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Dear Fellow Shareholders: 
 
 The past year has brought us close to the culmination of the work started by our small team 
at Osisko in the early days of 2003:  eight short years later our greatly expanded family has taken the 
Company to the point of fulfilling our goal of becoming Canada’s next premium intermediate gold 
producer.  Each year has seen a steady progression and growth in the size of Osisko and a growth in 
the value of the Canadian Malartic gold deposit. The last twelve months have again seen the Company 
achieve a new set of milestones, new growth in shareholder value, and has provided the potential to 
grow our Company in the future.  Some of the past year’s highlights include: 
 

• a 42.8%  increase in reserves at Canadian Malartic to 8.97 million ounces of gold (recently 
increased a further 19% to 10.71 million ounces of gold – March 31, 2011 press release) 

• the acquisition of Brett Resources and the Hammond Reef deposit 
• the signing of the Hammond Reef Resource Sharing Agreement 
• the completion of the Malartic relocation program 
• achieving 90% completion of construction at the Canadian Malartic mine 
• and the addition of over $150 million to the Company treasury through the drawdown of loan 

agreements, exercise of warrants, private placements and the acquisition of Brett. 

With the delivery of this year’s Management Proxy Circular, we invite you our shareholders to 
review the details of our past year, and perhaps more importantly to look ahead with us to what we 
believe will be the most important year yet for our strong and growing Company. We anticipate 
achieving commercial production at Canadian Malartic in May, and look forward to the first measured 
and indicated resource estimate at Hammond Reef.  It is a rare feat for the small company that we 
were, to start from an idea that grows to the realization of those early goals and dreams that we set 
for ourselves.  In this same spirit we will strive to continue to grow the company “through the drill 
bit”. We strongly encourage you to vote your shares at our upcoming meeting, and look forward to 
working together towards another year of shareholder value creation. 
 
Sincerely yours, 

 
Sean Roosen, President & CEO 
Osisko Mining Corporation 
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OSISKO MINING CORPORATION 

NOTICE OF ANNUAL AND SPECIAL MEETING 

 
 
NOTICE is hereby given that the Annual and Special Meeting (the “Meeting”) of the holders of common 
shares (the “Common Shares”) of OSISKO MINING CORPORATION (the “Corporation”) will be held on 
May 12, 2011 at 4:00 PM (Eastern Daylight Time) at Le Windsor, Salon Windsor, 1170 Peel Street, 
Montreal, Québec for the following purposes: 
 

1. To receive the Corporation’s audited financial statements for the year ended December 31, 
2010 and the related report of the auditors; 

 
2. To elect the Corporation’s directors; 

 
3. To appoint PricewaterhouseCoopers LLP as the Corporation’s external auditors for 2011 and to 

authorize the directors to fix their remuneration; 
 

4. To approve the unallocated options, rights and entitlements under the Stock Option Plan of the 
Corporation;  
 

5. To approve the unallocated rights and entitlements under the Share Purchase Plan of the 
Corporation;  
 

6. To ratify and confirm the resolution of the Directors of the Corporation amending the by-laws 
of the Corporation to increase the quorum at shareholders’ meeting; and 

 
7. To transact such other business as may properly be brought before the Meeting or at any 

adjournment thereof. 
 
Dated at Montréal, Québec, Canada this 7 day of April, 2011. 
 
 
By order of the Board of Directors, 

 
André Le Bel 
Vice President Legal Affairs and Corporate Secretary  
 
 
 
IMPORTANT 
It is desirable that as many shares as possible be represented at the Meeting. If you do not expect to 
attend, and would like your Common Shares represented, please sign the enclosed proxy and return it 
at your earliest convenience in the envelope provided, but before 5:00 p.m. (Eastern Daylight Time) on 
May 10, 2011. 
 
If you have any questions relating, to the Meeting, please contact Kingsdale Shareholder Services Inc. 
by telephone at 1-877-659-1824 toll free in North America or (416) 867-2272 outside of North America 
or by email at contactus@kingsdaleshareholder.com. 
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MANAGEMENT PROXY CIRCULAR 

This Management Proxy Circular (the “Circular”) is furnished in connection with the solicitation of 
proxies by the management of Osisko Mining Corporation (hereinafter called the “Corporation”) for use 
at the Annual and Special Meeting of the shareholders (the “Shareholders”) of the Corporation to be 
held on May 12, 2011 (hereinafter called the “Meeting”) and at every adjournment thereof. 
 

SOLICITATION OF PROXIES 

The enclosed proxy is being solicited by the management of the Corporation. Solicitation will be 
primarily by mail but proxies may also be solicited by telephone, or personally by directors, officers or 
employees of the Corporation. The Company will also be using the services of Kingsdale Shareholder 
Services Inc. (“Kingsdale”) to provide the following services in connection with the Meeting: review 
and analysis of the information circular, recommending corporate governance best practices where 
applicable, liaising with proxy advisory firms, developing and implementing shareholder proxies, and 
the solicitation of proxies including contacting shareholders by telephone. The Corporation will bear all 
expenses in connection with the solicitation of proxies. In addition, the Corporation shall, upon 
request, reimburse brokerage firms and other custodians for their reasonable expenses in forwarding 
proxies and related material to beneficial owners of Common Shares of the Corporation. 

INFORMATION REGARDING THE VOTING OF SHARES 

REGISTERED SHAREHOLDERS 
 
Voting by Proxy 
 
Common Shares represented by properly executed proxies in favour of the persons designated in the 
enclosed form of proxy will be voted or withheld from voting on any ballot that may be called for and, 
if the Shareholder specifies a choice in respect of the matters to be voted upon, the Common Shares 
shall be voted or withheld from voting in accordance with the specification made by the Shareholder. If 
no specification is made, such Common Shares will be voted FOR the election of the directors 
specified in this Circular, FOR the appointment of the auditors named in this Circular and the fixing 
of their remuneration by the directors, FOR the adoption of a resolution approving the unallocated 
options, rights and entitlements under the Stock Option Plan of the Corporation, FOR the adoption 
of a resolution approving the unallocated rights and entitlements under the Share Purchase Plan of 
the Corporation and FOR the ratification and confirmation of the resolution of the Directors of the 
Corporation amending the by-laws of the Corporation to increase the quorum of shareholders 
meetings. 
 
The enclosed proxy confers discretionary authority upon the persons named therein with respect 
to amendments or variations to matters identified in the Notice relating to the Meeting and other 
matters which may properly come before the Meeting other than for the election of a director who 
would not be named in this Circular. At the date of this Circular, the management of the Corporation 
is not aware that any such amendments, variations, or other matters are to be presented for action at 
the Meeting. 
 
Appointment of Proxy 
 
The persons named in the enclosed form of proxy are executive officers of the Corporation. A 
Shareholder has the right to appoint a person, who need not be a Shareholder of the Corporation, 
other than the persons designated in the accompanying form of proxy, to attend and act on his or 
her behalf at the Meeting. To exercise this right, a Shareholder may either cross out the names 
printed on the form of proxy and insert such other person’s name in the blank space provided in 
the accompanying form of proxy or complete another appropriate form of proxy. 
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Revocability of Proxy 
 
A proxy given pursuant to this solicitation may be revoked by an instrument in writing executed by the 
Shareholder or by the Shareholder’s attorney authorized in writing and transmitted either to CIBC 
Mellon Trust Company (“CIBC”), at 2001 University Street, Suite 1600, Montréal, Québec, H3A 2A6, or 
by fax to (514) 285-3640 (within Canada and the United States), no later than 5:00 p.m. (Eastern 
Daylight Time) on May 10, 2011 or at any time up to and including the last business day preceding the 
day of any adjournment of the Meeting at which the proxy is to be used, or to the Chairman or 
Secretary of such Meeting on the day of the Meeting or any adjournment thereof, or by any other 
manner permitted by law. Any proxy given by a Shareholder can also be revoked by the Shareholder if 
the Shareholder attends the Meeting in person and so requests. 
 
NON-REGISTERED SHAREHOLDERS 
 
A non-registered shareholder is a Shareholder whose Common Shares are registered in the name of a 
representative such as a securities dealer, broker or other intermediary rather than in the 
Shareholder’s name. 
 
Applicable securities laws and regulations require representatives of non-registered shareholders to 
seek the latters’ voting instructions in advance of the Meeting. Non-registered shareholders will receive 
from their representative a request for voting instructions for the number of Common Shares held on 
their behalf. The representative’s request for voting instructions will contain instructions relating to 
the signature and return of the document and these instructions should be carefully read and followed 
by non-registered shareholders to ensure that their Common Shares are voted accordingly at the 
Meeting. 
 
Non-registered shareholders who cannot attend the Meeting but who would like their Common Shares 
to be voted on their behalf by a proxyholder must therefore follow the voting instructions provided by 
their representative. 
 
Non-registered shareholders who wish to vote their Common Shares in person at the Meeting must 
insert their own name in the space provided on the request for voting instructions form in order to 
appoint themselves as proxyholders, and follow the signature and return instructions provided by their 
representative. 
 
If you have any questions with respect to the foregoing or you wish to receive an additional copy of the 
Management Proxy Circular or you need help to vote, we invite you to contact CIBC, at 2001 University 
Street, Suite 1600, Montréal, Québec H3A 2A6, by telephone to (514) 285-3600 or by fax to (514) 285-
3640. 
 
VOTING SECURITIES 

As of March 31, 2011, 382,152,307 Common Shares of the Corporation were outstanding. Holders of 
Common Shares of record at the close of business on April 8, 2011 (the “Record Date”) will be entitled 
to one vote for each such Common Share held by them except to the extent that a person has 
transferred any Common Shares after the Record Date and the transferee of such Common Shares 
establishes proper ownership of such Common Shares and demands, not later than 10 days before the 
Meeting, to be included in the list of Shareholders entitled to vote at the Meeting. 
 
PRINCIPAL HOLDER OF VOTING SECURITIES 

To the knowledge of the directors and senior officers of the Corporation, there is no Shareholder 
owning, directly or indirectly, or exercising control or direction over more than 10% of the Common 
Shares of the Corporation. 
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SHAREHOLDER PROPOSALS  

The final date for submitting shareholder proposals to the Corporation for the next annual meeting of 
the shareholders is February 15, 2012. 

FINANCIAL STATEMENTS 

The audited annual financial statements of the Corporation for the financial year ended December 31, 
2010 and the report of the auditors thereon will be submitted at the Meeting. These audited annual 
financial statements and Management’s Discussion and Analysis were sent to Shareholders who 
requested it with this Notice of Annual and Special Meeting of Shareholders and Management Proxy 
Circular. The Corporation’s financial statements and related Management Discussion and Analysis for 
the year ended December 31, 2010 are available on SEDAR (www.sedar.com) as well as on the 
Corporation’s website (www.osisko.com). 
 

ELECTION OF DIRECTORS 

The affairs of the Corporation are managed by a Board of Directors. The members of the Board are 
elected annually at each Annual Meeting of Shareholders to hold office until the next Annual Meeting 
unless, prior thereto, he or she resigns, or the office of such director becomes vacant by death, 
removal, or other cause. A total of nine nominees are being proposed as directors for election by the 
Shareholders at the Meeting. The following table sets out the names of said nominees for election, 
their present principal occupation, the years in which they became directors of the Corporation and 
the number of Common Shares of the Corporation owned, directly or indirectly, or controlled or 
directed by the nominees.  
 
Unless otherwise directed, the persons named in the enclosed proxy form intend to VOTE FOR the 
election of each of the proposed nominees whose names are set out below and who are all 
currently directors of the Corporation. The proposal requires the approval of a majority of the 
votes cast at the Meeting. 
 
Each of the nominees has provided the information as to the Common Shares of the Corporation he 
beneficially owns or over which he exercises control or direction, as at March 15, 2011. Although the 
Corporation has no formal policy pertaining to minimal shareholding by its Directors, it does encourage 
such shareholding by Directors. All nominees have served continuously as director of the Corporation 
since their appointment or first election in such capacity. 
 

Name, Residence and 
Office Held 

Director 
Since Principal Occupation 

Number of 
Common Shares 

beneficially 
owned or 

controlled and 
Value of 

Investment(6) 

Sean Roosen 
Ontario, Canada 
President, Chief Executive Officer and 
Director  (age: 47 years) 

September 
2003 

President and Chief Executive 
Officer of the Corporation 

862,711 

$12,043,446 

Robert Wares (4) 
Québec, Canada 
Executive Vice President, Exploration and 
Resource Development(7) and Director 
(former President from 1998 to 2006 and 
Chief Operating Officer from 2006 to 
2011)  (age: 53 years) 

August 
1998 

Executive Vice President, 
Exploration and Resource 

Development of the 
Corporation 

1,424,000 

$19,879,040 
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Name, Residence and 
Office Held 

Director 
Since Principal Occupation 

Number of 
Common Shares 

beneficially 
owned or 

controlled and 
Value of 

Investment(6) 

Victor Bradley (1) (2) (5) 
Alpes-Maritimes, France 
Director and Chairman of the Board of 
Directors  (age: 74 years) 

November 
2006 

Chartered Accountant and 
Corporate Director 

100,000 

$1,396,000 

Norman Storm (3) 
Jurmala, Latvia 
Director  (age: 52 years) 

October 
2003 

Chief Executive Officer of 
EurAsia Holding AG (an 

investment company in the 
natural resources industry) 

731,500 

$10,211,740 

Staph Leavenworth Bakali (2) (3) 
London, United Kingdom 
Director  (age: 49 years) 

March 
2006 

Chief Business Officer of 
Intercell AG (a company 

specialized in developing novel 
vaccines) 

100,000 

$1,396,000 

André J. Douchane (1) (4) (5) 
Ontario, Canada  
Director  (age: 60 years) June 2007 

President and Chief Executive 
Officer of Starfield Resources 

Inc. (a copper, nickel and 
platinum group elements 

exploration and development 
stage company) 

5,000 

$69,800 

Serge Vézina (3) (4) 

Québec, Canada  
Director  (age: 68 years) 

September 
2007 

Mining and Metallurgical 
Consultant 

50,000 

$698,000 

Marcel Côté (2) (5) 
Québec, Canada 
Director  (age: 68 years) 

June 2010 
Senior Partner of Secor 
Consulting Inc. (a firm 

specializing in business strategy) 

63,000 

$879,480 

William A. MacKinnon (1) (5) 
Ontario, Canada 
Director  (age: 64 years) 

June 2010 Chartered Accountant and 
Corporate Director 

6,000 

$83,760 

Notes:  
(1)  Member of the Audit Committee. 
(2)  Member of the Compensation Committee. 
(3)  Member of the Governance / Nomination Committee. 
(4)  Member of the Environment, Health and Safety Committee. 
(5)  Member of the Special Committee. 
(6)  Value of Investment indicate the total market value of Common Shares held by a director based on a closing price of 

the Corporation’s Common Shares on the Toronto Stock Exchange (the “TSX”) of $13.96 on March 31, 2011.  Total 
Value of Investment by all Directors is $46,657,226 as of March 31, 2011. 

(7) Effective February 25, 2011, Mr. Wares ceased to be Chief Operating Officer of the Corporation and assumed the 
position of Executive Vice President, Exploration and Resource Development. 

 
Each of the proposed nominees was elected to his present term of office by the Shareholders of the 
Corporation at a meeting in respect of which the Corporation circulated to Shareholders a management 
proxy circular. 
 
