Corporation.
(6) Mr. Charter also holds options to purchase 106 06thmon Shares pursuant to the share option plamprisimy part of the sha
incentive plan of the Corporation.
©) Mr. Conway also holds options to purchase 630,00h@on Shares pursuant to the share option plan sing part of the sha

incentive plan of the Corporation and is entitlecbe issued an aggregate of 19,326 Common Shaezsadhree year period under the s
bonus plan comprising part of the share incentlaa pf the Corporation pursuant to a restricteets award granted to Mr. Conway.

(8) Mr. Dengler also holds options to purchase 50,000n@on Shares pursuant to the share option plan sing part of the sha
incentive plan of the Corporation.

9 Mr. Freedhoff also holds options to purchase 50,60nmon Shares pursuant to the share option plarpigsing part of the shs
incentive plan of the Corporation.

(20) Mr. Naik also holds options to purchase 90,000 Comr8hares pursuant to the share option plan comgrart of the sha

incentive plan of the Corporation.
@r1) Mr. Shaw was appointed as a director of the Cotpmreon March 28, 2006. Mr. Shaw also holds optitmgpurchase 50,0l



Common Shares pursuant to the share option plaprisimg part of the share incentive plan of thep@oation.

(12) Mr. Caldwell was elected as a director of the Comion on May 23, 2006. Mr. Caldwell also holdsiops to purchase 50,000 Comn
Shares pursuant to the share option plan comprpsnigof the share incentive plan of the Corporatio

(13) Mr. Jones was elected as a director of the Corjporain May 23, 2006. Mr. Jones also holds opti@npurchase 50,000 Common Shi
pursuant to the share option plan comprising plati@ share incentive plan of the Corporation.

(14) Mr. Dufresne was appointed as a director of thep@@tion on November 9, 2006. Mr. Dufresne alsaldalptions to purchase 75,:
Common Shares pursuant to the share option plapising part of the share incentive plan of theg@oation.

(15) Mr. Elie was appointed as a director of the Corporaon November 9, 2006. Mr. Elie also holds opsido purchase 50,000 Comn
Shares pursuant to the share option plan comprpsnigof the share incentive plan of the Corporatio

The Corporation does not have an executive comen



All of the abovementioned directors have held their current pasgior another position with their current emplogera company related ther
during the last five years, with the following eptiens: Mr. Pugliese who, prior to January 2003 Wasef Executive Officer of IAMGOLD; Mi
Caldwell who from 2001 to 2002 was a consultanhwiteac Computer Corporation Limited (a software gany); Mr. Charter who prior
December 2005 was an Executive Vice President afdee Corporation and Dundee Wealth Managementaimt.the Chairman, President
Chief Executive Officer of Dundee Securities Cogitom and Dundee Private Investors (financial wvicompanies); Mr. Conway who prio
January 2003 was President and Chief Executivec@ffof Repadre Capital Corporation (a mining conypaMr. Dufresne who prior 1
November 2006 was President and Chief Executive@fbf Quebec Cartier Mining Company (iron oreragtion and manufacturing compar
Mr. Elie who from 1998 to 2002 was managing directba Canadian bank whollgpwned by Société Générale (France) and Mr. Jonespsibr
to his retirement in November 2006 was Presidedt@mief Operating Officer of Inco Limited (a metalsd mining company).

Appointment of Auditors

Unless authority to do so is withheld, the persoasied in the accompanying proxy intend to votettierappointment of KPMG LLP, Charte
Accountants, as auditors of the Corporation uti tlose of the next annual meeting of shareholdermtil its successor is appointed an
authorize the directors to fix their remuneratisPMG LLP has been the auditor of the CorporatioresiJune 18, 1998.

For the year ended December 31, 2006, the Corparpiid KPMG LLP total fees of US$1,140,600. Thiess consisted of US$973,900 for a
fees, US$20,800 for tax-related services and US®D@5or audit-related fees.

Amendments to the Share Incentive Plan
Introduction

In accordance with the requirements of the TSXredalders of the Corporation will be asked to cdesiand if deemed appropriate, to pass,
or without variation, a resolution (the "Plan Resimn"), the text of which is set out as scheduleattached to this Circular, authoriz
amendments to the share incentive plan of the Catijpoo (the "Share Incentive Plan") that were apptbby the directors of the Corporation
April 10, 2007, subject to shareholder approvahssantially as described below (the "Plan Amendsig@rand approving the Amended St
Incentive Plan (as defined below). The Toronto ktBgchange (the "TSX") has conditionally approved Plan Amendments, subject to rec
from the Corporation of, among other things, evigenf such shareholder approvalA copy of the Share Incentive Plan including than
Amendments (the Share Incentive Plan as amendetiebyPlan Amendments being the "Amended Share livee®an"), is available to a
security holder of the Corporation at or prior e tMeeting upon request to the Secretary of the@ation and is also attached as schedt
hereto. The following summary of the Plan Amendreastqualified in its entirety by the provisionstbé Amended Share Incentive PldPleas
refer to the Amended Share Incentive Plan for hraplete Plan Amendments and for the provisiondhefAmended Share Incentive Plars
described below under "Share Incentive Plan", thar& Incentive Plan currently consists of a shametlmse plan (the "Share Purchase Plat
share option plan (the "Share Option Plan") anHaaesbonus plan (the "Share Bonus Plan"). The Shaentive Plan is, and the Amended S
Incentive Plan will be, administered by a committé¢he directors of the Corporation designatedhsydirectors of the Corporation or, failin
committee being so designated, by the directotkefCorporation (in either case the "Committee").

In order to become effective, the Plan Resolutiarsinbe approved by a simple majority of the votest by holders of Common Shares prese
person or represented by proxy at the Meeting praaliournment thereof.



The Amendments
Amending Provisions

The TSX recently advised that, effective June 30072 TSX issuers with general amendment provisionsheir security base
compensation plans will no longer be able to makeradments to their plans or to outstanding awardieuthe plans, including amendme
considered to be of a "housekeeping" nature, witbareholder approval. The Share Incentive Plarently contains a general amendn
provision that permits the Committee, in its abssldiscretion, to amend the provisions of the Skacentive Plan or any options granted purs
to the Share Incentive Plan, provided that any almamt to the provisions of the Share Incentive Rlato any options granted pursuant to
Share Incentive Plan which would

(a) materially increase the benefits under the Shareritive Plan or any options granted pursuant tthere Incentive Plan,

(b) increase the number of Common Shares (subjectrtaiceexceptions contained in the Share Incentilam)Pwhich may be issu
pursuant to the Share Incentive Plan, or

(c) materially modify the requirements as to eligilyifibr participation in the Share Incentive Plan,

will only be effective upon such amendment beingraped by the shareholders of the Corporationgtineed by the applicable stock exchang
any other regulatory authority having jurisdictiomer the securities of the Corporation. In additiany amendment to a provision of the S
Incentive Plan or any options granted pursuanthéoShare Incentive Plan will be subject to apprafaéquired, by the applicable stock exche
or any other regulatory authority having jurisdictiover the securities of the Corporation.

The TSX has advised issuers to seek shareholdeo\af detailed amending provisions for secubfsed compensation plans in order to cl.
when shareholder approval for amendments to suahspbr outstanding awards will be required. Coestistvith the advice of the TSX, t
proposed amendments to the Share Incentive Planderthat shareholder approval is not requiredctntain amendments to the Amended S
Incentive Plan as set out in section 8.03 of theeAded Share Incentive Plan attached hereto asdehBd The proposed amendments to
Share Incentive Plan also provide that shareha@gdproval is required for any amendment to the Aredr8hare Incentive Plan or to the termr
any award granted under the Amended Share InceRtarethat (i) increases the number of Common Shaserved for issue from treasury ut
the Amended Share Incentive Plan or reduces thecisgeprice of an option (for this purpose, a c#latien or termination of an option tc
participant prior to its expiry date for the purpa# reissuing an option to the same participari &ilower exercise price would be treated ¢
amendment to reduce the exercise price of an Jp&aswept in connection with a stock split, spiifi- share dividend, share combinati
recapitalization, merger, change of control or Emévent, (iii) extends the term of an option ottiean as then permitted by the Amended <
Incentive Plan, or (iv) permits awards to be transfd other than as then permitted by the AmendeateSincentive Plan. The propo
amendments are contained in the Amended Sharetinedtian attached hereto as schedule B.

Insider Limitations

Pursuant to section 613f the Company Manual of the TSX, insiders of trerg@ration may be restricted from voting in respgfcamendmen
to a share incentive plan unless certain limitshwigspect to awards which may be granted to insidee complied with. Under the P
Amendments, the following limitations would be add® ensure that insiders of the Corporation arttlesh to vote in respect of futu
amendments to the Amended Share Incentive Plan:



(a) the number of Common Shares issuable from treasumysiders of the Corporation (within the means® out in the applicak
rules of the TSX), at any time, under all secubiagzed compensation arrangements of the Corporatiay not exceed ten per cen
the total number of Common Shares then issued arsamding; and

(b) the number of Common Shares issued from treasunysiders, within any one year period, under atlusiy based compensati
arrangements of the Corporation, may not exceegé¢erent of the total number of Common Shares igmred and outstanding.

Deferred Share Plan

Pursuant to the Plan Amendments, a deferred shane(the "Deferred Share Plan") will be introduaed comprise part of the Amended S|
Incentive Plan. If approved pursuant to the PlasdRgion, under the Deferred Share Plan awardsoofit@on Shares may be made to particig
who are designated from time to time under the DeteShare Plan. Under the Deferred Share Plann@omShares awarded to a participant
either be (i) issued from treasury, or (i) purashrough the facilities of the TSX, and delivetedsuch participant. The provisions
restrictions (including any vesting provisions)atied to awards of Common Shares granted undéefeered Share Plan will be determinec
the Committee at the time of grant of the awar@ofmmon Shares.

If there is a take-over bid (within the meaninghud Securities Act (Ontario)) made for outstanding Common SharesCivamittee may acceler:
any awards granted under the Deferred Share Plaiisane or deliver any Common Shares issuable loredable under the Deferred Share |
in order to permit such Common Shares to be teddersuch bid.

Subject to any employment agreement or notice oeeagent with respect to an award granted undeD#ferred Share Plan or as othen
determined by the Committee, if a participant cedsebe employed by or provide services to the @@aton and all the designated affiliate:
the Corporation (a "Designated Affiliate") or rességas a director or officer of the Corporation #@sdDesignated Affiliates for any reason of
than retirement, disability or death, the partiaipahall automatically cease to be entitled to ip@dte in the Deferred Share Plan and
entitlement to receive Common Shares thereafteewtd Deferred Share Plan shall terminate.

If a participant dies, any Common Shares to whigthsparticipant was entitled in respect of an awgehted under the Deferred Share Plan
the date of death will be delivered as soon astigedile thereafter and, subject to any employmgné@ment or notice or agreement with res
to an award granted under the Deferred Share Riastherwise determined by the Committee, such @pent shall cease to be entitlec
participate in the Deferred Share Plan and anylemént to receive any Common Shares under theri2eff&Share Plan will terminate with eff
as of the date of death of such participant.

Pursuant to the Plan Amendments, subject to shiglhapproval, the board of directors of the Cogpion have approved an aggregate of 50C
Common Shares to be available for issue from trygsursuant to the Deferred Share Plan.

Share Purchase Plan

As part of the Plan Amendments, the Share PurcRisewill be amended to provide the Corporatiorhwtfite flexibility to issue Common Sha
from treasury or to deliver Common Shares purchdkealigh the facilities of the TSX to satisfy thbligation of the Corporation to deliv
Common Shares to participants pursuant to the SParehase Plan. At such times or times as arerdeted by the Corporation but in any e\
no later than December 31 in the applicable calegédar, the Corporation will credit each participavith the matching contribution of t
Corporation. In order to satisfy the obligationghod Corporation under the Share Purchase PlarGahgoration may either (i) issue from treas
for the account of each participant Common Sharpslein value to the aggregate amount contributedheé Share Purchase Plan by ¢
participant and the Corporation and held in trissbhsuch date at the applicable price determineaccordance with the provisions of the S
Purchase Plan or (ii) deliver to the account ofheparticipant in the Share Purchase Plan CommomeShequal in humber to the numbe
Common Share purchased through the facilities ®fltBX with the aggregamount contributed to the Share Purchase Planebgdhticipant an
the Corporation as of such date. The Corporatidhonly issue whole Common Shares.



As part of the Plan Amendments, the Share PurcRisewill be amended to set the minimum contributdd a participant in the Share Purct
Plan at one per cent, and the maximum contribugitoten percent, of such participant's basic anreralineration. The matching contributior
the Corporation will be 75 per cent of the partigips contribution until the participant's conttibn reaches five per cent of such particip:
basic annual remuneration. As a result, the Cotmara maximum contribution will be 3.75 per cehtigarticipant's basic annual remuneration.

Under the Amended Share Incentive Plan, unlesswibe determined by the Committee, if a participesases to be employed by, or pro
services to, the Corporation and all Designatedliafiés for any reason (including disability or ¢f@aor receives notice from the Corporatiol
the termination of his or her contract of servicemployment, (i) the participant shall automaticakase to be entitled to participate in the S
Purchase Plan , (ii) any portion of the contribataf the participant then held in trust for thetfgipant shall be paid to the participant or theate
of the participant, (iii) any portion of the coritition of the Corporation then held in trust foe tharticipant shall be returned and paid tc
Corporation, and (iv) any Common Shares then heldaifekeeping for the participant shall be delidete the participant or the estate of
participant.

In addition as part of the Plan Amendments, Com®@bares issued for, or delivered to, the accouatpdrticipant in the Share Purchase Plar
be held in safekeeping and delivered, subject hsraise provided in the Share Purchase Plan, tgé#ntcipant at such time or times as
determined by the Corporation upon the requedt@participant.

Under the Amended Share Incentive Plan, if thera tiake-over bid (within the meaning of tBecurities Act (Ontario)) made for the Comm
Shares, then the Committee may make any CommoreSihmesid in safekeeping under the Share Purchasef@aa participant immediate
deliverable in order to permit such Common Shaoebet tendered to such bid. In addition, the Coneaitihay permit the contribution of -
Corporation to be made and Common Shares to beededi for the then aggregate contribution of theiggpant and the Corporation prior to
expiry of any such take-over bid in order to perstith Common Shares to be tendered to such bid.

Increase in Number of Available Common Shares

There are currently 14,600,000 Common Shares am#tbfor issue under the Share Incentive Plan.eSihe adoption of the Share Incentive F
63,693 Common Shares have been issued pursudm ®hiare Purchase Plan and, as a result, 686,30m@o Shares remain available for is
from treasury under the Share Purchase Plan addi8Zommon Shares have been issued pursuant t8hidre Bonus Plan and, as a re
517,856 Common Shares remain available for issomn fireasury under the Share Bonus Plan. In addisorce the adoption of the Sh
Incentive Plan, option exercises have resultecheissue of 7,200,034 Common Shares under the $atien Plan and options to purch
5,092,500 Common Shares are outstanding under hhee ption Plan. As a result, assuming all of @kisting options are exercised in f
953,061 Common Shares remain available for issoe tie exercise of options yet to be granted utideShare Option Plan.

