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IAMGOLD CORPORATION
FORM OF PROXY FOR COMMON SHARES

THISPROXY ISSOLICITED BY THE MANAGEMENT AND DIRECTORSOF IAMGOLD CORPORATION (THE
"CORPORATION") FOR USE AT THE ANNUAL MEETING (THE "MEETING") OF SHAREHOLDERSTO BE HELD ON
JUNE 11, 2003, IN THE TORONTO STOCK EXCHANGE, CONFERENCE CENTRE, EXCHANGE TOWER, 130 KING STREET
WEST, TORONTO, ONTARIO AT 4:00 PM.

The undersigned shareholder of the Corgmrdtereby appointé/illiam D. Pugliese, Co-Chairman and a director of the Corporation
or, failing him,Joseph F. Conway, the Chief Executive Officer of the Corporation or, instead of either of the foregoing,
, as the nominee and proxy of the undersigned, fwitlpower of substitution, to attend, act for aoml
behalf of and vote all of the common shares of@bgporation registered in the name of the undeesigim behalf of the undersigned at the
Meeting or any adjournment thereof as indicatedwel

1 O VOTEFORorO WITHHOLD VOTE with respect to the election of the nominees of ag@ment of the Corporati
as directors of the Corporation;

2. O VOTEFORorO WITHHOLD VOTE with respect to the appointment of KPMG LLP, CheeteAccountants, as
auditors of the Corporation and to authorize doecbf the Corporation to fix the remuneration ¢ogaid to the auditor; and

3. TO VOTE IN HIS'HER DISCRETION with respect to amendments to or variations of@frthe above matters and on such
other business as may properly come before theieet any adjournment thereof;

hereby revoking any proxy previously given.

If any amendmentsor variationsto any mattersidentified in the notice of the M eeting are proposed at the Meeting or any
adjournments thereof or if any other matter properly comes before the Meeting or any adjournment ther eof, this proxy confers
discretionary authority upon the person named herein to vote on such amendmentsor variations or such other mattersaccording to
the judgment of the per son voting the proxy at the M eeting or any adjour nment ther eof.



DATED this day of , 2003.

Signature of Shareholder (Please sign exactjypasname appears
on this form)

Name of Shareholder (Please pr

Number of Common Shares Represented by this F

NOTES

Shareholders of the Corporation may vote at thetiMgeither in person or by proxy. A proxy mustdsed and signed by the
shareholder or by the shareholder's attorney aiatrthin writing or, if the shareholder is a corpara, must be executed by an
officer or attorney thereof properly authorizedndft dated, this proxy shall be deemed to bead#te on which it is mailed by
management of the Corporation. This proxy ceasés talid one year from its date.

YOU HAVE THE RIGHT TO APPOINT A PERSON (WHO NEED NOT BE A SHAREHOLDER) OTHER THAN
THE PERSONS SPECIFIED HEREIN TO REPRESENT YOU AT THE MEETING OR ANY ADJOURNMENT
THEREOF. SUCH RIGHT MAY BE EXERCISED EITHER BY STRIKING OUT THE NAMES OF THE PERSONS
SPECIFIED HEREIN AND INSERTING THE NAME OF SUCH PERSON IN THE BLANK SPACE PROVIDED OR
BY COMPLETING ANOTHER PROPER FORM OF PROXY AND, IN EITHER CASE, DELIVERING THE
COMPLETED AND EXECUTED PROXY ASSET OUT BELOW.

The common shares of the Corporation representedi®proxy will be voted in accordance with thetmictions of the
shareholder on any ballot that may be called fohatmeetingiN THE ABSENCE OF INSTRUCTIONS, THISPROXY
WILL BEVOTED "FOR" EACH OF THE MATTERSREFERRED TO HEREIN AND IN RESPECT OF ANY
OTHER MATTER IN ACCORDANCE WITH THE JUDGMENT OF THE PERSON NAMED ASPROXY HEREIN.

To be effective a completed and signed form of pnoxist be delivered to Computershare Trust Compé@Banada, the
transfer agent of the Corporation, (i) by mailtie £nvelope provided for that purpose, (ii) hand/desd or by courier to 100
University Avenue, 11" Floor, Toronto, Ontario, M5J 2Y1, Attention: ProRepartment or (iii) by facsimile transmission to 1-
888-665-5666 or (416) 981-9803 no later than 5:0@ fToronto time) on the second business day inmelgt preceding the
date of the Meeting or any adjournment thereofadivdred to the Chairman of the Meeting prior te tommencement of the
Meeting or any adjournment thereof.

If your address as shown on the enclosed labatriect, please give your correct address whemnigg this proxy.
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IAMGOLD CORPORATION

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

NOTICE is hereby given that the Annual Meeting (the "Meg') of shareholders dfAM Gold Cor poration (the "Corporation™) will
be held at the Toronto Stock Exchange, 130 Kingebtwest, Toronto, on Wednesday, June 11, 200®atpdm. (Toronto time), for the
following purposes:

1. to receive the audited consolidated financial statets of the Corporation for the fiscal year enBedember 31, 2002, together with
the auditors' report thereon;



2. to elect directors of the Corporatic

3. to appoint KPMG LLP, Chartered Accountants, as tausliof the Corporation and to authorize the diaecto fix the remuneration to
be paid to the auditors; and

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

The accompanying management informatiozutar provides additional information relating ketmatters to be dealt with at the
Meeting and forms part of this notice.

If you are not able to be present at thetihg, please exercise your right to vote by sigrand returning the enclosed form of proxy to
Computershare Trust Company of Canada, Attn: PBegyartment, 100 University Avenue, Toronto, Ontéfli®J 2Y1, so as to arrive not
later than 5:00 p.m. (Toronto time) on Monday, JAn2003 or on the second business day precedéndate of any adjournment of the
Meeting. Instruments appointing proxies not so dépd may not be voted at the Meeting.

