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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 the Toronto Marriott Downtown Eaton Centecated at 525 Bay Street, Toronto, Ontario, MA@,n Wednesday, May 18, 2011
4:00 p.m. (Toronto time), for the following purpsse

1. to receive and consider the annual report of mamage to shareholders and the audited consolidatezhdial statements of t
Corporation for the year ended December 31, 20&iQtfza report of the auditor therec

to elect directors of the Corporation for the enguear;

to appoint KPMG LLP, Chartered Accountants, as @udif the Corporation for the ensuing year anduthorize the directors to fix th
remuneration

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

Particulars of the foregoing matters are set fantthe accompanying management information circuCanly shareholders of record as at
close of business on April 12, 2011 are entitletetteive notice of, and vote at, the Meeting andajournment or postponement thereof.

Shareholders who are unable to be present in persoat the Meeting are requested to complete, date,gsi and return, in the envelop:
provided for that purpose, the enclosed form of pray. In order to be voted, proxies must be receivedy IAMGOLD Corporation, c/o its
registrar and transfer agent, Computershare Trust @mpany of Canada, by no later than 5:00 p.m. (Toroto time) on May 16, 2011 or, i
the case of any adjournment or postponement of th®leeting, by no later than 48 hours (excluding Satutays, Sundays and holiday:
before the time for the adjourned or postponed Meéng. Electronic voting is also available to registed shareholders for this Meeting
through www.investorvote.comusing the control and access numbers printed on thproxy. Votes cast electronically are in all respes
equivalent to, and will be treated in the exact sas manner as, votes cast via a paper form of proxyurther details on the electronic
voting process are provided in the enclosed form qdroxy. The time limit for deposit of proxies may ke waived by the Chairman, at hi
discretion, and without notice.

DATED at Toronto Ontario as of this 12 day of Ajz011.

BY ORDER OF THE BOARL

15 Lot

STEPHENJ.J. LETWIN
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 (“Circular”) is furnished in conném with managemend’ solicitation o
proxies to be used at the annual meeting (the “Mg¥t of the shareholders of IAMGOLD Corporatiorhét “Corporation”),to be held ¢
Toronto, Ontario, on Wednesday, May 18, 2011, @®4.m. (Toronto time), for the purposes set oth#&accompanying notice of the Mee
(the “Notice of Meeting”).

It is expected that managemensolicitation of proxies for the Meeting will beade primarily by mail, however, directors, officeaac
employees of the Corporation may also solicit peexiy telephone, telecopier or in person in respieitte MeetingThis solicitation of proxies
for the Meeting is being made by or on behalf of th directors and management of the Corporation andhte Corporation will bear the
costs of this solicitation of proxies for the Meetig. In addition, the Corporation will reimburse brokensd nominees for their reason:
expenses in forwarding proxies and accompanyingeriaddé to beneficial owners of the common shareshef Corporation (theCommor
Shares”).

Voting by Proxies

Enclosed with this Circular is a form of proxy. Thersons named in the enclosed form of proxy diees$ and/or directors of the Corporati
A shareholder of the Corporation may appoint a persn (who need not be a shareholder of the Corporatiy other than the person
already named in the enclosed form of proxy to repsent such shareholder of the Corporation at the Meing by striking out the printed
names of such persons and inserting the name of $uother person in the blank space provided thereiror that purpose. In order to b
valid, a proxy must be received by ComputershatesfTl€ompany of Canada, 9th Floor, 100 Universitgdwe, Toronto, Ontario, M5J 2Y1,
later than 5:00 p.m. (Toronto time) on May 16, 2@t1in the event of an adjournment or postponeroétihe Meeting, no later than 48 hc
(excluding Saturdays, Sundays and holidays) bef@é¢ime for holding the adjourned or postponed fuhge

As noted in the Notice of Meeting accompanying tBiscular, shareholders may also elect to voteteaeally in respect of any matter to
acted upon at the Meeting. Votes cast electroyicak in all respects equivalent to, and will Eated in the exact same manner as, votes ci
a paper form of proxy. To vote electronically, irtsted shareholders are asked to go to the wedksiten on the form of proxy and follow t
instructions on the screen. Please note that eaatelsolder exercising the electronic voting optiwili need to refer to the control numl
indicated on their proxy form to identify themsedvia the electronic voting system. Shareholdersishalso refer to the instructions on the pr
form for information regarding the deadline for ot shares electronically. If a shareholder volesteonically he or she is asked not to re
the paper form of proxy by mail.

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



The management representatives designated in thesed form of proxy will vote the Common Shareséspect of which they are appoir
proxy in accordance with the instructions of tharsholder as indicated on the proxy and, if theedh@der specifies a choice with respect to
matter to be acted upon, the Common Shares widbed accordinglyln the absence of such direction, such Common Sharevill be votec
by the management representatives named in such forof proxy in favour of each of the matters referrel to in the Notice of Meeting an
will be voted by such representatives on all othematters which may come before the Meeting in theidiscretion.

The enclosed form of proxy, when properly signeshfers discretionary voting authority on those passdesignated therein with respec
amendments or variations to the matters identifietthe Notice of Meeting and with respect to othetters which may properly come before
Meeting. At the date of this Circular, managemeihthe Corporation does not know of any such amemdspesariations or other matte
However, if such amendments, variations or other mters which are not now known to management of th€orporation should properly
come before the Meeting, the persons named in the&osed form of proxy will be authorized to vote tle Common Shares represente
thereby in their discretion.

Non-Registered Shareholders

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

(@) in the name of an intermediary (an “Intermegiamwith whom the NonRegistered Shareholder deals in respect of the Gm
Shares (Intermediaries include, among others, hanist companies, securities dealers or brokerstees or administrators of a self-
administered registered retirement savings plagistered retirement income fund, registered edanasavings plan and simi
plans); or

(b) in the name of a clearing agency (such as The Gamddepository for Securities Limited, in Canadadahe Depositary Tru
Company, in the United States) of which the Intatiagy is a participan

In accordance with the requirements of Nationafrimaent 54-101 -€ommunication with Beneficial Owners of Securitiés Reporting Issu
of the Canadian Securities Administrators, the Gmapon has distributed copies of the Notice of Nheg this Circular and its form of pro
(collectively the “Meeting Materials”) to the Inteediaries and clearing agencies for onward didinbuto NonRegistered Shareholde
Intermediaries are required to forward the Meetivigterials to Non-Registered Shareholders unlessNie-Registered Shareholders h
waived the right to receive them. Intermediarie®mmfuse service companies to forward the Meetingehds to NonRegistered Shareholde
Generally, Non-Registered Shareholders who havevaited the right to receive Meeting Materials weiliher:

(c) be given a voting instruction formhich is not signed by the Intermediaryand which, when properly completed and signed k
Non-Registered Shareholder aneturned to the Intermediary or its service company, will constitute voting instructions (oft
called a “voting instruction form"which the Intermediary must follow. Typically, theting instruction form will consist of a o
page pre-printed form. Sometimes, instead of the page preprinted form, the voting instruction form will coes of a regule
printed proxy form accompanied by a page of insioms, which contains a removable label with a t@de and other information.
order for the form of proxy to validly constitutevating instruction form, the NoRegistered Shareholder must remove the label
the instructions and affix it to the form of proxproperly complete and sign the form
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proxy and submit it to the Intermediary or its seevcompany in accordance with the instructionshef Intermediary or its servi
company; ol

(d) be given a form of proxyhich has already been signed by the Intermediar(typically by a facsimile, stamped signature), virhig
restricted as to the number of Common Shares healkyfi owned by the NomRegistered Shareholder but which is otherwise
completed by the Intermediary. Because the Interangthas already signed the form of proxy, thisviaf proxy is not required to
signed by the Non-Registered Shareholder when gtibgithe proxy. In this case, the N&egistered Shareholder who wishe
submit a proxy should properly complete the fornpafxy and deposit it with Computershare Trust Campof Canada, 9th Flo
100 University Avenue, Toronto, Ontario, M5J 2°

In either case, the purpose of these procedurés mermit NonRegistered Shareholders to direct the voting of Gleenmon Shares th
beneficially own. Should a NoRegistered Shareholder who receives either a vatisgguction form or a form of proxy wish to attetiuk
Meeting and vote in person (or have another pelstend and vote on behalf of the Non-Registeredrebiudder), the NorRegistere
Shareholder should strike out the names of theopersamed in the form of proxy and insert the NewiRered Shareholdsr{or such otht
person’s) name in the blank space provided ohéncase of a voting instruction form, follow theedtions indicated on the forrim either case
Non-Registered Shareholders should carefully follow th@nstructions of their Intermediaries and their sewvice companies, including thos
regarding when and where the voting instruction fom or the proxy is to be delivered.

Revocation of Proxies

A registered shareholder of the Corporation who swdsmitted a proxy may revoke it by: (a) depositamginstrument in writing signed by 1
registered shareholder or by an attorney authorizegriting or, if the registered shareholder i€@poration, by a duly authorized officer
attorney, either (i) at the registered office aé thorporation (401 Bay Street, Suite 3200, PO Bs&, Toronto, Ontario, M5H 2Y4) at any til
up to and including the last business day precetfieglay of the Meeting, or (ii) with the Chairmafithe Meeting prior to the commencemer
the Meeting on the day of the Meeting; (b) trantindt by telephonic or electronic means, a revacathat complies with (i) or (ii) above &
that is signed by electronic signature provided tha means of electronic signature permit a rédialetermination that the document was cre
or communicated by or on behalf of the registeteatesholder or the attorney, as the case may k{e) ar any other manner permitted by law.

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

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Description of Share Capital and Quorum

The Corporation is authorized to issue an unlimitathber of Common Shares. Each Common Share erititeholder of record to notice of :
one vote at all meetings of the shareholders ofCtbiporation. As at the close of business on A®il 2011, there were 374,747,548 Com
Shares outstanding. The presence of two persornttednto vote at the Meeting, either as sharehaldar proxy holders, and holding
representing more than ten per cent of the ComnhameS entitled to be voted thereat will constitutguorum for the Meeting.
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Record Date

The directors of the Corporation have fixed Apgl| 2011 as the record date for the determinatiadhadge holders of Common Shares entitle
receive notice of the Meeting. In addition to netibolders of Common Shares of record at the dbbesiness on April 12, 2011 will be entit
to vote at the Meeting and at all adjournmentsastponements thereof.

Ownership of Securities of the Corporation

As at April 12t | 2011, to the knowledge of the directors and efficof the Corporation, other than BlackRock, Ifwhich held, as
December 3%, 2010, according to a Schedule 13G filing underSkcurities Exchange Act of 1934, 48,242,755 Com8Biwares, or 12.94%
the Common Shares outstanding as at December, 3010), no person or company, directly or indisedbeneficially owned, or exercis
control or direction over, more than ten per cdrihe votes attached to all of the Common Shar¢standing.

BUSINESS OF THE MEETING

Election of Directors

The shareholders of the Corporation will be askeél¢ct 9 directors of the Corporation as direcforghe ensuing year. Each director so ele
will hold office until the close of the next annuaketing of the shareholders of the Corporatioteambhis office is earlier vacated or until
successor is appointed or elected. The personschamtbe enclosed form of proxy intend to vote thoe election of each of the nominees wt
names are set forth below, unless the sharehofdeedCorporation who has given such proxy hasctie that the Common Shares represe
by such proxy be withheld from voting in respecttioé election of a director of the Corporation. gement of the Corporation does
contemplate that any of the nominees will be unablserve as a director of the Corporation foreghsuing year, however, if that should ot
for any reason at or prior to the Meeting or anypathment or postponement thereof, the persons damthe enclosed form of proxy have
right to vote the proxy for the election of the @@ming nominees and may vote in their discretiontf@ election of any person or person
place of any nominees unable to serve.

The following table sets forth the name, the mypdtity of residence and the principal occupatiormployment of each nominee for electio
director of the Corporation, the year such nomifiest became a director of the Corporation and ribenber of Common Shares benefici
owned, directly or indirectly, or over which cortrar direction is exercised, by each nominee facgbn as a director of the Corporati
Information as to the number of Common Shares li@ally owned, directly or indirectly, or over whiccontrol or direction is exercised by
nominees for election as directors of the Corporats, in each case, based upon information fueddby the respective nominee on the Sy
for Electronic Disclosure by Insiders (“SEDI”), wtvw.sedi.ca and information available to the Corporation g8gril 12t , 2011.
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Year First Beneficially Owned Directly

Became a Or Indirectly or Over Ownership
Name and Municipality Director of Which Control or Target Met*
of Residence Principal Occupation or Employment the Corporation Direction is Exercised Yes/No
W ILLIAM D. PUGLIESE Chairman of the Corporatic 1990 4,335,566 Yes
Aurora, Ontario, Canac
STEPHENJ. J. LETWIN President & CEO of the Corporatir 2010 19,50(8) Yes
Toronto, Ontario, Canac
D EREKB uLLOCK ®) Mining Consultan 1994 22,50(®) Yes
Bobcaygeon, Ontario, Cana
JOHNE. CALDWELL (1.3 Director of the Corporatio 2006 9,72( Yes
Toronto, Ontario, Canac
D oNALD K. C HARTER (. 2,3 President & CEO, Corsa Capital L 1994 142,80( Yes
Toronto, Ontario, Canac
W. R OBERTD ENGLER® 4) Director of the Corporatio 2005 16,00( Yes
Aurora, Ontario, Canac
G uy G. D UFRESNE® Director of the Corporatio 2006 38,20( Yes
Boucherville, Québec, Cana
M AHENDRA N AIK (1.2 Chief Financial Officer, Fundeco 2000 474,60(7) Yes
Markham, Ontario, Canada Inc. (Private Investment Company,

Chartered Accountan

JOHNT. SHAW 4 Director of the Corporatio 2006 10,00( Yes

Sydney, Australii

(1) Member of the Audit and Finance Committee of thardwf directors of the Corporatic

Number of Common Share

(2) Member of the Human Resources and Compensation @tearof the board of directors of the Corporati
(83) Member of the Nominating and Corporate Governanm@@ittee of the board of directors of the Corpanat
(4) Member of the Environmental, Health and Safety Cattex of the board of directors of the Corporati

©®)

Mr. Pugliese also holds options to purchase 38@@&Mmon Shares pursuant to the share option plapmising part of the share incent
plan of the Corporatior
Mr. Bullock also holds options to purchase 7,500n@wn Shares pursuant to the share option plan ésimgpmpart of the share incent

Mr. Naik also holds options to purchase 50,000 Comr8hares pursuant to the share option plan comgrggart of the share incent

(6)

plan of the Corporatior
(7

plan of the Corporatior
(8)

*

Mr. Letwin holds options to purchase 150,000 Comi8bares pursuant to the share option plan comprisant of the share incentive p
of the Corporation

A director must hold a minimum of 5,000 Common $sawithin three years of becoming a director anéhtaim a minimum of 5,0C
Common Shares throughout the dire’s tenure

Further information about the nominees for electisrdirectors of the Corporation may be found @rtost recent Annual Information Fornr
the Corporation filed on the System for ElectroDiacument Analysis and Retrieval (*SEDAR”), at wwedsr.com, and incorporated in tl
most recent Form 40-F of the Corporation filed lre tUnited States on the system for Electronic [Mzathering, Analysis and Retrie
(“EDGAR”), at www.sec.gov/edgar.shtmivhich information is hereby incorporated in tiscular. A copy of the Annual Information Forrr
available, free of charge, to any shareholder upgnest to the Secretary of the Corporation.

Biographies of each of the director nominees arewsein Appendix “A”to this Circular. Peter C. Jones has elected,0bhin choosing, and r
at the request of the board of directors of thepGrmation (the “Board”)to retire from the Board at the close of the Megtifihe Board he
instituted a process to find a replacement for Mnes. In respect of the election of directors Ghgporation has adopted a
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majority voting policy that is described in the @oration’s Statement of Corporate Governance Resfiound later in this Circular.

Appointment of Auditors

Unless authority to do so is withheld, the persoased in the accompanying proxy intend to voteberappointment of KPMG LLP, Charte
Accountants, as auditor of the Corporation untl those of the next annual meeting of shareholderstil their successor is appointed an
authorize the directors to fix their remuneratiflPMG LLP has been the auditor of the CorporatioresiJune 18, 1998. In order to be effec
the resolution with respect to the appointmenhefauditors of the Corporation requires the apgrovenore than 50 per cent of the votes ca
respect of such resolution.

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

2010 2009

Audit Fees® 1,705,00! 1,416,00!

Audit-Related Fee®)

Tax Fees?® 68,00( 207,00(
83,00( 107,00(

Non-Audit Fees® 0 0

Total 1,856,001 1,730,001

@ «Audit Fees”include the aggregate professional fees paid to &RAMP for the audit of the annual consolidated ficial statements a
other regulatory audits and filing

@ «Audit-Related Fees'include the aggregate fees paid to KPMG LLP, far fiiovision of technical, accounting and financigpborting
advice services

@ “Tax Fees”include the aggregate fees paid to KPMG LLP forghevision of corporate tax compliance, tax plagnamd other tax relat
services

(4) " “Non-Audit Fee” mean fees for nc-audit services, which are services other than aeditices

Advisory Vote on the Corporation’s Statement of Exeutive Compensation

The Board has adopted a shareholder advisory wotth® Corporatiors approach to executive compensation, as disclséige following
Statement of Executive Compensation. As a formalodjpinity to provide their views on the disclosdgjeatives of the Corporatios’pay fo
performance compensation model, shareholders kel &s review and vote on the following resolution:

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

The Human Resources and Compensation CommitteéHREC”), and the Board, will take the results of the vote iaccount, as appropric
when considering future compensation policies, @doces and decisions, all of which are to be cteriswith its pay for performan
compensation model (see the Statement of Exec@ompensation for details regarding the compensailutosophy and guidelines of 1
Board and the metrics and process used to assdesnpence as well as whether any compensation ¢ttamséwas retained last year and, if
the mandate of such consultant). The pay for pevdmce compensation model is designed to attraeinrand motive management and pay
actual performance.