To the Corporation's knowledge, no proposed director is, at the date of this Circular, or has been, 
within 10 years before the date of this Circular, a director, chief executive officer or chief financial 
officer of any company that, (i) while the proposed director was acting in that capacity, was the 
subject of a cease trade or similar order or an order that denied the relevant company access to any 
exemption under securities legislation, for a period of more than 30 consecutive days, or (ii) after the 
proposed director ceased to act in that capacity but which resulted from an event that occurred while 
that person was acting in such capacity, was the subject of a cease trade or similar order or an order 
that denied the relevant company access to any exemption under securities legislation, for a period of 
more than 30 consecutive days, except for Robert Wares who was a director of Wildcat Silver 
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Corporation when it received notice from the British Columbia Securities Commission of the issuance of 
a management cease trade order on October 30, 2007 in connection with the late filing of its annual 
audited consolidated financial statements for the fiscal year ending June 30, 2007. The management 
cease trade order was revoked on January 8, 2008. 
 
To the Corporation's knowledge, no proposed director is, as at the date of this Circular, or has been, 
within 10 years before the date of this Circular, a director or executive officer of any company that, 
while that person was acting in that capacity, or within a year of that person ceasing to act in that 
capacity, became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency 
or was subject to or instituted any proceedings, arrangement or compromise with creditors or had a 
receiver, receiver manager or trustee appointed to hold its assets. 
 
In addition, to the knowledge of the Corporation, no proposed director has, within 10 years before the 
date of this Circular, become bankrupt, made a proposal under any legislation relating to bankruptcy or 
insolvency, or become subject or instituted any proceedings, arrangement or compromise with 
creditors, or had a receiver, receiver manager or trustee appointed to hold the assets of the directors, 
executive officers or Shareholders. 
 
Furthermore, to the knowledge of the Corporation, no proposed director has been subject to any 
penalties or sanctions imposed by a court relating to securities legislation or by a securities regulatory 
authority or has entered into a settlement agreement with a securities regulatory authority, or has 
been subject to any other penalties or sanctions imposed by a court or regulatory body that would 
likely be considered important to a reasonable Shareholder in deciding whether to vote for a proposed 
director. 
 
Majority Voting Policy for Election of Directors 
 
On April 3, 2011, the Board of Directors of the Corporation adopted a majority voting policy for the 
election of directors in uncontested elections, a copy of which is available on the Corporation’s web 
site at www.osisko.com. Under that policy, if a nominee does not receive the affirmative vote of at 
least the majority of votes cast at the meeting of shareholders, the director shall promptly tender his 
or her resignation within 60 days of said election for consideration by the Governance/Nomination 
Committee and the Board. 
 

STATEMENT OF EXECUTIVE COMPENSATION 

COMPENSATION DISCUSSION AND ANALYSIS 

The Compensation Committee of the Board of Directors has the responsibility to recommend to the 
Board of Directors the compensation of the President and the senior officers of the Corporation. The 
Committee has the responsibility to analyze all matters related to ensuring a strong leadership role for 
the Corporation to ensure the continuous development of the Corporation, the creation and 
maximization of value for its shareholders. The Committee and the Board of Directors are focused on 
recruiting and retaining highly talented and experienced senior management. The Committee has 
identified the following priorities in carrying out its functions: 
 

• attract and retain senior individuals to develop and execute a strategic plan for the 
Corporation to maximize shareholder value;  

• establish a competitive compensation package that will reward the executives for achieving 
the short-term and long term objectives approved by the Board; 

• maintain the entrepreneurial and team spirit that has served and continues to serve the 
Corporation well; and 

• attract talent pool that allows for orderly succession planning. 
 
In establishing the compensation programs, the Committee is aware of the limited pool of individuals 
with the skills and expertise to develop a large scale mining project in Québec. The Committee also 
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recognizes the positive benefits from having the entrepreneurial spirit of Messrs. Roosen, Wares and 
Burzynski, the initial three individuals responsible for the identification, discovery and financing 
related to the discovery of its flagship asset: the Canadian Malartic project. 
 
The Committee is focused on the Compensation of the President and Chief Executive Officer, as well as 
three senior officers (Chief Operating Officer, Chief Financial Officer and Vice President Corporate 
Development) of the Corporation (the President and Chief Executive Officer, Chief Operating Officer, 
Chief Financial Officer and Vice President Corporate Development are hereinafter collectively 
designated as the “Senior Executives”). As the Corporation is currently in the process of developing its 
flagship Canadian Malartic project to a fully operational stage, establishing an administrative 
infrastructure and seeking future growth opportunities to complement its asset base, the Board 
recognizes the integrated and varying roles from the direct responsibility amongst the Senior 
Executives in managing a fast growing and increasingly complex company. The Committee, on the 
recommendation of the President and CEO, has determined to deal with Senior Executives 
compensation mostly on a team approach basis. 
 
The remuneration of the Vice President Engineering and Construction was determined by the President 
and Chief Executive Officer of the Corporation. 
 
Although the Corporation has no formal policy pertaining to minimal shareholding by its officers, it 
does encourage such shareholding by them as it aligns the interest of the Corporation with those of its 
officers and, as a results officers of the Corporation collectively owned 3,269,738 Common Shares of 
the Corporation as of March 31, 2011, representing a total market value of $45,645,542, based on the 
closing price of the Corporation’s Common Shares on the TSX of $13.96 on March 31, 2011.   
 
Market Comparator and Positioning 
 
The compensation program is established to compensate the Senior Executives and other key 
employees considering market and Corporation’s performance. The Committee regularly retains the 
services of an independent compensation advisor to assist it in determining Senior Executives 
compensation.  At the end of 2009, the Corporation appointed Coopers Consulting Ltd. (“Coopers”) to 
prepare comparative market data for the remuneration of the Senior Executives. Coopers is a 
management consulting company based in Vancouver, British Columbia which provides services to the 
international mining community. It has extensive expertise in the development of compensation plan 
design, short and long-term incentive plans and overall compensation management for executives.  
 
Coopers’ report was submitted to the Compensation Committee in January 2010 and Coopers’ fees 
were $30,000 for the preparation thereof. Coopers’ analysis identified two separate sets of companies 
that could be used as comparator groups. In the first instance, the comparators consisted principally of 
companies at a stage of evolution similar to the current state of the Corporation (development 
stage/junior mining companies). In the second instance, the comparators selected consisted of publicly 
traded producing companies and was designed to be more reflective of where the Corporation planned 
to be in 18-24 months time (the “Comparator Groups”). These companies included: 
 

COMPANIES 
Development 
stage/ junior 

mining 
companies 

Producing 
companies 

Publicly-
traded 

Market 
Capitalization 
as at Dec. 31, 

2009 
(million $) 

Total Assets 
as at Dec. 31, 

2009 
(million $) 

Head 
office 

in 
Québec 

Allied Nevada Gold Corp. X  Yes 1,173 266 No 

Aurizon Mines Ltd. X  Yes 752 323 No 

Consolidated Thompson Iron Mines 
Limited 

X  Yes 1,541 1,124 Yes 

Golden Star Resources Ltd. X X Yes 839 793 No 

Jaguar Mining Inc. X  Yes 989 579 No 
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COMPANIES 
Development 
stage/ junior 

mining 
companies 

Producing 
companies 

Publicly-
traded 

Market 
Capitalization 
as at Dec. 31, 

2009 
(million $) 

Total Assets 
as at Dec. 31, 

2009 
(million $) 

Head 
office 

in 
Québec 

Semafo Inc. X  Yes 1,119 381 Yes 

Red Back Mining Limited X X Yes 3,477 1,011 No 

Thompson Creek Metals Company Inc. X X Yes 1,720 1,414 No 

Agnico-Eagle Mines Ltd.  X Yes 8,917 4,468 No 

Coeur d’Alene Mines Corporation  X Yes 1,525 3,213 No 

Eldorado Gold Corporation  X Yes 8,014 3,615 No 

HudBay Minerals Inc.  X Yes 2,088 2,033 No 

Iamgold Corporation  X Yes 6,090 3,153 No 

New Gold Inc.  X Yes 1,477 2,618 No 

Yamana Gold Inc.  X Yes 8,801 10,212 No 

 
Components of the Compensation Program 
 
The compensation program consists of the sum of: 

• base salary; 
• annual incentive (bonus) compensation; 
• long-term incentive compensation; and 
• benefits. 

 
Each of these elements, together with the Corporation’s philosophy with respect to same, is 
hereinafter detailed. 
 
Base Salary 
The Corporation’s base salary policy is to pay base salaries for executive officers that are competitive 
with relevant salaries paid to executive officers of the Comparator Groups, while preserving a “team” 
approach toward remuneration. Salaries paid therefore reflect the overall corporate performance of 
the Corporation, comparative market data and, to a lesser extent, particular performance. The salaries 
of the Senior Executives are reviewed and, as applicable, adjusted yearly by the Compensation 
Committee considering the overall corporate performance of the management team and the 
Comparator Groups. The base salary paid to the Senior Executives of the Corporation generally stands 
at the third quartile of the Comparator Groups. The base salary of the Senior Executives have remained 
unchanged since January 2008.  
 
Annual Incentive Compensation 
The Committee believes that long-term shareholder growth is derived from the execution of short and 
long-term approved strategic initiatives. The Corporation’s key strategic initiatives are as follows: 
 

i) construct and develop the Canadian Malartic project on time and on budget; 
ii) grow the resource and reserve base; and  
iii) maintain access to capital markets at favorable terms. 

 

The short-term incentive program for the Chief Executive Officer, Chief Financial Officer and the 
Corporation’s three most highly compensated executive officers (the “Named Executives”) is based on 
the performance against corporate objectives approved by the Board of Directors. 
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The Board of Directors, upon recommendations of the Compensation Committee of the Corporation 
approved the following objectives for the fiscal year ended December 31, 2010: 
 

2010 OBJECTIVES WEIGHT 
1) Canadian Malartic project 

• Advance construction to 85% completion 
• Have full operating team in place 
• Secure final routing and permits to initiate 117 highway relocation to 

provide access to the South Barnat deposit 

60% 

2) Grow resource/reserve base by 10% 15% 

3) Enhance net asset value by 10% 10% 

4) Improve trading multiple to 1.3 x Net Asset Value 5% 

5) Maintain sound financial position 
• Raise $20 M in flow-through 
• Negotiate additional credit lines for expansion 

5% 

6) Maintain prominent position of leading developer 5% 

TOTAL 100% 

 
As part of its duty to review the realization of the Corporation, the Board of Directors considered, 
among other things, the following performance achieved by the Corporation during 2010: 
 

2010 Objectives Status as of December 31, 2010 

1) Canadian Malartic project  

• Advance construction to 85% completion • The construction of the Canadian Malartic project 
reached 90% completion with expected start up of 
commercial production in the second quarter of 2011. 
The Corporation has recaptured 3 months from its 
original construction schedule, providing potential 
access to accelerated cash flow of more than 
$130 million. 

• Final mill operating permit is still required, but the 
Corporation continues to deploy all required efforts to 
secure it. 

• Have full operating team in place • The intensive recruitment carried out during the year 
enabled the Corporation to have all of the senior 
operating team in place by year end. Recruitment for 
the Canadian Malartic project is now completed. 

• Secure final routing and permits to 
initiate 117 highway relocation to 
provide access to the South Barnat 
deposit 

• Further to several meetings with representatives from 
the town of Malartic, the Corporation has conducted 
various studies on potential routing and held discussions 
with the Québec’s Ministry of Transport.  Various 
alternatives are being evaluated, with emphasis on 
geotechnical aspects. 
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2010 Objectives Status as of December 31, 2010 

2) Grow resource/reserve base by 10% • Acquisition of Hammond Reef Project with 6.7 million 
ounces of inferred resources (259.4 million tonnes 
grading 0.8 grams per tonne (g/t) gold at a cut-off grade 
of 0.30 g/t). 

• Continued drilling success at Canadian Malartic, with 
updated reserve/resource estimate scheduled for the 
first semester of 2011. 

• Active drilling program at Hammond Reef with updated 
inferred resource estimate scheduled for the second 
semester of 2011. 

3) Enhance net asset value by 10% • Significant construction progress and investment 
program at Canadian Malartic and the recapturing of 
3 months from the original construction schedule, 
providing potential access to accelerated cash flow of 
more than $130 million. 

• Acquisition of Hammond Reef deposit. 

• Key strategic investment in exploration projects. 

4) Improve trading multiple to 1.3 times Net 
Asset Value 

• Trading multiple increased to 1.3 times Net Asset Value. 

5) Maintain sound financial position  

• Raise $20 M in flow-through • The Corporation raised $17.2 M in flow-through funds in 
October. 

• Negotiate additional credit lines for 
expansion 

• Strong share performance resulting in compulsory 
acceleration of 5-year warrants (after 24 months) held 
by the Solidarity Fund QFL, thereby generating proceeds 
of $8.2 million. 

• Extended the drawdown date of the second $75 million 
tranche of financing available under the Agreement 
concluded with CPPIB Credit Investments Inc. (“CPPIB”) 
to December 31, 2010 without cost; drawdown was made 
at year-end. 

• Increased analysts’ coverage. 

• Marketing efforts contributed to an increase in trading 
liquidity by 7.5% and in share price by 72%.  

• Market capitalization grew by 95% to $5.5 billion. 

• The Corporation had approximately $400 million in cash 
resources by year-end. 
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2010 Objectives Status as of December 31, 2010 

6) Maintain prominent position of leading 
developer 

• The Corporation recognized as leading developer in the 
province of Quebec by government officials and mining 
industry. 

• The Corporation recognized as one of Québec’s Top Ten 
Public Companies. 

• Market capitalization grew from $2.8 to $5.5 billion. 
Largest market capitalization of any developer in the 
world. Most advanced gold development project in the 
world. 

• The Corporation and Senior Management were formally 
recognized for their on-going achievements and 
contributions. Awards include Suncor Sustainability 
awarded by the Canadian Institute of Mining, Metallurgy 
and Petroleum, regional investment awards by the 
Rouyn-Noranda and Val-d’Or Chambers of Commerce, 
and Mr. Sean Roosen recognized as Honorary President of 
Québec Exploration, Québec’s premier exploration and 
mining event. 

 
Based on its review and analysis of the performance of the Corporation compared to its corporate 
objectives, the Board of Directors decided that the Annual Incentive Compensation paid to the Senior 
Executives would be established at 125% of their annual salary, with the exception of the Vice 
President, Corporate Development who’s Annual Incentive Compensation was established at 100% of his 
annual salary.  Because of significant advancement of the Canadian Malartic project in a safe and cost 
effective manner, the President and Chief Executive Officer of the Corporation determined that the 
Annual Incentive Compensation of the Vice President Engineering and Construction would be 
established at 150% of his annual salary.  
 
For the fiscal year ended December 31, 2010, the following Annual Incentive Compensation was paid in 
to each Named Executives: 
 
 
Named Executives Annual Incentive Compensation 

($) 
Sean Roosen 618,750 

Robert Wares 525,000 

Bryan A. Coates  512,500 

John Burzynski 400,000 

Luc Lessard(1) 472,500 
Note:  
(1) The Annual Incentive Compensation of the Vice President Engineering and Construction was determined by the President 

and Chief Executive Officer of the Corporation. 

 
Long-term Incentive Compensation 
The establishment of a balance between short and long-term compensation is essential for the 
Corporation's performance. For this reason, the Corporation has adopted a new Stock Option Plan in 
2008 allowing the grant of options to officers and certain key employees of the Corporation to align 
their interest to those of shareholders. Reference is made to the description of such plan under the 
heading “Security-Based Compensation Arrangements” below. In 2010, 59 employees of the 
Corporation were granted options. 
 
