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NOTICE OF OUR 2011 ANNUAL MEETING OF SHAREHOLDERS

You are invited to our 2011 annual and special meeting of shareholders

When Where
Tuesday, May 10, 2011 Hotel Fairmont The Queen Elizabeth
4:00 pm 900, René-Lévesque Boulevard West

Duluth Room
Montréal, Québec
H3B 4A5

Your vote is important

If you held common shares of SEMAFO on March 29, 2011, you are entitled to receive notice of and to 
vote at this meeting.

The enclosed management proxy circular describes who can vote, what the meeting will cover and how to 
vote. Please read it carefully.

By order of the Board.

(Signed)

Eric Paul-Hus
Vice-President, Law and Corporate Secretary

March 30, 2011
Saint-Laurent, Québec
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MANAGEMENT PROXY CIRCULAR

In this document, you and your refer to the shareholder. We, us, our and SEMAFO mean SEMAFO Inc.

You have received this circular because you owned SEMAFO common shares on March 29, 2011.

As a shareholder, you have the right to attend our annual and special meeting of shareholders on May 10,
2011 at 4:00 pm and to vote your shares in person or by proxy. Your proxy is solicited by management.

The information in this management proxy circular is as of March 15, 2011 unless otherwise indicated.

On March 30, 2011, the Board of Directors has approved the contents of this document and has 
authorized us to send it to you. We have also sent a copy to each director and to the auditors.

Your vote is important. This circular describes what the meeting will cover and how to vote. Please read it 
carefully and vote, either by proxy or by attending the meeting in person.

(Signed)

Eric Paul-Hus
Vice-President, Law and Corporate Secretary

March 30, 2011
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OUR SHAREHOLDER MEETING

The annual meeting gives you the opportunity to vote on items of SEMAFO business. It also gives you an 
opportunity to get an update on SEMAFO and to meet face to face with management and the directors.

WHAT THE MEETING IS ABOUT

Directors – see pages 6 to 8
You will elect directors to the Board. Nominated directors starting on page 6 tells you about the nominated 
directors, their background and experience, any SEMAFO Board committee they sit on as well as the new 
Majority Voting Policy adopted by the Board. All directors are elected for a term of one year.

Auditors – see page 9
You will vote on appointing the auditors. The Board, on the recommendation of the Audit Committee, has 
proposed that PriceWaterhouseCoopers LLP (PwC) be reappointed as auditors. Auditors on page 9 tells 
you about the services PwC provided in 2010 and 2009 and the fees we paid them. A representative of 
PwC has been invited to the meeting.

Shareholder rights plan – see pages 10 to 13
You will vote on ratifying and approving a shareholder rights plan.  Shareholder rights plan starting on 
page 10 tells you about the plan and why it needs to be adopted.

Financial statements – see our 2010 consolidated financial statements or go to www.semafo.com. You 
will examine the consolidated financial statements for the year ended December 31, 2010 and the 
auditors’ report on these statements.

WHO CAN VOTE

If you held common shares at the close of business on March 29, 2011 (known as the record date), you or 
the person you appoint as proxyholder is entitled to vote at the meeting. Each common share gives you 
the right to one vote. As of March 15, 2011, we had 272,285,685 common shares outstanding entitled to 
be voted at the meeting.

Principal shareholder

As of March 15, 2011, to the best of our knowledge and belief, Sentry Select Capital Corp. directly or 
indirectly held 33,995,300 SEMAFO common shares or approximately 12% of our common shares.

You can vote by proxy, or you can attend the meeting and vote your shares in person.



4

VOTING BY PROXY

Voting by proxy means that you are giving someone else the authority to attend the meeting (or any 
postponement or adjournment) and vote for you (your proxyholder).

Jean Lamarre, the Executive Chairman of the Board of SEMAFO, or in his absence, John LeBoutillier, the 
Lead Director of the Board, or in his absence, Benoit La Salle, the President and Chief Executive Officer 
of SEMAFO, have agreed to act as proxyholders to vote your shares at the meeting according to your 
instructions. Alternatively, you can appoint someone else to represent you and vote your shares at 
the meeting.

If you appoint the people named above but do not tell them how you want to vote your shares, your shares 
will be voted:

� FOR electing the nominated directors who are listed in the proxy form and management proxy 
circular

� FOR appointing PwC as auditors

� FOR ratifying and approving the shareholder rights plan.

If there are amendments or other items of business that are properly brought before the meeting, your 
proxyholder can vote as he or she sees fit.

Proxy voting process

The voting process is different depending on whether you are a registered or non-registered shareholder. 

You are a registered shareholder if your name appears on your share certificate. 
You are a non-registered shareholder if your bank, trust company, securities broker, trustee or other 
financial institution holds your shares (your nominee). This means the shares you own are registered in 
your nominee’s name.

Registered shareholders
You can vote by:

1. Mail
2. Telephone
3. Internet
4. In person at the meeting
5. Appointing someone else to attend the meeting and vote your shares for you.

1. By Mail

Complete your proxy form, sign and date it, and send it to Computershare Trust Company of Canada 
(Computershare) in the envelope provided.

2. By Telephone

Call toll free 1-866-732-vote (8683) from a touch tone phone. Follow the instructions. You will need your 
control number, which appears on your proxy form. We need to receive your voting instructions before 
5:00 pm (EDT) on May 6, 2011.

3. On the Internet

Go to www.investorvote.com and follow the instructions on screen. You will need your control number, 
which appears on your proxy form. We need to receive your voting instructions before 5:00 pm (EDT) on 
May 6, 2011.

4. In person at the meeting

Do not complete the enclosed proxy form. When you arrive at the meeting, please see a representative of 
Computershare. Your vote will be taken and counted at the meeting.
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5. Appointing someone else to attend the meeting and vote your shares for you

Print the name of the person you are appointing as your proxyholder in the space provided. This person 
does not need to be a shareholder. Make sure your proxyholder is aware and attends the meeting. He or 
she will need to see a representative of Computershare upon arrival at the meeting.

Non-registered shareholders
If you plan to vote by proxy, follow the instructions on the enclosed form. If you plan to vote in person at 
the meeting, follow the instructions on the enclosed form, or contact your nominee to find out how you can 
attend the meeting and vote in person. If you plan to appoint a proxyholder to attend the meeting for you, 
your nominee has its own voting instructions. Be sure to follow the instructions on the enclosed form. 

Signing the proxy

If you are an administrator, trustee, attorney or guardian for a person who beneficially holds or controls 
SEMAFO common shares, or an authorized officer or attorney acting on behalf of a corporation, estate or 
trust that beneficially holds or controls our common shares, please follow the instructions on the proxy 
form.

Send us your proxy form right away

Your vote will be counted if Computershare receives your proxy form before 5:00 pm (EDT) on May 6,
2011 or 5:00 pm (EDT) on the business day preceding any meeting that is postponed or adjourned, and 
the form has been completed properly.

Changing your vote

If you have voted by proxy, you can revoke your vote in the following ways:

Registered shareholders
Instructions that are provided by a form with a later date, or at a later time in the case of voting on the 
Internet, will revoke any prior instructions if they are received before the meeting. Otherwise: 

� Send a notice in writing to the corporate secretary at: 
SEMAFO Inc. 
750 Marcel-Laurin, suite 375
Saint-Laurent, Québec H4M 2M4

so it is received by 5:00 pm (EDT) on May 6, 2011. If the meeting is postponed or adjourned, you will 
need to send the notice by 5:00 pm. (EDT) on the business day before the postponed or adjourned 
meeting is held.

� give notice in writing to the chair of the meeting at the meeting or the postponed or adjourned meeting.

Non-registered shareholders
Instructions that are provided by a form with a later date, or at a later time in the case of voting on the 
Internet, will revoke any prior instructions provided they are received before the meeting. Otherwise, 
contact your nominee if you want to revoke your proxy, change your voting instructions or if you change 
your mind and decide to vote in person.

The notice can be from you or your attorney if he or she has your written authorization. If the shares are 
owned by a corporation, the written notice must be from its authorized officer or attorney.
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NOMINATED DIRECTORS

Our articles provide that the minimum number of directors is one and the maximum number of directors is 
15. This year again, the Board has decided that 7 directors are to be elected. All of them, except Mr.
Terence F. Bowles, currently serve on the Board.

We have assembled a Board that is the right size to function efficiently and has the relevant skills and 
experience. The Board has the relevant mining, financial, accounting, corporate governance, African and 
human resources expertise to manage our business and affairs.

All of the nominated directors are independent, except for Mr. Jean Lamarre who is the Executive 
Chairman of the Board and Mr. Benoit La Salle who is the President and Chief Executive Officer. Directors 
who are elected will serve until the end of the next annual meeting of shareholders or until a successor is 
elected or appointed. Unless otherwise instructed, the named proxyholders will vote FOR the election of 
each nominated director.

None of the nominated directors serve together on the board of a public company other than SEMAFO.

The table on the next page gives you more information about each nominated director.

POLICY ON MAJORITY VOTING

The Board believes that each of its members should carry the confidence and support of the majority of 
SEMAFO’s shareholders and, consequently, adopted this policy upon the recommendation of the Human 
Resources and Corporate Governance Committee.

In the event that a nominated director receives more WITHHELD than FOR votes, then the nominee will 
be considered not to have received your support, even though duly elected as a matter of corporate law. 
Such nominee shall forthwith submit to the Board his or her resignation. The Human Resources and 
Corporate Governance Committee will then assess all circumstances relating to this situation and, as the 
case may be, will recommend to the Board whether to accept the resignation of the nominee.

The Board will have 90 days from the date of the shareholders’ meeting to issue a press release 
announcing the resignation of the nominee or explaining why the resignation has not been accepted.  The 
Board may, at its discretion, fill the vacancy created by the resignation or otherwise act in accordance with 
the laws and regulations applicable to SEMAFO. This policy does not apply in any case where proxy 
material is circulated in support of one or more nominees who are not supported by the Board.
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Name, province
and country of residence Principal occupation Common Shares Options

Terence F. Bowles1

Age: 61

Nun’s Island, Québec, Canada

Not currently a Director
Independent

President and Chief Executive Officer, 
The St-Lawrence Seaway1

(management company)
0 0

Pierre Claver Damiba2

Age: 74

Ouagadougou, Burkina Faso

Director since 2009
Independent

International Consultant 72,000
CAD $581,760 115,800

Jean Lamarre3

Age: 57

Outremont, Québec, Canada

Director since 1997
Not Independent

President, 2856166 Canada Inc. doing 
business under the name Lamarre 
Consultants (a company representing 
national and international companies 
in their efforts to establish or expand 
their business in Québec)

115,000
CAD $929,200 710,000

Benoit La Salle4

Age: 56

Saint-Laurent, Québec, Canada

Director since 1994
Not Independent

President and Chief Executive Officer, 
SEMAFO Inc.

1,336,900
CAD $10,802,152 2,650,000

John LeBoutillier, C.M.5
Age: 66

Montréal, Québec, Canada

Director since 2006
Independent

Chairman, Industrial Alliance, 
Insurance and Financial Services Inc.
(insurance and financial services 
company)

20,000
CAD $161,600 232,800

Gilles Masson6

Age: 64

Laval, Québec, Canada

Director since 2006
Independent

Company director 55,000
CAD $444,400 187,800

Lawrence McBrearty7

Age: 67

Brampton, Ontario, Canada

Director since 2009
Independent

Labour relations consultant 6,392
CAD $51,647 185,300

1 From 2001 to 2011, Mr. Bowles acted as President and Chief Executive Officer of Iron Ore Company of Canada
2 Member of the Human Resources and Corporate Governance Committee and of the Environmental, Health & Safety and Sustainable Development Committee
3 Executive Chairman of the Board since June 18, 2008 and member of the Environmental, Health & Safety and Sustainable Development Committee. Mr. 

Lamarre is also a director of some of our subsidiaries. Mr. Lamarre was a director of Medical Intelligence Technologies Inc. which filed for and obtained 
protection under the Companies’ Creditors Arrangement Act (Canada) and subsequently made an assignment of its property on February 9, 2010

4 Mr. La Salle is also a director of some of our subsidiaries. Mr. La Salle was a director of BridgePoint International Inc. from 1996 to 2003. In the course of an 
important reorganization following the liquidation of the assets of its subsidiaries, BridgePoint International Inc. was subject to a cease trade order in December 
2002 as a consequence of its default in filing its audited annual financial statements for the financial year ended June 30, 2002. As at April 1, 2003, all cease 
trade orders issued by the concerned securities authorities had been revoked

5 Lead Director and Chairman of the Human Resources and Corporate Governance Committee. Mr. LeBoutillier was, but is no longer, a director of McWatters 
Mining Inc. which filed a notice of intent to make a proposal to its creditors under the Bankruptcy and Insolvency Act (Canada) in January 2004 and was the 
subject of a cease-trade order. This proposal was accepted by creditors in June 2004 and subsequently ratified by the Québec Superior Court in July 2004. Mr. 
LeBoutillier was also, but is no longer, a director of Shermag Inc. which, in April 2008, filed for and obtained creditor protection under the Companies’ Creditors 
Arrangement Act (Canada). In August 2009, Shermag presented a plan of arrangement to its creditors and obtained the homologation from the Québec Superior 
Court on September 15, 2009. Since October 9, 2009, Shermag is no longer subject to the Companies’ Creditors Arrangement Act (Canada)

6 Chairman of the Audit Committee
7 Chairman of the Environmental, Health & Safety and Sustainable Development Committee and member of the Audit Committee and of the Human Resources 

and Corporate Governance Committee.
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Together, the nominated directors hold 1,605,292 common shares and 4,081,700 options. As at 
March 15, 2011, the total value of these common shares was CAD $12,970,759.