STATEMENT OF EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Introduction

This compensation discussion and analysis descthesCorporatiors approach to executive compensation by outlinimg grocesses a
decisions behind what the Corporation paid its atiee officers who were, during or as at the endhef Corporatiors financial year end:
December 31, 2010, the CEO, CFO and three othet higkly compensated executive officers of the ©@oaion (the Named Executiv
Officers” or “NEOs"), including:

e asummary of the Corporati’s 2010 performanci

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

» the Corporatio’s executive compensation philosophy, the objectfés programs, guiding principles and peer gksyj
» the various components of the Corporg’s executive compensation model; ¢

» the 2010 performance criteria, assessments andgmagions

The NEOs for 2010 were:
* Joseph Conway, President and CEO (until Janua018)
» Peter C. Jones, Interim President and CEO (untibisr 31, 2010
» Stephen J.J. Letwin, President and CEO (on and déieember 1, 201(
» Carol Banducci, Executive Vice President & Chiafdticial Officer
» Gordon Stothart, Executive Vice President & Chigletating Office
» Denis Miville-Deschenes, Senior Vice President, Project Develap
» Michael Donnelly, Senior Vice President, Explorat

Compensation Risk Management

The HRCC, and the Board, review and evaluate pialengks related to the design of our compensaiolicies and practices. For example,
potential impact of future short and long term perfance on annual and equity based compensatgiress tested and the vesting or deferr
compensation awards are reviewed to ensure we aiaiah appropriate link between pay and short ang term performance. Neither
HRCC, nor the Board, have identified any poterrigt associated with the compensation practicedbefCorporation that is reasonably likel
have a material adverse effect on the Corporatdém discourage our executives from taking unreaderstiort term and excessive risks thrc
sound risk management practices, including:

» the use of a clawback feature that applies to ethmensation awards made to senior execigiwetentive compensation wh
provides that such payments may be clawed backsaswhere the performance underlying such compenss subsequently foul
not to be confirmed, for example, because of maltedrnings restatements or fra

« annual incentive program awards are capped to Viimidfalls;

» notwithstanding the attainment of any establishedigpmance measures, the amount of cash incentiveisbreceived by al
participant is subject to the discretion of the HR@vhich discretion was not exercised with respeeny NEO in 201C
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incentive awards typically consist of a combinatifrannual, mi-term, and lon-term awards that reflects IAMGOL’s risk profile;

2010 equity based awards included deferred shamstack options. The deferred shares vest ovezaBsy The stock options v
over 4 to 5 years and have a 5 to 7-year term.rébipients of such awards can realize an increasealue of their longerm equit
awards only to the extent that our shareholdersefitehom the appreciation of our stock price; ¢

2011 equity based awards include performance shdte (PSUs) and stock optionstock options vest over a five year period
have a seven year term; PSUs may vest only aftet,n@t before, 35 months provided that a threshdlat least 75% of tt
performance targets are achieved on the following metrics: 1) the short term incentive corporagefgrmance target (descrik
later in this Statement of Executive Compensatiomespect of total shareholder return relativéhi total shareholder return of
S&P/TSX Global Gold Index; and 2) 10% compoundeduah growth rate in production. The performanceriogtare assessed o
a three year period and the final performance terdgéned by the HRCC. The recipients of such awaals realize an increase
value of their lon-term equity awards only to the extent that our shalders benefit from the appreciation of our stpike.

Summary of 2010 Performance

In 2010, the Corporatios’corporate performance exceeded the benchmally gbe Board resulting in a corporate performaratang of 1349
and an operating performance rating of 61.25% fecetive officers (as described later in this Stest of Executive Compensation).

In terms of corporate performance:

the Corporation’s ongear total shareholder return was 11% comparedttdah shareholder return of 26% for the S&P/TSXlazl
Gold Index and, over the last three years, was 1208tpared to a 22% total shareholder return folS&E/TSX Global Gold Inde;
and

the Corporation’s return on capital (“ROC”) was 28%mpared to an average ROC of 13% for the Corjmorat ROC Peer Grot
(defined later in this Statement of Executive Congagion).

In terms of operating performance:

the Corporatiors net operating cash flow was below our threshob4.5 million. The net operating cash flow isctddted befor
tax and is operating cash flow less capital exgenel (including development) and brown fields exalion. Budget gold prices ¢
assumed to adjust the impact of gold price fludtunes;

reserve replacement increased to 253% of produfttienreserve replacement benchmark being 100%oalugtion); anc

health and safety did not meet performance tardets to a fatality at our Niobec Operation. Howewse achieved a 150
conformity to sustainability target

Finally, the HRCC and the Board took into accotnet functional and personal performances of theviddal NEOs, described below, in mak
their compensation decisions for 2010.



Composition of the Human Resources and Compensat@ommittee

The Board has delegated to its HRCC the design afnapensation model that attracts, motivates atainethe highzalibre executive tale
needed to drive the creation and protection of famgn shareholder value and that reflects a papésformance philosophy.

As further described in the Statement of Corpo@deernance Practices, the Board has determinedhdédRCC is to be comprised of at I¢
three directors, each of whom must be independeti¢ruapplicable laws, policies and stock exchangdgsr Each member must also have
skills and/or experience which are relevant tortteandate of the HRCC.

Peter C. Jones stepped down as Chairman of the HRGQ&huary of 2010, following his assumption of tble of interim CEO. Mr. Jones, ol
again, assumed from Donald K. Charter the positib@hairman of the HRCC on November 1, 2010, aisigning from the previous role
interim CEO. The current members of the HRCC are Jdnes, Mr. Charter, Mahendra Naik and W. Roberhdler, all of whom al
independent and have the skills and experiencereztiby the Board and the HRCC mandate. Furthey trave no interlocking relationsh
among themselves.

Role of the Human Resources and Compensation Corten

As part of its Board approved mandate (which isaexied upon in the Statement of Corporate Govern@raetices found later in this Circuli
the HRCC:

» recommends to the Board the goals and objectiveedo@n the corporate strategy adopted by the Bagainst which tr
performance of the CEO and other executive offiegesassesse

» reviews the CEQ responsibilities periodically and makes recomratinds for changes, as the case may be, to thedBioz
approval,

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

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

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

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

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

* reports to the Board on the Corporat®mrganizational structure, implementation of exeeuofficer succession programs,
compensation practices, human resources practickex@ecutive development programs;

* reviews the operation and administration of thepOaatior's retirement benefit plan

9



Activities of the Human Resources and Compensatommittee in 201(
The HRCC met eight times in 2010. In the perforneaoicits mandate, the HRCC:

» assessed the effectiveness of the existing compensaodel, which included a review of the Boarddompensation philosopl
methodology and program design compared to the dZatipn’s peer groups (identified below under Pay and Peidace Pel
Groups) to ensure relevancy and appropriatel

» assessed the performance of executive officersisig@bard approved objective
e approved minimum share ownership requirementsi@ekecutive officers

» engaged the services of an external compensatiosuttant to provide independent advice and expedis executive compensat
matters;

» recommended to the Board the corporate, functiandlindividual performance objectives and benchmérkthe executive officel
with a view to advancing the corporate strategypaeid by the Board; an

» recommended to the Board the compensation payabéspect of the performance of individual exeaititficers.

Managemen's Role in Compensation Decision Making

The CEO sets personal objectives with the execsitivat are consistent with the corporate strateigpted by the Board at the beginning of ¢
year. Based upon the CEO’s year-end assessmehé gfetrformance of the individual executive agathstindividuals objectives, guideline
benchmarks and industry practice, the CEO putsdoiwecommendations to the HRCC for consideratidh vespect to base salary incre:
and both short-term cash incentives and long-tequitg incentives in respect of individual execusive

The CEO prepares a draft of his own personal obgstand finalizes the personal objectives agaimith he will be assessed by the HRCC.
HRCC reviews CEO performance against these perstmattives and corporate performance. Compensatioommendations are then mad
the Board.

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

Compensation Consultants

The HRCC from time to time retains compensationsadtants to provide expert, independent adviceegpect of compensation decisions.
role of consultants is to support the HRCC anddbaaly on instructions provided or approved by HIRCC Chair. A consultant does
perform work other than work pre-approved in wutioy the HRCC Chair.

Hugessen Consultants was engaged by the HRCC i t20frovide independent advice to assist withrgaleviews for certain NEO positio
and with the preparation of the Compensation Dsiomsand Analysis section of the Proxy Statemeiat.wWwork was performed by Huges:
other than at the request of and for the HRCC. HIREC reviewed and ensured the independence of ldagda connection with the supg
provided. The fees paid to Hugessen in 2010 tat&l64,123 of which $43,000 was for
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the preparation of the Statement of Executive Caregon and $121,123 for market competitive reviews

Decisions and recommendations to the Board madbdyHRCC are its responsibility and may reflectdeg and considerations other than
information and recommendations provided by comagms consultants.

Executive Compensatio— Philosophy and Strategy

The HRCC reviews, for approval by the Board, thsigle and competitiveness of the Corporatioekecutive pay for performance compens:
program. The fundamental objective of the Corporatis the long-term creation and protection of shalder value and the Corporatien
executive compensation system is designed to:

e attract, retain, motivate and reward t-calibre executive talent through competitive pagcpices;
» link the compensation model directly to specificpmrate, operational, functional and personal perémce objectives
* motivate higl-performers to achieve exceptional levels of perforoe through rewards; a

* encourage and require executives to own shardseoforporation to more fully align the interestaxtdnagement with the intere
of shareholders

The Corporation’s commitment to linking pay withrfmemance is reflected in the percentage of NEO memsation that is ‘at riskhrough th
use of short term and long-term incentive compémsdhat pays out only if performance goals areiead. While the percentage of ‘at risk’
compensation varies with the position of the NEOegach case it comprises a majority of total corapgan.

To further enhance the Corporatisipay for performance compensation model, the Catjpm has taken steps necessary to ensure theattine
compensation may be lawfully “clawed badk’ cases where the performance underlying such easgiion is subsequently found not tc
confirmed, for example, because of material easnegtatements or fraud.

Pay and Performance Peer Grou|

The HRCC reviews data from peer or market compagoups when determining total compensation awévedse salary, short and lobeyr
incentives) for individual executives. Market corrgtar groups are carefully selected to ensure aiitjil of scope, size and complexity and
such groups are representative of the market witliich the Corporation competes for leadershipntaleach of the companies included in
comparator groups had the following attributes:

* industry classification: diversified metals and mg including precious metals and gc
» market cap of approximately half to two times IAMGD

e publicly traded on the TSX or major US exchanget

e headquartered in Canac
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The Corporation uses the peer group as a refeqgriot only and does not target median or any ofleecentile of the group when setting N
compensation levels. Particularly, the HRCC revigdwata from:

» ageneral comparator group consisting of intermafionining companies for purposes of overall conspéion strategy, namel
. Agnico Eagle Mines Ltd
. Centerra Gold Inc
. Eldorado Gold Corg
. First Quantum Minerals Ltc
. Franco Nevada Corporatic
. HudBay Minerals
. Inmet Mining Corp.
. Ivanhoe Mines Ltd
. Kinross Gold Corp
. Lihir Gold Ltd.
. Lundin Mining Corporatior
. Osisko Mining Corp
. Randgold Resources Lt
. Silver Wheaton Coryg
. Yamana Gold Inc. (these companies, collectiveljndpéhe Corporatic’s “Peer Grou™);

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

. Agnico Eagle Mines Ltd

. Centerra Gold Inc

. Eldorado Gold Corg

. First Quantum Minerals Ltc

. Goldcorp Inc.

. HudBay Minerals

. Inmet Mining Corporatiot

. Kinross Gold Corporatio

. Lundin Mining Corporatior

. Yamana Gold Inc. (these companies, collectivelyndpéhe Corporatic’s“ROC Peer Grol”); and

e industry surveys from Pricewaterhouse Coopers dtinguTowers Watson, and Hay Group as a genedit#tor (no specific pe
group was assessed against in this survey ¢
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Components of Executive Compensation

The compensation of the Corporatisréxecutive officers is made up of the followingeficomponents, all designed to align the interekthe
NEOs with those of shareholders in the I-term creation and protection of shareholder value.

Base Salary:Base salary levels for executive officers reflddtthe scope, complexity and responsibility of ttude of the executiv:
(ii) competitiveness with salary levels for similpositions at companies included in market compargtoups; and (iii) the executiwe’
experience and sustained performance. Comparatarketnanalysis and individual performance assestsmmrtur at least annually
ensure compensation remains competitive and rspkriodic base salary adjustments when necessagmain competitive. While pe
group salary levels are used as a reference pbenCorporation does not target median or any gibesentile.

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

Long-term Incentive Plan (“LTIP”) : The Corporatiors LTIP is also performance based. Grants undeL1HE may take the form
options and/or shares. In 2011 the link to perforoeawill be further strengthened with the additidrperformance share units. The LTIl
an integral part of compensation with respect tecexive officers and is designed to: (i) align thterests of executives with those
shareholders; (ii) focus efforts on improving stmeleer value and the Corporation’s lotegm financial strength; and (iii) provide
retention incentive to continue employment with tBerporation by providing executive officers withet opportunity to acquire
increased financial interest in the Corporation.

LTIP grants are awarded based on the annual pesforenof the executive and the Corporation usingémee performance criteria use
determine the size of the STIP grant for the prixgptiscal year. LTIP grants are generally targdtetiave a value in the range of 509
200% of any STIP grant. Actual LTIP grants areagehe discretion of the board based on the recamdatens of the HRCC.

LTIP grants take into account previous equity &ients awarded, the then current level of equétg by an executive, the level of eq:
awards granted as a percentage of the outstandingion shares of the Corporation, the option prafesirrent options, the disposition
equity by those to which it has been granted, émeaining vesting status of outstanding equity agart such other similar informatior
the HRCC and Board may consider appropriate. Theevattributed to equity award recommendationshey HRCC is based on mar
value at the time of grant.

Executive Share Ownershipwith a view to further aligning the interests o&thxecutive with those of its shareholders, thepGatior
has implemented a policy for its executives to @asnrequired, a number of Common Shares within thieses of being hired or witk
three years of the implementation of the policydorrent executives.
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Share ownership requirements include:

Share Ownership Requiremen

Executive Position (# of Shares/DSUs)

President & CEC 125,00(
Executive Vice Presidel 48,00(
Senior Vice Presidet 30,00(
Vice Presiden 20,00(

Employee Benefits Benefits include health and life insurance besefi defined contribution pension plan and sharehase plan. Tt
Corporation’s executive officers participate equail the benefit programs available generally tasad employees.

The Corporatioris Approach to Determining Incentive Compensation

With respect to the determination of incentive cemgation awards, performance criteria which refleetkey corporate objectives for the y
are recommended by the HRCC and are approved §ahel. Corporate objectives are designed to reflexse goals which drive or reflect
long-term creation and protection of shareholdéuea

The performance criteria used by both the HRCC a#arits recommendations, and by the Board, to ntakeiltimate compensation decisic
are reviewed annually, in conjunction with the aanbudgeting process. This ensures performancerieriare kept up to date with performa
expectations and industry competitiveness. It ipdrtant to note that, in addition to an annual eatbn of specific corporate, operatiol
functional and personal performance benchmarksptieeall approach taken by the HRCC to align pathwerformance is examined reguli
as the Corporation and marketplace evolve.

The HRCC applies the results of its annual and celmmsive review to a determination of both shemntand longerm incentive awards f
individual NEOs. Performance criteria establishgdtibe HRCC require that executive officers be eatdd against corporate, operatio
functional and personal targets, designed to dheeong-term creation and protection of shareholddue. For example, the lorigrm creatio
and protection of shareholder value is demonstrbyedi) relative share price performance over twtéch the corporate performance metri
designed to reflect; and (ii) financial performamdéehe Corporation which the operating performamedric is designed to reflect.

The nature of the position and responsibilitieshef particular executive officer dictate the pemiance criteria to be applied and their respe
weightings. For example, an executive officer whpgacipal responsibilities involve an oversighttbe operation of the Corporatiegimine:
will have, compared to the other executive officargreater weighting assigned to the operatinfppeance target, whereas the CEO will ha
greater weighting assigned to corporate performance

Target levels of performance on these criteria esablished as guidelines and are not applied laaré and fast formula. The HRCC
determined that fixed formulas too often lead tousmwvanted result that does not accurately refleat performance and believes that
experienced discretion of the Board should be thmate determinant of final, overall compensatioithin the context of those pmretermine
guidelines.

The process outlined above has been adopted tadpreeme certainty for the executive and the Ba@ardo how performance will be asse:
and rewarded while providing the necessary fleitibtb ensure fairness.
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2010 Salary, Performance Criteria, Assessment anddntive Compensation Decisions

The following sections provide a detailed discussid salary decisions for 2010 and the use of ahgmeformance criteria to determine N
incentive compensation for 2010.

Base Salary

In aggregate, base salaries for executive officeeeased 3.0% from 2009. The HRCC considered ingdsends and distinguished betw:
performance levels when determining base salargases.

2010 Performance Criteria and Weightings

The performance criteria, targets and weightingsgagd to criteria by the Board for NEO shtatm incentive compensation in 2010 wer
follows.

STIP Target

Personal
Performance

Named Executive (% of Base Operating Corporate Functional
Officer Salary) Performance Performance Performance Multiplier
Stephen J.J. Letwin
President and CE®@ N/A N/A N/A N/A N/A
Peter Jones
Interim President and CE®) N/A N/A N/A N/A N/A
Joseph Conway
President and CE®) N/A N/A N/A N/A N/A
Carol Banducci
Executive Vice President & Chief Financial Offic 65% 25% 50% 25% 1.1
Gordon Stothart
Executive Vice President & Chief Operating Offit 65% 50% 30% 20% 1.0
Denis Miville-Deschene:
Senior Vice President, Project Developm 50% 20% 30% 50% 1.0
Michael Donnelly
Senior Vice President, Exploratit 50% 20% 30% 50% 1.1
Footnote:

(1) Stephen J.J. Letwin did not participate in the 28T0P as per his employment agreement. Mr. Le's start date was November 1, 20

(2) Peter Jones did not participate in the 2010 STIRTdP. Mr Jones was interim President and CEO fitamuary 1, 2010 to October
2010.

(8) Joseph Conway did not participate in the 2010 SFIPTIP. Mr Conwa’s end date was January 15, 2C
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Shortterm incentive compensation is capped at 2 timd$ $drget. The operating, corporate, functional patsonal performance criteria i
targets established by the HRCC for 2010, and baseshich the 2010 compensation awards were recardeteand approved by the Board,
comprised of the components described in the fofigvgections.

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

Performance Measurement Categon Performance Metrics
Operating Performanc Net Operating Cash Flow (60% weightir
Reserve Replacement (25% weighti
Safety (7.5% weighting
Sustainability (7.5% weighting

Corporate Performanc One Year Total Shareholder Return (25% weight
Three Year Total Shareholder Return (25% weight
Return on Capital (50% weightin

Operating Performance: Operating performance is determined by referenasetooperating cash flow, reserve replacement aadtth safet
and sustainability performance. The effective weigds to the constituents are: net operating chst (60%), reserve replacement (25%), se
(7.5%) and sustainability (7.5%).

Weighted
Average
2010 Weighting Performance
Performance
Factors Actual Result % Level
Net Operating Cash Flo $54.5M 0% 60.(% 0%
Reserve Replaceme 25%% 20C(% 25.(% 50%
Health, Safet 0% 0% 7.5% 0%
Sustainability 4 15C% 7.5% 11.2%
Operating Performance Rating: 61.25%

2010 Net Operating Cash Flow (60% weight)

The net operating cash outflow is calculated betareand is operating cash flow less capital expgares (including development) and brc
fields exploration. Budget gold prices are assuineaatljust impact of gold price fluctuations. Themer may be adjusted for significant char
in capital expenditure or changes to planned ptgjeagress and is capped at 175%.