BY ORDER OF THE BOARD
“Larry E. Phillips"

Dated at Toronto, Ontario on this Larry E. Phillips
14th day of May, 2003 Corporate Secretary

IAMGOLD CORPORATION
MANAGEMENT INFORMATION CIRCULAR
GENERAL PROXY INFORMATION

Solicitation of Proxies

Theinformation contained in this management information circular (this" Information Circular") isfurnished in connection
with the solicitation of proxies by the management and directors of IAM Gold Cor poration (the" Corporation") for useat the annual
meeting (the" Meeting") of the shareholders of the Corporation to be held at 4:00 p.m. (T oronto time) on Wednesday, June 11, 2003, in
the Toronto Stock Exchange, Conference Centre, Exchange Tower, 130 King Street West, Toronto, Ontario, and at all adjournments
thereof, for the purposes set forth in the accompanying notice of the Meeting (" Notice of Meeting”) @ . It is expected that the solicitation
of proxies will be made primarily by mail but presi may also be solicited personally by directoif§;ers or regular employees of the
Corporation. Employees of the Corporation will nreteive any extra compensation for such activifié® Corporation may also retain, and
pay a fee to, one or more professional proxy gatlicin firms to solicit proxies from the sharehaklef the Corporation in favour of the
matters set forth in the Notice of Meeting. The fi@wation may pay brokers or other persons holdorgraon shares of the Corporation
("Common Shares") in their own names, or in the empf nominees, for their reasonable expense®fatiisg proxies and this Information
Circular to beneficial owners of Common Shares alntdining proxies therefrom. The cost of such #aliion will be borne by the
Corporation. No person is authorized to give arfigrination or to make any representation other thase contained in this Information
Circular and, if given or made, such informatiorr@presentation should not be relied upon as haweem authorized by the Corporation. The
delivery of this Information Circular shall not, der any circumstances, create an implication thexethas not been any change in the
information set forth herein since the date of thfsrmation Circular.

Appointment and Revocation of Proxies

THE PERSONSNAMED IN THE FORM OF PROXY ACCOMPANYING THISINFORMATION CIRCULAR ARE
DIRECTORS AND/OR OFFICERS OF THE CORPORATION. A SHAREHOLDER OF THE CORPORATION HASTHE RIGHT
TO APPOINT A PERSON (WHO NEED NOT BE A SHAREHOLDER OF THE CORPORATION), OTHER THAN THE PERSONS
SPECIFIED IN SUCH FORM OF PROXY TO ATTEND AND ACT FOR AND ON BEHALF OF SUCH SHAREHOLDER AT THE
MEETING AND AT ANY ADJOURNMENT THEREOF. SUCH RIGHT MAY BE EXERCISED BY EITHER STRIKING OUT THE
NAMES OF THE PERSONS SPECIFIED IN THE ENCLOSED FORM OF PROXY, INSERTING THE NAME OF THE PERSON
TO BE APPOINTED IN THE BLANK SPACE PROVIDED IN THE ENCLOSED FORM OF PROXY AND SIGNING THE
ENCLOSED FORM OF PROXY OR BY COMPLETING ANOTHER PROPER FORM OF PROXY AND, IN EITHER CASE,
DELIVERING THE COMPLETED AND EXECUTED PROXY IN THE MANNER SET FORTH IN THE ACCOMPANYING
NOTICE OF THE MEETING.

A shareholder of the Corporation who hagigia proxy may revoke it at any time prior to U§eby depositing an instrument in writing,
including another completed form of proxy, executgdsuch shareholder or such shareholder's att@utyprized in writing or, if the
shareholder is a corporation, by an officer orraty thereof properly authorized either at theseged office of the Corporation, 220 Bay
Street, 8" Floor, Toronto, Ontario M5J 2W4 or with Computexsh Trust Company of Canada, 100 University Avedd! Floor, Toronto,
Ontario, M5J 2Y1, or by facsimile transmission t888-665-5666 or (416) 981-9803 prior to 5:00 p(hmronto time) on the business day
preceding the date of the Meeting or any adjourrtrtrereof; (ii) by depositing such instrument intimg with the Chairman of the Meetir



on the day of the Meeting or any adjournment thiei@a(iii) in any other manner permitted by law.

(1) Unless stated otherwise all dollar amounts shown in this Proxy Information Circular are Canadian dollars.

Exercise of Discretion by Proxies

The persons named in the enclosed fornmmaéypwill vote the Common Shares in respect of Wutiley are appointed proxy on any
ballot that may be conducted at the Meeting, @ngtadjournment thereof, in accordance with th&uesions of the shareholder of the
Corporation appointing theriN THE ABSENCE OF SUCH INSTRUCTIONS, SUCH COMMON SHARESWILL BE VOTED
"FOR" EACH OF THE MATTERS REFERRED TO THEREIN.

The form of proxy accompanying this Infotioa Circular confers discretionary authority ugbe persons named therein to vote on any
amendments to or variations of the matters idextiiin the Notice of Meeting and on other mattdrany, which may properly be brought
before the Meeting or any adjournment thereof. tti@ date of this Information Circular, managenwfithe Corporation knows of no such
amendments, variations or other matters to be Ihtoogfore the Meeting other than the matters reteto in the Notice of Meeting. Howev
if any other matters which are not now known to agement of the Corporation should properly comerieethe Meeting, or any
adjournment thereof, the proxy will be voted ontsutatters in accordance with the judgment of thheggenamed as proxy therein.

Record Date

The directors of the Corporation have fixéay 14, 2003, as the record date for the deteroin@f shareholders of the Corporation
entitled to receive notice of the Meeting. Onlyrathelders of record on such record date are emhtitlerote at the Meeting and at all
adjournments thereof except to the extent thateeiolder has transferred any Common Shares héteetord date and the transferee of
those Common Shares either (i) produces propedprsed share certificates, or (ii) otherwise esthbk that such transferee owns such
Common Shares and requests not later than tenbééyse the Meeting, that the name of such transefeecincluded in the list of shareholders
of the Corporation entitled to vote at the Meetimgwhich case the transferee is entitled to vaghsCommon Shares at the Meeting and at all
adjournments thereof.

Voting Securitiesand Principal Holders T her eof

As of May 14, 2003, there were 143,678,84nmon Shares outstanding. At the Meeting, eadtiehalf record of Common Shares is
entitled to one vote in respect of each Commoné&har

As of the date hereof, to the knowledgéhefdirectors and officers of the Corporation, Bospn or corporation beneficially owns,
directly or indirectly, or exercises control orefition over, voting securities of the Corporatianrging more than 10% of the voting rights
attached to any class of voting securities of tbepGration.