As part of the Plan Amendments, the number of Comi8bares issuable from treasury under the Shaentive Plan will be increased fr
14,600,000 to 25,260,595 in the aggregate, withnilmaber of Common Shares available for issue fr@asury under the Share Purchase
being increased from 750,000 to 2,750,000 (63,698hich have been issued) and the number of Com&imres reserved for issue from trea
under the Share Option Plan being increased frofa503000 to 21,805,000 (7,200,034 of which havenhissued and 5,092,500 of which
subject to outstanding options). If the Plan Ameadta are approved, the aggregate number of CommaresSreserved for issue franeasun
under the Share Option Plan (minus the number ahm@on Share previously issued pursuant to the Stypton Plan) will represe
approximately 4.98 per cent of the outstanding Comi®hares.



Assuming the approval of the Plan Resolution by ghareholders of the Corporation, the aggregatebeuraf Common Shares issuable fi
treasury under the Amended Share Incentive PlanbeiP5,650,595. The aggregate number of CommonrneStapproved for issue from treas
under the Amended Share Incentive Plan, minus tingber of Common Shares which have previously besured thereunder (being the aggre
of 7,200,034 Common Shares issued pursuant to haeeSption Plan, 63,693 Common Shares issued qmirso the Share Purchase Plan
82,144 Common Shares issued pursuant to the SloemesBPlan), will represent approximately 6.25 partof the outstanding Common Shares.

Blackout Period Extension

The nature of the business of the Corporation gnges to a number of periods each year during whiichctors, officers and employees
precluded from trading in securities of the Corpiorain accordance with the trading policy and @liides of the Corporation. These periods
referred to as "blackout periods”. In accordancth whie TSX recommendations, the Corporation hasradghed that it would be preferable
provide for an automatic extension of an optionmtghat would otherwise have expired during, or witten business days of, a Corpora
imposed blackout period. In such circumstances eti of the term of such option will be the tentlsiness day after the end of the blac
period.

Other Changes
As part of the Plan Amendments, the vesting prowmssiof options granted pursuant to the Share Oftlan will be amended to provide for
vesting of options in accordance with any applieatdrms of any employment agreements or in anyceatr option agreement entered
between the Corporation and the holder of the apfiio the absence of any vesting provisions bemgrsvided, options granted under the S
Option Plan will be exercisable over a three yearqul.
In addition, as part of the Plan Amendments, cerfabvisions of the Share Incentive Plan will béetkd, including section 7.02 of the St
Incentive Plan which deals with certain securit®ss matters in connection with the issue of Comi8bares in the United States of Americe
such provisions are no longer required.
The board of directors of the Corporation unaninfptscommends that holders of Common Shares vdiaviour of the Plan Resolution.

A copy of the Amended Share Incentive Plan is httdcas schedule B for your review.

Unless a proxy specifies that the Common Shares negsented thereby shall be voted against the Plan Raution, the persons named in th
enclosed form of proxy intend to vote FOR the PlaResolution.

STATEMENT OF EXECUTIVE COMPENSATION
Executive Compensation
The following table sets forth all annual and Idegn compensation for services in all capacitiesleged to the Corporation and its subsidi:

for the financial years ended December 31, 2008520d 2004 in respect of each of the individudis were, as at December 31, 2006, the (
Executive
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Officer of the Corporation, the Chief Financial ©r of the Corporation and the three other moghlgi compensated executive officers of
Corporation (collectively the "Named Executive O#is").

Annual Compensation Long-Term Compensation Awards
SECL(eritieS
Other Oupntioer:s Shares Subject

Name and Salary Bonus Annuall Granted @ o R_es'ale All Other
Principal Position Year (Cdn$) (Cdns) Coml()gZig;'on(l) ) Re(%:jl(r:]téc))ns Cor?é)ggg?tlon
Joseph F. Conwe 2006 500,000 270,000 26,059G) 125,000 151,650 .
President and Chief 2005 500,000 260,000 24,9640) 25,000 173,2804 —
Executive Officer 2004 500,000 175,000 21,1320) 100,000 _ —
Grant A. Ede) 2006 325,000 120,000 11,453 100,000 o o
Chief Financial Officer 2005 275,000 210,000 13,462 25,000 173,2804 —

2004 275,000 148,000 10,511 75,000 _ —
Larry E. Phillips 2006 300,000 115.000 11,521 100,000 101,100 .
Vice President, 2005 250,000 135,759 13,858 25,000 202,5214 —
Corporate Affairs and 2004 250,000 133,000 11,157 75,000 —
Corporate Secretary
Paul B. Olmstet 2006 270,000 100,000 7,176 100,000 101,100®) .
Vice President, 2005 230,000 165,000 13,231 25,000 173,28014) —
Corporate Developmer 2004 230,000 139,000 10,985 75,000 _ —
John McComb¢® 2006 300,000 125,000 12,271 60,000 101,100 _
Vice President, Africa 2005 300,000 40,000 3,721 150,000 64,9804

(1) Includes taxable benefil

(2) Options granted under the Share Option F

(3) Includes imputed interest benefit on an emptdpan from the Corporation of between 2 per caedt@per cent pursuant to applicable regulati

(4) Represents the value, calculated using Cdn810e8 common share, of Common Shares to be issu#tetNamed Executive officer in the future purduana restricted she
award under the Share Bonus Plan. One-third o€tiramon Shares issuable under such award will bedsen each of the first, second and third annarés of the award.

(5) Represents the value, calculated using Cdn$ljlet Common Share, of Common Shares to be issu#te tNamed Executive Officer in the future purduana restricted sha
award under the share bonus plan comprising pahteo$hare incentive plan of the Corporation. @met of the Common Shares issuable under suchcawdlrbe issued on ea
of the first, second and third anniversaries ofaiard.

(6) Mr. McCombe joined the Corporation on Septenthez005.

Share Incentive Plan

The Corporation has established the Share Inceflae for the benefit of full-time and pditre employees, directors and officers of
Corporation and affiliated companies (and persansompanies engaged to provide ongoing managemesdnsulting services to the forego
hereinafter referred to as a "Participant”) whicéyrbe designated from time to time by the directdrhe Corporation or a designated comm
thereof, (in either case the "Board"). The Shamehtive Plan consists of a share purchase plarstthee bonus plan and share option plan.
following is a summary of the Share Incentive PRroposed amendments to the Share Incentive Péadescribed above under "Business o
Meeting - Amendments to the Share Incentive Plan".

The Board may from time to time, in its absolutecdetion, amend the provisions of the Share IngerRlan or any options granted pursuant t
Share Incentive Plan, provided that any amendneettie provisions of the Share Incentive Plan oarg options granted pursuant to the S
Incentive Plan which would

(a) materially increase the benefits under the Shareritive Plan or any options granted pursuant tétiere Incentive Plan,
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(b) increase the number of Common Shares (subjectrtaiceexceptions contained in the Share Incentilam)Pwhich may be issu
pursuant to the Share Incentive Plan, or

(c) materially modify the requirements as to eligilyifibr participation in the Share Incentive Plan,

will only be effective upon such amendment beingraped by the shareholders of the Corporationgtineed by the applicable stock exchang
any other regulatory authority having jurisdictiover the securities of the Corporation. In additiany amendment of the Share Incentive Pl:
any options granted pursuant to the Share Inceitlaa will be subject to approval, if required, thye applicable stock exchange or any ¢
regulatory authority having jurisdiction over thecarities of the Corporation. However, as discussigove under "Business of the Meeting -
Amendments to the Share Incentive Plan”, the TRx¥nty advised that, effective June 30, 2007, TSXiérs with general amendment provis
in their securitypased compensation plans will no longer be ablmage amendments to those plans, and outstandingdawader the plar
including amendments considered to be of a "howgskg" nature, without shareholder approval. TheX s also advised issuers to ¢
shareholder approval of detailed amending provisimnsecuritypased compensation plans to clarify when sharehalplgroval for amendmer
to such plans and outstanding awards will not lggiired. In keeping with the advice of the TSX adyithe Corporation has proposed ce
amendments to the amendment provisions of the Sheeative Plan, which proposed amendments areagwd in the Amended Share Incen
Plan attached as schedule B hereto.

No rights under the Share Incentive Plan and nmo@warded pursuant to the provisions of the Sharentive Plan are assignable or transfel
by any Participant other than pursuant to a wibyithe laws of descent and distribution.

Share Purchase Plan

Subject to the requirements of the Share Purchise the Board has the authority to select thoséidi@nts who may participate in the Sk
Purchase Plan. The Corporation will match the Bigdnt's contribution, which cannot exceed ten gamt of the Participant's basic anr
remuneration, on a quarterly basis and each Raatitiwill then be issued Common Shares having aevalual to the aggregate amc
contributed to the Share Purchase Plan by thecRetit and the Corporation. The purchase pricespare will be the weighted average pric
the Common Shares on the TSX for the calendar guartrespect of which the Common Shares are issBedh Common Shares will
delivered to Participants 12 months following ttaate of issue.

If a Participant ceases to be employed by, or gegervices to, the Corporationay Designated Affiliate for any reason or receimetice fron
the Corporation of the termination of his or henfract of employment:

@) the Participant will, effective upon the earliersafch cessation and the receipt of such noticenaatically cease to be entit
to participate in the Share Purchase Plan;

(b) any portion of the Participant's contribution thHezld in trust for the Participant will be paid teetParticipant or the estate
the Participant;

(c) any portion of the Corporation's contribution theid in trust for the Participant will be paid tetCorporation; and

(d) any Common Shares then held in safekeeping foP&rtdcipant will, subject to the provisions of tBkare Incentive Plan in t
case of retirement, disability or death, and subfecthe provisions of th€anada Business Corporations Act , remain it
safekeeping until the expiry of the restricted pdras may be required by law or the applicablekstochange or any ott
regulatory authority having jurisdiction over thecarities of the Corporation.
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A maximum of 750,000 Common Shares may be issu@ruthe Share Purchase Plan representing lessoti@mper cent of the number
Common Shares outstanding as at April 10, 2007tHefinancial year ended December 31, 2006, 26Ct8@mon Shares were issued pursua
the Share Purchase Plan As a result, an aggrefj®&693 Common Shares have been issued to dat thmel Share Purchase Plan represe
0.02 per cent of the outstanding Common Shares3688Commons Shares remain available to be issogerihe Share Purchase Plan.

Share Bonus Plan

The Share Bonus Plan permits Common Shares toshedsas a discretionary bonus to Participants. Aiimam equal to the lesser of 600,!(
Common Shares and one per cent of the number oh@onBhares outstanding from time to time may beeidsinder the Share Bonus Plar
respect of the financial year of the CorporatiodeshDecember 31, 2006, the Corporation grantechanaly 31, 2006 restricted share awart
Messrs. Conway, Edey, Phillips, Olmsted and McCormiitling such individuals to be issued an aggregd 66,700 Common Shares ov«
three-year period under the provisions of the SiBameus Plan. On#hird of such Common Shares will be issued on eddhe first, second al
third anniversaries of the date of grant. Subsegtethe financial year of the Corporation ended¢@®sber 31, 2006, the Corporation grante
February 8, 2007 restricted share awards to Me&sway, Edey, Phillips, Olmsted and McCombe éngtisuch individuals to be issued
aggregate of 45,000 Common Shares over a fourper@wd under the provisions of the Share Bonus.Rbarequarter of such Common Sha
will be issued on each of the first, second, tlind fourth anniversaries of the date of grant.

In addition, in respect of the financial year end®tember 31, 2006, 11,440 Common Shares undeBtthee Bonus Plan were issued to non-
executive directors. As a result, an aggregate2df81 Common Shares have been issued to date thed8hare Bonus Plan representing 0.0:
cent of the outstanding Common Shares. 517,856 GomaiBhares remain available to be issued unde3ttaee Bonus Plan.

Share Option Plan

The Share Option Plan provides for the grant of-mansferable options for the purchase of Commonedht® Participants. Subject to the termr
the Share Option Plan, the Board has the authtrigglect Participants to whom options will be dgealn the number of Common Shares subje
options granted and the exercise price of Commaredhunder option. It is the Board's policy that threctors will not receive annual opt
grants.

Subject to the provisions of the Share Option Planoption may be exercised unless the option#eedime of exercise is:

@) in the case of an eligible employee, an officerttof Corporation or a Designated Affiliate or in teemployment of th
Corporation or a Designated Affiliate and has beentinuously an officer or so employed since the ad grant of the optio
provided, however, that a pegproved leave of absence will not be considereidtarruption of employment for the purpose
the Share Option Plan;

(b) in the case of an eligible director who is not asoeligible employee, a director of the Corporatiz Designated Affiliate ar
has been such a director continuously since the afagrant of the option; and
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(c) in the case of any other Participant, engagedcijrer indirectly, in providing ongoing managememtconsulting services f
the Corporation or Designated Affiliate and hasrbee engaged since the option's date of grant.

The exercise price for purchasing Common Sharesatde less than the closing price of the Commaaré&hon the TSX on the last trading
immediately preceding the date of grant of thea@ptEach option, unless sooner terminated purdaatfite provisions of the Share Option P
will expire on a date determined by the Board attiime of grant, which date cannot be later thanyears from the date the option was grai
Since 2003, the Board has followed a fixear term policy for option grants. Each option dmaes exercisable, as to 33 1/3 per cent o
Common Shares subject to such option, on a cumalatisis at the end of each of the first, secouldtlind years following the date of grant.
total number of Common Shares that may be issue@ruthe Share Option Plan cannot exceed 13,250@00mon Shares. In addition,

aggregate number of Common Shares at any timeadaifor issue to any one person cannot exceedpivecent of the number of Comn
Shares then outstanding.

If an optionee: (i) ceases to be a director of thep@uattion and a Designated Affiliate(and is not oesl not continue to be an employee the
for any reason (other than death)(igrceases to be employed by, or provide serviogthe Corporation or the Designated Affiliatesdas not o
does not continue to be a director or officer tb8reor any corporation engaged to provide servioghe Corporation or the Designated Affilia
for any reason (other than death) or receives edtiem the Corporation or a Designated Affiliatetbé termination of his or her employm
contract,except as otherwise provided in any employmentreaht such participant will have 60 days from treedof such termination

cessation, as the case may be, to exercise hisrasptions to the extent that such participant estitled to exercise such options at the da
such termination or cessation. Notwithstandingfttegoing or any employment contract, in no eveiitsuch right extend beyond the term of
option. No options awarded pursuant to the provisions ef $fhare Option Plan are assignable or transfetaplany Participant other th
pursuant to a will or by the laws of descent arsdriftiution.

