GOLDCORP INC.

MANAGEMENT INFORMATION CIRCULAR

Solicitation of Proxies

This management information circular is furnished in connection with the solicitation of proxies
by the management of Goldcorp Inc. (the “Company”) for use at the annual and special meeting of
shareholders (the “Meeting”) of the Company to be held at the time and place and for the
purposes set forth in the accompanying Notice of Meeting. References in this management
information circular to the Meeting include any adjournment or adjournments thereof. It is expected that
the solicitation will be primarily by mail, however, proxies may also be solicited personally by regular
employees of the Company and the Company may use the services of an outside proxy solicitation
agency to solicit proxies. The cost of solicitation will be borne by the Company.

The board of directors of the Company (the “Board”) has fixed the close of business on March 28, 2008
as the record date, being the date for the determination of the registered holders of common shares of
the Company entitled to receive notice of, and to vote at, the Meeting. Duly completed and executed
proxies must be received by the Company’s transfer agent at the address indicated on the enclosed
envelope no later than 2:00 p.m. (Toronto time) on May 15, 2008, or no later than 48 hours (excluding
Saturdays, Sundays and holidays) before the time of any adjourned Meeting.

Unless otherwise stated, the information contained in this management information circular is as of March
28, 2008. All dollar amounts referenced herein, unless otherwise indicated, are expressed in United
States dollars and Canadian dollars are referred to as “C$".

Appointment and Revocation of Proxies

The persons named in the enclosed form of proxy are officers or directors of the Company. A
shareholder desiring to appoint some other person, who need not be a shareholder, to represent
him at the Meeting, may do so by inserting such person’s name in the blank space provided in the
enclosed form of proxy or by completing another proper form of proxy and, in either case,
depositing the completed and executed proxy at the office of the Company’s transfer agent
indicated on the enclosed envelope no later than 2:00 p.m. (Toronto time) on May 15, 2008, or no
later than 48 hours (excluding Saturdays, Sundays and holidays) before the time of any adjourned
Meeting.

A shareholder forwarding the enclosed proxy may indicate the manner in which the appointee is to vote
with respect to any specific item by checking the appropriate space. If the shareholder giving the proxy
wishes to confer a discretionary authority with respect to any item of business, then the space opposite
the item is to be left blank. The shares represented by the proxy submitted by a shareholder will be voted
in accordance with the directions, if any, given in the proxy.

A proxy given pursuant to this solicitation may be revoked by an instrument in writing executed by a
shareholder or by a shareholder’s attorney authorized in writing (or, if the shareholder is a corporation, by
a duly authorized officer or attorney) and deposited either at the registered office of the Company (40
King Street West, Suite 2100, Toronto, ON M5H 3C2, Attention: Paul Stein) at any time up to and
including the last business day preceding the day of the Meeting or with the Chairman of the Meeting on
the day of the Meeting or in any other manner permitted by law.

Exercise of Discretion by Proxies

The persons named in the enclosed form of proxy will vote the shares in respect of which they are
appointed in accordance with the direction of the shareholders appointing them. In the absence of such
direction, such shares will be voted in favour of the passing of all the resolutions described
below. The enclosed form of proxy confers discretionary authority upon the persons named
therein with respect to amendments or variations to matters identified in the Notice of Meeting
and with respect to other matters which may properly come before the Meeting. At the time of
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printing of this management information circular, management knows of no such amendments, variations
or other matters to come before the Meeting. However, if any other matters which are not now known to
management should properly come before the Meeting, the proxy will be voted on such matters in
accordance with the best judgment of the named proxies.

Voting by Non-Registered Shareholders

Only registered shareholders of the Company or the persons they appoint as their proxies are permitted
to vote at the Meeting. Most shareholders of the Company are “non-registered” shareholders (“Non-
Registered Shareholders”) because the shares they own are not registered in their names but are instead
registered in the name of the brokerage firm, bank or trust company through which they purchased the
shares. Shares beneficially owned by a Non-Registered Shareholder are registered either: (i) in the
name of an intermediary (an “Intermediary”) that the Non-Registered Shareholder deals with in respect of
the shares of the Company (Intermediaries include, among others, banks, trust companies, securities
dealers or brokers and trustees or administrators of self-administered RRSPs, RRIFs, RESPs and similar
plans); or (ii) in the name of a clearing agency (such as CDS Clearing and Depository Services Inc. or
The Depository Trust & Clearing Corporation) of which the Intermediary is a participant. In accordance
with applicable securities law requirements, the Company will have distributed copies of the notice of
meeting, this management information circular and the form of proxy (which includes a place to request
copies of the Company’s annual and/or interim financial statements and MD&A or to waive the receipt of
the annual and/or interim financial statements and MD&A) (collectively, the “Meeting Materials”) to the
clearing agencies and Intermediaries for distribution to Non-Registered Shareholders.

Intermediaries are required to forward the Meeting Materials to Non-Registered Shareholders unless a
Non-Registered Shareholder has waived the right to receive them. Intermediaries often use service
companies to forward the Meeting Materials to Non-Registered Shareholders. Generally, Non-
Registered Shareholders who have not waived the right to receive Meeting Materials will either:

(i) be given a voting instruction form which is not signed by the Intermediary and which, when
properly completed and signed by the Non-Registered Shareholder and returned to the
Intermediary or its service company, will constitute voting instructions (often called a “voting
instruction form”) which the Intermediary must follow. Typically, the voting instruction form will
consist of a one page pre-printed form. Sometimes, instead of the one page pre-printed form, the
voting instruction form will consist of a regular printed proxy form accompanied by a page of
instructions which contains a removable label with a bar-code and other information. In order for
the form of proxy to validly constitute a voting instruction form, the Non-Registered Shareholder
must remove the label from the instructions and affix it to the form of proxy, properly complete
and sign the form of proxy and submit it to the Intermediary or its service company in accordance
with the instructions of the Intermediary or its service company; or

(i) be given a form of proxy which has already been signed by the Intermediary (typically by a
facsimile, stamped signature), which is restricted as to the number of shares beneficially owned
by the Non-Registered Shareholder but which is otherwise not completed by the Intermediary.
Because the Intermediary has already signed the form of proxy, this form of proxy is not required
to be signed by the Non-Registered Shareholder when submitting the proxy. In this case, the
Non-Registered Shareholder who wishes to submit a proxy should properly complete the form of
proxy and deposit it with the Company, c/o CIBC Mellon Trust Company, P.O. Box 721,
Agincourt, Ontario, M5A 4K9.