COMMITTEES OF THE BOARD

The Board, whose mandate you will find in Appendix B, has three committees:

� the Audit Committee, composed of three independent directors, which primarily supports the 
Board in its oversight of risk management, auditing and accounting issues. The Audit Committee 
recommended to the Board the reappointment of PwC at the meeting. You will find in Appendix C
the mandate of the Audit Committee

� the Human Resources and Corporate Governance Committee, composed of three independent 
directors, which primarily supports the Board in its oversight of named executive officers’ 
compensation, corporate governance and disclosure issues. The Human Resources and 
Corporate Governance Committee supervised the report on compensation that you find on pages 
14 to 33 of this circular. You will find in Appendix D the mandate of the Human Resources and 
Corporate Governance Committee

� the Environmental, Health & Safety and Sustainable Development Committee which was created 
in 2009. This committee is composed of three directors, including two independent, and primarily 
supports the Board in its oversight of environmental, health and safety and sustainable 
development issues. You will find in Appendix E the mandate of the Environmental, Health & 
Safety and Sustainable Development Committee.

MEETING ATTENDANCE

We expect directors to attend all Board meetings as well as all meetings of committees of which they are 
members. Directors can participate by telephone if they cannot attend in person. The table below shows 
the number of Board and committee meetings each director attended in 2010:

Name Board meetings
attended

Committee meetings 
attended

Total meetings 
attended1

Bryan A. Coates2 8 of 8: 100% 5 of 5: 100% 13 of 13: 100%

Pierre Claver Damiba 7 of 83: 92% 4 of 4: 100% 11 of 12: 92%

Jean Lamarre 8 of 8: 100% 2 of 2: 100% 10 of 10: 100%

Benoit La Salle 8 of 8: 100% N/A 8 of 8: 100%

John LeBoutillier 8 of 8: 100% 2 of 2: 100% 10 of 10: 100%

Gilles Masson 8 of 8: 100% 5 of 5: 100% 13 of 13: 100%

Lawrence McBrearty 8 of 8: 100% 9 of 9: 100% 17 of 17: 100%

1 In 2010, there were eight Board meetings, five Audit Committee meetings, two Human Resources and Corporate Governance 
Committee meetings and two Environmental, Health & Safety and Sustainable Development Committee meetings

2 Mr. Coates has decided not to seek reelection and will retire from the Board at your May 10, 2011 meeting
3 Mr. Damiba, who lives in Burkina Faso, was precluded from participating in one Board meeting due to telecommunication 

problems.
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AUDITORS

The firm PricewaterhouseCoopers LLP, or its predecessors, has acted as auditors since our beginning.
Unless otherwise instructed, the named proxyholders will vote FOR reappointing PwC and will authorize 
the Board to determine their compensation.

PwC provides us three types of services:

� audit services – these services relate to the audit of our audited annual financial statements and 
other regulatory audit services 

� audit-related services – these services relate to professional services regarding interim financial 
statements

� other services – these services relate to accounting and financial reporting services pertaining to 
public offering by prospectus and assurance and advisory services for International Financial 
Reporting Standards (known as IFRS) obligations and conversions.

You will find in the table below the total fees we paid to PwC for all their services in 2010 and 2009 as well 
as the percentage paid for each type of service compared to these total fees:

Year Ended December 31

2010 2009

Audit Fees CAD $282,800 (43%) CAD $218,000 (63%)

Audit-Related Fees CAD $369,400 (56%) CAD $114,000 (33%)

All Other Fees CAD $6,300 (1%) CAD $16,000 (4%)

Total Fees CAD $658,500 (100%) CAD $348,000 (100%)
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SHAREHOLDER RIGHTS PLAN

You are asked to ratify and approve the adoption of a shareholder rights plan.  On March 15, 2011, the 
Board adopted the Rights Plan (as defined below).  We also entered into a rights plan agreement dated 
March 15, 2011, with Computershare, as rights agent (Rights Plan) giving effect to the Rights Plan.  A 
copy of the Rights Plan is available on SEDAR at www.sedar.com or free of charge upon request to our 
Corporate Secretary at:

SEMAFO Inc. 
750 Marcel Laurin, suite 375
Saint-Laurent, Québec H4M 2M4

PURPOSE OF THE RIGHTS PLAN

The Board adopted the Rights Plan to provide shareholders and the Board with adequate time to consider 
and evaluate any unsolicited bid and to provide the Board with adequate time to identify, develop and 
negotiate value-enhancing alternatives, if considered appropriate, to any such unsolicited bid. 

The Rights Plan encourages a potential acquirer who makes a take-over bid to proceed either by way of a 
“Permitted Bid” (described below), which generally requires a take-over bid to satisfy certain minimum 
standards designed to promote fairness or with the concurrence of the Board. If a take-over bid fails to 
meet these minimum standards and the Rights Plan is not waived by the Board, the Rights Plan provides 
that holders of our common shares, other than the Acquiring Person (as defined below), will be able to 
purchase additional common shares at a significant discount to market, thus exposing the Acquiring 
Person to substantial dilution of its holdings.  

The Rights Plan is initially not dilutive. However, if a “Flip-in Event” (described below) occurs, holders of 
Rights not exercising their Rights after a Flip-in Event may suffer substantial dilution.

The Rights Plan has been accepted by the Toronto Stock Exchange on March 10, 2011.  The Board did 
not adopt the Rights Plan in response to, or in anticipation of, any pending, threatened or proposed 
acquisition or take-over bid.

SUMMARY OF THE RIGHTS PLAN

The following is a summary of the principal terms of the Rights Plan, which is qualified in its entirety by 
reference to the text of the Rights Plan.

Effective Date

The effective date of the Rights Plan is March 15, 2011.

Term

If you do not approve the Rights Plan at your meeting, it will terminate at the earlier of the close of your
meeting called to consider the confirmation of the Rights Plan and the close of business on September 15,
2011. If you approve the Rights Plan, it will terminate at the close of your annual meeting in 2014.

Issue of Rights and Transferability 

Certificates representing our common shares that were issued and outstanding after 5:00 p.m. (Eastern 
Standard Time) on March 15, 2011 (Record Time) also evidence one Right for each of our common 
shares represented by such certificates. In addition, certificates representing our common shares issued 
after the Record Time and prior to the earlier of the Separation Time (as defined below) and the expiration 
of the Rights Plan will also evidence one Right for each of our common shares represented by such 
certificates.

Common share certificates do not need to be exchanged to entitle a shareholder to these Rights. A legend 
referring to the Rights Plan will be placed on all new share certificates for our common shares following 
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the Record Time and prior to the earlier of the Separation Time and the expiration of the Rights Plan. 

Until the Separation Time, the Rights will be transferable only together with, and will be transferred by a 
transfer of, the associated common share. From and after the Separation Time and prior to the expiration 
of the Rights Plan, the Rights will be evidenced by Rights certificates separate from and independent of 
the certificates representing our common shares and will be transferable and traded separately from our 
common shares.

Rights Exercise Privilege

The Rights will become exercisable and will be separate and independent from our common shares at the 
close of the business on the 10th trading day after the earlier of: 

(i) the first date of public announcement by SEMAFO or an Acquiring Person (as defined below) of 
facts indicating that a person has become an Acquiring Person (Stock Acquisition Date)

(ii) the date of the commencement of or first public announcement of the intent of any person to 
commence a take-over bid (other than a Permitted Bid (as defined below) or a Competing 
Permitted Bid (as defined below)), and

(iii) the date upon which a Permitted Bid or Competing Permitted Bid ceases to be such (Separation 
Time).  

Until a Right is exercised, the holder of the Right has no rights as a shareholder.

Acquiring Person

An “Acquiring Person” is a person who beneficially owns 20% or more of our common shares. An 
Acquiring Person does not, however, include SEMAFO or any of our subsidiaries, or any person who 
becomes the beneficial owner of 20% or more of our outstanding common shares as a result of a 
Permitted Bid, a Competing Permitted Bid or certain other exempt transactions described in the Rights 
Plan.

Flip-In Event

Upon the occurrence of a transaction in or pursuant to which any person becomes an Acquiring Person 
(Flip-in Event), each Right shall constitute the right to purchase from SEMAFO, upon exercise thereof in 
accordance with the terms of the Rights Plan, that number of our common shares having an aggregate 
Market Price (as defined below) on the date of consummation or occurrence of such Flip-in Event equal to 
twice the Exercise Price (as defined below) for an amount in cash equal to the Exercise Price, subject to 
adjustment as provided in the Rights Plan. The “Market Price” will be the average of the daily closing 
prices per share of our common shares on each of the 20 consecutive trading days preceding such date.  
The “Exercise Price” shall be an amount equal to four times the Market Price per share determined as at 
the Separation Time, subject to adjustment in accordance with the terms of the Rights Plan.

The Rights Plan provides that, upon the occurrence of a Flip-in Event, any Rights that are or were 
beneficially owned on or after the earlier of the Separation Time or the Stock Acquisition Date by: 

(i) an Acquiring Person (or any affiliate or associate of an Acquiring Person or any other person 
acting jointly or in concert with an Acquiring Person or any affiliate or associate of such other 
person), or 

(ii) a transferee or other successor in title of Rights, directly or indirectly, from an Acquiring Person (or 
any affiliate or associate of an Acquiring Person or any other person acting jointly or in concert 
with an Acquiring Person or any affiliate or associate of such other person), where such transferee 
becomes a transferee concurrently with or subsequent to the Acquiring Person becoming an 
Acquiring Person; shall become null and void without any further action and any holder of such 
Rights (including transferees or other successors in title) shall not have any other rights 
whatsoever with respect to such Rights under any provision of the Rights Plan.

Permitted Bids and Competing Permitted Bids

A “Permitted Bid” is a take-over bid made by way of a take-over bid circular which also complies with the 
following provisions:

(i) the take-over bid is made to all holders of our common shares, other than the person who is 
making the take-over bid



12

(ii) the take-over bid contains, and the take-up and payment for securities tendered or deposited is 
subject to, an irrevocable and unqualified provision that none of our common shares will be taken 
up or paid for pursuant to the take-over bid prior to the close of business on the date which is not 
less than 60 days following the date of the take-over bid and only if at such date more than 50% of 
our common shares held by independent shareholders shall have been deposited or tendered 
pursuant to the take-over bid and not withdrawn

(iii) unless the take-over bid is withdrawn, the take-over bid contains an irrevocable and unqualified 
provision that our common shares may be deposited pursuant to such take-over bid at any time 
during the period of time described in (ii) above and that any of our common shares deposited 
pursuant to the take-over bid may be withdrawn until taken up and paid for, and

(iv) the take-over bid contains an irrevocable and unqualified provision that, in the event that the 
deposit condition set forth in (ii) above is satisfied, the person who is making the take-over bid will 
make a public announcement of that fact and the take-over bid will remain open for deposits and 
tenders of our common shares for not less than ten business days from the date of such public 
announcement.

However, a Permitted Bid will cease to be a Permitted Bid at any time when such bid ceases to meet any 
of the above provisions.

A “Competing Permitted Bid” is a take-over bid that: 

(i) is made after a Permitted Bid or another Competing Permitted Bid has been made and prior to the 
expiry of that Permitted Bid or Competing Permitted Bid

(ii) satisfies all of the provisions of a Permitted Bid (other than the minimum deposit period and the 
time period for the take-up of and payment for our common shares), and

(iii) contains, and the take-up and payment for securities tendered or deposited thereunder are subject 
to, irrevocable and unqualified conditions that none of our common shares shall be taken up or 
paid for pursuant to such take-over bid (x) prior to the close of business on a date that is not earlier 
than the later of 35 days or the last day on which the take-over bid must be open for acceptance 
after the date of such take-over bid under applicable Canadian provincial securities legislation and 
the earliest date on which our common shares may be taken up or paid for under any prior bid, and 
(y) then only if, at the time that our common shares are first taken up or paid for, more than 50% of 
our then outstanding common shares held by independent shareholders have been deposited or 
tendered pursuant to such take-over bid and not withdrawn; and the person making the take-over 
bid will make a public announcement of that fact and the take-over bid will remain open for 
deposits and tenders of our common shares for not less than ten business days from the date of 
such public announcement. 