The Board of Directors has adopted a guideline pertaining to options granted upon hiring as well as for 
annual grants. The Compensation Committee of the Board of Directors manages the Stock Option Plan 
with full authority and considers punctual option grants and, with respect to annual grant, the 
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Compensation Committee considers such option grant and provides a recommendation to the Board of 
Directors. With respect to annual grant of options to the Senior Executives, other than himself, the 
President and Chief Executive Officer prepares a recommendation based on the guidelines adopted by 
the Committee and on his assessment of the achievement of corporate objectives by the Senior 
Executives. The Committee in turn, considers such recommendation and, as appropriate, makes 
recommendations to the Board of Directors. The total number of stock options issued over the past 
years to an employee is taken into consideration does not have a material impact on the number of 
options to be granted to said employee. The options are granted at market value at time of grant and, 
with respect to all outstanding Option-Based Awards, said options have a term of five years.  
 
In 2008, the Board of Directors of the Corporation has also approved an employee share purchase plan 
to induce employees to hold, on a permanent basis, Common Shares of the Corporation. Under the 
Employee Share Purchase Plan, the Corporation contributes amount equal to 60% of the Eligible 
Employee’s Contribution then held in trust by the Corporation. The Eligible Employee’s Contribution 
shall be of a minimum of $100 a month but shall not exceed in any event 10% (unless otherwise 
provided by the committee authorized to oversee the Employee Share Purchase Plan) of the Eligible 
Employee’s basic annual remuneration (exclusive of any overtime pay, bonuses or allowances of any 
kind whatsoever) before deduction and shall be subject to a maximum contribution of $1,250 per 
month. Reference is made to the description of such plan under the heading “Security-Based 
Compensation Arrangements” below. 
 
The analysis of the Comparator Groups made by Coopers provides little in the way of concrete and 
specific guidance as to the actual number of options to be granted to eligible Senior Executives. The 
data shows the number of options granted to eligible executive officers can vary widely between 
companies within a giving year. In addition, the reliability of the data is affected by the plan features 
which are different from a company to another. 
 
Benefits 
The Corporation’s executive officers benefit program includes life, medical, dental and disability 
insurance. Such benefits are designed to be competitive with the Comparator Group and other 
comparable Canadian enterprises. The Corporation offers no perquisite to the Named Executive. 
 
PERFORMANCE GRAPH 

The following graph compares the total cumulative shareholder return for $100 invested in the 
Corporation’s Common Shares on December 31, 2005 with the cumulative total return of the Toronto 
Stock Exchange’s S&P/TSX Composite Index (formerly TSE-300 Index) for the five most recently 
completed fiscal years. 
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 Osisko Mining Corporation(1) S&P/TSX Composite Index 
December 31, 2005 $   100.00 $100.00 
December 31, 2006 $   714.84 $114.51 
December 31, 2007(2) $   761.29 $122.72 
December 31, 2008 $   469.68 $  79.73 
December 31, 2009 $1,091.61 $104.20 
December 31, 2010 $1,873.55 $119.26 

Notes:  
(1) On June 21, 2007, the Corporation completed a two-for-one stock-split whereby each shareholder received one 

additional Common Share for every Common Share owned. The cumulative shareholder return on the Common Shares of 
the Corporation for 2005 to 2010 is adjusted to reflect the split. 

(2) The Corporation graduated to the TSX on November 15, 2007, and its Common Shares were listed and posted for trading 
on the TSX as of the opening of markets on November 15, 2007. 

 
The trend shown by the above graph is a positive total cumulative return for a shareholder over the 
past five years. During the same five year period, total compensation received by the Named 
Executives was generally in line with the trend except for the year ended on December 31, 2008 during 
which the value to the shareholders was affected by a difficult marketplace caused by a major 
international financial crisis, which impacted many companies. The Corporation believes that the total 
compensation received by the Named Executives reflects the increase in shareholder value through 
growth of market capitalization. From December 31, 2005 to December 31, 2010, market capitalisation 
grew from $69.4 million to $5.5 billion, representing an increase of 7,825%, and including an increase 
of $2.7 billions or 96% in 2010, as a result of the concerted efforts of the Senior Executives toward the 
realization of the Canadian Malartic project. During the 2010 financial year, the Compensation 
Committee, with the help of Coopers, reviewed all the compensation of the Senior Executives and 
came to the conclusion that it was appropriate, competitive and in keeping with the Corporation’s 
performance. 
 
From December 31, 2007 to December 31, 2010, all five Named Executives were working for the 
Corporation and, during said period, market capitalisation of the Corporation increased from 
$946.5 million to $5.5 billion representing an increase of 486%, while total compensation for the 
Named Executives went from $5.7 million to $17.4 million, representing an increase of 205%. 
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EXECUTIVE COMPENSATION 

The following table sets forth, to the extent required by applicable securities legislation, all annual 
and long-term compensation for services in all capacities to the Corporation for the three most recent 
completed fiscal years in respect of the Named Executives. 
 
Summary Compensation Table 
 

Name and 
Principal 
Position Year 

Salary 
($) 

Share-Based 
Awards(1)  

($) 

Option-
Based 

Awards (2) 
($) 

Non-Equity Incentive 
Plan Compensation ($) 

Pension 
Value 

($) 

All Other 
Compensation 

($) 

Total 
Compensation

($) 

Annual 
Incentive 

Plan 

Long-
Term 

Incentive 
Plan 

Sean Roosen 

President and 
Chief Executive 
Officer 

2010
2009 
2008 

495,000 
495,000 
495,000 

9,000 
8,625 

-- 

2,952,000 
1,380,000 

372,000 

618,750
952,000
495,000 

-- 
-- 
-- 

-- 
-- 
-- 

-- 
-- 
-- 

4,074,750 
2,835,625 
1,362,000 

Robert Wares 
Executive Vice 
President and 
Chief Operating 
Officer(3) 

2010 
2009 
2008 

420,000 
420,000 
420,000 

-- 
-- 
-- 

2,460,000 
1,035,000 

325,500 

525,000
822,000
420,000 

-- 
-- 
-- 

-- 
-- 
-- 

-- 
-- 
-- 

3,405,000 
2,277,000 
1,165,500 

Bryan A. Coates 
Vice President, 
Finance and 
Chief Financial 
Officer 

2010 
2009 
2008 

410,000 
410,000 
410,000 

9,000 
8,625 

-- 

2,460,000 
1,035,000 

372,000 

512,500
806,000
410,000 

-- 
-- 
-- 

-- 
-- 
-- 

-- 
-- 
-- 

3,391,500 
2,259,625 
1,192,000 

John Burzynski 
Vice President 
of Corporate 
Development 

2010 
2009 
2008 

400,000 
400,000 
400,000 

-- 
-- 
-- 

2,460,000 
1,035,000 

325,500 

400,000
765,000
400,000 

-- 
-- 
-- 

-- 
-- 
-- 

-- 
-- 
-- 

3,260,000 
2,200,000 
1,125,500 

Luc Lessard 
Vice President, 
Engineering 
and 
Construction(4) 

2010 
2009 
2008 

315,000 
315,000 
296,250 

9,000 
8,625 

-- 

2,460,000 
1,035,000 

186,000  

472,500
519,000
325,875 

-- 
-- 
-- 

-- 
-- 
-- 

-- 
-- 
-- 

3,256,500 
1,877,625 

808,125 

Notes:  
(1) As per the terms of the Share Purchase Plan, the Corporation contributes an amount equal to 60% of the Eligible Employee's 

Contribution up to a maximum contribution is $9,000 per year.  Although the Share Purchase Plan was approved by the Shareholders 
on May 8, 2008, it was only implemented by the Corporation as of January 1st, 2009. 

(2) Based on the grant date fair value of stock options under the Stock Option Plan. Specifically a Black-Scholes option pricing model was 
used with the following assumptions determined on the date of grant: risk free interest of 2%, expected average life of 3 years, 
expected volatility of 65% and expected dividend yield of 0%;  fair value of option granted in 2010 was $4.92 (2009: $3.45; 2008: 
$0.93). 

(3) Effective February 25, 2011, Mr. Wares ceased to be Chief Operating Officer of the Corporation and assumed the position of Executive 
Vice President, Exploration and Resource Development. 

(4) Effective February 25, 2011, Mr. Lessard became Chief Operating Officer of the Corporation. 

 
Outstanding Share-based Awards and Option-based Awards at the End of the Fiscal Year 
 
The table below sets forth a summary of all awards outstanding at the end of the financial year ended 
December 31, 2010. 
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Name 

Option-Based Awards Share-Based Awards 

Number of 
Securities 
Underlying 

Unexercised 
Options 

(#) 

Option 
Exercise 

Price 
($) 

Option 
Expiration 

Date 

Value of 
Unexercised 
In-the-Money 

Options(1) 
($) 

Number of Shares 
or Units of Shares 

that have not 
Vested 

(#) 

Market or Payout Value 
of Share-Based Awards 
that have not Vested(1) 

($) 

Sean Roosen 

President and Chief 
Executive Officer 

600,000 
400,000 
400,000 

11.120 
7.800 
2.200 

07/07/2015
04/11/2014
09/09/2013 

2,040,000 
2,688,000 
4,928,000 

770 
-- 
-- 

11,180 
-- 
-- 

Robert Wares 
Executive Vice 
President and Chief 
Operating Officer(2) 

500,000 
300,000 
350,000 

11.120 
7.800 
2.200 

07/07/2015
04/11/2014
09/09/2013 

1,700,000 
2,016,000 
4,312,000 

-- 
-- 
-- 

-- 
-- 
-- 

Bryan A. Coates 
Vice President, 
Finance and Chief 
Financial Officer 

500,000 
300,000 
285,000 

1,000,000 

11.120 
7.800 
2.200 
5.325 

07/07/2015
04/11/2014
09/09/2013
01/05/2012 

1,700,000 
2,016,000 
3,511,200 
9,195,000 

770 
-- 
-- 
-- 

11,180 
-- 
-- 
-- 

John Burzynski 
Vice President of 
Corporate 
Development 

500,000 
300,000 
350,000 

11.120 
7.800 
2.200 

07/07/2015
04/11/2014
09/09/2013 

1,700,000 
2,016,000 
4,312,000 

-- 
-- 
-- 

-- 
-- 
-- 

Luc Lessard 
Vice President, 
Engineering and 
Construction(3) 

500,000 
300,000 
200,000 
500,000 

11.120 
7.800 
2.200 
5.460 

07/07/2015
04/11/2014
09/09/2013
20/09/2012 

1,700,000 
2,016,000 
2,464,000 
4,530,000 

770 
-- 
-- 

11,180 
-- 
-- 

Notes:  
(1) Under the terms of the Share Purchase Plan, the Common Shares issued using the Corporation’s contribution only vest on 

January 1st of the following year. Closing price of the Common Shares of the Corporation on the TSX on December 31, 2010 was 
$14.52. 

(2) Effective February 25, 2011, Mr. Wares ceased to be Chief Operating Officer of the Corporation and assumed the position of 
Executive Vice President, Exploration and Resource Development. 

(3) Effective February 25, 2011, Mr. Lessard became Chief Operating Officer of the Corporation. 

 
Incentive Plan Awards – Value Vested or Earned during the Year 
 
The following table discloses the aggregate dollar value that would have been realized if the options 
under the option-based award had been exercised on the vesting date and the aggregate value realized 
upon vesting of share-based awards. 
 

Name 

Option-Based Awards – 
Value Vested during the 

Year  

($) 

Share-Based Awards –  
Value Vested during the year

($)(1) 

Non-Equity Incentive Plan 
Compensation –  

Value earned during the Year
($) 

Sean Roosen 

President and Chief 
Executive Officer 

2,488,662 10,488 -- 

Robert Wares 
Executive Vice President 
and Chief Operating 
Officer(2) 

2,050,004 -- -- 

Bryan A. Coates 
Vice President, Finance and 
Chief Financial Officer 

2,233,496 10,488 -- 

John Burzynski 
Vice President of Corporate 
Development 

2,050,004 -- -- 
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Name 

Option-Based Awards – 
Value Vested during the 

Year  

($) 

Share-Based Awards –  
Value Vested during the year

($)(1) 

Non-Equity Incentive Plan 
Compensation –  

Value earned during the Year
($) 

Luc Lessard 
Vice President, Engineering 
and Construction(3) 

1,499,504 10,488 -- 

Note:  
(1) Under the terms of the Share Purchase Plan, the Common Shares issued using the Corporation’s contribution only vest on 

January 1st of the following year; closing price of Common Shares of the Corporation on the TSX on January 4th, 2010 (the 
first trading day of 2010) was $8.59. 

(2) Effective February 25, 2011, Mr. Wares ceased to be Chief Operating Officer of the Corporation and assumed the position 
of Executive Vice President, Exploration and Resource Development. 

(3) Effective February 25, 2011, Mr. Lessard became Chief Operating Officer of the Corporation. 
 
Security-Based Compensation Arrangements 
 
Stock options granted or securities issued by the Corporation pursuant to the Corporation’s security-
based compensation arrangements are governed by one of the following plans: the Employee Share 
Purchase Plan and the Stock Option Plan. 
 

The Employee Share Purchase Plan 
 
 The Employee Share Purchase Plan provides for the acquisition of Common Shares by Eligible 
Employees (as hereinafter defined) for the purpose of advancing the interests of the Corporation 
through the motivation, attraction and retention of employees of the Corporation and to secure for the 
Corporation and the Shareholders of the Corporation the benefits inherent in the ownership of Common 
Shares by employees of the Corporation, it being generally recognized that employee are more 
motivated and dedicated due to the opportunity offered to them to acquire a proprietary interest in 
the Corporation. 
 

The Stock Option Plan 
 
 The purpose of the Stock Option Plan is to advance the interests of the Corporation by 
encouraging the directors, officers, management, consultants and employees of the Corporation and its 
subsidiaries to acquire shares in the Corporation, thereby increasing their proprietary interest in the 
Corporation, encouraging them to remain associated with the Corporation and its subsidiaries and 
furnishing them with additional incentive in their efforts on behalf of the Corporation and its 
subsidiaries. 
 

Who is eligible to participate? 
 

The Employee Share Purchase Plan 
 

Participants in the Employee Share Purchase Plan are employees, including full-time and part-
time salaried employees who have an employment agreement for a term of at least one year with the 
Corporation or with any affiliates of the Corporation designated by the Board of Directors of the 
Corporation or by the committee of the Board of Directors authorized to oversee the Employee Share 
Purchase Plan (the “Designated Affiliates”), who have provided services to the Corporation or to any 
Designated Affiliates for at least 60 days (the “Eligible Employees”). The committee of the Board of 
Directors authorized to oversee the Employee Share Purchase Plan may elect, in its absolute discretion, 
to waive such 60 day period or to determine that the Employee Share Purchase Plan does not apply to 
any Eligible Employee. 

 
The Stock Option Plan 
 
Pursuant to the Stock Option Plan, options may be granted in favour of directors, officers, 

employees and consultants providing ongoing services to the Corporation. 
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What is the term and vesting schedule of stock options or of the securities issuable under 
the security-based compensation arrangements? 
 