In either case, the purpose of these procedures is to permit Non-Registered Shareholders to direct the
voting of the shares of the Company they beneficially own. Should a Non-Registered Shareholder who
receives one of the above forms wish to vote at the Meeting in person (or have another person attend
and vote on behalf of the Non-Registered Shareholder), the Non-Registered Shareholder should strike
out the persons named in the form of proxy and insert the Non-Registered Shareholder or such other
person’s name in the blank space provided. In either case, Non-Registered Shareholders should
carefully follow the instructions of their Intermediary, including those regarding when and where
the proxy or voting instruction form is to be delivered.
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A Non-Registered Shareholder may revoke a voting instruction form or a waiver of the right to receive
Meeting Materials and to vote which has been given to an Intermediary at any time by written notice to
the Intermediary provided that an Intermediary is not required to act on a revocation of a voting instruction
form or of a waiver of the right to receive Meeting Materials and to vote which is not received by the
Intermediary at least seven days prior to the Meeting.

Voting Securities and Principal Holders Thereof

As of March 28, 2008, 710,216,429 common shares (the “Common Shares”) in the capital of the
Company were issued and outstanding. Each Common Share entitles the holder thereof to one vote on
all matters to be acted upon at the Meeting. The record date for the determination of shareholders
entitled to receive notice of, and to vote at, the Meeting has been fixed at March 28, 2008. In accordance
with the provisions of the Business Corporations Act (Ontario), the Company will prepare a list of holders
of Common Shares as of such record date. Each holder of Common Shares named in the list will be
entitled to vote the shares shown opposite his or her name on the list at the Meeting. All such holders of
record of Common Shares are entitled either to attend and vote thereat in person the Common Shares
held by them or, provided a completed and executed proxy shall have been delivered to the Company’s
transfer agent within the time specified in the attached Notice of Meeting, to attend and vote thereat by
proxy the Common Shares held by them.

To the knowledge of the directors and executive officers of the Company, as of the date hereof, no
person or company beneficially owns, directly or indirectly, or exercises control or direction over, voting
securities of the Company carrying more than 10% of the voting rights attached to any class of voting
securities of the Company.



Statement of Executive Compensation

The following table provides information for the three most recently completed financial years ended
December 31, 2007 regarding compensation earned by each of the following executive officers of the
Company: (a) the President and Chief Executive Officer, (b) the Executive Vice President and Chief
Financial Officer, (c) the other three most highly compensated “executive officers” during the financial
year ended December 31, 2007, and (d) a former executive officer who would have been captured in (c) if
he was an executive officer at December 31, 2007 (the “Named Executive Officers”).

Bonuses for the financial years ended December 31, 2007 and 2006, as disclosed in the following table,
were determined and awarded in February 2008 and January 2007, respectively, after finalization of the
Company’s financial statements for each of such years. These amounts will be reported as income by
the respective Named Executive Officers for 2008 and 2007, respectively.

Summary Compensation Table "

Annual Compensation Long-Term Compensation
Awards Payouts
Securities Shares or
Under Units Subject
Other Annual Options to Resale LTIP All Other

Name and Salary Bonus Compensation Granted Restrictions Payouts Compensation
Principal Position | Year (C$) (C$) (C$) ) (C$) (C$) (C$)
C. Kevin McArthur 2007 | 1,000,000 1,250,000 Nil Nil 1,028,400 ® Nil 1,282 %
President and Chief | 2006 124,992 © 708,400 Nil Nil © Nil Nil Nil
Executive Officer 2005 N/A N/A N/A N/A N/A N/A N/A
Lindsay A. Hall 2007 600,000 500,000 Nil 120,000 ™ 617,775 ® Nil 30,326 ¥
Executive Vice 2006 426,281 " | 250,000 Nil 200,000 " Nil 2 Nil 10,040 "9
President and Chief | 2005 N/A N/A N/A N/A N/A N/A N/A
Financial Officer
Charles A. Jeannes 2007 600,000 500,000 26,000 " 120,000 ' 385,650 (19 Nil 1,407,363 7
Executive Vice 2006 75,000 ("® Nil Nil Nil 19 Nil Nil Nil
President, 2005 N/A N/A N/A N/A N/A N/A N/A
Corporate
Development
Steve P. Reid 2007 600,000 500,000 177,620 @ 120,000 @V 385,650 2 Nil 18,500 ®
Executive Vice 2006 250,000 @ [ 200,000 Nil 250,000 @ Nil Nil 9,799 @
President and Chief 2005 N/A N/A N/A N/A N/A N/A N/A
Operating Officer
Cheryl A. 2007 271,360 101,200 35,486 " 60,000 ©® Nil Nil 652,919 @
Sedestrom 2006 N/A Nil N/A N/A N/A N/A N/A
Vice President, Risk | 2005 N/A N/A N/A N/A N/A N/A N/A
Management
Eduardo Luna 2007 467,650 Nil 112,490 €0 Nil Nil Nil 3,091,732 ©Y
Former Executive 2006 553,517 158,460 119,863 0 Nil Nil Nil 53,046 2
Vice President 2005 512,996 150,000 71,793 &0 300,000 Nil Nil Nil
(1) All dollar amounts are expressed in Canadian dollars. In the case of compensation paid in United States dollars, amounts

have been converted at an exchange rate of C$1.00 = $1.0120 for 2007 and C$1.00 = $0.8581 for 2006. In the case of
Mr. Luna, amounts have been converted from Mexican pesos at an exchange rate of 11 Mexican pesos = $1.00 for 2007,
10.8116 Mexican pesos = $1.00 for 2006 and 10.6344 Mexican pesos = $1.00 for 2005.

(2) Options are exercisable for the purchase of Common Shares.