BUSINESS OF THE MEETING
Election of Directors

Shareholders of the Corporation will beeakto elect nine directors for the ensuing yeachHEtirector so elected will hold office until 1
next annual meeting of the shareholders of the @atjon following his election or until his successs elected. The persons named in the
enclosed form of proxy intend to vote for the dlatiof the nominees whose names are set forth helaeh of whom is now a director of the
Corporation, unless the shareholder of the Cormratho has given such proxy has directed thaCiiamon Shares represented by such
proxy be withheld from voting in respect of theatien of directors of the Corporation. Managemeithe Corporation does not contemplate
that any of the nominees will be unable to serva dsector of the Corporation for the ensuing ybeamwever, if that should occur for any
reason at or prior to the Meeting or any adjournntieereof, the persons named in the enclosed fénpnoxy have the right to vote the proxy
for the election of the remaining nominees and g in their discretion for the election of anygmn or persons in place of any nominees
unable to serve. Management of the Corporatiombagason to believe that any of the nomineeshaillinable to be a candidate at the
Meeting.

The following table sets forth certain infation with respect to the persons nominated byagament of the Corporation for election as
directors of the Corporation.

Name and Number of Common



Municipality of Residence Position Held Principal Occupation Director since Shares @
William D. Pugliesé® Co-Chairman and Director Officer of the Corporation 199( 13,562,72
Aurora, Ontaric
Mark 1. Nathansorf® Co-Chairman and Director  Officer of the Corporation 199( 5,774,94i
Nassau, Baham:
John A. Boultbed® Director Executive Vice-President, Hollinger Inc. 199 2,00(
Toronto, Ontaric (publishing company)
Derek Bullock® @ Director President, Delitova Corporation (mining ar 199¢ 18,38:
Fenelon Falls, Ontari mineral resources consulting company)
Mahendra Naik2 ® Director President & CEO 200( 251,90¢
Markham, Ontario Yellow Online Inc. (publishing and on-line

directory company
Gordon J. Bogdef?) ¥ Director Managing Director 200z —
Toronto, Ontario Beacon Group Advisors

Inc. (investment banker
Joseph F. Conway) President, Chief Executive Officer of the Corporation 200¢ 189,44(
Toronto, Ontaric Officer and Director

3

Donald K. Chartef? ©®) Director Chairman and Chief Executive Officer 200¢ 2,80(
Toronto, Ontario Dundee Securities Corporation (investmer

dealer), and Executive Vice-President

Dundee Wealth Management Inc. and

Dundee Bancorp Inc. (investment

management companie
Robert A. Quartermaiff)  Director President, Silver Standard Resources Inc. 200: 80,00(
(5) (resource company)
Vancouver, British
Columbia
) The number of Common Shares beneficially ownedver avhich control or direction is exercised hasrbfenished by the respective nominees as at tteeldaeof.
@) Member of the Compensation Committee
@) Member of the Audit Committee.
4) Member of the Corporate Governance Committee.
(5) Appointed as a Director of the Corporation on Jayda2003.

The Corporation has no executive committee.

During the past five years, all of the fgwing persons have held their principal businessipation or other executive offices with the
same company or its predecessors or affiliatesptXoe Mr. Pugliese, who prior to January 2003 swzhief Executive Officer of the
Corporation, Mr. Boultbee, who prior to Septemb@02, was Executive Vice-President and Chief Firgr@fficer of Hollinger Inc. (a
publishing company), Mr. Naik, who prior to Janu2B00 was Chief Financial Officer of the Corporatidr. Bogden who prior to forming
Beacon Group Advisors Inc. in January 2001, wasrecibr of Investment Banking at Newcrest Capitel. (investment bank) from
November 1999 to December 2000, was a Managing®iref N. M. Rothschild & Sons Canada Limited frdome 1997 to October 19¢
was a Managing Director of Investment Banking v@iiBC Wood Gundy Securities Inc. from January 1398ay 1997, Mr. Conway who

prior to January 2003 was the President and Chietiive Officer of Repadre Capital Corporatiom{@ming company) and Mr. Quartermain
who prior to April 1999 was President and Chief &ixave Officer of Golden Knight Resources Inc. (enimg company).

Appointment of Auditor

The auditor of the Corporation is KPMG LlEhartered Accountants. KPMG LLP has been the audftthe Corporation since June 18,
1998. For the financial year ended December 312 20@ Corporation paid KPMG the sum of $285,828s¢sting of $277,959 for audit and
audit related services and $7,866 for tax serviegsr to June 18, 1998, the auditor of the Corponavas Coopers & Lybrand, Chartered
Accountants. Unless the shareholder has specifiéitki enclosed form of proxy that the Common Shagpesented by such proxy are to be
withheld from voting in respect of the appointmefithe auditor, the persons named in the enclosed 6f proxy intend to vote for the re-
appointment of KPMG LLP, Chartered Accountantsthasauditor of the Corporation, to hold office lithie next annual meeting of the
shareholders of the Corporation or until its susoess appointed and to authorize the directoth@fCorporation to fix the remuneration of
the auditor



EXECUTIVE COMPENSATION

The following table sets forth all annuatldong-term compensation for services in all céjscrendered to the Corporation and its

subsidiaries for the financial years ended Decer8he2002, 2001 and 2000 in respect of each oftigiduals who were, as at

December 31, 2002, the Chief Executive Officeraf Corporation and the four other most highly conspgéed executive officers of the
Corporation (collectively the "Named Executive ©#is").

Annual Compensation

Long Term Compensation

Awards

Other Annual Securities Under
Salary Bonus Compensation Options Granted All Other

Name and Principal Position Year $) (%) ®® @ Compensation
William D. Pugliese 200z 200,00( — — 20,00( —
Co- Chairman and Chief Executive 2001 200,00 — — — —
Officer 200C 200,00( 1,000,00! — — —
Mark I. Nathanson 200z 200,00 — — 20,00( —
Co-Chairman and President of 2001 200,00( — — — —
AGEM Ltd. 200c 200,00( — — — —
J. Todd Bruce 200z 250,00( 75,00( 39,5310 50,00( .
President and Chief Operating Offic 2001 201,53¢ 35,00( 79 0620) 265,00( —
(5) ’ — —

2000 200,00( 42,00 82,656
Dennis Jones 200z 185,00( 50,00( — 50,00( —
Vice-President, Exploration 2001 175,53t 25,00( — 270,00( —

200c 175,00( 42,00( — — —
Larry E. Phillips 200z 185,00( 175,00( — 50,00( 3,2144)
Vice-President, Corporate 2001 155,06¢ 25,00( — 170,00( 321204
Development 200c 153,00( 42,00( — — .
1) No figures have been provided as taxable benefiteat exceed minimum threshold disclosure levatsept where noted.
@ Options granted under the share incentive plah®forporation. (see "Share Incentive Plan" below).
@) Represents imputed interest benefit on employee fimen the Corporation.
(4) Represents additional dental benefits.
) Mr. Bruce resigned as Chief Operating Officer effex January 27, 2003.