On May 15, 2003, in accordance with the terms ef $fnare Incentive Plan, the directors of the Catimm amended the Share Option Pla
eliminate share appreciation rights for optionees.optionee was previously entitled to terminateogtion, in whole or in part, and, in lieu
receiving the Common Shares to which the terminafitbn related, to receive that number of Commbar8s having an equivalent value to
terminated option. The TSX did not require thatrehalders of the Corporation approve such amendioethe Share Option Plan.

If a take-over bid (within the meaning of tBecurities Act (Ontario)) is made for the Common Shares, therBiba&rd may permit all outstandi
options to become immediately exercisable in otdgrermit Common Shares issuable under such optiiobe tendered to such bid.

As a result of the exercise of options and theltiegsuissue of Common Shares, the number of ComBlwewres now reserved for issue unde
Share Option Plan is 6,045,561 Common Shares,septiag 2.06% of the current outstanding Commoneétha@ptions to purchase an aggre
of 5,092,500 are currently outstanding, leavingagaregate of 953,061 Common Shares available tardugrants of options under the St
Option Plan representing .33 per cent of the ctwatstanding Common Shares.
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Option Grants During the Most Recently Completed Fnancial Year ended December 31, 200 6

The following table sets forth information regamglioptions granted under the Share Option Plan dutie financial year ended December
2006 to the Named Executive Officers.

Market Value of

Securities
Percentage of Tota Underlying Options
Options Gr at the
anted to Exercise or Base (1)
Securities under Employees in the Financial Price Date of Grant
Name Options Granted Year ( Cdn$/share) ($/share) Expiration Date
Joseph F. Conway 125,000 7 10.83 10.60 January 31, 2011
Grant A. Edey 100,000 6 10.83 10.60 January 31, 2011
Larry E. Phillips 100,000 6 10.83 10.60 January 31, 2011
Paul B. Olmsted 100,000 6 10.83 10.60 January 31, 2011
John McCombe 60,000 3 10.83 10.60 January 31, 2011
Q) Based on the closing price of the Common Shamgb® TSX on the date of the grant of the optidwesng

January 31, 200t
Aggregated Option Exercises During the Most RecentlCompleted Financial Year and Financial Year-End @tion Values
The following table sets forth certain informaticegarding all exercises of stock options during fthancial year ended December 31, 200

each of the Named Executive Officers and the vafugnexercised options held by the Named Execuiiffecers as at December 31, 2006 ot
aggregate basis.

Name Number of Aggregate Value Realize( Number of Unexercisec Value of Unexercised i-the-money
Sec_urities (Cdn$) Options at December 31, Options at December 31, 2008)
Unexercisable Une(é%r%s)able
Joseph F. Conwe 120,000 768,612 335,000/175,000 809,117/73,833
Grant A. Ede) 140,000 794,800 118,333/141,667 474,448/63,000
Larry E. Phillips 266,400 1,232,360 108,333/141,667 228,750/63,000
Paul B. Olmste( 40,000 181,818 198,337/141,667 586,300/63,000
John McCombt 50,000/160,000 88,500/177,000

(@B Based on the closing price of the Common Shangb® TSX on December 31, 2006 of Cdn. $10.32
Other Compensation Matters

Options to purchase an aggregate of 125,000 Conf&tames were granted to the Named Executive Offidarsg the financial year end
December 31, 2006. Each option entitles the hdlercquire one Common Share at an exercise pri€dn$10.83. In addition, restricted st
awards were made to Messrs. Conway, Olmsted, philnd McCombe on February 8, 2007 in respectefittancial year ended December
2006 equal to an aggregate value of Cdn$454,958aesof the bonus compensation to the Named Exex@ifficers. There are no pens
benefits in place for the Named Executive Officers.
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Management Contracts

The Corporation has entered into management andogmpnt agreements (collectively the "Managemente&gents") with Joseph F. Conv
as President and Chief Executive Officer, GrantEéley as Chief Financial Officer, Larry E. Phillips Vice President, Corporate Affairs .
Corporate Secretary, Paul B. Olmsted as Vice PeasidCorporate Development and John McCombe as Riiesident, Operations (collectiv
the "Key Executives"). Under the Management Agreem)efor the 2006 financial year of the Corporatiba base annual salary for Mr. Cony
was fixed at Cdn$500,000, Mr. Edey was fixed at £3#5,000, Mr. Phillips was fixed at Cdn$300,000, McCombe was fixed at Cdn$300,(
and Mr. Olmsted was fixed at Cdn$270,000. The mamamt services agreement with William D. Pugliesehfis services as Chairman of
Board was terminated, which triggered a ¢nge payment equal to one year of fees of Cdn$Zm0,0he annual fee for the Chairman

increased to Cdn$220,000 effective January 1, 208&. Management Agreements contain provisions vé#ipect to termination on death

disability as well as termination by the Corporatiother than for cause, in which case remuneratunal to their base salary is to be pai
Messrs. Conway, Edey, Phillips, Olmsted and McCofflob24 months following such termination and, Ihcases, any outstanding stock opti
become fully exercisable.

The Management Agreements (with the exception efMlanagement Agreement with Mr. Pugliese) alsoaiarithange of control” provisior
These provisions provide that, under certain spgetifircumstances, a change in control of the Qatiin is deemed to constitute terminatio
employment by the Corporation other than for caustess waived by the Key Executive.
Compensation of Directors
For the financial year ended December 31, 2006 daector of the Corporation (other than Messiggliese and Conway) received an an
retainer of Cdn$12,000 together with Cdn$2,500 dach Board and Committee meeting. Annual Commi@beir retainers are fixed
Cdn$3,000. Each director also received a quartgdant of 500 Common Shares. Travel and other exgseinsurred by directors to attend Bc
and Committee meetings are reimbursed.
The directors of the Corporation received an agapegf Cdn$540,760 in remuneration in 2006.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table sets forth, as of DecemberZIQ6, information concerning securities authorifm@dssue under equity compensation plar
the Corporation.

Number of Securities Weighted Average Number of Securities Remaining
to be Issued Upon Exercise Price of Available for Future Issuance
Exercise of Outstanding Options, Under Equity Compensation
Outstanding Options, Warrants and Rights Plans (Excluding Securities
Warrants and Rights (Cdn$) Reflected in Column (a))
Plan Category (@) (b) (c)
Equity compensation plans previously 5,770,587Y) 7.66 3,901,428
approved by
securityholders
Q) Including 235,342 Common Shares and 2,037,153 Caomiares to be issued upon the exercise of optielisby former director

officers and employees of Repadre Capital Corpomaaind Cambior inc. respectively.
Directors' and Officers' Liability Insurance
The Corporation has directors’ and officers' ligpilnsurance for the benefit of the directors asfficers of the Corporation which provic

coverage in the aggregate of Cdn$25 million for pleeiod from August 1, 2006 to August 1, 2007. Teeluctible amount on the policy
Cdn$1,000,000 and the total premium for the pefiioch August 1, 2006 to August 1, 2007 is Cdn$476,20
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REPORT ON EXECUTIVE COMPENSATION

The compensation committee of the Board (the "Corsgtton Committee”) oversees compensation for erfficand senior managers of
Corporation. The Compensation Committee is curyesimposed of three independent directors. The @msgtion Committee held five meeti
in 2006.

The Compensation Committee makes recommendatiorieet®Board on all aspects of the compensation paymbthe President and Ck
Executive Officer (the "CEQ") and the other exeeaitdfficers as well as in regards to compensataities and procedures. The CEO may at
committee meetings to provide advice and recomntenta regarding matters of concern to the Comp@rsaCommittee, includin
compensation of the Named Executive Officers. Havethe CEO is not a member of the Compensationfiitiee and as such, is not entitle
vote on any matter brought before the Compens&mmmittee and is not present during discussiori©btvn compensation.

The Compensation Committee also reviews, for apgiroy the Board, the design and competitiveneseefCorporation's executive compense
program.

Composition of the Compensation Committee

In 2006, the members of Compensation Committee watié May 22, Mahendra Naik (Chairman), W. RobBdngler, Donald K. Charter a
Stephen Freedhoff. Prior to January 2000, Mr. Nedls an officer of the Corporation. Effective May, 2806, the members of the committee
Donald K. Charter (Chairman), Peter C. Jones arliteR®engler.

Compensation Policy and Objectives

The Corporation's executive compensation progradessgned to align the interests of executive efficwith the short and lortgrm interests «
shareholders. Compensation of executives, inclutiegNamed Executive Officers, is comprised of foamponents (i) an annual salary, (ii)
annual performance bonus; (iii) a lotgrm incentive in the form of share options andrigét to receive shares under the Share Bonus d&te
(iv) employee benefits.

Executive compensation is based on a combinatiomnadi/idual and corporate performance. Levels ofmpensation are established
maintained with the intent of attracting and reitragnexecutives and motivating them to achieve sopeesults.

The Compensation Committee considers both the Catipa's and the executive's individual performaimcéetermining executive compensat
The Compensation Committee reviews and assessglinl executive performance at yeamel. The level of achievement of the objectivesn
respect of each performance criteria has a dimgact on the cash-based annual incentive bonusnaydbe considered for the lomerm
incentive of each executive, thereby establishirdirect link between executive compensation andGbeporation's financial and ndimancia
performance.

The Compensation Committee may retain, at the CGatjpm's expense, compensation consultants to astsesxecutive compensation po
relative to the marketplace. In 2006 the Compeosaommittee conducted, with the assistance of Btettuman Resources Consuli
("Mercer"), a human resources consulting firm, aalgsis of executive compensation paid by a peeugiof twenty North American based g
mining and resource companies. The Compensationn@ivee considered the comparative analysis togetlitr various surveys on execut
compensation and information collected about ot@porations of similar size within the mining irsfty, and the results achieved by
Corporation during the year relative to its corperabjectives.
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Base Salary

The Compensation Committee reviews the base safaryecutive officers, including the Named Execet®fficers, on an annual basis. The |
salaries of executive officers are established wafkrence to their responsibilities, experience specific competencies. The Corporation's pi
is to set the base salary at a level competitivehinindustry with reference to a reference grdap2006, in the context of the Corporatic
acquisition of Cambior Inc., the Compensation Cotteri approved adjustments to the base salary @uéxes including the Named Execut
Officers, to maintain the salaries at a competitiseel with the reference group in the context loé increased size and complexity of
Corporation.

Employee Benefits
Management and the Board believe that the Cororatemployee benefits are competitive with thenerice group.
Annual Incentive Compensation

The Corporation provides a cabhsed annual performance bonus to executives,dimgithe Named Executive Officers. Cash bonusedase:
on the achievement of financial and nfimancial performance objectives that are firstniifieed by the CEO. For the financial year 2C
performance objectives for executive officers, inithg the Named Executive Officers, were in regaad$inancial objectives and operatio
objectives, project development, business developrued organizational results. Each performancesoreas weighted relative to its significa
to the activities managed by the individual.

Performance objectives are developed by the ConaiensCommittee, on an annual basis, in conjunctith the CEO. Each executive office
performance objectives are established accordithe®fficer's position and responsibilities. Olijgzs are designed to provide incentives fol
executive officers contribution to the annual besmresults and strategic development of the Catipor The Board, upon recommendation o
Compensation Committee, approves the final bonusdsv

Long-Term Incentive Plan

Proposed Plan Amendments to the Share Incentive &@tadiscussed under "Business of the MeetiAmnendments to the Share Incentive P
in the Circular.

Share Option Plan

The Share Option Plan is a component of the Shagentive Plan pursuant to which options may be tgdato Eligible Employees of t
Corporation, including the Named Executive Officdtigible Directors and Other Participants as sig&zms are defined under the Share Ince
Plan. Options are a major component of total coregion for executive officers and are intendedédiain the services of valued employ
motivate them to take actions that enhance shatehwhlue and align their interests with thosehefshareholders.

The Board considers option grants annually. The bemof options granted each year is recommendethdgoBoard by the Compensat
Committee based on its assessment of the perfoenancontribution of each individual. The Board ntake into consideration the number
term of options previously granted when making tleeision to grant additional options. The principaims of the Share Option Plan
summarized under "Share Incentive Plan - Shareo®gtlan” in the Circular.
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Share Bonus Plan

The Share Bonus Plan is a component of the Shaenfive Plan and serves as a ldegn incentive plan pursuant to which Common Sharay
be issued to Participants. Usually, in issuing Camr8hares under the Share Bonus Plan, the Boardnaitt Common Shares on a restris
basis, being the right for a Participant to recgimehe future, a number of Common Shares undeSthare Bonus Plan subject to maintenan
employment for a predetermined period of time. Bioard's practice is to grant restricted shareswbstt over a three or four year period.

Common Shares issued pursuant to the Share BoansaRd a significant component of total compenedtio executive officers and are inten
to act as a retention factor and to align officarel managers' interest with the interest of ttezediolders of the Corporation. The principal te
of the Share Bonus Plan are summarized under "$heeative Plan - Share Bonus Plan" in the Circular

Share Purchase Plan

The Corporation promotes share ownership by itsleyeps through its Share Purchase Plan. The peht#pms of the Share Purchase Plar
summarized under "Share Incentive Plan - Shareh@gecPlan” in the Circular.

Compensation of the Chief Executive Officer
As regards the CEO's compensation, the Compendatiammittee:
(@) periodically reviews the CEO's responsibilities amakes recommendations for changes, as the casben&ythe Board for approval,

(b) reviews, on an annual basis, corporate goals ajattles relevant to the CEQO's compensation andesyasccommendations thereon to
Board for approval;

(c) leads the annual review and evaluation procedseo€EQ's performance and reports on the resultsdgh® the Board,;
(d) based on the results of the evaluation of the CR&frmance, recommends the CEO compensatioretBalard for approval; and

(e) reviews, and if appropriate, recommends to the 8dar approval, any agreement between the Cormorand the CEO, including thc
addressing retirement, termination of employmenrtdther special circumstances, as appropriate.

The components of the CEQ's compensation are tihe s& those which apply to the other executivecerf§ of the Corporation, namely b
salary, an annual bonus, a lomgm incentive in the form of share options andrigted share units (bonus shares) and employeefitenir
setting the CEO's salary, the Compensation Comenitteeived recommendations from Mercer in 2006 fzasl reviewed salaries paid to ot
chief executive officers in the industry and the@&impact on the achievement of the Corporatiobjsctives for the previous financial year.
Compensation Committee was satisfied that all sachmmendations comply with the Compensation Cotesig policy to put the Corporatior
a position to attract, retain and inspire qualifaat experienced executives. During the financégryended December 31, 2006, Mr. Conw
base salary was Cdn$500,000 and he was grantedhabcaus of Cdn$260,000 in recognition of his dbotion to the development of t
Corporation in 2005. During the financial year esh@®ecember 31, 2006, Mr. Conway was also grantéidropto purchase 125,000

Common Shares under the Share Option Plan (seéotfO@rants During the Financial Year Ended Decen3ier2006" table above for furtt
details). Mr. Conway was also issued 16,000 rdstlichare units representing a value of Cdn$173i28@&d on a value of Cdn$10.83
Common Share.
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For the year ended December 31, 2006 Mr. Conwaygreasted a cash bonus of $270,000 in recognitidmis€ontribution to the developmen
the Corporation in 2006. Mr. Conway was also grardptions to purchase 150,000 Common Shares uhdestiare Option Plan. Mr. Conw
was also issued 15,000 restricted share units septieg a value of Cdn$151,650 based on a valu€dpi$10.11 per Common Share.
Conway's base salary for 2007 was increased to &an$00.

