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Exhibit 99.1

IAMGOLD CORPORATION
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

NOTICE IS HEREBY GIVEN that an annual meeting (“Meeting”) of the shareholders of IAMGOLD Corporati (the “Corporation”) will
be held at St. Andrew’s Club & Conference Centff) King Street West, 27Floor, Toronto, ON, on Thursday, May 14, 2009, :804.m.
(Toronto time) for the following purposes:

1. toreceive and consider the annual report ofagament to the shareholders and the audited cdatedi financial statements of the
Corporation for the year ended December 31, 200&mreport of the auditors there:

to elect directors of the Corporation for the engujear,;

to appoint KPMG LLP, Chartered Accountants, aditars of the Corporation for the ensuing year enduthorize the directors to fix
their remuneration; an

4. to transact such other business as may properlg tmfore the Meeting or any adjournment or postpmm thereof

Particulars of the foregoing matters are set forttihe accompanying management information circi@aly shareholders of record at the
close of business on April 9, 2009 are entitleceizeive notice of the Meeting and any adjournmeuostponement thereof.

Shareholders who are unable to be present in persat the Meeting are requested to complete, dategsi and return, in the envelope
provided for that purpose, the enclosed form of pray. In order to be voted, proxies must be receivedy IAMGOLD Corporation, c/o
its registrar and transfer agent, Computershare Trist Company of Canada, by no later than 5:00 p.m. @ronto time) on May 12, 200¢
or, in the case of any adjournment or postponemerndf the Meeting, by no later than 48 hours (excludig Saturdays, Sundays and
holidays) before the time for the adjourned or pogtoned Meeting. Electronic voting is also available registered shareholders for this
Meeting through www.investorvote.comusing the control and access numbers printed on tiveproxy. Votes cast electronically are in
all respects equivalent to, and will be treated ithe exact same manner as, votes cast via a papemfoof proxy. Further details on the
electronic voting process are provided in the encéed form of proxy.

DATED at Toronto Ontario as of this®@ay of April 2009.

BY ORDER OF THE BOARL

J osepPHF. CoNwAY
President and Chief Executive Offic



Exhibit 99.2

IAMGOLD CORPORATION
MANAGEMENT INFORMATION CIRCULAR
GENERAL PROXY INFORMATION

Solicitation of Proxies

The information contained in this management infation circular (this “Circular”) is furnished in naection with the solicitation of proxies
to be used at the annual meeting (the “Meetingthefshareholders of IAMGOLD Corporation (the “Canrgtion”) to be held at Toronto,
Ontario on Thursday, May 14, 2009 at 4:00 p.m. ¢htw time), for the purposes set out in the accawipg notice of the Meeting (the
“Notice of Meeting”).

It is expected that the solicitation of proxies floe Meeting will be made primarily by mail howerectors, officers and employees of the
Corporation may also solicit proxies by telephde&copier or in person in respect of the Meetifys solicitation of proxies for the

Meeting is being made by or on behalf of the direcrs and management of the Corporation and the Corpmtion will bear the costs of

the solicitation of proxies for the Meeting.In addition, the Corporation will reimburse brokarsd nominees for their reasonable expenses ir
forwarding proxies and accompanying materials toefieial owners of the common shares of the Cotpmrgthe “Common Shares”).

Voting by Proxies

Enclosed with this Circular is a form of proxy. Tpersons named in the enclosed form of proxy diees$ and/or directors of the
CorporationA shareholder of the Corporation may appoint a persn (who need not be a shareholder of the Corporatig other than

the persons already named in the enclosed form ofgxy to represent such shareholder of the Corporatin at the Meeting by striking

out the printed names of such persons and insertinie name of such other person in the blank spaceqvided therein for that
purpose.In order to be valid, a proxy must be received loynputershare Trust Company of Canada, 9th Flod@r Uriversity Avenue,
Toronto, Ontario, M5J 2Y1, no later than 5:00 p(faronto time) on May 12, 2009 or, in the evenanfadjournment or postponement of the
Meeting, no later than 48 hours (excluding Satusgd®undays and holidays) before the time for hgldie adjourned or postponed Meeting.

As noted in the notice of meeting accompanying @iisular, shareholders may also elect to votetedaically in respect of any matter to be
acted upon at the Meeting. Votes cast electronieab in all respects equivalent to, and will leated in the exact same manner as, votes cas
via a paper form of proxy. To vote electronicalhterested shareholders are asked to go to theiteedh®wn on the form of proxy and follow
the instructions on the screen. Please note tlcht @@areholder exercising the electronic votingoopivill need to refer to the control number
indicated on their proxy form to identify themsedia the electronic voting system. Shareholdersishalso refer to the instructions on the
proxy form for information regarding the deadlire ¥oting shares electronically. If a shareholdateg electronically they are asked not to
return the paper form of proxy by mail.

In order to be effective, a form of proxy must keeuted by a shareholder exactly as his or her regopears on the register of shareholde
the Corporation. Additional execution instructiare set out in the notes to the form of proxy. Prexy must also be dated where indicated.
If the date is not completed, the proxy will be mheel to be dated on the day on which it was madeshaireholders.



The management representatives designated in thesed form of proxy will vote the Common Sharesaspect of which they are appoin
proxy in accordance with the instructions of thargholder as indicated on the proxy and, if theedih@der specifies a choice with respect to
any matter to be acted upon, the Common Sharedevilbted accordinglyn the absence of such direction, such Common Sharavill be
voted by the management representatives named incuform of proxy in favour of each of the matters eferred to in the Notice of
Meeting and will be voted by such representativesnoall other matters which may come before the Meetiy in their discretion.

The enclosed form of proxy, when properly signeshfers discretionary voting authority on those pessdesignated therein with respect to
amendments or variations to the matters identifieitie Notice of Meeting and with respect to otimatters which may properly come before
the Meeting. At the date of this Circular, managetmd the Corporation does not know of any suchraingents, variations or other matters.
However, if such amendments, variations or other ntgers which are not now known to management of th€orporation should

properly come before the Meeting, the persons named the enclosed form of proxy will be authorized @ vote the Common Shares
represented thereby in their discretion.

Non-Registered Shareholders

Only registered shareholders of the Corporatiothepersons they appoint as their proxies, aidezhto attend and vote at the Meeting.
However, in many cases, Common Shares benefigalhed by a person (a “Non-Registered Shareholde€yegistered either:

(@) inthe name of an intermediary (an “Intermegipwith whom the Non-Registered Shareholder dealespect of the Common
Shares (Intermediaries include, among others, hanlst companies, securities dealers or brokerstges or administrators of a
self-administered registered retirement savings,plegistered retirement income fund, registeradtation savings plan and
similar plans); ol

(b) inthe name of a clearing agency (such as Tda@ian Depository for Securities Limited, in Camaahd the Depositary Trust
Company, in the United States) of which the Intatiagy is a participan

In accordance with the requirements of Nationairtmaent 54-101 -€ommunication with Beneficial Owners of Securities of a Reporting
Issuer of the Canadian Securities Administrators, the Gmafon has distributed copies of the Notice of Neg this Circular and its form of
proxy (collectively the “Meeting Materials”) to tHatermediaries and clearing agencies for onwasttidution to Non-Registered
Shareholders. Intermediaries are required to fahilze Meeting Materials to Non-Registered Sharedrsldnless the Non-Registered
Shareholders have waived the right to receive thetarmediaries often use service companies todotthe Meeting Materials to Non-
Registered Shareholders. Generally, Non-Registehedeholders who have not waived the right to weckleeting Materials will either:

(c) be given a voting instruction formhich is not signed by the Intermediaryand which, when properly completed and signed by
the Non-Registered Shareholder aetlirned to the Intermediary or its service company, will constitute voting instructions
(often called a “voting instruction form”) whichatntermediary must follow. Typically, the votingstruction form will consist of
a one page pre-printed form. Sometimes, instedideobne page pre-printed form, the voting instarcform will consist of a
regular printed proxy form accompanied by a pag@sifuctions, which contains a removable labehwitbar-code and other
information. In order for the form of proxy to vally constitute a voting instruction form, the Noed#stered Shareholder must
remove the label from the instructions and affitoithe form of proxy, properly complete and siga form of



proxy and submit it to the Intermediary or its $eevcompany in accordance with the instructiontheflntermediary or its service
company; or

(d) be given a form of proxyhich has already been signed by the Intermediar(typically by a facsimile, stamped signature),
which is restricted as to the number of Common &hbeneficially owned by the Non-Registered Shddehndout which is
otherwise not completed by the Intermediary. Beedhe Intermediary has already signed the fornraty this form of proxy is
not required to be signed by the Non-Registerededivdder when submitting the proxy. In this cake,Non-Registered
Shareholder who wishes to submit a proxy shoulgeny complete the form of proxy and deposit itw@omputershare Trust
Company of Canada, 9th Floor, 100 University Aveni@onto, Ontario, M1B 2Y<

In either case, the purpose of these procedutespsrmit Non-Registered Shareholders to direcwvttag of the Common Shares they
beneficially own. Should a Non-Registered Sharedroleho receives either a voting instruction formradorm of proxy wish to attend the
Meeting and vote in person (or have another peasimd and vote on behalf of the Non-Registeredebindder), the Non-Registered
Shareholder should strike out the names of theopsrsamed in the form of proxy and insert the NagiBtered Shareholder’s (or such other
person’s) name in the blank space provided ohéncase of a voting instruction form, follow theeditions indicated on the forrm either
case, Non-Registered Shareholders should carefufigilow the instructions of their Intermediaries and their service companies,

including those regarding when and where the votingnstruction form or the proxy is to be delivered.

Revocation of Proxies

A registered shareholder of the Corporation whosdmsnitted a proxy may revoke it by: (a) depositimgnstrument in writing signed by the
registered shareholder or by an attorney authoiizediting or, if the registered shareholder iscaiporation, by a duly authorized officer or
attorney, either (i) at the registered office af thorporation (401 Bay Street, Suite 3200, PO Bs Toronto, Ontario, M5H 2Y4) at any
time up to and including the last business dayeatiegy the day of the Meeting, or (ii) with the Qina&n of the Meeting prior to the
commencement of the Meeting on the day of the Mgetb) transmitting, by telephonic or electronieams, a revocation that complies with
(i) or (ii) above and that is signed by electrosignature provided that the means of electronisaigre permit a reliable determination thai
document was created or communicated by or on behtile registered shareholder or the attorneyhasase may be; or (c) in any other
manner permitted by law.

A Non-Registered Shareholder who has submittedxaypmnay revoke it by contacting the Intermediamotigh which the Non-Registered
Shareholder’'s Common Shares are held and follotiadnstructions of the Intermediary respectingréhecation of proxies.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Description of Share Capital and Quorum

The Corporation is authorized to issue an unlimitechber of Common Shares. Each Common Share erttiéeholder of record thereof to
one vote per Common Share at all meetings of theetlolders of the Corporation. As at the closeusiress on April 8, 2009, there were
365,081,036 Common Shares outstanding. The presémae persons entitled to vote at the Meetinthesi as shareholders or proxyholders,
and holding or representing more than ten per acktite Common Shares entitled to vote thereataaitistitute a quorum for the Meeting.
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Record Date

The directors of the Corporation have fixed AptiPB09 as the record date for the determinatidh@holders of Common Shares entitled to
receive notice of the Meeting. Holders of Commoar8hk of the Corporation of record at the closeusiress on April 9', 2009 will be
entitled to vote at the Meeting and at all adjouents or postponements thereof.

Ownership of Securities of the Corporation

As at April 91, 2009, to the knowledge of the directors and eficof the Corporation, no person or company beiadifi owned, directly or
indirectly, or exercised control or direction overore than ten per cent of the votes attached tf #ie Common Shares then outstanding.

BUSINESS OF THE MEETING

Election of Directors

The shareholders of the Corporation will be askeeléct 10 directors of the Corporation as direcfor the ensuing year. Each director so
elected will hold office until the close of the nexnual meeting of the shareholders of the Cotmordollowing his election, unless his offi
is earlier vacated in accordance with the by-lafthe Corporation or until his successor is elededppointed. The persons named in the
enclosed form of proxy intend to vote for the dlatiof the nominees whose names are set forth heloless the shareholder of the
Corporation who has given such proxy has diredtatithe Common Shares represented by such prowstiieeld from voting in respect of
the election of directors of the Corporation. Magragnt of the Corporation does not contemplateahgtof the nominees will be unable to
serve as a director of the Corporation for the Ewsyear; however, if that should occur for anys@aat or prior to the Meeting or any
adjournment or postponement thereof, the persomedan the enclosed form of proxy have the rightdte the proxy for the election of the
remaining nominees and may vote in their discrefiorihe election of any person or persons in ptafceny nominees unable to serve.

The following table sets forth the name, the mypaltity of residence and the principal occupatioemployment of each nominee for elect
as director of the Corporation, the year such nemiirst became a director of the Corporation &ediumber of Common Shares benefic
owned, directly or indirectly, or over which coritay direction is exercised, by each nominee fecebn as a director of the Corporation.
Information as to the number of Common Shares l@aky owned, directly or indirectly, or over whiaontrol or direction is exercised by
the nominees for election as directors of the Catpan is, in each case, based upon informationighed by the respective nominee as
dhisclosed on the System for Electronic Disclosyrénsiders (SEDI), at www.sedi.¢ar information available to the Corporation ag\ptil 9
th, 2009.