As of January 7, 2003, Named ExecutivesJoseph F. Conway, President and Chief Executffiead, Grant A. Edey, Chief Financial
Officer; Larry E. Phillips, Vice-President, Gene€@dunsel; Dennis Jones, Vice-President, Exploradiwh Paul B. Olmsted, Vice-President,
Corporate Development.

Share Incentive Plan

The Corporation has established a shaenthe plan (the "Share Incentive Plan") for thadfé of full-time and part-time employees,
directors and officers of the Corporation and &ffédd companies (and persons or companies engagedvide ongoing management or
consulting services to the foregoing) which maybsignated from time to time by the directors @&f @orporation. The Share Incentive Plan
consists of a share purchase plan ("Share Puréias¥), a share bonus plan ("Share Bonus Plan"gastthare option plan ("Share Option
Plan"). As at May 14, 2003, there are reservedsfrance under the Share Incentive Plan a to&0&0,096 Common Shares. The following
is a summary of the Share Incentive Plan.

Share Purchase Plan

Subject to the requirements of the Sharetase Plan, the directors of the Corporation hlgeuthority to select those employees and
members of management of the Corporation and datsdraffiliates who may participate in the SharecRase Plan. The Corporation will
match the participant's contribution, which canexteed 10% of the participant's basic annual renatine, on a quarterly basis and each
participant will then be



issued Common Shares having a value equal to tregate amount contributed to the Share Purchaseliylthe participant and the
Corporation. The purchase price per share wilheenteighted average price of the Common SharesenToronto Stock Exchange (the
"TSX") for the calendar quarter in respect of white Common Shares are issued. Such Common Shifirbe delivered to participants
12 months following their date of issue.

A maximum of 750,000 Common Shares maysbedad under the Share Purchase Plan. For the ifshgear ended December 31, 2002,
no Common Shares were issued pursuant to the pherkase plan and to date the directors of the@atipn have not designated any
employees eligible to participate under the Shareliase Plan.

Share Bonus Plan

The Share Bonus Plan permits Common Shares issued as a discretionary bonus to employegsnanagement of the Corporation
and designated affiliates. A maximum equal to #esér of 600,000 Common Shares and 1% of the nushi@mmon Shares outstanding
from time to time may be issued under the ShareuBd&tian. No Common Shares have been issued, frmaption to December 31, 2002,
pursuant to the Share Bonus Plan.

Share Option Plan

The Share Option Plan provides for the gogdmon-transferable options for the purchase @mih@on Shares to eligible participants.
Subject to the requirements of the Share Option,Ritee directors of the Corporation have the aithto select those eligible participants to
whom options will be granted, the number of optitmbe granted and the price at which Common Shaegsbe purchased. The exercise
price for purchasing Common Shares cannot be tessthe closing price of the Common Shares on 8 dn the last trading day
immediately proceeding the date of grant of théooptEach option, unless sooner terminated pursigathie provisions of the Share Option
Plan, will expire on a date to be determined bydinectors of the Corporation at the time the api®granted, which date will not be later
than 10 years from the date the option was grafach option becomes exercisable, as t6/33% of the Common Shares subject to such
option, on a cumulative basis at the end of eachefirst, second and third years following théedaf grant. The total number of Common
Shares that may be issued under the Share Opt@oncBhnot exceed 9,250,000 Common Shares. Inauditie aggregate number of
Common Shares at any time available for issue yooae person cannot exceed 5% of the number of GonBhares then outstanding.

The Share Option Plan also provides foreshppreciation rights. An optionee is entitleelkect to terminate his or her option, in whole
or in part, and, in lieu of receiving the Commora&s to which the terminated option relates, teix@cthat number of Common Shares,
disregarding fractions, which, when multiplied I ffair value of the Common Shares (which shathieeweighted average price for the
Common Shares on the TSX for the five trading daysediately preceding the date of termination &f dfption) to which the terminated
option relates, has a total value equal to theywbdf the number of such Common Shares multidiethe difference between the fair value
and the exercise price per share of such Commore§Hass any amount required to be withheld onwaacof income taxes. As of the date
hereof, all optionees have waived their entitlenterthe share appreciation rights.

If a take-over bid (within the meaning béSecurities Act (Ontario)) is made for the Common Shares, therditextors of the
Corporation may permit all options outstanding éadime immediately exercisable in order to permin@mn Shares issuable under such
options to be tendered to such bid.

As a result of the exercise of options #redresulting issuance of Common Shares, the nuoft@ommon Shares now reserved for
issuance under the Share Option Plan is 6,570,8®@ntn Shares. The number of options currently antshg is 5,400,702, leaving
1,169,394 potential options remaining to be isawadker the Share Option Plan.

6

Former Repadre Options

Under the terms of the plan of arrangen(tbrt "Arrangement") between the Corporation, a Wholned subsidiary of the Corporation
and Repadre Capital Corporation ("Repadre") whietelne effective on January 7, 2003, a total of 2000 Common Shares were reserved
for issue upon the exercise of options held by fardirectors, officers and employees of Repade '[epadre Option Plan"). Since
January 7, 2003, 1,072,666 options have been erereind Common Shares issued under the Repaden®din, leaving 1,639,334 options
remaining available for exercise. No further opsionay be granted under the Repadre Option Plan.

Option Grants During the Financial Year ended December 31, 2002

The following table sets forth the optigranted under the Share Option Plan during thenéiiahyear ended December 31, 2002 to each
of the Named Executive Officer



% of Total

Options Granted Market Value of

Securities Underlying

Securities to Employeesin . -
under Options the Financial Exerciseor Base Options at the date of
Price Grant

Name Granted @ Year @ ($/share) ($/Share) Expiration Date
William D. Pugliese 20,00( 29t $ 73t $ 7.3t December 18, 201
Mark |. Nathansot 20,00( 29t $ 738 % 7.3 December 18, 201
J. Todd Bruce 50,00( 7.4 $ 735 % 7.3t December 18, 201
Dennis Jone 50,00( 744 % 738 % 7.3 December 18, 201
Larry E. Phillips 50,00( 744 % 735 % 7.3t December 18, 201
1) Options awarded to each Named Executive Officearref the Common Shares.
@ Based on an aggregate grant of options to acquiren®n Shares during the financial year ended Deee®ib, 2002.
@) Pursuant to the Share Option Plan, unexercisedrptire subject to early expiration on the ternmmadf employment of the optionee with the Corpmnatr its affiliates or on

the optionee's death. Certain management agreeinemieen the Corporation and certain of the Namezt&ive Officers have further provisions for theglg expiration of
options (see "Management Contracts" below).