Overall compensation structure waseseluated for all employees including a review ltd pension plans. Adjustments were made for 20
insure alignment with policy and objectives.

Compensation Consultant

In 2006, the Compensation Committee retained Mefarethe following two mandates. During the secourter of 2006, Mercer was retaine:
review and make recommendations to the Compensaiommittee on the Corporation's performance managénprocess and relal
compensation structure, as well as on certain iresompensation matters. During the third quaofe2006, Mercer was retained in regard
compensation and employee benefit matters in cdiomewith the Corporation's acquisition of Cambioc. In each case, the Compense
Committee was solely responsible for its decisiand the Compensation Committee's decisions magcteffictors and considerations other -
the information and recommendations provided by dderThe fees bhilled by Mercer in regards to thevabwere approximately $42,000 :
$125,000, respectively.

The foregoing report has been provided by the mesniiethe Compensation Committee.
Donald K. Charter (Chairman)
Peter C. Jones
Robert Dengler
Shareholder Return Performance Graph
The following graph compares the yearly percentadgage in the cumulative total shareholder retarrCfdn$100 invested in Common Share

December 31, 2001 against the cumulative totaledtwdder return of the S&P/TSX Composite Index addPS SX Gold Index for the five ma
recently completed financial years of the Corpaorati
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES

Strong effective corporate governance practice® Hmen a primary focus of the Board since the Qatmm’s inception. The directors of t
Corporation are committed to maintaining the higlsandard of corporate governance for the properation of the business of the Corpora
and the effective protection of the interests bbalts employees and shareholders.

The corporate governance committee of the Boare (@orporate Governance Committee") is respondimlereviewing proposed changes
legislation, regulations and guidelines, as welbaklic commentary pertaining to corporate goveceapractices. The Board is of the view tha
Corporation's standards of corporate governanceémanto meet or exceed the governance requirenire@anada and the United States.

The following is a description of the Corporatiootgporate governance practices. This statementbéas reviewed by the Corporate Govern
Committee and approved by the Board. When usedrhale term “independent” has the meaning ascriheteto by the Canadian Securi
Administrators ("CSA") and the New York Stock Exaga ("NYSE"), namely a director who has no directnalirect material relationship wi
the Corporation. A "material relationship" beingedationship which could, in the view of the Coration's Board be reasonably expecte
interfere with the exercise of the member’s indejegr judgment.

Board of Directors
Independence

The Board currently consists of 12 members. Ther@can and does act independently of managemertpdkitions of Chairman of the Bo.
and CEO are separate and held by two differenviddals.

The Board itself or through its Corporate Goverma@ommittee reviews, among other things, directaisitionships with the Corporation anc
subsidiaries to determine the independence of Baemthbers. After consideration of all business, famnd not for profit relationships among
directors and the Corporation and its subsidiatles Board determined, as shown in the table betloat,all directors, other than the President
CEO, have no direct or indirect material relatidpstwith the Corporation which could reasonablifegre with the exercise of their indepenc
judgment. Also, all members of the audit commité¢he Board (the "Audit Committee™) are "indepentieas such term is defined in the rule
the CSA, the United Stat&srbanes Oxley Act of 2002 ("SOX") and the NYSE with respect to audit comngtie
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DIRECTORS’ RELATIONSHIP TO THE CORPORATION (D

Name Management |Non-Independen Independent Reason for dependent status

Derek Bullock 4

John E. Caldwell 4

Donald K. Charter 4

Joseph F. Conway v v President and Chief Executive Officer of the
Corporation

\W. Robert Dengler 4

Guy G. Dufresne v

Jean-André Elie v

Stephen Freedhoff 4

Peter C. Jones 4

[Mahendra Naik v

William D. Pugliese? v

John Shaw 4

@ Other information about each director, can beantbunder the heading "Election of Directors" irstfliircular.

2 More than three years have passed since he hasdtbeing an officer of the Corporation.

The Board maintains the ability to function indegently of management by following several policGesl procedures:
. there are no members of management on the Boaed ihthn the President and CEO of the Corporation;

. when appropriate, members of management, inclutied’resident and CEO, are not present for theisiison and determination of cert
matters at meetings of the Board;

. the President and CEQ's compensation is considieréds absence, by the Compensation Committeeaat bnce a year; and
. in addition to the standing committees of the Boardependent committees are appointed from tintarte when appropriate.

Chairman of the Board

The Chairman of the Board, Mr. Pugliese, is, asmeined by the Board, independent of managementPhigliese assumed the role of Co-
Chairman of the Board in 1990 and in 2003 becamar@ian. He does not sit on the board of directors of atier publicly listed company. T
primary roles of the Chairman of the Board areHaicall meetings of the Board and shareholderstarehsure the Board functions effectiv
The Chairman's responsibilities include, withoutitation, ensuring that the Board works togethea a®hesive team with open communica
and acting as liaison between management and tAsiBo
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Meetings and In Camera Sessions

The Board held 16 meetings in 2006, four of whidrevmore particularly related to the two acquisiicompleted in the year. The Board ha
established any minimum attendance level for Beaudi committee meetings however, attendance igieatélement for directors to perform tr

duties and responsibilities, and the Board expdiutsctors to attend all regular Board and commitresetings (in person or by phone) un
circumstances make it impossible to do so.

The Audit Committee meets at least every quarteretdew, among other things, the Corporation'sroial statements and related disclo:

documents. The other committees of the Board mtdetat once each year or more frequently as deemegssary by each committee.

The frequency of meetings and the nature of meetgendas depend on the nature of the businessffaimd avhich the Corporation faces fr
time to time. The Board’s policy is to hold camera meetings at the end of each Board and committedimged he following table provid:
details regarding director attendance at Boardcamamittee meetings held during the financial yeatezl December 31, 2006.

DIRECTORS’ MEETING ATTENDANCE

Name Board Meetings Committee Meetings

Derek Bullock 13 of 16 81% 8 0of 9 94%
(6 in person)

John E. Caldwel® 10 of 10 100% 40f4 100%
(8 in person)

Donald K. Charter 15 of 16 94% 7 of 7 100%
(12 in person)

Joseph F. Conway 16 of 16 100% Not Applicable
(15 in person)

W. Robert Dengler 16 of 16 100% 50f5 100%
(11 in person)

Guy G. Dufresné 20f2 100% Not Applicable
(2 in person)

Jean-André Eli¢? 20f2 100% Not Applicable
(2 in person)

Stephen Freedhoff 15 of 16 94% 90f9 100%
(12 in person)

Peter C. Joned) 10 of 10 100% 20of2 100%
(6 in person)

Mahendra Naik 15 of 16 94% 90f9 100%
(13 in person)

William D. Pugliese 16 of 16 100% 20f2 100%
(14 in person)

John Shaw® 13 of 13 100% Not Applicable
(3 in person)

(1) Director since May 23, 2006

(2) Director since November 8, 2006
(3) Director since March 22, 2006. Because of distakbte Shaw usually participates by telephone.
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During any Board and committee meeting, any inddpandirector may request that members of managenutrbe present for all or part of -
meeting. Also, at the end of regularly schedulechifBoand committee meetings, independent directav® lthe opportunity to meet witht
management being present. Thésecamera sessions promote open discussions among indepetdend members. During such sessi
independent directors address matters such asEREs(erformance, compensation and successiondBoat committee performance and
sensitive transaction, agreement or other matterind 2006, following Board meetings, independeinéators heldn camera sessions at the e

of each meeting without any representatives of mameent being present. Also, the Audit Committeed®oturing the meeting on the anr
financial statements, a closed session with thep@ations external auditors to allow them to discuss opedgut their annual audit of t
Corporation's year-end financial statements. CotemiChairmen report to the Board on their commiistedosed session discussion at
following Board meeting. The Board and Committeeai@hen communicate to management, as needed, shéisr@f matters discussed in in-
camera sessions.

Other Public Company Directorships
The Board has a policy of reviewing directorshipd aommittee appointments held by directors in opublic companies, ensuring each dire

is able to fulfill his duties and that conflicts iofterest are avoided. Only two directors servetenboard of more than three public companies
director serves on the board of any other publiogany with any other director of the CorporatioheTollowing table provides details regarc

directorships and committee appointments currdmglg by the Corporation's directors in other pubbepanies.

Name

Other Public Company Directorship

Directorships
(Stock Exchange listing)

Committee Appointments

Derek Bullock

Absolut Resources Corp. (TSX Venture)
CANARC Resource Corp. (TSX)

Goldcrest Resources Ltd. (TSX Venture)

Member of the Audit Committee

Member of the Audit Committee

Member of the Audit Committee

John E. Caldwell

Advanced Micro Devices (TSX Venture)

Cognos Inc. (TSX, Nasdaq)

Faro Technologies Inc. (Nasdaq)

Rothmans Inc. (TSX)

SMTC Corporation (TSX)

Member of the Finance Committee

Chairman of the Audit Committee
Chairman of the Strategy Committee
Member of the Governance Committee
Member of the Compensation Committee
Chairman of the Audit Committee
Chairman of Operational Audit Committees
Member of the Audit Committee

Member of the Compensation Committee
Member of the Governance Committee

Donald K. Charter

Dundee REIT (TSX)

Glencairn Gold Corporation (TSX, AMEX)

Great Plains Exploration Inc. (TSX)

Lundin Mining Corporation (TSX)

Chairman of the Governance Committee
Member of the Audit Committee

Chairman of the Compensation Committee
Member of the Audit Committee

Member of the Governance Committee
Member of the Audit Committee

Member of the Compensation Committee

Joseph F. Conway

None

None

W. Robert Dengler

Denison Mines Corp. (TSX)

Dynatec Corporation (TSX)

Chairman of the Compensation Committee

Chairman of the Environmental Health and Safety @dittee
Non-Executive Chairman

Member of the Environmental Health and Safety Cottaai

Guy G. Dufresne

Royal & SunAlliance Canada (NYSE, LSE)
Tembec Inc. (TSX)

Chairman of the Board

Member of the Audit Committee

Member of the Human Resources and Corporate Gowet
Committee

Jean-André Elie

Alimentation Couche Tard Inc. (TSX)

Member of the Corporate Governance and Human Rest
Committee



Member of the Audit Committee

Stephen Freedhoff

CryptoLogic Inc. (TSX, Nasdag, London)

IBI Income Fund (TSX)

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

Peter C. Jones

Mizuho Corp Bank (Canada)

Century Aluminum Company

Member of the Audit Committee

Member of the Audit Committee
Member of the Compensation Committee

Mahendra Naik

Fortune Minerals Ltd (TSX).

Chairman of the Audit Committee
Member of the Compensation Committee

William D. Pugliese

None

None

John T. Shaw

Discovery Metals Ltd. (ASX, BSE)
Lodestone Exploration Limited (ASX)

Tri Origin Minerals Ltd. (ASX)

Chairman of the Board

Chairman of the Board
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Director Investment Requirements

In January, 2003 the Board implemented a policyctviiequires each director of the Corporation talhoiminimum of 5,000 Common Sha
This requirement is to be attained within threerges the implementation of this policy or becomimglirector of the Corporation, whicheve
later, and must be maintained throughout each tdirsdenure. As of the date hereof, eight ouheftivelve directors have attained this investi
requirement. See "Business of the Meeting - ElaaibDirectors” above for details regarding seguhnivldings of the Corporation's directors.

Board Role and Responsibilities
The roles and responsibilities of the Board areosetin applicable laws and regulations as welinasorporate policies. The Board's duties

responsibilities are to supervise the managemetiteobusiness and affairs of the Corporation, anact with a view towards the best interes
the Corporation. In discharging its responsibititithe Board oversees among other things, thewoltp matters:
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. ensuring the integrity of the President and CEO atiter executive officers and the creation of aurel of integrity throughout tl
Corporation;

. the adoption of a strategic planning process ofdbgporation which takes into account the oppotiesiand risk of the business;

. identifying the principal risks of the Corporatisfiusiness and ensuring the implementation of gpiate systems to manage these risks;
. succession planning, including appointing, trainémgl monitoring senior management;

. setting a communications policy for the Corporatioffacilitate communications with investors antlestinterested parties;

. the integrity of the Corporation's internal contaold management information systems; and

. the development of the Corporation’'s approach tparate governance.

The Board discharges its responsibilities direatig through its committees.

Position Descriptions

The Board has developed written position descnigtitor members of management, including the Prasided CEO. The President and CE
position description was approved by the Board. pbsition description provides that primary respoitites of the President and CEO are
develop and implement a strategic business plath@rCorporation, manage and monitor operating exploration interests, pursue busir
opportunities, recruit, select and develop the ettee team members and maintain and develop thantgtion's culture, values and reputal
The President and CEO provides leadership andtiiren all aspects of the Corporation's ongoingibess and business development activ
and reports to and is accountable to the Board.

The Board has developed a written position desoripfor the Chairman of the Board, but has not tgyed written position descriptions for -
Chairmen of the committees. Please see "StatenieDomporate Governance Practice - Board of Directo€hairman of the Board" for mc
information.

The mandate of each of the committees defines ulieoEty, roles and responsibilities, organizatamd function of each committee. The Bc
believes that the mandates in effect provide appatgpguidance for each committee members anddion eommittee chairman .

Orientation and Continuing Education

The Corporate Governance Committee is, accordintpéocommittee mandate, responsible for advisind) icommending an orientation ¢
education program for new directors of the CorporatCurrently such program includes written infation about the duties and obligation:
directors, the business and operations of the Gatjpm, documents from recent Board meetings, gigbrdunities for meetings and discus:
with senior management and other directors.

The Board ensures that prospective candidates futlerstand the role and responsibilities of tharBaand its committees and the contribu
that individual directors are expected to makeluiding, in particular, the commitment of time ttla¢ Corporation expects of its directors.