3) Mr. McArthur was granted 120,000 restricted share rights at a deemed price of C$25.71 per share pursuant to the
Company’s restricted share plan, the restricted periods of such rights expiring as to 40,000 on May 23, 2007 (the date of
grant), as to 40,000 on May 23, 2008 and as to 40,000 on May 23, 2009. This amount represents only the 40,000 rights
for which the restricted period expired in 2007.

(4) This amount represents life insurance premiums paid by the Company on behalf of Mr. McArthur.
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Mr. McArthur was appointed as President and Chief Executive Officer of the Company on November 15, 2006. This
amount represents salary paid by the Company from November 15, 2006 to December 31, 2006.

Effective November 6, 2006, Mr. McArthur was issued an aggregate of 878,800 options to purchase Common Shares on
conversion of options held to purchase common shares of Glamis Gold Ltd. (“Glamis”).

Mr. Hall was granted 120,000 options pursuant to the Company’s stock option plan, such options being exercisable at a
price of C$25.71 per share until May 23, 2017 and vesting as to 40,000 on May 23, 2007 (the date of grant), as to 40,000
on May 23, 2008 and as to 40,000 on May 23, 2009.

Mr. Hall was granted 45,000 restricted share rights at a deemed price of C$25.71 per share pursuant to the Company’s
restricted share plan, the restricted periods of such rights expiring as to 15,000 on May 23, 2007, as to 15,000 on May 23,
2008 and as to 15,000 on May 23, 2009. In addition, the restricted period expired with respect to 7,500 restricted share
rights granted to Mr. Hall in 2006. This amount represents those restricted share rights for which the restricted period
expired in 2007; 15,000 at a deemed price of C$25.71 and 7,500 at a deemed price of C$30.95.

This amount represents (i) disability and executive health plan premiums in the amount of C$11,826, (ii) registered
retirement savings plan contributions in the amount of C$9,500, and (iii) employee share purchase plan contributions in
the amount of C$9,000, each paid by the Company on behalf of Mr. Hall.

Mr. Hall was appointed as Executive Vice President of the Company on March 3, 2006 and as Chief Financial Officer of
the Company on April 19, 2006. This amount represents salary paid by the Company from March 3, 2006 to December
31, 2006.

Mr. Hall was granted 200,000 options pursuant to the Company’s stock option plan, such options being exercisable at a
price of C$30.55 per share until March 13, 2016 and vesting as to 66,666 on March 13, 2007, as to 66,667 on March 13,
2008 and as to 66,667 on March 13, 2009.

Mr. Hall was granted 30,000 restricted share rights at a deemed price of C$30.95 per share pursuant to the Company’s
restricted share plan, the restricted periods of such rights expiring as to 7,500 on March 13, 2007, as to 7,500 on March
13, 2008 and as to 15,000 on March 13, 2009 (Mr. Hall is required to retain 7,500 of such Common Shares for one
additional year, ie. until March 13, 2010).

This amount represents (i) life insurance premiums in the amount of C$1,040, and (ii) registered retirement savings plan
contributions in the amount of C$9,000, each paid by the Company on behalf of Mr. Hall.

This amount represents a cash allowance paid to Mr. Jeannes for his relocation to Vancouver, British Columbia.

Mr. Jeannes was granted 120,000 options pursuant to the Company’s stock option plan, such options being exercisable at
a price of C$25.71 per share until May 23, 2017 and vesting as to 40,000 on May 23, 2007 (the date of grant), as to
40,000 on May 23, 2008 and as to 40,000 on May 23, 2009.

Mr. Jeannes was granted 45,000 restricted share rights at a deemed price of C$25.71 per share pursuant to the
Company’s restricted share plan, the restricted periods of such rights expiring as to 15,000 on May 23, 2007 (the date of
grant), as to 15,000 on May 23, 2008 and as to 15,000 on May 23, 2009. This amount represents only the 15,000 rights
for which the restricted period expired in 2007.

This amount represents (i) life insurance premiums paid by the Company on behalf of Mr. Jeannes in the amount of
C$1,164, (ii) employee share purchase plan contributions made by the Company on behalf of Mr. Jeannes in the amount
of C$9,000, and (iii) a severance payment in the amount of C$1,397,199 payable in connection with the Company’s
acquisition of Glamis pursuant to a change of control agreement.

Mr. Jeannes was appointed as Executive Vice President, Corporate Development of the Company on November 15,
2006. This amount represents salary paid by the Company from November 15, 2006 to December 31, 2006.

Effective November 6, 2006, Mr. Jeannes was issued an aggregate of 839,930 options to purchase Common Shares on
conversion of options held to purchase common shares of Glamis.

This amount represents a cash allowance paid to Mr. Reid for his relocation to Vancouver, British Columbia.

Mr. Reid was granted 120,000 options pursuant to the Company’s stock option plan, such options being exercisable at a
price of C$25.71 per share until May 23, 2017 and vesting as to 40,000 on May 23, 2007 (the date of grant), as to 40,000
on May 23, 2008 and as to 40,000 on May 23, 2009.

Mr. Reid was granted 45,000 restricted share rights at a deemed price of C$25.71 per share pursuant to the Company’s
restricted share plan, the restricted periods of such rights expiring as to 15,000 on May 23, 2007 (the date of grant), as to
15,000 on May 23, 2008 and as to 15,000 on May 23, 2009. This amount represents only the 15,000 rights for which the
restricted period expired in 2007.

This amount represents (i) registered retirement savings plan contributions in the amount of C$9,500, and (ii) employee
share purchase plan contributions in the amount of C$9,000, each paid by the Company on behalf of Mr. Reid.

Mr. Reid was appointed as Executive Vice President, Canada and USA of the Company on May 15, 2006 and as Chief
Operating Officer of the Company on January 1, 2007. This amount represents salary paid by the Company from May 15,
2006 to December 31, 2006.

Mr. Reid was granted 250,000 options pursuant to the Company’s stock option plan, such options being exercisable at a
price of C$33.60 per share until May 19, 2016 and vesting as to 83,334 on May 19, 2007, as to 83,333 on May 19, 2008
and as to 83,333 on May 19, 2009.

This amount represents (i) life insurance premiums in the amount of C$799, and (b) registered retirement savings plan
contributions in the amount of C$9,000, each paid by the Company on behalf of Mr. Reid.