However, a Competing Permitted Bid will cease to be a Competing Permitted Bid at any time when such 
bid ceases to meet any of the above provisions.

Neither a Permitted Bid nor a Competing Permitted Bid need be approved by the Board and may be taken 
directly to you. The acquisition of our common shares made pursuant to a Permitted Bid or a Competing 
Permitted Bid does not give rise to a Flip-in-Event.

Redemption and Waiver

Until the occurrence of a Flip-in Event, the Board, subject to receipt of shareholder approval, may at any 
time elect to redeem all but not less than all of the then outstanding Rights at a redemption price of 
$0.00001 per Right (Redemption Price), subject to adjustment as provided in the Rights Plan. The Board 
will be deemed to have elected to redeem all of the outstanding Rights at the Redemption Price where a 
person acquires our common shares pursuant to a Permitted Bid, a Competing Permitted Bid or a take-
over bid otherwise exempted by the Board. Where a take-over bid that is not a Permitted Bid or 
Competing Permitted Bid expires, is withdrawn or otherwise terminated after the Separation Time has 
occurred and prior to the occurrence of a Flip-in Event, the Board may elect to redeem all of the 
outstanding Rights at the Redemption Price. If the Board elects or is deemed to have elected to redeem 
the Rights, the right to exercise the Rights will terminate and the only right thereafter of the holders of 
Rights will be to receive the Redemption Price.

Under the Rights Plan, the Board may, subject to shareholder approval, at any time prior to the occurrence 
of a Flip-in Event that would occur by reason of an acquisition of our common shares (other than pursuant
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to a take-over bid made by means of a take-over bid circular to all holders of our common shares or other 
than through inadvertence), waive application of the Rights Plan. The Board also has discretion at any 
time prior to a Flip-in Event to waive application of the Rights Plan to a take-over bid made by way of a 
take-over bid circular sent to all holders of our common shares.  However, in such event the Board will be 
deemed to have waived the application of the Rights Plan with respect to all other take-over bids made 
while the waived take-over bid is outstanding. The Board may also waive the application of the Rights Plan 
to a Flip-in Event, which the Board has determined occurred through inadvertence, subject to the 
inadvertent Acquiring Person reducing its holding of our common shares within 14 days after that the 
Board’s determination or such earlier or later date as the Board may determine.  

Amendment

The Rights Plan provides that, prior to ratification by shareholders at the meeting, the Board may, with the 
concurrence of the rights agent, supplement, amend, vary, rescind or delete any of the provisions of the 
Rights Plan without the approval of any holders of Rights or shareholders where the Board acting in good 
faith deems such action necessary or desirable.  We may make any amendment to the Rights Plan to 
correct any clerical or typographical errors or any other amendments which are required to maintain the 
validity of the Rights Plan as a result of a change in any applicable legislation or regulations or rules.

Subject to the foregoing, and prior to the Separation Time, we may supplement, amend, vary, rescind or 
delete any of the provisions of the Rights Plan and the Rights with shareholder approval.

Subject to the foregoing, and after the Separation, we may supplement, amend, vary, rescind or delete 
any of the provisions of the Rights Plan and the Rights with approval of the holders of Rights.  

Shareholder Approval

The resolution to ratify and approve the Rights Plan, substantially in the form set forth in Appendix F 
below, requires the approval of a majority of the votes cast in respect thereof at your meeting. Unless a 
choice is otherwise specified, it is intended that the common shares represented by your proxy hereby 
solicited will be voted “FOR” the resolution.

The Board unanimously recommends that you vote FOR the resolution to ratify and approve the 
Rights Plan.
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COMPENSATION 1

EXECUTIVE COMPENSATION 

Discussion and Analysis

Our executive management compensation philosophy, which applies to the five named executive officers 
mentioned in this document, is designed to attract, retain and motivate the named executive officers to 
contribute to an optimal organizational performance and corporate growth. Its objective is to reward 
performance while ensuring that the overall compensation is competitive with the gold mining industry.

The Human Resources and Corporate Governance Committee is responsible for developing and 
implementing this philosophy and recommends annually to the Board the appropriate compensation for 
the named executive officers.

To reach this objective, our executive management compensation philosophy included three components
in 2010:

1. base salary

2. annual bonus (short-term incentive)

3. stock options (long-term incentive).

We do not have a pension plan, do not loan money to named executive officers (or directors) and do not 
pay any other kind of compensation (such as parking, car allowance, personal tax service, etc).

In 2009, the Human Resources and Corporate Governance Committee hired PCI-Perrault Conseil Inc. 
(Perrault Conseil), a compensation consultant, to analyze the positioning of the compensation of the 
named executive officers. Perrault Conseil recommended to the Human Resources and Corporate 
Governance Committee certain adjustments to the compensation of the named executive officers. The 
Human Resources and Corporate Governance Committee recommended to the Board that each 
component of the named executive officers’ compensation be adjusted so as to reach the objectives of our 
executive management compensation philosophy. The Board unanimously agreed with the 
recommendations of the Human Resources and Corporate Governance Committee. 

The Human Resources and Corporate Governance Committee requested that Perrault Conseil review the 
compensation of 11 publicly-traded gold mining companies selected because their revenues were 
comparable to ours. These companies are:

For its services, Perrault Conseil was paid CAD $26,862 in 2009. See Independent directors’ 
compensation on page 27.

1 We report our financial results in US dollars and in this circular, unless otherwise indicated, all amounts are in US dollars. However, 
named executive officers and independent directors receive their compensation in Canadian dollars. The compensation has been 
converted into US dollars using an average CAD/USD foreign exchange rate for the relevant year, except for option-based awards. 
The average foreign exchange rate used was 1.0297 for 2010, 1.1425 for 2009 and 1.0667 for 2008.

� Alamos Gold Inc. � Jaguar Mining Inc.

� Aurizon Mines Ltd. � New Gold Inc.

� Dundee Precious Metals � Oceana Gold Corp.

� European Goldfields Ltd. � Orvana Minerals Corp.

� Gammon Gold Inc. � Red Back Mining Inc.

� Golden Star Resources
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The Human Resources and Corporate Governance Committee and the Board were of the opinion that it 
was not necessary to update the 2009 Perrault Conseil analysis for 2010.

However, the Human Resources and Corporate Governance Committee hired Perrault Conseil to provide 
assistance in the development of a long-term incentive plan which would be in accordance with the 
Board’s view to align senior management’s compensation while being non-dilutive to you.

Perrault Conseil and the Human Resources and Governance Committee elaborated the Restricted Share
Unit Plan (Unit Plan), which was recommended for adoption to the Board and became effective on 
January 1, 2011. You will find a brief description of the Unit Plan on page 21.

For such services, Perrault Conseil was paid CAD $30,800 in 2010.

1. Base salary

Our objective with respect to base salary is to position our named executive officers at the market’s 
median. The experience, seniority and position of the named executive officers within SEMAFO is also 
taken into account and, with respect to named executive officers other than himself and the Executive 
Chairman, the recommendations of the President and Chief Executive Officer. The Board makes the final 
determination of the base salary of the named executive officers on the recommendation of the Human 
Resources and Corporate Governance Committee. Messrs. Lamarre and La Salle are not present when 
their base salary is discussed and approved by the independent directors. 

The purpose of this component of our executive management compensation philosophy is to ensure that 
the overall compensation of named executive officers is competitive with the gold mining industry.

CHIEF EXECUTIVE OFFICER OWNERSHIP POLICY

In 2011, the Board adopted an ownership requirement providing that the Chief Executive Officer must hold 
that number of common shares of SEMAFO with a value of at least two times his or her base salary. This 
requirement is to be attained within five years of becoming the Chief Executive Officer and must be 
maintained during the tenure as Chief Executive Officer.

2. Annual bonus

Annual bonuses are payable in cash and are generally designed to reward corporate performance based 
on predetermined corporate objectives and performance measures. Those corporate objectives and 
performance measures are fixed at the beginning of each year by the Board on the recommendation of the 
Human Resources and Corporate Governance Committee.

The 2010 annual bonuses for the named executive officers, as shown in the table below, were structured 
to reward the achievement of corporate objectives and performance measures specifically set for each 
named executive officer with the exception of Mr. Lamarre, the Executive Chairman of the Board. In 
addition to his inherent duties as Board Chair and those mentioned in the Mandate of the Board that you 
will find in Appendix B, Mr. Lamarre allows SEMAFO to benefit from his extensive network in West Africa 
built over a 35-year presence on the continent. Mr. Lamarre’s executive position within SEMAFO is a 
result of his actions as one of our active representatives in the region. In addition to regular contacts with 
African officials, Mr. Lamarre sits on the board of directors of our various African subsidiaries together with 
government representatives. Given this unique situation, the Board, on the recommendation of the 
Human Resources and Corporate Governance Committee, concluded that Mr. Lamarre’s annual bonus 
should not be based on our corporate objectives or predetermined individual objectives but rather on the 
evolution of our relationships with the various governmental stakeholders in the countries where we 
operate.
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Annual Gold 
Production of 

246,000 Ounces

Cash Operating 
Cost of $490 per 

Ounce 

Finding 1,000,000
Ounces of  
Additional

Resources and 
Reserves

Individual 
Performance

Mergers and
Acquisitions

Benoit La Salle 30% 20% 30% 10% 10%

Benoît Desormeaux 40% 20% 30% 10% N/A

Martin Milette 30% 30% 30% 10% N/A

Michel A. Crevier 20% 10% 60% 10% N/A

In 2010, we produced 261,100 ounces of gold at a cash operating cost of $466 per ounce and we found 
3,102,645 ounces of resources and reserves. All of our predetermined corporate objectives were hence 
exceeded. Furthermore, each named executive officer met or exceeded his individual objectives which 
were assessed by the President and Chief Executive Officer and approved by the Board upon the 
recommendation of the Human Resources and Corporate Governance Committee. The individual 
objectives of the President and Chief Executive Officer were assessed by the Board upon the 
recommendation of the Human Resources and Corporate Governance Committee.  However, no mergers 
and acquisitions were completed in 2010.

Generally speaking, the target bonus of the named executive officers expressed as a percentage of base 
salary is:

� for the President and Chief Executive Officer, 65%. In 2010, his bonus was equal to 93% of his 
base salary

� for the Executive Vice-President and Chief Operating Officer, 55%. In 2010, his bonus was equal 
to 100% of his base salary

� for the Geology Manager and Qualified Person, 35%. In 2010, his bonus was equal to 55% of his 
base salary. In addition, Mr. Crevier benefited from expatriate status for part of 2010 and was 
accordingly entitled to a retention bonus of CAD $15,634

� the annual bonus of the Executive Chairman of the Board is not based on meeting our corporate 
objectives or on predetermined individual objectives. For more information on the Executive 
Chairman of the Board annual bonus, see Annual Bonus on page 15. In 2010, his bonus was 
equal to 88% of his base salary

� for the Chief Financial Officer, 35%. In 2010, his bonus was equal to 52% of his base salary.

The Board, on the recommendation of the Human Resources and Corporate Governance Committee, 
approves the annual bonus of the named executive officers (except for the retention component of Mr.
Crevier’s bonus). Messrs. Lamarre and La Salle are not present when their annual bonus is discussed and 
approved by the independent directors.

The purpose of this component of our executive management compensation philosophy is to ensure that:

� overall compensation is competitive with the gold mining industry

� named executive officers are rewarded for corporate and individual performance.

BONUS CLAWBACK POLICY

Our corporate governance practices are evolving as to reflect our increasing growth in production and 
market capitalization. The Board, upon the recommendation of the Human Resources and Corporate 
Governance Committee, adopted a bonus clawback policy in 2011 allowing the Board to clawback all or a 
portion of senior management’s annual bonus paid in the preceeding 24 months in the event of the 
restatement of the financial statements as a result of fraud, the misappropriation of funds or illegal 
behaviour.
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3. Options

We believe that employees, including named executive officers, should have a stake in our growth just like 
you. In 2010, employees who had the ability to directly impact our business were eligible to participate in 
our option plan for key employees, officers, directors and consultants.

Options may be awarded by the Board, on the recommendation of the Human Resources and Corporate 
Governance Committee, at the commencement of employment and annually thereafter or on meeting 
corporate or individual objectives. From time to time, options may also be awarded to recognize an 
exceptional accomplishment. In recommending option grants, the Human Resources and Corporate 
Governance Committee considers the number of options already held by the named executive officer, the 
level of responsibility, the overall contribution to our business plan and the fulfillment of the corporate 
objectives. Options awarded to named executive officers and employees usually vest 25% per year on the 
anniversary date of the grant and, depending on the option plan, are valid for a period of five or 10 years, 
after which they are cancelled. The initial options awarded to independent directors upon joining the Board 
vest in the same manner but annual options granted thereafter to independent directors, if any, vest 
immediately. Each option entitles the holder, upon exercise, to one SEMAFO common share.