The 2010 net operating cash flow budget was $12BN\t was considered status quo and given an 80%shamltiplier. A target cash flow w
set at $138M and if this target was met, the banukiplier would be increased to 100%. A stretafyé cash flow was set at $150M and if
target was met, the bonus multiplier would be iasesl to 175%. The company achieved a cash flov46#. This was less than the thresl
level of $119M. Therefore, a 0% bonus multipliersvegplied.
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2010
Performance

Net Operating Cash Flow Performance Level Result
Net Operating Cash flow (millions : $119M $125M  $138M  $150M $ 54.5M
Target Bonus Multiplier
80%
50% (budget 100% 175% 0%

2010 Reserve Replacement (25% weight)
Reserve replacement takes into account only thesninat are currently operating and does not a¢dourthe contribution of exploration
development projects, new projects or acquisitmmihie impact of increases in gold price alone.

Reserve replacement nearly tripled the expectg#68% of production versus a 100% expectation)amd result, achieved the maximum 2!
target bonus multiplier.

2010

Performance

Reserve Replacement Performance Leve Result

Reserve Replacement (ounces’s) 50% 75% 100% 150% 200% 253%
Target Bonus Multiplie 0% 50% 100% 150% 200% 200%

2010 Safety (7.5% weight) and Sustainability (7.58ight)

The health, safety and sustainability score is dhagmong other related components, on the sewendyfrequency of disabling incidents dui
the year, noting that any fatality results in aozecore. Safety is based on the Corporasi@uirrent objective of a 15% to 25% reduction inFDU
for every mine over any 3 year rolling period, pated regionally and corporately or, ultimatelyrazaccidents.

The benchmark is DART frequency per 200,000 hotlihe sustainability factor is based on the sevesftyncidents and other environmer
accomplishments within the given year.

Achievement on the sustainability performance faetaceeded expectations with a 150% conformity mrirenmental targets. However, hei
and safety performance did not meet expectationalthl & safety performance was below expectatioitls an overall performance factor of |
due to a fatality at the Niobec Operation and befarget performance on DART.
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2010
Performance

Health & Safety Performance Levels Result
Health & Safety 1 2 3 4 1
Target Bonus Multiplie 0% 100% 150% 200% 0%
2010
Performance
Sustainability Achievement Level Result
Environmeni 1 2 3 4 4
Target Bonus Multiplie 0% 75% 100% 150% 150%

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

In order to reduce the distortion of any extraoadiily positive or negative year due to a mecurring event, total shareholder return is cosrsic
equally in terms of total shareholder return ovee gear (50%) and three years (50%). Furthermoreegate the effect of gold price fluctua
on the Corporation’s return, total shareholdermets assessed relatively against the S&P/TSX GlGioéd Index.

2010 Weighted Average
Performance Weighting
Performance
Factors: Level % Level
Total Shareholder Retu 10C% 50% 50%
Return on Capite 16<% 50% 84%
Corporate Performance Rating: 134%

2010 Total Shareholder Return (50% weight)

For a 100% score in the total shareholder returegoay, the Corporatios’total shareholder return must be at least 1258 eofotal sharehold
return of the S&P/TSX Global Gold Index with a cafp200% on the score that can be obtained. Whike applies to situations where st
performance is increasing as well as decreasimrgHRCC may exercise its discretion to reduce fastightings in situations where the st
performance is down in absolute terms, even if dbwiess than the referenced index.
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Total Shareholder Return (TSR)(50% Weight)

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

The multiplier is defined as the CorporatisiTSR (share price appreciation plus dividendsiddiy by the same measure of the S&P/TSX 1
Index. For example, if the Index TSR is 10%, thep@oation must achieve 12.5% in order to receiy@egormance rating of 100% for t
factor. As indicated above, the total amount igesttito a cap of 200%.

The Corporation experienced total shareholder metdirl1% and 120% over one and three years, régphgtcompared to a total sharehol

return of the S&P/TSX Global Gold Index of 26% a22% over one and three years, respectively andtifexefore earned the maxim
performance multiplier of 100%.

1 Year Return (25% weight)

IAMGOLD 11%
S&P/TSX Global Golc _26%
Performance Multiplier 0%
3 Year Return (25% weight)

IAMGOLD 12(%
S&P/TSX Global Golc _22%
Performance Multiplier 20C%

2010 Return on Capital (50% weight)

Return on capital is defined as pre-tax cash flowarnings from operations divided by the sum ef@orporatiors shareholder equity, minor
interest and longerm debt, net of cash and cash equivalents aresiments. Return on capital is compared to theageereturn on capital of t
Corporation’s ROC Peer Group. For a 100% targeiay, the Corporatios’return on capital must exceed 125% of the ROC Bemup retur
on capital and is subject to a cap of 200%.
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Return on Capital (ROC) (50% Weight)

ROC Performance Relative to Peer Groug Target Bonus Multiplier
<90% 0.0 Multiplier
100% + 0.5. Multipliel
125% + 1.00 Multipliel
200% + 2.00 Multipliel

The 2010 return on capital expectation was to aehl0% as compared to our peers, and if this tavge met, the bonus multiplier would
50%. A target return on capital was set at 125%oaaspared to our peers, and if this target was thetponus multiplier would be increasei
100%. A stretch target return on capital as contpaoeour peers was set at 200% and if this targest met, the bonus multiplier would
increased to 200%. The company'’s return on capfta3% was 177% as compared to our peer gowgturn of 13%. This exceeded the ts
and was slightly short of the stretch target. TRGE approved a 134% bonus multiplier to reflectaheve target performance.

Actual
Performance

Return on Capital Compared to ROC Peer Groug Result
Compared to Peer Grou 90% 10C% 125% 20(% 177%
Target Bonus Multiplie 0% 50% 10C% 20C% 134%

Functional and Personal Performance Criteria

The functional and personal performance targetedch of the NEOs for 2010 are presented and disdusgether in the following section. -
targets are related to and dependent on the plartisasition held by the individual NEO and how thdividual performs in a particular role.
Functional Performance: Functional performance is the performance, withidgetary constraints, of the function over whibh executiv
officer has principal oversight:

 The CEO is responsible for establishing and ovémgethe implementation of the strategic directidrihee Corporation and execut
succession plannin

e The Executive Vic-President & Chief Operating Officer is responsitaleoversight of the Corporati’'s operating performanc

» The Executive VicdRresident & Chief Financial Officer is responsifide overseeing financial strategies, financial ming and th
establishment of internal controls to provide aateiand complete reporting across the organize

* The Senior Vic-President of Exploration is responsible for oveirsgéhe Corporatic’s exploration activities
* The Senior Vic-President of Project Development is responsiblef@rsight of management and development of cotpgnejects

20



Named Executive Officer
Stephen J.J. Letwin
President and CE®
Peter Jones
Interim President and CE®
Joseph Conway
President and CE®
Carol Banducci
Executive Vice President and Chief
Financial Officer

Gordon Stothart
Executive Vice President and Chief
Operating Officer

Denis Miville-Deschene:
Senior Vice President, Project
Development

Michael Donnelly
Senior Vice President, Exploration

Footnotes:

Functional Performance

Performance Targets

2010
Weighting

2010
Performance

Score

secure bank credit

complete equity financing

reduce effective tax rate

ensure successful transition to
International Financial Reporting
Standards within regulatory
deadlines

ensure zero fatalities, level 4 he:
and safety incidents and level 4
environment or community
incidents

complete 100% of safety leadinc
indicators

provide an effective 2010 budge

achieve Essakane and Niobec
production goals

achieve cash cost goal for existil
operations

implement operations and projec
development succession ple

achieve Essakane project
deliverables

achieve Niobec paste backfill plant
and mill expansion project
deliverables

complete feasibility study for the
Sadiola deep sulphide deposit and
determine whether to make a
development decision

achieve Westwood project
deliverables

mane an economic grassroots
discovery on one or more project:

increase reserves and resources

complete current drill programs

Establish high level corporate
exploration standarc

N/A

N/A

N/A

25%

20%

50%

50%

N/A

N/A

N/A

80%

60%

80%

80%

2010
Actual
Weighted

Score®

N/A
N/A

N/A

20%

12%

40%

40%

(1) Stephen J.J. Letwin did not participate in the 28T0P as per his employment agreement. Mr. Le's start date was November 1, 20
(2) Peter Jones did not participate in the 2010 STIRTdP. Mr Jones was interim President and CEO fianuary 1, 2010 to October

2010.

(3) Joseph Conway did not participate in the 2010 SF¥IPTIP. Mr Conwa’s end date was January 15, 2(

(4) Numbers are rounded to the nearest whole percer
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Personal Performance: Personal performance is evaluated by the HRC@ims of the level of accomplishment of the functibgoal:
established by the CEO and approved by the HRCCamndssessment of each executiveérformance in the areas of leadership s
teamwork, succession management, mentoring, iniowyadnd general management ability and contriloufar each executive for the year
2010, the Board approved a change to the persarédrmance factor. The Board is placing greater leas[® on personal performance
introducing a personal performance multiplier. Baed performance will now modify the total performea score by a factor that will range fr
0.8to 1.2.

Overall Achievement for 2010

The table below sets out the overall achievemenhefperformance criteria used by the HRCC in respgéeach NEO (% shown in brack
represent the target weightings), and the totdbpmance score used to arrive at the compensatimmtmendation to the Board

Operating Corporate Functional Personal Total

Named Executive Performance Performance Performance Performance Performance
Stephen J.J. Letwin

President and CE®@ N/A N/A N/A N/A N/A
Peter Jones

Interim President and CE® N/A N/A N/A N/A N/A
Joseph Conway

President and CE® N/A N/A N/A N/A N/A
Carol Banducci

EVP & Chief Financial Office 15%(25Y%) 67%(50% 20%(25% 1.1 112%
Gordon Stothart

EVP & Chief Operating Office 31%(50% 40%(30% 12%(20% 1.C 83%
Denis Miville-Deschene:

Senior Vice President, Project Developm 12%(20% 40%(30% 40%(50% 1.C 92%
Michael Donnelly

Senior Vice President, Exploratit 12%(20% 40%(30% 40%(50% 1.1 101%
Footnotes:

(1) Stephen J.J. Letwin did not participate in the 28T0P as per his employment agreement. Mr. Le's start date was November 1, 20

(2) Peter Jones did not participate in the 2010 STIRTdP. Mr Jones was interim President and CEO fitamuary 1, 2010 to October
2010.

(8) Joseph Conway did not participate in the 2010 SFIPTIP. Mr Conwa’s end date was January 15, 2C

Short Term Incentive Determinations

Consistent with the HRCC’s pay for performance gdophy and program, the sheetm incentive, as a percentage of base salary
determined in light of the total performance offeat the Named Executive Officers. Closely reflegttotal performance, the approximate ac
incentive received, and that which was targetethbyHRCC for the most recently completed finangedr are as follows.
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STI Target

Total

Performance (a: STI Earned for STI Earned in
(% of Base 2010 (% of Bas
shown in the 2010 (Paid in
Named Executive Salary) above table) Salary) 2011)
Stephen J.J. Letwin
President and CEO® N/A N/A N/A N/A
Peter Jones
Interim President and CEO @ N/A N/A N/A N/A
Joseph Conway
President and CEO® N/A N/A N/A N/A
Carol Banducci
EVP & Chief Financial Officer 65% 112% 73% $ 294,01(
Gordon Stothart
EVP & Chief Operating Officer 65% 83% 54% $ 260,34:
Denis Miville-Deschene:
Senior Vice President, Project Developmer 50% 92% 46% $ 154,49¢
Michael Donnelly
Senior Vice President, Exploration 50% 101% 51% $ 158,12¢
Footnotes:

(1) Stephen J.J. Letwin did not participate in the 28T0P as per his employment agreement. Mr. Le's start date was November 1, 20

(2) Peter Jones did not participate in the 2010 STIRTdP. Mr Jones was interim President and CEO fianuary 1, 2010 to October
2010.

(3) Joseph Conway did not participate in the 2010 SFIPTIP. Mr Conwa’s end date was January 15, 2(

Long-Term Incentive Determinations

LTIP grants awarded in 2010 were based on the Z@8rmance of the executive and the Corporatisessed using the guidelines
performance criteria used to determine the sizb@R009 STIP grant. While recipients may receigeeater or lesser LTIP grant value base
their annual performance and the annual performahtiee Corporation, LTIP grants are generally ¢ééed to have a value in the range of 50
200% of the STIP awarded to the NEO.

When determining where an executive’s ldegn incentive compensation falls within the ran§&0% to 200% of the STIP awarded, the HF
first considers the corporate and operating peréome results relative to established benchmarksthéu consideration is given to 1
executive's performance results relative to funwicand individual targets. Options generally cosgmbetween 5050% of LTIP compensatit
and performance shares comprise the balance.
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Based on these considerations NEO LTIP awardsGb® 2vere determined as follows:

# of Options Earned

STIP Earned for 200¢ 2010LTIP 2009 and Granted i
(% of 2009 (as % of

Named Executive Base Salary) 2009 STIP 2010
Stephen J.J. Letwin

President and CE® N/A N/A 150,00(
Peter Jones

Interim President and CE® N/A N/A N/A
Joseph Conway

President and CE® N/A N/A N/A
Carol Banducci

EVP & Chief Financial Office 55% 184% 63,95(
Gordon Stothart

EVP & Chief Operating Office 65% 165% 83,25(
Denis Miville-Deschene:

SVP, Project Developme 46% 184% 45,80(
Michael Donnelly

SVP, Exploratior 47% 161% 38,50(
Footnotes:

(1) Stephen J.J. Letwin was granted options as parhjgoyment agreement. Mr. Letv's start date was November 1, 20

(2) Peter Jones did not participate in the 2010 STIRTdP. Mr Jones was interim President and CEO fianuary 1, 2010 to October
2010.

(3) Joseph Conway did not participate in the 2010 SF¥IPTIP. Mr Conwa’s end date was January 15, 2(

Performance Graph

The following graph illustrates how the trend in ®Hotal compensation for the Corporatierflve most recently completed financial ye
compares with the trend in the Corporat®performance as measured by the cumulative togabbolder return of the Corporation compare
the cumulative total shareholder return of the SBIX{ Composite Total Return Index and S&P/TSX Galdex over that same period. Tt
NEO Compensation is the annual compensation oNE@s, in the aggregate (the sum of base salaryt-term incentive bonus and grant ¢
fair value of share-based and option based awandiénaludes all other compensation).

Overall, the change in total NEO compensation dverfive year period has been relatively flat ug@L0 when compared with the change ir
Corporations cumulative total shareholder return. In 2006ItbtEO compensation increased more rapidly thaal sftareholder return (owi
to an increase in the value of loterm incentives granted). Over the next three ydatal NEO compensation remained relatively camstehile
total shareholder return fell in 2008 and then rsigmificantly in 2009. In 2010, compensation irased significantly as a result of the C
transition during the year. Total NEO compensaénded the five year period in line with cumulatioeal shareholder return.

24



250 12,000
200
150
100 -
50
+] — t t + t + t — t t f t 1 t 1 — 1 t t t — 1 + t + 0
o F A ) A O O F A ) A © D F A I A O D F A I A 0o D F A ) A& O D
i1 o7 [k} o 10
e [MG-T e SBP/TSH COMPOSITE =S &P/TSH GLOBALGOLD ——Total Neo Compensation [in 000's)

Summary Compensation Table

The following table sets out the total compensatiotually paid the Named Executive Officers in thest recently completed financial yea
well as two previous financial years, to the extdet Named Executive Officer was employed with @wporation, and all of the constituent:
total compensation
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Non Equity Incentives

Annual LT
Incentive Incentive Pension Value

Name and Principal Position Share Basec Option Based Plans All Other

(1) Year Salary Awards (2) (6, Awards (3) (6) (6) Plans (4) Compensation (5 Total Compensatior

Stephen J.J. Letwin

©) 201C USD 125,99: 1,433,43. 1,351,82 — — — 6,56¢ 2,917,80!

President and CE CAD 129,80¢ 1,436,87. 1,351,82. — — — 6,76¢ 2,925,26!

Peter C. Jones (8 201C USD 992,99( — — — — — 3,68( 996,67(
Interim President a1

CEO CAD 1,023,07 — — — — — 3,791 1,026,86!

Joseph Conway (9  201C USD  23,07( — — — — 1,154 1,795,00. 1,819,22
Past President and

CEO CAD  23,76¢ — — — — 1,18¢ 1,849,39 1,874,34i

200¢ USD 541,16 — 699,92: 450,61 — 17,51 23,76: 1,732,97!

CAD 618,00( — 798,19: 514,60( 20,00( 27,13t 1,977,92!

200¢ USD 562,85: — 476,70t 422,13¢ — 10,721 24,94 1,497,36!

CAD 600,00( — 485,33« 450,00( 11,42¢ 26,59! 1,573,35!

Carol Banducci 201C USD 391,98: — 373,91! 285,36 — 19,41: 18,42¢ 1,089,10:

CAD 403,86( — 383,18t 294,01( — 20,00( 18,98¢ 1,120,04

CFO 200¢ USD 333,63( — 271,79¢ 182,48¢ — 16,68 1,93( 806,53:

CAD 381,00( — 309,96( 208,40( 19,05 2,204 920,61¢

200¢ USD 347,09: 61,69 297,94: 173,54¢ — 12,91( 13,21¢ 906,39

CAD 370,00( 61,68: 303,33 185,00( 13,76: 14,08¢ 947,86t

Gordon Stothart 201C USD 468,36 — 486,76 252,68! — 19,41: 16,26 1,243,49!

CAD 482,56( — 498,83: 260,34: — 20,00( 16,76( 1,278,49!

COO 200¢ USD 406,31( — 362,39¢ 264,01: — 17,518 — 1,050,23

CAD 464,00( — 413,28 301,50( 20,00( — 1,198,78!

200¢ USD 414,63: 92,54: — 237,33t — 14,31¢ 15,76( 774,59:

CAD 442,00( 92,52! — 253,00( 15,26+ 16,80( 819,58'

Denis Miville-

Deschenes 201C USD 325,98: — 267,79: 149,95: — 16,42 — 760,15:
CAD 335,86( — 274,43: 154,49¢ — 16,92: — 781,71

SVP, Proj De\ 200¢ USD 284,15! — 158,55( 130,65( — 14,81¢ — 588,17
CAD 324,50( — 180,81( 149,20( 16,92: — 671,43:

200¢ USD 295,49 — 238,35! 126,64 — 25,487 76,92: 762,90:

CAD 315,00( — 242,66° 135,00( 27,16¢ 81,99¢ 801,83!