Aggregated Option Exercises During the Most Recently Completed Financial Year and Financial Y ear-End Option Values

The following table sets forth certain infation regarding all exercises of stock optionsriythe financial year ended December 31,
2002 by each of the Named Executive Officers ardviilue of unexercised options of the Named Exeeifficers as at December 31, 2002
on an aggregate basis.

Number of Value of Unexercised In-the-Money

Securities Number of Unexercised Options at Optionsat December 31,2002 )

Acquired on Aggregate Value December 31, 2002 Exer cisable/Unexer cisable
Name Exercise Realized ($) Exer cisable/Unexer cisable %
William Pugliese 200,00C $ 688,00( 400,000 / 20,00 $776,000 / $6,80
Mark Nathansol 200,000 $ 587,03t 400,000 / 20,00 $776,000 / $6,80
J. Todd Bruct 200,00C $ 529,76( 338,333 /226,66 $625,782 / $686,56
Dennis Jone 100,00 $ 170,86¢ 190,000/ 230,00 $438,100 / $699,20
Larry E. Phillips 225,000 $ 736,36° 434,667 / 63,33 $942,268 / $446,53
) Based on the closing price of the Common Shareab®iforonto Stock Exchange on December 31, 2067 &9.

Indebtedness of M anagement

The following table sets forth all indehteds to the Corporation or any of its subsidigii¢iser than in connection with a purchase of
securities of the Corporation) for each individwudlo is, or at any time during the
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financial year ended December 31, 2002, was atdireafficer or employee of the Corporation and watebted to the Corporation.

Indebtedness of Director s, Executive Officer sand Senior Officers
Other Than Under Securities Purchase Programs

Involvement of Corporation or Largest Amount Outstanding Amount Outstanding as at
Name and Principal Position Subsidiary during 2002 December 31, 2002
Bruce Fletcher, Manager of Exploration Sout Loan from the Corporation $ 100,00( Nil
America®
1) Housing assistance loan was secured by a secortdageron the property and was repaid as of Augis?@02.

The following table sets forth all indehteds to the Corporation or any of its subsidiariemnnection with a purchase of securitie!



the Corporation for each individual who is, or ay &ime during the financial year ended December2BD2, was a director, officer or
employee of the Corporation and was indebted tcCmoration which aggregate indebtedness totalegbt, 500 as at December 31, 2002.

Indebtedness of Directors, Executive Officersand Senior Officers
Under Securities Purchase Program

Financially
Assisted

Involvement of Securities

Corporation or Largest Amount Amount Outstanding as Pur chases Security for
Name and Principal Position Subsidiary Outstanding During 2002 at December 31, 2002 During 2001 Indebtedness
J. Todd Bruce Loan from the $ 1,437,500 $ 1,437,501 — 250,00(
President, Chief Operating Corporation Common Share
Officer M
Bruce Fletcher, Manager of Loan from the $ 320,00 $ 224,00( — 70,00(
Exploration South Americ&)  Corporation Common Share
) Mr. Bruce used the proceeds of this loan to puret2a®,000 Common Shares and has pledged the 250@@énhon Shares as security for this loan. The ealeurse of the

Corporation for this loan is to the 250,000 Comn&rares purchased by Mr. Bruce and pledged as gefarthe loan. Mr. Bruce may make prepaymentalbdr any part of the
loan at any time without notice or penalty. Thengaovided that in the event that Mr. Bruce is onder an employee of the Corporation or of aniafé| within the meaning of
the Securities Act (Ontario), of the Corporation for any reason, &t dption of the Corporation, the loan shall ma@@ealays thereafter except if such event is duetdhdor
disability in which case, at the option of the Gangtion, the loan shall mature six months afterdate of such event. In January 2003, Mr. Bruaesleyment with the
Corporation was terminated. Mr. Bruce will continoereceive severance payments until July 23, 20@bthe loan will mature 60 days thereafter. Thgimal maturity date of

the loan was March #, 2006. The loan is non-interest bearing untilrtieurity date, at which time it shall bear interasthe rate equal to the rate prescribed for epggldoans
under thencome Tax Act (Canada) calculated and compounded annually anabpayguarterly on the last day of each quartet patd in full.

@) In connection with this loan Mr. Fletcher and ther@ration had entered into a promissory note asidaae pledge agreement. Mr. Fletcher used thepdscof this loan to
purchase 70,000 Common Shares and pledged the070@@mon Shares as security for this loan. Thie leas repaid in full as of January 30, 2003.

Effective January 7, 2003, an outstandhmye purchase loan from Repadre to Joseph F. CoiRragident and Chief Executive Officer,
in the amount of $694,221, was carried forward thiCorporation. The loan is non-interest beaaind is secured by, and only by, a pledge
of 192,000 Common Shares of the Corporation. Tha Is repayable on May 20, 2007 and in certainrattstances, including upon the sale
of the pledged shares, resignation, terminatioattder at the discretion of the Board of Directovigh half the after-tax amount of any bonus
paid to Mr. Conway by the Corporation. If the pledghares are sold by Mr. Conway pursuant to ate&shover or issuer bid upon
resignation, termination, death or at maturity, #relafter-tax proceeds are less than the outsigrididebtedness, the Corporation has agreed

to pay

Mr. Conway a bonus, retiring allowance or deathdfiéras applicable, in an amount equal, on arr-dte basis, to such unpaid amount,
which shall be used to repay the outstanding amount

Other Compensation M atters

There were long-term incentive awards madbe Named Executive Officers during the finahg&ar ended December 31, 2002 in the
amount of 190,000 options. Each option entitleshiblder to acquire one common share at a strileemi $7.35. There are no pension
benefits in place for the Named Executive Officers.