The purpose of this component of our executive management compensation philosophy is to ensure that 
named executive officers are rewarded for corporate performance with a focus on longer term growth.

Options granted in 2010
In total, 1,960,000 options were granted to independent directors, named executive officers and 
employees in 2010:

� independent directors (175,000 options; 8.93%)

� named executive officers (1,200,000 options; 61.22%)

� employees (585,000 options; 29.85%).

This represents 0.72% of our common shares outstanding on December 31, 2010. All such options were 
granted pursuant to the 2010 Plan (as defined on the next page).

Overview of our incentive plans
You will find in this section more information on our incentive plans. This is a summary only and you 
should read the full text of the plans which are available on the SEDAR website at www.sedar.com. Since 
the adoption of the 2010 Plan (as defined below), although the Original Plan (as defined below) remains in 
effect in respect of outstanding options granted thereunder, all options have been granted pursuant to the 
2010 Plan. No further options shall be granted under the Original Plan.

The 2010 Stock Option Plan
On May 10, 2010, the Board adopted a new stock option plan (2010 Plan) which you approved at our last 
annual general and special meeting of shareholders held on June 16, 2010.  The adoption of the 2010 
Plan does not affect options outstanding under our original stock option plan (Original Plan).

The 2010 Plan applies to key employees (including named executive officers), directors, consultants and 
those of our subsidiaries and provides for the grant of non-transferable options to purchase common 
shares. The Board decides to whom options are granted, as well as the conditions attached to the grant of 
options, and will generally make all decisions regarding the 2010 Plan, provided that:

� the total number of common shares covered by the options granted to a given optionee does not 
exceed 5% of the total number of common shares issued and outstanding

� the total number of common shares issuable to insiders of SEMAFO at any time under the 2010 
Plan and any other security-based compensation arrangements of SEMAFO does not exceed 
10% of the total number of common shares issued and outstanding

� the total number of common shares issued to insiders of SEMAFO during any one-year period 
under the 2010 Plan and any other security-based compensation arrangements of SEMAFO does 
not exceed 10% of the total number of common shares issued and outstanding, and

� the total value of options granted under the 2010 Plan and any other security-based compensation 
arrangements of SEMAFO to any one non-employee director during any one financial year shall 
not exceed CAD $100,000, such total value to be determined by the Board based upon the values 
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of options granted to the non-employee director during that financial year on the date of grant of 
such options.

Under the 2010 Plan, options have a term and vest as determined by the Board, provided that the term 
cannot exceed five years.  However, the 2010 Plan allows options which would terminate or cease to be 
exercisable during or immediately following a trading blackout period to remain exercisable until the tenth 
business day following the cessation of that trading blackout period.

The exercise price of an option granted under the 2010 Plan cannot be less than the fair market value of 
our common shares on the date of grant, which is the closing price of our common shares on the Toronto 
Stock Exchange (or, if our common shares are not listed on the Toronto Stock Exchange, on the stock 
exchange on which the common shares are then listed for trading) on the last day of trading preceding the 
date of grant.  The price of an option is payable in full when it is exercised.

Options granted under the 2010 Plan cannot be assigned, transferred or otherwise disposed of other than 
by will or by applicable laws of succession.

Generally, the 2010 Plan provides that, if an optionee ceases being an employee, officer, director or 
consultant, the optionee will only be able to exercise his or her options for a period of 90 days following the 
date the optionee ceases being an employee, officer, director, or consultant, provided that any unvested 
option can only be exercised if and when such option vests during such 90-day period.  Where an 
optionee’s employment or service ceases as a result of the resignation of, or termination by, the optionee, 
all of the optionee’s unvested options will immediately expire.  However, if an optionee's employment or 
service is terminated for cause, any option granted to such optionee will terminate immediately.  The 
Board may authorize us to enter into an agreement with an optionee which contains terms concerning the 
effect of the optionee ceasing to be employed with, or providing services to, us which differs from the 
provisions of the 2010 Plan.

In case of an optionee’s death, any vested option at the time of death may be exercised by his or her heirs 
until the earlier of:

� the fixed expiry date of the options, and

� the date that is 365 days following the death of the optionee.

All unvested options will immediately terminate on the date of death of the optionee.

If we propose to:

� enter into different types of business combinations, such as an amalgamation, merger or 
consolidation

� sell all or substantially all of our assets (other than to a wholly-owned subsidiary)

� liquidate, dissolve or wind up, or 

� in the event that an offer to purchase our common shares is made to all shareholders

the Board may, upon notice, allow the exercise of all options, whether vested or unvested, within 30 days 
of receiving such notice, and may determine that, after this 30-day period, all unexercised options shall 
terminate. The Board can, by resolution, advance the date on which an option may vest and become 
exercisable and, subject to applicable regulatory approval, if any, determine that the provisions of the 2010 
Plan concerning the effect of termination of an optionee’s employment or service will not apply to an 
optionee.

The Board may also adjust the number and kind of shares covered by an option as it deems appropriate in 
the event that our common shares are changed into or exchanged for a different number or kind of shares 
or other securities, or in the event of a reorganization, amalgamation or consolidation of SEMAFO.

Since its approval, 229,000 options have been granted and are currently outstanding with a weighted 
average exercise price of $8.24 and a weighted average remaining contractual term of 4.62 years.  
1,761,338 common shares are currently available for issuance under the 2010 Plan representing less than 
1% of our common shares outstanding.

The Board may amend, suspend or terminate the 2010 Plan at any time if that does not require your 
approval and does not adversely affect the rights of optionees.
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The Board may make the following amendments to the 2010 Plan without your approval:

� add a provision to or delete a provision from the 2010 Plan or make an amendment to the 
2010 Plan that is necessary to comply with the governing laws or requirements of the 
securities regulatory authorities

� an amendment to correct or rectify an ambiguity, an inapplicable provision, an error or 
omission in the 2010 Plan or in an option agreement

� an amendment to the class of participants eligible to participate under the 2010 Plan

� the addition of a cashless exercise feature, payable in cash or securities, if it provides for a full 
deduction of the number of common shares covered by the option so exercised from the total 
number of common shares reserved under the 2010 Plan

� the addition of any form of financial assistance that SEMAFO may provide to the optionees to 
facilitate the purchase of the underlying common shares under the 2010 Plan, as well as any 
subsequent amendment made to the provisions providing for such financial assistance 

� any other amendment not requiring the approval of our shareholders outlined below.

However, your approval is required for the following amendments to the 2010 Plan:

� an increase in the number of common shares reserved for issuance under the 2010 Plan 

� a reduction in the exercise price, either directly, or indirectly by means of the cancellation of 
an option and the reissue of a similar option under the 2010 Plan

� the extension of the expiry date of an option

� an amendment which permits options to be transferred or assigned, other than for normal 
estate settlement purposes

� an increase in, or the removal of limits on, the percentage of shares issuable to insiders of
SEMAFO under the 2010 Plan

� an increase in, or the removal of limits on, the total value of options which may be granted to 
non-employee directors under the 2010 Plan

� an amendment to the amendment provisions of the 2010 Plan.

The Original Plan
The Original Plan applies to key employees (including named executive officers), directors, consultants 
and those of our subsidiaries.  It provides for the grant of non-transferable options to purchase common 
shares. The Board decided to whom options were granted, as well as the conditions attached to the grant 
of options. The Board generally made all decisions regarding the Original Plan provided that:

� the total number of common shares covered by the options granted to a given optionee does 
not exceed 5% of the total number of common shares outstanding

� the total number of common shares issuable to insiders at any time under the plan and under 
all other security-based compensation arrangements does not exceed 10% of the total 
number of common shares outstanding

� the total number of common shares issued to insiders during any one-year period under the 
plan and under all other security-based compensation arrangements does not exceed 10% of 
the total number of common shares outstanding.

Under the Original Plan, options have a term and vest as determined by the Board, provided that the term 
cannot exceed 10 years.  However, if the expiry date of an option occurs during, or within ten days 
following the end of a trading blackout period, as provided in our Insider Trading Policy, the option’s expiry 
date will be extended until the date that is ten business days following the end of that trading blackout 
period

The exercise price of an option granted under the Original Plan cannot be less than the closing price of 
our common shares on the Toronto Stock Exchange on the last day of trading preceding the grant or, if no
sale of common shares is reported on such stock exchange on that day, the closing price on the Toronto 



20

Stock Exchange on the last trading day preceding the day the option was granted during which at least 
one transaction of a board lot is registered. The price of an option is payable in full when it is exercised.

Since its inception, 4,249,412 common shares have been issued upon exercise of stock options under the 
Original Plan representing 1.6% of our common shares outstanding.  990,338 common shares issuable 
under the Original Plan have been transferred to the 2010 Plan. Currently, up to 9,760,250 common 
shares may be issued under the Original Plan if outstanding options are exercised, representing 3.6% of 
the number of common shares outstanding with a weighted average exercise price of $2.53 and a 
weighted average remaining contractual term of 7.61 years.

The Original Plan provides that, in the event of the termination of an optionee's employment for cause, any 
option granted to such optionee terminates immediately. If the optionee's employment is terminated on our 
initiative without cause or as a result of the optionee's resignation, or if the mandate of a director, senior 
executive or consultant who is an optionee terminates, any vested option of such optionee may be 
exercised during a period of 90 days following the date of termination.  However, during this 90-day 
period, an unvested option held by an optionee whose employment is terminated without cause or who 
ceases being a director, senior executive or consultant may be exercised if and when such option vests 
during such 90-day period.  In case of an optionee's death, any vested option at the time of death may be 
exercised by his or her heirs for 365 days following the death of the optionee.

If we propose to enter into different types of business combinations as described in the summary of the 
2010 Plan, or to wind up, or in the event that an offer to purchase our common shares is made to all 
shareholders, the Board may, upon notice, allow the exercise of all options, whether vested or unvested, 
within 30 days of receiving such notice, and may determine that after this 30-day period, all unexercised 
options shall terminate. The Board can, by resolution, advance the date on which an option may be 
exercised and, subject to applicable law, determine that the provisions of the Original plan concerning the 
effect of termination of an optionee’s employment will not apply to an optionee.

The Board may amend, suspend or terminate the plan at any time if that does not require your approval or 
that of securities regulatory authorities and does not adversely affect the rights of optionees. The Board 
may make the following amendments to the plan without your approval:

� an amendment to the exercise price of an option, unless it consists of a reduction in the 
exercise price of an option held by an insider

� an amendment to the expiry date of an option, unless the amendment postpones the expiry of 
an option held by an insider

� add a provision to or delete a provision from the plan or make an amendment thereto that is 
necessary to comply with the governing laws or requirements of the securities regulatory 
authorities

� an amendment to correct or rectify an ambiguity, an inapplicable provision, an error or 
omission in the plan or in an option

� an amendment to the class of participants eligible for the plan

� the addition of a cashless exercise feature, payable in cash or securities, regardless of 
whether it provides for a full deduction of the number of underlying common shares from the 
total number of common shares in the plan reserve

� the addition of any form of financial assistance that SEMAFO may provide to the optionees to 
facilitate the purchase of the underlying common shares under the plan, as well as any 
subsequent amendment made to the provisions providing for such financial assistance

� any other amendment not requiring the approval of the shareholders outlined below.

However, your approval is required for amendments which result in an increase in the number of common 
shares reserved for issuance under the plan or a reduction in the exercise price or the extension of the 
expiry date of an option held by an insider.
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Since your last annual meeting, the Board amended the Original Plan to allow us to withhold taxes at the 
time of exercice of a stock option in accordance with new tax rules regarding the exercice of stock options 
which came into effect on January 1, 2011.  This technical amendment does not require your approval.

The following table gives you information regarding the number of our common shares authorized for 
issuance under both our option plans on December 31, 2010.

Plan category

Number of securities to 
be issued upon exercise 
of outstanding options

(a)

Weighted-average 
exercise price of 

outstanding options1

(b)

Number of 
securities remaining 
available for future 

issuance under 
equity (excluding 

securities reflected 
in column (a) 2)

(c)

Shareholder approved option 
plans 9,947,750

USD CAD
1,850,338

2.61 2.59
1 Using a CAD/USD foreign exchange rate of 0.9946
2 Securities remaining available for future issuance under the 2010 Plan. No more options are granted pursuant to the Original Plan.

The Restricted Share Unit Plan
While the Board remains committed behind the principles of:

� tying compensation to performance, and 

� ensuring that employees have a stake in our growth

the Board is increasingly committed to the adoption of the best corporate governance practices, including 
with respect to compensation practices. Accordingly, the Board mandated the Human Resources and 
Corporate Governance Committee with developing a long-term incentive mechanism that would meet 
SEMAFO’s executive management compensation philosophy while being non dilutive to you. The Human 
Resources and Corporate Governance Committee, working with Perrault Conseil, recommended to the 
Board the adoption of the Unit Plan, effective January 1, 2011.