Michael Donnelly 201C USD 303,91: — 225,10¢ 153,47¢ — 11,09: 11,39¢ 704,98t
CAD 313,12( — 230,69: 158,12¢ — 11,42¢ 11,74 725,11(

SVP, Exploratior 200¢ USD 266,20: — 158,55( 125,22: — 10,00¢ 9,08t 569,96°
CAD 304,00( — 180,81( 143,00( — 11,42¢ 11,40: 650,64:

200¢ USD 276,73! — 238,35: 116,32: — — — 631,41:

CAD 295,00( — 242,66° 124,00( — — — 661,66°

Footnotes:

1. All Named Executive Officers receive their compdimsain Canadian Dollars. The compensation has lbeernerted into US dollars usi
an average CAD/USD foreign exchange rate for thevasmt year, except for the equity based awards. 8uerage foreign exchange ri
used are 2010: 1.030299; 2009: 1.I

2.  Represents grant date value of awards under theri2ef Plan (2008) and Share Bonus Plan (2007)26b0, the HRCC grant decisic
were based on granting a dollar value rather thanmber of share awards. For 2009, no share basadis were granted. For 2008,
HRCC grant decision was based on granting a nuwfb&nare awards rather than a dollar value. Thé® 20ant value is calculated usin
Black-Scholes model and the following assumptiagatility — 60%, dividend yield - .33$, interestte — 1.54%, expected life3:0 year
and market price at date of grant of $19.35 CAD @Ad/USD foreign exchange rate of 1.00:.

3.  For 2010 and 2009 compensation, the HRCC gransides are based on granting a specified dollareyalthere previously the gre
decisions were based on granting a number of opifa@08). The 2010 grants have been valued usm@cthounting fair value of $5.
USD per share, except for a grant of 150,000 opttorStephen J.J. Letwin valued at the accountingsélue of $9.01 USD per share. 1
2010 grant value is calculated using a Black-Scholedel and the following assumptions: volatilit$$6%, dividend yield -45%, interes
rate — 2.31%, expected life3:75 years and exercise price of $13.80 CAD, mapkiee at date of grant of $13.52 CAD and CAD/L
foreign exchange rate of 1.0248. Stephen J. J. ihwgrant is calculated using a Bla8icholes model and the following assumpti
volatility — 60%, dividend yield - .34%, interestte — 2.20%, expected life5:0 years and exercise price of $17.98 CAD, mapkiee a
date of grant of $17.80 CAD and CAD/USD foreign leege rate of 1.00!

4. Values in pension column represents employer dmurtidns to the Defined Contribution pension

5.  All other compensation includes employer contribng to the Share Purchase Plan, and perquisitesldseph Conway, it also incluc
cash severance as per his separation agreemeatcamdgultancy retainer for the first 6 months of @(

6. STis are included in year earned and LTIs are dwduin the year grante
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7. Stephen J. J. Letwin’s start date was Novemp@010. The 2010 annualized salary was $750,008. dpition-based and shavase:
awards were granted in connection with Mr. Letwireging into an executive employment agreement thichCorporation

8. Peter C. Jones was interim President and CEO fesmaly 1, 2010 to October 31, 2010. The 2010 airathbalary was $1,200,0C

9. Joseph Conw¢'s end date was January 15, 2010. The 2010 anndiakary was $618,00

Incentive Plan Awards

As previously noted, with a view to driving and @eding performance that contributes to the léega creation and protection of sharehc
value the Corporation has established a LTIP ferNamed Executive Officers. A part of this inceatplan, designed to align the interests o
executive with the interests of shareholders, immuised of potential equity awards in the form gtions or shares that vest over time
according to longer term performance so that tHe fenefit is not realizable to the Named Execut®éicers in the short term and
performance based. The general guideline is tleavé#tue of longerm incentive awards should be no more than betvB&& and 200% of tl
cash bonus award for the year to link the long-teguity incentive to performance.

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

Option - Based Awards Share-Based Awards
Number of Number of
securities shares or units
underlying Option of shares that
unexercisec  Exercise have not veste Market or payout value of share-
Option Value of unexercised i-the- based awards that have not
Name options (#) Price Expiry Date money options (1) #) vested (1)
CAD Usb CAD Usb CAD

Stephen J.J. Letwi 150,00( 17.9¢ 11/11/201 — — 75,00( 1,338,47: 1,331,25!
Peter C. Jones (; N/A N/A N/A N/A N/A N/A N/A N/A
Joseph Conwa — — — — — — — —
Carol Banducc 42,00( 8.3¢ 7121201 397,78t 395,64( 5,00( 89,23: 88,75(

85,75( 6.4C 5/16/201. 978,54 973,26!
52,00  11.5¢ 5/20/201- 322,05¢ 320,32(
63,95( 13.8( 3/25/201! 253,97- 252,60¢
Gordon Stothar 150,00( 8.6¢ 12/9/201: 1,366,37: 1,359,00I 7,50( 133,84¢ 133,12¢
80,00C  11.5¢ 5/20/201- 495,47t 492,80(
83,25(  13.8( 3/25/201! 330,62: 328,83
Denis Miville-Deschene 100,00  10.11 2/7/201: 768,14¢ 764,00( 2,50( 44,61¢ 44,37
100,00( 6.4(C 5/16/201. 1,141,16. 1,135,00
35,00  11.5¢ 5/20/201- 216,77: 215,60(
45,80C  13.8C 3/25/201! 181,89: 180,91(
Michael Donnelly 25,00( 9.71 2/28/201. 200,58: 199,50( — — —
75,00( 6.4(C 5/16/201. 855,87 851,25(
23,33« 11.5¢ 5/20/201- 144,51¢ 143,73"
38,50C  13.8(C 3/25/201! 152,90: 152,07¢

Footnotes:

1. The value of the option based awards and dhesed awards is calculated in Canadian Dollarggusiolosing market price of $17.75 i
the closing foreign exchange rate of 0.9946 botbfd¥ecember 31, 201

2. Any outstanding option-based or shhesed awards for Peter C. Jones would be compensaia result of his position as director of
Company.
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As also earlier noted, another part of the Corponat incentive plan is an annually targeted percentdidgpase salary, tied to the accomplishr
of the Corporation’s key performance indicatorse |ttual cash short-termeentive amount earned by the Named Executivecefi in th:
most recently completed financial year is includedhe last column of the following table, whiclsalsets out the amounts vested in tern
option-based and share-based awards during theagsamming the options were exercised upon vesting.

Incentive plan awards—value vested or earned during the year

Peter C. Jones (. usD N/A N/A N/A
CAD N/A N/A N/A
Joseph Conway (z USD 2,242,17' 123,93: —
CAD 2,308,101 127,57 —
Carol Banducc Usb 735,56: 47,22¢ 285,36
CAD 767,11 48,728  294,01(
Gordon Stothar USD 472,56 70,84: 252,68!
CAD 482,89¢ 73,08¢ 260,34:
Denis Miville-Deschene USD 498,12 33,228  149,95:
CAD 519,04¢ 35,700 154,49¢
Michael Donnelly USD 522,53¢ — 153,47t
CAD 542,79t — 158,12¢
Footnotes:

1.  Any vesting of option-based or shdr@sed awards during the year would be as a relatimpensation received by Peter C. Jones i
position as director of the Compat

2. Accelerated vesting of Joseph Conway’s outstandiption-based and shdvased awards on January 15, 2010 in accordancehig
separation agreemel

PENSION PLAN BENEFITS
Defined Contribution plans table

The Corporation has a defined contribution pengiam that is generally available to all salariedptoyees (the “Plan”)The Named Executi
Officers participate on an equal basis with satheeployees in the terms, conditions, rights anmefits under the Plan. Notwithstanding
contribution made to the Plan by the Named Exeeuffficer, each receives a contribution from thepgoeation to the Plan of at least 5%
base salary. If a contribution is made to the Parthe Named Executive Officer, for any contribatimade that is less than 6% of base s¢
the Corporation will contribute the minimum 5% ploalf of the contribution. If a Named Executive ©O#r contributes 6% or more of bi
salary, the Corporation will contribute 8% of basaary. Contributions do not exceed the Income Tienit on deductible contribution
Contributions are made as deposits at Great Wastlon Life and are invested following the investmastructions provided by the Nan
Executive Officer.
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Name

Stephen J. J. Letwi

Peter C. Jone
Joseph Conwa
Carol Banducc

Gordon Stothar

Denis Miville-Deschéne

Michael Donnelly

Footnotes:

USD
CAD
USsD
CAD
uUsDhD
CAD
USsD
CAD
usDh
CAD
usDh
CAD
uUSsD
CAD

Accumulated value a

start of year (1)

N/A

N/A
57,27(
60,08
47,97¢
50,33¢
36,41:
38,20(
51,17¢
53,69:
19,67:
20,64

Accumulated value a

Compensatory Non-Compensatory (2 year end (1)
N/A N/A N/A
N/A N/A N/A

1,15¢ (58,429 —

1,18¢ (61,270 —
19,41 8,871 76,26:
20,00( 5,51t 75,85(
19,41: 2,887 58,71:
20,00( 194 58,39¢
16,42t 8,05¢ 75,66¢
16,92 4,64( 75,25¢
11,09 11,06¢ 41,83¢
11,42¢ 9,541 41,61

1. Accumulated value at start of year was converted3$® at the December 31, 2009 exchange rate widl@tcumulated value at year
was converted to USD at the December 31, 2010 exggheate
2. Non-compensatory amounts in the above table include N&Qributions, withdrawal of amounts from IAMGOLension, investme

returns and the change in accumulated value dokange in exchange rates during 2(

TERMINATION AND CHANGE OF CONTROL BENEFITS

The Corporation has entered into employment agraemaith the Named Executive Officers (“Employmekgreements”),except for th
previous interim CEO, Mr. Jones, whom the directppointed only on a temporary, monthatenth basis, until a permanent CEO was fo
Mr. Jones served as CEO of the Corporation fomtenths of the previous financial year. The Emplogtr&greements describe the terms
conditions under which the Named Executive Offickasve been retained, their remuneration as wethascircumstances under which tl
employment may be terminated or deemed to termenadethe compensation, if any, payable further teermination.

Pursuant to the Employment Agreements:

Termination Without Cause:Except in the case of the recently appointed, ppemaCEO, Mr. Letwin (described below), followin
termination by the Corporation of a Named Executdfficer without cause, the Corporation will conténto pay the Named Execut
Officer for a period of 24 months the annual salafrthe Named Executive Officer in effect immedigterior to termination. Alternativel
the Named Executive Office can elect to receiveoalh portion of the 24 month payment as a lump.sunthe case of Mr. Donne
(described along with Mr. Letwin below, having eett into a new form of “double trigge€xecutive employment agreement with
Corporation), in addition to salary compensationjsentitied to an amount equal to the STIP rexmkfor the preceding two fiscal years
addition, for the 24 months following terminatioany benefits of the Named Executive Officer undeplyee benefits plans a
programs of the Corporation remain in force, toekeent permitted under such plans and prograntsaag options to purchase securi
of the Corporation immediately vest on terminatord remain exercisable for a period of 60 day®fdlhg termination. Any
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constructive termination or dismissal of the Naria@cutive Officer is treated as a termination withcause.

In respect of Mr. Letwin, the Corporation may temate his employment without cause by providing 2hths of working notice or, in lieu of
or part of this working notice period, by contingito pay his annual salary and paying the followangpunt in respect of the loss of opportu
to earn STIP compensation, pro-rated and paidnasrahly amount:

(a) if terminated in 2010, there shall be no paymertiein of STIP compensatiol
(b) if terminated in 2011, two times (2X) his 2011 STémpensation; ¢
(c) if terminated after 2012, two times (2X) the averagnual STIP compensation paid for the precedwdfiscal years

Should Mr. Letwin commence new employment during greriod, all payments in lieu of working notideai cease and the STIP compens:
portion shall be praoated accordingly. During the notice period, or paylieu thereof, any benefits remain in forcethe extent permissik
under the terms of applicable benefit plans. Ohlysé options then vested and exercisable at tleeaddermination remain exercisable for
days following termination. If pay in lieu of noéids provided, the date of termination shall bel#is¢ day worked and there shall be no vestit
options or other equity based awards during théogeof pay in lieu of notice. Any constructive tdmation or dismissal is treated a
termination without cause.

Change of Control:Except in the case of Messrs. Letwin and Donnelpon a change of control of the Corporation, theleyment of th
Named Executive Officer is deemed to have termahatithout cause and (if the change of control paynamd benefit entittement is not wai
by the Named Executive Officer within 60 days aftex change of control) a lump sum payment is tonaee by the Corporation to the Nar
Executive Officer in an amount equal to twice tnewal salary in effect immediately prior to terntina. In addition, any rights and benefits
the Named Executive Officer under employee benpfass and programs of the Corporation remain inefpto the extent permitted under s
plans and programs, for a period of 24 months fterchange of control and any options to purclsaserities of the Corporation and defe
securities of the Corporation immediately vest ochange of control and remain exercisable for égogenf 60 days following termination. F
the purposes of the Employment Agreements, a “olarigcontrol” occurs where 40% or more of the votes attachedhaosecurities of tt
Corporation are acquired and such votes are eeer@s as to result in the election of a majoritydiméctors of the Corporation who were
directors immediately prior to the acquisition ath securities.

As is the case for Messrs. Letwin and Donnelly, @weporation will not enter into any new executeraployment agreement without double
trigger” in respect of change of control severance entittem&n executive must have been dismissed (or cactstely dismissed) within
certain period of time following a change of coh&went in order to be entitled to change of cdntmmpensation.

In the event that Mr. Letwin’s or Mr. Donnell/employment is terminated or constructively temat@d by the Corporation without cause with
12 month period following a “change of controfis(previously defined) of the Corporation, the @oation shall pay him a lump sum eque
the payments in lieu of notice he is entitled tdaha case of a termination without cause. Benegditsain in force, to the extent permissible ui
benefit plans, for 24 months following the datetefmination. Any options to purchase or rights otitements to acquire securities of
Corporation vest on acceptance of a bid or othanghs constituting a change of control and remegncésable for the following 60 days.
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The Named Executive Officers remain obligated afterir termination to keep proprietary and configeninformation of the Corporatic
acquired during the course of their employment wlhith Corporation confidential and not to use suappetary and confidential information
the detriment of the Corporation. As well, the Nankxecutive Officers may not engage in any busiaesisity in competition with the busine
of the Corporation during their employ and for 1@nths after their employment with the Corporati@s lseased, and may not solicit or atte
to retain or hire any employee of the Corporatianiry their employ and for 12 months after theimpémyment with the Corporation has cea
Given the serious and immediate harm that wouldédesed the Corporation if a Named Executive Offigere to breach any obligation w
respect to confidential information or neompetition, the Corporation is entitled to seejunictive relief, specific performance and ol
equitable relief, in addition to any remedy it nfewe at law.

The following table sets out the estimated incretaegmayments to the Named Executive Officers, imtlislly and in the aggregate in the e\
of resignation, retirement, termination without sautermination with cause and change in contsolf auch event occurred on the last busi
day of the Corporatios’ most recently completed financial year (and i ¢hse of a change of control, change of controlpamsation we
payable). Values represent a lump sum in termslafrg and the estimated cost of benefits, and assalhequity entitlements then outstanc
were exercised using the closing market price ef@brporatiors securities on the last business day of the /ambers of the HRCC are aw
of and understand the long-term implications osthEmployment Agreements and the limitations thgyose on changing compensation.

Event Stephen J.J. Letwin  Peter C. Jones (2 Joe Conway (2 Carol Banducci Gordon Stothart Denis Miville-Deschene Michael Donnelly
usb CAD usb CAD usb CAD Usb CAD UsD CAD UsD CAD UsD CAD

Resignatior
Severanct — — — — — — — — — — — — — —
Equity — — — — — — — — — — — — — —
Benefits — — — — — — — — — — — — — —
Total — — n/a n/a n/a n/a — — — — — — — —
Retirement (1
Severanct
Equity
Benefits
Total n/a n/a n/a n/a n/a n/a n/a n/a n/a n/a n/a n/a n/a n/a
Termination
with Cause
Severanct — — — — — — — — — — — — — —
Equity — — — — — — — — — — — — — —
Benefits — — — — — — — — — — — — — —
Total — — n/a n/a n/a n/a — — — — — — — —
Termination
without
Cause
Severanct 1,508,14. 1,500,001 — — — — 812,10! 807,72( 970,36( 965,12( 675,36 671,72( 932,40: 927,36t
Equity — — — — — — 1,540,94¢ 1,532,62¢ 1,136,38 1,130,25( 1,133,64. 1,127,52. 1,068,58: 1,062,81
Benefits 226,22: 225,00( — — — — 121,81¢ 121,15¢ 145,55: 144,76¢ 168,84: 167,93( 94,44¢ 93,93¢
Total 1,734,361  1,725,00! n/a n/a n/a n/a 2,474,871 2,461,500 2,252,30( 2,240,113 1,977,85. 1,967,17. 2,095,42' 2,084,11.
Change in
Control
Severanct 1,508,14. 1,500,001 — — — — 812,10! 807,72( 970,36( 965,12( 675,36° 671,72( 629,64( 626,24(
Equity 1,338,47: 1,331,25I — — — — 1,540,94¢ 1,532,62 1,136,38/ 1,130,25( 1,133,64. 1,127,52. 1,068,58: 1,062,81
Benefits 226,22: 225,00( — — — — 121,81¢ 121,15¢ 145,55 144,76¢ 168,84: 167,93( 94,44¢ 93,93¢
Total 3,072,84. 3,056,25! n/a n/a n/a n/a 2,474,871 2,461,500 2,252,30( 2,240,13! 1,977,85. 1,967,17. 1,792,66i 1,782,98:

Footnotes:

1. As of December 31, 2010, none of the Named Exeeifficers were eligible for retireme
2. Peter C. Jones and Joseph Conway were not empésyadEO of the Company at December 31, :
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DIRECTOR COMPENSATION

Except for Messrs. Conway, Jones (for the periathduvhich he served as interim CEO of the Corgorgtand Letwin whose compensatio
fully reflected in the previous Summary Compensafl@ble together with the other Named Executiveéd@fé and who received no additic
compensation for having served as a director (e¢kexdirectors do not receive added compensationhfeir performance of director roles)
following table sets out all compensation payabléhe Board for the Corporation’s most recently pteted financial year.

For the financial year ended December 31, 2010,Rvgliese, Chairman of the Board, received an dmmtainer of CAD$ 220,000 and i
directors, other than Messrs. Pugliese, Conwayséin his capacity as interim CEO of the Corporgtiand Letwin, received an annual reta
of CAD$ 12,000 together with CAD$ 2,500 for eachaBband Board Committee meeting attended. Annuair@ittee chair retainers are CA
3,000. The Directors, other than Messrs. Pugli€saway, and Letwin, also received a quarterly godir®00 common shares of the Corporation.