This amount represents (i) vacation pay in the amount of C$23,942, (ii) sick pay in the amount of C$1,140, and (iii) holiday
pay in the amount of C$10,404.

Ms. Sedestrom was granted 60,000 options pursuant to the Company’s stock option plan, such options being exercisable
at a price of US$23.68 per share until May 23, 2017 and vesting as to 20,000 on May 23, 2007 (the date of grant), as to
20,000 on May 23, 2008 and as to 20,000 on May 23, 2009.

This amount represents (i) life insurance premiums in the amount of C$2,396 paid by the Company on behalf of Ms.
Sedestrom, and (ii) a severance payment in the amount of C$642,754 payable in connection with the Company’s
acquisition of Glamis.

These amounts include pension plan contributions, medical expenditures insurance, social security and retirement
payments, and allowance for food, car and housing.

Mr. Luna retired from the Company effective September 1, 2007. This amount represents (i) a severance payment in the
amount of C$1,505,370 (based on an exchange rate of C$1.00 = $1.0564 on September 1, 2007), of which C$501,790
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was paid on September 1, 2007, C$501,790 will be paid on September 1, 2008 and C$501,790 will be paid on September
1, 2009, and (ii) a pension payment in the amount of C$1,586,362 (based on an exchange rate of C$1.00 = $1.0564 on
September 1, 2007). See “Termination of Employment, Change in Responsibilities and Employment Contracts — Eduardo
Luna” for further details.

(32) This amount represents life insurance premiums paid by the Company on behalf of Mr. Luna.

(33) Mr. Luna was granted 300,000 options pursuant to the Company’s stock option plan, such options being exercisable at a
price of C$19.23 per share until June 29, 2015 and vesting as to 66,667 on June 29, 2005 (the date of grant), as to
100,000 on June 29, 2006, as to 100,000 on June 29, 2007 and as to 33,333 on June 29, 2008.

Summary Compensation Table for Chief Executive Officer "

The following table provides information for the three most recently completed financial years ended
December 31, 2007 regarding compensation paid to or earned by the President and Chief Executive
Officer of the Company.

Cash Equity Total Direct Compensation
Annualized
Name and Principal Base Salary Bonus Other Total RSU Grant Value
Position Year (C$) (C$) (C$) (C$) (C$) (C$)
C. Kevin McArthur @ 2007 1,000,000 1,250,000 1,282® 2,251,282 1,028,400 ¥ 3,279,682
President and Chief 2006 124,992 708,400 Nil 833,392 Nil 833,392
Executive Officer 2005 N/A N/A N/A N/A N/A N/A
(1) All dollar amounts are expressed in Canadian dollars. In the case of compensation paid in United States dollars, amounts
have been converted at an exchange rate of C$1.00 = $1.0120 for 2007 and C$1.00 = $0.8581 for 20086.

(2) Mr. McArthur was appointed as Chief Executive Officer of the Company on November 15, 2006.
3) This amount represents life insurance premiums paid by the Company on behalf of Mr. McArthur.
(4) This amount represents 40,000 restricted share rights for which the restricted period expired on May 23, 2007 at a

deemed price of C$25.71.

The following table provides information regarding the aggregate number and value of all Common
Shares, restricted share rights and stock options held by the President and Chief Executive Officer of the
Company at December 31, 2007.

Common Shares Restricted Share Rights Exercisable Stock Options Unexercisable Stock Options
Number Value (C$) Number Value (C$) Number Value (C$) Number Value (C$)
350,540 11,848,252 80,000 2,056,800 236,600 5,278,208 Nil N/A
(1) Represents 80,000 restricted share rights for which the restricted period will expire as to 40,000 on May 23, 2008 and as

to 40,000 on May 23, 2009.
Chief Executive Officer Investment Requirements

The Board has implemented a policy which requires the Chief Executive Officer of the Company to hold a
minimum of 25,000 Common Shares, with a value of C$845,000 as at December 31, 2007. This
requirement is to be attained within three years of becoming the Chief Executive Officer of the Company
and must be maintained throughout his tenure as Chief Executive Officer. Mr. McArthur holds 350,540
Common Shares, with a value of C$11,848,252 as at December 31, 2007.

Supplementary Executive Retirement Plan

In 2007, the Compensation Committee reviewed and considered recommendations from Mercer Human
Resource Consulting (“Mercer”) regarding the implementation of a supplementary executive retirement
plan (a “SERP”) for executive officers of the Company. Supplementary executive retirement plans are
designed to supplement registered retirement savings plan (“RRSP”) arrangements because the Income
Tax Act (Canada) (the “Tax Act”) restricts the amount of contributions that can be made on a tax-deferred
basis into an RRSP. The Company feels that the Tax Act contribution restrictions (C$19,000 per year in
2007) can severely restrict the ability for an executive to save for retirement.




To recognize that retirement plans form an important part of an executive’s compensation package,
following this review and consideration, the Compensation Committee approved the implementation of a
defined contribution supplementary executive retirement plan (the “SERP”) for Executive Vice Presidents
and other designated executive officers of the Company, effective January 1, 2007. Executive Vice
President SERP members during the financial year ended December 31, 2007 were Messrs. Hall,
Jeannes and Reid.

Under the SERP, the Company will provide annual contributions of 18% of base salary to executive vice
presidents and 12% of base salary to other designated executive officers, minus the Company
contributions to their respective RRSPs. The contributions under the SERP will be accumulated with
interest based on bond returns and will be payable to the executives upon retirement, death or voluntary
termination from the Company. Payment at retirement or voluntary termination is allowed only following
the vesting period which requires the completion of five years of participation in the plan. The account
balances under the SERP are funded through retirement compensation arrangements, which are trust
vehicles subject to certain Tax Act provisions, held by Royal Trust.

During the financial year ended December 31, 2007, Mercer’s fees for consulting services relating to the
design and implementation of the SERP totaled approximately C$90,000.