The Employee Share Purchase Plan 
 

Under the Employee Share Purchase Plan, any Eligible Employee may elect to contribute money 
on an ongoing basis. The Corporation will deduct from the remuneration of the Eligible Employee the 
Eligible Employee Contribution in equal instalments starting on the first day of such quarter and hold 
these amounts in trust for the Eligible Employee. As soon as practicable following March 31, June 30, 
September 30 and December 31 in each calendar year, the Corporation will credit the Eligible 
Employee with and therefore hold in trust for the Eligible Employee an amount equal to 60% of the 
Eligible Employee’s Contribution then held in trust by the Corporation (up to a maximum of $9,000 per 
year) and shall issue for the account of each Eligible Employee fully paid and non-assessable Common 
Shares equal in value to the aggregate contribution held in trust by the Corporation as of such date. 
The Corporation’s Contribution will vest on every January 1st of the calendar year following their 
issuance. No fraction of a Common Share shall be issued to the Eligible Employees, but any unused 
balance of the aggregate contribution shall be held in trust for the Eligible Employee until used in 
accordance with the Employee Share Purchase Plan. 
 

Although the Share Purchase Plan was approved by the Shareholders on May 8, 2008, it was only 
implemented by the Corporation as of January 1st, 2009. 
 

The Stock Option Plan 
 

The options granted under the Stock Option Plan, shall be exercised within a period of time 
fixed by the Board of Directors, not to exceed 5 years from the date the option is granted (the “Option 
Period”). The options shall vest and may be exercised during the Option Period in such manner as the 
Board of Directors may fix by resolution. The options which have vested may be exercised in whole or 
in part at any time and from time to time during the Option Period. 
 

How many securities are authorized to be issued under the security-based compensation 
arrangements and what percentage of the Corporation’s shares outstanding do they represent? 
 

The maximum number of Common Shares made available for the Employee Share Purchase Plan 
shall not exceed 5% of the issued and outstanding Common Shares of the Corporation at any one time. 
 

The aggregate number of Common Shares to be delivered upon the exercise of all options 
granted under the Stock Option Plan shall not exceed the greater of 10% of the issued and outstanding 
Common Shares at the time of granting of options (on a non-diluted basis) or such other number as may 
be approved by the TSX and the Shareholders of the Corporation from time to time. 

 
As a result, should the Corporation issue additional Common Shares in the future, the number 

of Common Shares issuable under the Employee Share Purchase Plan and the Stock Option Plan will 
increase accordingly. The Employee Share Purchase Plan and the Stock Option Plan are considered 
“evergreen” plans, since the Common Shares issued under the Employee Share Purchase Plan and the 
Common Shares covered by options which have been exercised under the Stock Option Plan shall be 
available for subsequent grants under these plans. 

 
The TSX requires that the Employee Share Purchase Plan and the Stock Option Plan be 

submitted to Shareholders for ratification every three years.  
 

The following table shows, as of December 31, 2010, aggregated information for the 
Corporation’s compensation plans under which equity securities of the Corporation are authorized for 
issuance from treasury. 
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Equity Compensation Plan Information 
 

Plan Category 

Number of Common Shares 
to be Issued Upon Exercise of 

Outstanding Options 
(#) 

Weighted Average Exercise 
Price of Outstanding 

Options 
($) 

Number of Common Shares 
Remaining Available for 

Future Issuance Under the 
Equity Compensation Plans 

(#) 

Equity Compensation Plans of the 
Corporation approved by the 
shareholders 

13,330,664 7.79 23,753,169 

Equity Compensation Plans of the 
Corporation not approved by the 
shareholders 

N/A N/A N/A 

Total: 13,330,664 7.79 23,753,169 

 
As at April 7, 2011, 13,249,832 Common Shares were issuable upon the exercise of outstanding 

options representing 3.47% of the issued and outstanding Common Shares. Such options were 
exercisable at exercise prices ranging from $1.97 to $14.98 per share and were due to expire up to 
February 23, 2016. 
 

In 2010, the Corporation granted 5,585,000 options to participants under the Stock Option Plan 
representing 1.46% of the issued and outstanding common shares as of December 31, 2010. 
 

What is the maximum percentage of securities available under the security-based 
compensation arrangements to Corporation’s insiders? 
 

In order that the Stock Option Plan together with the Employee Share Purchase Plan comply 
with stock exchange rules, a provision was added to the Stock Option Plan and to the Employee Share 
Purchase Plan to provide that: 

 
(a) The number of shares issuable to insiders, from time to time, under all security based 

compensation arrangements may not exceed 10% of the total number of issued and 
outstanding Common Shares; and 

 
(b) The number of shares issued to insiders under all security based compensation arrangements 

during any one-year period may not exceed 10% of the total number of issued and outstanding 
Common Shares. 

 
What is the maximum number of securities any one person is entitled to receive under the 

security-based compensation arrangements and what percentage of the Corporation’s 
outstanding capital does this represent? 

 
The Employee Share Purchase Plan 

 
The Eligible Employee’s Contribution shall be of a minimum of $100 a month but shall not 

exceed in any event 10% (unless otherwise provided by the committee authorized to oversee the 
Employee Share Purchase Plan) of the Eligible Employee’s basic annual remuneration (exclusive of any 
overtime pay, bonuses or allowances of any kind whatsoever) before deduction and shall be subject to 
a maximum contribution of $1,250 per month. 
 

The Stock Option Plan 
 
The number of shares subject to an option granted to a participant under the Stock Option Plan 

shall be determined in the resolution of the Board of Directors and no participant shall be granted an 
option which exceeds 5% of the issued and outstanding Common Shares of the Corporation at the time 
of granting of the option.  
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How is the exercise price determined under the security-based compensation 

arrangements? 
 

The Employee Share Purchase Plan 
 
The Common Shares issued under the Employee Share Purchase Plan shall be issued at the 

weighted average closing price of the Corporation’s Common Share as listed on the TSX for the five 
consecutive trading days prior to the end of each applicable financial quarter of the Corporation.  

 
The Stock Option Plan 
 
The exercise price of the options granted under the Stock Option Plan will be established by 

the Board of Directors or the Compensation Committee subject to the rules of the regulatory 
authorities having jurisdiction over the securities of the Corporation. The exercise price at the time of 
the grant of the options shall not be less than the closing market price of the Common Shares listed on 
the TSX on the day prior to their grant. 
 

Under what circumstances is an individual no longer entitled to participate? 
 

The Employee Share Purchase Plan 
 

Under the Employee Share Purchase Plan, an Eligible Employee shall automatically cease to be 
entitled to participate in the Employee Share Purchase Plan, upon termination of the employment of 
the Eligible Employee with or without cause by the Corporation or the Designated Affiliate or cessation 
of employment of the Eligible Employee with the Corporation or a Designated Affiliate as a result of 
resignation or otherwise other than retirement of the Eligible Employee after having attained a 
stipulated age in accordance with the Corporation’s normal retirement policy or earlier with the 
Corporation’s consent. 
 

The Stock Option Plan 
 

If a participant to the Stock Option Plan shall cease to be a director, officer, manager, 
consultant or employee of the Corporation or a subsidiary for any reason (other than disability, 
retirement with the consent of the Corporation or death) the options granted to such participant may 
be exercised in whole or in part by the participant during a period commencing on the date of such 
cessation and ending 90 days thereafter or on the expiry date, whichever comes first. If a participant 
to the Stock Option Plan shall cease to be a director, officer, manager, consultant or employee of the 
Corporation or a subsidiary by reason of disability or retirement with the consent of the Corporation, 
the options granted to such participant may be exercised in whole or in part by the participant, during 
a period commencing on the date of such termination and ending one year thereafter or on the expiry 
date, whichever comes first. In the event of the death of the participant, the options previously 
granted to such participant shall automatically vest and may be exercised in whole or in part by the 
legal person representative of the participant for a period of one year or until the expiry date, 
whichever comes first. 
 

Can stock options or rights held pursuant to the security-based compensation 
arrangements be assigned or transferred? 
 
 All benefits, rights and options accruing to any participant in accordance with the terms and 
conditions of the Employee Share Purchase Plan and of the Stock Option Plan shall not be transferable 
unless under the laws of descent and distribution or pursuant to a will. All options and such benefits 
and rights may only be exercised by the participant or Eligible Employee. 
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How are the security-based compensation arrangements amended? Is shareholder 

approval required? 
 

The Employee Share Purchase Plan 
  

The committee authorized by the Board of Directors to oversee the Employee Share Purchase 
Plan has the following rights, without the approval of the Shareholders of the Corporation: 
 

(a) to suspend or terminate and to re-instate the Employee Share Purchase Plan; 
 
(b) to make any amendment of a “housekeeping” nature, including, without limitation, 

amending the wording of any provision of the Employee Share Purchase Plan for the 
purpose of clarifying the meaning of existing provisions or to correct or supplement any 
provision of the Employee Share Purchase Plan that is inconsistent with any other 
provision of the Employee Share Purchase Plan, correcting grammatical or 
typographical errors and amending the definitions contained in the Employee Share 
Purchase Plan; 

 
(c) to make any amendment to comply with the rules, policies, instruments and notices of 

any regulatory authority to which the Corporation is subject, including the TSX, or to 
otherwise comply with any applicable law or regulation; 

 
(d) to make any amendment to the vesting provisions of the Employee Share Purchase Plan; 

 
(e) to make any amendment to the provisions concerning the effect of the termination of 

an Eligible Employee employment or services on such Eligible Employee’s status under 
the Employee Share Purchase Plan; 

 
(f) to make any amendment to the categories of persons who are Eligible Employees; 

 
(g) to make any amendment to the contribution mechanics of the Employee Share Purchase 

Plan; and 
 

(h) to make any amendment respecting the administration or implementation of the 
Employee Share Purchase Plan. 

 
The committee authorized by the Board of Directors to oversee the Employee Share Purchase 

Plan, may with the approval of the Shareholders of the Corporation by ordinary resolution, make any 
other amendment to the Employee Share Purchase Plan not mentioned hereinabove, including, but not 
limited to change the number of Common Shares issuable from treasury under the Employee Share 
Purchase Plan, including an increase to the fixed maximum number of Common Shares or a change 
from a fixed maximum number of Common Shares to a fixed maximum percentage. Notwithstanding 
the foregoing, any amendment to the Employee Share Purchase Plan shall be subject to the receipt of 
all required regulatory approvals including, without limitation, the approval of the TSX. 

 
The Stock Option Plan  
 
The Board of Directors may, without the approval of the Shareholders of the Corporation but 

subject to receipt of requisite approval from the TSX, in its sole discretion make the following 
amendments to the Stock Option Plan: 

 
(a) any amendment of a “housekeeping” nature; 
 
(b) a change to the vesting provisions of an option or the Stock Option Plan; 
 
(c) a change to the termination provisions of an option or the Stock Option Plan which does 

not entail an extension beyond the original expiry date; and 
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(d) the addition of cashless exercise feature, payable in cash or securities, which provides 
for a full deduction of the number of underlying securities from the Stock Option Plan 
reserve. 

 
The approval of the Board of Directors and the requisite approval from the TSX and the 

Shareholders shall be required for any of the following amendments to be made to the Stock Option 
Plan: 
 

(a) any amendment to the number of shares issuable under the Stock Option Plan, 
including an increase in the fixed maximum number of shares or a change from a fixed 
maximum number of shares to a fixed maximum percentage; 

 
(b) a reduction in the exercise price of an option (for this purpose, a cancellation or 

termination of an option of a Participant prior to its expiry for the purpose of reissuing 
Options to the same Participant with a lower exercise price shall be treated as an 
amendment to reduce the exercise price of an option), other than for standard anti-
dilution purposes; 

 
(c) an increase in the maximum number of shares that may be issued to insiders within any 

one year period or that are issuable to insiders at any time; 
 

(d) an extension of the term of an option held by or benefiting an insider beyond the 
original expiry date (except, for greater certainty, in cases of blackout period in 
conformity with the terms of the Stock Option Plan); 

 
(e) any change to the definition of “Participant” included in the Stock Option Plan which 

would have the potential of broadening or increasing insider participation; 
 
(f) the addition of any form of financial assistance; 
 
(g) any amendment to a financial assistance provision which is more favourable to 

optionees; 
 
(h) the addition of a cashless exercise feature, payable in cash or securities, which does 

not provide for a full deduction of the number of underlying securities from the Stock 
Option Plan reserve; 

 
(i) the addition of a deferred or restricted share unit or any other provision which results 

in optionees receiving securities while no cash consideration is received by the 
Corporation; 

 
(j) any amendment to the transferability provision of the Stock Option Plan; 
 
(k) any amendment that may modify or delete any of this amendment disposition; and 
 
(l) any other amendments that may lead to significant or unreasonable dilution in the 

Corporation’s outstanding securities or may provide additional benefits to the 
participants of the Stock Option Plan, especially insiders, at the expense of the 
Corporation and its existing Shareholders. 

 
Were any amendments made to the security-based compensation arrangements in the last 

fiscal year? 
 
 There was no amendment to the Stock Option Plan nor to the Employee Share Purchase Plan in 
2010. 
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On April 3, 2011, the Board of Directors resolved to amend the Share Purchase Plan in order to 

reduce the number of consecutive trading days to be taken into account in the calculation of the 
weighted average closing price from 20 days to 5 days. 

 
On June 8, 2009, the Board of Directors resolved to amend the Share Purchase Plan for general 

administrative purposes in order to: 
 

• clarify the definitions of “Eligible Employees” and “Holding Period” and in 
order to correct typographical errors; 

 
• supplement the notion of “Eligibility” in order to confirm that an Eligible 

Employee who withdraws from the Share Purchase Plan during a year shall not 
be allowed to participate in the Share Purchase Plan for the rest of such year; 

 
• provide additional flexibility to enable Eligible Employees to adjust their 

contribution twice a year rather than only once a year; 
 
• modify the vesting provisions so that the Common Shares issued in respect of 

the Corporation’s Contribution now vest on January 1st of the following year 
rather than on January 31st of the following year and clarify the safekeeping by 
the Corporation of the Common Shares issued to an Eligible Employee pending 
vesting; 

 
• clarify the consequences of a voluntary termination by an Eligible Employee or 

termination for cause of an Eligible Employee to confirm that in such cases, the 
Eligible Employee shall forfeit all unvested Common Shares issued in respect of 
the Corporation’s Contribution; on the contrary, in case of a termination 
without cause of an Eligible Employee by the Corporation, all unvested 
Common Shares issued in respect of the Corporation’s Contribution shall vest 
and be immediately released to the Eligible Employee; and 

 
• add an administrative provision regarding the closing of an Eligible Employee’s 

account to allow the Corporation to close such account once an Eligible 
Employee ceases to be an Eligible Employee or withdraws from the Share 
Purchase Plan. 

 
Such amendments received approval of the TSX and are not subject to shareholders approval as 

provided under the Share Purchase Plan. 
 