Non-equity

Share-basec Option-basec incentive plan All other Total
Name Fees Earnel awards awards compensatior Pension valur compensatior Compensatior
William D. Pugliese USD 213,53( — — — — 213,53(
CAD 220,00( — — — — — 220,00(
Derek Bullock usD 57,75( 33,23} — — — — 90,98’
CAD 59,50( 34,12( — — — — 93,62(
John E. Caldwell uUsD 92,20¢ 33,231 125,44:
CAD 95,00( 34,12( — — — — 129,12(
Donald K. Charter uUSD 115,98t 33,231 149,22:
CAD 119,50( 34,12( — — — — 153,62(
W. Robert Dengler UsD 70,36¢ 33,231 103,60!
CAD 72,50( 34,12( — — — — 106,62(
Guy G. Dufresne uUSD 55,32 33,231 88,56
CAD 57,00( 34,12( — — — — 91,12(
Peter C. Jones USD 35,18¢ 33,231 68,42:
CAD 36,25( 34,12( — — — — 70,37(
Mahendra Naik uSD 94,141 33,231 — — — — 127,38
CAD 97,00( 34,12( — — — — 131,12(
John T. Shaw USD 52,891 33,231 86,13
CAD 54,50( 34,12( — — — — 88,62(

Similar to the earlier disclosure provided withpest to outstanding equity entitlements of the Nauirecutive Officers, the following table
out all option-based and share-based awards odistaas at the end of the Corporat®mhost recently completed financial year for
directors.
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Outstanding sharebased awards and optiorbased awards

Option - Based Awards Share-Based Awards
Number of share:
Number of
securities
underlying or units of share: Market or payout value of
unexerciset Option
Exercise Option Value of unexercised i-the- that have not share-based awards that
Name options (#) Price Expiry Date money options vested (#) have not vested
CAD USD CAD USD CAD
William D. Pugliese 20,00( 7.3 12/18/201. 209,12¢ 208,00( — — —
18,00( 6.4C 5/16/201. 205,40¢ 204,30(
Derek Bullock 7,50( 6.4C 5/16/201. 85,58 85,12¢ — — —
John E. Caldwel — — — — — — — —
Donald K. Charte — — — — — — — —
W. Robert Dengle — — — — — — — —
Guy G. Dufresnt — — — — — — — —
Peter C. Jone — — — — — — — —
Mahendra Nail 20,00( 7.8¢ 6/5/201: 198,47 197,40( — — —
20,00( 7.3 12/18/201. 209,12¢ 208,00(
10,00( 6.4( 5/16/201. 114,11¢ 113,50(
John T. Shav — — — — — — — —
Footnotes:

1. The value of the option based awards and stesed awards is calculated in Canadian dollargusitiosing market price of 17.75 and
closing foreign exchange rate of 0.9946 both a3axfember 31, 201

Also similar to the earlier disclosure provided wiespect to the Named Executive Officers, for Diectors, the following table sets out
value vested during the Corporatismhost recently completed financial year in respéaptions or shares assuming the options wereceses
upon vesting. The Directors do not participatehiat thon-equity incentive plan of the Named Exeautdfficers consisting of the shdgrm cas
performance bonus.
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Incentive plan awards—value vested or earned during the year

Non-equity incentive

Option-Based awards- Share-Based awards- plan compensation -
Value vested during the Value vested during the Value earned during the
Name year year year
USD CAD USD CAD USD CAD
William D. Pugliese 95,15¢ 98,17t — — — —
Derek Bullock 31,71¢ 32,72¢ 33,23% 34,12( — —
John E. Caldwel — — 33,23 34,12( — —
Donald K. Charte — — 33,231 34,12( — —
W. Robert Dengle — — 33,23 34,12( — —
Guy G. Dufresnt — — 33,231 34,12( — —
Peter C. Jone — — 33,231 34,12( — —
Mahendra Nail 31,71¢ 32,72¢ 33,23 34,12( — —
John T. Shav — — 33,23 34,12( — —

Directors’ and Officers’ Liability Insurance

The Corporation has directors’ and officelighility insurance for the benefit of the direcdoand officers of the Corporation which provi
coverage in the aggregate of Cdn$75 million forghaod from November 1, 2010 to November 1, 20%{e deductible amount on the polic
Cdn$500,000 and the total premium for the periothfiNovember 1, 2010 to November 1, 2011 is Cdn&8¥b,

SHARE INCENTIVE PLAN

The Corporation’s shareholders have approved a&sheentive plan (the “Share Incentive Plarfhe following summary of the Share Incen
Plan is qualified in its entirety by the provisioofsthe Share Incentive Plan. A copy of the Shamehtive Plan is available to any shareho
without charge, upon request to the Secretaryefbrporation.

The Corporation has established the Share Inceftima for the benefit of full-time and paitne employees, directors and officers of
Corporation and affiliated companies (and persaormpanies engaged to provide ongoing managemeaansulting services to the foregoi
hereinafter referred to as a “Participantiich may be designated from time to time by threators of the Corporation or a designated coma
thereof, (in either case the “Board”). The Shamehtive Plan consists of a share purchase plarn‘@hare Purchase Plan’g,share bonus pl
(the “Share Bonus Plan”), a deferred share plam ‘{freferred Share Plan”) and a share option plaa (Ehare Option Plan”)'he following is i
summary of the Share Incentive Plan.

There are currently 24,107,401 Common Shares am#tbfor issue under the Share Incentive Plan.eSthe adoption of the Share Incen
Plan, 63,558 Common Shares have been issued putsude Share Purchase Plan and, as a resul,288Common Shares remain avail;
for issue from treasury under the Share Purchame; RB4,196 Common Shares have been issued putsutrg Share Bonus Plan and, .
result, 315,804 Common Shares remain availablasfare from treasury under the Share Bonus Plan6&8(@B5 Common Shares have t
issued pursuant to the Deferred Share Plan aralresult, 436,915 Common Shares remain availables$ae from treasury under the Defe
Share Plan. In addition, since the adoption ofShare Incentive Plan, option exercises have rasuit¢he issue of 12,043,161 Common Sh
under the Share Option Plan and options to purcHa5@9,183 Common Shares are outstanding undeEliage Option Plan. As a res
assuming all of the existing options are exercigéfill, 3,705,057 Common Shares remain availabteéssue upon the exercise of options y:
be granted under the Share Option Plan.
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Amending Provisions

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

1. Any amendment of “housekeepir” nature,

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

Any amendment to the vesting provisions of the 8farchase Plan, the Share Option Plan or the i2ef&hare Plar

Other than changes to the expiration date and xkecise price of an option prohibited by the terofighe Share Incentive Plan, ¢
amendment, with the consent of the optionee, tdeiras of any option previously granted to sucharge under the Share Option Pl

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

6. Any amendment to the provisions concerning ttiece of the termination of an Optioneeposition, employment or services on ¢
Optione(s status under the Share Option P

Any amendment to the categories of persons wh@artcipants
Any amendment to the contribution mechanics of3hare Purchase Ple
Any amendment respecting the administration or @my@ntation of the Share Incentive Plan,

10. Any amendment to provide a cashless exercise featuany option or the Share Option Plan, provitted such amendment ensures
full deduction of the number of underlying Commdma&s from the total number of Common Shares sutgjgbe Share Option Pla

In 2010, amendments were made to the Share IneeRtan to update the numbers of shares that hadibsged under the plans and to pro
clarity in respect of the vesting of options undiee Share Option Plan and advice to participantd #ach is responsible for obtain
independent legal, tax and financial advice, ahaexpense, with respect to the Share Incentive, Rldasired. In accordance with section ¢
of the Share Incentive Plan, shareholder approaal mot sought for such amendment.

Shareholder approval is required for any amendrteettie Share Incentive Plan or to the terms of angrd granted under the Share Incel
Plan that (i) increases the number of Common Shaesved for issue from treasury under the Sharentive Plan or reduces the exercise |
of an option (for this purpose, a cancellation emtination of an option to a Participant prior t® éxpiry date for the purpose of reissuiny
option to the same Participant with a lower exergisce would be treated as an amendment to retthecexercise price of an option) excef
connection with a stock split, spoff, share dividend, share combination, recapitian, merger, change of control or similar evéiit,any
amendment which would change the number of days megpect to the extension of the expiration datgptons expiring during or immediate
following a blackout period, (iii) extends the teohan option other than as then permitted by thar& Incentive Plan, or (iv) permits award
be transferred other than as then permitted byttege Incentive Plan.
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Insider Limitations

Pursuant to the terms of the Share Incentive Rfennumber of Common Shares issuable from treasunsiders of the Corporation (within
meaning set out in the applicable rules of the TSXgany time, under all security based compensaticangements of tHeorporation, may n
exceed ten per cent of the total number of Comnttares then issued and outstanding; and the nunfiti&sromon Shares issued from trea:
to insiders, within any one year period, undesatiurity based compensation arrangements of theo@aiion, may not exceed ten per cent o
total number of Common Shares then issued andamalisig.

Assignability

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

Blackout Periods

The nature of the business of the Corporation giigssto a number of periods each year during whlicbctors, officers and employees
precluded from trading in securities of the Corpiorain accordance with the trading policy and @liides of the Corporation. These periods
referred to as “blackout period€Pursuant to the terms of the Share Incentive Rihamg is an automatic extension of an option tdrat woulc
otherwise have expired during, or within ten busgdays of, a Corporation imposed blackout petioduch circumstances, the end of the
of such option will be the tenth business day dfierend of the blackout period.

Share Purchase Plan

Subject to the requirements of the Share Purchizse the Board has the authority to select thosédizants who may participate in the Sk
Purchase Plan. Under the Share Purchase Planptper@tion may choose to issue Common Shares freasury or to deliver Common She
purchased through the facilities of the TSX tosfgtthe obligation of the Corporation to deliverr@mon Shares to participants pursuant tc
Share Purchase Plan. At such times or times adedegmined by the Corporation but in any eventaterlthan December 31 in the applici
calendar year, the Corporation will credit eachtiBigant with the applicable contribution of ther@oration. In order to satisfy the obligation:
the Corporation under the Share Purchase PlarCdngoration may either (i) issue from treasury ttee account of each participant Comr
Shares equal in value to the aggregate amountilcoted to the Share Purchase Plan by such Panicgral the Corporation and held in trus
of such date at the applicable price determineattordance with the provisions of the Share PuecRdan (being the weighted average pric
the Common Shares on the TSX for the period ingetspf which Common Shares are being issued freastrry under the Share Purchase

being the period of time during which the aggregetetribution of the Participant being used to pase such Common Shares has

accumulated) or (ii) deliver to the account of ed&drticipant in the Share Purchase Plan CommoneStequal in number to the numbe
Common Share purchased through the facilities ® 868X with the aggregate amount contributed toShare Purchase Plan by the Partici
and the Corporation as of such date. The Corparatith only issue whole Common Shares.

The minimum contribution of a Participant in theaBh Purchase Plan is one per cent, and the maxicmumtnibution is ten percent, of st
Participant’s basic annual remuneration. The mattltiontribution of the Corporation is 75 per cehthe participant contribution until th
participant’s contribution reaches five per centsoich participant’s basic annual remuneration. Asesult, the Corporatios’ maximun
contribution will be 3.75 per cent of a participartasic annual remuneration.
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Under the Share Incentive Plan, unless otherwisermiéned by the Committee, if a participant cededse employed by, or provide services
the Corporation and all Designated Affiliates faryareason (including disability or death) or reesvnotice from the Corporation of

termination of his or her contract of service orpbogment, (i) the Participant shall automaticalBase to be entitled to participate in the S
Purchase Plan, (ii) any portion of the contributadfnthe Participant then held in trust for the j@pant shall be paid to the participant or
estate of the Participant, (iii) any portion of ttentribution of the Corporation then held in trfet the Participant shall be paid to the Partiot
or the estate of the Participant, except in the adsa resignation (not as a result of retirementjermination for cause, and in such cases
portion of the contribution of the Corporation thieeld in trust for the Participant shall be retwrrand paid to the Corporation, and (iv)
Common Shares then held in safekeeping for thécgzant shall be delivered to the Participant @& #state of the Participant.

Common Shares issued for, or delivered to, the watcof a Participant in the Share Purchase Plahbgilheld in safekeeping and delivel
subject as otherwise provided in the Share PurcR&sg to the Participant at such time or timearasdetermined by the Corporation upor
request of the participant.

If there is a take-over bid (within the meaningtiod Securities Ac{Ontario)) made for the Common Shares, then ther@itiee may make ai
Common Shares held in safekeeping under the Shach#&se Plan for a Participant immediately delibkran order to permit such Comrmr
Shares to be tendered to such bid. In additionCitvamittee may permit the contribution of the Cogtimn to be made and Common Shar¢
be delivered for the then aggregate contributiomhef participant and the Corporation prior to tkeisy of any such takever bid in order t
permit such Common Shares to be tendered to sdch bi

A maximum of 2,750,000 Common Shares may be issuelér the Share Purchase Plan representing lessltBger cent of the number
Common Shares outstanding as at April 12, 2011.tkerfinancial year ended December 31, 2010, ComBiwares were purchased in
market. An aggregate of 63,558 Common Shares heee ssued to date under the Share Purchase Riesseating 0.02 per cent of
outstanding Common Shares. 2,686,442 Commons Steanasn available to be issued under the SharehBsecPlan.

Share Bonus Plan

The Share Bonus Plan permits Common Shares tesbedsas a discretionary bonus to Participants. Aiimam equal to the lesser of 600!
Common Shares and one per cent of the number off@onshares outstanding from time to time may beeidsinder the Share Bonus Plan.

An aggregate of 284,196 Common Shares have beandis® date under the Share Bonus Plan represeletisgthan 0.1 per cent of
outstanding Common Shares. 315,804 Commons Shaaresir available to be issued under the Share BBlaus

Deferred Share Plan

The Deferred Share Plan permits Common Shares igsbed as a discretionary bonus to Participantsa&imum equal to the lesser of 500,
Common Shares and one per cent of the number off@nShares outstanding from time to time may beedsunder the Deferred Share F
Under the Deferred Share Plan, Common Shares awaoda Participant may either be (i) issued froeasury, or (i) purchased through
facilities of the TSX, and delivered to such Paptmt. The provisions and restrictions (includiny aesting provisions) attached to award
Common Shares granted under the Deferred Sharenflldve determined by the Committee at the timg@int of the award of Common Sha

If there is a take-over bid (within the meaningtbé Securities ActOntario)) made for outstanding Common Shares,Gbenmittee ma
accelerate any awards granted under the Deferrak $Han and
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issue or deliver any Common Shares issuable ovatalble under the Deferred Share Plan in ordeetmjp such Common Shares to be tend
to such bid.

Subject to any employment agreement or notice ozeagent with respect to an award granted undebD#ferred Share Plan or as othen
determined by the Committee, if a Participant cedsebe employed by or provide services to the @aron and all the designated affiliate:
the Corporation (a “Designated Affiliatety resigns as a director or officer of the Corporatind its Designated Affiliates for any reasoheq
than retirement, disability or death, the Partinipahall automatically cease to be entitled toipiete in the Deferred Share Plan and
entitlement to receive Common Shares thereafteentg Deferred Share Plan shall terminate.

If a Participant dies, any Common Shares to whigthsParticipant was entitled in respect of an avgmeshted under the Deferred Share Ple
of the date of death will be delivered as soon rastitable thereafter and, subject to any employragneement or notice or agreement '
respect to an award granted under the DeferredceStan or otherwise determined by the Committeeh Rarticipant shall cease to be entitle
participate in the Deferred Share Plan and anylem&nt to receive any Common Shares under ther2ef&hare Plan will terminate with eff
as of the date of death of such Participant.

Currently 63,085 Common Shares have been issuestigmir to the Deferred Share Plan, representingthess0.02 per cent of the outstanc
Common Shares. 436,915 Common Shares remain aeditabe issued from treasury under the Deferreaté&SRIan.

Share Option Plan

The Share Option Plan provides for the grant of-mansferable options for the purchase of Commonedht® Participants. Subject to the te
of the Share Option Plan, the Board has the authtwiselect Participants to whom options will berged, the number of Common Shi
subject to options granted and the exercise pfi€@mmon Shares under option.

Subject to the provisions of the Share Option Pt@ngption may be exercised unless the optiongeeaime of exercise is:

(@) inthe case of an eligible employee, an officethef Corporation or a Designated Affiliate or in #maployment of the Corporation
a Designated Affiliate and has been continuouslyfdicer or so employed since the date of granthef option, provided, howev
that a pr-approved leave of absence will not be consideredtarruption of employment for the purposes of 8fare Option Plar

(b) in the case of an eligible director who is not asoeligible employee, a director of the Corpormatis Designated Affiliate and h
been such a director continuously since the datganit of the option; an

(c) in the case of any other Participant, engagedcijrer indirectly, in providing ongoing managemeantconsulting services for t
Corporation or Designated Affiliate and has beeergaged 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
immediately preceding the date of grant of theaptEach option, unless sooner terminated purdoate provisions of the Share Option P
will expire on a date determined by the Board atttme of grant, which date cannot be later thanytars from the date the option was granted.

The vesting provisions of options granted pursdarihe Share Option Plan provide for the vestingmtfons in accordance with any applic:
terms of any employment agreements or in any natiagption agreement entered into between the Catijpn and the holder of the option.
the absence of any
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vesting provisions being so provided, options gedninder the Share Option Plan shall vest equaby a three year period. The total numbe
Common Shares that may be issued under the Shaien@an cannot exceed 20,261,806 Common Sharesldition, the aggregate numbe
Common Shares at any time available for issue yooae person cannot exceed five per cent of thebenmf Common Shares then outstanding.

If an optionee: (i) ceases to be a director ofGoeporation or a Designated Affiliate (and is notdoes not continue to be an employee the
for any reason (other than death), or (ii) ceasdsetemployed by, or provide services to, the Capan or a Designated Affiliate (and is no
does not continue to be a director or officer tb8reor any corporation engaged to provide servimeshe Corporation or the Designe
Affiliates, for any reason (other than death) areiges notice from the Corporation or a Designaédiate of the termination of his or h
employment contract, except as otherwise providedrny employment contract, such participant wilvda@®0 days from the date of si
termination or cessation, as the case may be,dise his or her options to the extent that swtigipant was entitled to exercise such opt
at the date of such termination or cessation. Nastanding the foregoing or any employment contiacho event will such right extend beyt
the term of the option.

If a Participant shall die, any option held by sWRérticipant at the date of such death shall beconmeediately exercisable, and shall
exercisable in whole or in part only by the persorpersons to whom the rights of the optionee uriderOption shall pass by the will of
optionee or the laws of descent and distribution &operiod of nine months (or such other periodimfe as is otherwise provided in
employment contract or the terms and conditionarof option) after the date of death of the optioaegrior to the expiration of the opti
period in respect of the option, whichever is sapaad then only to the extent that such optionae &ntitled to exercise the option at the da
the death of such optionee.

No options awarded pursuant to the provisions efShare Option Plan are assignable or transfetabémy Participant other than pursuant
will or by the laws of descent and distribution.