M anagement Contracts

The Corporation has entered into substinganilar employment and management agreemehis"{flanagement Agreements™) with
Messrs. Pugliese, Nathanson, Conway, Edey, Philbpmsted and Jones, collectively the "Key Exeasgiv The Management Agreements
provide remuneration for Mr. Conway in the amoufn$475,000, Mr. Edey in the amount of $250,000, RHillips, Mr. Jones and
Mr. Olmsted in the amount of $205,000 and Mr. Reggiand Mr. Nathanson in the amount of $200,008.M&nagement Agreements con
provisions protecting the Corporation with resgeaton-competition, non-solicitation, confidentiaformation and ownership of ideas and
inventions and contain provisions with respecetonination on death and disability as well as teation by the Corporation other than for
cause (in which case remuneration is paid to MeBargliese and Nathanson for 12 months, and tdddnway, Mr. Edey, Mr. Phillips,

Mr. Jones and Mr. Olmsted for 24 months following!s termination and, in all cases, any outstandingk options become fully
exercisable).

The Management Agreements contain "chaafjesntrol” provisions, which under certain speaificircumstances a change in control of
the Corporation is deemed to constitute termindbipthe Corporation other than for cause, unledsetsaby the Key Executive. In sui



event, any unexercised rights pursuant to the Shasemntive Plan become fully exercisable and rereagrcisable for 60 days.

Termination of contracts with J. Todd Braeel John Ross in January 2003 and February 28p8ctvely, resulted in severance
payments equal to thirty months base salary fédondd Bruce and twenty fours months base salarydbn Ross.

Compensation of Directors

For the year ending December 31, 2002 daelbtor of the Corporation (other than Mr. PugdieBir. Nathanson and Mr. Naik) received
an annual fee of $12,000 together with $1,000 &mhemeeting of the directors or any committee thferewhich such member participated.
Any such director who chaired a committee of thectors also received an annual fee of $3,0000022Directors each received 20,000
options to purchase Common Shares under the Shegatlve Plan. In 2002 the Corporation paid Mr.KNg60,000 for consulting services.
The consulting arrangement with Mr. Naik was notenged for the 2003 year.

Directors received an aggregate of $184i66&@muneration in 2002. This amount excludes chimg fees paid to directors.
Directors and Officers Liability Insurance

The Corporation has directors' and offickability insurance for the benefit of the dirert and officers of the Corporation which
provided coverage in the aggregate of $10 millimrtiie policy year March 31, 2002 to March 31, 200 deductible amount on the policy
is $100,000 and the total annual premium for thiéogeof March 31, 2002 to March 31, 2003 was $62,6a addition, the Corporation paid
$14,510 for the period November 26, 2002 to Marth2®03 as a result of the listing on The AmeriSamck Exchange and $11,695 for the
period January 7, 2003 to March 31, 2003 as atrebthe business combination with Repadre Cafitaporation. For the period of
March 31, 2003 to March 31, 2004 coverage has meeeased to $20 million and the total annual prtemis $383,400.
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Composition of the Compensation Committee

The members of the Compensation Committéleeodirectors of the Corporation (the "Comperwsattommittee") for 2002 were
Messrs. John A. Boultbee, Derek Bullock, Lord Rm&trong of liminster, Rodney Stamler and Gordddafden (appointed May 2002).
Following the completion of the Plan of Arrangemetith Repadre Capital Corporation, the new Boar®ioéctors appointed the current
Compensation Committee consisting of Donald K. @gChairman), Gordon J. Bogden and Mahendra Naik.

Compensation Committee Report on Executive Compensation

The Corporation's executive compensatiagam is designed to provide both short and lonp rewards to the Named Executive
Officers and other senior executives of the Conpamnahat is consistent with individual and corpgerperformance and their contribution to
the Corporation's objectives. This includes ba$ariss, cash bonuses, options granted pursuahet8hare Incentive Plan and benefits such
as medical and dental insurance. Levels of compiensare established and maintained with the inbémttracting and retaining quality
employees.

The base salary for each executive of the@ration is determined based on the individuaVs| of responsibility, the importance of the
position to the Corporation and the individual'stcibution to the Corporation's performance.

During the year 2002, the Compensation Cittemreviewed executive compensation, includingebsalaries, cash bonuses and share
purchase options.

As part of its review, the Compensation @uttee conducted an analysis of executive compemsphid by a peer group of North
American based gold mining companies. The Compems&ommittee considered the comparative analggjsther with the results achieved
by the Corporation during the year relative to¢beporate objectives.

The Compensation Committee also considéregerformance of the Corporation relative tgigsrs when deciding to recommend
salary adjustments, bonuses and share purchase®fdr senior management of the Corporation.

The foregoing report has been providedigymhembers of the Compensation Committee.
SHAREHOLDER RETURN PERFORMANCE GRAPH

The following graph compares the yearlycpatage change in the cumulative shareholder retuan$100 investment in Common
Shares of the Corporation with the cumulative togtirn of the TSX300 Index and cumulative totaline of the TSX Gold and Precio



Minerals Index for the period which commenced orérber 31, 1997 and ended on December 31, 2002.
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES

During the 2002 year, corporate governdraehbeen the subject of unprecedented media atteantid investor concern. A variety of
proposals, guidelines and amended regulations hese published in Canada and the United Staté@st@fided to improve corporate
governance practices and disclosures.

Strong effective corporate governance jradtas been a primary focus of the Board of Dinecsince the Corporation's inception. In
January 2001, the Corporate Governance Committepleted a thorough review of the Corporation'sgied and practices. Existing
practices were recorded and formal mandates fathtiee committees of the Board of Directors werepaeld and published in the
Management Information Circulation delivered torsfalders prior to the Annual General Meeting airsholders in 2002. The Board of
Directors also adopted formal policies with resgeatomposition and rotation of committees and boindf interest guidelines.

The Board of Directors is committed to ntaining the highest standard of corporate goveradmicthe proper operation of the business
of the Corporation and the effective protectionhaf interests of all shareholders.

The Board of Directors, through the Corpei@overnance Committee is responsible for revigpwam a regular basis, proposed changes
to legislation, regulations and guideline, as waslpublic commentary pertaining to Corporate Goaece practices. Directors of the
Corporation are of the view that the Corporatiatédards of Corporate Governance continue to aremtceed the governance guidelines of
the TSX.