On April 3, 2011, the Board of Directors resolved to amend the Stock Option Plan 
 

a) in order to reduce the Option Period (as defined in such Plan) to a maximum of five (5) 
years for all further options to be issued under the Stock Option Plan; and  

 
b) to amend the amendment clause of such Plan as follow: 

 
“ 17. AMENDMENT AND TERMINATION OF PLAN 

 
a. The approval of the Board and the requisite approval from the TSX and the 
Shareholders shall be required for any of the following amendments to be made to 
the Plan: 

 
i. any amendment to the number of shares issuable under the Plan, including 

an increase in the fixed maximum number of shares or a change from a fixed 
maximum number of shares to a fixed maximum percentage;  
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ii. a reduction in the exercise price of an option price ((for this purpose, a 

cancellation or termination of an option of a Participant prior to its expiry for 
the purpose of reissuing Options to the same Participant with a lower 
exercise price shall be treated as an amendment to reduce the exercise price 
of an option), other than for standard anti-dilution purposes) held by or 
benefiting an insider; 

 
iii. an increase in the maximum number of shares that may be issued to insiders 

within any one year period or that are issuable to insiders at any time; 
 

iv. an extension of the term of an option held by or benefiting an insider; 
beyond the original expiry date (except, for greater certainty, pursuant to 
Section 8(e)) 

 
v. any change to the definition of "Participant" which would have the potential 

of broadening or increasing insider participation;  
 

vi. the addition of any form of financial assistance; 
 

vii. any amendment to a financial assistance provision which is more favourable 
to optionees; 

 
viii. the addition of a cashless exercise feature, payable in cash or securities, 

which does not provide for a full deduction of the number of underlying 
securities from the Plan reserve; 

 
ix. the addition of a deferred or restricted share unit or any other provision 

which results in optionnees receiving securities while no cash consideration is 
received by the Corporation; and 

 
x. any amendment to Section 16; 

 
xi. any amendment that may modify or delete any of this Section 17(a); and 

 
xii. any other amendments that may lead to significant or unreasonable dilution 

in the Corporation’s outstanding securities or may provide additional benefits 
to Participants, especially insiders, at the expense of the Corporation and its 
existing Shareholders. 

 
b. The Board may, without Shareholder approval but subject to receipt of 
requisite approval from the TSX, in its sole discretion make all other amendments to 
the Plan that are not of the type contemplated in Section 17(a) above including, 
without limitation: 

 
i. amendments of housekeeping nature; 

 
ii. a change to the vesting provisions of an option or the Plan; 

 
iii. a change to the termination provisions of an option or the Plan which does not 

entail an extension beyond the original expiry date; and  
 
iv. the addition of a cashless exercise feature, payable in cash or securities, which 

provides for a full deduction of the number of underlying securities from the 
Plan reserve.” 

 
Such amendments received discretionary approval of the TSX and are not subject to shareholders 
approval as provided under the Stock Option Plan.    
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Does the Corporation provide any financial assistance to participants to purchase shares 
under the security-based compensation arrangements? 
 

Under the Employee Share Purchase Plan, the Corporation will contribute to the Eligible 
Employee Contribution an amount equal to 60% of the Eligible Employee’s Contribution cumulated at 
the end of each interim period of the Corporation up to a maximum of $9,000 per year. 

 
There is no provision allowing financial assistance under the Stock Option Plan. 
 
Are there any adjustment provisions under the security-based compensation 

arrangements? 
 
 The Employee Share Purchase Plan 
 
 Under the Employee Share Purchase Plan, if there is a change of control of the Corporation, 
the Board of Directors shall have the power to determine that any Common Shares held in trust for an 
Eligible Employee shall be immediately deliverable to the Eligible Employee, that the Corporation’s 
Contribution shall immediately be made and the Common Shares shall be issued for the then Aggregate 
Contribution based on the Current Market Value of the Common Shares on the date of the change of 
control prior to the completion of the transaction which results in the change of control and that such 
Common Shares shall be immediately delivered to the Eligible Employees. In addition, in the event 
there is any change in the Common Shares, whether by reason of a stock dividend, consolidation, 
subdivision, reclassification or otherwise, an appropriate adjustment shall be made by the committee 
authorized by the Board to oversee the Employee Share Purchase Plan in the number of Common Shares 
available under the Employee Share Purchase Plan. If such an adjustment shall result in a fractional 
Common Share, the fraction shall be disregarded. All such adjustments shall be conclusive, final and 
binding for all purposes of the Employee Share Purchase Plan. 
 

The Stock Option Plan 
 
 Under the Stock Option Plan, if there is a change of control of the Corporation, the Board of 
Directors shall have the power to accelerate the time at which an option may first be exercised or the 
time during which an option or any part thereof will become exercisable including, without limitation, 
prior to or in connection with such change of control. 
 
 Under the Stock Option Plan, in the event that the outstanding shares of the Corporation are 
changed into or exchanged for a different number or kind of shares or other securities of the 
Corporation, or in the event that there is a reorganization, amalgamation, consolidation, subdivision, 
reclassification, dividend payable in capital stock or other change in capital stock of the Corporation, 
then each participant holding an option shall thereafter upon the exercise of the option granted to 
him, be entitled to receive, in lieu of the number of shares to which the participant was theretofore 
entitled upon such exercise, the kind and amount of shares or other securities or property which the 
participant would have been entitled to receive as a result of any such event if, on the effective date 
thereof, the participant had been the holder of the shares to which he was theretofore entitled upon 
such exercise. 
 
 In the event the Corporation proposes to amalgamate, merge or consolidate with any other 
Corporation (other than with a wholly-owned subsidiary of the Corporation) or to liquidate, dissolve or 
wind-up, or in the event an offer to purchase the shares of the Corporation or any part thereof shall be 
made to all holders of shares of the Corporation, the Corporation shall have the right, upon written 
notice thereof to each participant, to require the exercise of the option granted pursuant to the Stock 
Option Plan within the thirty (30) day period next following the date of such notice and to determine 
that upon such thirty (30) day period, all rights of the participant to exercise same (to the extent not 
theretofore exercised) shall ipso facto terminate and cease to have any further force or effect 
whatsoever. 
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Are there any blackout period provisions under the security-based compensation 

arrangements? 
 
 Under the Stock Option Plan, in the event that the term of an option expires during such period 
of time during which insiders are prohibited from trading in shares as provided by the Corporation’s 
insider trading policy, as it may be implemented and amended from time to time (the “Blackout 
Period”) or within 10 business days thereafter, the option shall expire on the date that is 10 business 
days following the Blackout Period. Although the Blackout Period would only cover insiders of the 
Corporation, the extension would apply to all participants who have options which expire during the 
Blackout Period. 
 
DIRECTOR COMPENSATION 

Retainer and Attendance Fees 
 
As the Corporation progressed through various growth stages from a junior exploration corporation to a 
producing corporation and in graduating to the TSX, it recruited directors with a diversified skill sets to 
oversee a large capitalization mining corporation. Initially, compensation was in the form of minimal 
cash retainers with a larger equity based component. As the financial condition of the Corporation 
improved, it increased the cash component of the directors’ compensation, while establishing in May 
2009 a formal policy of an annual grant of 75,000 options.  Said annual grant has been based on a 
Director Compensation report prepared by the Hay Group Limited in 2008.  
 
In addition, the Corporation has also established an initial grant for new directors of 225,000 options 
(which include the annual grant of 75,000 options paid to directors). This initial grant aims at 
rewarding directors who accept the responsibilities inherent with the duties to act as a director for a 
publicly trading company. Prior to 2010, the initial grant was at the level of 600,000 options and only 
three directors received such grant before 2008.  The size of the initial grant of option has been 
reduced in 2010 to 225,000 (including the annual grant of 75,000 options paid to directors) in order to 
reflect the gradual increase in the cash component of the directors’ compensation and the progress in 
the development of the Corporation which resulted in an increased of the value of such grant based on 
the Black-Scholes option pricing model.   
 
In establishing its directors’ cash compensation for 2010, the Compensation Committee has utilized the 
services of Coopers in 2010 to provide information on market practices and trends, as well as analysis 
of information provided in information circulars of other public mining companies, including the 
Comparator Group. The remuneration policy of the Board of Directors is established to ensure that it 
can attract and retain qualified candidates to oversee and guide management, as it becomes a leading 
intermediate gold producing company. 
 
The following table provides a summary of the compensation received by each of the independent 
directors of the Corporation during the financial year ended December 31, 2010. 
 

Name(1) 

 
Fees Earned 

($) 

Share-
Based 

Awards 
($) 

Option-
Based 

Awards 
($)(2) 

Non-Equity 
Incentive Plan 
Compensation

($) 

Pension 
Value 

($) 

All Other 
Compensation(3) 

($) 
Total 
($) 

Staph 
Leavenworth 
Bakali 

83,500 -- 369,000 -- -- 4,000 456,500 

Victor Bradley  171,500 -- 369,000 -- -- 4,000 544,500 

André J. 
Douchane  119,125 -- 369,000 -- -- -- 488,125 

Norman 
Storm  63,500 -- 369,000 -- -- 1,000 433,500 

Serge Vézina  76,500 -- 369,000 -- -- -- 445,500 
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Name(1) 

 
Fees Earned 

($) 

Share-
Based 

Awards 
($) 

Option-
Based 

Awards 
($)(2) 

Non-Equity 
Incentive Plan 
Compensation

($) 

Pension 
Value 

($) 

All Other 
Compensation(3) 

($) 
Total 
($) 

Marcel Côté 72,500 -- 1,107,000 -- -- -- 1,179,500 

William A. 
MacKinnon 76,500 -- 1,107,000 -- -- -- 1,183,500 

Note:  
(1) Mr. Sean Roosen, President and Chief Executive Officer and Mr. Robert Wares, Executive Vice President of the 

Corporation do not receive any director fees. Mr. Roosen’ and Mr. Wares’ respective compensation is disclosed in the 
Summary Compensation Table and elsewhere in this Circular. 

(2) Based on the grant date fair value of stock options under the Stock Option Plan. Specifically a Black-Scholes option 
pricing model was used with the following assumptions determined on the date of grant: risk free interest of 2%, 
expected average life of 3 years, expected volatility of 65% and expected dividend yield of 0%; fair value of option 
granted was $4.92. 

(3) Directors traveling more than 4 hours to attend meetings are entitled to a $1,000 per diem. 
 
Directors’ Meeting Attendance 
 
The Board of Directors held 11 meetings in 2010. The Audit Committee held five meetings to review, 
among other things, the financial statements, the Management Discussion and Analysis, the risk profile 
of the Corporation during 2010 and also the transition to International Financial Reporting Standards 
(IFRS). The Compensation Committee, the Environment, Health and Safety Committee and the Special 
Committee each met three times in 2010 and the Governance / Nomination Committee met twice. 
Directors’ attendance at Board and Committee meetings is shown in the following table: 
 

Name Board 
Meetings Committees  

Participation in Committee
Meetings 

(#) 

Total Participation 
Rate(1) 

Staph Leavenworth Bakali 
9/11 

Audit (3)

Compensation 
Governance/Nomination 

2/2
3/3 
2/2 

16/18 
(89%) 

Victor Bradley  
11/11 

Audit
Compensation  
Special Committee 

5/5
3/3 
3/3 

22/22 
(100%) 

André J. Douchane  
9/11 

Audit
Environment, Health & Safety  
Special Committee 

5/5
2/3 
3/3 

19/22 
(86%) 

Sean Roosen(7) 10/11 - - - - 
10/11 
(91%) 

Norman Storm 8/11 Compensation(4) 
Governance/Nomination 

2/2 
1/2 

11/15 
(73%) 

Serge Vézina 11/11 Governance/Nomination 
Environment, Health & Safety  

2/2 
3/3 

16/16 
(100%) 

Robert Wares  10/11 Environment, Health & Safety 3/3 
13/14 
(93%) 

Marcel Côté(2) 4/4 Compensation(5) 
Special Committee 

1/1 
3/3 

8/8 
(100%) 

William A. MacKinnon(2) 4/4 Audit (6) 
Special Committee 

3/3 
3/3 

10/10 
(100%) 

Note:  
(1) Rounded to the nearest percent. 
(2) Messrs. Côté and MacKinnon were elected to the Board of Director on June 30th, 2010. 
(3) Mr. Bakali was a member of the Audit Committee until July 8, 2010. 
(4) Mr. Storm was a member of the Compensation Committee until July 8, 2010. 
(5) Mr. Côté was appointed to the Compensation Committee on July 8, 2010. 
(6) Mr. MacKinnon was appointed to the Audit Committee on July 8, 2010. 
(7) Mr. Roosen was unable to attend a Board meeting as he was traveling on Corporation business. 
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Outstanding Share-based Awards and Option-Based Awards at the End of the Fiscal Year  
 
The table below sets forth, for each independent director, information regarding option-based awards 
outstanding as at December 31, 2010. 
 

Name(1) 

Option-based awards Share-based awards(2) 

Number of 
securities 
underlying 

unexercised 
options 

(#) 

Option 
exercise 

price 
($) 

Option 
expiration 

date 

Value of 
unexercised 

in-the-
money 

options(3) 
($) 

Number of 
shares or units of 
shares that have 

not vested  
(#) 

Market or payout 
value of share-

based awards that 
have not vested  

($) 

Staph Leavenworth 
Bakali 

75,000 
75,000 
75,000 

11.12 
6.72 
2.20 

07/07/2015 
29/06/2014 
09/09/2013 

255,000 
585,000 
924,000 

-- -- 

Victor Bradley  75,000 
75,000 
75,000 

11.12 
6.72 
2.20 

07/07/2015 
29/06/2014 
09/09/2013 

255,000 
585,000 
924,000 

-- -- 

André J. Douchane  75,000 
75,000 

11.12 
6.72 

07/07/2015 
29/06/2014 

255,000 
585,000 -- -- 

Norman Storm  75,000 
75,000 
75,000 

11.12 
6.72 
2.20 

07/07/2015 
29/06/2014 
09/09/2013 

255,000 
585,000 
924,000 

-- -- 

Serge Vézina  75,000 
75,000 
75,000 

11.12 
6.72 
2.20 

07/07/2015 
29/06/2014 
09/09/2013 

255,000 
585,000 
924,000 

-- -- 

Marcel Côté 225,000 11.12 07/07/2015 765,000 -- -- 

William A. MacKinnon 225,000 11.12 07/07/2015 765,000 -- -- 

Notes:  
(1) Mr. Sean Roosen, President and Chief Executive Officer and Mr. Robert Wares, Executive Vice President and Chief 

Operating Officer of the Corporation do not receive any director fees. Mr. Roosen’s and Mr. Wares’ respective 
compensation is disclosed in the Summary Compensation Table and elsewhere in this Circular. 

(2) The Corporation made no share-based awards to the Independent Directors during the fiscal year ended December 31, 
2010. 

(3) Closing price of the Common Shares of the Corporation on the TSX on December 31, 2010 was $14.52. 

 

Incentive Plans Awards – Value Vested or Earned during the Year 
 
The following table discloses, for each independent director, the aggregate dollar value that would 
have been realized if the options under the option-based awards had been exercised on the vesting 
date. 
 

Name(1) 

Option-based awards – 
Value vested during the 

year 
($) 

Share-based awards –  
Value vested during the 

year(3) 
($) 

Non-equity incentive plan 
compensation –  

Value vested or earned during 
the year(4) 

($) 

Staph Leavenworth Bakali 394,250 -- -- 

Victor Bradley  394,250 -- -- 

Marcel Côté(2) 0 -- -- 

André J. Douchane  394,250 -- -- 

William A. MacKinnon(2) 0 -- -- 

Norman Storm  394,250 -- -- 

Serge Vézina  394,250 -- -- 

Notes:  
(1) Mr. Sean Roosen, President and Chief Executive Officer and Mr. Robert Wares, Executive Vice President of the 

Corporation, do not receive any director fees. Mr. Roosen’s and Mr. Wares’ respective compensation is disclosed in the 
Summary Compensation Table and elsewhere in this Circular. 



 
- 31 - 

 
(2) Only one sixth (1/6) of the Options granted to Messrs. Côté and MacKinnon in 2010 vested during said year; as this vesting 

was at the time of grant and because such grant was made at market price, the value vested during the year of the 
Option based award was equal to $0. 

(3) The Corporation made no share-based awards to the independent directors during the year ended December 31, 2010. 
(4) The Corporation does not offer any compensation to the directors under a non-equity incentive plan.  

 
PENSION PLAN BENEFITS 

The Corporation has not adopted any retirement plan, pension plan or deferred compensation plan for 
its Directors, Officers or employees. 

