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Exhibit 99.1
IAMGOLD CORPORATION
NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S
NOTICE IS HEREBY GIVEN that an annual and specialeting (the "Meeting") of the shareholders of IAMADCorporation (the "Corporation”) will |
held at The TSX Conference Centre, The Exchangeef,oi80 King Street West, Toronto, Ontario on Tagsday 23, 2006, at 3:00 p.m. (Toronto ti

for the following purposes:

1. to receive and consider the annual report of mamagéto the shareholders and the audited consetidatancial statements of the Corporatior
the year ended December 31, 2005 and the reptreafuditors thereon;

2. to consider and, if deemed appropriate, to pass, @ritWithout variation, a special resolution authomigthe Corporation to amend its article
increase the maximum number of directors of thep@a@tion from 10 to 12;

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

4. to appoint KPMG LLP, Chartered Accountants, as wmusliof the Corporation for the ensuing year andaaithorize the directors to fix th
remuneration; and

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

Particulars of the foregoing matters are set fortthe accompanying management information circiarly shareholders of record at the close of s
on April 18, 2006 are entitled to receive noticated Meeting and any adjournment or postponememett.

Shareholders who are unable to be present in persat the Meeting are requested to complete, date,gsi and return, in the envelope provided fo
that purpose, the enclosed form of proxy. In ordeto be voted, proxies must be received by IAMGOLD Cporation, c/o its registrar and transfer
agent, Computershare Trust Company of Canada, by ntater than 5:00 p.m. (Toronto time) on May 19, 206 or, in the case of any adjournment c
postponement of the Meeting, by no later than 48 hos (excluding Saturdays, Sundays and holidays) befe the time for the adjourned ol
postponed Meeting.

DATED at Toronto, Ontario as of this ¥alay of April, 2006.

BY ORDER OF THE BOARD

o f/’ P
e ___}:F"_'_\
2~

Joseph F. Conway
President and Chief Executive Officer




IAMGOLD CORPORATION
MANAGEMENT INFORMATION CIRCULAR
GENERAL PROXY INFORMATION
Solicitation of Proxies

The information contained in this management infation Circular (this "Circular") is furnished in moection with the solicitation of proxies to be dise
the annual and special meeting (the "Meeting"hefshareholders of IAMGOLD Corporation (the "Corg@n") to be held at The TSX Conference Ce
The Exchange Tower, 130 King Street West Torontota@o on Tuesday, May 23, 2006 at 3:00 p.m. (Twrdime), for the purposes set out in
accompanying notice of the Meeting (the "Noticévtefeting").

It is expected that the solicitation of proxies fbe Meeting will be made primarily by mail, howeydirectors, officers and employees of the Corpion
may also solicit proxies by telephone, telecopreingerson in respect of the Meetirihe solicitation of proxies for the Meeting is beig made by or or
behalf of the directors and management of the Corpation and the Corporation will bear the costs of he solicitation of proxies for the Meeting.n
addition, the Corporation will reimburse brokerglatominees for their reasonable expenses in foimgugroxies and accompanying materials to bené
owners of the common shares of the Corporation"@wenmon Shares").

Voting by Proxies

Enclosed with this Circular is a form of proxy. Thersons named in the enclosed form of proxy afieené and/or directors of the Corporatioh.
shareholder of the Corporation may appoint a persorfiwho need not be a shareholder of the Corporationyther than the persons already named |
the enclosed form of proxy to represent such sharelder of the Corporation at the Meeting by striking out the printed names of such persons ai
inserting the name of such other person in the bldnspace provided therein for that purpose.ln order to be valid, a proxy must be receivec
Computershare Trust Company of Canada, 9th Fld@fr,University Avenue, Toronto, Ontario M5J 2Y1, later than 5:00 p.m. (Toronto time) on May
2006 or, in the event of an adjournment or postpwre of the Meeting, no later than 48 hours (exdgdaturdays, Sundays and holidays) before the
for holding the adjourned or postponed Meeting.

In order to be effective, a form of proxy must beeuted by a shareholder exactly as his or her nappears on the register of shareholders ¢
Corporation. Additional execution instructions aet out in the notes to the form of proxy. The praxust also be dated where indicated. If the dateo
completed, the proxy will be deemed to be datetherday on which it was mailed to shareholders.

The management representatives designated in tHesed form of proxy will vote the Common Shareséspect of which they are appointed prox
accordance with the instructions of the sharehaddeindicated on the proxy and, if the sharehodgercifies a choice with respect to any matter tadiec
upon, the Common Shares will be voted accordingflythe absence of such direction, such Common Sharewill be voted by the managemel
representatives named in such form of proxy in favar of each of the matters referred to in the Noticeof Meeting and will be voted by suc
representatives on all other matters which may combefore the Meeting in their discretion.




The enclosed form of proxy, when properly signaxhfers discretionary voting authority on those passdesignated therein with respect to amendme
variations to the matters identified in the NotafeMeeting and with respect to other matters whitdy properly come before the Meeting. At the dd
this Circular, management of the Corporation does kmow of any such amendments, variations or othatters.However, if such amendment:
variations or other matters which are not now knownto management of the Corporation should properly ome before the Meeting, the persot
named in the enclosed form of proxy will be authoded to vote the Common Shares represented therehy their discretion.

Non-Registered Shareholders

Only registered shareholders of the Corporatiortherpersons they appoint as their proxies, arifezhto attend and vote at the Meeting. Howeweman)
cases, Common Shares beneficially owned by a péesthion-Registered Shareholder") are registerétbei

()] in the name of an intermediary (an "Intermedianyih whom the NorRegistered Shareholder deals in respect of the Gom@&hare
(Intermediaries include, among others, banks, te@mhpanies, securities dealers or brokers, trusteeadministrators of a self-
administered registered retirement savings plagistered retirement income fund, registered edanaavings plan and similar plans); or

(b) in the name of a clearing agency (such as The Gam&xkpository for Securities Limited, in Canadag dhe Depositary Trust Compa
in the United States) of which the Intermediarg igarticipant.

In accordance with the requirements of Nationatrimaent 54101 of the Canadian Securities Administrators,Glogporation has distributed copies of
Notice of Meeting, this Circular and its form ofopy (collectively the "Meeting Materials") to thetermediaries and clearing agencies for on
distribution to Non-Registered Shareholders. Inediaries are required to forward the Meeting Matsrto Non-Registered Shareholders unless the Nor
Registered Shareholders have waived the right ¢eive them. Intermediaries often use service comgato forward the Meeting Materials to Non-
Registered Shareholders. Generally, Non-Regist8hedieholders who have not waived the right to veckleeting Materials will either:

€) be given a voting instruction formhich is not signed by the Intermediaryand which, when properly completed and signed byiNbn-
Registered Shareholder angturned to the Intermediary or its service company, will constitute voting instructions (often calles
"voting instruction form") which the Intermediaryust follow. Typically, the voting instruction formuill consist of a one page ppintec
form. Sometimes, instead of the one page ieted form, the voting instruction form will cass of a regular printed proxy fol
accompanied by a page of instructions, which costai removable label with a bewde and other information. In order for the forf
proxy to validly constitute a voting instructionrio, the NonRegistered Shareholder must remove the label freninstructions and aff
it to the form of proxy, properly complete and sthe form of proxy and submit it to the Intermegiar its service company in accorda
with the instructions of the Intermediary or its\8ee company; or




(b) be given a form of proxyhich has already been signed by the Intermediarytypically by a facsimile, stamped signature), whis
restricted as to the number of Common Shares beakfiowned by the NofRegistered Shareholder but which is otherwise notpieter
by the Intermediary. Because the Intermediary hasdy signed the form of proxy, this form of proisynot required to be signed by
Non-Registered Shareholder when submitting the prbxyhis case, the NoRegistered Shareholder who wishes to submit a psbrylc
properly complete the form of proxy and depositvith Computershare Trust Company of Canada, 9tlorFId00 University Avenu
Toronto, Ontario M1B 2Y4.

In either case, the purpose of these procedurespermit NonRegistered Shareholders to direct the voting ofGbexmon Shares they beneficially o
Should a NorRegistered Shareholder who receives either a vatstguction form or a form of proxy wish to attetite Meeting and vote in person (or h
another person attend and vote on behalf of the-Riegistered Shareholder), the NBegistered Shareholder should strike out the nashéise persor
named in the form of proxy and insert the N®egistered Shareholder's (or such other persoarfsgrin the blank space provided or, in the casewafting
instruction form, follow the directions indicated the form.In either case, NonRegistered Shareholders should carefully follow thénstructions of
their Intermediaries and their service companies, nicluding those regarding when and where the votingnstruction form or the proxy is to be
delivered.