The commitment to sound corporate goveraaxtends beyond the Board of Directors to all ganaent and employees of the
Corporation. The principles of transparency, disate and integrity have been formalized in a Cddgusiness Ethics for the entire
organization and a charter of expectations for @mes which clearly set out the expectations asgaasibilities of Directors and
Management with respect to good governance. Theesha expectations for Directors addresses tipeetation that an individual director
will provide strategic direction, maintain independe, provide insight and work effectively with rmgement and remain accountable to
shareholders and investors.

REPORT OF THE CORPORATE GOVERNANCE COMMITTEE

The Corporate Governance Committee folydar 2002 consisted of Lord Robert Armstrong (Ghain), Rodney Stamler, Derek
Bullock, John A. Boultbee and Gordon J. Bogden ¢amed May 2002). Following the completion of tharPof Arrangement with Repadre
Capital Corporation, the new Board of Directors@ipted the current Corporate Governance Commitbesisting of Gordon J. Bogden
(Chairman), William D. Pugliese, Mark |. NathansBerek Bullock and Robert A. Quartermain.
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During the past year ended December 312 20@ Corporate Governance Committee:

. reviewed the size and composition of the Boardamsidered the necessary expertise and experien8mérd members to
effectively discharge their responsibilities at Beard and committee level;

. conducted a search and review process to idenigifeed candidates to fill a vacancy on the Boandl recommend to the
Board the appointment of Gordon Bogden as a newdBwo@&mber;

. reviewed the individual committee mandates and csitipn;

. reviewed all contracts and arrangements with Darscand related parties in the context of exisgjnmlelines for conflicts of
interest;

. recommended to the Board the eight nominees tal $tarelection as directors at the Annual Genereg¢timg of Shareholders
in June 2002;

. reviewed the governance requirements and guidedirising from the listing of the Corporation on #hmerican Stock
Exchange;

. conducted an annual review of the Chief Executitficer;

. reviewed the compensation for directors for the22(&ar; and

. reviewed, as part of the proposed Plan of Arrangeméh Repadre Capital Corporation, the positibChief Executive

Officer, the expansion of the Board to nine memlaeics the addition of three directors from the Baafr®irectors of Repadre.
A detailed statement of the governancecpasiand practices as related to the TSX guidelsy&sund at page 13.

The monitoring of corporate governance é®@atinuous process that requires the full committnoé all the Directors. The Corporate
Governance Committee will consider the evolvingdglines and recommendations in order to maintarb#st practices for our Corporation
and all our shareholders.

The Committee would like to acknowledge ey years of dedicated service of the two dimsctdho retired at the end of the year,
Lord Robert Armstrong and Rodney Stamler.

Submitted on behalf of the Corporate Goaaoe Committee
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The following is the description of the apgch to corporate governance of the Corporation:

Doesthe

TSX Corporate Gover nance Guideline Corporation Align? Comments

The Board should explicitly assume responsibility f

the stewardship of the Corporation and, as patief

overall stewardship responsibility, should assume

responsibility for the following matter

Adoption of a strategic planning process; Yes. Management is responsible for developing the catgor
strategy and making recommendations as to the mmiéation
thereof. The board of directors of the Corporatitie "Board")
is responsible for reviewing and approving sucatsgy, on a
regular basis, and monitoring the success of mamageat
implementing the strategy that is approved by tberB.

The identification of the principal risks of thediness Yes. Inherent in the supervision by the Board of thatstgic

of the Corporation and ensuring the implementatibn planning process and the regular review by the @oathe

appropriate systems to manage these risks; operating performance of the Corporation is thaiifieation

and understanding of the principal risks of theitess of the



Succession planning, including appointing, trainamgl
monitoring senior management;

A communications policy for the Corporation;

Yes.

Yes.
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Corporation and the oversight of the implementalign
management of systems to manage those |

The compensation committee evaluates senior maragesh
the Corporation on an ongoing basis and reportsetd@oard
when necessary. The compensation committee revawis,
where appropriate, provides recommendations t@tsrd on
the appointment of officers and succession plansfficers.

Information regarding the Corporation is availatole
shareholders via the Internet, e-mail, mail, fadsimand
telephone. The Corporation maintains an activestore
relations program and all shareholder and investmen
community inquiries are directed to the Investolailens
Department which is under the supervision of thee@or of
Investor Relations. Inquiries are responded to jptbmwith
full participation of the appropriate members ofnragement of
the Corporation. The communication policy addresises
interaction of the Corporation with analysts, shatders and
the public and is designed to avoid selective dmale. The
policy is reviewed annually by the directc

The integrity of the internal control and managetmen
information systems of the Corporation.

The Board should be constituted with a majority of
individuals who qualify as unrelated directors. An
unrelated director is a director who is indepenaént
management and is free from any interest and any
business or other relationship that could, or could
reasonably be perceived to, materially interfertwhe
ability of the director to act with a view to thedi
interest of the Corporation, other than interestsray
from shareholding

The Board is required to disclose on an annuaklihs

analysis of the application of the principles supipg
the conclusion in the item above.

The Board should appoint a committee of directors

composed exclusively of outside, i.e. non-managémen

directors, and a majority of whom are unrelated
directors with the responsibility for proposing new
nominees to the Board to the full Board and for
assessing directors on an ongoing basis.

Yes.

Yes.

Yes.

No

Management is primarily responsible for the maiatere of
internal controls and management information systérhe
audit committee monitors internal controls on autagbasis.
The audit committee reviews all financial statersenftthe
Corporation prior to release and receives detdifedhcial
information quarterly or more often, if require

At December 31, 2002 the Board was comprised dfteig
members and the Board has concluded that, of ¢ ei
directors, five (or 62.5%) were unrelated. Accoglyn as of
December 31, 2002 the Board was comprised of fivelated
directors and three related directors. As of the tareof the
Board is comprised of nine directors, six of whaek unrelatec

Mr. Pugliese, Co-Chairman and CEO, Mr. Nathansan, C
Chairman, and Mr. Naik were the only members ofBbard
who were not unrelated directors as of Decembe302. All
other directors were considered to be independent o
management and free of any interest or busineasaeship
that may interfere with their judgment. As of tretalhereof
Mr. Pugliese, Co-Chairman, Mr. Nathanson, Co-Chairrand
Mr. Conway, President and CEO are the only memdbfettse
Board who are not unrelated directors. Mr. Naikdadonger
receiving consulting fees from the Corporation had not bee
an officer of the corporation within the past 3 geand
therefore is an unrelated director. No sharehalfi¢ne
Corporation has the ability to exercise a majooityhe votes fc
the election of the Boar

The corporate governance committee is responsible f
assessing directors, both individually and as ar@3azn an
ongoing basis. A nominating committee consistinfpof
members of the corporate governance committeesporesible
for proposing new nominees to the Board. The notimiga
committee consists of two outside directors andleCo-
Chairmen of the boart
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The Board should implement a process to be caou
by the nominating committee or other appropriate
committee for assessing the effectiveness of trerdo
as a whole, the committees of the Board and the
contribution of individual director

The Corporation, as an integral element of the ggsc
for appointing new directors, should provide an
orientation and education program for new recitaits
the Board

The Board should examine its size and, with a \tiew
determining the impact of the number upon
effectiveness, undertake where appropriate, a pnogr
to reduce the number of directors to a number which
facilitates more effective decision-making.