TERMINATION AND CHANGE OF CONTROL BENEFITS 

In 2007, the Corporation has entered into individual employment agreements with its Named Executive 
Officers as described below. Given the development of the Corporation since the execution of their 
employment agreements, the Corporation has revised the terms of the employment agreements of 
Messrs. Roosen, Burzynski, Coates and Wares in 2009 and Mr. Lessard’s in 2010. Individual employment 
agreements stipulate that, in the case of termination of employment initiated by the Corporation for 
reasons other than cause, severance payments are as follow: 
 
Termination by the Corporation Without Cause 
 
If the Named Executives are terminated by the Corporation without cause, each Named Executive will 
be entitled to: 
 

Compensation (1) 
Sean Roosen 

($) 
John Burzynski 

($) 
Bryan A. Coates 

($) 
Robert Wares 

($) 
Luc Lessard 

($) 

Cash Severance 

Base salary(2) 

Annual Incentive(3) 

990,000 

1,237,500 

800,000 

800,000 

820,000 

1,025,000 

840,000 

1,050,000 

630,000 

945,000 

Unvested Equity acceleration 

Stock Options(4) 

Shares(5) 

2,595,998 

11,180 

2,088,668 

- - 

2,088,668 

11,180 

2,088,668 

- - 

2,088,668 

11,180 

Benefits 

Insurance(6) 6,734 13,690 11,256 8,324 12,310 

TOTAL 4,841,412 3,702,358 3,956,104 3,986,992 3,687,158 

Notes:  
(1) All amounts are calculated as at December 31, 2010; all Named Executives are entitled to a 24-month severance based on 

their annual based salary and annual incentive paid in the last 12 months; they are also entitled to the acceleration of all 
unvested equity and the maintaining of most benefits for a term of 24 months. 

(2) As at December 31, 2010, the respective annual base salary of the Named Executive was as follows: Mr. Roosen: $495,000, 
Mr. Burzynski: $400,000, Mr. Coates: $410,000, Mr. Wares: $420,000 and Mr. Lessard: $315,000. 

(3) As at December 31, 2010, the respective annual incentive paid in the last 12 months to the Named Executive was as 
follows: Mr. Roosen: $618,750, Mr. Burzynski: $400,000, Mr. Coates: $512,500, Mr. Wares: $525,000 and Mr. Lessard: 
$472,500. 

(4) These amounts reflect the aggregate dollar value that would be realized by multiplying the number of options (the vesting 
of which would be accelerated as a result of such termination without cause) by the difference between the closing price 
of the Common Shares of the Corporation on the TSX on December 31, 2010 ($14.52) and the respective exercise price of 
such options. 

(5) These amounts reflect, for each Named Executive participating in the Share Purchase Plan of the Corporation, the 
aggregate dollar value that would be realized by multiplying the number of shares (the vesting of which would be 
accelerated as a result of such termination without cause) by the closing price of the Common Shares of the Corporation 
on the TSX on December 31, 2010 ($14.52). 

(6) These amounts represent the dollar value of the insurance benefit of the Named Executives which are continued for a 
term of 24 months; benefits include group insurance but exclude long term disability and accidental death and 
dismemberment benefits. 
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Termination of Employment Following Change in Control 
 
If the Named Executives cease to be employed by the Corporation for any reason (including voluntary 
resignation by the Named Executives) within six months following the completion of a change of 
control, the Named Executive will be entitled to: 
 

Compensation (1) 
Sean Roosen 

($) 
John Burzynski 

($) 
Bryan A. Coates 

($) 
Robert Wares 

($) 
Luc Lessard 

($) 

Cash Severance 

Base salary(2) 

Annual Incentive(3) 

1,485,000 

1,856,250 

1,200,000 

1,200,000 

1,230,000 

1,537,500 

1,260,000 

1,575,000 

945,000 

1,417,500 

Unvested Equity acceleration 

Stock Options(4) 

Shares(5) 

2,595,998 

11,180 

2,088,668 

- - 

2,088,668 

11,180 

2,088,668 

- - 

2,088,668 

11,180 

Benefits 

Insurance(6) 10,101 20,535 16,884 12,486 18,465 

TOTAL 5,958,529 4,509,203 4,884,232 4,936,154 4,480,813 

Notes  
(1) All amounts are calculated as at December 31, 2010; all Named Executives are entitled to a 36-month severance based on 

their annual based salary and annual incentive paid in the last 12 months; they are also entitled to the acceleration of all 
unvested equity and the maintaining of most benefits for a term of 36 months. 

(2) As at December 31, 2010, the respective annual base salary of the Named Executive was as follows: Mr. Roosen: $495,000, 
Mr. Burzynski: $400,000, Mr. Coates: $410,000, Mr. Wares: $420,000 and Mr. Lessard: $315,000. 

(3) As at December 31, 2010, the respective annual incentive paid in the last 12 months to the Named Executive was as 
follows: Mr. Roosen: $618,750, Mr. Burzynski: $400,000, Mr. Coates: $512,500, Mr. Wares: $525,000 and Mr. Lessard: 
$472,500. 

(4) These amounts reflect the aggregate dollar value that would be realized by multiplying the number of options (the vesting 
of which would be accelerated as a result of such termination without cause) by the difference between the closing price 
of the Common Shares of the Corporation on the TSX on December 31, 2010 ($14.52) and the respective exercise price of 
such options. 

(5) These amounts reflect, for each Named Executive participating in the Share Purchase Plan of the Corporation, the 
aggregate dollar value that would be realized by multiplying the number of shares (the vesting of which would be 
accelerated as a result of such termination without cause) by the closing price of the Common Shares of the Corporation 
on the TSX on December 31, 2010 ($14.52). 

(6) These amounts represent the dollar value of the insurance benefit of the Named Executives which are continued for a 
term of 36 months; benefits include group insurance but exclude long term disability and accidental death and 
dismemberment benefits. 

 
The Named Executive undertake, following the date of his termination for any reason, not to solicit the 
Corporation’s agents, administrators, officers, directors, managers or business executives, consultants 
or employees and to not enter into competition with the Corporation for a period of 12 months. 
 

AUDIT COMMITTEE 

Reference is made to Item 14.1 (the “Audit Committee”) of the Corporation’s Annual Information Form 
(“AIF”) that contains the information required by section 5.1 and Form 52-110F1 of Regulation 52-110 
respecting Audit Committees. The Corporation’s AIF is available on SEDAR at www.sedar.com and a 
copy of same will be provided free of charge, upon request, to any shareholder of the Corporation. 
 

CORPORATE GOVERNANCE DISCLOSURE 

The Board of Directors believes that good corporate governance is essential and has therefore adopted 
a code of ethics for all employees, officers and directors of the Corporation. The Corporation intends 
to comply as much as possible with the guidelines adopted by the Canadian Securities Administrators 
and with the standards of other regulatory bodies. The statement of the Corporation’s corporate 
governance practices is set out in Schedule “A” to this Circular.  
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INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS  

The Corporation is not aware that any of its directors, officers, nominees for election as directors, 
other insiders of the Corporation or any persons associated with or otherwise related to any of the 
foregoing has had an interest in any material transaction carried out since the beginning of the 
Corporation’s most recently completed financial year or in any proposed transaction which has 
materially affected or is likely to materially affect the Corporation or any of its subsidiaries. The 
Corporation nonetheless acquired in 2010 an office building that it was previously renting from a 
company controlled by Mr. John Burzynski, an officer of the Corporation, for a sum of $1.8 million. 
Such transaction was not material for the Corporation. 
 

INDEBTEDNESS OF DIRECTORS, EXECUTIVE OFFICERS AND SENIOR OFFICERS 

None of the Corporation’s directors and executive officers or former directors and executive officers is 
indebted to the Corporation. 
 

LIABILITY INSURANCE 

The Corporation subscribes liability insurance for the benefit of its directors and officers to cover them 
against certain liabilities contracted by them in such capacity. For the most recently completed 
financial year, this insurance provided for a coverage limit of $50 million per loss and policy year and 
the premium paid by the Corporation amounted to $146,000. When the Corporation is authorized or 
required to indemnify an insured, a deductible of $50,000 applies. The policy contains standard 
industry exclusions. 
 
In the first quarter if 2011, as part of its transition to becoming a gold producer, the Corporation 
renewed its liability insurance for the benefit of its directors and officers in order to increase the 
coverage to $55 million per loss and policy year and the total premium to be paid by the Corporation 
will amount to $136,000. When the Corporation is authorized or required to indemnify an insured, a 
deductible of $50,000 applies. The policy contains standard industry exclusions. 
 

APPOINTMENT AND REMUNERATION OF AUDITORS 

The Shareholders of the Corporation are asked to vote for the appointment of PricewaterhouseCoopers 
LLP (“PWC”), as auditors of the Corporation for the financial year ending December 31, 2011 and to 
authorize the directors to establish their remuneration. PWC were initially appointed on March 12, 
2007. 
 
Unless the form of proxy states otherwise, or if the right to vote is not exercised for the 
appointment of the auditors, the persons named in the enclosed form of proxy intend to VOTE FOR 
the re-appointment of PricewaterhouseCoopers, LLP, Chartered Accountants, as auditors of the 
Corporation and for the directors to fix their remuneration. The proposal requires the approval of 
a majority of the votes cast at the Meeting. 
 

APPROVAL OF THE UNALLOCATED OPTIONS UNDER THE STOCK OPTION PLAN 

On April 7, 2008, the Board of Directors of the Corporation adopted the Stock Option Plan which does 
not have a fixed maximum number of common shares issuable. The Shareholders of the Corporation 
approved the Stock Option Plan, on May 8, 2008. The rules of TSX provide that all unallocated options, 
rights or other entitlements under a security based compensation arrangement which does not have a 
fixed number of maximum securities issuable, must be approved every three years. 
 
The Stock Option Plan is more fully described under the heading "Security-Based Compensation 
Arrangements" above. 
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At the Meeting, in accordance with the rules of the TSX, Shareholders will be asked to consider and, if 
deemed appropriate, to pass, with or without variation, resolutions, in the form set forth below (the 
“Stock Option Plan Resolutions”), subject to such amendments, variations or additions as may be 
approved at the Meeting, amending and renewing the approval of the Stock Option Plan:  
 
“Be it resolved that: 
 

1. all unallocated options under the Stock Option Plan be and are hereby approved;  
 
2. the Corporation has the ability to continue granting options under the Stock Option Plan until 

May 12 2014, which is the date that is three years from the date of the Meeting at which 
Shareholder approval is being sought; and 

 
3. any director or officer of the Corporation be and is hereby authorized to do such things and to 

sign, execute and deliver all documents that such director and officer may, in their discretion,  
determine to be necessary in order to give full effect to the intent and purpose of these 
resolutions.” 

 
The Board and management recommend the adoption of the Stock Option Plan Resolutions. To be 
effective, the Stock Option Plan Resolutions must be approved by not less than a majority of the votes 
cast by the holders of Common Shares present in person, or represented by proxy, at the Meeting. 
 
Unless the form of proxy states otherwise, the persons named in the enclosed form of proxy intend 
to VOTE FOR the approval of the Stock Option Plan Resolutions. The proposal requires the approval 
of a majority of the votes cast at the Meeting. 
 

APPROVAL OF THE UNALLOCATED RIGHTS OR OTHER ENTITLEMENTS 
UNDER THE SHARE PURCHASE PLAN 

On April 7, 2008, the Board of Directors of the Corporation adopted the Share Purchase Plan which does 
not have a fixed maximum number of common shares issuable. The Shareholders of the Corporation 
approved the Share Purchase Plan, on May 8, 2008. The rules of TSX provide that all unallocated 
options, rights or other entitlements under a security based compensation arrangement which does not 
have a fixed number of maximum securities issuable, must be approved every three years. 
 
The Share Purchase Plan is more fully described under the heading "Security-Based Compensation 
Arrangements" above. 
 
At the Meeting, in accordance with the rules of the TSX, Shareholders will be asked to consider and, if 
deemed appropriate, to pass, with or without variation, resolutions, in the form set forth below (the 
“Share Purchase Plan Resolutions”), subject to such amendments, variations or additions as may be 
approved at the Meeting, renewing the approval of the Share Purchase Plan:  
 
“Be it resolved that:  
 

1. all unallocated rights or other entitlements under the Share Purchase Plan be and are hereby 
approved;  

 
2. the Corporation has the ability to continue granting rights or other entitlements under the 

Share Purchase Plan until May 12 2014, which is the date that is three years from the date of 
the Meeting at which Shareholder approval is being sought; and 

 
3. any director or officer of the Corporation be and is hereby authorized to do such things and to 

sign, execute and deliver all documents that such director and officer may, in their discretion,  
determine to be necessary in order to give full effect to the intent and purpose of this 
resolution.” 
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The Board and management recommend the adoption of the Share Purchase Plan Resolutions. To be 
effective, the Share Purchase Plan Resolutions must be approved by not less than a majority of the 
votes cast by the holders of Common Shares present in person, or represented by proxy, at the 
Meeting. 
 
Unless the form of proxy states otherwise, the persons named in the enclosed form of proxy intend 
to VOTE FOR the approval of the Share Purchase Plan Resolutions. The proposal requires the 
approval of a majority of the votes cast at the Meeting. 
 

AMENDMENT OF THE GENERAL BY-LAWS OF THE CORPORATION 

The general by-laws of the Corporation (the "General By-Laws") used to provide that the presence of 
two (2) persons present in person or by proxy, holding or representing by proxy ten percent (10%) of 
the voting shares constitute a quorum of any meeting of shareholders, unless a different number of 
shareholders and/or a different number of shares are required to be represented by the Act or by the 
articles or by any other by-law. In order to follow the more restrictive trend inspired by best 
governance practices, the Board of Directors of the Corporation resolved on February 25, 2011 to adopt 
a resolution confirming the adoption of By-Law No. 2011-1 amending the General By-Laws of the 
Corporation, by deleting Section 38 of the said General By-Laws and substituting a new Section 38 – 
Quorum, which will provide that, among other things, the presence of two (2) persons present in 
person or by proxy, holding or representing by proxy twenty five percent (25%) of the voting shares 
constitute a quorum of any meeting of shareholders, unless a different number of shareholders and/or 
a different number of shares are required to be represented by the Act or by the articles or by any 
other by-law.  
 
At the Meeting, in accordance with Section 103(2) of the Canada Business Corporations Act, the 
shareholders of the Corporation will be asked to consider and, if deemed appropriate, to approve and 
ratify the resolution of the Board of Directors adopting By-Law No. 2011-1. Schedule "C" of this 
Management Proxy Circular contains the full text of the resolution. 
 
 Unless the form of proxy states otherwise, the persons named in the enclosed form of 
proxy intend to VOTE FOR the approval and ratification of the resolution of the Board of Directors 
adopting By-Law No.  2011-1. The proposal requires the approval of a majority of the votes cast at 
the Meeting. 
 
ADDITIONAL INFORMATION 

Additional information relating to the Corporation is available on SEDAR at www.sedar.com. Financial 
information is provided in the Corporation’s financial statements and Management’s Discussion and 
Analysis for the year ended December 31, 2010 a copy of which may be obtained upon request from 
André Le Bel, Vice President Legal Affairs and Corporate secretary, 1100, Avenue des Canadiens-de-
Montreal, Suite 300, Montréal, Québec, H3B 2S2. The Corporation may require the payment of a 
reasonable charge when the request is made by someone other than a Shareholder. 
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APPROVAL 
 
The Board of Directors of the Corporation has approved the contents of the Management Proxy Circular 
and its sending to the Shareholders. 
 