Name and Municipality
of Residence

W ILLIAM D. PUGLIESE( 3)
Aurora, Ontario, Canac

D EREK B uLLoCK @)
Bobcaygeon, Ontario,
Canads

D oNALD K. C HARTER 2 3)
Toronto, Ontario, Canac

J osePHF. CoNwAY
Toronto, Ontario, Canac

W. R0OBERTD ENGLER®)
Aurora, Ontario, Canac

M AHENDRA N AIK @)
Markham, Ontario, Canada

JOHNT. SHAW @)
Sydney, Australi

John E. Caldwel®
Toronto, Ontario, Canada

PETERC. JONES? 4
Toronto, Ontario, Canac

G uy G. D UFRESNE®
Boucherville, Québec,
Canads

Number of Common Share

Beneficially Owned Directly
Ownership

Year First *
Became a Or Indirectly or Over Target Met
Director of Which Control or
Principal Occupation or Employment the Corporation Direction is Exercised Yes/No
Chairman of the Corporation 199( 06) No
Mining Consultant 199¢ 18,50(e) Yes
President, 3Cs Corporation 199¢ 106,80() Yes
(Private company)
President and Chief Executive Office 200: 327,91¢®) Yes
the Corporatiot
Director of the Corporation 200t 8,000 Yes
Chief Financial Officer, Fundeco Inc. 200( 500,600 Yes
(Private Investment Company,
Chartered Accountan
Director of the Corporation 200¢ 8,021y Yes
President and Chief Executive Office 200¢ 5,72(12) Yes
SMTC Corporation Limited (electroni
manufacturing service provide
Management Consultant 200¢ 5,72((3) Yes
Director of the Corporation 200¢ 29,50(a4) Yes

1) Member of the audit committee of the board of divex of the Corporatior
2) Member of the compensation committee of the boa&udirectors of the Corporatiol

3) Member of the corporate governance committee obtieed of directors of the Corporatic

4) Member of the environmental health and safety camemiof the board of directors of the Corporat

(5) Mr. Pugliese also holds options to purchase 50@@&®mon Shares pursuant to the share option plaprisimg part of the share incentive plan of theg@oation.

(6) Mr. Bullock also holds options to purchase 10,0@®n@on Shares pursuant to the share option plan isimg part of the share incentive plan of the @ogtion.

(6) Mr. Charter also holds options to purchase 32,00@on Shares pursuant to the share option plan isimg part of the share incentive plan of the @oation.

@) Mr. Conway also holds options to purchase 600,0ommon Shares pursuant to the share optioncplaprising part of the share incentive plan of@weporation and is now
entitled to be issued 7,500 Common Shares undeshitue bonus plan comprising part of the sharentive plan of the Corporation pursuant to a regdcshare award granted to

Mr. Conway.

(8) Mr. Dengler also holds options to purchase 50,06@on Shares pursuant to the share option plan isimgp part of the share incentive plan of the @ogpion.
9) Mr. Naik also holds options to purchase 50,000 Comi@hares pursuant to the share option plan coimgni&rt of the share incentive plan of the Coriora
(10) Mr. Shaw also holds options to purchase 50,000 Com&hares pursuant to the share option plan comgniart of the share incentive plan of the Corpora
(11) Mr. Caldwell also holds options to purchase 50,8@1mon Shares pursuant to the share option plapisimg part of the share incentive plan of the@oation.
(12) Mr. Jones also holds options to purchase 50,000r@@mShares pursuant to the share option plan cemgmart of the share incentive plan of the Coafion.
(13) Mr. Dufresne also holds options to purchase 62@0Mmon Shares pursuant to the share option plaprisimg part of the share incentive plan of thegooation.

* A director must hold a minimum of 5,000 Common Ssawithin three years of becoming a director anthtaan a minimum of 5,000 Common Shares througliogitdirector’s

tenure.



All of the above-mentioned directors have heldrtiairent positions or another position with thairrent employer or a company related
thereto during the last five years, with the follogzexceptions: Mr. Charter who prior to Decemb@d2was an Executive Vice President of
Dundee Corporation and Dundee Wealth Managemenairtthe Chairman, President and Chief Executifieed of Dundee Securities
Corporation and Dundee Private Investors (finaregalices companies); Mr. Dufresne who prior to &uaber 2006 was President and Chief
Executive Officer of Quebec Cartier Mining Compdirgn ore extraction and manufacturing companyyt Btr. Jones who prior to his
retirement in November 2006 was President and @pefrating Officer of Inco Limited (a metals anching company).

Appointment of Auditors

Unless authority to do so is withheld, the perstensied in the accompanying proxy intend to votaHerappointment of KPMG LLP,
Chartered Accountants, as auditors of the Corpmratntil the close of the next annual meeting afrsholders or until its successor is
appointed and to authorize the directors to fixrthemuneration. KPMG LLP has been the auditothef €orporation since June 18, 1998. In
order to be effective, the resolution with respgedhe appointment of the auditors of the Corporatequires the approval of more than 50
cent of the votes cast in respect of such resaiutio

For the year ended December 31, 2008, the Corparptiid KPMG LLP total fees of US$1,531,043 Thesssfconsisted of US$1,462,163
audit fees in respect of the audit of the annumsrfcial statements of the Corporation and its slidrses and in connection with regulatory
filings and engagements and including for auditesd fees in respect of assurance and relatedssrtfiat are reasonably related to the
performance of the audit or review of the annuzaficial statements, and US$60,702 for tax-relatedces. The Corporation paid US$8,178
for non-audit related services. The audit commifthe “Audit Committee”) of the board of directaysthe Corporation (the “Board”) must
pre-approve all non-audit related services to btopmed by the auditor towards insuring auditordpdndence.

Share Incentive Plan

On May 17, 2007, the shareholders of the Corparatjgproved certain amendments to the share ineeplan of the Corporation and
approved the amended and restated share incefdgiv@pthe Corporation (the “Share Incentive Pla#’copy of the Share Incentive Plan is
available on SEDAR, at www.sedar.comppended to the Management Information Circulled on April 18, 2008, in respect of the last
annual general meeting of the Corporation’s shddehs, or, without charge, upon request to the@&ary of the Corporation. The following
summary of the Share Incentive Plan is qualifiedlsrentirety by the provisions of the Share InocenPlan.

The Corporation has established the Share InceRtase for the benefit of full-time and part-time gloyees, directors and officers of the
Corporation and affiliated companies (and persorcompanies engaged to provide ongoing managemeoinsulting services to the
foregoing hereinafter referred to as a “Participjawhich may be designated from time to time by directors of the Corporation or a
designated committee thereof, (in either case Buafd"). The Share Incentive Plan consists of aesparchase plan (the “Share Purchase
Plan™), a share bonus plan (the “Share Bonus Plandgferred share plan (the “Deferred Share Plamd)a share option plan (the “Share
Option Plan”). The following is a summary of thea® Incentive Plan.



There are currently 24,107,401 Common Shares da#ftbfor issue under the Share Incentive Plan.eSihe adoption of the Share Incentive
Plan, 63,558 Common Shares have been issued ptitstthe Share Purchase Plan and, as a resul§,288BCommon Shares remain
available for issue from treasury under the SharetRase Plan; 163,293 Common Shares have been isatmiant to the Share Bonus Plan
and, as a result, 436,707 Common Shares remailalblafor issue from treasury under the Share Bétias and nil Common Shares have
been issued pursuant to the Deferred Share Plaraaradresult, 500,000 Common Shares remain ailafiabissue from treasury under the
Deferred Share Plan. In addition, since the adapgidhe Share Incentive Plan, option exerciseg masulted in the issue of 7,851,700
Common Shares under the Share Option Plan andhsptigpurchase 5,845,000 Common Shares are outggamtter the Share Option Plan.
As a result, assuming all of the existing optioresexercised in full, 6,560,701 Common Shares reraaailable for issue upon the exercis:
options yet to be granted under the Share Optian.PI

Amending Provisions

The Board may, without shareholder approval, franetto time, make certain amendments to the Simmentive Plan as set out in section
8.03 of the Share Incentive Plan, including, withiimitation,

1. any amendment of“housekeepir” nature,

2. any amendment to comply with the rules, policiestruments and notices of any regulatory authdoi which the Corporation is
subject, including the Toronto Stock Exchange “TSX"), or to otherwise comply with any applicable law egulation,

3. any amendment to the vesting provisions of the &Rarchase Plan, the Share Option Plan or the f@df&hare Plar

other than changes to the expiration date am@stkrcise price of an option prohibited by thenteof the Share Incentive Plan, any
amendment, with the consent of the optionee, tddhmas of any option previously granted to suchomge under the Share Option P!

5. any amendment to the provisions concerning fieeteof the termination of a Participant’s emplogmh or services on such Participant’s
status under the Share Purchase Plan, the Shaus Btem or the Deferred Share PI

6. any amendment to the provisions concerning fileeteof the termination of an Optionee’s positiemployment or services on such
Optione(s status under the Share Option P

any amendment to the categories of persons whBat&ipants
any amendment to the contribution mechanics ofstigre Purchase Ple
any amendment respecting the administration oremphtation of the Share Incentive Plan,

10. any amendment to provide a cashless exeraseréeto any option or the Share Option Plan, giedithat such amendment ensures the
full deduction of the number of underlying Commdma&s from the total number of Common Shares sutgjghe Share Option Pla
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Shareholder approval is required for any amendieetite Share Incentive Plan or to the terms ofamgrd granted under the Share Incer
Plan that (i) increases the number of Common Shasesved for issue from treasury under the Sharentive Plan or reduces the exercise
price of an option (for this purpose, a cancellato termination of an option to a Participant ptmits expiry date for the purpose of
reissuing an option to the same Participant withwaer exercise price would be treated as an amentitogeduce the exercise price of an
option) except in connection with a stock spliinseff, share dividend, share combination, recdigii¢gion, merger, change of control or
similar event, (ii) any amendment which would chatize number of days with respect to the extensidhe expiration date of options
expiring during or immediately following a blackgegriod, (iii) extends the term of an option otttean as then permitted by the Share
Incentive Plan, or (iv) permits awards to be transfd other than as then permitted by the Shaentive Plan.

Insider Limitations

Pursuant to the terms of the Share Incentive Rf@npumber of Common Shares issuable from treastinsiders of the Corporation (within
the meaning set out in the applicable rules offtBX), at any time, under all security based comatois arrangements of the Corporation,
may not exceed ten per cent of the total numb&ashmon Shares then issued and outstanding; armdithber of Common Shares issued
from treasury to insiders, within any one year geriunder all security based compensation arrangesnoé the Corporation, may not exceed
ten per cent of the total number of Common Shdres tssued and outstanding.

Assignability

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

Blackout Periods

The nature of the business of the Corporation gilgesto a number of periods each year during wHicdctors, officers and employees are
precluded from trading in securities of the Corpiorain accordance with the trading policy and gliites of the Corporation. These periods
are referred to as “blackout periods”. Pursuarthéoterms of the Share Incentive Plan, there suomatic extension of an option term that
would otherwise have expired during, or within tarsiness days of, a Corporation imposed blackaibgheln such circumstances, the end of
the term of such option will be the tenth busingesg after the end of the blackout period

Share Purchase Plan

Subject to the requirements of the Share Purchiase #Ae Board has the authority to select thosgdgamnts who may participate in the
Share Purchase Plan. Under the Share Purchasal@aDorporation may choose to issue Common Sliianmastreasury or to deliver

Common Shares purchased through the facilitiee@TiSX to satisfy the obligation of the Corporatiordeliver Common Shares to
participants pursuant to the Share Purchase Plasuch times or times as are determined by thedZatipn but in any event no later than
December 31 in the applicable calendar year, thp@ation will credit each Participant with the &pable contribution of the Corporation.
order to satisfy the obligations of the Corporatimer the Share Purchase Plan, the Corporatioreittegr (i) issue from treasury for the
account of each participant Common Shares equallire to the aggregate amount contributed to tlaeSRurchase Plan by such Participant
and the Corporation and held in trust as of su¢k dathe applicable price determined in accordavittethe provisions of the Share Purchase
Plan (being the weighted average price of the ComS8twares on the TSX for the period in respect dEwEommon Shares are being issued
from treasury under the Share Purchase Plan, Iieéngeriod of time



during which the aggregate contribution of the iegrant being used to purchase such Common Shasekden accumulated) or (ii) delive
the account of each Participant in the Share PaecRéan Common Shares equal in number to the nuofliZymmon Share purchased
through the facilities of the TSX with the aggregamount contributed to the Share Purchase Plamebiyarticipant and the Corporation as of
such date. The Corporation will only issue wholer@mon Shares.

The minimum contribution of a Participant in thea8hPurchase Plan is one per cent, and the maxtoatrbution is ten percent, of such
Participant’s basic annual remuneration. The matchontribution of the Corporation is 75 per cefithe participant’s contribution until the
participant’s contribution reaches five per censoath participant’s basic annual remuneration. Aesalt, the Corporation’s maximum
contribution will be 3.75 per cent of a participariiasic annual remuneration.