Revocation of Proxies

A registered shareholder of the Corporation who $wdsmitted a proxy may revoke it by: (a) depositamginstrument in writing signed by the registe
shareholder or by an attorney authorized in writingif the registered shareholder is a corporatipna duly authorized officer or attorney, eitlfig¢rat the
registered office of the Corporation (5th FloorQ2ay Street, Toronto, Ontario M5J 2W4) at any timpeto and including the last business day preg
the day of the Meeting, or (ii) with the Chairmafntlee Meeting prior to the commencement of the NMtgeon the day of the Meeting; (b) transmitting
telephonic or electronic means, a revocation tlewmmies with (i) or (ii) above and that is signeg &lectronic signature provided that the mear
electronic signature permit a reliable determinatibat the document was created or communicatedrlyn behalf of the registered shareholder o
attorney, as the case may be; or (c) in any otlamar permitted by law.

A Non-Registered Shareholder who has submittedo&ypmay revoke it by contacting the Intermediaryotigh which the NorRegistered Shareholde
Common Shares are held and following the instrustiof the Intermediary respecting the revocatioprokies.

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 srtitbeeholder of record thereof to one vote
Common Share at all meetings of the shareholdetfseo€orporation. As at the close of business oril AB, 2006, there were 175,623,586 Common Sl

outstanding. The presence of two persons entiedte thereat, either as shareholders or proxgnsjdind holding or representing more than tercee
of the Common Shares entitled to vote thereatamitistitute a quorum for the Meeting.




Record Date

The directors of the Corporation have fixed Aprd, 2006 as the record date for the determinatiothefshareholders entitled to receive notice o
Meeting. Shareholders of the Corporation of rearthe close of business on April 18, 2006 willdrgitled to vote at the Meeting and at all adjouenit
or postponements thereof.

Ownership of Securities of the Corporation

As at April 18, 2006 to the knowledge of the dimrstand officers of the Corporation, no personampany beneficially owned, directly or indirecttyr
exercised control or direction over, more thangencent of the votes attached to all of the Com®loares then outstanding.

BUSINESS OF THE MEETING
Approval to Amend Articles to Increase Maximum Number of Directors of the Corporation

At the Meeting, shareholders of the Corporatior & asked to consider and, if deemed appropriatpass, with or without variation, a special retioh
(the "Amendment Resolution"), the text of whichsit out in schedule A attached to this Circulatharizing the Corporation to apply for a certifiead!
amendment under th@anada Business Corporations Act to amend its articles to increase the maximum nurobelirectors of the Corporation from 1C
12. Management of the Corporation is of the viewat ttihe proposed amendment to the articles of thg@dZation to increase the maximum numbe
directors of the Corporation from 10 to 12 will dfethe Corporation to maintain diversity of viewdaexperience among the directors of the Corpar
and ensure that as the Corporation grows, the bafatte directors of the Corporation is of an adgqusize to fulfill its stewardship responsibilitie

The directors of the Corporation unanimously recanchthat the shareholders of the Corporation votéavour of the Amendment Resolution at
Meeting. To be effective, the Amendment Resolutionst be approved by not less than tivivels of the votes cast by the holders of Commbar&
present in person or represented by proxy at thetifg Unless otherwise indicated, the persons dam¢he enclosed form of proxy will vote the Conm
Shares represented by such form of proxy for thedgment Resolution.

Election of Directors

If the Amendment Resolution is approved by the shalders of the Corporation, shareholders of thep@ation will be asked to elect 11 directors fog
ensuing year, being the nine current directorbief@orporation and Messrs. John Caldwell and Betees. If the Amendment Resolution is not apprdox
shareholders of the Corporation, the shareholdetiseoCorporation will be asked to elect only ttieencurrent directors of the Corporation as direcfor
the ensuing year. The election of Messrs. Jone<aidivell as directors of the Corporation will benditional upon the filing of the articles of amemeh
to increase the maximum number of directors ofGbeporation to 12. Each director so elected wildhaffice until the close of the next annual megtad
the shareholders of the Corporation following Hecton or until his successor is elected or apainThe persons named in the enclosed form ofy
intend to vote for the election of the nominees sehoames are set forth below, unless the sharehoidbe Corporation who has given such proxy
directed that the Common Shares represented bymoely be withheld from voting in respect of thealon of directors of the Corporation. Manager
of the Corporation does not contemplate that anthefnominees will be unable to serve as a direzftdhe Corporation for the ensuing year; howeif
that should occur for any reason at or prior toNteeting or any adjournment or postponement thetbefpersons named in the




enclosed form of proxy have the right to vote thexy for the election of the remaining nominees amaly vote in their discretion for the election ofy
person or persons in place of any nominees unalderve.

The following table sets forth the name, municiyabf residence and principal occupation or emplegitnof, year they first became a director of
Corporation and number of Common Shares benefjomalined, directly or indirectly, or over which cooitor direction is exercised, by, each nominet
election as a director of the Corporation. Inforimratas to the number of Common Shares beneficiallged, directly or indirectly, or over which contoy
direction is exercised by the nominees for electierirectors of the Corporation is in each casedapon information furnished by the respectivainee

and is as at April 18, 2006.

Name and Municipalit
of Residence

Principal Occupation or Employment

Year First

Became a

Director of
the Corporation

Number of Common
Shares Beneficially
Owned, Directly or
Indirectly, or Over
Which Control or

Direction is Exercised

William D. Pugliese®
Aurora, Ontario, Canada

Derek Bullock®:34.5)
Bobcaygeon, Ontario, Canada

Donald K. Chartef?3>
Toronto, Ontario, Canada

Joseph F. Conway
Toronto, Ontario, Canada

W, Robert Denglef?4 13)
Aurora, Ontario, Canada

Stephen Freedhoff214
aronto, Ontario, Canac

Mahendra Naik?
Markham, Ontario, Canada

Robert A. Quartermaift-2:3:5
Vancouver, British Columbia,
Canada

John Shaw#1%)
ydney, Australia

John Caldwell
oronto, Ontario, Canac

Peter Jones
Toronto, Ontario, Canada

Chairman of the Corporation.

President, Delitova Corporation (mining ai
mineral resources consulting company)

Business Consultant

President and Chief Executive Officer of tl
Corporation.

Professional Engineer; Vice-Chairman,
Dynatec Corporation (Mining Resource
company)

Chartered Accountant; Self-employed
Consultant

President and Chief Executive Officer,
Yellow Online Inc. (publishing and on-line
directory company)

President, Silver Standard Resources Inc.
(resource company)

Professional Geologist and Professional
Mining Engineer

President and Chief Executive Officer of
SMTC Corporation Limited (electronics
manufacturing service provider)

President and Chief Operating Officer of i
Limited (metals and mining company)

1990

1994

2003

2003

2005

2005

2000

2003

2006

Not
applicable

Not applicable

8,617,7069

20,882

26,800

261,092®)

6,0000)

2,0009

444,509

72,5000

3,02349)

Nil

Nil

1) Member of the Audit Committee.

2 Member of the Compensation Committee.
?3) Member of the Corporate Governance Contemit
4) Member of the Environmental Health & Sgf€ommittee.

(5) Member of the Nominating Committee.




(6) Mr. Pugliese also holds options to paseh 70,000 Common Shares pursuant to the shaom qbéin comprising part of the share incentive piathe Corporation.

()] Mr. Charter also holds options to pusEn&06,000 Common Shares pursuant to the shamgpén comprising part of the share incentive pithe Corporation.

8) Mr. Conway also holds options to purchase 630,000@on Shares pursuant to the share option plan risimg part of the share incentive plan of the @ogtion and is entitled to
issued an aggregate of 19,326 Common Shares dhezeayear period under the share bonus plan pursna restricted share award granted to Mr. Cgnwa

9) Mr. Dengler also holds options to pus&0,000 Common Shares pursuant to the sharengpéin comprising part of the share incentive glathe Corporation.

(20) Mr. Freedhoff also holds options to fwase 50,000 Common Shares pursuant to the shaoa pan comprising part of the share incentivengddthe Corporation.

(11) Mr. Naik also holds options to purch88¢000 Common Shares pursuant to the share ogaarcpmprising part of the share incentive plathefCorporation.

12) Mr. Quartermain also holds options toghase 134,000 Common Shares pursuant to the shéwoe plan comprising part of the share incenfilan of the Corporation.

(23) Mr. Dengler was appointed as a direofdhe Corporation on April 1, 2005.

14) Mr. Freedhoff was appointed as a dineofdhe Corporation on April 1, 2005.