The Unit Plan is a non-dilutive long-term incentive plan pursuant to which restricted share units (Units) are 
granted in lieu of actual shares or options to purchase common shares.  No shareholder nor regulatory 
approval is required in respect of the Unit plan. The Unit Plan applies to our employees, officers, directors
and consultants and those of our subsidiaries. The Unit Plan is administered by the Board.

Each Unit has a value corresponding to a debt of SEMAFO equal in value to one share and credited to a 
participant notional account in accordance with the Unit Plan. Pursuant to the Unit Plan, provided that the 
applicable vesting conditions are met at the end of the performance cycle, the redemption value of a Unit 
is determined by multiplying the number of Units vested at the end of the performance cycle by the 
average closing price of our shares in the last five trading days prior to the end of said performance cycle.
Units granted under the Unit Plan cannot be assigned, transferred or otherwise disposed of. The Board 
may amend, suspend or terminate the Unit Plan provided such amendment does not adversely affect the 
right of a unitholder.

With the adoption of the Unit Plan, the Board anticipates that only independent members of the Board will 
be granted options under the 2010 Plan while current employees, officers (including named executive 
officers) and consultants will receive Units under the Unit Plan.
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Performance Graph

The following graph compares the performance of our common shares over the last five years to the 
performance of the S&P/TSX Composite Index1 and the S&P/TSX Global Gold Index (formerly the 
S&P/TSX Capped Gold Index). It shows what $100 invested in our shares, the Composite Index and the 
Global Gold Index at the end of 2005 would be worth at the end of each of the last five completed financial 
years.

The bar chart above shows the variation of total compensation paid to our named executive officers over 
the same period. There is no obvious trend between total compensation of the named executive officers 
and our share performance over the last five years for two main reasons:

� in our 2005 financial year, we had only three named executive officers, while we had four in 2006 
and 2007 and five since 2008. As the number of named executive officers increases over the 
years with the expansion of SEMAFO, total compensation necessarily increases as well and it 
becomes difficult to establish a trend between the change in named executive officers’ 
compensation and stock performance

� we started as a pure gold exploration company. Our stock price and compensation practices 
reflected that early stage of our operations. Since 2004, we became a gold producer. As the 
nature of our operations changed, the skills and expertise that we required from the named 
executive officers changed as well. Our compensation philosophy has evolved to reflect this 
fundamental change in our business.

However, for the last three financial years ended December 31, we have had five named executive 
officers and total compensation of named executive officers increased by 142% while our share price 
increased by 964%.
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Summary Compensation Table
The following table indicates the total compensation earned in 2010 by the named executive officers.

1 Mr. La Salle does not receive any salary or annual incentive for his services. The salary and annual incentive above are fees paid to Groupe Conseils Grou La 
Salle inc. as compensation for services rendered by Mr. La Salle as President and Chief Executive Officer; Mr. La Salle does not receive any additional
compensation as a director of SEMAFO. Groupe Conseils Grou La Salle inc. provides services to other companies. Mr. La Salle received 100% of the fees paid to 
Groupe Conseils Grou La Salle inc. that are attributable to the services he provided to us. Options are held by Mr. La Salle personally

2 On January 12, 2010, there was a grant of options to named executive officers. The CAD/USD foreign exchange rate used for such grant was 1.0297 while 1.1425 
was used for 2009 and 1.0667 for 2008 grants

3 Each of Messrs. La Salle, Desormeaux, Lamarre and Milette were granted options on January 12, 2010. In determining the dollar value at that date of these 
options, we used the Black Scholes method, with the following assumptions:
(a) Risk-free interest rate: 2.37%;
(b) Forecasted volatility: 60%;
(c) Average dividend per share: 0%;
(d) Expected life: five years
The fair market value of each option was established at CAD $2.48

4 Mr. Lamarre does not receive any salary or annual incentive for his services. The salary and annual incentive indicated above are fees paid to 2856166 Canada 
inc. (doing business as Lamarre Consultants) as compensation for the services rendered by Mr. Lamarre as Executive Chairman of the Board; Mr. Lamarre does 
not receive any additional compensation as a director of SEMAFO. 2856166 Canada inc. provides services to other companies. Mr. Lamarre received 100% of the 
fees paid to 2856166 Canada inc. that are attributable to the services he provided to us. Options are held by Mr. Lamarre personally.

Name and principal 
position Year Currency Salary($) Option-based 

awards2($) Annual incentive plan ($) Total compensation($)

Benoit La Salle1

President and Chief 
Executive Officer 

2010
USD 392,765 1,204,234 363,798 1,960,797

CAD 404,430 1,240,0003 374,603 2,019,033

2009
USD 341,357 485,000 341,357 1,167,714

CAD 390,000 535,000 390,000 1,315,000

2008
USD 318,740 - 281,241 599,981

CAD 340,000 - 300,000 640,000

Benoit Desormeaux
Executive Vice-
President and Chief 
Operating Officer

2010
USD 302,127 963,387 302,127 1,567,641

CAD 311,100 992,0003 311,100 1,614,200

2009
USD 262,582 388,000 262,582 913,164

CAD 300,000 428,000 300,000 1,028,000

2008
USD 234,368 322,380 168,745 707,978

CAD 250,000 325,200 180,000 755,200

Jean Lamarre4

Executive Chairman

2010
USD 194,231 481,694 169,952 845,877

CAD 200,000 496,0003 175,000 871,000

2009
USD 164,114 202,850 131,291 498,255

CAD 187,500 224,800 150,000 562,300

2008
USD 82,029 132,500 70,310 279,788

CAD 87,500 135,950 75,000 298,450

Martin Milette
Chief Financial Officer

2010
USD 196,382 240,847 103,100 540,329

CAD 202,215 248,0003 106,162 556,377

2009
USD 170,678 198,000 71,685 440,363

CAD 195,000 208,000 81,900 484,900

2008
USD 144,370 53,730 84,372 279,554

CAD 154,000 54,200 90,000 298,200

Michel A. Crevier
Geology Manager and 
Qualified Person

2010
USD 202,437 - 111,593 314,029

CAD 208,449 - 114,907 323,356

2009
USD 172,079 396, 000 94,668 662,747

CAD 196,600 416,000 108,158 720,758

2008
USD 178,119 - 44,530 222,649

CAD 190,000 - 47,500 237,500
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Incentive Plan Awards

The following table indicates for each named executive officer all options outstanding on December 31, 
2010.

Option-based Awards

Name Number of 
securities 
underlying 

unexercised 
options

(#)

Option 
exercise 

price

($)

Option
expiration date

Value of unexercised in-the-money options1

($)

CAD USD CAD

Benoit La Salle

100,000 1.14 Dec. 1, 2014 933,282 961,000

450,000 2.23 May 31, 2016 3,723,415 3,834,000

200,000 1.92 April 5, 2017 1,715,063 1,766,000

900,000 1.58 Sept. 10, 2017 8,014,956 8,253,000

500,000 2.03 Aug. 17, 2019 4,234,243 4,360,000

500,000 4.70 Jan. 11. 2020 2,937,749 3,025,000

Benoit Desormeaux

100,000 1.14 Dec. 1, 2014 933,282 961,000

110,000 2.23 May 31, 2016 910,168 937,200

100,000 1.92 April 5, 2017 857,531 883,000

600,000 1.35 Feb. 21, 2018 5,477,323 5,640,000

400,000 2.03 Aug. 17, 2019 3,387,394 3,488,000

400,000 4.70 Jan. 11, 2020 2,350,199 2,420,000

Jean Lamarre

30,000 2.02 Aug. 17, 2016 254,346 261,900

15,000 1.37 Aug. 30, 2017 136,642 140,700

250,000 1.35 June 17, 2018 2,282,218 2,350,000

15,000 1.40 Jan. 12, 2019 136,205 140,250

200,000 2.03 Aug. 17, 2019 1,693,697 1,744,000

200,000 4.70 Jan. 11, 2020 1,175,100 1,210,000

Martin Milette

100,000 1.35 Feb. 21, 2018 912,887 940,000

100,000 3.95 Nov. 12, 2019 660,387 680,000

100,000 4.70 Jan. 11, 2020 587,550 605,000

Michel A. Crevier

150,000 2.02 Aug. 17, 2016 1,271,730 1,309,500

25,000 1.92 April 5, 2017 214,383 220,750

200,000 3.95 Nov. 12, 2019 1,320,773 1,360,000

1 Calculated based on the difference between the exercise price of the options and the closing price of our common shares on December 31, 2010, 
which was CAD $10.75.
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The following table gives you more information about the number of options exercised, underlying shares sold and 
value realized by each named executive officer during the financial year ended December 31, 2010.

Name and principal position Year
Options 

exercised

(#)

Underlying 
shares 

sold
(#)

Aggregate value realized
($)

Unexercised options at 
December 31, 2010

USD CAD Exercisable Unexercisable

Benoit La Salle
President and Chief Executive Officer 2010 0 N/A 0 0 1,500,000 1,150,000

Benoit Desormeaux
Executive Vice-President and Chief Operating 
Officer

2010 0 N/A 0 0 685,000 1,025,000

Jean Lamarre
Executive Chairman 2010 75,000 17,000 132,340 136,340 235,000 475,000

Martin Milette
Chief Financial Officer 2010 150,000 150,000 1,357,434 1,397,750 75,000 225,000

Michel A. Crevier
Geology Manager and Qualified Person 2010 125,000 115,000 1,015,733 1,045,900 200,000 175,000
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The following table indicates for each named executive officer the value vested of all awards and the 
bonus paid during the 2010 financial year.

Name Option-based awards – Value 
vested during the year1

($)

Non-equity incentive plan 
compensation – value earned 

during the year

($)

USD CAD USD CAD

Benoit La Salle 3,269,763 3,366,8752 363,798 374,603

Benoit Desormeaux 1,366,053 1,406,6253 302,127 311,100

Jean Lamarre 787,729 811,1254 169,952 175,000

Martin Milette 377,294 388,5005 103,100 106,162

Michel A. Crevier 820,870 845,2506 111,593 114,907
1 Calculated based on the difference between the exercise price of the options and the closing price of our common shares on the vesting date
2 There were four different vesting dates (April, 5, June 1, August 18 and September 11, 2010).  On April 5, 50,000 options vested.  The closing price 

of our common shares on that date was CAD $5.93 and the exercise price of these options was CAD $1.92.  On June 1, 112,500 options vested. 
The closing price of our common shares on that date was CAD $7.28 and the exercise price of these options was CAD $2.23.  On August 18, 
125,000 options vested. The closing price of our common shares on that date was CAD $8.74 and the exercise price of these options was CAD 
$2.03.  On September 11, 225,000 options vested. The closing price of our common shares on September 10 (September 11 was a Saturday) was 
CAD $9.40 and the exercise price of these options was CAD $1.58

3 There were four different vesting dates (February 21, April, 5, June 1, and August 18, 2010).  On February 21, 150,000 options vested.  The closing 
price of our common shares on February 19 (February 21 was a Sunday) was CAD $4.66 and the exercise price of these options was CAD $1.35.  
On April 5, 25,000 options vested.  The closing price of our common shares on that date was CAD $5.93 and the exercise price of these options was 
CAD $1.92.  On June 1, 27,500 options vested. The closing price of our common shares on that date was CAD $7.28 and the exercise price of these 
options was CAD $2.23.  On August 18, 100,000 options vested. The closing price of our common shares on that date was CAD $8.74 and the 
exercise price of these options was CAD $2.03

4 There were two different vesting dates (June 18 and August 18, 2010).  On June 18, 62,500 options vested.  The closing price of our common shares 
on that date was CAD $8.96 and the exercise price of these options was CAD $1.35.  On August 18, 50,000 options vested.  The closing price of our 
common shares on that date was $8.74 and the exercise price of these options was CAD $2.03

5 There were three different vesting dates (February 21, May 17 and November 13, 2010).  On February 21, 25,000 options vested.  The closing price 
of our common shares on February 19 (February 21 was a Sunday) was  CAD $4.66 and the exercise price of these options was CAD $1.35.  On 
May 17, 25,000 options vested. The closing price of our common shares on that date was CAD $6.90 and the exercise price of these options was 
CAD $2.85.  On November 13, 25,000 options vested. The closing price of our common shares on November 12 (November 13 was a Saturday) was 
CAD $12.13 and the exercise price of these options was CAD $3.95

6 There were three different vesting dates (April, 5, August 18 and November 13, 2010).  On April 5, 25,000 options vested.  The closing price of our 
common shares on that date was CAD $5.93 and the exercise price of these options was CAD $1.92.  On August 18, 50,000 options vested. The 
closing price of our common shares on that date was CAD $8.74 and the exercise price of these options was CAD $2.02.  On November 13, 50,000 
options vested. The closing price of our common shares on November 12 (November 13 was a Saturday) was CAD $12.13 and the exercise price of 
these options was CAD $3.95.