Under the Share Incentive Plan, unless otherwiterméned by the Committee, if a participant cedsdse employed by, or provide services
to, the Corporation and all Designated Affiliates &ny reason (including disability or death) arai@es notice from the Corporation of the
termination of his or her contract of service ompémgment, (i) the Participant shall automaticalgase to be entitled to participate in the S
Purchase Plan, (ii) any portion of the contributddrthe Participant then held in trust for the @pant shall be paid to the participant or the
estate of the Participant, (iii) any portion of tentribution of the Corporation then held in trfetthe Participant shall be returned and paid
to the Corporation, and (iv) any Common Shares ttedd in safekeeping for the participant shall bévéred to the Participant or the estat
the Participant.

Common Shares issued for, or delivered to, thelattoaf a Participant in the Share Purchase Pldrbeiheld in safekeeping and delivered,
subject as otherwise provided in the Share PurdRlse to the Participant at such time or timearasdetermined by the Corporation upon
request of the participant.

If there is a take-over bid (within the meaninghuf Securities Act (Ontario)) made for the Common Shares, then ther@ittlee may make
any Common Shares held in safekeeping under thee $hachase Plan for a Participant immediatelywdedible in order to permit such
Common Shares to be tendered to such bid. In additie Committee may permit the contribution & @orporation to be made and
Common Shares to be delivered for the then aggeagmattribution of the participant and the Corpamagprior to the expiry of any such take-
over bid in order to permit such Common Sharesttendered to such bid.

A maximum of 2,750,000 Common Shares may be isanddr the Share Purchase Plan representing les4 ther cent of the number of
Common Shares outstanding as at April 8, 2009ttfinancial year ended December 31, 2008, Com@tares were purchased in the
market. An aggregate of 63,558 Common Shares hese issued to date under the Share Purchase Plaseating 0.02 per cent of the
outstanding Common Shares. 2,686,442 Commons Steaneén available to be issued under the SharehBsecPlan.

Share Bonus Plan
The Share Bonus Plan permits Common Shares tsbedss a discretionary bonus to Participants. Xirmam equal to the lesser of 600,(
Common Shares and one per cent of the number oh@@ontShares outstanding from time to time may beedsinder the Share Bonus Plan.

An aggregate of 163,293 Common Shares have baggdiss date under the Share Bonus Plan represéhfirqger cent of the outstanding
Common Shares. 436,707 Commons Shares remainlaeaitabe issued under the Share Bonus Plan.



Deferred Share Plan

The Deferred Share Plan permits Common Sharesigsbed as a discretionary bonus to Participantsafimum equal to the lesser of
500,000 Common Shares and one per cent of the muh@®mmmon Shares outstanding from time to time imaissued under the Deferred
Share Plan. Under the Deferred Share Plan, ComrareS awarded to a Participant may either begiijeid from treasury, or (ii) purchased
through the facilities of the TSX, and deliveredstah Participant. The provisions and restrictignsluding any vesting provisions) attached
to awards of Common Shares granted under the Ref&hare Plan will be determined by the Committébeatime of grant of the award of
Common Shares.

If there is a take-over bid (within the meaninghod Securities Act (Ontario)) made for outstanding Common SharesCinamittee may
accelerate any awards granted under the Deferradk $FHan and issue or deliver any Common Shareahtes or deliverable under the
Deferred Share Plan in order to permit such Com8tuares to be tendered to such bid.

Subject to any employment agreement or notice meagent with respect to an award granted undeDéfierred Share Plan or as otherwise
determined by the Committee, if a Participant cedasdoe employed by or provide services to the @afon and all the designated affiliates
of the Corporation (a “Designated Affiliate”) orsigns as a director or officer of the Corporatiod &s Designated Affiliates for any reason
other than retirement, disability or death, thetiPgiant shall automatically cease to be entitle@articipate in the Deferred Share Plan and
any entitlement to receive Common Shares therearffiger the Deferred Share Plan shall terminate.

If a Participant dies, any Common Shares to whigtharticipant was entitled in respect of an avgaagited under the Deferred Share Plan
as of the date of death will be delivered as s@opracticable thereafter and, subject to any enmpéoyt agreement or notice or agreement
respect to an award granted under the DeferreceHan or otherwise determined by the Committeeh Rarticipant shall cease to be
entitled to participate in the Deferred Share Rlad any entitlement to receive any Common Shardsruhe Deferred Share Plan will
terminate with effect as of the date of death @hsBarticipant.

For the financial year ended December 31, 2008 aihmon Shares were issued pursuant to the Def8track Plan, representing O per cent
of the outstanding Common Shares. 500,000 CommareShemain available to be issued from treasudguthe Deferred Share Plan.

Share Option Plan

The Share Option Plan provides for the grant oftnansferable options for the purchase of Commaar&hto Participants. Subject to the
terms of the Share Option Plan, the Board hasutteodty to select Participants to whom optiond Wé granted, the number of Common
Shares subject to options granted and the exgrdise of Common Shares under option. It is the Bsgpolicy that the directors will not
receive annual option grants.

Subject to the provisions of the Share Option Rl@ngption may be exercised unless the optiondeedtme of exercise is:
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(e) inthe case of an eligible employee, an offafethe Corporation or a Designated Affiliate ottlire employment of the Corporation
or a Designated Affiliate and has been continuoaslyfficer or so employed since the date of goditthe option, provided,
however, that a pre-approved leave of absencenailbe considered an interruption of employmenttierpurposes of the Share
Option Plan;

(H inthe case of an eligible director who is atso an eligible employee, a director of the Caation or Designated Affiliate and has
been such a director continuously since the datgaft of the option; an

(9) inthe case of any other Participant, engadiedctly or indirectly, in providing ongoing managent or consulting services for the
Corporation or Designated Affiliate and has beeermsgaged since the opt’s date of gran’

The exercise price for purchasing Common Sharesatdre less than the closing price of the Commaré&hon the TSX on the last trading
day immediately preceding the date of grant ofapton. Each option, unless sooner terminated @untsto the provisions of the Share Op
Plan, will expire on a date determined by the Baarthe time of grant, which date cannot be ldtantten years from the date the option was
granted.

The vesting provisions of options granted purstamiie Share Option Plan provide for the vestingpmfons in accordance with any
applicable terms of any employment agreements anynnotice or option agreement entered into batwee Corporation and the holder of
the option. In the absence of any vesting provisioeing so provided, options granted under theeSBation Plan shall vest equally over a
three year period. The total number of Common Shirat may be issued under the Share Option Plamotaxceed 20,257,401 Common
Shares. In addition, the aggregate number of Confainamnes at any time available for issue to anyp@meon cannot exceed five per cent of
the number of Common Shares then outstanding.

If an optionee: (i) ceases to be a director ofGlbeporation and a Designated Affiliate (and is motloes not continue to be an employee
thereof) for any reason (other than death), orcéBses to be employed by, or provide servicebeéoCorporation or the Designated Affiliates
(and is not or does not continue to be a direatafficer thereof), or any corporation engagedravide services to the Corporation or the
Designated Affiliates, for any reason (other thaatti) or receives notice from the Corporation Deaignated Affiliate of the termination of
his or her employment contract, except as otherpiigeided in any employment contract, such paréiotpwill have 60 days from the date of
such termination or cessation, as the case may lexercise his or her options to the extent thaharticipant was entitled to exercise such
options at the date of such termination or cessahimtwithstanding the foregoing or any employmearitract, in no event will such right
extend beyond the term of the option.

If a Participant shall die, any option held by siarticipant at the date of such death shall bedomeediately exercisable, and shall be
exercisable in whole or in part only by the persopersons to whom the rights of the optionee utiteOption shall pass by the will of the
optionee or the laws of descent and distributiorafperiod of nine months (or such other periotiné as is otherwise provided in an
employment contract or the terms and conditiorsngf option) after the date of death of the optiomegrior to the expiration of the option
period in respect of the option, whichever is sopard then only to the extent that such optionas @ntitled to exercise the option at the
of the death of such optionee.

No options awarded pursuant to the provisions @f3hare Option Plan are assignable or transfebgtdey Participant other than pursuan
a will or by the laws of descent and distribution.
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On May 15, 2003, in accordance with the terms efShare Incentive Plan, the directors of the Catjimm amended the Share Option Plan to
eliminate share appreciation rights for optiondesoptionee was previously entitled to terminateoption, in whole or in part, and, in lieu of
receiving the Common Shares to which the terminaptbn related, to receive that number of Commbar&s having an equivalent value to
the terminated option. The TSX did not require #tareholders of the Corporation approve such amentito the Share Option Plan.

If a take-over bid (within the meaning of tBecurities Act (Ontario)) is made for the Common Shares, theBtterd may permit all
outstanding options to become immediately exeréésimborder to permit Common Shares issuable usdeln options to be tendered to such
bid.

As a result of the exercise of options and theltieguissue of Common Shares, the number of Com8twares now reserved for issue under
the Share Option Plan is 12,405,701 Common Shapsesenting 4.2 % of the current outstanding ComBlwares. Options to purchase an
aggregate of 5,845,000 are currently outstandeayihg an aggregate of 6,560,701 Common Sharelslleafor future grants of options
under the Share Option Plan representing 2.2 pdrofe¢he current outstanding Common Shares.

In addition, as of December 31, 2008, there arel@Roptions outstanding relating to options aainesulting from the acquisitions of
Repadre Capital Corporation and Cambior Inc. Tlgg®ns are excluded from the shares reserved$oeiunder the Share Incentive Plan.
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STATEMENT OF EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

The compensation committee of the Board (the “Camptton Committee”) oversees the compensation ef@ive officers of the
Corporation, including the CEO, CFO and three othest highly compensated executive officers aiethe of the Corporatios’most recent
completed financial year (the “Named Executive €Hfs"). The ultimate compensation decision, akeeipt of the recommendations of the
Compensation Committee, is left to the Board.

Members of the Compensation Committee during thetmexently completed financial year were, andi até, Peter C. Jones (Chairman),
Donald K. Charter and William D. Pugliese. MesSmes, Charter and Pugliese are all independananfgement of the Corporation, have
no interlocking relationships with management aredexperienced in matters of executive compensgatiaving been former chief or senior
executive officers of largely capitalized publiawpanies, including mining companies, and workedhwieir boards directly on matters of
compensation.

The Compensation Committee makes recommendatiche Board on all aspects of the compensation payatihe CEO, the Named
Executive Officers and other executive officersvadl as with respect to compensation policies. TE may attend meetings of the
Compensation Committee to provide advice and recendations regarding the compensation of execuffigecs, however, the CEO is nc
member of the Compensation Committee, not entttbecbte on any matter brought before the Compems&@ommittee and not present
during discussion of his own compensation, whe#ttiéhe Compensation Committee or Board level.

Compensation Policy and Objectives

The Compensation Committee reviews, for approvéahleyBoard, the design and competitiveness of thrp@ation’s executive pay-for-
performance compensation program. The fundamehjattive of the Corporation is the long-term creatand protection of shareholder
value. The Corporation’s executive compensatiogm is designed to achieve this and to alignnterésts of the executives with the
interests of shareholders.

The compensation of the Corporation’s executivecefs, including the Named Executive Officers, ad®a up of the following four
components, all designed to align the interesth@executive officers with shareholders with relgarthe long-term creation and protection
of shareholder value.

Base SalaryThe base salary is reviewed annually by the CongiEmmsCommittee and established with referencéeaésponsibilities
experience and competencies of the executive offRase salaries recommended by the Compensatiomitee, to remain
competitive, generally fall near the median of @@poration’s peer or comparator group of comparkes the most recently completed
financial year, the peer group referenced by the@msation Committee comprised gold-producing congsawith similar market
capitalization to the Corporation (see sectiontkti‘Peer Group” for a list of the companies).

Cash Performance BonusThe cash performance bonus is an annually targetexbntage of base salary, to drive the performahce
executives, and tied to the accomplishment of lerjopmance indicators of the Corporation that detaareholder value (discussed
below, under “Performance Criteria”). Having tién tcash performance bonus this way, executivesear@rded for performance which
meets the Corporation’s stated objectives.
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Long-term Equity Incentives Equity incentives, in the form of options andébiares, align executive officer and shareholderésts ir
the long-term creation and protection of shareholdie and are thus an integral part of compensatioommendations with respect
executive officers. They encourage the executiwabink like owners. The annual equity award recanded by the Compensation
Committee to the Board, the Board being the ultavaabiter with respect to any option or share awiardiscretionary and takes into
account previous equity awards. There is an expentthat executive officers will, within a periad three years of being appointed,
hold equity at least equal in value to their basdary at that time (the expectation for the CEQhge&l00% of base salary). The value
attributed to equity award recommendations by tam@ensation Committee is based on market valugedirhe of grant.

Employee Benefits Benefits are competitive with those offered by @orporation’s peer group, including health afelilisurance
benefits, a defined contribution pension plan drmate purchase plan, comprising part of the equitgitive plan of the Corporation.
The Corporation’s executive officers participatei@ty in the benefit programs available generadlgalaried employees. The Named
Executive Officers also receive perquisites sucpaaking and club memberships, whose annual valbelow $50,000.