(15)  Mr. Shaw was appointed as a director of the Cotimraon March 22, 2006, and was granted optiorpurchase 50,000 Common Shares pursuant to the spioe plan comprising p¢
of the share incentive plan of the Corporation.

The Corporation does not have an executive comeitte

During the past five years, each of the foregomjviiduals has held his present principal occupatio a similar position with his present employeiits
predecessors or affiliates except for: Mr. Puglie$®, prior to January 2003, was Chief Executivéidef of the Corporation; Mr. Conway who, priot
January 2003, was President and Chief Executivéc®ffof Repadre (a mining company); Mr. Dengler whdor to 2005, was President and C
Executive Officer of Dynatec Corporation; Mr. Chlartwho, prior to December 2005, was Chairman angkfCExecutive Officer, Dundee Securit
Corporation (investment dealer); Mr. Shaw who, lum$ retirement in 2000 was Vice President of Aals&an Operations of Placer Dome Asia Pacific
was appointed noexecutive Chairman of Gallery Gold Ltd in Novem2803 and Mr. Caldwell who, from 2001 to 2002, wasoasultant with Ge:
Computer Corporation Limited.

Appointment of Auditors
Unless authority to do so is withheld, the persoamed in the accompanying proxy intend to vote tfer appointment of KPMG LLP, Charte
Accountants, as auditors of the Corporation uhtl tlose of the next annual meeting of shareholdiewsntil its successor is appointed and to autieotine

directors to fix their remuneration. KPMG LLP haseh the auditor of the Corporation since June 9881

For the year ended December 31, 2005, the Corpargiiid KPMG LLP total fees of US$388,300. Thesesfeonsisted of US$365,900 for audit f
US$22,400 for tax-related services and for audéteel fees mostly in respect of the acquisitio®aflery Gold Corporation.




STATEMENT OF EXECUTIVE COMPENSATION
Executive Compensation

The following table sets forth all annual and ldegn compensation for services in all capacitiexleged to the Corporation and its subsidiariestte
financial years ended December 31, 2005, 2004 &8  respect of each of the individuals who we®at December 31, 2005, the Chief Exec
Officer of the Corporation, the Chief Financial ©&r of the Corporation and the three other maghlyi compensated executive officers of the Corpon
(collectively the "Named Executive Officers").

Annual Compensation Long-Term Compensation Awards
Securities
Other under Shares Subject
Annual Options to Resale All Other

Name and Salary Bonus Compensation® Granted @ Restrictions Compensation
Principal Position Year (Cdn$) (Cdn$) (Cdn$) (#) (Cdn$) (Cdn$)
Joseph F. Conway 2005 500,000 260,000 24,964 25,000 173,2800) =
President and Chief 2004 | 500,000 175,000 21,1320 100,000 - -
Executive Officer 2003 475,000 190,000 30,4754 300,000 90,0004 -
Grant A. Edey 2005 275,000 210,000 13,462 25,000 173,2800) -
Chief Financial Officer [ 2004 | 275,000 148,000 10,511 75,000 - -

2003 250,000 155,000 9,381 - 55,0004 -
Larry E. Phillips 2005 250,000 135,759 13,858 25,000 202,5216) -
Vice President, Corpord 2004 | 250,000 133,000 11,157 75,000 - -
Affairs and Corporate 2003 | 205,000 132,500 9,293 = 32,5004 -
Secretary
Paul B. Olmsted 2005 230,000 165,000 13,231 25,000 173,280®) -
Vice President, Corpord 2004 | 230,000 139,000 10,985 75,000 - -
Development 2003 205,000 122,500 10,277 100,000 22,5004 —
Dennis Jone$®) 2005 199,628 100,000 12,903 25,000 — 15,5250
Vice President, 2004 230,000 70,000 11,167 75,000 - -
Exploration 2003 205,000 85,000 9,435 - - -
1) Includes taxable benefits.
) Options granted under the share incergiaa of the Corporation.
?3) Includes imputed interest benefit on ampleyee loan from the Corporation of between 2% 4@¥tdpursuant to applicable regulations.

4) Represents the value, calculated usingd@@2 per Common Share, of Common Shares to beddsuthe Named Executive Officer in the futurespant to a restricted share award under

the share bonus plan comprising part of the stmaenitive plan of the Corporation. One-third of @@mmon Shares issuable under such award will bedssn each of the first, second and
third anniversaries of the award.

(5)Represents the value, calculated using Cdn$10.88@@amon share, of Common shares to be issueataimed Executive Officer in the future pursuard testricted share award under the
share bonus plan comprising part of the share theeplan of the Corporation. One-third of the Coomshares issuable under such award will be issneghch of the first, second and third
anniversaries of the award.

(6)Mr. Jones retired on November 11, 2005 and wilkree total severance pay of Cdn$460,000 payable@period of two years up to November 11, 2008. ¢fitions will continue to vest but
must be exercised no later than January 11, 200®r®enefits except long term disability insurannd RRSP contributions will continue until Novembé, 2007.

()] Benefit under the share purchase plah@Qorporation.




Share Incentive Plan

The Corporation has established a share incentare(the “Share Incentive Plan”) for the benefifulf-time and partime employees, directors and offic
of the Corporation and affiliated companies (andspes or companies engaged to provide ongoing neamaigt or consulting services to the foregc
which may be designated from time to time by thedatdrs of the Corporation. The Share Incentiven Rlansists of the share purchase plan (Bleaft
Purchase Plan”), the share bonus plan (the “Shanei®8Plan”) and the share option plan (the “Shao® Plan”).The following is a summary of the Sh
Incentive Plan.

The directors of the Corporation (or a designatuimittee thereof) may from time to time, in thelisalute discretion, amend the provisions of theré
Incentive Plan or any options granted pursuanhéoShare Incentive Plan, provided that any amenttoethe provisions of the Share Incentive Plamo
any options granted pursuant to the Share InceRiize which would:

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

(b) increase the number of Common Shares (subjectrtaicexceptions contained in the Share Incentia®@)Pwhich may be issued pursuar
the Share Incentive Plan, or

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

will only be effective upon such amendment beingraped by the shareholders of the Corporationdfineed by the applicable stock exchange or anyr
regulatory authority having jurisdiction over thecsrities of the Corporation. In addition, any anfr@ent to a provision of the Share Incentive Plaarg
options granted pursuant to the Share Incentiva RId be subject to approval, if required, by thpplicable stock exchange or any other reguli
authority having jurisdiction over the securitidgle Corporation.

No rights under the Share Incentive Plan and nmo@warded pursuant to the provisions of the Shagentive Plan are designable or transferablerty
participant other than pursuant to a will or by ld&s of descent and distribution.

Share Purchase Plan

Subject to the requirements of the Share Purchés® Ehe directors of the Corporation have the @ity to select those employees and membe
management of the Corporation and designated a&di who may participate in the Share Purchase Flam Corporation will match the participa
contribution, which cannot exceed ten percent ef garticipant's basic annual remuneration, on atey basis and each participant will then be és
Common Shares having a value equal to the aggregaoent contributed to the Share Purchase Plahéyparticipant and the Corporation. The purc
price per share will be the weighted average pofcthe Common Shares on the Toronto Stock Exchéhge"TSX") for the calendar quarter in respec
which the Common Shares are issued. Such Commaes$sWil be delivered to participants 12 monthddeing their date of issue.

If a participant ceases to be employed by, or gi®services to, the Corporation or any designatiélihe of the Corporation for any reason or rems
notice from the Corporation of the termination & br her contract of employment:




€) the participant will, effective upon the earlier sfich cessation and the receipt of such noticegnaatically cease to be entitled
participate in the Share Purchase Plan;

(b) any portion of the participargt’ contribution then held in trust for the partigipavill be paid to the participant or the estatetlod
participant;

(c) any portion of the Corporation’s contributidreh held in trust for the participant will be p&idthe Corporation; and

(d) any Common Shares then held in safekeeping fop#ngcipant will, subject to the provisions of tBlare Incentive Plan in the cas:

retirement, disability or death, and subject to phevisions of theCanada Business Corporations Act , remain in safekeeping until 1
expiry of the restricted period as may be requibgdlaw or the applicable stock exchange or any rotegulatory authority havir
jurisdiction over the securities of the Corporati

A maximum of 750,000 Common Shares may be issuddruhe Share Purchase Plan represemisgithan one percent of the number of Common §
outstanding as at April 18, 2006. For the finangidr ended December 31, 2005, 31,600 Common Sharesissued pursuant to the Share Purchase Plan.