Termination and Change of Control Benefits

In 2009, the Board, upon the recommendation of the Human Resources and Corporate Governance 
Committee, decided that it would be appropriate for SEMAFO to enter into a termination agreement with 
each of the President and Chief Executive Officer, the Executive Vice-President and Chief Operating 
Officer and the Chief Financial Officer. Under each agreement, the named executive officer is entitled, 
only in the event that, within 18 months of the change of control of SEMAFO, his employment be 
terminated or the scope of his responsibilities substantially reduced, to:

� 24 months (30 months for the President and Chief Executive Officer) of base salary and annual 
bonus at target

� over the same period, retain insurance and other benefits

� accelerated vesting of outstanding options.

If any of these individuals had been terminated on December 31, 2010, the President and Chief Executive 
Officer would have received approximately CAD $9,691,274, the Executive Vice-President and Chief 
Operating Officer approximately CAD $7,010,600 and the Chief Financial Officer approximately CAD 
$1,975,731. These amounts assume that all unvested options had been exercised and the underlying 
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common shares sold on December 31, 2010, at the closing market price of our common shares on that 
date (CAD $10.75).

Aggregate Compensation vs. Corporate Performance

In 2010, the aggregate compensation of all named executive officers was CAD $5,383,966, a 31%
increase over last year. During that same year, our total profit was $103,246,000, a 137% increase over 
last year, and, had you bought a SEMAFO common share on January 1 and sold it on December 31, your 
return on investment would have been 135%.

INDEPENDENT DIRECTORS’ COMPENSATION

Our independent directors’ compensation philosophy is designed to attract and retain directors who have 
the skills, experience and expertise to manage our business and affairs.

To reach this objective, the independent directors’ compensation philosophy includes three components1:

1. annual retainer

2. attendance fee

3. options.

The Board believes that these three components allow us to meet the objectives of our independent 
directors’ compensation philosophy and, consequently, independent directors do not receive share-based 
awards, short or long term incentives (other than options) or other types of compensation. 

In 2009, the Human Resources and Corporate Governance Committee hired Perrault Conseil, a 
compensation consultant, to analyze the positioning of the compensation of the independent directors. 
Perrault Conseil recommended to the Human Resources and Corporate Governance Committee certain 
adjustments to the compensation of independent directors. These recommendations consisted of 
adjustments to the attendance fee and the number of options. The Human Resources and Corporate 
Governance Committee recommended to the Board that the compensation of independent directors be 
adjusted accordingly so as to reach the objectives of our independent directors’ compensation philosophy.  
The Board unanimously agreed with the recommendations of the Human Resources and Corporate 
Governance Committee.

To help in its analysis, Perrault Conseil reviewed the compensation of 11 publicly-traded gold mining 
companies. You will find the name of these companies and the reason they were selected on page 14 of 
this circular. The Human Resources and Corporate Governance Committee and the Board were of the 
opinion that it was not necessary to update the 2009 Perrault Conseil analysis for 2010.

Mr. Jean Lamarre, the Executive Chairman of the Board, and Mr. Benoit La Salle, the President and Chief 
Executive Officer, are not independent directors and do not receive any compensation as Board members.

1. Annual retainer

Each independent director is entitled to an annual retainer of CAD $20,000. In addition:

� the Lead Director is entitled to an annual retainer of CAD $15,000 

� the Chair of the Audit Committee is entitled to an annual retainer of CAD $10,000

� the Chair of the Human Resources and Corporate Governance Committee is entitled to an annual 
retainer of CAD $5,000

� the Chair of the Environmental, Health & Safety and Sustainable Development Committee is 
entitled to an annual retainer of CAD$5,000.

1 Directors are also entitled to the reimbursement of expenses incurred in attending meetings.
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Mr. Jean Lamarre, the Executive Chairman of the Board, who is also a member of the Environmental, 
Health & Safety and Sustainable Development Committee, is not entitled to any additional compensation 
in this regard.

2. Attendance fee

Each Board and committee member is entitled to an attendance fee of CAD $1,250 for each meeting 
attended.

3. Options

In 2009, the Human Resources and Corporate Governance Committee recommended that any new 
independent director be awarded 100,000 options upon becoming a member of the Board. In addition, 
independent directors should receive 35,000 options per year. Although the Board approved the 
recommendations of the Human Resources and Corporate Governance Committee, the Board retains the 
discretion to grant options if, as and when it deems fit. 

However, pursuant to the 2010 Plan, the total value of options granted to any one independent director 
during any financial year shall not exceed CAD $100,000, as determined by the Board based on the 
values of options granted to the non-employee director during that financial year on the date of grant of 
such options. You will find more information on our option plans on pages 17 to 21 of this circular.

The following table illustrates the annual retainer and attendance fee components of our compensation 
philosophy for independent directors.

Annual 
compensation

($)

Additional 
compensation payable 

to the chairman of a 
committee and to the 

lead director
($)

Attendance fees for 
each meeting

(since July 1, 2009)

($)

USD CAD USD CAD USD CAD

Lead Director - - 14,567 15,000 1,214 1,250

Director 19,423 20,000 - - 1,214 1,250

Audit Committee - - 9,712 10,000 1,214 1,250
Human Resources and 
Corporate Governance 
Committee

- - 4,856 5,000 1,214 1,250

Environmental, Health & 
Safety and Sustainable 
Development Committee

- - - 5,000 1,214 1,250
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The following table indicates the total compensation earned in 2010 by the independent directors.

Name Currency Fees earned

($)

Option-based 
awards1

($)

Total

($)

Bryan A. Coates2 USD 35,204 84,296 119,501
CAD 36,250 86,800 123,050

Pierre Claver 
Damiba

USD 32,777 84,296 117,073
CAD 33,750 86,800 120,550

John LeBoutillier
USD 50,986 84,296 135,282
CAD 52,500 86,800 139,300

Gilles Masson
USD 44,916 84,296 129,212
CAD 46,250 86,800 133,050

Lawrence McBrearty
USD 43,702 84,296 127,998
CAD 45,000 86,800 131,800

1 Each of Messrs. Coates, Damiba, LeBoutillier, Masson and McBrearty was granted options on January 12, 2010.  The dollar value of the options 
granted on January 12, 2010 for each individual is CAD $86,800. The CAD/USD foreign exchange rate used is 1.038.  In determining the dollar value 
of these options at that date, we used the Black Scholes method, with the following assumption:
(a) Risk-free interest rate: 2.37%;
(b) Forecasted volatility: 60%;
(c) Average dividend per share: 0%;
(d) Expected life: five years
The fair market value per option as at January 12, 2010 was established at CAD $2.48

2 Mr. Coates has decided not to seek reelection and will retire from the Board at your May 10, 2011 meeting
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The following table indicates for each independent director all awards outstanding on December 31, 2010.

Option-based Awards 

Name Number of 
securities 
underlying 

unexercised 
options

(#)

Option 
exercise 

price

($)

Option 
expiration 

date

Value of unexercised in-the-money 
options1

($)

CAD USD CAD

Bryan A. Coates

100,000 1.69 May 15, 2017 879,868 906,000

15,000 1.37 Aug. 30, 2017 136,642 140,700

30,000 1.40 Jan. 12, 2019 272,409 280,500

20,000 2.03 Aug. 17, 2019 169,370 174,400

35,000 4.70 Jan. 11, 2020 205,642 211,750

Pierre Claver Damiba
75,000 2.16 May 18, 2019 625,668 644,250

23,000 4.70 Jan. 11, 2020 135,136 139,150

John LeBoutillier

100,000 2.23 May 31, 2016 827,425 852,000

15,000 2.02 Aug. 17, 2016 127,173 130,950

15,000 1.37 Aug. 30, 2017 136,642 140,700

30,000 1.40 Jan. 12, 2019 272,409 280,500

20,000 2.03 Aug. 17, 2019 169,370 174,400

35,000 4.70 Jan 11, 2020 205,642 211,750

Gilles Masson

70,000 2.23 May 31, 2016 579,198 596,400

15,000 2.02 Aug. 17, 2016 127,173 130,950

30,000 1.40 Jan. 12, 2019 272,409 280,500

20,000 2.03 Aug. 17, 2019 169,370 174,400

35,000 4.70 Jan. 11, 2020 205,642 211,750

Lawrence McBrearty

100,000 2.16 May 18, 2019 834,224 859,000

32,500 2.03 Aug. 17, 2019 275,226 283,400

35,000 4.70 Jan. 11, 2020 205,642 211,750
1 Calculated based on the difference between the exercise price of the options and the closing price of our common shares on December 31, 2010 

which was CAD $10.75.
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The following table gives you more information about the number of options exercised, underlying shares sold and 
value realized by each independent director during the financial year ended December 31, 2010.

Name and principal position Year
Options 

exercised

(#)

Underlying 
shares 

sold
(#)

Aggregate value realized
($)

Unexercised options at 
December 31, 2010

USD CAD Exercisable Unexercisable

Bryan A. Coates 2010 0 N/A 0 0 175,000 25,000

Pierre Claver Damiba 2010 0 N/A 0 0 23,000 75,000

John LeBoutillier 2010 0 N/A 0 0 215,000 0

Gilles Masson 2010 45,000 22,500 98,402 101,325 170,000 0

Lawrence McBrearty 2010 0 N/A 0 0 92,500 75,000
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The following table indicates for each independent director the value vested of all option-based awards 
during the 2010 financial year.

Name Option-based awards – Value vested during the year1

($)

USD CAD

Bryan A. Coates 296,446 305,2502

Pierre Claver Damiba 265,369 273,2503

John LeBoutillier 159,755 164,5004

Gilles Masson 159,755 164,5004

Lawrence McBrearty 265,369 273,2505

1 Calculated based on the difference between the exercise price of the options and the closing price of our common shares on the vesting date.
2 There were two different vesting dates (January 12 and May 16). On January 12, 2010, 35,000 were granted and vested. The exercise price of the 

options was CAD $4.70. On May 16, 2010, 25,000 options vested.  The closing price of our common shares on May 14 (May 16 was a Sunday) was 
CAD $7.32 and the exercise price of these options was CAD $1.69

3 There were two different vesting dates (January 12 and May 19). See note 2 above for more information regarding the options of January 12, 2010.
On May 19, 2010, 25,000 options vested.  The closing price of our shares on that date was CAD $6.51 and the exercise price of these options was 
CAD $2.16

4 See note 2 above for more information regarding the options of January 12, 2010.
5 The options vested on January 12 and May 19, 2010.  For more information, see notes 2 and 3 above.

DIRECTORS’ STOCK OWNERSHIP GUIDELINES

The Board has adopted guidelines regarding ownership of common shares by directors. Each director is 
required within two years following election or appointment to the Board (or, in the case of the Executive 
Chairman, five years) to purchase a certain number of common shares calculated by dividing the amount 
corresponding to two times his or her annual retainer by the trading price of our common shares on the 
Toronto Stock Exchange at the time of calculation. 

DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE

We maintain liability insurance for directors and officers. The annual premium paid in respect of such 
insurance is CAD $157,125, and the total amount of insurance purchased is CAD $50,000,000, subject to 
a deductible amount of CAD $100,000. The policy contains certain exclusions.  No claim has been made 
to date.

CORPORATE GOVERNANCE PRACTICES

You will find in Appendix A our Corporate Governance Practices.

ADDITIONAL INFORMATION

Additional information for the financial year ended December 31, 2010 is provided in our consolidated 
financial statements, in the related management’s discussion and analysis of operating results and in our 
annual information form. You will also find more information on the Audit Committee and its members in 
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the Audit Committee Information section of our annual information form. Copies of these and other 
documents and additional information relating to SEMAFO are available on the SEDAR website at 
www.sedar.com and are also available on our website at www.semafo.com. They may also be obtained 
free of charge by any shareholder upon request to our Corporate Secretary at:

SEMAFO Inc. 
750 Marcel Laurin, suite 375
Saint-Laurent, Québec H4M 2M4

The meeting material is sent to both registered and non-registered shareholders. If you are a non-
registered shareholder and either us or your agent has sent this material directly to you, your name, 
address and information about your SEMAFO shares have been obtained in accordance with securities 
laws from your nominee. By sending this material to you directly, we (and not your nominee) have 
assumed responsibility for:

� delivering the material to you

� executing your voting instructions.

Please return your voting instructions as specified in the request for voting instructions.
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APPENDIX A ��
CORPORATE GOVERNANCE PRACTICES

The following compare our governance practices against the requirements of National Policy 58-201-
Corporate Governance Guidelines which is an initiative of the Canadian Securities Administrators (CSA 
Governance Guidelines).  We are regularly adjusting our governance practices as regulatory changes and 
our context evolve.