Compensation Calculation

In terms of the annual compensation award recomatang guidelines have been established by the @asgiion Committee which outline
the key corporate objectives. These objectiveslasgyned to reflect those goals which drive orexfthe longerm creation and protection
shareholder value. These are guidelines, howerdraee not applied as a hard and fast formula.Gdrapensation Committee has determ
that rigid formulas may too often have an unwamestilt and the experienced discretion of the Bshailild be the ultimate determinant of
correct, overall compensation in the context ofgreedetermined guidelines. The guidelines have loesigned to provide some certainty for
the executive and the Board as to how performariédavassessed and rewarded while providing tloeseary flexibility to ensure fairness.

The Board comes to a decision after a review offbmpensation Committee’s recommendations, whiltbvicextensive discussions with
the CEO and a review of the guidelines and perfamaagainst the pre-established benchmarks. Comiji@mss decided with the intent of
attracting and retaining executives and motivativem to achieve superior results, as reflecteiénCorporation’s performance.

The guidelines used by both the Compensation Caimenito make its recommendations, and the Boardate the ultimate compensation
decision, are reviewed annually, in conjunctionfvtite annual budgeting process. This ensures tldelqes are kept up to date with
performance expectations and the competitiveneitedhdustry. It is important to note that, in @i to an annual evaluation of specific
corporate, operational, departmental and persarédpnance benchmarks, the overall approach to eosgiion taken by the Compensation
Committee is examined as the Corporation and mplded evolve.

Management Role in Compensation Decision Maki

The CEO puts forward recommendations to the CongtemsCommittee for consideration with respectdtasy increases, bonus payments,
and option and share grants for the Named Exec@ffieers. These recommendations are based upoesessment of performance against
guidelines, benchmarks and industry practice.
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The CEO sets personal objectives with the NEOkeastart of the year. The CEO evaluates their aptishments at year-end and provides
recommendations to the Compensation Committee CHf@ prepares a draft of his own personal objectwekfinalizes the personal
objectives against which he will be assessed wighGompensation Committee. The Compensation Comanittviews CEO performance
versus these objectives and corporate performance.

Management also collects and summarizes markeapéygompany financial performance data for the Gareation Committee’s
consideration in its decision making.

Compensation Consultant

In accordance with the Corporation’s adherencledest practice of retaining independent executivepensation consulting advice, any
work other than services performed for the Compms&ommittee by any compensation consultant rhagire-approved in advance by the
Compensation Committee or the Chair thereof. Inr820@wers Perrin was retained by the Compensatamr@ittee for purposes of
understanding trends and the impact of the econemitonment on pay and did not provide any otleevises to the Corporation.

Peer Data

Market pay data is one reference point in the galacision-making process. The Compensation Coraeitioks at market data in
conjunction with the compensation guidelines whresommending to the Board base salary.

The more directly comparable peer group consistplif-producing companies with a similar marketitization to the Corporation. This
peer group is used for salary determination antbpeance assessment under the Cash Performance.Bdmicurrent peer group compai
are as follows:

- Buenaventur:

- Centerra

- Kinross

- Lihir

- Newcrest, ani

- Yamana

The Compensation Committee also references suryftbm Price Waterhouse and Coopers Consulting.

Performance Criteria

Guidelines established by the Compensation Comeniiquire that executive officers, including theridal Executive Officers, be evaluated
against a matrix of operational, corporate, depantiad and personal targets, designed to achievierigeterm creation and protection of
shareholder value. For example, the long-term ine@nd protection of shareholder value is dematestr by: (i) relative share price
performance over time which the corporate performaanetric is designed to reflect; and (ii) finahgarformance of the Corporation which
the operating performance metric is designed tecefThe nature of the position and responsibginf the particular executive officer dictate
the targets to be applied and their weightings.gxample, an executive officer whose principal oasibilities involve an oversight of the
operation of the Corporation’s mines will have, gared to the other executive officers, a greateghiimg assigned to the operating
performance target, whereas the CEO will have atgreveighting assigned to corporate performanceedpect of the Named Executive
Officers, the evaluative criteria and weightingsigised by the Compensation Committee to such etradueriteria are as follows.
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Operating Corporate Departmental Personal
Named Executive Officer Performance Performance Performance Performance
Chiet Financial Offce 35% 35% 15% 15%
gﬁ{ffogfétggﬁg Office 60% 30% N/A 10%
g?err%lolrz\'/_li:;g“grr):sident, Corporate Affa 35% 35% 15% 15%
ggr?ilcs)rl\c;i\ggel;?eessigre]ﬁgesmject Developm 35% 30% 20% 15%

The operating, corporate, departmental and perg@rédrmance benchmarks established by the Compenszommittee and against which
the compensation award is, in part, recommendéuet®@oard, are comprised of the following composent

Operating Performance Operating performance is divided into net opagtash flow V) (60%), reserve replacement (25%) and he
safety and sustainability (15%). Net operating désh is what results after capital expenditurexliiding those relating to exploration
and project development) have been subtracted dfenating cash flow and is targeted at a pre-tak flaw based on the budgeted
gold price, which negates the effect of the pritgald on operating performance. Generally, withieav to more closely equating
executive contribution with performance, factorgiowhich the executive generally has no contraluding, in addition to gold price,
fuel price and exchange rate, are backed out cigeessment. Only currently operating mines aentako account when looking at
reserve replacement, not the contribution of exgion or development projects, new projects or &itipns. The health, safety and
sustainability score is based, among other enviesmiali components, on the severity and frequendgsttime incidents during the ye
(any fatality resulting in a zero score) and rekatio the Corporation’s current objective of assle@ 25% reduction in lost-time incidents
for every mine, over any 3 year rolling period, pated regionally and corporately or, ultimatelgr@ accidents.

2008 Net operating cash floW) (USD — 60% weight)

Actual Net Operating Cash Flc $235M(D
Budget Op. Cash Flc $ 65M
Performance Multiplier Achieved 17%
@ 2008 net operating cash flow is calculated as galds less cash costs less capital expenditures

Operating performance was strong in 2008 and aetieMevel of 152% over target levels or a 1.52tiplidr on the operating
performance factor.
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Corporate Performance Corporate performance is considered by the Comptiensgommittee on a relative basis and broken down
equally into total shareholder return (share paippreciation and dividends) (50%) and return ontabf(b0%). Total shareholder return
is further looked at equally in terms of total staslder return over one year (50%) and three y&&&) in order to reduce the
distortion of any extraordinarily positive or neigatyear due to a non-recurring event. For a 1008tesin the total shareholder return
category, the Corporation’s total shareholder retaust be at least 110% of the total shareholdarnef the S&P/TSX Global Gold
Index. Return on capital is defined as pre-tax ¢lmst or earnings from operations divided by thensof the Corporation’s shareholder
equity, minority interest and long-term debt, netash and cash equivalents and investments. Retucapital is compared to the
average return on capital of the Corporation’s ggeup and must exceed 110% of the peer grouprretucapital for a 100% scoring.

2008 Total shareholder return

1 Year Return (25% weight)

IAMGOLD -5.(%
S&P/TSX Global Gold Inde 4.2%
Performance Multiplier 0.C%
3 Year Return (25% weight)

IAMGOLD -5.2%
S&P/TSX Global Gold Inde 12.2%
Performance Multiplier 0.C%

2008 Return on Capital (50% weight)

ROC (IAMGOLD) 22.%%
ROC (Peer Groug 13.2%
Performance Multiplier 100.(%

While the total shareholder return did not meegjeatevels, return on capital was well above ther geoup (23% versus 13%). As a
result, a minimum of 50% of the Corporate Perforogafactor (or a 0.50 multiplier) was achieved.

Departmental Performance Departmental performance is the performance,iwlthdgetary constraints, of the function over viahice
executive officer has principal oversight. The C@&cussed below, under “Compensation of the Ghiefcutive Officer”) is
responsible for establishing and overseeing ttaegic direction of the Corporation and executivecgssion planning. The CFO is
responsible for overseeing financial reporting Hredestablishment of internal controls to guaraatzirate and complete reporting
across the organization. The COO is responsibleversight of the Corporation’s operating perforegrrhe head of Corporate Affairs
is responsible for oversight of the Corporatioggdl and government affairs. The head of Projesel@@ment is responsible for
oversight of management and development of corpaatjects
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Personal Performance Personal performance is evaluated by the Comgpiensgaommittee in terms of the level of accompligmnof
the personal goals established by the CEO, andapgrby the Compensation Committee, for each ekexctdr the year. In terms of t
CEO, personal goals are established by the Compens2ommittee.

The overall achievement of the Named Executived®ffi with respect to each of the benchmarks usé¢deb@ ompensation Committee, and
the total performance score, used to arrive attimepensation recommendation to the Board, is Sdielaw.

Operating Corporate Departmental Personal Total
Named Executive Performance Performance Performance Performance Performance
Joseph F. Conwa
p y 68% 22% N/A 25% 115%

President and CE!
Carol Banducci

Chief Financial Officel 53% 1% 15% 25% 110%
Gordon Stothart

Chief Operating Office
Larry E. Phillips
Senior Vice President, 53% 17% 15% 15% 100%
Corporate Affairs

Denis Miville-Deschenes
Senior Vice President, 53% 15% 20% 20% 108%
Project Developmer

91% 15% N/A 10% 116%

Consistent with the Compensation Committee’s paypgrformance philosophy and program, the annusti performance bonus, as a
percentage of base salary, was determined in difgtite total performance of each of the Named EttreeDfficers, in addition to the long-
term equity incentive award. A 100% total perforrmauscore may warrant an award of the total targesst bonus of a Named Executive
Officer subject to the discretion of the CompermatCommittee. In relation to and closely reflectintal performance, the approximate ac
cash bonus received, and that which was targeteldeb@€ ompensation Committee for the most recemtiygleted financial year, as a
percentage of base salary, are as follows.

Bonus Targeted Bonus Earned for 2008
Named Executive (% of Base Salary) (% of Base Salary)
Joseph F. Conway 0 o
President and CE 65% 75%
Carol Banducci 0 o
Chief Financial Officel 45% 50%
Gordon Stothart 50% 58%

Chief Operating Office
Larry E. Phillips
Senior Vice President, 45% 45%
Corporate Affairs

Denis Miville-Deschenes
Senior Vice President, 40% 43%
Project Developmer
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Compensation of the Chief Executive Officer

The foregoing guidelines applied by the Compenaafiommittee when coming to a recommendation ineetspf the compensation of the
Named Executive Officers are also applied to ttememendation of the compensation to be awarde@Ht@. In respect of the CEO, t

Compensation Committee:

(1) periodically reviews the CE's responsibilities and makes recommendations fanghs, as the case may be, to the Board for agp

(2) reviews, on an annual basis, corporate goalsoajectives relevant to the CEO’s compensationraakies recommendations thereon to
the Board for approva

(3) leads the annual review and evaluation procedseo€EC s performance and reports on the results theretbiet@oard; an

(4) reviews, and if appropriate, recommends to the 8é@rapproval, any agreement between the Cormoraind the CEO, including thc
addressing retirement, termination of employmerdtber special circumstances, as appropr

Performance Grapt

The following graph compares the year-over-yeacgmiage change in the cumulative total sharehoédern for US$100 invested in
common shares of the Corporation on January 1, 2g8#st the cumulative total shareholder returthefS&P/TSX Composite Total Return

Index and S&P/TSX Gold Index for the five most netty completed financial years of the Corporation.
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The following graph illustrates how the trend inMGOLD'’s total NEO compensation follows company penfiance as measured by return
on capital and net operating cash flow. Total NE@pensation is calculated as salary (annualizedéur hires), bonus earned, expected
value of long-term incentives at the time of grambployer contributions to the pension plan analeér compensation. While total NEO
compensation has been relatively unchanged (exae@006 where there was an increase in the vdll@ng-term incentives granted), the
value of the NEOs’ outstanding long-term incentiwveards is highly correlated with movements in IAMdA®Ds share price, supporting
shareholder alignment.
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SUMMARY COMPENSATION TABLE

Further to the general discussion of the pay-fafgpmance compensation program of the Corporati@hthe guidelines applied by the
Compensation Committee in coming to its compensatcommendation to the Board, the following ted@és out the total compensation
actually paid the Named Executive Officers in theshrecently completed financial year as well as previous financial years, to the extent
the Named Executive Officer was employed with tleep@ration, and all of the constituents of totalhp@nsation. The Named Executive
Officers are those individuals who were, during tin@st recently completed financial year of the @oation, the CEO, CFO and three other
most highly compensated executive officers of tbepGration.

The Corporation has entered into employment agratsweath the Named Executive Officers (“Employmégreements”). The Employment
Agreements describe the terms and conditions unbieh the Named Executive Officers have been retiitheir remuneration as well as the
circumstances under which their employment mayehbmihated or deemed to terminate and the compensiitany, payable further to a
termination (a discussion with respect to compénmsatayable upon termination or a change of corfitidws under “Termination and
Change of Control Benefits”). The Employment Agreets set out the initial base salary of each Namextutive Officer, for a term of 3
years, subject to increase in years 2 and 3, dskguent years, if performance warrants. The Empdoy Agreements do not provide |
Named Executive Officers with benefits or perqeisithat are greate
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more advantageous or valuable than that providedrg#ly to salaried employees of the Corporatioichsas in respect of participation in the
Corporation’s group health benefits plan and defioentribution pension plan.