The Board recognizes the importance of ongoingctbreeducation and the need for each directorke teersonal responsibility for this proce
To facilitate ongoing education of the Corporatsodirectors, the Corporate Governance Committee (&l periodically canvass the director:
determine their training and education needs atetdnts; (b) arrange visitation by directors to @wporation's facilities andperations; and (
arrange the funding for the attendance of directdrseminars or conferences of interest and ret®vao their position as a director of
Corporation.
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Code of Business Conduct and Ethics

The Board has adopted a Code of Business ConddcEtrics (the "Code") for the directors, officersdaemployees of the Corporation anc
subsidiaries. Any nogempliance with the Code is to be reported to thepGration's General Counsel or through the Cotmora Complianc
Reporting System. The officers of the Corporatiomduct audits to test compliance with the Codensuee all employees become thorou
familiar with the Code and acknowledge their suppord understanding of the Code. A copy of the Oodg be accessed on the Corporat
website at www.iamgold.com .

The Code establishes guidelines setting forth thiea behavior required from every director, offiand employee of the Corporation, includ
but not limited to, conflicts of interest, protemiiof assets, confidentiality and respect of the la

The Code provides that directors, officers and eygds must avoid conflicts of interest, both raal @erceived and obtain direction from
Chairman of the Corporate Governance Committeerdaga any potential conflicts of interest. In piiaet should a director have a mate
interest or otherwise be in a conflict of interastregards a transaction or agreement consider¢debBoard, he must disclose his conflic
interests and withdraw from any discussions, assessor decision related to the particular trarisaatr agreement.

The Board has adopted a Compliance Reporting Pelitigh establishes procedures for the receipt ofiglaints and concerns of employ
regarding accounting and auditing matters or anpraper activity within the Corporation. Written andbrbal reports may be direc
confidentially and anonymously to either the Cladithe Audit Committee or the Chair of the Corper&overnance CommitteEmployees me
also utilize an external Compliance Hotline adntivied by a third party.

Nomination of Directors

The Board's nomination process is delegated t&€tvporate Governance Committee. This committeespansible for developing, updating
recommending annually to the Board, a ldagn plan regarding Board composition which plarstrtake into consideration the independent
each director; the competencies and skills the ®oas a whole, should possess; the current strengkills and experience represented by
director; and the strategic direction of the Cogpimn.

The Corporate Governance Committee may, at thedZatipn's expense, retain outside consultantsndwtt searches for appropriate nominees.
Compensation

The Compensation Committee reviews the amount amd 6f compensation of directors. In making recomdaions of appropriate adjustme
to the Board, it considers the time commitmenksiand responsibilities involved in being an effexdirector, as well as available informatior
compensation paid to directors of comparable conegaifhe Compensation Committee reviews such irdtion and makes its recommendati
to the Board. Directors' compensation is disclosethis Circular under the heading "Statement oéd&ttive Compensation Compensation 1
Directors".

The Compensation Committee is responsible for dpie an executive compensation strategy and deiegrgnand recommending for appro
to the Board executive compensation arrangemeneciuive compensation information on the processlédermining executive compensal
and information on services provided by compensatiomsadtants is provided in this Circular under theadiag "Report on Executi
Compensation"”.
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Assessments

The Corporate Governance Committee generally menttee performance of the Board throughout the.y@aran annual basis, each direct:
asked to complete an evaluation form regardingoirformance of the Board and its Chairman. Dirept®r reviews are performed in the cor
of discussions between individual directors and @mairman of the Corporate Governance Committee Chrporate Governance Commi
reviews annually the qualifications and performaiéethe directors proposed for reelection. Baseditsrevaluation, the Committee ma
recommendations to the Board. The Chairman of thep&@ate Governance Committee reviews all of thaluation reviews and considers .
actions or policy changes that may be requiredrapdrts and makes recommendations to the Boardaher

Board's Expectations of Management

The Board's main expectations of the Corporatiomsmagement are to protect the Corporation's inter@sd ensure the long term growtt
shareholder value. The Board expects managemexgstome responsibility for the dayday operations of the Corporation while stayinghin
authorized business limits and conforming to thiatsgic plan, annual operating plan and budgetvamidus corporate policies approved by
Board. The Board expects to be regularly informgananagement of the results obtained, the progresigved, any business opportunities w
may arise and any difficulties encountered. TherBadso expects management to submit for its agbr@lternative plans and strategies ti
implemented based on the economic and market ¢onslit

Strategic Planning

The President and CEO assumes specific respohgifiili the adoption of a strategic business plame Board reviews and, where appropr
approves the Corporation's annual budget and gtcafggan which takes into account, among otherghijrthe opportunities and risks of
business, all of which are developed at first bynagement and discussed between management anddheé Bhe Board frequently discusses
Corporation's strategies and their implementatioBaard meetings. The Corporation reviews its sggit plan periodically, taking into acco
changes in the general business conditions anghriicular, in the mining industry. This strategian is produced along with lortgfrm financia
forecasts.

Risks Assessment

Inherent in the supervision by the Board of thatsgic planning process and the regular reviewhbyBoard of the operating performance of
Corporation is the identification and understandfighe principal risks of the Corporation's buss@nd the oversight of the implementatiol
management of systems to manage those risks. Ttie Bammittee assumes specific responsibility far identification of the principal financ
risks of the Corporation's business and the impitgatmn of appropriate systems to effectively man#igese risks. The Corporation review:
principal risks during the course of the year aagorts on said review to the Board. The Corporatiomajor risks are discussed in its Anr
Report for its financial year ended December 30620

Financial Reporting and Internal Controls

Management is primarily responsible for the maiatere of internal controls and management informadisstems. The Audit Committee revie
the financial reporting process, the system ofrivgkecontrols and the management of the finan@éakrof the Corporation and the audit proce:
the financial information of the Corporation. Basedits review, the Audit Committee makes recomnagiods to the Board.
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Succession Planning

The Corporate Governance Committee, in collabomatidh the CEO, is responsible for reviewing theesgtial elements of short-term and long-
term senior management succession planning anegards thereto it evaluates senior managementeo€trporation on an ongoing basis
reports to the Board when necessary.

Communication Policy

The Board, by itself and also through its Corpofateernance Committee, assumes specific respatsitoit developing and monitoring syste
for effective communications with shareholders #relpublic at large. The Audit Committee reviews approves the contents of major finan
disclosure documents, including the amdited quarterly and audited annual financialest&nts, the management's discussion and analy8is
financial conditions and results of operation iieto said financial statements and managemesgssament on internal controls.

The Board reviews all major disclosure documemisluding the annual information form, circulars ahd abovedescribed financial disclost
documents. The Board adopted and also reviews fim@ to time the Corporation's disclosure policgttprovides for the accurate and tirr
communication to the public of all important infaation, addresses how the Corporation interacts stigreholders, analysts, stakeholders ar
public in general as regards to communication fafrmation, and contains measures to avoid seledis@osure. In this regard:

(@) procedures are in place to provide timely informatio investors and to respond to investor ingsigied concerns;

(b) the Corporation maintains an investors relationrsise with the responsibility of managing commuticas with the investing public
accordance with the Corporation's disclosure pddicgt procedure and legal disclosure requirements;

(c) itis the Corporation's policy that every sharekolishquiry should receive a prompt response froenRirector, Investor Relations;
(d) the Director, Investor Relations, is available hargholders by telephone, fax and e-mail; and

(e) the Corporation maintains an investor relationssitetat www.iamgold.com.

Committees of the Board

All committees are created by the Board and redgctly to it. There are currently four committeafsthe Board: the Corporate Governa
Committee, the Audit Committee, the Compensatiom@idtee and the Environmental Health and Safety @dtee. All committee members
appointed by the Board. Mr. Conway, the only dioeetho is not independent, is not a member of amnoittee of the Board. The Chairman
committee is selected by the Board among the mesnblethe relevant committee. A committee may, at @orporation's expense, retain
services of such independent advisors as it mayndeseful or necessary in carrying out its mandate role and responsibilities of e:
committee are set out in written mandates, whiah reviewed annually by the relevant committee teuem they reflect best practices
compliance with regulatory requirements.

The Audit Committee consists of four independent directors. The genmaeaidate of the Audit Committee is to review afideiemed appropriai
recommend the approval of the Corporation's anandlquarterly financial statements, and relatedl@isire documents, to the Board, and r
particularly review the Corporation's financial ogfing process, internal control system, manageméfinancial risks and the audit proces:
financial information.
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The Audit Committee reviews the general policiebrsifted by the Corporation's management in conaeatiith financial reporting and intert
control and deals with all matters relating theréased on its review, this committee makes reconaagons to the Board. Finally, the At
Committee ensures that the external auditors alepiendent vis-&is management of the Corporation and makes itsmetendations regardi
their nomination for the ensuing year.

All members of the Audit Committee are financiditgrate and the Board has determined that Mr. I&tegreedhoff, the Chairman of the Al
Committee is an "Audit Committee Financial Expért"conformity with the rules of SOX. In considericgteria for determination of financ
literacy, the Board looks at the ability to readl amderstand financial statements. In consideriiigr@a for determination of accounting or rele
financial expertise, the Board looks at familiantith emerging accounting issues, past employmepéence in finance or accounting, requ
professional certification in accounting, or anfi@tcomparable experience or background which teguthe individuals' financial sophisticati
including being or having been a chief executiviicef, a chief financial officer or having held aher senior officer position of an entity w
financial oversight responsibilities.

The mandate of the Audit Committee was specificafiproved by the Board, and is reviewed annuallgdg committee. All modifications to t
charter are submitted to the Board for approvais Ebmmittee's mandate is attached as a schedthe tmnual information form dated March
2007 of the Corporation for the fiscal year endet&@nber 31, 2006.

The members of the Audit Committee are:

Stephen Freedhoff - Chairman
Derek Bullock

John E. Caldwell

Mahendra Naik

The Environmental Health and Safety Committeeconsists of three independent directors. The obecf the Environmental Health and Sa
Committee is to assist the Board in fulfilling ressponsibilities in respect of environmental healtld safety and community matters at all pro
and properties of the Corporation. The mandaté®ftommittee is to oversee the development anceimgahtation of policies and best practice
the Corporation relating to the environmental Healbd safety and community matters and complianite applicable laws and regulations
different jurisdictions around the world.

The members of the Environmental Health and S&@etymittee are:

Robert Dengler - Chairman
Peter C. Jones
John Shaw

The Corporate Governance Committeeconsists of three independent directors and isoresple for developing and reviewing the Corponat
approach to governance issues and matters. Theo@bdepGovernance Committee's responsibilities delteviewing the Corporation's corpol
governance policies and practices, developing tlep@&ation's approach to corporate governance sssaral practices, preparing
recommending to the Board a "Statement of Corpdsateernance Practices" to be included in the Cafpam's management information circu
assisting the Board by identifying individuals dfiatl to become Board members and members of B@amahmittees; reviewing the Boar
committees' and directors' effectiveness; reviewtimg senior management organization and reportingtare; reviewing with the CEO t
essential elements of succession planning; adviaihtyjrecommending orientation and education progriinnew directors; and reviewing
size and composition of the Board to ensure itfoantion efficiently.
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The members of the Corporate Governance Committee a

Donald K. Charter - Chairman
Derek Bullock
William D. Pugliese

The Compensation Committeeconsists of three independent directors. Its ratk r@sponsibilities include, but are not limitedatdministering th
Share Incentive Plan; reviewing, preparing and meoending for approval to the Board on an annuaklthe "Compensation Committee Re|
on Executive Compensation" for inclusion in the @wation's management information circular; deviglgan executive compensation stratec
attract and retain senior managers and to motitregm to achieve superior results; reviewing andrapmg the performance of the execu
officers; and reviewing the adequacy and form efdcbmpensation of directors.

The members of the Compensation Committee are:
Donald K. Charter - Chairman
Peter C. Jones
Robert Dengler

Corporate Governance Activities in 2006

During the year ended December 31, 2006, the Catp@overnance Committee:

(a) reviewed the size and composition of the Board @msidered the necessary expertise and experienceeimbers of the Board to effectiv
discharge their responsibilities at the Board amumittee level;

(b) as a result of the above, conducted a search foiti@ual directors with the assistance of an inse@nt search firm, and identified t
gualified candidates with extensive operational famaincial experience who were elected as diregtors

(©) reviewed the individual committee mandates] @omposition;

(d) reviewed all contracts and arrangements with dirscand related parties in the context of existnglelines for conflicts of interest a
independence;

(e) recommended to the Board the eleven nominees il $ta election as directors at the annual meetinghareholders held in May 201
and

® as part of the acquisition of Cambior Inc., conddct review of prospective directors from the Cambic. board of directors a
recommended the appointment of two new directofdamember 2006.

The monitoring of corporate governance is a comtirsuprocess that requires the full commitment bttad directors of the Corporation. 1
Corporate Governance Committee will consider evmgvguidelines and recommendations in order to raminthe best practices for 1
Corporation and shareholders in respect of corpa@avernance matters.

This disclosure statement has been prepared amdvegapby the Corporate Governance Committee.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS
Except as otherwise disclosed in this Circularfranosactions have been entered into since Janyu@g06 or are proposed to be entered into w
have materially affected or will materially affeitte Corporation or its subsidiary involving an inmfeed person of the Corporation, a propc
nominee for election as a director of the Corporatir any associate or affiliate of any such infediperson or proposed nominee.
ADDITIONAL INFORMATION
Additional information relating to the Corporatiomay be found on SEDAR at www.sedar.com. Furthearfaial information is provided in t
comparative financial statements and managemetsssion and analysis of the Corporation for itstirecently completed financial year.

Corporation will provide any shareholder of the @mation, without charge, upon request to the Sagref the Corporation:

0] one copy of the current annual information formtleé Corporation, together with one copy of any doent, or the pertine
pages of any document, incorporated therein byeate;

(i) one copy of the comparative financial statementshefCorporation for the year ended December 306 26gether with tr
report of the auditor thereon; and

(i) one copy of the management's discussion and asalf/ttie Corporation for the year ended DecembgeRG06.
APPROVAL
The contents and the sending of the Circular testtageholders of the Corporation have been approyele directors of the Corporation.

DATED at Toronto, Ontario this 1% day of April, 2007.