Employee Share Purchase Plan

In July 2007, the Company implemented an employee share purchase plan (the “ESPP”) for all of the
Company’s Canadian operations and corporate employees to encourage employees, including the
Named Executive Officers, to accumulate savings through ownership of Common Shares. The ESPP is
intended to attract and retain employees as well as encourage employees to acquire a proprietary
interest in the Company, thereby aligning employee interests with those of the Company’s shareholders.
Participation in the ESPP is voluntary and employees can elect to contribute up to 6% of their earnings
which are matched 50% by the Company and Common Shares are purchased in the open market on or
about the 15" day of each month. During the financial year ended December 31, 2007, each of Messrs.
Hall, Jeannes and Reid purchased 757 Common Shares through the ESPP. The Company contributed
$9,108 on behalf of each of Messrs. Hall, Jeannes and Reid towards such purchases. Currently, 70% of
the Company’s Canadian operations and corporate employees participate in the ESPP.



Stock Options

The following table provides details of stock options granted to the Named Executive Officers during the
financial year ended December 31, 2007 pursuant to the terms of the Company’s 2005 stock option plan
(the “Stock Option Plan”).

Option Grants During the Financial Year Ended December 31, 2007

Market Value of
Securities Securities
Under Percent of Total Underlying
Options Options Granted | Exercise or Base | Options on the
Granted to Employees in Price Date of Grant
Name " Financial Year ® | (Per Security) | (Per Security)® | Expiration Date
C. Kevin McArthur Nil @ N/A N/A N/A N/A
Lindsay A. Hall 120,000 3.0% C$25.71 C$25.71 May 23, 2017
Charles A. Jeannes 120,000 3.0% C$25.71 C$25.71 May 23, 2017
Steve P. Reid 120,000 3.0% C$25.71 C$25.71 May 23, 2017
Cheryl A. Sedestrom 60,000 1.5% $23.68 $23.68 May 23, 2017
Eduardo Luna Nil N/A N/A N/A N/A

(1)
)
®)

(4)

The class of securities underlying all stock options is Common Shares. All of these stock options vest as to one-third
immediately, as to one-third on May 23, 2008 and as to one-third on May 23, 2009.

Based on the total number of options granted pursuant to the Stock Option Plan during the financial year ended
December 31, 2007 of 3,939,000.

The exercise price of options is determined based on the volume weighted average trading price of the Common Shares
on the Toronto Stock Exchange (the “TSX") for the five trading days immediately preceding the date of grant in
accordance with the terms of the Stock Option Plan.

In lieu of stock options, Mr. McArthur was granted 120,000 restricted share rights pursuant to the Company’s restricted
share plan, the restricted periods of such rights expiring as to 40,000 on May 23, 2007, as to 40,000 on May 23, 2008 and
as to 40,000 on May 23, 2009.
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The following table provides details regarding stock options exercised by the Named Executive Officers
during the financial year ended December 31, 2007 and year-end option values.

Aggregated Option Exercises During the Financial Year Ended December 31, 2007
and Year-End Option Values

Value of Unexercised in-the-
Unexercised Options at money Options at December 31,
December 31, 2007 2007
Securities Aggregate
Acquired on Value
Exercise Realized Exercisable Unexercisable Exercisable Unexercisable
Name (#) (C$) (#) (#) (C$) (C9)
C. Kevin McArthur 338,000 6,367,920 236,600 Nil 5,278,208 Nil
Lindsay A. Hall 106,666 518,931 Nil 213,334 Nil 1,080,535
Charles A. Jeannes 211,250 4,406,275 567,280 80,000 8,842,484 647,200
Steve P. Reid Nil N/A 123,334 246,666 340,266 680,533
Cheryl A. Sedestrom 11,830 136,991 316,177 40,000 5,135,503 323,600
Eduardo Luna Nil N/A 200,000 @ 33,333 @ 2,914,000 485,662
(1) Calculated using the closing price of the Common Shares on the TSX on December 31, 2007 of C$33.80 less the

exercise price of in-the-money stock options. These options have not been, and may never be, exercised and actual
gains, if any, on exercise will depend on the value of the Common Shares on the date of exercise.

(2) In connection with Mr. Luna’s retirement from the Company on September 1, 2007, in accordance with the Stock Option
Plan and in recognition of the length of his service with the Company and Luismin, the Board determined to allow his
outstanding options to remain exercisable for one year from the date of his retirement, expiring on September 1, 2008.

Termination of Employment, Change in Responsibilities and Employment Contracts

The Company has entered into employment agreements with each of C. Kevin McArthur, Lindsay A. Hall,
Charles A. Jeannes, Steve P. Reid and Cheryl A. Sedestrom.

C. Kevin McArthur

Mr. McArthur's employment agreement provides for a severance payment of 36 months’ salary, plus the
greater of three times his annual bonus at target or three times the bonus received by him in the previous
bonus year, to be paid if there is a change of control of the Company (a “Change of Control” as defined
below) and within 12 months of such Change of Control (i) the Company gives notice of its intention to
terminate his employment for any reason other than just cause, or (ii) a certain event occurs (“Triggering
Events” as defined below) and he elects to terminate his employment.

Lindsay A. Hall

Mr. Hall's employment agreement provides for a severance payment of 24 months’ salary, plus the
greater of two times his annual bonus at target or two times the bonus received by him in the previous
bonus year, to be paid if there is a Change of Control and within 12 months of such Change of Control (i)
the Company gives notice of its intention to terminate his employment for any reason other than just
cause, or (ii) a Triggering Event occurs and he elects to terminate his employment.
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Charles A. Jeannes

Mr. Jeannes’ employment agreement provides for a severance payment of 24 months’ salary, plus the
greater of two times his annual bonus at target or two times the bonus received by him in the previous
bonus year, to be paid if there is a Change of Control and within 12 months of such Change of Control (i)
the Company gives notice of its intention to terminate his employment for any reason other than just
cause, or (ii) a Triggering Event occurs and he elects to terminate his employment.

Steve P. Reid

Mr. Reid’s employment agreement provides for a severance payment of 24 months’ salary, plus the
greater of two times his annual bonus at target or two times the bonus received by him in the previous
bonus year, to be paid if there is a Change of Control and within 12 months of such Change of Control (i)
the Company gives notice of its intention to terminate his employment for any reason other than just
cause, or (ii) a Triggering Event occurs and he elects to terminate his employment.