SUMMARY COMPENSATION TABLE

Non-equity
incentive
plan
compensatior
Option- )
Share- Long- | pensior All other
based based _term compensatior
Name and awards | awards .Annu_al incentive \ajue
Salary incentive Total

principal position 1) Year $) @ ® plans plans @ ® compensation
Joseph F. Conway 200¢ | USD | 562,85: — 549,84 422,13¢ — 10,72: 24,947 1,570,499
President and CEO CAD | 600,00( — 675,70( 450,00( — 11,42¢ 26,59: 1,763,722
2007 | USD | 534,88: — 476,70t 181,39! — 18,60¢ 22,247 1,233,837
CAD | 575,00( — 485,33: 195,00( — | 20,00( 23,91¢ 1,299,25(
200€ | USD | 440,83¢ | 126,69: | 428,66t 238,05: — — 26,197 1,260,447
CAD [ 500,00( | 148,53 | 506,94: 270,00( — — 29,71: 1,455,18¢€
Carol Banducci 200¢ | USD | 347,09: — 227,52: 173,54t — 12,91( 13,21¢ 774,284
- ’ . (6 CAD | 370,00( — 279,60( 185,00( — 13,76: 14,08¢ 862,450
Chief Financial Officef® 2007 | USD | 161,53¢ | 61,69 | 563,65! 69,76 —| 434 1,07¢ 862,070
CAD [ 173,65: 61,68. | 585,12¢ 75,00( — 4,667 1,15¢ 901,281
Gordon Stothart 200¢€ | USD | 414,63: — 303,36 237,33t — 14,31¢ 15,76( 985,410
Chief Operating CAD | 442,00( — 372,80( 253,00( — | D15,26¢ 16,80( 1,099,864
Officer @ 2007 | USD 63,357 92,54: | 425,88t — — — 581,785
CAD 68,10¢ 92,52 | 428,39¢ — — — — 589,030
Larry E. Phillips 200¢ | USD | 304,87¢ — 189,60( 136,96 — 12,46¢ 25,52¢ 669,434
Senior Vice President, CAD | 325,00( — 233,00( 146,00( — 13,29 27,21! 744,503
Corporate Affairs 2007 | USD | 288,37: — 297,94: 106,97 — 14,41¢ 14,58¢ 722,293
CAD | 310,00( — 303,33: 115,00( — 15,50( 15,67¢ 759,512
200€ | USD | 264,50: 84,46. | 285,77¢ 101,39: — — 17,06( 753,196
CAD [ 300,00( 99,02 | 337,96: 115,00( — — 19,35( 871,333
Denis Miville-Deschenes 200¢ | USD | 295,49° — 132,72( 126,64 — 25,487 76,92 657,268
Senior Vice President, CAD | 315,00( — 163,10( 135,00( — | 27,16¢ 81,99¢ 722,268
Project Development 2007 | USD | 279,07( — 238,35: 83,72: — — 12,18: 613,326
CAD | 300,00( — 242,66 90,00( — — 13,09¢ 645,763
200€ | USD | 264,50: 84,46. | 285,77¢ 123,43! — — 3,58: 761,759
CAD [ 300,00( 99,02 | 337,96: 140,00( — — 4,062 881,045

(1) All Named Executive Officers receive their compeitsain Canadian dollars. The compensation has bearerted into US dollars using an average CAD/U&Bign exchange ra
for the relevant year, except for the equity bamsdrds. The average foreign exchange rates useaD@8e 1.066; 2007: 1.075; 2006: 1.13

(2) Represents grant date value of awards undebéiferred Share Plan (2007) and Share Bonus PG06§2For 2008, no share based awards were grafwe@007 and 2006, the
Compensation Committee grant decisions were baseplamting a number of share awards rather thasilardvalue.

(3) For 2008 compensation, the Compensation Coraengtant decisions are based on granting a spicifitar value, where previously the grant decisioere based on granting a
number of options (2006 and 2007). The 2008 graate been valued using the accounting fair valugdb6 per share. This value is calculated usiBtpek-Scholes model and the
following assumptions: volatility — 56%, dividendeid — 0.69%, interest rate — 2.5%, expected life18 years and exercise price — $10.55, and CAD/EfBeign exchange rate —
1.2289.

(4) Values in pension column represent employer comiobs to the Defined Contribution pension pl

(5) All other compensation includes personal insurgreeniums, employer contributions to the Share PaselPlan, and perquisitt

(6) C. Banducc's start date was June 25, 2007. The 2007 annuai&ed/ was $350,00

(7) G. Stothar's start date was December 1, 2007. The 2007 azedailary was $425,0C
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INCENTIVE PLAN AWARDS

As previously noted in the Compensation Discussioth Analysis, with a view to driving and rewardpegrformance that contributes to the
long-term creation and protection of shareholdéue/ahe fundamental objective of the Corporatibie, Corporation has established an
incentive plan for the Named Executive Officerspdt of this incentive plan, designed to alignititerests of the executive with the interests
of shareholders, is comprised of potential equitars in the form of options or shares that vest dvne so that the full benefit is not
realizable to the Named Executive Officers in thersterm. The general guideline is that the valiengterm incentive awards should be
more than between 50% and 150% of the cash bonaidar the year.

The following table sets out for the Named Exeaitbfficers all option-based and share-based awardsanding as at the end of the
Corporation’s most recently completed financialryea

Outstanding share-based awards and option-basedrawa

Option-based Awards Share-based Awards
Number of
securities Number of
underlyin shares or units of
unexer)(/:isgd Optio_n . o Value of unexercised shares that have ’\gﬁ;kr:t-g;sp:g (;L\j\}allrzlé“tehzft
options exercise Option expiration not vested
Name #) price date in-the-money options! #) have not vested?)
CAD USD CAD USD CAD
Joseph F. Conway 100,000 9.02| 8-Mar-2009 — — 16,584 103,480 126,038
25,000 8.49| 10-Mar-2010 — —
125,000 10.83| 30-Jan-2011 — —
150,000 10.11| 7-Feb-2012 — —
200,000 6.40 [ 16-May-2013 197,044 240,000
Carol Banducci 100,000 8.33 | 2-Jul-2012 — — 10,000 62,397| 76,000
125,000 6.40 | 16-May-2013 123,153 150,000
Gordon Stothart 150,000 8.69 | 9-Dec-2012 — — 15,000 93,596 114,000
Larry E. Phillips 50,000 7.35| 18-Dec-2012 10,263 12,500 13,734 85,697| 104,378
75,000 9.02 | 8-Mar-2009 — —
25,000 8.49| 10-Mar-2010 — —
100,000 10.83| 30-Jan-2011 — —
100,000 10.11| 7-Feb-2012 — —
125,000 6.40 [ 16-May-2013 123,153 150,000
Denis Miville- 12,600 5.24 | 6-May-2009 24,414 29,736 7,500 46,798 57,000
Deschenes 12,600 4.65| 8-May-2010 30,517 37,170
12,600 7.79( 11-May-2011 — —
12,600 5.48( 11-May-2012 21,931 26,712
100,000 10.11| 7-Feb-2012 — —
100,000 6.40 [ 16-May-2013 98,522 120,000

(1) The value of the option-based awards and shased awards is calculated in Canadian dollargubim closing TSX price of $7.60 and converted 8DUWsing the closing foreign

exchange rate of 1.2180, both as of December 318.20

As also earlier noted, another part of the Corpon& incentive plan is a cash performance bonngrmually targeted percentage of base
salary, tied to the accomplishment of the Corporesi key performance indicators. The actual casfopmeance bonus amount earned by the
Named Executive Officers in the most recently cartgal financial year is included in the last colunfithe following table, which also se

out the amounts vested in terms of option-basedshate-based awards during the year, assumingtians were exercised upon vesting.
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Incentive plan awards< value vested or earned during the year

Non-equity incentive plan
Option-based awards — Value Share-based awards — Value compensation — Value earned
Name vested during the year vested during the year during the year
UsD CAD UsD CAD UsD CAD
Joseph F. Conwe — — 70,371 70,527 422,13¢ 450,000
Carol Banducc — — — — 173,54¢ 185,000
Gordon Stothar — — — — 237,33t 253,000
Larry E. Phillips — — 68,254 68,439 136,96 146,000
Denis Miville-Deschene — — 18,579 18,575 126,64. 135,000

PENSION PLAN BENEFITS
Defined Contribution plans tabl

The Corporation has a Defined Contribution pengiam that is generally available to all salariedbtayees (the “Plan”). The Named
Executive Officers participate on an equal basth walaried employees in the terms, conditionitsignd benefits under the Plan.
Notwithstanding any contribution made to the Plgrihe Named Executive Officer, each receives aritmitton from the Corporation to tt
Plan of at least 5% of base salary. If a contrdyuts made to the Plan by the Named Executive &ffior any contribution made that is less
than 6% of base salary, the Corporation will cdmtie the minimum 5% plus half of the contributitfira Named Executive Officer
contributes 6% or more of base salary, the Cormratill contribute 8% of base salary. Contributatho not exceed the Income Tax limit on
deductible contributions. Contributions are maddegsosits at Great West-London Life and are inve&ibowing the investment instructions
provided by the Named Executive Officer.

Accumulated value a Accumulated value at
Non-

Name start of year @) Compensator compensatory(® year end®
Joseph F. Conway USD 20,23 10,72" (2,070 28,886
CAD 20,05¢ 11,42¢ 3,69¢ 35,184
Carol Banducci usD 8,34t 12,91( 71¢ 21,973
CAD 8,272 13,76: 4,72¢ 26,763
Gordon Stothart USD 0 14,31¢ (1,669 12,655
CAD 0 15,26¢ 15C 15,414
Larry E. Phillips USD 15,03¢ 12,46¢ (3,95)) 24,456
CAD 15,80( 13,29: 69€ 29,788
Denis Miville-Deschenes UsD 0 25,48 (255 25,232
CAD 0 27,16¢ 3,56 30,732

(1) Accumulated value at start of year was conderveUSD at the December 31, 2007 exchange ratle Wwte accumulated value at year end was convéstesD at the December 31,
2008 exchange rate.
(2) Non-compensatory amounts in the above tableidiecNEO contributions, investment returns andciii@nge in accumulated value due to change in egehiates during 2008.
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TERMINATION AND CHANGE OF CONTROL BENEFITS

The Employment Agreements describe the terms anditbons under which the Named Executive Officeasénbeen retained, their
remuneration as well as the circumstances underhwtheir employment may be terminated or deeméertoinate and the compensation, if
any, payable further to a termination.

Under the Employment Agreements, following a temtion by the Corporation of a Named Executive @ffiwithout cause, the Corporation
will continue to pay the Named Executive Officer éoperiod of 24 months the annual salary of thedth Executive Officer in effect
immediately prior to termination. Alternatively giNamed Executive Office can elect to receive rall portion of the 24 month payment as a
lump sum. In addition, for the 24 months followitggmination, any benefits of the Named ExecutivBo®f under employee benefits plans
and programs of the Corporation remain in forcgh#extent permitted under such plans and prograntsany options to purchase securi
of the Corporation immediately vest on terminatéon remain exercisable for a period of 60 day®¥dlg termination. Any constructive
termination or dismissal of the Named Executivei@@ffis treated as a termination without cause.

Also pursuant to these Employment Agreements, @pcimange of control of the Corporation, the emplegtof the Named Executive Offic
is deemed to have terminated without cause (“sitrggger”) and (if the change of control paymend doenefit entitlement is not waived by
the Named Executive Officer within 60 days after thange of control) a lump sum payment is to béenty the Corporation to the Named
Executive Officer in an amount equal to twice thawal salary in effect immediately prior to terntioa. In addition, any rights and benefits
of the Named Executive Officer under employee bighpfans and programs of the Corporation remafioiice, to the extent permitted under
such plans and programs, for a period of 24 moatftes the change of control and any options to Ipase securities of the Corporation and
deferred securities of the Corporation immediatelst on a change of control and remain exercidabla period of 60 days following
termination. For the purposes of the Employmenteggrents, a “change of control” occurs where 40%hare of the votes attached to the
securities of the Corporation are acquired and sotbs are exercised so as to result in the elecfi@ majority of directors of the
Corporation who were not directors immediately ptithe acquisition of such securities.

The Named Executive Officers remain obligated afieir termination to keep proprietary and confiirinformation of the Corporation
acquired during the course of their employment whth Corporation confidential and not to use sudppetary and confidential information
to the detriment of the Corporation. As well, them&d Executive Officers may not engage in any lessimctivity in competition with the
business of the Corporation during their employ aot] whether during or for 12 months after thepéoyment with the Corporation, solicit
or attempt to retain any employee of the Corporatigiven the serious and immediate harm that wbaldaused the Corporation if a Named
Executive Officer were to breach any obligationhaispect to confidential information or nooampetition, the Corporation is entitled to s
injunctive relief, specific performance and othguitable relief, in addition to any remedy it megvk at law.