CSA Governance Guidelines SEMAFO’s Practices

1. Board of Directors--

(a) Disclose the identity of the directors who 
are independent.

The Board has determined, after reviewing the 
roles and relationships of each director, that with 
the exception of Jean Lamarre, Executive 
Chairman, and Benoit La Salle, President and 
Chief Executive Officer, all of the nominated 
directors are independent. In order to make that 
determination, the Board obtained information 
from the nominated directors by way of a 
questionnaire. 

(b) Disclose the identity of directors who are 
not independent, and describe the basis 
of that determination.

Each of Jean Lamarre and Benoit La Salle are 
members of our management team. Mr. 
Lamarre is the Executive Chairman of the Board 
while Mr. La Salle is the President and Chief 
Executive Officer. As members of management, 
Messrs. Lamarre and La Salle are not 
independent.

(c) Disclose whether or not a majority of the 
directors are independent.

Five of the seven nominated directors are 
independent, namely:

� Terence F. Bowles

� Pierre Claver Damiba

� John LeBoutillier

� Gilles Masson

� Lawrence McBrearty

(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.

Pierre Claver Damiba sits on the board of 
directors of Banque Régionale de Solidarité 
(BRS-Burkina Faso) and Coris Bank 
International (Burkina Faso)

Benoit La Salle sits on the board of 20-20
Technologies Inc. (TSX – TWT). 

John LeBoutillier sits on the board of directors of 
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Industrial Alliance, Insurance and Financial 
Services Inc. (TSX – IAG), Mazarin Inc. (NEX –
MAZ.H) and Asbestos Corporation Limited (NEX 
– AB.H).

Gilles Masson sits on the board of Malaga Inc. 
(TSX – MLG) and Royal Nickel Corporation 
(TSX-RNX).

(e) Disclose whether or not the independent 
directors hold regular scheduled 
meetings at which members of 
management are not in attendance. 
Disclose the number of meetings held 
during the preceding 12 months. 

Independent directors meet in camera after 
each regularly scheduled meeting of the Board,
and, sometimes, after an extraordinary meeting 
of the Board. The Lead Director chairs all in 
camera sessions.

In 2010, seven in camera sessions took place 
on a total of eight Board meetings.

(f) Disclose whether or not the chair of the 
board is an independent director, 
disclose the identity of the independent 
chair, and describe his or her role and 
responsibilities.

Mr. Lamarre served as Chairman of the Board 
from May 29, 2000 to June 18, 2008. Due to all 
the responsibilities and duties performed by Mr. 
Lamarre, the Board appointed him Executive 
Chairman on June 18, 2008. Consequently, the 
Board appointed Mr. John  LeBoutillier as Lead 
Director. The Lead Director’s duties and 
responsibilities are defined in the Mandate of the 
Board that you will find in Appendix B. The 
position description of the Lead Director is 
reviewed by the Human Resources and 
Corporate Governance Committee and, as the 
case may be, changes approved by the Board
on an annual basis.

(g) Disclose the attendance record of each 
director for all board and committee 
meetings held since the beginning of the 
most recently completed financial year.

You will find this information on page 8.

2. Board Mandate--Disclose the text of the 
board’s written mandate.

You will find the Board mandate in Appendix 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.

The Board and each of its committees have a 
written position description for their respective 
Chair. You will find these descriptions in 
Appendix B to E. 
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(b) Disclose whether or not the board and 
chief executive officer have developed a 
written position description for the chief 
executive officer.

Pursuant to his position description, the 
President and Chief Executive Officer is 
responsible for providing overall leadership to 
SEMAFO. He is responsible for the preparation 
of the strategic business plan as well as 
managing the relationship with the Board. 
Among his other tasks, the President and Chief 
Executive Officer also assumes a leadership 
role in our public, investor and governmental 
relations.

4. Orientation and Continuing Education--

(a) Briefly describe what measures the 
board takes to orient new members 
regarding

i. the role of the board, its committees 
and its directors, and

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

The Human Resources and Corporate 
Governance Committee is responsible for 
ensuring that an orientation program is 
established for new directors. New directors 
receive upon joining the Board documentation 
related to their role as director, a schedule of the 
regular meetings of the Board and of its 
committees for the year, the mandate of the 
Board and of each committee, our corporate 
policies, an organization chart as well as a list of 
our mining properties and relevant related 
information.

(b) Briefly describe what measures, if any, 
the Board takes to provide continuing 
education for its directors.

The Human Resources and Corporate 
Governance Committee is responsible for 
providing Board members with continuing 
education opportunities. At every meeting of the 
Board, directors have an opportunity to hear 
presentations by executive management on 
various topics regarding our operations. 
Furthermore, in 2009, a meeting of the Human 
Resources and Corporate Governance 
Committee and of the Board was held at our 
Mana mine in Burkina Faso. At this occasion, 
Board members spent five days in Africa and 
visited both our Mana and Samira Hill 
installations. Directors were provided with in-
depth descriptions of all aspects of our 
operations and met with geologists, engineers 
and employees. Directors also attended 
functions with African officials. This visit 
increased the directors’ knowledge of our 
operations and the Board is of the view that 
good governance mandates that it meet 
approximately every two or three years in Africa 
to have on-hand knowledge of on-site 
developments. A similar orientation program is 
planned for 2011. Furthermore, the members of 
the Environmental, Health & Safety and 
Sustainable Development Committee will from 
now on, to the extent possible, meet every year 
in Africa and tour our mining sites to adequately 



37

fulfill the mandate of this committee. The 
members of the Environmental, Health & Safety 
and Sustainable Development Committee
visited the Mana and Samira Hill sites in 
February 2011 and held a meeting in 
Ouagadougou, the capital of Burkina Faso.

5. Ethical Business Conduct--

(a) Disclose whether or not the board has 
adopted a written code for its directors, 
officers and employees. If the board has 
adopted a written code:

� disclose how an interested party 
may obtain a copy of the written 
code;

� describe how the board monitors 
compliance with its code; and

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

Every year, directors are asked to sign the code 
of business conduct and ethics for directors 
which can be found on the SEDAR website at 
www.sedar.com.

The Board has also adopted corporate policies 
addressed to employees, officers, directors and 
consultants. These various policies also include 
a code of business conduct and ethics for 
employees which is available on the SEDAR 
website. We will provide a copy of either code to 
any shareholder free of charge upon request to 
our Corporate Secretary.

The Human Resources and Corporate 
Governance Committee regularly monitors 
compliance with the corporate policies and with 
the codes of business conduct and ethics. No 
departure from the codes or policies occurred in 
2010.

(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.

These transactions, if any, would be approved 
only by directors present at the meeting 
convened for that purpose, and the director 
having such an interest would abstain from 
taking part in the discussions and voting on the 
matter. No such transaction or process took 
place in 2010. For instance, Mr. Lamarre and 
Mr. La Salle are not present when their annual 
salaries and bonuses are discussed and do not 
vote on such matters.

6. Nomination of Directors--

(a) Describe the process by which the 
board identifies new candidates for 
board nominees.

(b) Disclose whether or not the board has a 
nominating 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 Human Resources and Corporate 
Governance Committee is responsible for 
proposing to the Board nominees to the position 
of director. For this task, the members of this 
committee refer, in particular, to a document 
titled “Personal Qualifications”, which was 
adopted by the Board in November 2002. This 
document defines the competencies and skills 
required of directors and determines the profile 
sought. This process was followed to identify Mr. 
Terence F. Bowles, the new Board nominee. As 
the case may be, the Human Resources and 
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Corporate Governance Committee could also 
hire a recruiting firm to seek out candidates that 
have the skills, experience and expertise 
required to join the Board.

You will find the Human Resources and 
Corporate Governance Committee’s mandate in 
Appendix D.

The Board has adopted a policy regarding 
majority voting for the election of directors. The 
policy is described under “Nominated Directors 
– Policy on Majority Voting” on page 6 of this 
circular. The Board is of the view that, at the
current stage of our development, a retirement 
policy for its members is not appropriate.

7. Compensation--

(a) Describe the process by which the 
board determines the compensation for 
your company’s directors and officers.

The Human Resources and Corporate 
Governance Committee is entrusted with 
making recommendations to the Board in this 
regard.

In 2009, the Human Resources and Corporate 
Governance Committee hired a compensation 
consultant to help in this process. 

Perrault Conseil studied the compensation 
practices of gold mining companies selected by 
the Human Resources and Corporate 
Governance Committee because their revenues 
were comparable to ours. The Human 
Resources and Corporate Governance 
Committee recommended to the Board 
appropriate adjustments to the compensation of 
named executive officers and independent 
directors so as to reach the objectives of our 
respective compensation philosophies. 

In 2010, Perrault Conseil assisted the Human 
Resources and Corporate Governance 
Committee with the development of the Unit 
Plan adopted by the Board effective
January 1, 2011.

For more information as to the Board’s  
determination process regarding the director’s 
and officer’s  compensation, see pages 14 to 33.

(b) Disclose whether or not the board has a 
compensation committee composed 
entirely of independent directors.

The Human Resources and Corporate 
Governance Committee also assumes the role 
of a compensation committee and is composed 
exclusively of three independent directors.

(c) If the board has a compensation You will find the Human Resources and 
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committee, describe the responsibilities, 
powers and operation of the 
compensation committee.

Corporate Governance Committee mandate in 
Appendix D.

(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, 
state the fact and briefly describe the 
nature of the work.

In 2009, Perrault Conseil, a compensation 
consultant, was retained to assist in determining 
compensation for the named executive officers 
and independent directors. The mandate of 
Perrault Conseil was to analyze the positioning 
of the compensation of the named executive 
officers and independent directors. 

In 2010, Perrault Conseil assisted the Human 
Resources and Corporate Governance 
Committee with the development of the Unit 
Plan adopted by the Board effective
January 1, 2011. For more information on the 
Unit Plan see page 21. Perrault Conseil did not 
provide us any other services in 2010.

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.

The Board also has an Environmental, Health & 
Safety and Sustainable Development 
Committee which was created in 2009. The 
Environmental, Health & Safety and Sustainable 
Development Committee is composed of three 
directors, two of which are independent. You will 
find the mandate of this committee in Appendix 
E.

9. Assessments-- Disclose whether or not the 
board, its committees and individual 
directors are regularly assessed with 
respect to their effectiveness and 
contribution.

If so requested by the Board, the Human 
Resources and Corporate Governance 
Committee monitors the efficiency of the Board 
and its committees. Considering the size of the 
Board and its committees, the Human 
Resources and Corporate Governance 
Committee and the Board believe that it is not 
necessary to proceed with formal assessments 
of their respective effectiveness other than the 
annual recommendations to the Board with 
respect to election of directors and, with respect 
to independent directors, their compensation.
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APPENDIX B ��
MANDATE OF THE BOARD OF DIRECTORS

1. Duties

The Board of Directors (the “Board”) of Semafo inc. (the “Corporation”) is responsible for the stewardship 
of the Corporation and for supervising the management of its business and affairs. 

In fulfilling its duties, the Board oversees:

Strategic Planning

� The Corporation’s strategic direction and, on an annual basis, reviews and approves its 
strategic and business plans

� The Corporation’s annual financial objectives and, on an annual basis, reviews and approves 
its budgets and execution plans.

Operations

� The Corporation’s operations, including comparing the objectives identified in the annual 
strategic and business plans and financial budgets to actual results with the view of ensuring 
that its assets are efficiently managed.

Risks

� The identification of the principal business risks  and the establishment of appropriate policies 
and risk management systems aimed at managing these risks.

Executive Management

� The appointment, assessment, compensation and succession planning of executive 
management.

Integrity

� The integrity of the Corporation’s internal controls, information and financial management 
systems

� The implementation of policies and systems aimed at  increasing accountability, ensuring 
compliance with applicable laws and with auditing and accounting principles

� The implementation of policies and systems aimed at ensuring the respect of the business 
conduct standards in all countries in which the Corporation operates.

Governance

� The Corporation’s approach to corporate governance
� The implementation of policies and systems aimed at accurate, timely and full public disclosure 

of information material to the Corporation.
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Environment and Sustainable Development

� The implementation of policies and systems aimed at positioning the Corporation as a 
responsible mining Corporation in environmental, health and safety and sustainable 
development matters in the countries in which it operates.

Financial Reporting and Material Transactions

� And approves the “Annual Information Form”, earnings and annual guidance press releases as 
well as quarterly and annual financial statements and related “Management’s Discussion and 
Analysis of financial and operating results”

� And approves material transactions out of the ordinary course of business.

2. Board Committees

In fulfilling its duties, the Board may from time to time establish committees of the Board, delegate 
responsibilities to, appoint Board members of as well as a Chair for each such committee.  The 
Board’s current committees are the Audit Committee, the Human Resources and Corporate 
Governance Committee and the Environmental, Health & Safety and Sustainable Development 
Committee.