BY ORDER OF THE BOARD

o
> .zl.r/ /({_f”;
it ”
(7
e iy

Joseph F. Conway

President and Chief Executive Office
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Schedule A
PLAN RESOLUTION

Amendments to the Share Incentive Plan

WHEREAS the directors of the Corporation have appdothe amendments to the Share Incentive Planeo€brporation described

the Management Proxy Circular of the Corporatioredapril 11, 2007;

NOW THEREFORE BE IT RESOLVED THAT

1.

the amendments to the Share Incentive Plan dedcubéer the heading "Business of the Meetidgnendments to the Share Incen
Plan" in the Management Proxy Circular (the "Ciecl)l dated April 11, 2007 of the Corporation bed éimey hereby are, approved;

the amended and restated share incentive plarhattaas schedule B to the Circular be, and it heiglgpproved; and

any one officer or any one director of the Corporabe, and each of them hereby is, authorizedeamglowered, acting for, in the na
of and on behalf of the Corporation, to executéoarause to be executed and to deliver or caube ttelivered, all such agreements
documents, as any one of them shall consider naigess desirable and shall approve and to do osedn be done all such other
and things as any one of them shall determine toelsessary or desirable in connection with the &harentive Plan or in order to ca
out the intent of this resolution and the mattertharized hereby.
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Schedule B

The Amended and Restated Share Incentive Plan

Attached
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Section 1.01

IAMGOLD CORPORATION
SHARE INCENTIVE PLAN
AMENDED AND RESTATED AS OF APRIL 11, 2007
ARTICLE ONE
DEFINITIONS AND INTERPRETATION

Definitions: For purposes of the Plan, unless such word or izimtherwise defined herein or the context in whsakh wori

or term is used herein otherwise requires, the¥dhlg words and terms with the initial letter ottégs thereof capitalized shall have the follov

meanings:
@)
(b)

(©

(d)

(e)

()
()]

(h)

0

"Act" means theCanada Business Corporations Act or its successor, as amended from time to time;

"Aggregate Contribution" means the aggregate ofdid?pant's Contribution and the Corporation's ttibation related to suc
Participant's Contribution;

"Basic Annual Salary" means the basic annual rematioe of a Participant from the Corporation andsipeated Affiliate
exclusive of any overtime pay, bonuses or allowarfegnether received in cash, securities or othe)$ any kind whatsoever;

"Blackout Period" means an interval of time durimigich (i) the then trading guidelines of the Comt@n restrict one or ma
Participants from trading in securities of the Guogtion or (ii) the Corporation has determined twa¢ or more Participants n
not trade in securities of the Corporation;

"Blackout Period Expiry Date" means the date onclvlihe applicable Blackout Period expires;
"Business Day" means any day on which the Stockh&mnge is open for trading;

"Committee" shall mean the Directors or, if thedgiiors so determine in accordance with section @@Be Plan, the committ
of the Directors authorized to administer the Plan;

"Common Shares" shall mean the common shares o€tiporation, as adjusted in accordance with tlwipions of articl
eight of the Plan from time to time;

"Corporation" means IAMGold Corporation, a corpaatincorporated under the Act, and any succe$soeto;

"Corporation's Contribution" means the amount tlegpGration credits a Participant under section ®0the Plan;



(k)

o
(m)

(n)
(0)
()

(@)

()

(s)
(t)

"Date of Termination" means the date of terminatbemployment or the date of termination of a cacit for services set out
a notice of termination given by the Corporatioradbesignated Affiliate and for greater certainbes not include, or mean -
expiry date of, any period of time following suchte of termination during which the Participaniniseceipt of, or is entitled
be in receipt of, compensation in lieu of noticdermination or severance compensation;

"Deferred Share Plan" means the deferred sharedglseribed in article six of the Plan;

"Designated Affiliates" means the affiliates of Berporation designated by the Committee for pugpaxf the Plan from time
time;

"Directors" shall mean the board of directors @& @orporation from time to time;
"Eligible Directors" shall mean the Directors oettlirectors of any Designated Affiliate from tintetime;

"Eligible Employees" shall mean employees and effi¢ whether Directors or not, and including bath-ime and partime
employees, of the Corporation or any Designatediati;

"Employment Contract” means any contract betweenQbrporation or any Designated Affiliate and arigible Employee
Eligible Director or Other Participant relating or, entered into in connection with, the employmehthe Eligible Employe:
the appointment or election of the Eligible Directw the engagement of the Other Participant or@hgr agreement to whi
the Corporation or a Designated Affiliate is a pawith respect to the rights of such Participantaapect of a change in con
of the Corporation or the termination of employmeupointment, election or engagement of such ¢haaint;

"Issue Price" means, in respect of Common Shargdsfrom treasury under the Share Purchase Plany¢ighted avera
price of the Common Shares on the Stock Exchangéhéoperiod in respect of which Common Sharesbaiag issued frol
treasury under the Share Purchase Plan, beingetimdmf time during which the Aggregate Contribuatiof the Participant bei
used to purchase such Common Shares has been datadnu

"Option" shall mean an option to purchase Commaar&hgranted pursuant to, or governed by, the Plan;

"Optionee” shall mean a Participant to whom an @plias been granted pursuant to the Share Optéon Pl



(u)

v)

(w)

x)

v)

@)

(aa)

(bb)

(cc)
(dd)

(ee)

"Option Period" shall mean the period of time dgriwhich the particular Option may be exercised|uding as extended
accordance with section 4.13 of the Plan;

"Other Participants” shall mean any person or a@tpan engaged to provide ongoing management, ¢mgwr other service
for the Corporation or a Designated Affiliate, oiyaemployee of such person or corporation, othan #mn Eligible Director or ¢
Eligible Employee;

"Participant” with respect to the Share Purchasa Bhall mean each Eligible Employee and Otheiidizaiht and with respect
the Share Option Plan, the Share Bonus Plan anBeferred Share Plan shall mean each Eligible Bore&ligible Employe
and Other Participant;

"Participant's Contribution" means the amount &i€lpant elects to contribute to the Share Purclitlae under section 3.03
the Plan;

"Plan" means this amended and restated share imegriin which includes the Share Purchase PlanStiare Option Plan, t
Share Bonus Plan and the Deferred Share Plan;

"Service Provider" means an employee or insidethef Corporation or any Designated Affiliate and asther person ¢
corporation engaged to provide ongoing managenwonsulting or other services for the Corporationaoy Designate
Affiliate;

"Share Bonus Plan" means the share bonus planiloedén article five of the Plan;

"Share Compensation Arrangement” means a stoclorgpsitock option plan, employee stock purchase plamny othe
compensation or incentive mechanism involving th&ué or potential issue of securities of the Capom to one or mo
Service Providers, including a share purchase fie@sury which is financially assisted by the Cogtion by way of a loa
guarantee or otherwise;

"Share Option Plan" means the share option placrites! in article four of the Plan;
"Share Purchase Plan" means the share purchasdeqsanbed in article three of the Plan; and
"Stock Exchange" means The Toronto Stock Exchaageif the Common Shares are not then traded on Tidrento Stoc

Exchange, such other principal market upon whieh@oemmon Shares are traded as designated by thenitemfrom time t
time.



Section 1.02

Securities Definitions: In the Plan, the terms "affiliate", "associate'ylisidiary" and "insider" shall have the meaningegi¥o such terms in t
Securities Act (Ontario).

Section 1.03 Headings: The headings of all articles, sections and pardgrapthe Plan are inserted for convenience ofeefe only an
shall not affect the construction or interpretatadrihe Plan.

Section 1.04 Context, Construction: Whenever the singular or masculine are used irPtha, the same shall be construed as bein
plural or feminine or neuter or vice versa whe ¢bntext so requires.

Section 1.05 References to this PlanThe words "hereto”, "herein", "hereby", "hereundéhkreof" and similar expressions mean or |
to the Plan as a whole and not to any particuldcley section, paragraph or other part hereof.

Section 1.06 Canadian Funds: Unless otherwise specifically provided, all refares to dollar amounts in the Plan are referencésatful
money of Canada.

ARTICLE TWO
PURPOSE AND ADMINISTRATION OF THE PLAN

Section 2.01 Purpose of the Plan:The Plan provides for the acquisition of Commonr8&ady Participants for the purpose of advar
the interests of the Corporation through the moitve attraction and retention of key employees dindctors of the Corporation and Designi
Affiliates and to secure for the Corporation and fhareholders of the Corporation the benefitsraniten the ownership of Common Share:
key employees and directors of the Corporation Besignated Affiliates, it being generally recognizbat share incentive plans aid in attrac
retaining and encouraging employees and directoestal the opportunity offered to them to acquima@prietary interest in the Corporation.

Section 2.02 Administration of the Plan: The Plan shall be administered by the Committeeta@edCommittee shall have full authority
administer the Plan including the authority to iptet and construe any provision of the Plan anddopt, amend and rescind such rules
regulations for administering the Plan as the Cottemimay deem necessary or desirable in orderrplgowith the requirements of the PI
subject in all cases to compliance with regulat@guirements. All actions taken and all interpiietsg and determinations made by the Comir
in good faith shall be final and conclusive andlisha binding on the Participants and the CorporatiNo member of the Committee shall
personally liable for any action taken or deterrtioraor interpretation made in good faith in coni@t with the Plan and all members of
Committee shall, in addition to their rights asdgiiors, be fully protected, indemnified and heldnflass by the Corporation with respect to
such action taken or determination or interpretatitade. The appropriate officers of the Corporatioenhereby authorized and empowered 1
all things and execute and deliver all instrumentsgertakings and applications and writings as ,theytheir absolute discretion, consi
necessary or desirable for the implementation efRlan and of the rules and regulations establiffreddministering the Plan. All costs incur
in connection with the Plan shall be for the ac¢afrihe Corporation.



Section 2.03 Delegation to Committee: All of the powers exercisable hereunder by the &0 may, to the extent permitted
applicable law and as determined by resolutionhef Directors, be exercised by a committee of theddrs comprised of not less than ti
Directors.

Section 2.04 Record Keeping: The Corporation shall maintain a register in whstlall be recorded:

@) the name and address of each Optionee;

(b) the number of Common Shares subject to Optiongtenao each Optionee;

(c) the aggregate number of Common Shares subjecttiorGp

(d) the name and address of each Participant in thee$hachase Plan;

(e) the Participants' Contributions and the Corporai@ontributions in respect of each Participant;

® the name and address of each Participant in theeSw@nus Plan and the awards granted to each Particunder the She
Bonus Plan;

(9) the name and address of each Participant in theri2ef Share Plan and the awards granted to eatbifpart under the Defern
Share Plan; and

(h) the number of Common Shares held in safekeepinthéaccount of each Participant under the Plan.

Section 2.05 Determination of Participants: The Committee shall from time to time determine Rtaticipants who may participate in
Share Purchase Plan, the Share Option Plan, thve 8leaus Plan and the Deferred Share Plan. The Gi@enmay from time to time determi
the number of Common Shares to be issued to ariicipant, and the other terms of each award gratttedch Participant, under the Share B
Plan, the number of Common Shares to be issue@liveded to any Participant, and the other termsaifh award granted to each Particig
under the Deferred Share Plan, the Participantshimm Options may be granted, the number of Comniwares to be made subject to and
expiry date of each Option granted to each Pasditiand the other terms of each Option grantecd¢h @articipant, all such determinations t
made in accordance with the provisions of the Pdaud, the Committee may take into considerationptlesent and potential contributions of,
the services rendered by, the particular Partitipathe success of the Corporation and any ot&nfs which the Committee deems approp
and relevant. Notwithstanding the foregoing, argile Director who is not also an officer of ther@oration or of a Designated Affiliate m
only be granted Options upon his or her initial@ppnent or election, as the case may be, as atdiref the Corporation or a Designated Affili
and such Eligible Director shall not be eligiblebi® granted Options on an annual basis or othemwtrssr than upon his or her initial appointrr
or election, as the case may be, as a directoneofCrporation or a Designated Affiliate, with tial appointment or election” referring to
appointment or election of such individual as a&dior of the Corporation or a Designated Affiliztecircumstances where, immediately prio
such appointment or election, the individual wasaxdirector of the Corporation or a Designated|iate.
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Section 2.06 Maximum Number of Shares:

@) Share Purchase Plan: The maximum number of ComrhareS made available for issue from treasury utideBhare Purcha
Plan shall be determined from time to time by then@ittee but, in any case, shall not exceed 2, TBO@ommon Shares in t
aggregate (63,6930f which have been issued as of April 11, 2007) emdo event shall the aggregate number of Con
Shares reserved for issue from treasury pursuahetprovisions of the Share Purchase Plan excg®&® 200 Common Shares.

(b) Share Option Plan: The maximum number of Commoneshmade available for the Share Option Plan $leatletermined fro
time to time by the Committee but, in any case]lsia exceed 21,805,000Common Shares in the aggregate (7,200,0:
which have been issued as of April 11, 2007) andadrevent shall the aggregate number of CommoneShaserved for iss
pursuant to the provisions of the Share Option Rbeceed 21,805,000Common Shares. In addition, the aggregate numt
Common Shares reserved for issue to any one Reticupon the exercise of Options shall not exd&®dof the number «
Common Shares then outstanding.

(c) Share Bonus Plan: The maximum number of CommoneShaeade available for issue from treasury unde6tiae Bonus Pli
shall be determined from time to time by the Conteeitbut, in any case, shall not exceed 600,000 GonBhares (82,144of
which have been issued as of April 11, 2007) inabgregate and in no event shall the aggregate eunfbiCommon Shar
reserved for issue from treasury pursuant to tloeigions of the Share Bonus Plan exceed the le$€00,000 Common Shal
and 1% of the number of Common Shares then outistgind

(d) Deferred Share Plan: The maximum number of Comnf@res made available for issue from treasury utideDeferred Sha
Plan shall be determined from time to time by then@hittee but, in any case, shall not exceed 500@@@mon Shares in t
aggregate (none of which have been issued as dff Bjpr2007) and in no event shall the aggregatabmr of Common Shar
reserved for issue from treasury pursuant to tlwwipions of the Deferred Share Plan exceed thelesfs500,000 Commc
Shares and 1% of the number of Common Shares thtstanding.

For purposes of this section 2.06, the number gh@on Shares then outstanding shall mean the nuafli@smmon Shares outstanding on a non-
diluted basis immediately prior to the proposechgi the applicable Option or issue of Common $bhaas the case may be, excluding Corr
Shares issued pursuant to Share Compensation Ameatgs over the preceding one-year period.



ARTICLE THREE
SHARE PURCHASE PLAN
Section 3.01 The Share Purchase PlanA share purchase plan is hereby established fgitii Employees and Other Participants.

Section 3.02 Participants: Participants entitled to participate in the ShanecRase Plan shall be Eligible Employees or Otletidtpant:
who have been providing services to the Corporatioany Designated Affiliate for at least the imnaely preceding 12 months. The Commit
shall have the right, in its absolute discretianyaive such 12 month period or to determine that$hare Purchase Plan does not apply t
Eligible Employee or Other Participant.

Section 3.03 Election to Participate in Share Purchase Plan an@articipant's Contribution:

() Any Participant may elect to contribute money te Share Purchase Plan in any calendar year if énécipant, by the da
designated by the Corporation, delivers to the @@ion a written direction in form and substanegisfactory to th
Corporation authorizing the Corporation to deduetf the remuneration of the Participant the Pamdint's Contribution in equ
instalments.

(b) The Participant's Contribution shall not be lesntli%, nor greater than 10%, before deductiontheBasic Annual Salary
the Participant; provided that, in the event of &warticipant making his or her Participant's Cdmition for less than a fi
calendar year, his or her Basic Annual Salary df&pro-rated.

(c) No adjustment may be made by the Participant tdPtmticipant's Contribution until the next succegdcalendar year, and tt
only if a new written direction shall have beenidgled to the Corporation for such calendar yeae Participant's Contributit
shall be held in trust for the benefit of the Rapéant for the purposes of the Share Purchase Plan.