The following table sets out the estimated incretalgmayments to the Named Executive Officers, iittliglly and in the aggregate in the
event of resignation, retirement, termination withcause, termination with cause and change irr@lpmis if such event occurred on the last
business day of the Corporation’s most recentlypleted financial year. Values represent a lump suterms of salary and the estimated
cost of benefits, and assume all equity entitlesémn outstanding were exercised using the clasiadket price of the Corporation’s
securities on the last business day of the yeamies of the Compensation Committee are awaredfiaderstand the long-term
implications of these Employment Agreements andithi¢gations they impose on changing compensation.
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Denis Miville-
Event Joe Conway Carol Banducci Gordon Stothart Larry Phillips Deschenes
USD CAD USD CAD USD CAD USD CAD USD CAD

Resignation

Severanc 0 0 0 0 0 0 0 0 0 0

Equity* 0 0 0 0 0 0 0 0 0 0

Benefits 0 0 0 0 0 0 0 0 0 0

Total 0 0 0 0 0 0 0 0 0 0
Retirement(1)

Severanc

Equity

Benefits

Total n/a n/a n/a n/a n/a n/e n/a n/e n/a n/a
Termination with Cause

Severanc 0 0 0 0 0 0 0 0 0 0

Equity* 0 0 0 0 0 0 0 0 0 0

Benefits 0 0 0 0 0 0 0 0 0 0

Total 0 0 0 0 0 0 0 0 0 0
Termination without Cause

Severanc 985,22: 1,200,001t 607,55¢ 740,00( 738,91¢ 900,00( 533,66: 650,00( 517,24. 630,000

Equity 300,52 366,03¢ 185,55( 226,00( 93,59¢ 114,00( 208,84¢ 254,37¢ 145,32( 177,000

Benefits 246,30! 300,00( 151,88t 185,00( 184,72¢ 225,00( 133,41! 162,50( 129,31( 157,500

Total 1,532,05. 1,866,03: 944,99: 1,151,001 1,017,24 1,239,001 875,92¢ 1,066,87: 791,87. 964,500
Changein Control

Severanc 985,22: 1,200,001t 607,55¢ 740,00( 738,91¢ 900,00( 533,66 650,00( 517,24. 630,000

Equity 300,52 366,03¢ 185,55( 226,00( 93,59¢ 114,00( 208,84¢ 254,37¢ 145,32( 177,000

Benefits 246,30! 300,00( 151,88t 185,00( 184,72¢ 225,00( 133,41! 162,50( 129,31( 157,500

Total 1,532,05 1,866,03: 944,99:. 1,151,001 1,017,24 1,239,000 875,92( 1,066,87: 791,87. 964,500

(1) As of December 31, 2008, none of the Named Exeest@fficers was eligible for retireme

DIRECTOR COMPENSATION

Except for Mr. Conway, the only non-independent menof the Board, whose compensation is fully c#éd in the previous Summary
Compensation Table together with the other Namestttkve Officers and who receives no additional pensation for serving as a Director,
the following table sets out all compensation péyat the Board for the Corporation’s most recentynpleted financial year.

For the financial year ended December 31, 2008 Pvgliese, Chairman of the Board, received an dmetainer of CAD$ 220,000 and the
Directors, other than Messrs. Pugliese and Conreagived an annual retainer of CAD$ 12,000 togethtr CAD$ 2,500 for each Board a
Board Committee meeting attended. Annual Committesr retainers are CAD$ 3,000. The Directors, othan Messrs. Pugliese and
Conway, also received a quarterly grant of 500 comshares of the Corporation at a grant date watading CAD$13,590 as shown in the
table below.
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Share-based Option-base
Name Fees earne awards awards @ Total
William D. Pugliese uUSsD 206,37 - 76,46¢ 282,848
CAD 220,00( - 76,45¢ 296,454
Derek Bullock UsD 46,43¢ 12,57¢ 25,49( 84,501
CAD 49,50( 13,59( 25,48t 88,575
John E. Caldwel UsD 63,32 12,57¢ - 75,897
CAD 67,50( 13,59 - 81,090
Donald K. Charte usD 65,66¢ 12,574 - 78,242
CAD 70,00( 13,59( — 83,590
W. Robert Dengle uUsD 49,25( 12,57¢ - 61,826
CAD 52,50( 13,59( — 66,090
Guy G. Dufresnt usD 51,12¢ 12,576 - 63,702
CAD 54 ,50( 13,59 - 68,090
Jeal-André Elie UsD 58,16! 12,57¢ - 70,737
CAD 62,00( 13,59( — 75,590
Stephen Freedho usD 55,81¢ 12,57¢ - 68,392
CAD 59,50( 13,59 - 73,090
Peter C. Jone uUSsD 68,01 12,574 - 80,587
CAD 72,50( 13,59( — 86,090
Mahendra Nail uUsD 60,507 12,57¢ 25,49( 98,573
CAD 64,50( 13,59 25,48¢ 103,575
John T. Shav uSsD 51,12¢ 12,576 - 63,702
CAD 54 ,50( 13,59 - 68,090

(1) For purposes of the above table, the 2008 giiaane been valued using the accounting fair vel®2.55 per share. This value is calculated uaiBjack-Scholes model and the
following assumptions: volatility — 49.6%, divideg@eld — 0.92%, interest rate — 3.02%, expectexli#4.18 years and exercise price — $6.40

Similar to the earlier disclosure provided withpest to outstanding equity entitlements of the Nafarecutive Officers, the following table
sets out all option-based and share-based awatstanding as at the end of the Corporation’s mexsgmtly completed financial year for the
Directors.

Outstanding share-based awards and option-basedrawa

Option-based Awards
Number of securities
Option
underlying exercise
unexercised options Value of unexercised in-the-money
Name (#) price Option expiration date options
CAD USD CAD

William D. Pugliese 20,00( 7.3t 18-Dec201z 4,10¢ 5,000
30,00( 6.4C 16-May-201: 29,55} 36,000
Derek Bullock 10,00( 6.4C 16-May-201: 9,852 12,000

John E. Caldwel 50,00( 10.5(C 31-May-2011 — —
Donald K. Charte 32,00( 1.2¢ 10-Nov-201( 166,01( 202,200
W. Robert Dengle 50,00( 7.4C 31-Mar-201( 8,21( 10,000
Guy D. Dufresne 4,20(¢ 5.24 6-May-200¢ 8,13¢ 9,912
4,20( 4.65 8-May-201( 10,17: 12,390

4,20( 7.7¢ 11-May-2011 — —

50,00( 10.5¢ 12-Nov-2011 — —

JearAndre Elie 50,00( 10.5¢ 12-Nov-2011 — —
Stephen Freedho 50,00( 7.4C 31-Mar-201( 8,21( 10,000

Peter C. Jone 50,00( 10.5( 31-May-2011 — —

Mahendra Naik 20,00( 7.8¢ 5-Jun201Z — —
20,00( 7.3¢% 18-Dec201: 4,10¢ 5,000
10,00( 6.4C 16-May-201: 9,852 12,000

John T. Shav 50,00( 9.51 27-Mar-2011 — —
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Also similar to the earlier disclosure providediwiespect to the Named Executive Officers, forDivectors, the following table sets out the

value vested during the Corporation’s most recettiypleted financial year in respect of optionstares assuming the options were
exercised upon vesting. The Directors do not pggte in that non-equity incentive plan of the Nanisecutive Officers consisting of the

cash performance bonus.

Incentive plan award< value vested or earned during the year

Option-based awards — Value

Share-based awards —Value

Name vested during the year vested during the year
usD CAD usD CAD
William D. Pugliese — — — —
Derek Bullock — — 12,57¢ 13,590
John E. Caldwel — — 12,57¢ 13,590
Donald K. Charte — — 12,57¢ 13,590
W. Robert Dengle 9,30( 9,50( 12,57¢ 13,590
Guy D. Dufresne — — 12,57¢ 13,590
Jeal-Andre Elie — — 12,57¢ 13,590
Stephen Freedho 9,30( 9,50( 12,57¢ 13,590
Peter C. Jone — — 12,57¢ 13,590
Mahendra Nail — — 12,57¢ 13,590
John T. Shav — — 12,57¢ 13,590

Directors’ and Officers’ Liability Insurance

The Corporation has directors’ and officers’ ligtgiinsurance for the benefit of the directors afficers of the Corporation which provides
coverage in the aggregate of Cdn$35 million forgheod from August 1, 2008 to August 1, 2009. dbductible amount on the policy is

Cdn$500,000 and the total premium for the periothfAugust 1, 2008 to August 1, 2009 is Cdn$440,000.
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES

Effective corporate governance practices have bdenus of the Board since the Corporattoimception. The directors of the Corporation
committed to maintaining high standards of corpogaivernance for the successful operation of tisebas of the Corporation, the
preservation of its assets and the fostering ofritezests of all of its stakeholders.

The corporate governance committee of the Board“@wrporate Governance Committee”) is respondinié&eeping the Board apprised of
changes to applicable laws as well as material centany pertaining to corporate governance bestipesc The Board is of the view that the
Corporation’s standards of corporate governancérumto meet or exceed the governance requirenre@anada and the United States, the
jurisdictions in which it publicly trade:

The following is a description of the Corporatioe@porate governance practices. This statementédws approved by the Corporate
Governance Committee and subsequently by the Bédinén used to describe a director, the term “inddpat” has the meaning ascribed
thereto by the Canadian Securities Administrat®SA”) and the New York Stock Exchange (“NYSERamely, a director who has no dir
or indirect material relationship with the Corpdoat A “material relationship” being a relationshifhich could, in the view of the
Corporation’s Board be reasonably expected tofetenwith the exercise of the director’s indeperigedgment.

Board of Directors
Independence

The Board currently consists of 12 members. Aftstaw, the board determined that a smaller boandlavibe more efficient and cost
effective. As a result it has resolved to reduseriembership to 10 and, consequently, 10 direei@sow nominated for directorship. The
Board can and does act independently of manageeatpositions of Chairman of the Board and CECseparate and held by two differt
individuals. The Chairman is independent.

The Board directly, or through its Corporate Goegice Committee, reviews, among other things, dirsttelationships with the Corporati
and its subsidiaries to determine the independefiBeard members. After consideration of all busgdamily and not for profit
relationships between directors and the Corporatiahits subsidiaries, the Board has determineshasn in the table below, that all
directors, other than the President and CEO, hawdiract or indirect material relationships witle tBorporation which could reasonably be
expected to interfere with the exercise of theilejpendent judgment. The only non-independent direttie President and CEO, consistent
with the Corporation’s policy generally with respéxany director who is also an officer or empleys the Corporation or any of its
subsidiaries, receives no remuneration for andendmiting in the capacity of a director. All membeishe Audit Committee are
“independent” as such term is defined in the rolethe CSA, the United Stat&arbanes Oxley Act of 2002 (“SOX") and the NYSE with
respect to audit committees.
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DIRECTORS' RELATIONSHIP TO THE CORPORATION (D)

Name Management Non-Independent Independent Reason for dependent status
Derek Bullock v

John E. Caldwe] v

Donald K. Charte v

Joseph F. Conway 4 v President and Chief Executive Officer pf

the Corporatiot

W. Robert Dengle v

Guy G. Dufresnt v

Jear-André Elie %

Stephen Freedho v

Peter C. Jone v

Mahendra Nail v

William D. Pugliese? v

John T. Shav v

(1) Other information about each of the 10 directors m@minated for directorship can be found undertibadinc”Business of the Meetir— Election of Director” in this Circular.
(2) More than three years have passed since he hasddeeing an officer of the Corporatic

The Board maintains the ability to function indegently of management by following several policsl procedures:
» there are no members of management on the Boaed thitqin the President and CEO of the Corpora

* members of management, including the PresidenC&i@, the only non-independent director, are regyutzot present for the
determination or resolution of matters presentechapagement at meetings of the Board (before régn|uf any) and every meeting
the Board ends with an-camera sessiol

» the President and CEQ’s compensation is recommetodbe Board by the Compensation Committee aneldvoh by the Board in his
absence; an

* in addition to the standing committees of the Bopatldof which currently are comprised of indepemiddirectors, independent, ad-hoc
committees are appointed from time to time wherrampate.

Chairman of the Board

The Chairman of the Board, Mr. Pugliese, is, asm@hed by the Board, independent of managementPhygliese assumed the role of Co-
Chairman of the Board in 1990 and in 2003 becanar@ian. He does not sit on the board of directbeng other publicly listed company.
The primary roles of the Chairman of the Boardtarehair all meetings of the Board and shareholdadsto ensure the Board functions
effectively. The Chairman’s responsibilities inafyavithout limitation, ensuring that the Board wetkgether as a cohesive team with open
communication and acting as liaison between manageand the Board.
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Meetings and In Camera Sessions

The Board held 14 meetings in 2008. The Board bagstablished any minimum attendance level for8amd committee meetings,
however, attendance is considered critical by thar8 for directors to adequately perform their egitind responsibilities in respect of the
Corporation. The Board expects directors to atedhdegular Board and committee meetings (in peooy phone) unless circumstances
make it impossible to do so. Attendance is considéry the Corporate Governance Committee and tlaedBo director nomination.

The Audit Committee meets at least every quarteev@w, among other things, the Corporation’siiitial statements and related disclosure
documents. The other committees of the Board ntdetst once each year or more frequently as deemesssary by each committee.

The frequency of meetings and the nature of meetiygndas depend on the nature of the businesdfaird hich the Corporation faces
from time to time. The Board'’s policy is to hdlucamera meetings at the end of each Board and committe¢éimged he following table
provides details regarding director attendancecatr® and committee meetings held during the fir@near ended December 31, 2008.