Share Bonus Plan

The Share Bonus Plan permits Common Shares tosbedsas a discretionary bonus to employees and gearent of the Corporation and design
affiliates. A maximum equal to the lesser of 600,@mmon Shares and one percent of the numbermiM@m Shares outstanding from time to time
be issued under the Share Bonus Plan. In respehedfnancial years of the Corporation ended Ddmm31, 2003 and 2005, the Corporation grante
March 9, 2004 and on January 31, 2006, respectivedyricted share awards to Messrs. Conway, Beleillips and Olmsted entitling such individualstte
issued an aggregate of 22,172 and 66,700 resplct@emmon Shares over a three-year period undeptbvisions of the Share Bonus Plan. @hied of
such Common Shares will be issued on each of thie §iecond and third anniversaries of the resttishare award grant.

In addition, in respect of the financial year endetember 31, 2005, 12,833 Common Shares undeBhibee Bonus Plan were issued to eameutive
directors. As a result, an aggregate26f223 common shares have been issued under the Bbaus Plan representing 0.01 percent of thetandan¢
Common Shares. 579,777 Commons Shares are avaiaimdeissued under the Share Bonus Plan.

Share Option Plan

The Share Option Plan provides for the grant of-transferable options for the purchase of Commonreéth#o eligible participants. Subject to
requirements of the Share Option Plan, the dirsctdrthe Corporation have the authority to seléosé eligible participants to whom options will
granted, the number of Common Shares subject forgptvhich may be granted and the price at whicm@on Shares may be purchased pursuant
exercise of options. It is the policy of the di@stof the Corporation that the directors will neteive annual option grants.




Subject to the provisions of the Share Option Phanoption granted under the Share Option Plan neagxercised unless the optionee at the time of
exercise thereof is:

in the case of an eligible employee, an officéttee Corporation or a designated affiliate of @@rporation or in the employment of the Corporatorz

designated affiliate of the Corporation and hasbamtinuously an officer or so employed sincedhte of the grant of such option, provided, how

that a leave of absence with the approval of thep@ation or such designated affiliate of the Cogtion will not be considered an interruptior
(a)employment for the purposes of the Share Option;Pla

in the case of an eligible director who is not asoeligible employee, a director of tB@rporation or a designated affiliate of the Cogpimn and he
been such a director continuously since the datkeo§rant of such option; and

(b)

in the case of any other eligible participant, eyagh directly or indirectly, in providingngoing management or consulting services for thp@ation o
a designated affiliate of the Corporation and heenlso engaged since the date of the grant ofcgutam.

(©

The exercise price for purchasing Common Sharesatabe less than the closing price of the Commoar&hon the TSX on the last trading
immediately preceding the date of grant of theaptEach option, unless sooner terminated purgoaie provisions of the Share Option Plan, wilbies
on a date to be determined by the directors ofQbeporation at the time the option is granted, Whiate will not be later than 10 years from theedat
option was granted. Since 2003, the directors ef @orporation have followed a policy of a fiyear term for option grants. Each option becc
exercisable, as to 33 1/3 percent of the CommomeShaubject to such option, on a cumulative basiheaend of each of the first, second and thiralrs
following the date of grant. The total number off@oon Shares that may be issued under the SharenCgian cannot exceed 13,250,000 Common SI
In addition, the aggregate number of Common Shatrasiy time available for issue to any one persomot exceed five percent of the number of Conr
Shares then outstanding.

If an optionee: (i) ceases to be a director of @weporation and of the designated affiliates of @mporation (and is not or does not continue tcat
employee thereof) for any reason (other than deatlfli) ceases to be employed by, or provide serviogthe Corporation or the designated affiliatetha
Corporation (and is not or does not continue talsirector or officer thereof), or any corporatiengaged to provide services to the Corporatiorhe
designated affiliates of the Corporation, for amason (other than death) or receives notice froenQbrporation or any designated affiliate of
Corporation of the termination of his or her emplmnt ,except as otherwise provided in any employmentraghtsuch participant will have 60 days fi
the date of such termination or cessation, as #ise cnay be, to exercise his or her options to xkenethat such participant was entitled to exersiscl
options at the date of such termination or cessahlmtwithstanding the foregoing or any employmaonttract, in no event will such right extend beydime
term of the option.

On May 15, 2003, in accordance with the terms ef $ifnare Incentive Plan, the directors of the Cafpmm amended the Share Option Plan to elim
share appreciation rights for optionees. An optiowas previously entitled to terminate an optianwhole or in part, and, in lieu of receiving ther@mor
Shares to which the terminated option relatedeteive that number of Common Shares having an algumit/value to the terminated option. The TSX
not require that shareholders of the Corporatigmraye such amendment to the Share Option Plan.
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If a take-over bid (within the meaning of tBecurities Act (Ontario)) is made for the Common Shares, therditextors of the Corporation may permit
outstanding options to become immediately exerégsaborder to permit Common Shares issuable usded options to be tendered to such bid.

As a result of the exercise of options and theltieguissue of Common Shares, the number of Com®leares now reserved for issue under the ¢
Option Plan is 6,115,394 Common Shares, represerdia8 percent of the current outstanding commaresh Options to purchase an aggrega
2,741,833 are currently outstanding, leaving arreggfe of 3,373,561 available for future grantemiions under the Share Option Plan representieg
percent of the current outstanding Common Shares.

Option Grants During the Most Recently Completed Fiancial Year ended December 31, 200 5.

The following table sets forth information regamlioptions granted under the Share Option Plan duttie financial year of the Corporation en

December 31, 2005 to the Named Executive Officers.

Market Value
of Securities
Underlying
Percentage of Total Options at the
Securities Options Granted to Exercise or o
under Options Employees in the Base Price Date of Grant
Name Granted Financial Year (Cdn$/share) ($/share) Expiration Date
Joseph F. Conway 25,000 6 8.49 8.35 March 10, 2010
Grant A. Edey 25,000 6 8.49 8.35 March 10, 2010
Larry E. Phillips 25,000 6 8.49 8.35 March 10, 2010
Paul B. Olmsted 25,000 6 8.49 8.35 March 10, 2010
Dennis Jones 25,000 6 8.49 8.35 January 11, 2008

1) Based on the closing price of the Commbar8s on the TSX on the date of the grant of thmg, being March 11, 2005.

Aggregated Option Exercises During the Most RecentlCompleted Financial Year and Financial Year-End (tion Values

The following table sets forth certain informaticgarding all exercises of stock options duringfthancial year ended December 31, 2005 by eache
Named Executive Officers and the value of unexertisptions held by the Named Executive Officeratd3ecember 31, 2005 on an aggregate b

Value of Unexercised
in-the-money Options at

Number of Unexercised December 31. 2008)

Number of Aggregate Value Options at December 31, 2005 Exercisable/
Securities Acquired Realized Exercisable/ Unexercisable
Name on Exercise (Cdn$) Unexercisable (Cdn$)

Joseph F. Conway 316,000 1,717,671 313,333/191,667 895,967/182,083
Grant A. Edey 0 - 225,000/75,000 1,000,500/23,750
Larry E. Phillips 214,333 758,636 341,400/75,000 1,002,424/23,750

Paul B. Olmsted 26,000 173,604 171,667/108,333 482,800/75,750

Dennis Jones 180,000 783,414 125,000/75,000 167,000/23,750

1) Based on the closing price of the Commbar8s on the TSX on December 31, 2005 of Cdn. $9.16
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Indebtedness of Management

The following table sets forth all indebtednesshi® Corporation or any of its subsidiaries of eixtividual who is, or at any time during the finélcyeal
ended December 31, 2005 was, a director, execofficer or senior officer of the Corporation andsnadebted to the Corporation or any of its sulasids
As at April 18, 2006, the aggregate amount of indébess owing to the Corporation and its subsielaby all officers, directors, employees and fol
officers, directors and employees of the Corporatipany of its subsidiaries was Cdn$344,221.

Financially
Involvement of the Largest Amount Amount Amount Assisted Securities
Name and Principal Corporation Outstanding Outstanding as at Outstanding as at Purchases Security for
Position or Subsidiary During 2004 December 31, 2004 April 1, 2005 During 2005 Indebtedness
Securities Purchase Program
Joseph F. Conw
President, Chiqi oan from the Cdn$344,221 Cdn$344,221 Cdn$344,221 - 95,200 Common
Executive OfficefY)  |Corporation Shares

(1) Effective January 7, 2003, an outstandireysipurchase loan from Repadre Capital Corporatidr. Conway in the amount of Cdn$694,221 wasiedrforward into the Corporation.
During 2003, the amount of the loan was reduce@dn$344,221. The loan was non-interest bearingrsaedsecured by, and only by, a pledge of 192,00@ron Shares (subsequently
reduced to 95,200 Common Shares following the 28payment. The loan is repayable on May 20, 20@7imcertain other instances, including upon the e&the pledged shares, the
resignation, termination or death of Mr. Conwayairthe discretion of the directors of the Corpioratwith half the after-tax amount of any bonu&pa Mr. Conway by the Corporation.