Montréal, Québec, April 7, 2011 
 

 OSISKO MINING CORPORATION 

Per:     
André Le Bel
Vice President Legal Affairs and 
Corporate Secretary 
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SCHEDULE “A” 

STATEMENT OF CORPORATE GOVERNANCE PRACTICES 
OSISKO MINING CORPORATION 

(the “Corporation”) 
 
The Corporation seeks to attain high standards of corporate governance. The Board of Directors has carefully 
considered the Corporate Governance Guidelines set forth in Policy Statement 58-201. A description of the 
Corporation’s corporate governance practices is set out below in response to the requirements of Regulation 58-
101 respecting Disclosure of Corporate Governance Practices and in the form set forth in Form 58-101F1 
“Corporate Governance Disclosure”. 
 
Members of the Board 
 
 Victor Bradley 

 
74 years Mr. Bradley is a Chartered Accountant. He is currently director and 

Chairman of the Board of Directors of Osisko. Over the last five years 
Mr. Bradley was a director of mining companies including AIM Resources 
Limited (now Blackthorn Resources Ltd), Aura Minerals Inc., Castillian 
Resources Corp., Frontier Pacific Mining Corporation, Meridian Gold 
Inc., Nevoro Inc., Nortec Ventures Corp. and Yamana Gold Inc.  

    
 Sean Roosen 47 years President and Chief Executive Officer of Osisko since March 2006. Mr. 

Roosen is also the President of the Supervisory Board of EurAsia Holding 
A.G. as well as EurAsia Resource Holdings A.G.  Mr. Roosen currently 
serves on the board of Bowmore Exploration Ltd., Rio Novo Gold Inc., 
Dalradian Resources Inc., Astur Gold Corporation and Condor Petroleum 
Inc.  

    
 Marcel Côté 68 years Mr. Côté is Senior Partner of Secor Inc., a Montreal-based consulting firm. 

He is a director of Intact Financial Corporation and Empire Company 
Limited. He is also a director of the Montreal Symphony Orchestra, the 
YMCA Foundation, NeuroScience Canada, Compagnie de danse Marie 
Chouinard, Imagine Canada and Sobeys Inc. Mr. Côté previously served as 
Chairman of Engenuity Technologies Inc. and as a director of Nurun Inc. 
and Alphinat Inc. 

    
 André J. Douchane 60 years Mr. Douchane is the President and Chief Executive Officer of Starfield 

Resources Inc. (a copper, nickel and platinum group elements exploration 
and development stage company). Mr. Douchane was President and Chief 
Executive Officer of North American Palladium Ltd. from April 2003 until 
December 2005. Mr. Douchane is currently Chairman of the Board of 
North American Palladium Ltd. 

    
 Staph Leavenworth 

Bakali 
49 years Mr. Leavenworth Bakali is Chief Business Officer at Intercell AG, a 

company specialized in developing novel vaccines. He was formerly the 
President and CEO of Genocea Biosciences from February 2009 until 
September 2010, and Chief Operating Officer of ID Biomedical from 2004 
to 2006. Mr. Leavenworth Bakali is Founder and Advisory board member 
of LeapFrog Investments, a company active in the financial services 
sector. 

    
 William A. MacKinnon 64 years Mr. MacKinnon is the former Chief Executive Officer of KPMG Canada, 

serving from April 1999 to December 31, 2008. He currently serves on 
the board of Telus Corporation, PSP Investments, Novadaq Technologies 
Inc. and on the board of Pioneer Petroleum (a private gasoline retail 
company) and he is also director of several non-profit organizations. 
Mr. MacKinnon is currently Chair of the Canadian Institute of Chartered 
Accountants. 
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 Norman Storm 52 years Mr. Storm is the Chief Executive Officer of EurAsia Holding A.G., an 

investment company in the natural resources industry, as well as Chief 
Executive Officer of EurAsia Resource Holdings A.G., and Managing 
Director of RV Resource Value Holding PLC and Condor Petroleum Inc. 

    
 Serge Vézina 68 years Dr. Vézina is a Professional Engineer and has been a Mining Consultant 

since June 2006. He worked for Cambior Inc. from March 1998 to June 
2006, acting as Vice-President of Industrial Engineering and Environment 
from April 2001 until June 2006. Since February 2009, Dr. Vézina is also a 
director of Stornoway Diamond Corporation. 

    
 Robert Wares 53 years Mr. Wares is the Executive Vice President, Exploration and Resource 

Development of the Corporation. He was President and Chief Executive 
Officer of Osisko from August 1998 to March 2006 and has been 
Executive Vice President and Chief Operating Officer of the Corporation 
from March 2006 to February 25, 2011. Mr. Wares is currently a director 
of Augusta Resource Corporation, Bowmore Exploration Ltd. and Wildcat 
Silver Corporation. 

 
 
Board’s Skills Matrix 
 

DIRECTORS 
SKILLS 

Financial Mergers & 
Acquisitions 

Technical/
Mining 

Government 
Relations International Governance Human 

Resources Sustainability Management 

Victor Bradley X X X X X X X X X 

Staph Bakali X X   X X X  X 

Marcel Côté X X  X X X X  X 

André J. 
Douchane X X X X X X  X X 

William A. 
MacKinnon X X   X X X  X 

Sean Roosen(1) X X X X X X X X X 

Norman Storm     X X X  X 

Serge Vézina   X  X   X X 

Robert Wares(1) X  X   X  X X 

Notes  
(1) Mr. Roosen and Mr. Wares are deemed non-independent directors 

 
Majority Voting Policy for Election of Directors 
 
On April 3, the Board of Directors of the Corporation adopted a majority voting policy for the election 
of directors in uncontested elections. Under that policy, if a nominee does not receive the affirmative 
vote of at least the majority of votes cast at the meeting of shareholders, the director shall promptly 
tender his or her resignation for consideration by the Governance/Nomination Committee and the 
Board.  The policy is available on the Corporation’s website www.osisko.com. 
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Form 58-101-F1 - Corporate Governance 
Disclosure 

 The Corporation’s Practices 

1. Board of Directors 
  
 a) Disclose the identity of Directors who are 

independent. The Board of Directors currently consists of a 
majority of independent directors given that, of the 
9 directors currently serving on the Board of 
Directors, seven are considered independent 
directors. The independent directors are Victor 
Bradley, Staph Leavenworth Bakali, André J. 
Douchane, Norman Storm,  Serge Vézina, Marcel 
Côté and William A. MacKinnon. These directors are 
independent as none of them has a direct or indirect 
material relationship with the Corporation. 

  
 b) Disclose the identity of Directors who are 

not independent, and describe the basis 
for that determination. 

Mr. Sean Roosen and Mr. Robert Wares are not 
independent as they are senior executive officers of 
the Corporation.  

  
 c) Disclose whether or not a majority of 

Directors are independent. If a majority 
of Directors are not independent, 
describe what the Board of Directors (the 
Board) does to facilitate its exercise of 
independent judgment in carrying out its 
responsibilities. 

A majority of the Corporation’s directors are 
independent. 

  
 d) If a director is presently a director of any 

other issuer that is a reporting issuer (or 
the equivalent) in a jurisdiction or a 
foreign jurisdiction, identify both the 
director and the other issuer. 

Marcel Côté is a director of Empire Company Limited 
and Intact Financial Corporation.  
 
André J. Douchane is also the Chairman of the Board 
of Directors of North American Palladium Ltd. as 
well as the President and Chief Executive Officer of 
Starfield Resources Inc. 
 
William A. MacKinnon is also a director of Novadaq 
Technologies Inc., PSP Investments and Telus 
Corporation. 
 
Sean Roosen is also a director of Bowmore 
Exploration Ltd., Rio Novo Gold Inc., Dalradian 
Resources Inc., Astur Gold Corporation and Condor 
Petroleum Inc. 
 
Serge Vézina is also a director of Stornoway 
Diamond Corporation. 
 
Robert Wares is also director of Augusta Resource 
Corporation, Bowmore Exploration Ltd. and Wildcat 
Silver Corporation. 
 

  
 e) Disclose whether or not the independent 

Directors hold regularly scheduled 
meetings at which non-independent 
Directors and members of management 
are not in attendance. If the independent 
Directors hold such meetings, disclose 
the number of meetings held since the 
beginning of the issuer’s most recently 
completed financial year. If the 

The independent directors hold private sessions at 
which non-independent directors and members of 
management are not in attendance, save the 
Secretary of the Corporation. Such private sessions 
are on the agenda of several meetings of the Board. 
In 2010, five (5) private sessions were held out of 
eleven (11) Board’s meetings. 
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Form 58-101-F1 - Corporate Governance 
Disclosure 

 The Corporation’s Practices 

independent Directors do not hold such 
meetings, describe what the Board does 
to facilitate open and candid discussion 
among its independent Directors. 

  
 f) Disclosure whether or not the chair of the 

Board is an independent director. If the 
Board has a chair or lead director who is 
an independent director, disclose the 
identity of the independent chair or lead 
director, and describe his or her role and 
responsibilities. If the Board has neither a 
chair that is independent nor a lead 
director that is independent, describe 
what the Board does to provide 
leadership for its independent Directors. 

Victor Bradley is Chairman of the Board of Director 
and an independent director. 

  
 g) Disclose the attendance record of each 

director for all Board meetings held since 
the beginning of the issuer’s most 
recently completed financial year. 

A record of attendance of each director at Board 
and Committee meetings held for the financial year 
ended on December 31, 2010 can be found at 
page 29. 
 

  
2. Board Mandate 
  
 a) Disclose the text of the Board’s written 

mandate. If the Board does not have a 
written mandate, describe how the Board 
delineates its role and responsibilities. 

The Board mandate is attached to this Circular as 
Schedule “B”. 
 

  
3. Position Descriptions 
  
 a) Disclose whether or not the Board has 

developed written position descriptions 
for the chair and the chair of each Board 
committee. If the Board has not 
developed written position descriptions 
for the chair and/or the chair of each 
Board committee, briefly describe how 
the Board delineates the role and 
responsibilities of each such position. 

The Board has developed written position 
descriptions for the Chair of the Board and the 
Board Committee’s Chairs. 
 
Copy of the position descriptions for the Chair of the 
Board and of the Board Committee’s Chairs is 
available on the Corporation’s website at 
www.osisko.com. 

  
 b) Disclose whether or not the Board and 

CEO have developed a written position 
description for the CEO. If the Board and 
CEO have not developed such a position 
description, briefly describe how the 
Board delineates the role and 
responsibilities of the CEO. 

The Board and the Chief Executive Officer have 
developed a written position description for the 
Chief Executive Officer. 
 
Copy of the position description for the Chief 
Executive Officer is available on the Corporation’s 
website at www.osisko.com. 
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Form 58-101-F1 - Corporate Governance 
Disclosure 

 The Corporation’s Practices 

4. Orientation and Continuing Education
  
 a) Briefly describe what measures the Board 

takes to orient new Directors regarding 
 

i) the role of the Board, its committees 
and its Directors, and 

ii) the nature and operation of the 
issuer’s business.  

Orientation and education of directors is an ongoing 
matter. As such, ongoing informal discussions 
between management and members of the Board is 
encouraged and formal presentations by 
management throughout the year in addition to 
regularly scheduled site visits to the Corporation’s 
operations are mandated. 
 
New Directors benefit from complete site visit 
during which they can meet with local management 
personal and operators. 
 

 b) Briefly describe what measures, if any, 
the Board takes to provide continuing 
education for its Directors. If the Board 
does not provide continuing education, 
describe how the Board ensures that its 
Directors maintain the skill and 
knowledge necessary to meet their 
obligations as Directors. 

Throughout the year, regular information is made 
available or sent to Directors. Such information 
includes, among other things, capital market 
review, gold and precious metals market 
information, business related matters, governance 
issues and information relating to the mining 
business. 

  
5. Ethical Business Conduct 
  
 a) Disclose whether or not the Board has 

adopted a written code for the Directors, 
officers and employees. If the Board has 
adopted a written code: 

The Board has adopted a written Code of Ethics for 
directors, officers and employees. 

  
 i) disclose how a person or corporation 

may obtain a copy of the code; 
Copy of the Code of Ethics is available under the 
Corporation’s profile at www.sedar.com and on the 
Corporation’s website at www.osisko.com. 
 

  
 ii) describe how the Board monitors 

compliance with its code, or if the 
Board does not monitor compliance, 
explain whether and how the Board 
satisfies itself regarding compliance 
with its code; and 

The CEO and the Governance / Nomination 
Committee are responsible for promoting a 
Corporation culture which supports the highest of 
ethical standards, encourages personal integrity and 
assumes social responsibility. 
 
The Corporation has adopted, from time to time, 
policies and guidelines relating to ethics that apply 
to all directors, officers and employees of the 
Corporation. The Corporation’s Code of Ethics is 
reviewed on an annual basis as well as adherence 
thereto.  
 
Directors, officers and designated employees are 
required, on an annual basis, to declare their 
commitment to respect the Corporation’s Code of 
Ethics. 
 
The Corporation’s Code of Ethics provides that 
directors, officers and employees must avoid 
conflicts of interests, both real and perceived. In 
practice, should a director have a material interest 
or be otherwise in conflict of interests as regards a 
transaction or agreement considered by the Board, 
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Form 58-101-F1 - Corporate Governance 
Disclosure 

 The Corporation’s Practices 

he must disclose his conflict of interests and 
withdraw from any discussions, assessment or 
decision related to the particular transaction or 
agreement. 
 
In addition, in compliance with its charter, the 
Audit Committee has established under the 
Corporation’s Internal Whistle Blowing Policy, a 
process for the receipt and treatment of all 
complaints concerning accounting, internal 
accounting controls, auditing or related matters 
submitted by any employee, including procedures 
for the confidential anonymous submissions by 
employees of concerns regarding said matters. To 
help in this process, the Corporation established an 
Ethics Line, which is a phone and Internet-based 
reporting system (1-888-ETHIQUE or 1-888-384-4783; 
ethics@osisko.com). 
 
Either Vice President Legal Affairs or Vice President 
Human Resources are the designated persons with 
whom employees can discuss any issues regarding 
the Code of Ethics. 

  
 iii) provide a cross-reference to any 

material change report filed since 
the beginning of the issuer’s most 
recently completed financial year 
that pertains to any conduct of a 
director or executive officer that 
constitutes a departure from the 
code. 

None

  
 b) Describe any steps the Board takes to 

ensure Directors exercise independent 
judgment in considering transactions and 
agreements in respect of which a director 
or executive officer has a material 
interest. 

In the event any transactions or agreements occur in 
respect of which a director or executive officer has 
a material interest, the matter must be initially 
reviewed by the Audit Committee and is then 
submitted to the Board of Directors. The Board may 
implement any measures that it finds necessary in 
order to ensure the exercise of independent 
judgment. In the event a director has a material 
interest in any transaction or agreement, such 
director will abstain from voting in that regard. 

  
 c) Describe any other steps the Board takes 

to encourage and promote a culture of 
ethical business conduct. 

Through the above-noted methods, the Board 
encourages and promotes a culture of ethical 
business conduct. In addition, the directors, officers 
and employees of the Corporation are expected to 
act and to hold their office within the best interests 
of the Corporation. The Corporation expects that all 
directors shall act in compliance of all laws and 
regulations applicable to their office as director of 
the Corporation.  
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Form 58-101-F1 - Corporate Governance 
Disclosure 

 The Corporation’s Practices 

6. aNomination of Directors 
  
 a) Describe the process by which the Board 

identifies new candidates for Board 
nomination. 