Cheryl A. Sedestrom

Ms. Sedestrom’s employment agreement provides for a severance payment of 24 months’ salary, plus
the greater of two times her annual bonus at target or two times the bonus received by her in the previous
bonus year, to be paid if there is a Change of Control and within 12 months of such Change of Control (i)
the Company gives notice of its intention to terminate her employment for any reason other than just
cause, or (ii) a Triggering Event occurs and she elects to terminate her employment.

“Change of Control”

A “Change of Control” is generally defined in the employment agreements as (a) less than 50% of the
Board being composed of (i) directors of the Company at the time the respective agreement was entered
into or (ii) any director who subsequently becomes a director with the agreement of at least a majority of
the members of the Board at the time the respective agreement was entered into; (b) the acquisition by
any person or persons acting jointly or in concert of 40% or more of the issued and outstanding Common
Shares; (c) the sale by the Company of property or assets aggregating more than 50% of its consolidated
assets or which generate more than 50% of its consolidated operating income or cash flow during the
most recently completed financial year or during the current financial year; or (d) the Company becoming
insolvent or the like.

“Triggering Event”

A “Triggering Event” includes (a) an adverse change in any of the officer's duties, powers, rights,
discretion, prestige, salary, benefits, perquisites or financial entitlements; (b) a diminution of title; (c) a
change in the person or body to whom the officer reports, except if such person or body is of equivalent
rank or stature or such change is as a result of the resignation or removal of such person or the persons
comprising such body; (d) a change in the hours during or location at which the officer is regularly
required to carry out the terms of his employment; or (e) an increase in the amount of travel the officer is
required to conduct on behalf of the Company.

Eduardo Luna

Mr. Luna entered into a termination agreement with the Company in connection with his retirement from
the Company effective September 1, 2007 pursuant to which Mr. Luna will be paid $1,425,000, equal to
three years’ salary, payable as to $475,000 immediately upon his retirement, as to $475,000 on the first
anniversary of his retirement and as to $475,000 on the second anniversary of his retirement. In addition
to such payment, Luismin, S.A. de C.V. (“Luismin”), a wholly-owned subsidiary of the Company, paid Mr.
Luna $1,501,668 pursuant to Luismin’s non-contributory defined benefit pension plan (the “Luismin
Pension Plan”), based on his last 12 months salary plus Christmas bonus and on the number of years of
service attained by Mr. Luna, 18.26 years, as at September 1, 2007 when he retired.
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Other than as described above, the Company and its subsidiaries have no compensatory plans or
arrangements with respect to the Named Executive Officers that results or will result from the resignation,
retirement or any other termination of employment of such officers’ employment with the Company or any
of its subsidiaries, from a change of control of the Company or any of its subsidiaries or a change in the
Named Executive Officers’ responsibilities following a change of control.

Estimated Incremental Payment on Change of Control

The following table provides details regarding the estimated incremental payment for each of the Named
Executive Officers on a change of control, assuming a Triggering Event occurred on December 31, 2007.

Total
Severance Bonus Target Benefits Incremental
Period Base Salary Value Uplift Payment
Name (# of months) ($) ($) ($) ($)
C. Kevin McArthur 36 3,036,000 2,884,200 72,000 5,992,200
Lindsay A. Hall 24 1,214,400 850,080 12,144 2,076,624
Charles A. Jeannes 24 1,214,400 850,080 12,144 2,076,624
Steve P. Reid 24 1,214,400 850,080 12,144 2,076,624
Cheryl A. Sedestrom 24 600,000 240,000 48,000 888,000
TOTALS 7,279,200 5,674,440 156,432 13,110,072

Pension Plans

Neither the Company nor any of its subsidiaries have any defined benefit or actuarial plans under which
Named Executive Officer benefits are determined primarily by final compensation and years of service.

Compensation of Directors

Standard Compensation Arrangements

The Board meets annually to review the adequacy and form of directors' compensation. Each non-
executive director of the Company receives (i) an annual retainer fee of $100,000, paid $25,000 quarterly,
(ii) 3,500 restricted share rights (“Restricted Share Rights”) on an annual basis under the Company’s
restricted share plan (the “Restricted Share Plan”), (iii) meeting fees of $1,500 per day for each Board or
committee of the Board meeting attended, and (iv) reimbursement from the Company for all reasonable
travel expenses incurred in connection with Board or committee of the Board meetings, including $1,500
per day of travel.

Effective January 1, 2007, in lieu of the $100,000 annual retainer, the Vice Chairman of the Board and
Lead Director receives an annual retainer fee of $200,000, paid $50,000 quarterly, and the Chairman of
the Board receives an annual retainer fee of C$750,000, paid C$62,500 monthly.

The Chair of the Audit Committee (currently, Beverley A. Briscoe) receives an additional retainer of
$20,000 per year. The Chair of the Compensation Committee (currently, A. Dan Rovig), the Chair of the
Governance and Nominating Committee (currently, Douglas Holtby) and the Chair of the Sustainability,
Environment, Health and Safety Committee (currently, Lawrence Bell) each receive an additional retainer
of $10,000 per year.
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During the financial year ended December 31, 2007, an aggregate of $3,384,391 was paid in cash to the
Chairman of the Board and the non-executive directors and the Company granted an aggregate of
31,500 Restricted Share Rights to the non-executive directors. Grants of Restricted Share Rights to the
non-executive directors have been used since 2005 as equity-based compensation in lieu of stock
options, which were discontinued for non-executive directors in 2005. The following table provides details
regarding compensation paid to the Company’s directors during the financial year ended December 31,