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

As a result of the exercise of options and theltieguissue of Common Shares, the number of ComBiweres now reserved for issue unde
Share Option Plan is 8,214,240 Common Shares, geptiag 2.2 per cent of the current outstanding @om Shares. Options to purchast
aggregate of 4,509,183 Common Shares are curreutbfanding, leaving an aggregate of 3,705,057 Com8hares available for future gre
of options under the Share Option Plan represertibger cent of the current outstanding Commonezha

In addition, there currently are 37,620 optionsstanding relating to options acquired from the aitjans of Cambior Inc. These options
excluded from the shares reserved for issue uhe@eBhare Incentive Plan.
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Equity Compensation Plan Informatiol

Equity Compensation

Plans Approved by

Securityholder:

IAMGOLD Share Option Pla

IAMGOLD Share Bonus Pla
IAMGOLD Deferred Share Pla
Cambior Share Option Pl:
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES

The directors of the Corporation are committeddodycorporate governance and set a “tone at tHecmpsistent with such commitment for
of those employed by or doing business with thep@mation. The directors recognize that good corgogovernance is important for
successful operation of the business of the Cofjoorathe preservation of its reputation and thes d¢reation of stakeholder value, all of wt
are in the long-term best interests of the Corpomat

The Board has formed a Nominating and CorporateeBmnce Committee (the “NCGC”) with a mandate tersge the Corporationcontinue
compliance with the evolving corporate governareguirements of applicable regulatory authoritiese NCGC also ensures the Corpore
remains apprised of the evolving corporate goveredrest practices of shareholder advocates. Tlmmmended best practices often ex
applicable regulatory requirements and are adopyethe Corporation, as appropriate. In additiothi® foregoing activities, the NCGC is ¢
mandated with recommending to the Board suitablecthir nominees for election to the Board.

The Corporation is listed on the Toronto Stock Earae, New York Stock Exchange and Botswana Stock&hge. The Corporation comp
with all corporate governance requirements of tla@adliian Securities Administrators and the TorontxlSExchange. As afdreign privat
issuer”,for United States securities regulatory purpodes,Gorporation complies with the corporate govecearquirements of the New Y
Stock Exchange. For example, the Audit and Fin&@mmmittee of the Board is fully compliant with trequirements of Rule 108; made undt
the Securities Exchange Act of 1934, as a consegueinSection 301 of the Sarbanes-Oxley Act of 2002

This Statement of Corporate Governance Practichghwhas been prepared by the NCGC and approvetiebBoard, is a description of 1
Corporations governance structures and practices. As discusséus Statement of Corporate Governance Practared elsewhere in tl
Circular, such as the foregoing Statement of Exeeu€ompensation, the Corporation possesses thewiah governance structures ¢
attributes:

e a majority voting policy in respect of the electioihdirectors;

e an advisory vote on the Corporat's approach to executive compensat
* independent directors comprise 90% of the Bo

» regular in camera Board discussio

» key (and separate) committees of the Board, nantledy Audit and Finance Committee, HRCC, NCGC andifenmental, Healt
and Safety Committee (tt*EHSC"), are comprised entirely of independent direct

« written mandates for each of the Board and itsd@ymittees that ensure, collectively, that the Goxpion is effectively governe:
* members of committees of the Board are rotated fiora to time;
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» the Chairman of the Board and CEO of the Corponagi@ separate individua
e an average 97% director attendar

» the requirement that non-audit fees (broken ottig Circular) of the Corporation’s external audit@ preapproved by the Audit al
Finance Committee and then that such fees do re#eekaudit or auditlated fees (which they do not, as disclosed exairi this
Circular), with a view to ensuring the independeatthe Corporatiors external auditor (and which rotates the leadtamtjageme
partner at least every five year

* no former CEO or CFO (within the last three yearsthe Audit and Finance Committee or HR(
» aBoard that is not classified, each director beilegted for no longer than one ye
* asingle class capital structure, consisting oflg@mmon Shares, having equal voting rights anérmophivileges;

* a compensation model that pays for performanceechas the achievement of measurable, adjusted objectives that drive
creation of lon-term shareholder value incenti

* a compensation model that “claws backimpensation in those exceptional cases wheredtiermance under which it was grar
is subsequently found not to be confirmed, sucin @gases of material earnings restatements or fi

* executive employment agreements that do not contaifti-year guarantees of salary increases, bonaseldor equityrelatec
compensation, irrespective of performance; (suctthasexecutive employment agreement of the receajyointed CEO of tt
Corporation that adheres to additional corporateegtance best practices such as the absence ¢ silgger to change of cont
severance / compensation entitlems

* minimum equity ownership requirements for its dioces and executive officer

» outstanding equityelated compensation grants are based on perfoeramd have a dilutive impact of less than 1% afddsan
outstanding share

» director and executive succession planning progtanaevelop a deep pool of talent within the Cogpion and that reduce poten
retention payments and payments for external hined

* arecruitment and nominating process for directioas is merit based (does not discriminate on #@sbof race, gender, age or o
irrelevant consideration) and undertaken in refatto the skills, experience and competencies tharBdas determined :
strategically necessary for it, as a whole, to eessSuch recruitment and nominating process hageuththat the Corporation |
directors qualified to meet its needs from timéiroe.

When used to describe a director in this StateroB@orporate Governance Practices, the term “indéget’ has the meaning given to it by
Canadian Securities Administrators and the New York

42



Stock Exchange, namely, a director who has no doemndirect material relationship with the Corption and is not otherwise presumed, u
applicable regulatory requirements, to be non-iedelgnt — a “material relationshiglith the Corporation being a relationship which ldoun
the view of the Corporation’s Board, be reasonattpected to interfere with the exercise of a doestindependent judgment. Neit
compensation received in connection with directigrsior the holding of shares of the Corporationstitnte such a material relationship.

The Board has determined that all directors of Gloeporation and director nominees are independaept for the CEO. The CEO is
independent solely because he is a part of manageme such, the CEO is viewed by the Board asrw@ material relationship with t
Corporation which could be reasonably expectedterfiere with the exercise of his independent juelgin

The Board, directly, or through its NCGC, regulgdy least annually) reviews each directaelationships with the Corporation to determiis

or her independence from time to time. The Boaittects information pertaining to relationships frarvariety of sources, including directors’
responses to an annual, detailed independencei@ueste, which seeks to determine the connectifremy, of a director, family member
controlled entity of the director, to the Corpooati After consideration of all business, family arat-for-profit relationships between direct
and the Corporation, the Board has determinedathairectors, which are nominees for this ysaglection of directors, except for the CEO,
independent.

Majority Voting

As part of the good corporate governance structamnespractices of the Corporation, the Board haptdi a majority voting policy in respect
the election of the Corporatiagntirectors. This policy applies in uncontestedt@®as only. Directors are voted on individuallydamot as a slatt

Any individual director nominee that, in respectlioé votes submitted at the meeting to elect dirscthas more than 50% of the votes with
from rather than voted for his election may, in thscretion of the Board, not be accepted as atireeven if otherwise elected pursuar
applicable corporate law. If more than 50% of tlwteg are withheld from rather than voted for a dogs election, the NCGC will deci
whether to recommend to the Board that the Boagidest the resignation of the director. In recomnvendo the Board whether to request
resignation of the director or not, the NCGC wdliew the results of the shareholder vote, applicabgulatory requirements in respect of
constitution of the Board and certain of its contegs and, in respect of incumbent directors, thiégodar directors attendance at Board ¢
committee meetings, the contribution of the direéboBoard and committee discussions and the direcperformance assessment. In additic
will consider what, if any, expressed reasons faithhold vote have been given, the merits of steasons and the ability to rectify concerns.

The director whose election is being deliberatedimraccordance with this policy does not particgpat the NCGC’s nor the Boadd’
determination as to whether to request his resigmalf the Board requests the resignation of theatior, the director will be required to res
his directorship. In the case of a resignation,Bbhard may appoint a new director to fill the vamaoreated.

Directors Compensatiol

The NCGC recommends the amount and form of the eosation of directors, which is disclosed alonghtiite compensation of NEOSs in
foregoing Statement of Executive Compensation. Bkimg recommendations to the Board in respect ef dbmpensation of directors
considers the time commitment, risks and respalitgilsiinvolved in a directorship with the Corpdoat as well as market data pertaining tc
compensation paid to directors of peer group con@sarThe NCGC recognizes that the recommended amsatien for directors must r
compromise their independence and ability to madapriate judgments in overseeing the compensatiithto management.

43



Nomination of Directors

At least annually, in conjunction with the lotgem financial forecasts of management, the Boamdfiens with management the strate
direction of the business of the Corporation. Theaml then delegates to the NCGC, comprised onlyindependent directors, t
recommendation of director nominees that will kses¥e the Corporation. Based on an intimate uraledgtg of the strategy and other comg
and board requirements, the NCGC looks at thesskiild experience that individual directors, as aelthe Board as a whole, should posse
respect of the nominees for the election of dinecto which this Circular pertains, the NCGC, amel Board, considered competencies, skills
experience in the following areas, with a view ts@ring the Board, collectively, would possessappropriate, strategic skill and experience

e executive leadership/strategic planni

» corporate finance/mergers and acquisitic

* accounting/audit/risk manageme

* mineral exploration

* mining operations

» environment/health/safety/corporate social respmlity;

» government/international relatior

* marketing/communications/public relatiol

* human resource management/compensa

e corporate governance; a

e other mining and public company directorsh
The competencies, skills and experience the NCGGiders when recommending director nominees fatiele to the Board are updated o
least an annual basis, in conjunction with the Bsareview of the strategy of the Corporation. Thguieed majority independence of the Bo
time commitment of a director of the Corporatiord @m appropriate size of the Board to facilitafeafve decision making are also conside
As opposed to strictly age (a mandatory retirenpaficy), race, gender or other irrelevant consitlera the NCGC assesses the contributi
director nominee is able to make in the individsigdarticular circumstances. Before nomination,a@enominees are required by the NCG!

have fully understood the roles and responsibdlibé the Board and its committees and the coniobuhat individual directors are expecte:
make to the Corporation.

With a view to reinforcing the alignment betweeredior and stakeholder interests, director nomiseedurther required by the Board to ag
that they will hold a minimum of 5,000 Common Stsawéthin three years of becoming a director of @wporation and maintain such minim
shareholding in the Corporation throughout the adoes tenure. As of the date of this Circular, all dtoe nominees have attained -
investment requirement (see the foregoing sectitursiness of the Meeting — Election of Directofst details regarding director shareholdin
Given the volatility of the market and that fluctioas in the market value of the Corporat®stock are not within the control of directorsg
Board has prescribed a minimum number of sharbe tweld as opposed to market value.
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The NCGC may, at the Corporatignéxpense, retain external consultants to asst$ieirsearch for suitable director nominees. Anyeidalde
who wishes to recommend a candidate for considerdby the NCGC may do so by submitting the candidahame and biographi
information, including background, qualificationsdaexperience, to the Chairman of the NCGC.

Board of Directors

Based on the recommendation of the NCGC, in terihvappropriate geographical, professional and ingustpresentation on the Board and
need to be small enough to facilitate open dialcguweng directors and effective decision making,Bbard has determined that an approp
size is ten members. The Board currently consiétem members. The Chairman of the Board is inddpehand separate from the CI
Consistent with the Board’position that independence from management waimental to its effectiveness, all directors adependent, exce
for the CEO, and the Board and its committees dofaict, act independently through conducting pdrteach of their meetingsirf
camera” (without any management or nindependent director (including as a result of mterest in the particular matter being discus
present) and generally deliberating and resolvingpmposed actions of management in such in casessions. In camera sessions facil
open and candid discussion among independent digect

In camera sessions were held at every Board andnittee meeting held in 2010. In addition to reglylascheduled in camera session
meetings, which generally are held at the beginoingnd of a meeting, and which generally follownagemens proposals, any independ
director, at any time, may request that managemetbe present for all or any part of a meetingcdmera sessions have pertained, for exa
to consideration of the CE®’performance, compensation and succession, andemgjtive or material transaction, agreement beromatte
proposed by management. In addition to in camessi@es, the Audit and Finance Committee regulanlg$) absent management, sessions
the Corporation’s external auditors to allow themndiscuss openly their annual audit of the Corpon& yearend financial statements ¢
cooperation from management.

The Board held 13 meetings in 2010. The NCGC, wiemommending director nominees for election to Board, and the Board, consi
attendance at Board and committee meetings, albsmmpelling reasons, critical for directors to admtgly perform their duties a
responsibilities to the Corporation. In accordanith applicable regulatory requirements, the Await Finance Committee meets at least ¢
quarter to review the Corporatianfinancial statements and related disclosure deatsn Other committees of the Board meet at |east eac
year or more frequently as necessary to ensurernteidates are adequately performed and as thedsgsand affairs of the Corporation req
from time to time. Committees of the Board heldalt of 22 meetings in 2010. The following tablésseut the attendance record for direc
for 2010.
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DIRECTORS’ MEETING ATTENDANCE @

Total
Board/Committee

Name Board Meetings Committee Meetings Meetings

Derek Bullock 11 0of 12 85% 20f3 67% 130f16 81%
John E. Caldwel 13 of 17 10C(% 10 of 10 10C% 23 of 23 10C%
Donald K. Charte 12 of 11 92% 19 of 19 10% 310f32 97%
W. Robert Dengle 13 of 11 100(% 10 of 10 10C% 23 of 23 100%
Guy G. Dufresnt 13 of 17 10C% 30f3 10C% 16 of 16 10C%
Peter C. Jone® 13 of 1 10C% 20f2 10C% 15 0f 15 10C%
Stephen J. J. Letwi® 20fZz 100% Not Applicable Not Applicable 20f2 10(%
Mahendra Nail 13 of 17 10(% 16 of 16 10C% 29 of 29 10C%
William D. Pugliese 13 of 1Z 10C% Not Applicable Not Applicable 13 of 13 10C%
John T. Shav® 12 of 11 92% 30f3 10C% 150f16 94%

(1) Percentages have been rounded to the nearest

(2) Because of distance, John Shaw usually particigateslephone

(3) Stephen J J. Letwin was appointed as PresidenC&lof the Corporation as of Novembest, 2010.

(4) Peter Jones ceased to be Interim President and @Bke Corporation as of November 1, 2010 and, ceg®in, was an independ
director as of this dat

With a view to ensuring attendance at meetingsdaguate commitment of time to the Corporasdmisiness and affairs and independence
management, the NCGC reviews directorships and dtieemappointments held by director nominees amécthrs other than with t
Corporation. The NCGC particularly scrutinizes thme and resource commitment a director nomineeuorent director who is a CEO o
public company and also a director of more thanather public companies is reasonably able or noetio be able to make.

The NCGC has found each of this year’s director inees, as reflected in their above attendanceeaptbvious yeas Board and committ:
meetings (an average 97%), as having the abilitcdmmit the time and resources necessary to addguaversee the conduct of
Corporation$ business and affairs. The Board values the krupeleexperience and additional perspective of mesnthat sit on the boards
directors of a variety of other publicly traded quamies. Provided they do not interfere with theested commitment to the oversight of
Corporation$ business and affairs, the Board encourages diships at mining and public companies that arelyiko face business, regulat
and social issues similar to those faced by thep@ation from time to time.

Interlocking relationships between directors asm ahonitored. No director serves on the board mefctiors of any other public company with

other director and thus there are no interlockelgtionships. In addition, there are no interlogkielationships between directors, such as 1
that comprise the HRCC, and executive officers. filewing table sets out directorships and comeeitappointments held by the nominee:
this year’s election of directors, which are cuthgthe directors of the Corporation.
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Name
Derek Bullock

John E. Caldwell

Donald K. Charte

W. Robert Dengler

Guy G. Dufresne

Peter C. Jones

Stephen J.J. Letwi
Mahendra Naik

William D. Pugliese
John T. Shaw

OTHER PUBLIC COMPANY DIRECTORSHIPS

Directorships
(Stock Exchange listing)

Committee or Chairmanship Appointments

CANARC Resource Corp. (TS

Faro Technologies Inc. (Nasdaq)

Advanced Micro Devices Inc. (Nasdaq)

Dundee REIT (TSX
Adriana Resources Inc. (T-V)

Lundin Mining Corporation (TSX)

Corsa Capital Ltd. (TS-V)
Denison Mines Corp. (TSX) (NYSE)

Royal & SunAlliance Canada (NYSE) (LSE)

Century Aluminum Company (Nasdaq)

Royal Nickel Corp. (TSX)

Red Crescent Resources (TSX)

Precision Drilling Corp. (TSX

Fortune Minerals Inc. (TSX)

None
Discovery Metals Ltd. (ASX) (BSE) (AIM)

a7

Member of the Audit Committe

Chairman of the Audit Committee

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

Member of the Audit and Finance Committee
Member of the Nominating and Governance
Committee

None
Chairman of the Board of Directo

Chairman of the Compensation Committee
Member of the Audit Committe

None

Member of the Compensation Committee
Chairman of the Environmental Health and Safety
Committee

Member of the Audit Committee
Member of the Investment and Pension Comm

Chairman of the Compensation Committee
Member of the Health, Safety and Sustainability
Committee

Chairman of the Governance & Corporate
Nominating Committe:

Chairman of the Health, Safety & Environment
Committee

Member of the Audit Committe

Member of the Audit Committee
Member of the Corporate Governance &
Compensation Committe

Member of the Compensation Commit

Chairman of the Audit Committee

Chairman of the Special Committee for Strategic
Investor

Member of the Compensation Commit

None

Member of the Audit Committee
Chairman of the Remuneration Commit



Board Roles and Responsibilitie

The roles and responsibilities of the Board ares@ibed by applicable laws as well as the goveragudicies of the Corporation. The prim
duty and responsibility of the Board is the stevgaig of the Corporation and oversight of the daygldy management of the business and a
of the Corporation, with a view to the long-terneation of stakeholder value. The Board overseefotlmving matters, among others:

the adoption of a strategic direction for the Cogpion, at least annually, which strategy takes adcount the opportunities and ri
of its business, as identified by management, amloxal of capital and operating budgets in conjiamcwith the adopted strate
plan;

the competencies of the CEO and other executiveenff to carry out the strategic direction of thergidration adopted by the Boi
and that the strategy is effectively implementedhs/CEO;

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

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

identifying the principal risks of the Corporatisrbusiness and ensuring the implementation of @pate prevention, detection ¢
mitigation systems and controls to manage sucls risicluding controls over financial reporting tosare reliability and disclost
controls to ensure timely, accurate and complgdertang;

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

senior management succession planning, includipgiapng, training and monitoring senior managem&sgular presentations
the Board by the executive team assist the Boandaking firs-hand assessments of the competencies of indivekgadutives; an

director succession planning, to ensure the Boardams appropriately balanced in terms of the reeggsstrategic skills ai
experiences, including in the case of a suddenxpetted departure of a director (and to this ened,NCGC maintains access 1
suite of qualified director candidate

The Board discharges its oversight of the dagdag-management of the Corporation directly andughoits committees. The Board expects t
regularly informed by management with regard to tlay-today management of the business and affairs of thpdZation and, whe
difficulties arise in the execution or implementatiof agreed upon strategic plans, expects managetoerecommend alternate plans
strategies with a view to ensuring the businessafairs of the Corporation progress. The full msgbilities of the Board are set out in
mandate, a copy of which is attached to this Cancak Appendix “B”.
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Committees of the Board

The Board has formed a standing Audit and Finanm@@ittee, HRCC, EHSC and NCGC. The Board may fotihelocommittees from time
time as necessary or appropriate to adequatelyessldnatters the Corporation is faced with. The neembf each committee are appointe:
and comprised exclusively of the independent dirscdf the Board.