The Governance / Nomination Committee 
recommend to the Board qualified candidates to be 
considered for nomination as directors. Proposed 
nominations are subject to review and approval by 
the Board. Any new appointees or nominees to the 
Board must have a favourable track record in 
general business management, special expertise in 
areas of strategic interest to the Corporation, the 
ability to devote the time required and a willingness 
to serve as a director. 

 
 b) Disclose whether or not the Board has a 

nominating committee composed entirely 
of independent Directors. If the Board 
does not have a nominating committee 
composed entirely of independent 
Directors, describe what steps the Board 
takes to encourage an objective 
nomination process. 

The Corporation has a Governance / Nomination 
committee composed entirely of independent 
directors. 
 

 
 c) If the Board has a nominating committee, 

describe the responsibilities, powers and 
operation of the nominating committee. 

The Governance / Nomination Committee has the 
general mandate to (i) consider and assess all issues 
that may affect the Corporation in the areas of 
corporate governance and nomination generally; (ii) 
recommend actions or measures to the Board to be 
taken in connection with these two areas; and (iii) 
monitor the implementation and administration of 
such actions or measures, or of corporate policies 
and guidelines adopted by regulatory authorities or 
the Board with respect to said two areas. The 
Committee is also responsible for establishing 
practices which must be followed and should be in 
line with corporate governance rules and guidelines 
in effect from time to time by relevant authorities. 
The Committee is also responsible for 
recommending to the Board new candidates for 
directors and to assist the Board in the assessment 
of the performance of senior officers, of the Board 
and its committees and of individual directors. 

  
7. Compensation 
  
 a) Describe the process by which the Board 

determines the compensation for the 
issuer’s Directors and officers. 

The Compensation Committee establishes senior 
officer compensation, determines the general 
compensation structure, policies and programs of 
the Corporation, including the extent and level of 
participation in incentive programs in conjunction 
with the Board, evaluates the performance of the 
Chief Executive Officer and delivers an annual 
report to the shareholders on executive 
compensation. The Compensation Committee has 
also been mandated to review the adequacy and 
form of the compensation of directors and to ensure 
that such compensation realistically reflects the 
responsibilities and risk involved in being an 
effective director. 
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  The Compensation Committee meets at least twice 
a year to receive information on and determine 
matters regarding executive compensation in 
accordance with policies approved by the Board.  

  
 b) Disclose whether or not the Board has a 

compensation committee composed 
entirely of independent Directors. If the 
Board does not have a compensation 
committee composed entirely of 
independent Directors, describe what 
steps the Board takes to ensure an 
objective process for determining such 
compensation. 

The Compensation Committee oversees 
compensation matters and is composed entirely of 
independent directors.  
 

  
 c) If the Board has a compensation 

committee, describe the responsibilities, 
powers and operation of the 
compensation committee. 

The Compensation Committee is a committee of the 
Board, to which the Board delegates its 
responsibilities to determine the overall 
compensation of the Corporation’s executive 
officers and such other employees as the 
Compensation Committee may decide, and to 
oversee and advise the Board on the adoption of 
policies that govern the Corporation’s compensation 
and benefit programs. 
 
The Compensation Committee has the general 
mandate to (i) consider and assess all issues that 
may affect the Corporation in the areas of 
compensation of executive officer and benefit 
plans; (ii) recommend actions or measures to the 
Board to be taken in connection with these two 
areas; and (iii) monitor the implementation and 
administration of such actions or measures, or of 
corporate policies and guidelines adopted by 
regulatory authorities or the Board with respect to 
said two areas. 
 
The Compensation Committee makes 
recommendations to the Board relating to the 
compensation and evaluation of senior officers and 
directors of the Corporation. 
 
The Compensation Committee will administer 
equity-based and employee benefits plans, and as 
such, will discharge any responsibilities imposed on 
the Compensation Committee under those plans, 
including making and authorizing grants, in 
accordance with the terms of those plans. 

  
 d) If a compensation consultant or advisor 

has, at any time since the beginning of 
the issuer’s most recently completed 
financial year, been retained to assist in 
determining compensation for any of the 
issuer’s Directors and officers, disclose 
the identity of the consultant or advisor 
and briefly summarize the mandate for 
which they have been retained. If the 
consultant or advisor has been retained 
to perform any other work for the issuer, 

At the end of 2009, the Corporation did retain the 
services of the Coopers Consulting Ltd. (“Coopers”) 
as compensation consultant.  Coopers had been 
retained to conduct a competitive review of the 
Corporation’s senior executive officers’ 
compensation level as well as a review of the 
compensation level for directors. Coopers’ report 
was submitted to the Compensation Committee in 
January 2010. Coopers charged to the Corporation 
$30,000 for such services. 
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state that fact and briefly describe the 
nature of the work. 

  
8. Other Board Committees 
  
  If the Board has standing committees 

other than the audit, compensation and 
nominating committees, identify the 
committees and describe their function. 

Other than the Audit Committee, the Compensation 
Committee and the Governance / Nomination 
Committee, the Board has the following other 
committees: 
 
The Environment, Health and Safety Committee is 
responsible to oversee various aspects of the 
activities of the Corporation in respect of the work 
environment (occupational health, safety and 
training matters), the human environment 
(corporate social responsibility matters) and the 
physical environment (environmental matters); 
 
The Special Committee has the responsibility to 
review and consider the financial requirement of 
the Corporation during the construction and 
development phase and the full range of strategic 
alternatives available to the Corporation for the 
purpose of determining if any such alternative may 
potentially increase shareholders value. 
 

  
9. Assessments 
  
  Disclose whether or not the Board, its 

committees and individual Directors are 
regularly assessed with respect to their 
effectiveness and contribution. If 
assessments are regularly conducted, 
describe the process used for the 
assessments. If assessments are not 
regularly conducted, describe how the 
Board satisfies itself that the Board, its 
committees, and its individual Directors 
are performing effectively. 

The Board has not established any formal 
procedures for assessing the performance of the 
Board or its committees and members. Generally, 
those responsibilities have been carried out on an 
informal basis by the Board itself and by the 
Compensation Committee. Furthermore, it is the 
view of the Board that, in light of its small size and 
the close and open relationship among its members, 
the formality of a committee would not be as 
effective as the current management and is 
unnecessary. 
 
However, in 2010, all Directors were invited to 
complete a questionnaire on the efficiency and 
effectiveness of the Board. The results of this self-
assessment have been analyzed by the Governance / 
Nomination Committee, following which the 
Committee concluded that the Board’s size and 
overall skills were adequate to enable the Board to 
diligently discharge its duties. 
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SCHEDULE “B” 

 
OSISKO MINING CORPORATION 

 
BOARD OF DIRECTORS CHARTER 

 

I. OVERALL ROLE AND RESPONSIBILITY 

The Board of Directors (the “Board”) of Osisko Mining Corporation (the “Corporation”) is elected by the 
Corporation’s shareholders to supervise the management of the business and affairs of the Corporation. 
 
The Board monitors the manner in which the Corporation conducts its business as well as the senior 
management responsible for the day-to-day operations of the Corporation. It sets the Corporation’s 
policies, assesses their implementation by management and reviews the results. 
 
The prime stewardship responsibility of the Board is to ensure the viability of the Corporation and to 
ensure that it is managed in the best interest of its shareholders as a whole while taking into account 
the interests of other stakeholders. 
 
The Board’s main expectations of the Corporation’s management are to protect the Corporation’s 
interests and ensure the long term growth of shareholder value. 
 

II. DUTIES AND RESPONSIBILITIES OF THE BOARD 

In addition to statutory responsibilities, the Board, either directly or through one of its committees, 
assumes responsibility for: 
 

(a) satisfying itself, to the extent feasible, as to the integrity of the Chief Executive 
Officer (“CEO”) and other senior officers, and that the CEO and other senior officers 
maintain a culture of integrity throughout the Corporation;  

(b) ensuring that the Corporation is operated so as to preserve its financial integrity and in 
accordance with policies approved by the Board;  

(c) ensuring, through the Governance / Nomination Committee, that appropriate 
structures and procedures are in place so that the Board and its committees can 
function independently of management and in accordance with sound corporate 
governance practices; 

(d) reviewing and approving key policy statements developed by management on various 
issues such as ethics, regulatory compliance, protection of environment, sustainable 
development,  health and safety and communications with shareholders, other 
stakeholders and the general public; 

(e) adopting a strategic planning process and thereafter reviewing and, where appropriate, 
approving, annually, a strategic plan and a budget which takes into account, among 
other things, the opportunities and risks of the business (all of which are developed at 
first by management), and monitoring the Corporation’s performance with reference to 
the adopted budget and strategic plan; 
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(f) identifying the principal risks of the Corporation’s business and ensuring the 

implementation of appropriate controls, measures and systems to manage these risks; 

(g) appointing the CEO, setting forth the position description, as well as planning for the 
succession of the CEO with the recommendation of the Governance / Nomination 
Committee; 

(h) evaluating the performance and reviewing the compensation of the CEO with the 
Compensation Committee, and ensuring that such compensation is competitive and 
measured according to appropriate benchmarks which reward contribution to 
shareholder value; 

(i) appointing, training, evaluating and monitoring officers as well as planning for their 
succession with the recommendations of the Governance / Nomination Committee; 
determining management compensation with the recommendations of the 
Compensation Committee and ensuring that such compensation is competitive and 
measured according to appropriate industry benchmarks; 

(j) overseeing, through the Audit Committee, the quality and integrity of the 
Corporation’s accounting and financial reporting systems, and disclosure controls and 
procedures; 

(k) ensuring, through the Audit Committee, the integrity of the Corporation’s internal 
controls and management information systems; 

(l) overseeing, through the Audit Committee, the process for evaluating the adequacy of 
internal control structures and procedures of financial reporting, and satisfy itself as to 
the adequacy of such process; 

(m) advising management on critical and sensitive issues; 

(n) ensuring that the Board’s expectations of management are understood, that all 
appropriate matters come before the Board in a timely and effective manner and that 
the Board is kept informed of shareholder feedback; 

(o) conducting annually, through the Governance / Nomination Committee, a review of 
Board practices and the Board’s and committees’ performance (including director’s 
individual contributions), to ascertain that the Board, its committees and the directors 
are capable of carrying out and do carry out their roles effectively; 

(p) ensuring with the Compensation Committee, the adequacy and form of the 
compensation of non-executive directors taking into account the responsibilities and 
risks involved in being an effective director; 

(q) determining, with the Governance / Nomination Committee, in light of the 
opportunities and risks facing the Corporation, what competencies, skills and personal 
qualities the Board should seek in recruiting new Board members, and the appropriate 
size of the Board to facilitate effective decision-making; 

(r) determining, annually, with the Governance / Nomination Committee, the 
independence of each member of the Board as such term is defined by applicable laws 
and regulations including, rules and guidelines of stock exchanges to which the 
Corporation is subject; 
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(s) setting forth, with the recommendation of the Governance / Nomination Committee, 

the position description for the Chairman of the Board and the Chairmen of the 
committees of the Board; 

(t) determining annually, with the Audit Committee, if each member of the Audit 
Committee is “financially literate” as such terms are defined under applicable laws and 
regulations including rules and guidelines of stock exchanges to which the Corporation 
is subject; 

(u) selecting, upon the recommendation of the Governance / Nomination Committee, 
nominees for election as directors; 

(v) selecting the Chairman of the Board; 

(w) ensuring, through the Governance / Nomination Committee, that new directors have a 
good understanding of their role and responsibilities and of the contribution expected 
of them (including as regards attendance at, and preparation for, meetings), and that 
they are provided with adequate education and orientation as regards the Corporation, 
its business and activities; 

(x) approving unbudgeted capital expenditures, or significant divestiture, as well as 
acquisitions where environmental or other liabilities exist and which could result in 
significant exposure to the Corporation; 

(y) reviewing alternate strategies in response to any possible takeover bid in order to 
maximize value for shareholders; 

(z) discussing and developing the Corporation’s approach to corporate governance issues in 
general, with the involvement of the Governance / Nomination Committee; 

(aa) discussing and developing the Corporation’s approach to the work, human and physical 
environments in general, with the involvement of the Safety and Sustainability 
Committee; 

(bb) discussing and developing the Corporation’s approach to sustainable development, with 
the involvement of the Environment, Health and Safety Committee; 

(cc) reviewing and approving, with the involvement of the Disclosure Committee, the 
content of the principal communications by the Corporation to its shareholders and the 
public, such as quarterly and annual financial statements and management’s discussion 
and analysis, annual information form, information circulars, prospectuses and other 
similar documents which may be issued and distributed, provided that the quarterly 
and annual financial statements and related management’s discussion and analysis and 
earnings press releases and any other public disclosure document containing financial 
information may be reviewed and approved by the Audit Committee instead of the 
Board;  

(dd) ensuring ethical behavior and compliance with laws; 

(ee) monitoring, directly or through one of its committees, compliance with all codes of 
ethics; and 

(ff) consider the means by which stakeholders can communicate with the members of the 
Board (including independent directors). 

Directors are expected to make reasonable efforts to attend all Board meetings and to review materials 
distributed to them in advance of Board meetings. 
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III. CHARTER 

The Governance / Nomination Committee shall periodically review this Charter and recommend 
appropriate changes to the Board. 
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SCHEDULE “C” 

 
OSISKO MINING CORPORATION 

(the “Corporation”) 
 

CERTIFIED COPY OF RESOLUTIONS OF THE BOARD OF DIRECTORS 
 

adopted pursuant to section 117 of the 
Canada Business Corporations Act 

 
Date: February 25, 2011 

 
 
"AMENDMENT OF GENERAL BY-LAWS OF THE CORPORATION 
 

 
“BE IT RESOLVED: 
 
TO APPROVE, subject to obtaining shareholder approval, By-Law 2011-1 which modifies the general By-
Laws of the Corporation (the “General By-Laws”), in order for Section 38 of the General By-Laws of the 
Corporation to read as follows: 
 

“38. QUORUM 
 
The presence of two (2) persons present in person or by proxy, holding or representing by proxy 
twenty five percent (25%) of the voting shares constitute a quorum of any meeting of 
shareholders, unless a different number of shareholders and/or a different number of shares 
are required to be represented by the Act or by the articles or by any other by-law. If a quorum 
is present at the opening of a meeting of the shareholders, the shareholders present may 
proceed with the business of the meeting, notwithstanding that a quorum is not present 
throughout the meeting. Where the Corporation has only one shareholder or only one holder of 
any class or series of shares, the shareholder present in person or by proxy constitutes a 
meeting.” 

 

 The undersigned, Vice President, Legal Affairs and 
Corporate secretary of the Corporation, hereby attests 
that the foregoing constitutes a certified copy of 
resolutions of the Directors of the Corporation adopted 
on February 25, 2011 which continue to be in full force 
and effect. 

 Montréal, April 7, 2011 

OSISKO MINING CORPORATION

André Le Bel
Vice President, Legal Affairs and 
Corporate Secretary 
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The Exchange Tower 
130 King Street West, Suite 2950, P.O. Box 361 

Toronto, Ontario 
M5X 1E2 

 
 
 
 

North American Toll Free Phone:  
 
 
 

1-877-659-1824 
 
 
 

Email: contactus@kingsdaleshareholder.com 
 
 

Facsimile: 416-867-2271 
 
 

Toll Free Facsimile: 1-866-545-5580 
 
 

Outside North America, Banks and Brokers Call Collect: 416-867-2272 
 

 