The Board should review the adequacy and formef th
compensation of directors and ensure the compensati
realistically reflects the responsibilities andkris
involved in being an effective directc

Committees of the Board should generally be
composed of outside directors, a majority of wham a
unrelated directors, although some committeesef th
Board, such as the executive committee, may include
one or more inside directol

The Board should expressly assume responsibility fo
or assign to a committee of the Board, the general
responsibility for developing the approach of the
Corporation to governance issu

Yes.

Yes.

Yes.

Yes.

Yes.

Yes.
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The corporate governance committee is responsiblfofmally
assessing the effectiveness of the Board as a whele
committees of the Board and the contribution ofvitial
directors on an annual basis.

The corporate governance committee is responsible f
recommending an appropriate orientation and edutati
program for new members of the Board.

Assessment of the composition of the Board antdef t
effectiveness of the Board is the responsibilityhaf corporate
governance committee. The Board, in conjunctiom it
corporate governance committee, has concludedhbatumbe
of members of the Board was, and the proposed nuaibe
members of the Board is, appropriate. The skibskigrounds
and attitudes of the members of the Board allondfeerse
representation while the number of members of thar@is
small enough to allow for effective deliberati

The Board, through the compensation committeepgdixally
reviews the adequacy and form of compensation afilbees of
the Board.

The compensation committee has three membersgialy b
unrelated directors. The audit committee has thrembers,
with all three being unrelated, outside directditse corporate
governance committee has five members, three divibare
outside and unrelated directors and two of the direrelated

The corporate governance committee is responsible f
overseeing and making recommendations to the Bward
developing the approach of the Corporation to caigo
governance issue

The Board, together with the CEO, should develop
position descriptions for the Board and for the CEO
involving the definition of limits to management's
responsibilities

The Board.

The Chief Executive Officer.

The Board should approve or develop the corporate
objectives that the CEO is responsible for meeting.

Yes.

Yes.

Yes.

The Board operates pursuant to the mandate sét the
Canada Business Corporations Act, which is to siipethe
management of the business and affairs of the Catipa. The
Board also seeks to act with a view to the bestrasts of the
Corporation,

Subject to the authority of the Board, the CEOthasmandate
to generally supervise the business and affaitbef
Corporation.

The Board, at regular meetings, assesses the penfioe of
management of the Corporation, including the CEO.
Management develops corporate objectives whiclappeoved
by the Board. Management of the Corporation clearly
understands that all transactions or matters oatemal nature
must be presented by management to the Board fooeal.



The Board should have in place appropriate strastur Yes. The Board has functioned, and is of the opinion ithean

and procedures to ensure that the Board can functio continue to function, independently as requiredewhecessa

independently of management. or desirable, the Board will establish committeesiposed of
members who are considered to be independent asfhect to
the issue to be determine

The roles and responsibilities of the audit comamitt Yes. The audit committee meets regularly with managerasntell
should be specifically defined so as to provide as the external auditors to discuss internal ctsmtreer the
appropriate guidance to the members of the audit financial reporting process, auditing matters andrfcial
committee as to their duties. reporting issues. The audit committee reviews aedmmends

for approval to the Board the annual audited figrstatemen
of the Corporation. The audit committee also cosrsidfor
review by the Board and approval by the sharehsldéthe
Corporation, the engagement or reappointment oéxternal
auditors of the Corporation. The audit committeso abviews
the quarterly unaudited financial statements ofGbeporation

The audit committee of the Board should be composed Yes All of the members of the audit committee are aiésinrelated
only of outside directors directors.
The Board should implement a system that enables an Yes. Individual members of the Board may engage outadiésors
individual director to engage an outside advisdhat when necessary. The corporate governance comristtee
expense of the Corporation. responsible for determining whether an individuainter of
the Board may retain an outside advisor at the es@ef the
Corporation,
16
Board Approval

The Board has a formal policy relating peafic matters which must be brought by managentetite Board for approval. In addition,
there is a clear understanding between managemdriha Board through discussion and practice thatasactions or matters of a material
nature must be presented by management for apdiguak Board. It has been the experience to thatethhe Board has been kept well
informed as to the business and affairs of the @aton and that matters which have been brougtitedoard for approval have been
appropriate.

Interests of Management and Othersin Material Transactions

No director, senior officer or other ingiadd the Corporation, or any associate or affiliégtereof, has or had any material interest in any
transaction in the financial year ended DecembefBQ2, or in any proposed transaction that hasmadly affected or will materially affect
the Corporation except as otherwise disclosed hereas described below.

Fundeco Inc. provided office services t® @orporation, including office premises and offecpiipment. For the financial year ended
December 31, 2002, the Corporation paid Fundecad?i¢7,737 for rent and these office services.Rigliese, Co-Chairman, and a director
of the Corporation, is the controlling shareholdEFundeco Inc. and Mahendra Naik, a director ef@orporation, is the Chief Financial
Officer.

General

A copy of the most recent annual informatiorm, annual report, audited consolidated finahsiatements for the year ended
December 31, 2002, and subsequent interim finastagdéments of the Corporation may be obtainedy upquest, from the Secretary of the
Corporation. The Corporation may require the payoéa reasonable fee in respect of a requestftirerenade by a person who is not a
security holder of the Corporation.

Directors Approval

The directors of the Corporation have appdothe contents of this Information Circular ahd sending thereof to the shareholders o
Corporation.

BY ORDER OF THE BOARD



“Larry E. Phillips"

Larry E. Phillips
Vice-President, General Counsel
May 14% 2003. and Corporate Secreta
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