The chairperson of a committee is appointed by tbhatmittees members. The committees are tasked with the npeafuce of their mandat
which are reviewed and approved by the committisesNCGC and the Board. Copies of the mandatelseo¥arious standing committees of
Board may be accessed on the Corporation’s welaitgww.iamgold.com Each mandate empowers each committee to retatime @ost of th
Corporation, the services of such external adviasrg may deem necessary or advisable from tinten® to assist it in the proper performa
of its mandate. The mandates, collectively, ensoat the Board fulfills its duties and responsti@k and that there is effective oversight
direction of management in the conduct of the Cafion’s business and affairs and the advancement ofatpm@te strategy adopted by
Board.

The Audit and Finance Committeecurrently consists of four independent directotse General mandate of the Audit and Finance Coraeil
to review and recommend for Board approval the @a@jon’s annual and quarterly financial statements anataelregulatory disclosut
prepared by management as well as the procesepéi@tion. A review of the process entails a rewiéthe Corporatiors internal controls ov
financial reporting and disclosure controls, thefgenance of such controls during the period to alhihe disclosures relate, the accour
principles used by management to compile the firdratatements, the assumptions and estimates oagement reflected in the finan
statements and a review of the external auditassessments. The Audit and Finance Committeeesnthe external auditor remains indepen
from management through, among other things, theired pre-approval of noaudit services and costs and recommends to thedBeacl
year, the nomination of an external auditor. Tredlaudit engagement partner of the external auitostated at least every five years by
external auditor. The Audit and Finance Committegether with management and the internal auditdhe Corporation, which auditor repc
directly to the Audit and Finance Committee, isoafgincipally charged with the identification, pextion, detection and mitigation of
principal risks faced by the Corporation from titeetime. In addition to in camera sessions with éxéernal auditor, the Audit and Fina
Committee holds sessions with the internal auditgthout management or the external auditor pregerdiscuss the process and results ¢
ongoing internal audit of the Corporation and theperation with the external auditor.

For the purposes of applicable securities regwatequirements, the Board has determined that ethbers of the Audit and Finance Commi
are “financially literate”, “audit committee finaiat experts” and have the necessary time to cortorits affairs. In the Board’determination «
the financial literacy of members of the Audit Coitiae, which must be financially literate beforeithappointment by the Board to the Al
and Finance Committee, the Board confirms that neempossess the ability to read and understand @& §ieancial statements that prese
breadth and level of complexity of accounting isstieat are generally comparable to the breadthcamdplexity of the issues that can
reasonably expected to be raised by the Corpotatfomancial statements. The Board also assessékafidm with the application of accountil
principles, including in respect of estimates, aats and reserves, an understanding of internatasrand procedures for financial report
familiarity with emerging accounting issues, pasipdoyment experience in finance or accounting, ggsional certification in accounting, &
any other comparable experience or background wi@shlts in the membex'financial sophistication, including having bee@BO, CFO ¢
other senior officer with financial oversight resgilities.

The Audit and Finance Committee held eight meeting010. The current members of the Audit and Re@aCommittee are John E. Caldw
Donald K. Charter, Peter C. Jones (as of Novemp2010, when he became, once again, independ¢ett,hefving assumed the role of Inte
President and CEO of
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the Corporation, for a period of 10 months) and btatra Naik. Additional disclosure with respecthe #Audit and Finance Committee may
found in the Corporation’s most recent Annual Infation Form, which may be accessed through SEDARwmaw.sedar.com, and it
incorporated in the Corporation’s most recent F40¥F filed on EDGAR, at www.sec.gov/edgar.shtml

The Human Resources and Compensation Committeeurrently consists of four independent directorache experienced in matters
executive compensation, having been a former seswecutive of a publicly traded company. Its rofesl responsibilities, together w
management, include the development of a respanpdyf for performance compensation program of th@ation in respect of managen
and the administration of the Corporatisrshareholder approved Share Incentive Plan (destegarlier in this Circular) that provides the Bi
with the means to reward performance in the formeqtity. The pay for performance compensation wogoof the Corporation is
compensation program that motivates and pays fdoeance. The Corporation has undertaken stepadare that incentive compensation
be lawfully “clawed back'in cases where the performance under which it wastgd is subsequently not confirmed, such asse<af materi
earnings restatements or fraud. The program is @sopetitive with that of the Corporatiepeer group companies in order that tale
management, whom drive shareholder value creatien the longterm, can be attracted, retained and motivateid. dt compensation progri
that avoids what well-known shareholder advocateigs may deem problematic pay practices, suchoak sption back-dating or ngricing ol
the availability of supplemental executive pensmans. No new executive employment agreement veéllebtered into by the Corporat
without a “double triggerin respect of change of control severance entitteraad no increased cash payment on a change tbtement wil
be made.

Further information with respect to the compensatibilosophy of and guidelines and market inforomatised by the HRCC in the proces
recommending to the Board the amount and the faash and/or equityelated) of the compensation to be awarded managfeitie metric
(corporate, operational, departmental and individoanponents) and the process and benchmarks agsdeéss the performance of manage
may be found in the foregoing Statement of Exeeu@ompensation.

Information as to whether any compensation constuilkzgas retained last year and, if so, the servpgmr$ormed by such consultant is ¢
available in the Statement of Executive Compensat®milar to ensuring the independence of theragieauditor of the Corporation, in or
that any compensation consultant retained by th€ERom time to time be and remain independent froamagement throughout the cours
their mandate, any services performed by such ¢amédor management must be pre-approved by thEEIR

The HRCC held eight meetings in 2010. The curreamimers of the HRCC are Peter C. Jones (as of Noeeinl2010, when he became, ¢
again, independent, after having assumed the rolaterim President and CEO of the Corporation, #operiod of 10 months), Donald
Charter, W. Robert Dengler and Mahendra Naik.

The Nominating and Corporate Governance Committeecurrently consists of three independent directttss.primary responsibilities,
addition to the recommendation to the Board ofadilé nominees for election to the Board, as eadiéscribed, are to ensure the Corporason’
continued compliance with the evolving corporat@egoance requirements of applicable regulatory artths, through the recommendatior
appropriate corporate governance structures ardigea. It also ensures the Corporation remainsisgxp of the evolving corporate governa
best practices of shareholder advocates, whichn adteceed regulatory requirements and are adoptetthdoyCorporation, as appropriate.
NCGC is also mandated to recommend the mandatibe &oard and its committees with a view to engyroollectively, effective stewardst

of the Corporation and to monitor the performanéghe mandates and performance or contributiongndividual directors. The size a
composition of the Board, orientation and contigueducation of directors as well as their compeéosabrganizational hierarchy and repor
structure of the Corporation and succession planfinsenior management are also reviewed.
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The NCGC held three meetings in 2010. The curreerhbers of the NCGC are Donald K. Charter, Johnaidwell and Derek Bullock.

The Environmental, Health and Safety Committeecurrently consists of three independent directole mandate of the EHSC is to assis
Board in the oversight of management’s fulfilmefitthe Corporatiors social responsibilities in respect of all openasi, wherever situate.
oversees the Corporatiantompliance with applicable environmental, healt safety laws and the implementation of sociegponsible, be
practices to monitor and limit the environmentabtfrint of the Corporation’s operations, preventrkes injury and reduce losime incident
(such as through the use of leading health andyspégformance indicators) and effectively restane reclaim properties.

The EHSC held three meetings in 2010. The curremhbers of the EHSC are W. Robert Dengler, JohrhawSand Guy G. Dufresne.

Position Descriptions

The Board has developed and approved a writtenipogiescription for the Chairman of the Board. Fnenary responsibilities (in addition
those dictated by the mandate of the Board, atththéhis Circular as Appendix “B'9f the Chairman are to, in conjunction with managetro
otherwise, plan, organize and chair all meetingshef Board and shareholders of the Corporationyrenthat directors and shareholders |
before them, reasonably in advance, all relevadt aseful information for their meetings and to eesthe Board functions effectively
adequately performs its mandate. The Chairmanaactie primary liaison between the Board and manageand ensures management is
aware of directions and mandates from the Board.

As earlier noted, the Chairman of the Board isdetermined by the Board, independent. The Chairfaaititates communication among
Corporations independent directors and between the indeperdierttors and management. He is responsible frd¢hding the Board a
organizing it to function in partnership with, badependently of, management of the Corporatiore Thairman reviews any comment:
requests made by an independent director and @msethe process by which unfettered informatiomttependent directors is made avail
regarding the Corporation’s activities.

The mandates of the committees of the Board, waiehrecommended by the NCGC and approved by thedBdefine the authority, roles &
responsibilities of each of the committees. In terof position descriptions for the various comneitighairpersons, the Board believes
mandates themselves provide such chairpersonghéithposition descriptions. These mandates magcbessed on the Corporatismebsite,
www.iamgold.com.

The Board and the CEO have developed written posdescriptions for the CEO and other executivieerf§. The primary responsibilities of
CEO are to develop and implement a strategic besimgan for the Corporation, as adopted by the dgowecruit, develop, delineate

responsibilities of and monitor executive managermanage and monitor the various existing expilonatdevelopment and producing inter:
of the Corporation and secure new opportunitiegtierCorporation, develop and maintain a culturentgfgrity throughout the Corporation ¢
protect and enhance the Corporat®réputation. The CEO provides leadership and tilinie¢o management throughout the Corporation a
directly accountable to the Board. Upon the CE@tsement or other departure from the Corporatiba,CEO resigns his or her directorship.

51



Assessments of Board Performan

The NCGC monitors the performance of the Boardimdommittees, in respect of their mandates, Ardperformance of directors themsel
throughout the year with regard to the effectivenasd contribution of each. The committees of tbarB, led by their chairpersons, assis
NCGC through se-assessments of the performance of their respentamdates. On an annual basis, each director isreeiqto complet
questionnaires (approved by the NCGC) that evaltraeperformance of the Board and its Chairmaraddition to written peer assessme
director peer reviews are performed in the contdxdiscussions between individual directors andGhairman of the NCGC, who reviews
director evaluations and recommends to the Boaydaations that may be deemed necessary or advibgblee NCGC to ensure the Bo
continues to function effectively and adequatelyfgren its mandate. Director performance, assesg@ihst the competencies and skills
director is expected to bring, is considered inrtbmination for election of incumbent directorsgisas the directors nominated in this Circular.

Orientation and Continuing Education

In respect of the orientation of new directorste tole and responsibilities of the Board, its catteas and directors as well as the nature
operation of the Corporation’s business, new dinscare given the opportunity to meet with otheectiors and members of the Corporaton’
executive team to discuss the same. Briefings thiehCEO, Chairman and other independent directens lme held with a new director. Tours
the Corporatiors operations are made available. Written inforrmatind advice is also made available to new diredimd on an ongoing bas
by the Corporatiors general counsel regarding the duties and obdigatiof directors, the mandates of the Board andadtamittees, tr
Corporations Code of Business Conduct and Ethics (describmvipeminutes of the meetings of the Board andrttost recent annual repc
annual information form and management informatimoular of the Corporation.

To ensure the knowledge of directors with respedhe Corporation and their duties and respons#sliremains current, the Board recogr
the importance of ongoing director education arelrtbed for each director to take personal respilibsitor this process. To facilitate ongoi
education of the Corporatia’directors, the NCGC periodically canvasses dirscto determine their training and educationaldsean:
interests, arranges visits to the Corporasorarious exploration, development and producingrajions and arranges funding for the attenc
of directors at seminars or conferences of inteaest relevance to their duties and responsibilitiethe Corporation. Directors are regul:
informed by the CEO, and other members of the dikerunanagement team, of strategic issues affedtiegCorporation, including tl
competitive environment, the Corporatisnperformance relative to its peers and any otleeldpments that could materially impact
Corporation’s business.

Code of Business Conduct and Ethics

Consistent with and to protect the integrity anputation of the Corporation, the Board has adopt€bde of Business Conduct and Ethic:
the directors, officers and employees of the Capon. Service providers to the Corporation, eithefiore or at the time of being contracted
similarly required to acknowledge and abide byghavisions of the Code. The Code sets out fundaah@ninciples upon which the business
affairs of the Corporation, wherever conducted,mged and is designed to promote integrity anerdetongdoing. The Code provides that
conflict of the interest of an employee with thatlee Corporation is to be avoided in favour of @arporation, the assets and opportunities ¢
Corporation are to be protected and used onlyHermturposes of the Corporation, noublic information pertaining to the Corporationt@sbe
kept confidential and all laws applicable to therfitwation are to be complied with. For example,udti@ director or executive officer have
interest in an agreement or transaction with thep@ation being considered by the Board, such threghall disclose his or her interest in
counterparty and withdraw from any discussion, s&®ent or
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decision of the Board relating thereto, includinty 8oard vote thereon. A copy of the complete CofiBusiness Conduct and Ethics may
accessed on the Corporation’s website, at www.iddigom .

Any material departure from the Code by a directoexecutive officer of the Corporation must bempdly disclosed. There were no s
material departures from the Code in 2010. The 8batieves that providing a means through whickcefs and employees may raise conc
about ethical conduct, on an anonymous and cortfaldrasis, fosters a culture of integrity and eslhiconduct within the Corporation. Similal
any allegations regarding the Corporat®iriternal controls over financial reporting ordiisure controls, any alleged departure from thde
may be, anonymously and confidentially, orally mmiriting, reported, for investigation, to the Gtmaan of either or both the Audit and Fina
Committee and the NCGC, through the internet, lafteeé number and/or by mail. The reporting systemuiisby an independent third party. -
Corporation routinely conducts internal auditsesttcompliance with the Code and confirm its doestofficers and employees continue t
aware of the Code’requirements as well as the resources avail@ableport alleged breaches. The Corporation requtrag upon initie
appointment or employment, and each year, eachtditeofficer or employee acknowledge an understandf the Code’s requirements.
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APPENDIX “A”
IAMGOLD CORPORATION
DIRECTOR NOMINEE BIOGRAPHIES

William D. Pugliese: Mr. Pugliese is a businessman and an originahdeu of the Company. From 1990 to 1993 he heldpthsition of Co-
chairman and Chief Executive Officer of the CompanyJanuary 2003, Mr. Pugliese stepped down fioenpiosition of Chief Executive Offic
and has continued in his role as Chairman of the&r@®de participated directly in the evolution bétcompany, including the development of
Sadiola concession in Mali through his dealingwidvernment officials and joint venture partners.

Mr. Pugliese has an extensive business backgroemdl@ped over a period of 35 years as the prinagpareholder in a number of priv
Canadian companies, which included; intefn&ted business directories and data marketingleelopment of recreational resort propertie
Canada and the development and licensing of Smartdba patented construction product technology.

Stephen J. J. Letwin: President and Chief Executive Officer.

Stephen J. J. Letwin was appointed President andf &xecutive Officer of IAMGOLD Corporation on Nember 1, 2010. He has bee
member of the Board of Directors since joining thempany. Specializing in corporate finance, operati management, and merger
acquisitions, Stephen brings over 30 years of égpee from the highlycompetitive resource sector. Mr. Letwin activelpads his executi
management team with a clear and pragmatic approadfiving business results, creating shareholdéue, and achieving sustainable gro
Prior to joining IAMGOLD, Mr. Letwin was based inddston, Texas, where he was the Executive Viceidtnes Gas Transportation
International, with Enbridge Inc. Stephen was resjde for Enbridges natural gas operations, including overall resjimlity for Enbridge
Energy Partners, as the partnershilgfanaging Director. In 1999, he joined EnbridgdPessident and Chief Operating Officer, Energy fes
based in Toronto, Canada.

Before joining Enbridge, Mr. Letwin served as Pdesit & Chief Operating Officer of TransCanada Egeagd was Chief Financial Offici
TransCanada Pipelines Limited, Numac (Westcoastdyheand Encor Energy. Mr. Letwin holds an MBAtdhe University of Windsor, is
Certified General Accountant, a graduate of McMadlaiversity (B.Sc., Honors), and a graduate of Hervard Advanced Managem
Program. Throughout his career, Stephen has agtidemonstrated his commitment to voluntary leadprshlis most recent commun
affiliations have included Director, Corporate Caigm Committee of Texas Children'Hospital; Patron, UNICEF Alberta, Canada;
Director, YMCA Calgary, Canada. For his commitmenthe community, Stephen was awarded the 2006r#digentennial Medal.

Derek Bullock : A Board member since October 1994, Mr. Bulloclkaisnining engineer with an M.Sc. (Mining Enginegjirirom Queere
University and over 40 years of international exgece, including consulting for the World Bank. Farly, Mr. Bullock was President a
Chief Operating Officer of the Company. He recemdtired as President of Delitova Corporation, rernational mining and mineral resout
consulting company. Before founding Delitova, he rked as a Shift Boss and Mine Captain for Ash@oldfields, then Iron Ore Compa
of Canada, where he became Superintendant of Esrgigeand Acting Manager of Mines. Mr. Bullock th@rined the Los AngeleBase(
international consulting firm, Dames & Moore, whdre became a Partner and Managed the Global MiGiraup. Formerly the Canadi
Institute of Mining and Metallurgy Adjunct Professaf Mining at the University of Toronto. Mr. Buldl also serves as a director of CANA
Resource Corporation, a TSX-listed company.
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John E. Caldwell : Mr. Caldwell has been a director of the Compaimce 2006. Mr. Caldwell brings extensive generat dmancia
management and risk assessment experience to and.Berom 2003 until his retirement from SMTC Camddon, on March 31, 2011, he ser
as President and Chief Executive Officer and asmber of the board of directors. Before joining STMJr. Caldwell held positions in T
Mosaic Group, a marketing services providers, aaitGif the Restructuring Committee of the BoardnirOctober 2002 to September 200:
GEAC Computer Corporation Limited, a computer saftevcompany, as President and Chief Executive &ffiom October 2000 to Decem
2001 and in CAE Inc., a provider of simulation anddeling technologies and integrated training sohst for the civil aviation and defer
industries, as President and Chief Executive Offfcem June 1993 to October 1999. In addition, ®aldwell served in a variety of ser
executive positions in finance, including Senioc&President of Finance and Corporate Affairs oEG#d Executive Vice President of Fina
and Administration of Carling &eefe Breweries of Canada. Over the course of &iser, Mr. Caldwell has served on the audit conamgtto
ten public companies, which allows him is impagngicant expertise to our Board. Also, for the tpssveral years, Mr. Caldwell has bee
lecturer on board oversight responsibility for eptise risk as part of an accredited board of direeducation program through McMa:
University in Canada. Mr. Caldwell has been a doeof Advanced Micro Devices, Inc., an innovatieehnology provider since 2006 anc
Faro Technologies, Inc., a producer of three dinoer@d manufacturing measurement systems, since. 02Caldwell also served on the bo
of directors of ATl Technologies Inc. from 20032006, Rothmans Inc. from 2004 to 2008, Cognos fimen 2000 to 2008, Stelco Inc. frc
1997 to 2006 and Sleeman Breweries Ltd. from 2003005.