Other Compensation Matters

Options to purchase an aggregate of 125,000 Conhanes were granted to the Named Executive Offiderg the financial year ended Decembel
2005. Each option entitles the holder to acquire @@mmon Share at an exercise price of Cdn$8.48ddition, restricted share awards were mau
Messrs. Conway, Edey, Olmsted and Phillips on Jan8a, 2006 in respect of the financial year enBedember 31, 2005 equal to an aggregate val
Cdn$722,361 as part of the bonus compensatioretblémed Executive Officers. There are no pensiortfits in place for the Named Executive Officers.

Management Contracts

The Corporation has entered into management andogmpnt agreements (collectively the "Managementeggents") with Joseph F. Conway
President and Chief Executive Officer of the Cogtimn, Grant A. Edey as Chief Financial Officertibé Corporation, Larry E. Phillips as Vice Presig
Corporate Affairs and Corporate Secretary of thepGration, Paul B. Olmsted as Vice President, CatgoDevelopment of the Corporation, Dennis J
as Vice President, Exploration of the Corporatiord alohn McCombe as Vice President, Operations @fGbrporation effective September 1, 2
(collectively the "Key Executives"). Under the Mgeanent Agreements, for the 2006 financial yearhef €orporation the base annual salary for
Conway was fixed at Cdn$500,000, for Mr. Edey wiasd at Cdn$325,000, for Mr. Phillips was fixed@in$300,000, for Mr. McCombe was fixec
Cdn$300,000 and for Mr. Olmsted was fixed at Cdfi20J0. The Corporation has also entered into a gemant services agreement with William
Pugliese for his services as Chairman of the Ba#rdDirectors, under which the annual retainer for. Nugliese was fixed at Cdn$200,000.
Management Agreements contain provisions with reispe termination on death and disability as walltarmination by the Corporation other than
cause, in which case remuneration equal to theie Isalary is to be paid to Messrs. Conway, Edeiid2h Jones, Olmsted and McCombe for 24 mot
and to Mr. Pugliese for 12 months following suchntimation and, in all cases, any outstanding stiatlons become fully exercisable.
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The Management Agreements (with the exception efNfanagement Agreement with Mr. Pugliese) also aiaritchange of control" provisions. Thi
provisions provide that, under certain specifiedtwinstances, a change in control of the Corporatateemed to constitute termination of the applie
Key Executive by the Corporation other than forssgwnless waived by the Key Executive.

The Corporation has extended proposals to seveealutives of Gallery Gold Ltd., following the acgifion of Gallery Gold Ltd., completed on March
2006. The Gallery executives will continue provglimanagement services for an interim period ofnsonths during which time a determination will
made regarding longerm agreements and the appointment of additioffaleos to the Corporation. Gallery executives wi® not continue with tt
Corporation beyond the interim period shall betdito severance payments equal to 12 monthss#f salary, plus one month of base salary for eaal
of service.

Mr. Dennis Jones retired on November 11, 2005.Xnes will be paid severance in the amount of CA0P0O0 payable over 24 months up to Nover
11, 2007.

Compensation of Directors

For the financial year ended December 31, 2005 efrector of the Corporation (other than Messnsglie@se and Conway) received an annual fe
Cdn$12,000 together with Cdn$2,500 for each meatfrthe directors or any committéleereof in which such director participated. Anglsuirector wh
chaired a committee of the directors of the Corponaalso received an annual fee of Cdn$3,000. Ehrtor also received a quarterly grant of
Common Shares.

The directors of the Corporation received an agapegf Cdn$523,134 in remuneration in 2005.

Securities Authorized for Issuance Under Equity Corpensation Plans

The following table sets forth, as of December 3005, information concerning securities authorifedissue under equity compensation plans o
Corporation.

Weighted Average Number of Securities

Number of Securities Exercise Price of Outstanding Remaining Available for Future
to be Issued Upon Options, Warrants and Rights Issuance Under Equity
Exercise of Compensation Plans
Outstanding Options, (Cdn$) (Excluding Securities

Warrants and Rights Reflected in Column (a))
Plan Category (a) (b) (c)

Equity compensation plans previol
approved by

securityholders 4,091,0241) 6.62 5,513, 405

1) Including 602,342 Common Shares to begdswypon the exercise of options held by formeratines, officers and employees of Repadre Capitap@ation.
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Directors' and Officers' Liability Insurance

The Corporation has directors' and officers' litjoinsurance for the benefit of the directors aficers of the Corporation which provides coveragéhe
aggregate of Cdn$25 million for the period from Asg1, 2005 to August 1, 2006. The deductible arhomnthe policy is Cdn$1,000,000 and the 1
premium for the period from August 1, 2005 to Auglis2006 is Cdn$318,390.

REPORT ON EXECUTIVE COMPENSATION
Composition of the Compensation Committee

The members of the compensation committee of thecudirs of the Corporation (the "Compensation Cottem?) up to May 15, 2005 were Donald
Charter (Chairman), Robert A. Quartermain and MdheiNaik. Effective May 16, 2005 the members of@mempensation Committee were Mahendra
(Chairman), W. Robert Dengler, Donald Charter andpen Freedhoff. Prior to January 2000, Mr. Naiiswan officer of the Corporation. 1
Compensation Committee is responsible for reviewang making recommendations to the Board of Dimsctath regard to compensation policies
procedures and reviewing and making recommendatimtise Board of Directors with regard to the comgagion of the Chairman, the Chief Execu
Officer and reviewing and approving the compensatiball other senior executives.

Compensation Policy and Objectives

The Corporation’s executive compensation progrardeisigned to align the interests of executive efficwith the short and lortgrm interests of tt
shareholders. Executive compensation is basedcomaination of individual and corporate performance

Executive compensation is comprised of annual gatamual performance bonuses and lterga incentives in the form of stock options anstrieted shar
units which are granted pursuant to the Share me=iPlan. Levels of compensation are establishedl maintained with the intent of attracting
retaining qualified and experienced executives.

The Compensation Committee considers the performahthe Corporation in determining executive congagion. Corporate performance factors rec
approximately equal weighting with individual pemftance objectives. Corporate performance factasidie financial objectives for earnings and rek
share prices and operational objectives for pradndevels, production costs and annual replacerokrgserves and resources.

Individual performance objectives are developedeach executive in conjunction with the Chief ExeaiOfficer and will vary according to the posit
and responsibilities. Individual objectives areiegxed on an annual basis by the Committee andnée@ded to provide incentives for contributing ha
annual business results and strategic developnfi¢iné €orporation.

As part of its review, the Compensation Commitieéh the assistance of Watson Wyatt, a human regsuconsulting firm, conducted an analysi

executive compensation paid by a peer group of tyvé&orth American based gold mining and resourcenganies. The Compensation Commi
considered the comparative analysis together Wighrésults achieved by the Corporation during e yelative to its corporate objectives.
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In September 2005, the Compensation Committeewede presentation from Watson Wyatt regardingctimeent executive compensation environmn
The Compensation Committee will agree annuallyhenrequirement for independent consulting serviegarding compensation. During the financial -
ended December 31, 2005, Watson Wyatt was paidtfeaking $35,216.15 as advisor to the Compensailommittee. Watson Wyatt provided no o
services to the Corporation or any other committfebe board of directors.

Chief Executive Officer Compensation

The compensation Committee:

€) periodically reviews the CEO responsibilities fhe tCorporatiors Chief Executive Officer and recommends any changehe Board fc
approval;

(b) reviews corporate goals and objectives relevattieéccompensation of the Chief Executive Officer amcbmmends them to the Board
approval;

(c) leads the annual Chief Executive Officer reviewleation process and reports the results of thega®to the Board;

(d) based on the results of the Chief Executive Officevaluation, recommends CEO compensation to teedfor approval; and

(e) reviews, and if appropriate recommends to the Bdardapproval, any agreements between the Corporatnd the Chief executi

Officer, including those addressing retirementnieation of employment or other special circumsesmas appropriate.