2007.
Chairman / Aggregate Aggregate
Board Committee Vice Board Committee Total Fees
Annual Chair Chairman Attendance Attendance Paid in Restricted Share
Retainer Retainer Retainer Fee Fee Cash Rights Total Fees
Name $) %) $) $) $) (%) (%) (%)
John P. Bell 100,000 - - 15,000 31,500 146,500 133,279 4G 279,779
(based on 9 (based on 9
Board committee
meetings meetings
attended) attended)
Lawrence |. Bell 100,000 10,000 - 15,000 30,000 155,000 133,279 @G 288,279
(based on 9 (based on 12
Board committee
meetings meetings
attended) attended)
Beverley A. 100,000 20,000 - 15,000 24,000 159,000 114,996 @4 273,996
Briscoe (based on 9 (based on 8
Board committee
meetings meetings
attended) attended)
Peter J. Dey 100,000 - - 13,500 10,500 124,000 114,996 @@ 238,996
(based on 8 (based on 6
Board committee
meetings meetings
attended) attended)
Douglas M. Holtby | - 10,000 200,000 15,000 12,000 237,000 133,279 @46 370,279
(based on 9 (based on 8
Board committee
meetings meetings
attended) attended)
C. Kevin McArthur - - - - - - - -
P. Randy Reifel 100,000 - - 15,000 13,500 128,500 82,880 @ 211,380
(based on 9 (based on 4
Board committee
meetings meetings
attended) attended)
A. Dan Rovig © 100,000 10,000 - 15,000 24,000 149,000 82,880 @ 231,880
(based on 9 (based on 13
Board committee
meetings meetings
attended) attended)
lan W. Telfer - - 759,000 V| - - 759,000 82,880 @ 841,880
Kenneth F. 100,000 - - 15,000 19,500 134,500 82,880 @ 217,380
Williamson (based on 9 (based on 12
Board committee
meetings meetings
attended) attended)
(1) During the financial year ended December 31, 2007, Mr. Telfer was also paid a bonus of $1,366,200 with respect to his

performance during the financial year ended December 31, 2006. The Company also paid life insurance premiums in the

amount of $24,380.

(2) Each of the directors, other than Mr. McArthur, were granted 3,500 Restricted Share Rights (with no restricted periods) on

May 23, 2007 at a deemed price of C$25.71 per share (or $23.68 per share).

3) Mr. McArthur was granted 120,000 Restricted Share Rights on May 23, 2007 at a deemed price of C$25.71 per share, the
restricted periods of such rights expiring as to 40,000 on May 23, 2007, as to 40,000 on May 23, 2008 and as to 40,000 on




-13 -

May 23, 2009. See “Statement of Executive Compensation” above for further details regarding Mr. McArthur's
compensation.

(4) Each of John P. Bell, Lawrence |. Bell, Beverley A. Briscoe, Peter J. Dey and Douglas M. Holtby were issued 1,167
Common Shares on May 18, 2007, upon the expiry of the restricted period attaching to previously granted Restricted
Share Rights, at a deemed price of C$30.95 per share (or $27.52 per share).

(5) Each of John P. Bell, Lawrence I. Bell and Douglas M. Holtby were issued 1,166 Common Shares on June 29, 2007, upon
the expiry of the restricted period attaching to previously granted Restricted Share Rights, at a deemed price of C$19.23
per share (or $15.68 per share).

(6) Pursuant to a change of control agreement between Mr. Rovig and Glamis, the Company paid $14,678 for medical and
dental health insurance during the financial year ended December 31, 2007.

Other Arrangements

None of the directors of the Company were compensated in their capacity as a director by the Company
during the financial year ended December 31, 2007 pursuant to any other arrangement or in lieu of any
standard compensation arrangement.

Compensation for Services

None of the directors of the Company were compensated for services as consultants or experts during
the financial year ended December 31, 2007.

Directors’ and Officers’ Liability Insurance

The Company maintains a directors’ and officers’ liability insurance policy. The policy provides coverage
for costs incurred to defend and settle claims against directors and officers of the Company to an annual
limit of $100 million with a $500,000 deductible per claim. The cost of coverage for 2007 was
approximately $1.6 million. Directors and officers do not pay any portion of the premiums and no
indemnity claims were made or became payable in 2007.

Directors’ and Officers’ Fiduciary Liability Insurance

The Company maintains a directors’ and officers’ fiduciary liability insurance policy. The policy provides
coverage for costs incurred to defend and settle claims against the Company and its directors, officers
and employees for breach of fiduciary duty in connection with company sponsored plans, such as
pension and savings plans. This policy has an annual limit of C$15 million with a C$100,000 deductible
for an indemnifiable claim and no deductible for a non-indemnifiable claim. The cost of coverage for 2007
was approximately C$45,200. Directors and officers do not pay any portion of the premiums and no
claims were made or became payable in 2007.

Loans to Directors

As set out in the Board Guidelines (which are available on the Company’s website at www.goldcorp.com),
the Company does not make personal loans or extensions of credit to its directors or executive officers.
There are no loans outstanding from the Company to any of its directors or executive officers.

Retirement Policy for Directors

The Company does not have a retirement policy for its directors.

Composition of the Compensation Committee

The Compensation Committee is composed of four independent directors of the Company. At December
31, 2007, the members of the Compensation Committee were A. Dan Rovig (Chair), John P. Bell, Peter
J. Dey and Kenneth F. Williamson.
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Report on Executive Compensation

Overall Compensation Philosophy
The following principles guide the Company’s overall compensation philosophy:

(a) compensation is determined on an individual basis by the need to attract and retain
talented, high-achievers;

(b) calculating total compensation is set with reference to the market for similar jobs in
similar locations;

(c) an appropriate portion of total compensation is variable and linked to achievements, both
individual and corporate;

(d) internal equity is maintained such that individuals in similar jobs and locations are treated
fairly; and
(e) the Company supports reasonable expenses in order that employees continuously

maintain and enhance their skills.
Compensation Committee Mandate

The Compensation Committee is established by the Board to assist the Board in fulfilling its
responsibilities relating to human resources and compensation issues and to establish a plan of
continuity for executive officers and other members of senior management (collectively, “Executive
Management”). The Compensation Committee ensures that the Company has an executive
compensation plan that is both motivational and competitive so that it will attract, hold and inspire
performance of Executive Management of a quality and nature that will enhance the sustainable
profitability and growth of the Company.

The Compensation Committee reviews and recommends the compensation philosophy and guidelines for
the Company which include reviewing the compensation philosophy and guidelines (a) for Executive
Management, for recommendation to the Board for its consideration and approval, and (b) relating to all
employees, including annual salary and incentive policies and programs, and material new benefit
programs, or material changes to existing benefit programs.