DIRECTORS’ MEETING ATTENDANCE (1

Name Board Meetings Committee Meetings Total Bﬁ/laergt/i%g;nmlttee

Derek Bullock 13 of 14 93% |20f3 67% 15 of 17 88%
John E. Caldwell 14 of 14 100% | 70f7 100% 21 of 21 100%
Donald K. Charter 14 of 14 100% | 80f9 89% 22 of 23 96%
Joseph F. Conway 14 of 14 100% | Not Applicable | Not Applicable 14 of 14 100%
W. Robert Dengler 13 of 14 93% | 30f3 100% 16 of 17 94%
Guy G. Dufrésne 14 of 14 100% | 30f3 100% 17 of 17 100%
Jean-André Elie 13 of 14 93% | 70f7 100% 20 of 21 95%
Stephen Freedhoff 13 of 14 93% | 70f7 100% 20 of 21 95%
Peter C. Jones 14 of 14 100% | 90f9 100% 23 of 23 100%
Mahendra Naik 14 of 14 100% |7o0f7 100% 21 of 21 100%
William D. Pugliese 13 of 14 93% | 7o0f9 78% 20 of 23 87%
John T. Shaw?) 14 of 14 100% | 30f3 100% 17 of 17 100%

(1) Percentages have been rounded to the nearesnpe
(2) Because of distance, Mr. Shaw usually partieipdy telephone.
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During any Board and committee meeting, any inddpahdirector may request that members of manageno¢te present for all or part of
the meeting. At the end of Board and committee mgstindependent directors have the opportunitpéet without management being
present. Thesim camera sessions promote open discussions among indepelnoi@mt members. In addition, the board will hole&camera
discussions on matters to be decided as it corssajmaropriate to ensure open discussion of issefesebresolution. During such sessions,
independent directors address matters such asBfes(erformance, compensation and successiondBoat committee performance and
any sensitive or material transaction, agreementtwer matter. During 2008, independent directefd im camera sessions at the end of each
Board and committee meeting without any represmesabf management being present. The Audit Coremitiblds, during meetings with
management with respect to the annual financitédstants, a closed session with the Corporatiortareal auditors to allow them to discuss
openly their annual audit of the Corporation’s yead financial statements. Committee chairmen tepahe Board on their committeeis
camera session discussion at the following Board meefiige Board and committee chairmen communicate tcagement, as needed, the
results of matters discussed imcamera sessions.

Other Public Company Directorships

The Board has a policy of reviewing directorshipd aommittee appointments held by directors in ophblic companies, with a view to
ensuring each director is able to devote the tigeessary to adequately fulfill his duties and resgulities to the Corporation and that
conflicts of interest are avoided. Only one directerves on the board of more than three publicpaomes. No director serves on the board of
any other public company with any other directothaf Corporation and thus there are no interlockatgtionships between directors. In
addition, there are no interlocking relationshipsveen the directors, such as those that compris€bmpensation Committee, and exect
officers. The following table provides details redjag directorships and committee appointmentsesuly held by the Corporatios’director:

in other public companies.

Other Public Company Directorship
Directorships

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

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

Advanced Micro Device Member of the Audit and Finance Committ
SMTC Corporatior None

Donald K. Charte Dundee REIT (TSX None
Baffinland Iron Mines Corporation (TSX) Chairman of the Governance Committee

Member of the Compensation Commit

Great Plains Exploration Inc. (TSX) Member of the Compensation Committee
Member of the Audit Committe

Lundin Mining Corporation (TSX) Member of the Audit Committee
Member of the Compensation Commit

Joseph F. Conws None None

W. Robert Dengler Denison Mines Corp. (TSX) Member of the Compensation Committee
Chairman of the Environmental Health and
Safety Committe:
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Other Public Company Directorship
Directorships

Name (Stock Exchange listing) Committee Appointments
Guy G. Dufresne Royal & SunAlliance Canada Member of the Audit Committee
(NYSE, LSE) Member of the Pension and Investment
Committee
Jear-André Elie Alimentation Couche Tard Inc. (TS) None
Stephen Freedhoff CryptoLogic Exchange Corporation (TSX) Member of the Audit Committee
CryptoLogic Limited (TSX, NASDAQ, LSE) Member of the Audit Committee

IBI Income Fund (TSX

Peter C. Jones Mizuho Corp Bank (Canada) Member of the Audit Committee
Member of the Compliance Committ

Century Aluminum Company (NASDAQ) Member of the Audit Committee
Chair of the Compensation Commiti

Mahendra Naik Fortune Minerals Ltd (TSX) Chairman of the Audit Committee
Member of the Compensation Commit

William D. Pugliese None None
John T. Shav Discovery Metals Ltd. (ASX, BSE, AlM Member of the Audit Committe
Albidon Ltd. (ASX, AIM) Chairman of the Board; Member of

Remuneration and Audit Committe

Director Investment Requirements

In January, 2003, the Board implemented a policiciwhequires each director of the Corporation ttlrominimum of 5,000 Common
Shares. This requirement is to be attained withiag years of becoming a director of the Corponatimd must be maintained throughout
each director’s tenure. As of the date hereofliadictors have attained this investment requirenfee¢ “Business of the Meetind=tection of
Directors” above for details regarding securitydiogs of the Corporation’s directors.

Board Role and Responsibilities

The roles and responsibilities of the Board arsea®ut in applicable laws as well as in the pefiaf the Corporation. The Board’s primary
duty and responsibility is to supervise the managerof the business and affairs of the Corporatiith a view towards the best interests of
the Corporation, including all stakeholders, suslsl@areholders. In discharging its responsibilities Board oversees, among other things,
the following matters:

e ensuring the integrity of the President and CEOathdr executive officers and the creation of aural of integrity throughout the
Corporation;

» the adoption of a strategic planning process ferGbrporation which takes into account the oppadtigsand risks of the busine:

» identifying the principal risks of the Corporatisusiness and ensuring the implementation of @pijate systems to manage these
risks;

e senior management succession planni

e setting a communications policy for the Corporatiofiacilitate communications with investors antdeststakeholders
» the integrity of the Corporati’s internal control and management information systeanc

» the Corporatio’s approach to corporate governar
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The Board discharges its responsibilities direatid through its committees.

Position Descriptions

The Board has developed and approved a writteigoglescription for the Chairman of the Board. Buard has developed and approved
written position descriptions for members of mamaget, including the President and CEO. This pasitiescription provides that primary
responsibilities of the President and CEO are t@ldg and implement a strategic business plarhf®Corporation, manage and monitor
operating and exploration interests, pursue busiopportunities, recruit and develop the execuivé maintain and develop the
organization’s culture, values and reputation. Phesident and CEO provides leadership and direatiall aspects of the Corporation’s
ongoing business and business development acsivéia reports and is accountable to the Board.

The mandate of each of the Board's committees dgfihe authority, roles and responsibilities, oizgtion and function of each committee.
The Board believes that the mandates in effectigeo&ppropriate guidance for each committee merabérfor each committee chairman.

Orientation and Continuing Education

The Corporate Governance Committee is, accordinigg@ommittee mandate, responsible for advisingrmhrecommending to the Board
ongoing educational programs for directors of tlep@ration. Currently such programs includes wmittformation about the duties and
obligations of directors, the business and opamataf the Corporation, documents from recent Boaedtings, and opportunities for meetil
and discussion with senior management and othectdirs.

The Board, before nomination, ensures that prosmedirector candidates fully understand the raid sesponsibilities of the Board and its
committees and the contribution that individuakdtors are expected to make, including, in padigihe commitment of time that the
Corporation expects of its directors.

The Board recognizes the importance of ongoingctireeducation and the need for each directorke personal responsibility for this
process. To facilitate ongoing education of thegBoaition’s directors, the Corporate Governance Citteen (a) periodically canvasses the
directors to determine their training and educatieads and interests; (b) arranges visitation tctbrs to the Corporation’s facilities and
operations; and (c) arranges the funding for ttendeince of directors at seminars or conferencegdarest and relevance to their positions as
directors of the Corporation.

Code of Business Conduct and Ethics

Consistent with and to protect the Corporationfautation, the Board has adopted a Code of Busi@iesdgluct and Ethics (the “Code”) for the
directors, officers and employees of the Corporatind its subsidiaries. Any non-compliance with@uwele (which is considered serious
except for non-material departures from the Coday be reported confidentially to the CorporatioBasneral Counsel or through the
Corporation’s anonymous and confidential CompliaReporting System. The Corporation conducts atditsst compliance with the Code
and to ensure all employees remain thoroughly famwith the Code in addition to the ways in wharmployees may openly communicate
concerns about possible departures from it. A aiffiire Code may be accessed on the Corporatiortisiteeat www.iamgold.com.

The Code establishes guidelines setting forth thiea behavior required from every director, offi@and employee of the Corporation,
including, but not limited to, conflicts of inteteprotection of assets, confidentiality and respé¢he law. The Code provides that directors,
officers and employees must avoid conflicts ofriesg, both real and perceived. In practice, shaudector have an interest in or otherwise
be in a conflict of interest as regards a propdssEtsaction or agreement being considered by
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the Board, he must disclose his conflict of intesesd withdraw from any discussions, assessmetgasion related to the particular
transaction or agreement, including voting thereon.

As previously noted, the Board has adopted a Campdi Reporting Policy which establishes procediarethe receipt of complaints and
concerns of employees regarding accounting andiagdnatters or any improper activity within ther@oration. Written and verbal reports
may be directed confidentially and anonymouslyitibez the Chair of the Audit Committee or the Chafithe Corporate Governance
Committee. Employees may also utilize an exterrmah@iance Hotline administered by a third party.

Nomination of Directors

The Board’s director nomination process is deledjfdehe Corporate Governance Committee. This cdteenis responsible for developing,
updating and recommending annually to the Boafdngterm plan regarding Board composition which plarstriake into consideration: tl
required independence and time commitment of eaeltdr; the competencies and skills the Boardy edole, should possess; the current
strengths, skills and experience represented Hdy @aector and the Board as a whole; and the gfiatirection of the Corporation.

The Corporate Governance Committee may, at thedCatipn’s expense, retain outside consultants talgot searches for appropriate
nominees for the Board. Any shareholder who wishescommend a candidate to be considered by thgo€xie Governance Committee
may do so by submitting the candidate’s name aographical information, including background, gfieditions and experience to the
Chairman of the Corporate Governance Committeé dtGOLD Corporation, 401 Bay Street, Suite 3200, B&x 153, Toronto, Ontario,
M5H 2Y4.

Compensation

The Compensation Committee reviews and recommémadarhount and form of compensation of directorsnétking recommendations to
Board, it considers the time commitment, risks exgponsibilities involved in a directorship wittspect to the Corporation, as well as
available information on compensation paid to divesof comparable companies. The Compensation Gesmeviews such information
and makes its recommendations to the Board. Dirgatompensation is included in this Circular wille “Statement of Executive
Compensation”.

The Compensation Committee is responsible for dpied a responsible and progressive executive cogsgti®n strategy and determining
and recommending for approval to the Board exeewtdmpensation arrangements that reward performartattract and retain talent.
Information on the process for determining exeaiiempensation and information on services provilledompensation consultants, where
retained, is provided in this Circular under thadiag “Statement of Executive Compensation”.

Assessments

The Corporate Governance Committee generally manite performance of the Board throughout the.y@aran annual basis, each director
is asked to complete an evaluation form regardiegperformance of the Board and its Chairman. Dorqueer reviews are performed in the
context of discussions between individual direcamd the Chairman of the Corporate Governance CtmeniThe Chairman of the Corpor
Governance Committee reviews all director evalungtiand considers any actions or policy changeaithgtbe required and reports and
makes recommendations to the Board thereon. TheoCaie Governance Committee reviews annually tladifgpations and performance of
the directors proposed for reelection in additiothie performance during the year of the Boardwbkale. Based on its evaluation, the
Corporate Governance Committee makes recommendatiche Board in terms of suitable director caathd.
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Board’s Expectations of Management

The Board’s main expectations of the Corporationgnagement are to protect and promote the Corparaiinterests and ensure the long-
term growth of shareholder value. The Board expeasagement to assume responsibility for the dajatooperations of the Corporation
while staying within authorized business limits amhforming to the strategic plan, annual operagilagy and budget and various corporate
policies approved by the Board. The Board expectetregularly informed by management of the resulitained, the progress achieved, any
business opportunities which may arise and anycdiffes encountered. The Board also expects manegeto submit for its approval, where
necessary, alternative plans and strategies tmpkemented based on results obtained, with a viesnsuring progress is achieved.

Strategic Planning

The President and CEO assumes specific respotsiioitimanagement’s adoption of a strategic busimdsn. The Board reviews and, where
appropriate, approves the Corporation’s annual budgd strategic plan which takes into account,rayjather things, the opportunities and
risks of the business, all of which are develogeitst by management and then discussed with theer@® The Board frequently discusses the
Corporation’s strategies and requests managemguiarty update the Board with respect to their iempéntation at Board meetings. The
Corporation reviews its strategic plan periodicalbking into account changes in general businesditons and, in particular, in the mining
industry. This strategic plan is produced alondwding-term financial forecasts.