The Components of the Chief Executive Offisecompensation are the same as those which appihe tother senior executive officers of the Corfiorg
namely base salary, bonus and Idagn incentives in the form of stock options. THeaman of the compensation Committee presentswamndations (
the compensation Committee to the Board with resfmethe Chief Executive Officer's compensation.sktting the Chief Executive Officer'salary, th
Compensation Committee received recommendatioms ¥iatson Wyatt and reviewed salaries paid to askeior officers in the Corporation, salaries |
to other chief executive officers in the industndahe Chief Executive Officer's impact on the as@iment of the Corporatiohbbjectives for the previo
financial year. The Compensation Committee wasfadi that all such recommendations comply with @@npensation Committez’policy to put th
Corporation in a position to attract, retain andpine qualified and experienced executives. Dutimg financial year ended December 31, 2005,
Conways base salary was Cdn$500,000 and he was grantadhabonus of Cdn$260,000 in recognition of histrdontion to the development of t
Corporation. During the financial year ended Decen8i, 2005, Mr. Conway was also granted optionaurchase 25,000 Common Shares under the
Incentive Plan (see “Option Grants During the FeiahYear Ended December 31, 200%ble above for further details). Mr. Conway wasoaissue
16,000 Restricted Share units representing a \a&l@In$173,280 based on a value of Cdn$10.83 pem@m Share.
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The foregoing report has been provided by the mesniifethe Compensation Committee.

Mahendra Naik (Chairman)
Donald K. Charter
W. Robert Dengler

Stephen Freedho
Shareholder Return Performance Graph

The following graph compares the yearly percentalgange in the cumulative total shareholder retn @dn$100 invested in Common Share:
December 31, 2001 against the cumulative totalettwdder return of the S&P/TSX Composite Index aBdPF SX Gold Index for the five most recer
completed financial years of the Corporation.
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES

Strong effective corporate governance practiceldesn a primary focus of the directors of the Caafion since the Corporation's inception. During
2005 year, the Corporate Governance Committeeeotlitectors of the Corporation (the “Corporate Goaece Committee’ompleted a thorough revit
of the Corporation’s policies and practices intielato the Sarbanes-Oxley requirements.

The directors of the Corporation are committed intaining the highest standard of corporate gamece for the proper operation of the business &
Corporation and the effective protection of therasts of all of its employees and shareholders.

The directors of the Corporation, through the Coapm Governance Committee, are responsible folewang, on a regular basis, proposed chang
legislation, regulations and guidelines, as wejpallic commentary pertaining to corporate govecegoractices. The directors of the Corporationcditibe
view that the Corporation's standards of corpogateernance continue to meet or exceed the goveerr@uogirements in Canada and the United States.

The commitment to sound corporate governance egtbaglond the directors of the Corporation to alhagement and employees of the Corporation
principles of transparency, disclosure and intggniéive been formalized in a code of business canalud ethics for the entire organization and aof
corporate policies for directors which clearly sat the expectations and responsibilities of doectind management with respect to good governding
corporate policies address the expectation thaindividual director will provide strategic directip maintain independence, provide insight and
effectively with management and remain accountabkhareholders and investors.

The following is a description of the Corporatisrtorporate governance practices, which has bepaprd by the Governance Committee of the Boar
has been approved by the Board.

Board of Directors

Independence of the Board

Seven out of the nine members of the Board arepmdgent directors of the Corporation within the mieg of National Instrument 5801 Corporat
Governance Practices (“NI 58-101dnd hold regularly scheduled meetings. Joseph Fw@yp is not independent as he is an officer of Gloeporation
William D. Pugliese is not independent as he wamésly the Chief Executive Officer of the Corpoaati The two proposed director nominees wil
independent directors of the Corporation within itiganing of NI 58-101.

The Board maintains the ability to function indegently of management by following several policésl procedures:

« there are no members of management on the Boaed ththn the President and Chief Executive Offideghe Corporation;

« when appropriate, members of management, incluttiegPresident and Chief Executive Officer, are prasent for the discussion ¢
determination of certain matters at meetings of&bard;
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« the President and Chief Executive OffieeCompensation is considered, in his absence, ¥ tmpensation Committee at least on
year; and

« in addition to the standing committees of the Boardependent committees are appointed from tintarte when appropriate.
Chairman of the Board

The Chairman of the Board, Mr. Pugliese, is indejge of management, other than his role as Chietitwe Officer until January 2003. The prim
roles of the Chairman are to chair all meetingthefBoard and shareholder meetings, and to mahagaffairs of the Board including ensuring the Rbia
organized properly, functions effectively and meattbligations and responsibilities. The Chairfsaresponsibilities include, without limitation, emsg
that the Board works together as a cohesive tedmapien communication and working together with@wmvernance Committee to ensure that a proc
in place by which the effectiveness of the Boaisicommittees and its individual directors can b&@ated on a regular basis.

Meetings of the Board and Committees of the Board

The Board meets a minimum of four times per yeanyally every quarter and following the annual nragtof the Corporatios’ shareholders. Ea
committee of the Board meets at least once eachoyemore frequently as deemed necessary by thkcapfe committee. The frequency of the meet
and the nature of the meeting agendas are depeagentthe nature of the business and affairs wthiehCorporation faces from time to time. The Board’
policy is to hold ineamera meetings at the end of each Board or cosenitt the Board meeting. The following table pregidietails regarding direc
attendance at Board and committee meetings heldgitive financial year ended December 31, 2005.
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Director Board Meetings Attended Committee Meetings Attended

William Pugliese 12 of 12 100% 5 of 5 (GOV) 100%
Joseph Conway 11 of 12 92%
John Boultbee 11 of 17 **** 100% 6 of 7 (AUD) **** 86%
Derek Bullock 12 of 12 100% 2 of 2 (AUD) ***** 100%
5 of 5 (GOV) 100%
Donald Charter 10 of 12 83% 4 of 5 (GOV) (Chair) 80%
5 of 6 (COM) 83%
W. Robert Dengler 80f9* 89% 4 of 4 (COM) *** 100%
Stephen Freedhoff 80f9* 89% 7 of 7 (AUD) (Chair)*** 100%
3 of 4 (COM) *** 75%
Mahendra Naik 12 of 12 100% 2 of 2 (AUD)** 100%
6 of 6 (COM) (Chair) 100%
Robert Quartermain 11 of 12 92% 6 of 6 (AUD) *** 100%
3 of 5 (GOV) 60%
2 of 2 (COM) ** 100%
Committees:

AUD: Audit Committee
GOV: Corporate Governance Committee

COM: Compensation Committee

* Member from April 1, 2005
** Member until May 15, 2005

*** Member from May 16, 2005
*% Member until December 5, 2005

**xx% Member from December 5, 2006

Other Public Company Directorships

The Board has a policy of reviewing directorshipd aommittee appointments held by directors in iofhéblic companies, ensuring each director is &
fulfill their duties and that conflicts of intereate avoided. Only one director serves on the boairdore than three public companies. No direcéovas ol

the board of any other public company with any ottieector of the Corporation. The following talfeovides details regarding directorships and cones
appointments held by the Corporation’s directors @re two director nominees in other public compani
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Director

Other Public Company Directorships

Other Public Company Committee Appointments

\William D. Pugliese

None

None

Joseph E. Conway

None

None

Derek Bullock

CANARC Resources Corporation
High River Gold Mines

Goldcrest Resources
IAbsolut Resources Corporation

Chairman of the Compensation Committee; Men
of the Audit Committee and Health & Safety
Committee

Member of the Audit Committee

Member of the Audit Committee

Donald K. Charter

Breakwater Resources Ltd.

Great Plains Exploration Inc.

Glencairn Gold Corporation

Dundee REIT

Chairman of the Compensation Committee
Chairman of the Compensation Committee; Men
of the Audit Committee

Chairman of the Governance Committee

\W. Robert Dengler

Dynatec Corporation

Denison Mines

Non-Executive Chairman;

Member of the Environmental Health & Safety
Committee

Chair compensation Committee; Chair,
Environmental Health & Safety Committee

Stephen Freedhoff

CryptoLogic Inc.
IBI Income Fund

Chairman, Audit Committee

Mahendra Naik

Fortune Minerals

Robert A. Quartermain Silver Standard Resources Inc. President
Radiant Resources Inc. President
Canplats Resources Corporation
Minco Silver Corporation
Vista Gold Corporation
John T. Shaw Lodestone Exploration Ltd. Chairman
Tri Origin Minerals Ltd. Chairman
John Caldwell AT| Technologies Inc. Chairman of the Audit Committee

Cognos Inc.

Faro Technologies Inc.

Rothmans Inc.

SMTC Corporation Limited

Stelco Inc.