3. Assessment of the Board and Board Committees’ Efficiency 

The Board shall assess on an annual basis its own efficiency as well as that of each Board 
Committee.  The Board may request the Human Resources and Corporate Governance 
Committee to assist the Board in this regard.

4. Composition

In accordance with the Articles of the Corporation, the Board is composed of a minimum of one 
director and of a maximum of 15 directors. 

A majority of directors shall be independent directors as prescribed by the Canadian Securities 
Administrators.

5. Chair 

The Chair of the Board shall be an independent director or, as the case may be, an independent 
director shall be appointed as Lead Director.

The Chair of the Board: 

� Ensures leadership of the Board
� Chairs all Board Meetings
� Determines the agenda of Board Meetings 
� With the Lead Director, as the case may be, coordinates the fulfillment of the Board's 

mandate
� With the Lead Director, as the case may be, insures good information flow through the Board
� Ensures that this mandate is reviewed annually.

The Lead Director, as the case may be:

� Chairs Board Meetings in the absence of the Chairman of the Board
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� With the Chairman of the Board, coordinates the fulfillment of the Board’s mandate
� With the Chairman of the Board, insures good information flow through the Board
� Chairs in camera sessions.

6. Meetings

The Board meets at least five times a year at locations, dates and times it determines.

The Chair of the Board may convene a meeting at any time.

7. Organization

The Corporation’s secretary acts as Board secretary. 

Before each Board meeting, the secretary distributes the agenda and the information required for
discussion and decision-making purposes. The secretary records the minutes of each Board meeting in a 
register kept for this purpose.

8. Quorum and Decisions 

The Board quorum is the majority of directors.

Subject to the quorum being reached, the Board makes its decisions by a majority of the votes cast by 
attending directors.

9. Outside Advisors

In fulfilling its duties, the Board may retain legal, accounting or other advisors.
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APPENDIX C ��
MANDATE OF THE AUDIT COMMITTEE

1. Duties

The role of the Audit Committee (the “Committee”) of Semafo inc. (the “Corporation”) is to assist the 
Board of Directors (the “Board”) in its oversight of:

� The identification of the principal business risks and the establishment of appropriate policies and 
risk management systems aimed at managing these risks

� The integrity of the Corporation’s internal control, information and financial management systems 
� The establishment of policies and systems aimed at increasing accountability, ensuring 

compliance with applicable laws and with auditing and accounting principles. 

The Committee does not have the mandate of planning or conducting a financial audit, nor is it 
responsible for determining whether the financial statements are complete and fully reflect the 
Corporation’s situation or whether accounting principles applicable to the Corporation have actually 
been applied. In these respects, after having carried out the verifications dictated by the circumstances, 
and having ensured the existence of adequate internal controls, the Committee relies on the 
accounting and financial expertise of the President and Chief Executive Officer and the Chief Financial 
Officer of the Corporation who are responsible for the integrity of the information submitted to the 
Committee and to the Board.

The independent auditor is responsible for auditing the Corporation’s accounts. He or she reports on 
the results of the audit directly to the Committee.

The Committee fosters frank and open dialogue with the independent auditor, management, and the 
Corporation’s accounting personnel.

In fulfilling its duties, the Committee:

Financial Reporting

� Reviews the results of the independent audit firm’s reviews of interim financial statements and 
annual audit and any significant disagreements with management

� Reviews and recommends to the Board for approval the annual audited financial statements and 
related “Management’s Discussion and Analysis of financial and operating results”

� Reviews and recommends to the Board for approval the “Annual Information Form”
� Reviews and recommends to the Board for approval the quarterly financial statements and related 

“Management’s Discussion and Analysis of financial and operating results”
� Reviews and recommends to the Board for approval the Corporation’s earnings press releases
� Reviews the disclosure controls relating to the Corporation’s public disclosure of financial 

information.
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Independent Auditors

� Recommend to the Board for consideration by the shareholders an independent audit firm to 
conduct an annual audit of the Corporation’s financial statements

� Evaluate the independence of the independent audit firm
� Review an annual report from the independent audit firm elected by the shareholders regarding 

the independent audit firm’s internal quality-controls procedures, material issues raised by the 
most recent internal quality-control review, or peer-review, of such firm, or by any inquiry or 
investigation by governmental or professional authorities respecting one or more independent 
auditors carried out by the firm

� Review the plan and scope of the annual audit engagement of the independent audit firm elected 
by the shareholders

� Recommend to the Board for approval the annual audit engagement fees of the independent audit 
firm elected by the shareholders  

� Approve all non-audit engagements of the independent audit firm elected by the shareholders.

2. Policies 

The Committee must establish a procedure for the receipt, retention and treatment of complaints received 
by the Corporation regarding accounting, internal accounting controls or auditing matters. 

The Committee must also establish a procedure for the confidential and anonymous submission by 
employees of the Corporation of concerns regarding questionable accounting or auditing matters.

The Committee must establish hiring policies regarding partners, employees and former partners and 
employees of the present and former independent audit firms elected by the shareholders.

3. Composition

The Committee is composed of at least three directors appointed by the Board for a mandate of one year 
or for any other period set by the Board.

All Committee members shall be independent directors and financially literate as prescribed by the 
Canadian Securities Administrators and determined by the Board.

4. Chair 

The Chair of the Committee is appointed by the Board. In the event of the Chair’s inability to attend a 
meeting, Committee members shall appoint a chair for such meeting.

The Chair of the Committee:

� Chairs all Committee meetings
� Ensures the fulfillment of the Committee’s mandate
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� Reports on Committee activities to the Board
� Ensures that this mandate is reviewed annually by the Committee members to recommend to the 

Board any appropriate changes.

5. Meetings

The Committee meets at least four times a year at locations, dates and times it determines.

The Chair of the Committee may convene a meeting at any time.

6. Organization

The Corporation’s secretary acts as Committee secretary. 

Before each Committee meeting, the secretary distributes the agenda and the information required for 
discussion and decision-making purposes. The secretary records the minutes of each Committee meeting 
in a register kept for this purpose.

7. Quorum and Decisions 

The Committee quorum is the majority of Committee members.

Subject to the quorum being reached, the Committee makes its decisions by a majority of the votes cast 
by attending members.

8. Outside Advisors

In fulfilling its duties, the Committee may retain legal, accounting or other advisors.
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APPENDIX D ��
MANDATE OF THE HUMAN RESOURCES AND

CORPORATE GOVERNANCE COMMITTEE

1. Duties

The role of the Human Resources and Corporate Governance Committee (the “Committee”) of Semafo 
inc. (the “Corporation”) is to assist the Board of Directors (the “Board”) in its oversight of:

� The appointment, assessment, compensation and succession planning of executive management
� The Corporation’s approach to corporate governance
� The establishment of policies and systems aimed at accurate, timely and full public disclosure of 

information material to the Corporation.

In fulfilling its duties, the Committee:

Human Resources

� Reviews and recommends to the Board for approval the adequacy and form of compensation of 
Board members to ensure that their compensation realistically reflects their risks and 
responsibilities

� Reviews and recommends to the Board for approval the overall compensation strategy and yearly 
compensation of executive management

� Recommends to the Board for approval grants under the Corporation’s stock option plans
� Recommends to the Board for approval grants under the Corporation’s Restricted Share Unit Plan
� If so requested by the Board, assesses the efficiency of the Board and of Board committees
� Recommends new candidates for the position of director to the Board, as appropriate
� Orients new Board members regarding the role of the Board and of its committees and the 

Corporation’s business
� Provides Board members with continuing education opportunities

Corporate Governance 

� Develops, reviews and recommends to the Board for approval the Corporation’s corporate 
governance principles, processes and policies 

� Reviews and recommends to the Board for approval the Management Proxy Circular prepared in 
connection with shareholders’ meetings

2. Composition

The Committee is composed of at least three Corporation directors appointed by the Board for a mandate 
of one year or for any other period set by the Board. 

All Committee members shall be independent directors as prescribed by the Canadian Securities 
Administrators and determined by the Board.
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3. Chair 

The Chair of the Committee is appointed by the Board. In the event of the Chair’s inability to attend a 
meeting, the Committee members shall appoint a chair for such meeting.

The Chair of the Committee:

� Chairs all Committee meetings
� Ensures the fulfillment of the Committee mandate
� Reports on Committee activities to the Board
� Ensures that this mandate is reviewed annually by the Committee members to recommend to the 

Board any appropriate changes.

4. Meetings

The Committee meets at least twice a year at locations, dates and times it determines.

The Chair of the Committee may convene a meeting at any time.

5. Organization

The Corporation’s secretary acts as Committee secretary. 

Before each Committee meeting, the secretary distributes the agenda and the information required for 
discussion and decision-making purposes. The secretary records the minutes of each Committee meeting 
in a register kept for this purpose.

6. Quorum and Decisions 

The Committee quorum is the majority of Committee members.

Subject to the quorum being reached, the Committee makes its decisions by a majority of the votes cast 
by attending members.

7. Outside Advisors

In fulfilling its duties, the Committee may retain legal, accounting or other advisors.
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APPENDIX E ��
MANDATE OF THE ENVIRONMENTAL, HEALTH & SAFETY AND

SUSTAINABLE DEVELOPMENT COMMITTEE

1. Duties

The role of the Environmental, Health & Safety and Sustainable Development Committee (the 
“Committee”) of Semafo inc. (the “Corporation”) is to assist the Board of Directors (the “Board”) in its 
oversight of the implementation of policies aimed at positioning the Corporation as a responsible mining 
Corporation in environmental, health and safety and sustainable development matters in the countries in 
which it operates.

In fulfilling its duties, the Committee:

Environment

� Reviews and recommends to the Board for approval the Corporation’s environmental policy
� Reviews periodically a report on the environmental developments at each of the Corporation’s 

mining site
� Reports to the Board on any material environmental incident at any of the Corporation’s 

mining site
� Ensures that periodical environmental audits are performed at each mining site.

Health and Safety 

� Reviews and recommends to the Board for approval the Corporation’s health and safety 
policy

� Reviews periodically a report on the health and safety developments at each of the 
Corporation’s mining site

� Reports to the Board on any material health and safety incident at any of the 
Corporation’s mining site.

Sustainable Development

� Ensures that, with respect to matters under the Corporation’s control, the Corporation 
operates in a climate that fosters the improvement of living conditions in the communities 
where it operates

� Reviews periodically a report on the sustainable development activities of the Corporation
� Reviews and recommends to the Board for approval the Corporation’s annual sustainable 

development report.

The Committee will work in collaboration with Fondation SEMAFO to fulfill the sustainable 
development aspect of its mandate.
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2. Communication

The Committee shall ensure that the importance of environmental responsibility, the awareness of health 
and safety issues and the benefits of sustainable development are properly communicated to the 
Corporation’s employees.

3. Composition

The Committee is composed of at least three Corporation directors appointed by the Board for a mandate 
of one year or for any other period set by the Board. 

4. Chair 

The Chair of the Committee is appointed by the Board. In the event of the Chair’s inability to attend a 
meeting, the Committee members shall appoint a chair for such meeting.

The Chair of the Committee:

� Chairs all Committee meetings
� Ensures the fulfillment of the Committee mandate
� Reports on Committee activities to the Board
� Ensures that this mandate is reviewed annually by the Committee members to recommend to 

the Board any appropriate changes.

5. Meetings

The Committee meets at least twice a year at locations, dates and times it determines. To the extent 
possible, the members of the Committee shall meet in Africa once a year to observe on the Corporation’s 
mining site the various components of the Committee’s mandate.

The Chair of the Committee may convene a meeting at any time.

6. Organization

The Corporation’s secretary acts as Committee secretary. 

Before each Committee meeting, the secretary distributes the agenda and the information required for 
discussion and decision-making purposes. The secretary records the minutes of each Committee meeting 
in a register kept for this purpose.
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7. Quorum and Decisions

The Committee quorum is the majority of Committee members.

Subject to the quorum being reached, the Committee makes its decisions by a majority of the votes cast 
by attending members.

8. Outside Advisors

In fulfilling its duties, the Committee has the authority to retain legal, accounting or other advisors.
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APPENDIX F ��
RESOLUTION

SHAREHOLDER RIGHTS PLAN

“IT IS RESOLVED THAT:

1. the shareholder rights plan containing the terms and conditions set forth in the shareholder rights 
plan agreement dated March 15, 2011 between SEMAFO Inc. (“SEMAFO”) and Computershare
Trust Company of Canada, as rights agent (the “Rights Plan”), be and is hereby ratified, confirmed 
and approved;

2. the actions of SEMAFO in adopting the Rights Plan and in executing and delivering the Rights Plan 
be and are hereby ratified, confirmed and approved; and

3. any director or officer of SEMAFO is authorized to execute and deliver all such documents and to do 
all such other acts and things as may be necessary or desirable to give effect to this resolution.”
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