Risks Assessment

Inherent in the supervision by the Board of thatstic planning process and the regular reviewhbyBioard of the operating performance of
the Corporation is the supervision of the idengifion by management of the principal risks of tleegdration’s business and the oversight of
the implementation by management of systems to gattese risks. The Audit Committee assumes speaeisiponsibility for the
identification of the principal financial risks tfe Corporatiors business and the implementation of appropriatesys to effectively mana
these risks. Management reviews its principal rilksng the course of the year and reports onresiéw to the Board. The Corporation’s
current principal risks are discussed on page® B3 tof its Annual Information Form for its finaatiyear ended December 31, 2008

Financial Reporting and Internal Controls

Management is responsible for the testing and maarice of internal controls and management infoomalystems used to ensure timely,
accurate and complete financial reporting. The AGdmmittee and the Corporation’s external audiéerew the financial reporting process,
the system of internal controls, the monitoring ammhagement of the financial risks of the Corporaind management’s assessment of the
adequacy of same. Based on its review, the Auditi@ittee makes recommendations to the Board.

Succession Planning

The Corporate Governance Committee, in collabanatiith the CEO, is responsible for reviewing theesgial elements of short-term and
long-term senior management succession planningnaredjards thereto it evaluates senior manageofeéhe Corporation on an ongoing
basis and reports to the Board when necessary.
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Communication Policy

The Board, directly and through its Corporate Gonaece Committee, supervises the development by geament of effective
communications with shareholders and the publiarge. The Audit Committee reviews and approvestmgents of financial disclosure,
including unaudited quarterly and audited annusricial statements, management’s discussion amgsanaf the financial conditions and
results of operations relating to said financiatestnents and management’s assessment on intentedlso

The Board reviews all major disclosure documemtsipiding the annual information form, circulars ahd above-described financial
disclosure documents. The Board reviews from tiongnte the Corporation’s disclosure policy thatyides for the accurate and timely
communication to the public of all material infortio@, addresses how the Corporation should intevitbtshareholders, analysts,
stakeholders and the public in general and, inqadatr, with a view to avoiding selective disclosuihe Corporation maintains an investor
relations department that manages communicatiottsttaé investing public in accordance with the @ogpion’s disclosure policy and legal
disclosure requirements.

Committees of the Board

Committees of the Board report to the Board wigpeet to the performance and fulfillment of the@raBd approved mandates. There are
currently four standing committees: the Corporate&nance Committee, the Audit Committee, the Carsption Committee and the
Environmental Health and Safety Committee. Committeembers are appointed by and comprised exclysifehembers of the Board and
are currently all independent of management. Tha@r@tan of a committee is selected by the Board antbe members of the relevant
committee. A committee may, at the Corporation’gsemse, retain the services of such independens@dvas it may deem useful or
necessary in carrying out its mandate. The roldsr@sponsibilities of each committee are set oitsiBoard approved written mandate,
which mandate is reviewed annually by the relecamimittee, the Corporate Governance Committee lm@obard. The mandates of the
committees ensure, collectively, that the Boarélfsilits duties and responsibilities and that théex effective supervision and direction of
management in the conduct of the affairs of thepGiation.

The Audit Committee currently consists of four independent directotse §eneral mandate of the Audit Committee is téere\and
recommend the approval of the Corporation’s anaundlquarterly financial statements, and relatedalsire documents, to the Board, and
more particularly review the Corporation’s finargigporting process, internal control system, managnt of financial risks and the audit
process of financial information.

The Audit Committee reviews the general policielsmsiited by the Corporation’s management in conoeatiith financial reporting and
internal control and deals with all matters relgtihereto. Based on its review, this committee makeommendations to the Board. Finally,
the Audit Committee ensures that the external awgldre independent vis-a-vis management of thpdation and makes its
recommendations regarding their nomination forehsuing year.

All members of the Audit Committee are financidltgrate and audit committee financial expertsaéeordance with applicable laws. In
considering criteria for determination of finandiétracy, the Board looks at the ability to reamii ainderstand financial statements of the
Corporation. In considering criteria for determinatof accounting or related financial experti$es Board looks at familiarity with emerging
accounting issues, past employment experiencaamée or accounting, requisite professional cediifbn in accounting, or any other
comparable experience or background which resultise individuals’ financial sophistication, inciad being or having been a chief
executive officer, a chief financial officer or hiag held another senior officer position of an gntvith financial oversight responsibilities.
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As with all committees, the charter of the Audit@oittee was approved by the Board and is reviewedally by said committee. Any
modification or addition to the charter recommenbgdhe Audit Committee is submitted to the Boayddpproval, which current charter is
attached as a schedule to the annual information ftated March 31, 2009 of the Corporation (theF*Alfor the fiscal year ended
December 31, 2008. In addition, disclosure witlpees to the Audit Committee is contained in the Atieler Item VII entitled Audit
Committee. A copy of the AlF is available on SEDARder the Corporation’s profile at www.sedar.com.

The Audit Committee met 7 times during the finahgiear ended December 31, 2008. The members &ubé Committee are:

John E. Caldwell — Chairman
Jean-André Elie

Stephen Freedhoff
Mahendra Naik

The Environmental Health and Safety Committeecurrently consists of four independent directofse ©bjective of the Environmental
Health and Safety Committee is to assist the Boatide supervision of management’s fulfillment loétCorporation’s social responsibilities,
including, in respect of environmental health aafitty and community matters at all projects angherties of the Corporation. The mandate
of the committee is to oversee the developmentimptementation of policies and best practices ef@wrporation relating to environmental
health and safety and community matters and comg#iavith applicable laws and regulations in differ@risdictions around the world.

The Environmental Health and Safety Committee m@h8s during the year. The members of the Enviremiad Health and Safety
Committee are:

W. Robert Dengler — Chairman
Peter C. Jones

John T. Shaw

Guy G. Dufresne

The Corporate Governance Committeecurrently consists of three independent directarsia responsible for determining the Corporation’s
approach to governance issues. The Corporate GavegrCommittee’s responsibilities include reviewting Corporation’s corporate
governance policies and practices, developing tt&@ation’s approach to common corporate goverm@sues and practices, ; assisting the
Board in the nomination of suitable director camatiés ; reviewing the Board’s committees’ and doesiteffectiveness; reviewing the
organizational hierarchy and reporting structuegjewing with the CEO executive succession plannmiegommending orientation and
education programs for the ongoing education afatiars; and reviewing the size and compositiorhefBoard to ensure it can function
efficiently.

The Corporate Governance Committee met 3 timesiduhie year. The members of the Corporate Goveen@ommittee are:

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

37



The Compensation Committeecurrently consists of three independent directibssole and responsibilities include, but are limtted to,
administering the Share Incentive Plan;; develogingffective, responsible, pay for performancecatiee compensation strategy that
rewards performance and motivates superior reantisattracts and retains talented managementewag and appraising the performance
of the executive officers; and reviewing the adeguand form of the compensation of directors.

The Compensation Committee met 6 times during #ze gnded December 31, 2008. The members of thep&wwation Committee are:

Peter C. Jones — Chairman
Donald K. Charter
William D. Pugliese

Corporate Governance Activities in 2008
During the year ended December 31, 2008, the Catp@overnance Committee:

(@) reviewed the size and composition of the Board ancgspect of the best interests of the Corponattonsidered the necessary expel
and experience for members of the Board to effelstidischarge their responsibilities at the Board eommittee level and
recommended a reduction in the size of the Boaddt

(b) reviewed the individual committee mandates and asitipn;

(c) reviewed all contracts and arrangements with dirscind related parties in the context of existjnglelines for conflicts of interest a
independence; ar

(d) recommended to the Board the 10 nominees tai $ta election as directors at the annual meatinghareholders to be held on May 14,
20009.

Corporate governance is a pervasive and evolvinggss that requires careful monitoring and thecifhmitment of all the directors of the
Corporation. The Corporate Governance Committekoeilsider evolving guidelines and recommendatior@der to maintain the best
practices for the Corporation and stakeholdergespect of corporate governance matters.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS AND MATTERS TO BE ACTED UPON

Except as otherwise disclosed in this Circulartransactions have been entered into since Janu2808 or are proposed to be entered into
which have materially affected or will materiallffect the Corporation or its subsidiaries involvjmgnd no matter to be acted upon at the
meeting other than the election of directors orappointment of auditors materially involves, dtheor indirectly, a director or executive
officer since January 1, 2008 or a proposed nomihd¢iee Corporation, a proposed nominee for elacti® a director of the Corporation or

associate or affiliate of any such director or exie officer or proposed nominee.

(i)

(ii)

(iii)

ADDITIONAL INFORMATION

Additional information relating to the Corporatiomay be found on SEDAR at www.sedar.com. Furtherfaial information is provided in
the comparative financial statements and managesndiatussion and analysis of the Corporation t®most recently completed financial
year. The Corporation will provide any sharehololethe Corporation, without charge, upon requeshéoSecretary of the Corporatic

one copy of the current annual information formtwef Corporation, together with one copy of any doent, or the pertinent pag

of any document, incorporated therein by refere

one copy of the comparative financial statetsesf the Corporation for the year ended DecembePB08 together with the report

of the auditor thereon; ar

one copy of the managem’s discussion and analysis of the Corporation feryémar ended December 31, 2C

APPROVAL

The contents and the sending of the Circular testiareholders of the Corporation have been approyéle directors of the Corporation.

DATED at Toronto, Ontario this ©day of April, 2009.

BY ORDER OF THE BOARL

./;:."F =
K, S

L )
P

JosePHF. ConwAY
President and Chief Executive Offic
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Exhibit 99.3

IAMGOLD CORPORATION € omputershare

Gth Foor, 100 University Avanue
Tt

WAL Z"':|:!.:|-Z-"-5.'"-."J. carr

Security Class

Holder Account Number

Form of Proxy—Annual Meeting of Shareholders to béheld on May 14, 2009
This Form of Proxy is solicited by and on behalf oManagement.

Notes to proxy

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

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

3. This proxy should be signed in the exact mannéh@same(s) appear(s) on the prc
If this proxy is not dated, it will be deemed taab¢he date on which it is mailed by Managemerth&holder

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

6. The securities represented by this proxy willbeed in favour or withheld from voting or votedainst each of the matters described herein, d&caple, in accordance with the
instructions of the holder, on any ballot that nbaycalled for and, if the holder has specified aiod with respect to any matter to be acted onséuairities will be voted according

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

8.  This proxy should be read in conjunction with tlte@mpanying documentation provided by Managen
Proxies submitted must be received by 5:00 pm, Easnh Time, on May 12, 2009.
VOTE USING THE TELEPHONE OR INTERNET 24 HOURS A DAY 7 DAYS A WEEK!

‘\ . TaoVote Using the Telephone To Yote Using the Intemnet
E.E.

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

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

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

Voting by mail may be the only method for securities held in thma of a corporation or securities being voted emalf of another individual.

Voting by mail or by Internet are the only methods by which a holder may appoipérson as proxyholder other than the Managenwminees named on the reverse of this proxy.
Instead of mailing this proxy, you may choose ofithe two voting methods outlined above to vots ghioxy.

To vote by telephone or the Internet, you will needo provide your CONTROL NUMBER, HOLDER ACCOUNT NUM BER and ACCESS NUMBER listed below.

CONTROL NUMBER HOLDER ACCOUNT NUMBER ACCESS NUMBER

09MA09106.E.SEDAR/000001/00000:



Appointment of Proxyholder

The undersigned shareholder(s) of IAMGold Corporaton (the “Corporation” ) OR Print the name of the person you are

hereby appoint(s) William D. Pugliese, Chairman ardirector of the Corporation appointing if this person is someone

or, failing him, Joseph F. Conway, President, CEB@ a director of the Corporati other than the Management
Nominees listed herein.

as my/our proxyholder with full power of substituiiand to attend, act and to vote for and on bedfdlie shareholder in accordance with the follaywifirection (or if no directions have
been given, as the proxyholder sees fit) and Akomatters that may properly come before the dnmaating (the “Meeting”) of the shareholders oM&OLD Corporation (the
“Corporation”) to be held at St. Andrew’s Club a@dnference Centre, 150 King Steet West, 27th Fldoropnto ON M5H 1J9 on Thursday, May 14, 2009 804.m. (Toronto time) and
at any adjournment or postponement thereof.

VOTING RECOMMENDATIONS ARE INDICATED BY HIGHLIGHTED TEXT OVER THE BOXES.

For Withhold
1. Election of Directors

Management recommends that you \FOR all of the nominees listed in the accompanying Mgmaent Information Circula O O
Vote FOR or WITHHOLD for all nominees proposed byhdgemen

For Withhold
2. Appointment of Auditors

Appointment of KPMG LLP Chartered Accountants, aditrs of the Corporation for the ensuing year anthorizing the directors to fix their remunerati O O

Authorized Signature(s) — This section must be conigted for your Signature(s Date
instructions to be executed.

I/We authorize you to act in accordance with my/mstructions set out above. I/We hereby
revoke any proxy previously given with respectite Meetinglf no voting instructions are
indicated above, this Proxy will be voted as recomended by Management. DD / MM / YY

Interim Financial Statements— Mark this box if you would like to receive intari [0 Annual Financial Statements— Mark this box if you would NOT like to receiveeth [7]
financial statements and accompanying ManagemBmstsussion and Analysis by mail. Annual Financial Statements and accompanying

Managemer's Discussion and Analysis by me
If you are not mailing back your proxy, you mayigtgr online to receive the above financial re@rby mail at www.computershare.com/mailinglist.
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