Chairman of the Audit Committee and the
Operational Committee

Member of the Governance Committee and the
Compensation Committee

Member of the Audit Committee, Compensation
Committee and the Governance Committee

Chairman of the Audit Committee and the
Restructuring Committee

Member of the Corporate Governance Committe
and the Pension Committee

Peter Jones

Inco Limited
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Director Investment Requirements

The Board has implemented a policy which requiriesctbrs of the Corporation to hold a minimum o®@ Common Shares. This requirement is t
attained within three years of the implementatidrthis policy or becoming a director of the Corpara, whichever is later, and must be mainta
throughout their tenure as a director. As of thie dieereof, six out of the nine directors have a#dithese director investment requirements. &éection o
Directors” below for details regarding security dialgs of the Corporation’s directors.

Board Mandate

The duties and responsibilities of the Board arsupervise the management of the business andsaffathe Corporation, and to act with a view tod
the best interests of the Company. In dischargisgniandate, the Board is responsible for the ogbtsand review of the development of, among ¢

things, the following matters:

« the strategic planning process of the Corporation;

« identifying the principal risks of the Corporatigusiness and ensuring the implementation of @piatte systems to manage these ri
e succession planning, including appointing, trainémgl monitoring senior management;

¢ acommunications policy for the Corporation to fitgeie communications with investors and otherries¢ed parties; and

« the integrity of the Corporation’s internal contesld management information systems.

The Board also has the mandate to assess theieffezss of the Board as a whole, its committeesth@dontribution of individual directors. The Bd
discharges its responsibilities directly and thiouts committees, currently consisting of the Au@ibmmittee, the Compensation Committee,
Governance Committee, the Nominating CommitteetaadEnvironmental Health and Safety Committee.

Position Descriptions

The Board has developed written position descnigtifor each member of the executive of the Compartiiding the CEO. The Board has develop
written position description for the Chairman oétBoard but has not developed a written positioscdption for the Chairman of each Committee.
Charter of the Audit Committee together with therdates of each of the other Committees definesttieority, roles and responsibilities, organiza
and function of each Committee. The Board belighas the Charters and Mandates in effect provigeaiate position guidance for each Committee
members and for each individual chairing such Cottemi

Orientation and Continuing Education
The Governance Committee, in conjunction with th&i@nan of the Board, is responsible for ensurhreg hew directors are provided with an oriente

and education program which will include writteriormation about the duties and obligations of dimes; the business and operations of the Corpar,
documents from recent Board meetings, and oppaigsrfor meetings and discussion with senior mamesye and other directors.
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The Board recognizes the importance of ongoingcthireeducation and the need for each directorke personal responsibility for this process. Talitate
ongoing education of the Corporatiendirectors, the Governance Committee will: (a)igmically canvas the directors to determine thedining ant
education needs and interests; (b) arrange ongasitation by directors to the Corporatienfacilities and operations; (c) arrange the fugdior the
attendance of directors at seminars or confereotegerest and relevance to their position asraador of the Corporation; and (d) encourage acdit@e
presentations by outside experts to the Board mmngittees on matters of particular importance orrging significance.

Code of Business Conduct and Ethics

The Board has adopted a Code of Business ConducEdrics (the “Code”for its directors, officers and employees. The Gosace Committee h
responsibility for monitoring compliance with the@ by ensuring all directors, officers and empésyeeceive and become thoroughly familiar witt
Code and acknowledge their support and understgrafithe Code. Any nonempliance with the Code is to be reported to thainan of the Aud
Committee or other appropriate person. In additiba,officers of the Corporation conduct audit$etst compliance with the Code. A copy of the Cods
be accessed on the Corporation’s website at wwwvggdancom

The Board takes steps to ensure that directorigeo$fand employees exercise independent judgeimeonsidering transactions and agreements in ¢t
of which a director, officer or employee of the @oration has a material interest, which includeueing that directors, officers and employees
thoroughly familiar with the Code and, in partiayléhe rules concerning reporting conflicts of net& and obtaining direction from the Corporaton’
Director, Risk regarding any potential conflictsiterest.

The Governance Committexetesponsibilities include periodically reviewirtgetcharters of the Board and the charter and mesdg#tcommittees of tl
Board; assisting the Chairman of the Board in éagyout his responsibilities; considering and,hbught fit, approving requests from directors floe
engagement of independent counsel in approprietarostances; preparing and recommending to thedBmaet of corporate governance guidelines, a
of Business Conduct and Ethics and annually a é8tanht of Corporate Governance Practices” to baided in the Compang’management informati
circular; annually reviewing the Boasl'relationship with management to ensure the Basrdble to, and in fact does, function indepengeif
management; assisting the Board by identifyingviitilials qualified to become Board members and mesntfeBoard Committees; leading the Board il
annual review of the Board’s performance; and &isgishe Board in monitoring compliance by the Gogtion with legal and regulatory requirements.

Nomination of Directors

The Nominating Committee, which is composed enticélindependent directors, is responsible for fdgimg and recruiting new candidates for nomina
to the Board. The process by which the Board gudteis that it will identify new candidates is thgburecommendations of the Nominating Comm
whose responsibility it is to develop, and annualbglate and recommend to the Board for approviaingterm plan for Board composition that takes
consideration the following: (a) the independenteach director; (b) the competencies and skiles Board, as a whole, should possess; (c) the @
strengths, skills and experience represented Wy @iaector, and (d) the strategic direction of @mrporation.
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Assessments

The Governance Committee generally monitors théopmaance of the Board throughout the year. On amuahbasis, each director is asked to comple
evaluation form regarding the performance of thapindividual directors and the Chairman. In &ddi the members of the Audit Committee are a
to complete a specific performance questionnaifee Thairman of the Governance Committee review®fathe evaluation reviews and considers
actions or policy changes that may be required.

Committees of the Board

The Board has the following five standing commistee

* the Audit Committee;

« the Compensation Committee;

+« the Governance Committee;

« the Nominating Committee;

« the Environmental Health and Safety Committee.

All of the Committees are independent of managenaadt report directly to the Board. From time todimvhen appropriategd hoc committees of tk
Board may be appointed by the Board. The currembhbeeship of each standing committee of the Boags iollows:

Audit Committee - Stephen Freedhoff (Chair), DelBellock, and Robert A. Quartermain
Compensation Committee - Mahendra Naik (Chair) Révbert Dengler, Donald K. Charter and Stephen Frekéd
Governance Committee - Donald K. Charter (Chaigrdk Bullock, Robert A. Quartermain and William Bugliese
Nominating Committee - Donald K. Charter, DerekIBck and Robert A. Quartermain
Environmental Health and Safety Committee - W. Rbbengler (Chair), Derek Bullock and John T. Shaw

This disclosure statement has been prepared amdwgabby the Corporate Governance Committee.

Report of the Corporate Governance Committee

The Corporate Governance Committee for the 2005 geasisted of Donald Charter, (Chair), William Bugliese, Derek Bullock and Robert
Quartermain.

During the year ended December 31, 2005, the Catp@overnance Committee:

€) reviewed the size and composition of the boardiadctbrs and considered the necessary expertiseegperience for members of
board of directors to effectively discharge thesponsibilities at the board and committee level;

(b) reviewed the individual committee mandates, chamed composition;
(c) reviewed all contracts and arrangements with dirscand related parties in the context of existinglelines for conflicts of interest a
independence;
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(d) recommended to the board of directors the eightinees to stand for election as directors at thaiahmeeting of shareholders helc
May 2005;

(e) reviewed the governance requirements and guidedirisiig from the listing of the Common Shares lo& American Stock Exchange
particular as a result of the Sarbai@dey Act of 2002, requiring the development ofimtal review and control systems during the :

calendar year;

U} developed and carried out a director assessmece¢gspand
(9) reviewed the compensation for directors for the32@ear.

The monitoring of corporate governance is a comtirsuprocess that requires the full commitment bthe directors of the Corporation. The Corpo
Governance Committee will consider the evolvingdglines and recommendations in order to maintagnltest practices for the Corporation and
shareholders of the Corporation.