Relevant experience and skills: executive of eteits, other complex manufacturing and softwareinmsses, mergers and acquisiti
financial management, corporate finance, finangpbrting, accounting, oversight of financial penfiance, corporate governance.

Donald K. Charter : Mr. Charter became the President and CEO of COegzital Ltd in August of 2010. Corsa is a junioetallurgical coe
mining company listed on the TSX.V with operatiansPennsylvania. Mr. Charter has business expeziégma number of sectors includ
mining (precious metals, base metals, iron orel)cod & gas, real estate and financial servidds.is a graduate of McGill University where
obtained degrees in Economics and Law. He begacanéer in Toronto where he built a successful censial and M&A business law pract
becoming a partner in a national law firm. In 1986joined the Dundee group of companies as an HExecdice President with a number
capital markets related responsibilities. In 19@8blecame the inaugural Chairman and CEO of the &u&kcurities group of companies
oversaw its growth from a start up to a major iretegent financial services company. In 2006, Mr.@&haeft this group and focused
attention on 3G Corporation, his personal consulting and investmo®mpany, and as a corporate director primarilthe resource sec
currently sitting on the Board of Directors of LumdVining (Compensation Committee (Chair) and Auditmmittee) Dundee REIT and Adrit
Resources (Chairman of the Board). Mr. Charterehdsnsive corporate governance experience andatamsand chaired a number of at
compensation and governance committees during dmsec as well a number of special, independent saradegic committees in varic
corporate situations. He has completed the Instb@iiCorporate Directors, Directors Education Paogand is a member of the Institute.

W. Robert Dengler : Mr. Dengler retired in 2005 after working for 4&ars in the mining industry. Mr. Dengler was Rtest and CEO
Dynatec Corporation, a company he founded in 1880holds a Bachelor of Science degree (1965) fraree@5 University and was awarded
Honorary Doctorate of Science from Queen’s Univgrsi 1988. Before founding Dynatec, Mr. Denglersna partner and VicBresident ¢
General Manager of J.S. Redpath Limited. He habametl several technical publications on shaft sigkand Long Round Developme
Mr. Dengler has been a director of IAMGOLD sinc®2@nd a director of Denison Mines since 2004.

Recently Mr. Dengler joined the Infrastructure Asibwy Board for the Deep Underground Science andneegng Laboratory (DUSEL Proje
for the University of California at Berkley.

55



Guy G. Dufresne: Mr. Dufresne is an engineer from Ecole Polyteghei de Montréal and holds a master s degree ofeagng (includin
computers) from the Massachusetts Institute of fieldgy and an MBA from the Harvard Business SchBom 1992 to 2006, he was Presit
and CEO of Québec Cartier Mining and led the twaoad of this iron ore company; for 25 years priorl992, he held progressive se
positions within the forest product industry inalugl President and COO of Kruger. Since about 1880 Dufresne has been a member of
board of several public and private companies antlds worked on numerous committees; he is stileeber of the board of RSA Canada
insurance company. Over the years he has been ntdraiof the board of Tembec, Cambior, Conseil duoRat, Chamber of Maril
Commerce, The Mining Association of Canada, The l@uéForest Product Association and L Institut Arch&rappier (a pharmaceuti
research center).

Mr. Dufresne has acquired through education anémempce, an understanding of how to help companibg cost competitive and profitable.

Mahendra Naik : Mr. Naik is a Chartered Accountant with miningdanvestment industry experience. He holds a Bachdl Commerce degr
from the University of Toronto. He practiced astma@ered Accountant for nine years with a major&den accounting firm. Mr. Naik is one
the founding Directors of the Company and from 1890999 Mr. Naik was the Chief Financial Officdrtbe Company. Mr. Naik was involv
in the negotiations of the Sadiola and Yatela mjoes ventures with Anglo American and over $55Mfillion in debt and equity financings.
a Chartered Accountant, Mr. Naik has experienc@reparing, auditing, analyzing and evaluating ftiahstatements, understands inte
controls and procedures for financial reporting anderstands the accounting principles used by tirapany to prepare its financial statem
as well as the implications of said accounting ggles on the Company’results. He is also a Director and Audit Comreit@hairman fc
Fortune Minerals Limited, TSX listed base-metalsrpany and a Director of number of private companies

John T. Shaw: Mr. Shaw brings to IAMGOLD technical and strategixpertise gained from over 40 years of develognaga operatin
experience in the mining industry internationalie is a geological engineer (Quegnand until the time of his retirement (33 yearshie Place
organization) was Vice President of Australian @giens of Placer Dome Asia Pacific and Managinge€tior of Kidston Gold Mines. He
also served as a director of a number of miningpammes (gold, platinum and base metals) in AusiiaJéSE Asia and Africa. Presently he
director of Discovery Metals Ltd and Quadra Aus&rdty Ltd. Mr. Shaw has been a director of IAMGO&kiDce 2006.
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1.

APPENDIX “B”
IAMGOLD CORPORATION
BOARD OF DIRECTORS MANDATE

Purpose

The primary function of the directors (individuallg “Director” and collectively the “Board”of IAMGOLD Corporation (th
“Corporation”)is to supervise the management of the businessffaids of the Corporation. The Board has the rasglity to supervis
the management of the Corporation which is respdmdor the day-taday conduct of the business of the Corporation. flimelament:
objectives of the Board are to enhance and predengsterm shareholder value and to ensure that the Catipn conducts business in
ethical and safe manner. In performing its funciadhe Board should consider the legitimate intsrdst stakeholders, such as employ
customers and communities, may have in the Corjporatn carrying out its stewardship responsibjlitie Board, through the Ch
Executive Officer (the “CEO”), should set the stards of conduct for the Corporation.

Procedure and Organization

The Board operates by delegating certain respditigibiand duties set out below to management onroittees of the Board and
reserving certain responsibilities and duties Far Board. The Board retains the responsibilityf@naging its affairs, including select
its chairman and constituting committees of therBoa

Responsibilities and Duties
The principal responsibilities and duties of theaBbfall into a number of categories which are samped below.
(a) Legal Requirement

0] The Board has the overall responsibility to engtieg applicable legal requirements are compliedhwitd documents a
records have been properly prepared, approved anttamned

(i) The Board has the statutory responsibility to, agnother things
A. manage, or supervise the management of, the besamekaffairs of the Corporatic
B. act honestly and in good faith with a view to thestinterests of the Corporatic
C. exercise the care, diligence and skill that reaslynarudent people would exercise in comparableucirstances; ar
D

act in accordance with the obligations contaimethe Canada Business Corporations Atlte “CBCA”), the regulation
thereunder, the articles and laws of the Corporation, applicable securities laamsl policies and other applica
legislation and regulation
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(i)  The Board has the statutory responsibility for adesng the following matters as a Board whichawlmay not be delegal
to management or to a committee of the Bo

K.

L.

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

the filling of a vacancy among the directors othe office of auditor and the appointing or remgvof any of the chie
executive officer, the chairman of the Board orphesident of the Corporatio

the issue of securities except as authorized biBtaed;
the declaration of dividend
the purchase, redemption or any other form of aitiom of shares issued by the Corporati

the payment of a commission to any person in cenattbn of the person purchasing or agreeing tehmasge shares
the Corporation from the Corporation or from ankiestperson, or procuring or agreeing to procuretmasers for ar
such shares except as authorized by the B

the approval of a management proxy circu

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

the approval of an amendment to the articles ofbiporation;

the approval of annual financial statements ofGbeporation; ant

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

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

(b) Strategy Developmel

The Board has the responsibility to ensure thaketlee longerm goals and a strategic planning process iredlaicthe Corporatic
and to participate with management directly or tigto committees in developing and approving thaegsaby which the Corporatir
proposes to achieve these goals (taking into adcamong other things, the opportunities and risksthe business of tl
Corporation).
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(c) Risk Managemer

The Board has the responsibility to safeguard #setas and business of the Corporation, identifyuartterstand the principal risks
the business of the Corporation and to ensurettiea¢ are appropriate systems in place which éffegtmonitor and manage thc
risks with a view to the long-term viability of tl@&orporation.

(d) Appointment, Training and Monitoring Senior Managart
The Board has the responsibility to:
0] appoint the CEO, and together with the CEO, to ligva position description for the CE

(i)  with the advice of the compensation committdehe Board (the “Compensation Committeef@velop corporate goals ¢
objectives that the CEO is responsible for meetind to monitor and assess the performance of the @Hight of thos
corporate goals and objectives and to determinedhgensation of the CE(

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

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

v) approve the appointment of all corporate offici

(vi)  consider, and if considered appropriate, approgenuhe recommendation of the Compensation Comendttel the CEO, tl
remuneration of all corporate office

(vii) consider, and if considered appropriate, appt upon the recommendation of the Compensatiommiitiee, incentive-
compensation plans and eqgrbased plans of the Corporation; ¢

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

(e) Ensuring Integrity of Manageme

The Board has the responsibility, to the extents@ered appropriate, to satisfy itself as to thiegrity of the CEO and other ser
officers of the Corporation and to ensure that@i# and such other senior officers are creatingltare of integrity throughout tl
Corporation.

(f)  Policies, Procedures and Complial

The Board is responsible for the oversight andenevaf the following matters and may rely on managetof the Corporation to t
extent appropriate in connection with addressirdnsuatters:

0] ensuring that the Corporation operates at all timigisin applicable laws and regulations and to appate ethical and moil
standards
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(@)

(h)

(ii)
(i)
(iv)
v)
(Vi)

approving and monitoring compliance with signifitgolicies and procedures by which the businesthefCorporation
conducted

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

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

developing the approach of the Corporation to cagogovernance, including to the extent appropritveloping a set
governance principals and guidelines that are §pally applicable to the Corporation; a

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

Reporting and Communicatic

The Board is responsible for the oversight andenewf the following matters and may rely on managetof the Corporation to t
extent appropriate in connection with addressirdnsuatters:

0]

(ii)
(i)
(iv)

V)

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

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

ensuring that the financial results are reportedyfeand in accordance with applicable generallycegated accountir
standards

ensuring the timely and accurate reporting of asyetbpments that could have a significant and riatenpact on the val
of the Corporation; an

reporting annually to the shareholders of the Cation on the affairs of the Corporation for theqeding yeat

Monitoring and Acting

The Board is responsible for the oversight andenevaf the following matters and may rely on managetof the Corporation to t
extent appropriate in connection with addressirgnsuatters:

0]
(if)
(iii)

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

considering taking action when performance fallsrsbf the goals and objectives of the Corporatiorwhen other speci
circumstances warrar

reviewing and approving material transactions imirg) the Corporation
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(iv)  ensuring that the Corporation has implemented aateqaternal control and management informatiotiesys;
(v) assessing the individual performance of each Direaid the collective performance of the Board;
(vi)  overseeing the size and composition of the Boamlakole to facilitate more effective decis-making by the Corporatiol

Board’'s Expectations of Managemen

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

Responsibilities and Expectations of Director:
The responsibilities and expectations of each Doreare as follows:

@)

(b)

(©

(d)

(e)

Commitment and Attendant

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

Participation in Meeting

Each Director should be sufficiently familiar withie business of the Corporation, including itsficial position and capital struct
and the risks and competition it faces, to activaig effectively participate in the deliberatiorighee Board and of each committee
which the director is a member. Upon request, mamagt should make appropriate personnel availabnswer any question:
Director may have about any aspect of the businédhe Corporation. Directors should also review thaterials provided |
management and the Corporati®advisors in advance of meetings of the Boardcanamittees and should arrive prepared to dis
the matters presented.

Code of Business Conduct and Etr

The Corporation has adopted a Code of Business@bmahd Ethics to deal with the business condu@iddctors and officers of tl
Corporation. Directors should be familiar with t@visions of the Code of Business Conduct andcithi

Other Directorship

The Corporation values the experience Directomsgofiom other boards on which they serve, but retzag that those boards n
also present demands on a Direcdifme and availability, and may also present ¢aisflissues. Directors should consider advi
the chairman of the Corporate Governance Comniittéere accepting any new membership on other badrdsectors or any oth
affiliation with other businesses or governmentadies which involve a significant commitment by fieector.

Contact with Managemel
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All Directors may contact the CEO at any time tscdiss any aspect of the business of the Corporddioectors also have compl
access to other members of management. The Boaettsxthat there will be frequent opportunities Barectors to meet with tt
CEO and other members of management in Board amdhaitee meetings and in other formal or informatisgs.

(f)  Confidentiality

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

(g) Evaluating Board Performan:

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

Qualifications and Directors’ Orientation

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

Meetings

The Board should meet on at least a quarterly lzamisshould hold additional meetings as requirealppropriate to consider other matt
In addition, the Board should meet as it considgypropriate to consider strategic planning for @@poration. Financial and ott
appropriate information should be made availablth&oDirectors in advance of Board meetings. Atterog at each meeting of the Bc
should be recorded.

Management may be asked to participate in any nmpefi the Board. The Board should meet separately fnanagement as conside
appropriate to ensure that the Board functionspeddently of management. The independent Direstioosild meet with no members
management present as considered appropriate.

Committees

The Board has established an Audit and Finance Gtteena HRCC, an EHSC and a NCGC to assist thedBoadischarging i
responsibilities. Special committees of the Boarayrbe established from time to time to assist tbar8 in connection with speci
matters. The chairman of each committee shouldrteépathe Board following meetings of the committdde charter of each stand
committee should be reviewed annually by the Board.

Evaluation

Each Director will be subject to an annual evalratf his or her individual performance. The cdilee performance of the Board anc
each committee of the Board will also be subjectatmual review. Directors should be encouraged xeroise their duties a
responsibilities in a
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10.

manner that is consistent with this mandate antd thi¢ best interests of the Corporation and itsedtwders generally.

Resources

The Board has the authority to retain independegdll accounting and other consultants. The Boay maquest any officer or employ
of the Corporation or outside counsel or the exttimernal auditors to attend a meeting of the aar to meet with any member of,
consultant to, the Board.

Directors are permitted to engage an outside legather adviser at the expense of the Corporatioere for example he or she is place
a conflict position through activities of the Corption, but any such engagement shall be subjettierior approval of the Corpor.
Governance Committee.
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Exhibit 99.3

Eomputershare

IAMGOLD CORPORATION 9th Floor, 100 University Aveni
Toronto, Ontario M5J 2Y

www.computershare.cc
Security Class

Holder Account Number

Fold

Form of Proxy - Annual General Meeting to be held o May 18, 2011

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 belelder, to attend and act ol
their behalf at the meeting or any adjournment or pstponement thereof. If you wish to appoint a persoor company other than the
persons whose names are printed herein, please instae name of your chosen proxyholder in the spacprovided (see reverse).

2. If the securities are registered in the name ofartban one owner (for example, joint ownershipsteas, executors, etc.), then all tt
registered should sign this proxy. If you are vgton behalf of a corporation or another individyali must sign this proxy with signi
capacity stated, and you may be required to proda®imentation evidencing your power to sign thesxp.

3.  This proxy should be signed in the exact mannéh@mame(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 Managemerthéoholder

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

6. The securities represented by this proxy will béedoin favour or withheld from voting or voted agsti each of the matters descri
herein, as applicable, in accordance with the uiesitons of the holder, on any ballot that may béedafor and, if the holder has specifie
choice with respect to any matter to be actedtmnsecurities will be voted according

7. This proxy confers discretionary authority in respef amendments or variations to matters idertifie the Notice of Meeting or ott
matters that may properly come before the meetirang adjournment or postponement ther

Fold
8.  This proxy should be read in conjunction with tliee@npanying documentation provided by Managen

Proxies submitted must be received by 5:00 pm, Easn Time, on May 16, 2011.
VOTE USING THE TELEPHONE OR INTERNET 24 HOURS A DAY 7 DAYS A WEEK!

£ %
To Viote Using the Telephone To Vote Using the Internet

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

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 tame of a corporation or securities being voted eimalf of another individual.
Voting by mail or by Internet are the only methods by which a holder may appaimterson as proxyholder other than the Manage
nominees named on the reverse of this proxy. ldstéanailing this proxy, you may choose one oftilve voting methods outlined above to v
this proxy.

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

CONTROL NUMBER

O00TBAA



+

Appointment of Proxyholder
The undersigned shareholder(s) of IAMGOLD

Corporation (the “Corporation”) hereby appoint(s)
William D. Pugliese, Chairman and a director of the
Corporation or, failing him, Stephen J.J. Letwiredtdent,
CEO and a director of the Corporati

Print the name of the person you

OR  are appointing if this person is
someone other than the
Management Nominees listed
herein.

as my/our proxyholder with full power of substitutiand to attend, act and to vote for and on beifalie shareholder in accordance with
following direction (or if no directions have begiven, as the proxyholder sees fit) and all othatters that may properly come before
annual meeting (the “Meeting”) of the sharehold#r$AMGOLD Corporation (the “Corporationo be held at the Toronto Marriott Downto
Eaton Center, 525 Bay Street, Toronto, Ontario, M32@, on Wednesday, May 18, 2011 at 4:00 p.m.(Tmrd¢ime) and at any adjournment
postponement thereof.

VOTING RECOMMENDATIONS ARE INDICATED BY HIGHLIGHTED

1.

01

02.
03.
04.
05.
06.
07.
08.
09.

2. Appointment of Auditors

Election of Directors

. Derek Bullock
John E. Caldwe
Donald K. Charte
W. Robert Dengle
Guy G. Dufresn
Stephen J. J. Letw
Mahendra Nai
William D. Pugliest
John T. Sha

For

I Y Y [

Withhold

O

O0O00Oo0Oo0OoOoaod

TEXT OVER THE BOXES.

For

Appointment of KPMG LLP, Chartered Accountantsaasitor of the Corporation for the ensuing year and O

authorizing the directors to fix their remunerati

3. Advisory Vote on Executive Compensatio
Resolved, on an advisory basis, and not to dimitistrole and responsibilities of the board of clioes of the O
Corporation, that the shareholders accept the apprto executive compensation disclosed in the @atjn’s

information circular delivered in advance of thel2@nnual meeting of shareholde

Authorized Signature(s)— This section must be completed for you Signature(s)

instructions to be executed.

I/We authorize you to act in accordance with my/fiogtructions set
out above. I/We hereby revoke any proxy previogshen with respec
to the Meetinglf no voting instructions are indicated above, this

Proxy will be voted as recommended by Management.

Interim Financial Statements— Mark this box if you
would like to receive interim financial statemeatsl

accompanying Management’s Discussion and Analysig]

by

mail.

For

Annual Financial Statements— Mark this box if yot
would NOT like to receive the Annual Financial
Statements and accompanying Management's

Discussion and Analysis by me

If you are not mailing back your proxy, you mayister online to receive the above financial remrby mail at

www.computershare.com/mailinglis

037271

AR2

HToQ -+

Fold
Withhold
O Fold
Against
O
Date
/ ]