The Compensation Committee reviews on an annual basis the cash compensation, performance and
overall compensation package for each executive officer. It then submits to the Board recommendations
with respect to the basic salary, bonus and participation in share compensation arrangements for each
executive officer. In November 2006 and May 2007, the Compensation Committee received a
presentation from Mercer regarding the current executive compensation environment, practices in today’s
market and investor expectations. Following consideration of the matters presented, discussions with
management of the Company and receiving recommendations from management for 2006 bonuses and
2007 salaries for Executive Management and employees of the Company, the Compensation Committee
made its recommendations to the Board for approval. In conducting its review of management’s
recommendations, the Compensation Committee was satisfied that all recommendations complied with
the Compensation Committee’s philosophy and guidelines set forth above.

The Compensation Committee’s mandate with Mercer was established in 2005. During 2006, Mercer
attended portions of some Compensation Committee meetings, as requested by the Chairman of the
Compensation Committee. In June 2007, the Compensation Committee asked three compensation
consulting organizations to submit bids to provide consulting services to the Compensation Committee.
As a result of this process, Towers Perrin was selected and given the mandate to work with the
Compensation Committee on executive compensation. The Compensation Committee also determined
that Mercer would be retained to provide advice and guidance on all issues related to pension. The
Compensation Committee will agree annually, and on an as-needed basis, with input from management,
Towers Perrin and Mercer, on the specific work to be undertaken by the consultant for the Compensation
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Committee and the fees associated with such work. All services provided by Towers Perrin and Mercer
to the Company, beyond their respective roles as advisors to the Compensation Committee, will require
written pre-approval by the Chairman of the Compensation Committee outlining the scope of work and
related fees. The Compensation Committee will not approve any such work that, in its view, could
compromise the independence of Towers Perrin or Mercer as advisor to the Compensation Committee.
In this regard, some work currently done by Towers Perrin and Mercer for management will in future be
included as part of the Compensation Committee’s mandate. The Compensation Committee will disclose
annually in its management information circular the work done by and the fees paid to Towers Perrin and
Mercer for all work done for the Compensation Committee and any other work the Compensation
Committee has approved.

During the financial year ended December 31, 2007, Towers Perrin’s fees as the Compensation
Committee’s advisor totaled approximately C$28,000 and Mercer’s fees totaled approximately C$57,000.
The Company also paid Mercer approximately C$90,000 during 2007 for services rendered in connection
with the Company’s SERP.

Base Salary

In determining the base salary of an executive officer, the Compensation Committee places equal weight
on the following factors:

(a) the particular responsibilities related to the position;
(b) salaries paid by comparable businesses;

(c) the experience level of the executive officer; and
(d) his or her overall performance.

Bonus Payments

Executive officers are eligible for annual cash bonuses, after taking into account corporate performance,
division performance and individual performance as follows:

Corporate Division Individual
Name Salary Target Performance Performance Performance
C. Kevin McArthur 95% 60% 0% 40%
Lindsay A. Hall 70% 50% 25% 25%
Charles A. Jeannes 70% 50% 25% 25%
Steve P. Reid 70% 50% 25% 25%
Cheryl A. Sedestrom 40% 20% 40% 40%

Corporate performance is determined as a percentage, weighted by:

20% Relative peer performance (top quartile = 150%, 2 = 100%, 3 = 50%, 4 = 0%)
10% Ounces produced (actual/budget)
10% Total cash cost (actual/budget)
10% Share price performance (unity + % change for year)
10% Reserves growth (qualitative)
10% Corporate responsibility — safety/community relations (qualitative)
5% Exploration performance (qualitative)
5% Business development (qualitative)
5% Balance sheet management/financing (qualitative)
5% Environmental performance (qualitative)
5% Government relations (qualitative)
5% New project performance (qualitative)
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Division performance is a percentage assigned based on qualitative assessment. Individual performance
is qualitative in nature, based largely on performance relative to goals and objectives determined at the
beginning of the year. Awards are recommended by the Chief Executive Officer of the Company and
considered by the Compensation Committee. All awards are at the discretion of the Compensation
Committee.

In taking into account the corporate performance aspect, it is recognized that executive officers cannot
control certain factors, such as interest rates and the international market for gold, silver, copper and
industrial minerals produced by the Company. When applying the performance criteria, the
Compensation Committee considers factors over which the executive officers can exercise control, such
as meeting budget targets established by the Board at the beginning of each year, controlling costs,
safety performance, taking successful advantage of business opportunities and enhancing the
competitive and business prospects of the Company. In determining payout amounts, significant weight
is given to market comparable information.

Bonuses for the financial year ended December 31, 2007, as disclosed in the following table, were
determined and awarded in February 2008, after finalization of the Company’s financial statements for
such year. These amounts will be reported as income by the respective Named Executive Officers for
2008.

Name of Officer Title of Officer Bonus Amounts (C$)
C. Kevin McArthur President and Chief Executive Officer 1,250,000
Lindsay A. Hall Executive Vice President and Chief Financial Officer 500,000
Charles A. Jeannes Executive Vice President, Corporate Development 500,000
Steve P. Reid Executive Vice President and Chief Operating Officer 500,500
Cheryl A. Sedestrom Vice President, Risk Management 101,200
2,851,700

Long-Term Incentives

It is the compensation philosophy of the Company to provide a market based blend of base salaries,
bonuses and, to a lesser extent, an equity incentive component in the form of options and restricted share
rights. The Company believes that these long-term incentives promote ownership of the Company and
serve to align the interests of management with the interests of the Company’s shareholders.

During the financial year ended December 31, 2007, the Board, on the recommendation of the
Compensation Committee, granted stock options to executive officers of the Company as follows:

)

Name of Officer Title of Officer Number of Options “
Lindsay A. Hall Executive Vice President and Chief Financial Officer 120,000
Charles A. Jeannes Executive Vice President, Corporate Development 120,000
Steve P. Reid Executive Vice President and Chief Operating Officer 120,000
Cheryl A. Sedestrom Vice President, Risk Management 60,000
420,000
(1) All of these stock options vest as to one-third immediately upon grant on May 23, 2007, as to one-third on May 23, 2008

and as to one-thir