Submitted on behalf of the Corporate Governance rGitiee.
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS
Except as otherwise disclosed in this Circulartramsactions have been entered into since Jany&§0b or are proposed to be entered into whicle
materially affected or will materially affect theofporation or its subsidiary involving an informeérson of the Corporation, a proposed nomine
election as a director of the Corporation or argoamte or affiliate of any such informed persopmposed nominee.
ADDITIONAL INFORMATION
Additional information relating to the Corporatiomy be found on SEDAR at www.sedar.com. Furthearfaial information is provided in the compara
financial statements and managememiscussion and analysis of the Corporation femibst recently completed financial year. The Cafion will

provide any shareholder of the Corporation, withcharge, upon request to the Secretary of the Catipa:

0] one copy of the current annual information fornthad Corporation, together with one copy of any doent, or the pertinent pages of
document, incorporated therein by reference;

(ii) one copy of the comparative financial statementhefCorporation for the year ended December 3Q5 26gether with the report of 1
auditor thereon; and

(iii) one copy of the management's discussion and asalf/ffie Corporation for the year ended DecembgPGQ5.
APPROVAL
The contents and the sending of the Circular testi@eholders of the Corporation have been approyeke directors of the Corporation.
DATED at Toronto, Ontario this 1®9day of April, 2006.

BY ORDER OF THE BOARD

4 o Vo
e
T

Joseph F. Conway
President and Chief Executive Office
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Schedule A

AMENDMENT RESOLUTION

BE IT RESOLVED THAT:

1,

IAMGOLD Corporation (the "Corporation") is herebythorized to apply for a certificate of amendmenter the provisions of th€anada
Business Corporations Act (the "CBCA") to amend its articles (the "Amendm@nt' increase the maximum number of directors efG@worporatio
from 10 to 12;

notwithstanding that this special resolution hasrbpassed by the shareholders of the Corporatiendirectors of the Corporation are hei
authorized and empowered not to proceed with thngfof the articles of amendment to increase tla&imum number of directors of Corporation;

any one officer or any one director of the Corpiorabe, and each of them hereby is, authorizedeamgowered, acting for, in the name of an
behalf of the Corporation, to execute, under thed s€the Corporation or otherwise, and to delifar filing with the Director under the CBC
articles of amendment in respect of the Amendmaedtsaich other documents as are necessary or desimatmnnection with the Amendment; and

any one officer or any one director of the Corpiorabe, and each of them hereby is, authorizedeamgowered, acting for, in the name of an
behalf of the Corporation, to execute or to causbd executed, under the seal of the Corporatiootiuerwise, and to deliver or to cause t
delivered, all such agreements and other documahts, such form and containing such terms andd@é@mns, as any one of them shall cons
necessary or desirable in connection with the Ammesmt and shall approve, such approval to be coivellysevidenced by the execution thereo
the Corporation, and to do or to cause to be ddrseieh other acts and things as any one of theatii sbnsider necessary or desirable in conne
with the Amendment or in order to give effect te thtent of the foregoing paragraphs of this resmiu
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Exhibit 99.2

| €omputershare

Sth Floor, 100 University Svenus
Toronto, Ontanio MEJ 21
W computershars com

Security Class

Hoider Account Number

B
Form of Proxy - Annual and Special Meeting of Shareholders to be held on May 23, 2006
This Form of Proxy is solicited by and on behalf of Management.
Notes to proxy
1. Every holder has the right to appoint some other person or company of their choice, who need not be a holder, to attend and act on their
behalf at the meeting. If you wish to appoint a person or company other than the persons whose names are printed herein, please insert the
name of your chosen proxyholder in the space provided {see reverse).
2. If the securities are registered in the name of more than one owner (for axample, joint ownarship, trustees, exscutors, efc.), then all those registered
should sign this proxy. IT you are voting on behalf of a corporation or another individual you may be reguired to provide documentation svidencing your
power to sign this proxy with signing capacity stated.
3. This proxy should be signed in the exact manner as the name appears on the proxy
4_If this proxy is not dated, it will be deemsad o bear the date on which it is mailed by Managament 1o the holder.
5. The securities represented by this proxy will be voted as directed by the holder, however, if such a direction is not made in respect of any
matter, this proxy will be voted as recommended by Management. o
ol

™

The securities reprasented by this proxy will be voted or withheid from voting, in accordance with the instructions of the holder, on any ballot that may be
called for and, if the holder has specified a choice with respect to any matter to be acted on, the securities will be voted accordingly.

|

This proxy confers discretionary authonty in respect of amendments to matters identified in the Notice of Meeting or other matters that may propetly come
before the meeting.

o=

This proxy should be read in conjunction with the accompanying documentation provided by Management

Proxies submitted must be received by 5:00 pm, Eastern Time, on May 19, 2006.






+

Appointment of Proxyholder

The unssreigned shareholdens) of LAMGolD Corporation (the “Corparafion™) Print the name of the parzan you ane
herely appoindis) Witiam D, Puglisse, Charman ang a deecor of T oR appointing if this psraon &= somaons
Corpatation or, fzing him, Joseph F- Conway, President, CEO and & director of other than tha Managemsnt

the Cocporaticn Hominsss listed hersin.

as myour proxyhokder with 31 power of substiution and 1o vote i accondance with Te folowsng direction {or i no direclions nave been given, as Te proxynoider sees 81} and ak oher

MaliErs Tan May prupeny Come DEFCIS N8 ANRUS! ang Specia mestng (e Mesl
Cenire, The Exchangs Tower, 130 King Sireet West, Toromao, Orviario on Tuesday, May 23, 2005, 3t .00 p.m. [Foremto fme) and & any adounment thereof,

WOTING RECOMMENDATIONS ARE INDICATED BY [p ey e pia il S § 8 0WER THE BOXES.

1. Amendment of Articles to Increase Maximum Mumber of Directors
Spedal resslution auhanzng the Comoration 1o amend its arfces to increase the mazimum rumbes of girsclors of e Corporation from 40 to 12

Management recommens that yad voiz FOR passng this resciution

of INE SNarenoiers of INWEOLD CIporation [the "Coparation”) to Be N The T5X Camerence

&gainat

Tl
2_Election of Directors
Management recommends Mt you vote FOR 2l of the nominees bsled in the accompanyng Management (nformaton Crouiarn
withnosd
Vo FOR or WITHHOLD & all nominess propesad by Management |:| |:|
withnod
3. Appointment of Auditors
Appoiiment of KPMG LLP Charered Accountants, a5 auditoes of e Corpoeation for e 2nsuing year and suthorizing he directors bo £ their remuneration. l:l |:|
e

Autheorized Signature(s) - This section must be Sgnaiures) B

completed for your instructions te be executed.

Iy authonize you to ot in accordance with myv'our instuciions set out aoove. Wile nereby
rewnke any proey previcusly guen with respect 10 the Meeting. If no voding instrueSons
are indicated abaove, ihis Proxy will be volsd a8 recommended by Managemsnt

Interim Financial Statements ] Annual Report

A3 this BOK if you wod e 10 receive interm fnancial stEements ans acoompanying
Management's Discussion and Anayss by mail

IF you are mot maiing back your prazy, you may register onine 1o receie T2 above fnancial repons) by mai at wwacompulershane comimalingiist

| AR2

GOCE2s,

Wlark this Dax if you wou MOT ke Io receive the Annual Report I:‘
and apcompanying Management's Discussion and Analyss by
mat,

HTba —+



Exhibit 99.3

LETTER OF CONFIRMATION

Computershare

April 27, 2006
Investor Services
To: Alberta Securities Commission 100 University Avenus
Toronto, Crtario
M5J 2¥1

British Columbia Securities Commission Toll Free 1-800-564-8253

www computershare.com  Canada

The Manitoba Securities Commission Australia
Channel Islands
New Brunswick Securities Commission Hong Kong
Securities Commission of Newfoundland and Labrador Germany
. o L [reland
Nova Scotia Securities Commission India.
New Zealand
Ontario Securities Commission Philippines
Prince Edward Island Securities Office South Africa
L'Autorite des marches financiers United Kingdom
Saskatchewan Financial Services Commission USA

Securities Registry, Government of the Northwest Territories
Registrar of Securities, Government of the Yukon Territories
Legal Registries Division, Government of Nunavut

The Toronto Stock Exchange

NYSE

Dear Sirs:

Subject: IAMGOLD Corporation (the "Corporation")

We confirm that the folowing materials were sent by pre-paid mail on April 26, 2006 to the registered holders of Common Shares of the
Corporation:

Notice of Annual and Special Meeting of Shareholders/Management Information Circular
Form of Proxy

Additional Australian Stock Exchange Information

Annual Report 2005

Return Envelope

grwbdPRE

We also confirm that copies of the above-mentioned materials together with a Supplemental Mailing List Return Card were sent by
overnight courier on April 26, 2006 to any financial intermediaries who requested bulk quantities of material in accordance with National
Instrument 54-101.

We are providing this confirmation to you in our capacity as agent for the Corporation.

Yours truly,

COMPUTERSHARE TRUST COMPANY OF CANADA
Agent for AMGOLD Corporation

416-263-9529 (Phone)
416-981-9800 (Fax)