Section 3.04 Corporation's Contribution: At such time or times as are determined by the @uaitpn but in any event no later tt
December 31 in the applicable calendar year, thep@@ation will credit each Participant with an ambwequal to 75% of the Participal
Contribution then contributed and in respect ofakhhino Corporation's Contribution has previouslyrbeede; provided that once the Participi
Contribution in respect of any calendar year eq&ésof the Basic Annual Salary of the Participamtduch calendar year no further Corporati
Contribution will be made by the Corporation foetRarticipant, and with such Corporation's Contidsuto be held in trust for the benefit of
Participant for the purposes of the Share PurcRéa® For greater certainty, the maximum Corporédi€ontribution which may be made by
Corporation in respect of any Participant for aajendar year is 3.75% of the Basic Annual Salaryuch Participant for such calendar year.

8.



Section 3.05 Aggregate Contribution: The Corporation shall not be required to segregiaeAggregate Contribution from its o
corporate funds or to pay interest thereon.

Section 3.06 Issue or Purchase of Shares:

@) The Committee may, in its sole discretion, deteemithether in respect of any calendar year the aftitigs of the Corporatic
under the Share Purchase Plan will be satisfiethbyissue from treasury of Common Shares or byptirehase of Comme
Shares through the facilities of the Stock Exchange

(b) At such time or times as are determined by the @atpn but in any event no later than as soonrastipable after Decemt
31 in the applicable calendar year, the Corporathuall either (i) issue from treasury for the aguonef each Participant Comm
Shares equal in value to the Aggregate Contributfosuch Participant held in trust as of such detged on the applicable Is:
Price and such Aggregate Contribution shall be eded into Common Shares at the applicable Issige,Ror (ii) deliver to th
account of each Participant Common Shares equalnmber to the number of Common Share purchaseddhrthe facilities ¢
the Stock Exchange with the Aggregate Contributtogether with any previous unused balance of thgrégate Contributiol
of such Participant held in trust as of such dHtsuch conversion would result in the issue far #tcount of a Participant o
fraction of a Common Share, the Corporation wabis only such whole Common Shares as are therbissua

(c) The Corporation shall hold, or cause to be helg,warused balance of the Aggregate ContributionasheParticipant in trust f
the Participant until subsequently used in accardanith the Share Purchase Plan.

Section 3.07 Safekeeping and Delivery of Shares:
() All Common Shares issued for, or delivered to, dheount of a Participant in accordance with secB@® of the Plan will t
held in safekeeping and will be delivered, subgxbtherwise provided in the Share Purchase Riasydh Participant at su

time or times as are determined by the Corporatfmon request of the Participant in a form acceptédbthe Corporation. Any:

0] cash dividends;
(ii) options or rights to purchase additional securibiethe Corporation or any other corporation; or
(i) notices of meeting, proxy statements and proxiearfy meeting of holders of Common Shares

received in respect of any Common Shares heldfeksaping on behalf of a Participant shall be fadea to such Participant,
his or her last address according to the registntained under section 2.04 of the Plan, and ahgroor additional Commc
Shares or other securities (by way of dividend theowvise) received in respect of any Common Shheéd in safekeeping ¢
behalf of a Participant shall also be held in saéging and delivered to the Participant with thivdey of the Common Shar
in respect of which such additional Common Sharestfter securities were issued.



(b)

Section 3.08

If there is a take-over bid (within the meaningtbé Securities Act (Ontario)) made for all or a portion of the outstany
Common Shares, then the Committee may, by resalutitake any Common Shares held in safekeeping fBaréicipan
immediately deliverable in order to permit such @oom Shares to be tendered to such bid. In addiftenCommittee may, |
resolution, permit the Corporation's Contributian hle made and Common Shares to be delivered foithttre Aggregal
Contribution of each Participant prior to the eypaf any such takever bid in order to permit such Common Sharese
tendered to such bid.

Termination of Employment or Services:Unless otherwise determined by the Committee,Radicipant shall cease to

employed by, or provide services to, the Corporatiod all Designated Affiliates for any reason [{iding disability or death) or shall rece
notice from the Corporation of the termination & ar her contract of service or employment:

(@)
(b)

(©

(d)

Section 3.09

the Participant shall automatically cease to b#ledtto participate in the Share Purchase Plan;

any portion of the Participant's Contribution thed in trust for the Participant shall be paidhe Participant or the estate of
Participant;

any portion of the Corporation's Contribution theid in trust for the Participant shall be returraed paid to the Corporatic
and

any Common Shares then held in safekeeping forP@uicipant shall be delivered to the Participanttiee estate of tt
Participant.

Election to Withdraw from Share Purchase Plan:Any Participant may at any time elect to withdranenh the Shai

Purchase Plan. In order to withdraw the Participaost give at least two weeks' notice to the Capon in writing in form and substar
satisfactory to the Corporation directing the Cogpion to cease deducting from the Participantsurgeration the Participant's Contributi
Deductions will cease to be made commencing wighfitist pay date following expiry of the two weeétice. The Participant's Contribution v
continue to be held in trust. On the next followihate for making the Corporation's Contribution @arporation will credit the Participant w
the pro rata amount of the Corporation's Contridmnjticalculated in accordance with section 3.0cefRlan. The delivery of Common Shares
not be accelerated by such withdrawal but will sgamuthe date on which such Common Shares wouleraibe have been issued or purchase
the case may be, in accordance with section 3.G6eoPlan and delivered to the Participant in agaoce with section 3.07 of the Plan hac
Participant not elected to withdraw from the SHawmechase Plan.
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Section 3.10 Necessary Approvals:The obligation to issue or purchase and to delgr Common Shares in accordance with the ¢
Purchase Plan shall be subject to any necessarg\amf any stock exchange or regulatory authdrdying jurisdiction over the securities of
Corporation. If any Common Shares cannot be issuwegglrchased or delivered to any Participant uriderShare Purchase Plan for what
reason, the obligation to issue or purchase oetwer such Common Shares shall terminate and antjcipant's Contribution held in trust fo
Participant shall be returned to the Participarheuit interest.

ARTICLE FOUR
SHARE OPTION PLAN

Section 4.01 The Share Option Plan and Participants:A share option plan is hereby established for BlegDirectors (subject to secti
2.05 of the Plan), Eligible Employees and OthetiBigants.

Section 4.02 Option Notice or Agreement: Each Option granted to a Participant shall be exddd by a stock option notice or st
option agreement setting out terms and conditiamsistent with the provisions of the Plan, whichrts and conditions need not be the san
each case and which terms and conditions may begeldafrom time to time.

Section 4.03 Exercise Price:The price per share at which any Common Share whitthe subject of an Option may be purchased &ia
determined by the Committee at the time the Opigogranted, provided that such price shall be ass$ lthan the closing price of the Comi
Shares on the Stock Exchange on the last tradipgnamediately preceding the date of grant of sughi@n.

Section 4.04 Term of Option: The Option Period for each Option shall be sucliodeof time as shall be determined by the Comm,
subject to amendment by an Employment Contracyiged that, subject to section 4.13 of the Plamarevent shall an Option Period excee
years.

Section 4.05 Lapsed Options:If Options granted under the Share Option Plarsareendered, terminate or expire without being eget
in whole or in part, new Options may be grantedecimg the Common Shares not purchased under spsbdaOptions.

Section 4.06 Limit on Options to be Exercised:Except as otherwise specifically provided in anygagment Contract, in section 4.0¢
the Plan or in the stock option notice or stockaptgreement in respect of the Option, Options m&gxercised (in each case to the neare!
share) during the Option Period as follows:
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€)) at any time during the Option Period after the efthe first year thereof, the Participant may fase up to one third of t
aggregate number of Common Shares subject to sptbrQ®

(b) at any time during the Option Period after the efthe second year thereof, the Participant maghmse an additional one th
of the aggregate number of Common Shares subjestidio Option plus any Comm@hares not purchased in accordance
paragraph 4.06(a) above; and

(c) at any time during the Option Period after the eagn of the third year thereof, the Participardynpurchase any Comm
Shares subject to such Option not purchased irrdanoe with paragraphs 4.06(a) and (b) above.

Section 4.07 Eligible Participants on Exercise:Subject to section 4.06 of the Plan, an Option imagxercised by the Optionee in wt
at any time, or in part from time to time, durifgetOption Period, provided however that, excepitherwise specifically provided in section 4
or section 4.11 of the Plan or in any Employmenhi€axct, no Option may be exercised unless the @pdat the time of exercise thereof is:

@) in the case of an Eligible Employee, an officertoé Corporation or a Designated Affiliate or in thmployment of th
Corporation or a Designated Affiliate and has beentinuously an officer or so employed since th&e dif the grant of sut
Option, provided however that a leave of absendb thie approval of the Corporation or such Desigtaiffiliate shall not b
considered an interruption of employment for pugsosf the Share Option Plan;

(b) in the case of an Eligible Director who is not atsoEligible Employee, a director of the Corporatar a Designated Affilia
and has been such a director continuously sincddteeof the grant of such Option; and

(c) in the case of any Other Participant, engagedctiijreor indirectly, in providing ongoing managemenbnsulting or othe
services for the Corporation or a Designated Affdiand has been so engaged since the date afttteofj such Option.

Section 4.08 Payment of Exercise PriceThe issue of Common Shares on the exercise of atipi®shall be contingent upon receip!
the Corporation of payment of the aggregate puelpaice for the Common Shares in respect of whiehQption has been exercised by cas
certified cheque delivered to the registered offi€ghe Corporation together with a validly complgtnotice of exercise. No Optionee or ¢
representative, legatee or distributee of any @egowill be, or will be deemed to be, a holdermf £&ommon Shares with respect to which ¢
Optionee was granted an Option unless and untdrificate for such Common Shares is issued to $Dgtionee under the terms of the Sl
Option Plan. Subject to section 4.12 of the Plaagruan Optionee exercising an Option and payingCthiporation the aggregate purchase |
for the Common Shares in respect of which the @ptias been exercised, the Corporation shall as asopracticable issue and delive
certificate representing the Common Shares so psezh

Section 4.09 Acceleration on Take-over Bid:If there is a take-over bid (within the meaningttod Securities Act (Ontario)) made for ¢
or a portion of the outstanding Common Shares, thenCommittee may, by resolution, permit all Opticoutstanding to become immedia
exercisable, notwithstanding section 4.06 of ttenRIr any term or condition of any Option in orttepermit Common Shares issuable under
Options to be tendered to such bid.

Section 4.10 Effect of Death: If a Participant or, in the case of an Other Pgrdiot which is not an individual, the primary inaiual
providing services to the Corporation or Designadiiliate on behalf of the Other Participant, dhdie, any Option held by such Participan
Other Participant at the date of such death skealbime immediately exercisable notwithstanding eacti.06 of the Plan or any term or condi
of such Option, and shall be exercisable in whole@art only by the person or persons to whonitjets of the Optionee under the Option <
pass by the will of the Optionee or the laws ofodes and distribution for a period of nine montbs guch other period of time as is othen
provided in an Employment Contract or the terms emtlitions of any Option) after the date of deaftithe Optionee or prior to the expiratior
the Option Period in respect of the Option, whidrag sooner, and then only to the extent that €jgfionee was entitled to exercise the Optic
the date of the death of such Optionee in accoaauiith sections 4.06, 4.07 and 4.11 of the Plan.
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Section 4.11 Effect of Termination of Employment or Services:If a Participant shall:

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

(b) cease to be employed by, or provide services &Cibrporation or the Designated Affiliates (andasg or does not continue to
a director or officer thereof), or any corporatiemgaged to provide services to the Corporatiornermesignated Affiliates, fi
any reason (other than death) or shall receivecadtom the Corporation or any Designated Affiliafethe termination of h
Employment Contract;

(collectively a "Termination"), except as otherwipevided in any Employment Contract or the terms @onditions of any Option, su
Participant may, but only within 60 days followirfg the Date of Termination stipulated in a notiok termination not for cause from f
Corporation or any Designated Affiliate or (ii) Tieination in situations other than a termination fostcause, exercise his Options to the e:
that such Participant was entitled to exercise dDplions at the Date of Termination or the datesoth Termination. Notwithstanding -
foregoing or any Employment Contract, in no evéralissuch right extend beyond the Option Period.

Section 4.12 Necessary Approvals:The obligation of the Corporation to issue andwdgliany Common Shares in accordance witt
Share Option Plan shall be subject to any necesggmmoval of any stock exchange or regulatory aitthbaving jurisdiction over the securities
the Corporation. If any Common Shares cannot heeth$o any Participant upon the exercise of anddgior whatever reason, the obligatior
the Corporation to issue such Common Shaledl terminate and any exercise price paid toGbeporation in respect of the exercise of ¢
Option shall be returned to the Participant.
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Section 4.13 Extension of Option Period: Notwithstanding section 4.04 of the Plan but subjecsection 4.07 and section 4.11 of
Plan, the expiration date of an Option will be ttete determined by the Committee, subject to amentitoy an Employment Contracinles:
such expiration date falls within a Blackout Per@dwithin ten Business Days after a Blackout Rklxpiry Date, in which case the expiral
date of the Option will be the date which is tersBess Days after the Blackout Period Expiry Date.

ARTICLE FIVE
SHARE BONUS PLAN

Section 5.01 The Share Bonus Plan:A share bonus plan is hereby established for Hégibirectors, Eligible Employees and Ot
Participants.

Section 5.02 Participants: The Committee shall have the right to determinejtsnsole and absolute discretion, to issue forcast
consideration to a Participant any number of Comi@bares as a discretionary bonus subject to sumhspons and restrictions as the Commi
may determine.

Section 5.03 Necessary Approvals:The obligation of the Corporation to issue andwdgliany Common Shares in accordance witt
Share Bonus Plan shall be subject to any neceaparpvals of any stock exchange or regulatory aitthbaving jurisdiction over the securities
the Corporation. If any Common Shares cannot heesdy the Corporation and delivered to any Padici under the Share Bonus Plan
whatever reason, the obligation of the Corporatioissue such Common Shares shall terminate.

ARTICLE SIX
DEFERRED SHARE PLAN

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

Section 6.02 Awards and Issue or Purchase of Sharesthe Committee shall have the right, in its sole abdolute discretion, to gr:
awards of Common Shares to Participants subjedutdn provisions and restrictions (including vestprgvisions) as the Committee n
determine and to determine whether in respect afrdsvof Common Shares granted in any calendarsgedr awards will be satisfied by the is
from treasury of Common Shares or by the purchdsgommon Shares through the facilities of the St&skchange. As soon as practice
following the date on which Common Shares are tisbaed or delivered to a Participant in respecaward of Common Shares granted u
the Deferred Share Plan the Corporation shall eifhassue from treasury the Common Shares so @edato such Participant or (i) deliy
Common Shares purchased through the facilitieh®fStock Exchange equal in number to the numb&oofimon Shares so awarded to ¢
Participant.

Section 6.03 Award Notice or Agreement: Awards granted to Participants under the Deferteat&Plan shall be evidenced by a notic
agreement setting out terms and conditions comsistith the provisions of the Plan, which terms aodditions need not be the same in each
and which terms and conditions may be changed fhom to time.

Section 6.04 Acceleration on Take-Over Bid:If there is a take-over bid (within the meaningtoé Securities Act (Ontario)) made for
or a portion of the outstanding Common Shares, thenCommittee may, by resolution, accelerate amgrds granted under the Deferred S
Plan and issue or deliver any Common Shares issualdeliverable to Participants in respect of asagranted under the Deferred Share PI.
order to permit such Common Shares to be tendersddah bid.
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Section 6.05 Effect of Death: If a Participant or, in the case of an Other Pgrdiot which is not an individual, the primary inaiual
providing services to the Corporation or Designasdfiliate on behalf of the Other Participant, shdle, any Common Shares to which s
Participant was entitled in respect of an awaragé under the Deferred Share Plan as of the dateath shall be delivered as soon as practi
thereafter and, except, as otherwise provided ynEanployment Contract or in the notice or agreemefdrred to in section 6.03 of the Plan ¢
otherwise determined by the Committee, such Ppéiti shall thereafter cease to be entitled to qpetie in the Deferred Share Plan and
entittement to thereafter receive any other Comi®bares under the Deferred Share Plan shall terenimi¢hh effect as of the date of death of ¢
Participant.

Section 6.06 Effect of Termination of Employment or Services:If a Participant shall:

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

(b) cease to be employed by, or provide services &Cibrporation or the Designated Affiliates (andasg or does not continue to
a director or officer thereof), or any corporatiemgaged to provide services to the Corporatiornermesignated Affiliates, fi
any reason (other than retirement, disability aatdeor shall receive notice from the Corporatiorany Designated Affiliate
the termination of his Employment Contract,

unless otherwise determined by the Committee agratise provided in any Employment Contract or tb&ae or agreement referrec
in section 6.03 of the Plan, such Participant sbadise to be entitled to participate in the Dete@bare Plan and any entitlemen
receive Common Shares under the Deferred SharesRéhterminate with effect as of such date.

Section 6.07 Necessary ApprovalsThe obligation of the Corporation to issue or pas#hand deliver any Common Shares pursuant
Deferred Share Plan shall be subject to any negeaparovals of any stock exchange or regulatoth@ity having jurisdiction over the securit
of the Corporation. If any Common Shares cannoiskaed or purchased or deliveram any Participant under the Deferred Share Pla
whatever reason, the obligation of the Corporatioissue or purchase or deliver such Common Sisduasterminate.

ARTICLE SEVEN
WITHHOLDING TAXES

Section 7.01 Withholding Taxes: The Corporation or any Designated Affiliate maydakuch steps as are considered necess:
appropriate for the withholding of any taxes whitle Corporation or any Designated Affiliate is reqd by any law or regulation of a
governmental authority whatsoever to withhold immection with any Option, Common Share or otherefiemnder the Plan including, withc
limiting the generality of the foregoing, the withitling of all or any portion of any payment or thigthholding of the issue of Common Share
be issued upon the exercise of any Option, untihdime as the Participant has paid the Corporaticeny Designated Affiliate any amount wt
the Corporation or the Designated Affiliate is riggd to withhold with respect to such taxes.
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ARTICLE EIGHT

GENERAL
Section 8.01 Effective Time of Plan: The Plan shall become effective upon a date toeberchined by the Directors.
Section 8.02 Issuances to Insiders: In no event shall any security based compensatiangement (within the meaning of section 613

the Company Manual of The Toronto Stock Exchanganasnded or superseded from time to time), togetiitarall other previously establish
and proposed security based compensation arrangewfegthe Corporation, result in:

@) the number of Common Shares reserved for issue freasury at any time pursuant to Options granteidigiders exceed ing
10% of the issued and outstanding Common Shanes ; o

(b) the issue from treasury to insiders, within a oeafyperiod, of a number of Common Shares whichexzkd®% of théssued an
outstanding Common Shares.

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

@) without the approval of the shareholders of thepBaation, to

0] suspend or terminate (and toinstate) the Share Purchase Plan, the Share Optam the Share Bonus Plan or
Deferred Share Plan, and

(ii) make the following amendments to the Plan

A. any amendment of a "housekeeping" nature, inclydimighout limitation, amending the wording of ¢
provision of the Plan for the purpose of clarifyitige meaning of existing provisions or to correc
supplement any provision of the Plan that is inézieat with any other provision of the Plan, cotimg
grammatical or typographical errors and amendiegdifinitions contained within the Plan,

B. any amendment to comply with the rules, policiasfruments and notices of any regulatory authdeityhict
the Corporation is subject, including the Stock lxmge, or to otherwise comply with any applicalale loi
regulation,

C. any amendment to the vesting provisions of the S&larrchase Plan, the Share Option Plan or the i2e
Share Plan,
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(b)

and

other than changes to the expiration date andxbecise price of an Option as described in subpaEy8.03
(b)(iii) and subparagraph 8.03(b)(iv) of the Plany amendment, with the consent of the Optionethdderm
of any Option previously granted to such Optionedar the Share Option Plan,

any amendment to the provisions concerning theceffé the termination of a Participant's employmer
services on such Participant's status under theeShachase Plan, the Share Bonus Plan or the iedf8har
Plan,

any amendment to the provisions concerning theceftd the termination of an Optionee's posit
employment or services on such Optionee's statdsrithe Share Option Plan,

any amendment to the categories of persons whBatipants,
any amendment to the contribution mechanics oftiere Purchase Plan,
any amendment respecting the administration oremghtation of the Plan, and

any amendment to provide a cashless exercise éetduany Option or the Share Option Plan, provittet
such amendment ensures the full deduction of tinebeun of underlying Common Shares from the total e
of Common Shares subject to the Share Option Plan;

with the approval of the shareholders of the Caapon by ordinary resolution, to make any amendntenthe Plan ne
contemplated by paragraph 8.03(a) of the Planudict, but not limited to

@)

(ii)

(iii)

any change to the number of Common Shares issfiaetreasury under the Plan, including an increasthe fixec
maximum number of Common Shares or a change frofixed maximum number of Common Shares to a f
maximum percentage, other than an adjustment potrsaizection 8.08, of the Plan,

any amendment which would change the number of daysut in section 4.13 of the Plan with respedht extensic
of the expiration date of Options expiring duringrmmediately following a Blackout Period,

any amendment which reduces the exercise pricayfOption, other than an adjustment pursuant ttiae8.08 of th:
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(iv) any amendment which extends the expiry date of gio® other than as then permitted under the SGateon Plan,

(v) any amendment which cancels any Option and replsigels Option with an Option which has a lower ebser@rice
other than an adjustment pursuant to section & @8oPlan, and

(vi) any amendment which would permit Options to bedfmmed or assigned by any Participant other treallawed b
subsection 8.04 of the Plan .

Notwithstanding the foregoing, aramendment to the Plan shall be subject to the pecéiall required regulatory approvals includimgthout
limitation, the approval of the Stock Exchange.

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

Section 8.05 Rights as a ShareholderNo Optionee shall have any rights as a shareholiddre Corporation with respect to any Comi
Shares which are the subject of an Option. No @pgoshall be entitled to receive any dividendstritistions or other rights declared
shareholders of the Corporation for which the rdatate is prior to the date of issue of certifisatepresenting Common Shares

Section 8.06 No Contract of Employment: Nothing contained in the Plan shall confer or berded to confer upon any Participant
right to continue in the employment of, or to pdiservices to, the Corporation or any Designatiéitiate nor interfere or be deemed to intert
in any way with any right of the Corporation or ddgsignated Affiliate to discharge any Participanany time for any reason whatsoever, wi
without cause. Participation in the Plan by a Bgdnt shall be voluntary.

Section 8.07 Consolidation, Merger, etc.:If there is a consolidation, merger or statutoryalgamation or arrangement of the Corpore
with or into another corporation, a separationhef business of the Corporation into two or morédtiestor a transfer of all or substantially al
the assets of the Corporation to another entity:

@) each Participant for whom Common Shares are hetdfiekeeping under the Share Purchase Plan sheil/eeon the date tF
Common Shares would otherwise be delivered to #rédipant the securities, property or cash whiah Participant would ha
received upon such consolidation, merger, amalgamaarrangement, separation or transfer if thetiéipant had held tt
applicable number of Common Shares immediatelyr poiguch event; and

(b) upon the exercise of an Option under the Shareo®#lan the holder thereof shall be entitled teree the securities, prope
or cash which the holder would have received upachsconsolidation, merger, amalgamation, arrangénsaparation (
transfer if the holder had exercised the Option édrately prior to the effective time of such evembless the Committ
otherwise determines the basis upon which sucho®stiall be exercisable.
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Section 8.08 Adjustment in Number of Shares Subject to the Planin the event there is any change in the CommoneSharhether k
reason of a stock dividend, consolidation, subdvisreclassification or otherwise, an appropradgistment shall be made to the awards gr:
under the Plan by the Committee, including withiauttation, in:

@) the number of Common Shares available under the Pla
(b) the number of Common Shares subject to any Optiod;
(c) the exercise price of the Common Shares subjedptmons.

If the foregoing adjustment shall result in a fraedl Common Share, the fraction shall be disreg@drd\ll such adjustments shall be conclus
final and binding for all purposes of the Plan.

Section 8.09 Securities Exchange Take-over Bidin the event that the Corporation becomes the stibjea takesver bid (within th
meaning of the&ecurities Act (Ontario)) pursuant to which 100% of the outstagddommon Shares are acquired by the offeror edthiectly or a
a result of the compulsory acquisition provisiofishe Act, and where consideration is paid in whaién part in equity securities of the offel
the Committee may send notice to all Optioneesireguthem to surrender their Options within 10 daf the mailing of such notice, and
Optionees shall be deemed to have surrenderedGptibns on the tenth day after the mailing of snokice without further formality, providt
that:

@) the Committee delivers with such notice an irreladeand unconditional offer by the offeror to gragplacement options to t
Optionees on the equity securities offered as denation;

(b) the Committee has determined, in good faith, thahseplacement options have substantially the secpaomic value as t
Options being surrendered; and

(c) the surrender of Options and the granting of reptaent options can be effected on a tax free rotlbasis under thencome Tax
Act (Canada).

Section 8.10 No Representation or Warranty: The Corporation makes no representation or warrasityp the future market value of
Common Shares issued or delivered in accordandethét provisions of the Plan.

Section 8.11 Participation through RRSP's and Holding Companies:Subject to the approval of the Committee, an Elgbmployee ¢
Eligible Director may elect, at the time rights @ptions are granted under the Plan, to participatéie Plan by holding any rights or Optis
granted under the Plan in a registered retiremerings plan established by such Eligible EmployeElgible Director for the sole benefit of st
Eligible Employee or Eligible Director or in a peral holding corporation controlled by such EligilEmployee or Eligible Director. For 1
purposes of this section 8.11, a personal holdmgaration shall be deemed to be controlled by kgillle Employee or Eligible Director
(i) voting securities carrying more than 50% of ttotes for the election of directors of such cogtimn are held, otherwise than by way of sec
only, by or for the benefit of such Eligible Emp&syor Eligible Director and the votes carried bgtsuoting securities are entitled, if exerciset
elect a majority of the board of directors of swthporation, and (ii) all of the voting and equégcurities of such corporation are directl
indirectly held, otherwise than by way of secuntyly, by or for the benefit of such Eligible Empt®yor Eligible Director and/or his or her spo
children or grandchildren. In the event that amible Employee or Eligible Director elects to héteé rights or Options granted under the Plar
registered retirement savings plan or personalihgldorporation, the provisions of the Plan shahltmue to apply as if the Eligible Employee
Eligible Director held such rights or Options ditlgc
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Section 8.12 Compliance with Applicable Law: If any provision of the Plan or any Option contrage any law or any order, policy, by-
law or regulation of any regulatory body havingigdiction over the securities of the Corporatidmert such provision shall be deemed ti
amended to the extent necessary to bring suchgoovinto compliance therewith.

Section 8.13 Interpretation: This Plan shall be governed by and construed inraexce with the laws of the Province of Ontario.
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Appointment of Proxyholder

The undersigned shareholder(s) of IAMGald Corporation {the “Corporation ™} Print the name of the person you are
haraby appolint{s} Wiliam D. Pughese, Charman and a diracior of the Corparaton appointing if this person is someone
or, failing him, Josagh F. Conway, President, CEC and a directir ofthe Corporaion @R othar than the Management

Nominees listed herain,

as myiour pronyhodar with full pewer of substiulion and fo veda in accordance with the following direction {or if no direcions have baen givan, as the proxyhalder seas §t) and all other
mafiers $al may properdy come befora the amual and spacial meedng {ie "Mealing”) cfthe shareholders of IAMGOLD Corporation (e "Corporafion”) 1o ba held al The Torordo Board of
Trade, Wesi Ballroom, 4 Floor, Fisst Canadan Placa, 7T Adelaide Streal West, Toronto, Ontario on Thursday, May 17, 207 o 3:00 pm. {Torondo frme) and af any adpummant fuoreod.

VOTING RECOMMERDATIONS ARE INDICATED BY [glelg [Nl i Snhj 2 1§ OVER THE BOXES,

1. Special Resolution RE  Against
To consider and, if deemad apgropriale, pass, with of witioul varafion, a resolution approving amendments o e share incendve gan of tha Comporation and fo
approve the amended and resialad share incentive plan of ha Corporation. D D

Marageman! recommends fial you vole FOR passing fis resolufon.

2. Election of Directors Withbold
Marageman recommends $ial you vole FOR all of tha nominees listed in the accommnying Managamen! Informaton Cimular, D D

Vede FOR or WITHHOLD e al nominess proposed by Management

m Wiith hold
3. Appointment of Auditors
Appaintment of KPMG LLP Charlared Accountants, as audtors of the Coporation for fe ensuing yaar and authodzing ta directors to fix thar remuneration. D D
Fekt
Authorized Sign;turels} - This section must be completed ~ Sinaturels) Date
for your instructions to be executed.
W e authorize you to act in accordance with myfeur instructions setout above. U'We haraby f !
ravia any roxy praviously given with mspect to tha Meefng. If no voting instructions are
Indizated above, this Proxy will be voted as recommendad by Management.
Interim Financial Statements Annual Report
Wad this boo If vou would ke o receiva intenm fnandal statemants and accompany ng Mark Sl bax f you would NOT ke 1o recsive e Annual D
Mamagemean(s Discussion and Analyss by mail, Mﬁaﬂwﬁﬂg Managameants Discussion and
m

11 wou ara not mailing badk your proxy, you may ragister ording o racaive he above Snandal repor(s) by mal al www compulershara. com/mailingfist.
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