GILDAN

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the shareholders of Gildan Activewear Inc. (tGerporation”):

NOTICE IS HEREBY GIVEN that the annual meeting of sharééd (the Meeting”) of the Corporation will be
held at the Foyer Mont-Royal, Centre Mont-Royal, 2200 Mansfiliceet, Montréal, Québec, Canada, on

Wednesday, February 10, 2010 at 11:00 a.m., local time, fautip@ses of:

() receiving the consolidated financial statements of@bgporation for the fiscal year ended October 4,
2009, together with the auditors’ report thereon;

(i) electingnine directors for the ensuing year;
(iir) appointing auditors for the ensuing year; and
(iv) transacting such other business as may properly cefoedithe Meeting.

Dated at Montréal, Québec, Canada, December 14, 2009.

By order of the Board of Directors,

Lindsay Matthews
Director, Legal Services
and Corporate Secretary

Shareholders may exercise their rights by attendinghe Meeting or by completing a form of proxy. If you are
unable to attend the Meeting in person, please compétdate and sign the enclosed form of proxy and return
it in the envelope provided for that purpose. Proxies musbe received by the transfer agent and registrar of
the Corporation (Computershare Investor Services Inc., 100niversity Avenue, 9th Floor, Toronto, Ontario,
Canada M5J 2Y1) no later than 5:00 p.m. on the last businessiyl preceding the day of the Meeting or any
adjournment thereof. Your shares will be voted in accatance with your instructions as indicated on the

proxy.

Les actionnaires qui préféreraient recevoir la circulaire dmllicitation de procurations de la direction en
francais n'ont qu’a en aviser le secrétaire corporatif de lactéte.




GILDAN

MANAGEMENT PROXY CIRCULAR
Table of Contents

SECTION 1 — VOTING AND PROXIES.......ccccctiieninieiienienienns 13.2.1 Determining Compensatian................eevviiieeeeennn. 13

1.1 Solicitation Of ProXi€S.........ccueiiiuiiiieiiiiiiie e 3l2.2 Compensation Discussion & Analysis.................. 14

1.2 Appointment Of PrOXY......cuciiiiieeeiii e e e 4.2.3 Summary Compensation Table..................ccovueee. 24

1.3  Revocation Of PrOXY......ccccvviiiiiieeeeeeiiieeciciiiiiieeeeee e e e e e e 3l2.4 Compensation of the Chief Executive Officer....... 25

1.4 Exercise of Discretion by Proxies ..........cccccocveerieieiineennn. 3l2.5 Compensation for Other Named Executive Officey

1.5 Voting Shares and Principal Holders Thereof.................... 2.6 Employment and Change of Control Agreements 29

1.6 Non-Registered Shareholders.............ccccoviiieeiieeiee e 33 7 Performance GrAPEL. .o 32

SECTION 2 — BUSINESS OF THE MEETING....coovovonivnnnnen. 328 SUMMAIY .ottt 34....

2.1 Election Of DIF€CLOIS ......ccciiiuieiiieiiiiiiie e SBCTION 4 — OTHER INFORMATION . 34
2.1.1 NOMINAtioN PrOCESS .....uciivueeeiiaeiiieeei e eeieeeeies 3.. 41 Indebtedness of Directors and Executive Officers. ......... 34
2.1.2 NOMINEES.....oeiiiiiiiiiiee ettt 3...4:2  Statement of Corporate Governance Practices ................ 34
2.1.3 Stock Options to Directors Discontinued in 2001.....8 4.3  Directors’ and Officers’ Liability Insurance.................... 34
2.1.4 No Common Directorships............cccoooiiiiiinnnn Y4 Additional INFOrMALION ............covveeeeeeeeeeeeeeeeseee e 34
2.1.5 Majority Voting POlIiCY........ccociiiiiiiiiiiiiciiciecceeeee, 9.5 Shareholder Proposals for 2011 Annual Meeting............ 35

2.2 Appointment of AUdItOrs ...........ccoccovieiiiiiiiic i 4% Approval of Management Proxy Circular ....................... 35

SECTION 3 — DISCLOSURE OF COMPENSATION ................ SCHEDULE “A" _ STATEMENT OF CORPORATE

3.1 Remuneration Of DIFeCLOrS..........cevieiiiiiieieeiiiee e GOVERNANCE PRACTICES ....coooiiecie et 36
3.1.1 Annual Retainers and Attendance Fees................. 10 SCHEDULE “B” — MANDATE OF THE BOARD OF
3.1.2 Director Share Ownership Policy........................... 11DIRECTORS ........................................................................... 45
3.1.3 Deferred Share Unit Plan..............cccoooeiiiiiiiieennnnes 1]2%'1',5\]%%LEO%,\;|-||\-ATAEI\IIEDATEOFTHEAUDITAND ______________ 48
3.1.4 Total Compensation of Outside Directars............. 12 SCHEDULE “D” — EQUITY INCENTIVE PLAN................... 53

3.2 Compensation of Executive OffiCers ........ccccvvveeeeeiiiininnns 13



Except as otherwise indicated, the information contained herein is gve@f December 14, 2009. Although
the Corporation has adopted the U.S. dollar as its functional and reportingray with effect from the

beginning of its 2004 fiscal year, most compensation amounts have histdoeatlyand are still described

herein in Canadian dollars. For this reason, among others, all dollar amountsrtietherein are expressed

in Canadian dollars and the symbol “$” refers to the Canadian dollatess otherwise indicated.

SECTION 1 — VOTING AND PROXIES

1.1 Solicitation of Proxies

This management proxy circular (theCifcular™) is sent in connection with the solicitation by the
management of Gildan Activewear Inc. (tf@dfporation” or “Gildan”) of proxies to be used at the annual
meeting of shareholders of the Corporation to be held on Weandsdbruary 10, 2010 (th&féeting”), at

the time, place and for the purposes set forth in the Notiéenual Meeting of Shareholders (tHgdtice of
Meeting”), and at any adjournment thereof. The solicitationeigs@p made primarily by mail, but proxies may
also be solicited by telephone, facsimile or other persoontact by officers or other employees of the
Corporation. The entire cost of the solicitation willdmene by the Corporation.

1.2 Appointment of Proxy

The persons named as proxyholders in the enclosed form of @mxydirectors and officers of the
Corporation. Each shareholder has the right to appointrsopesther than the persons designated in the
enclosed form of proxy to represent such shareholder dde¢l&ng. In order to appoint such other person, the
shareholder should insert such person’s name in the blaok& ppavided on the form of proxy and delete the
names printed thereon or complete another proper formoaly@nd, in either case, deliver the completed
form of proxy to the transfer agent and registrar ofG@begporation (Computershare Investor Services Inc., 100
University Avenue, 9th Floor, Toronto, Ontario, CanadaJMY1), no later than 5:00 p.m. on the last business
day preceding the day of the Meeting or any adjournmergdhat which the proxy is to be used.

1.3 Revocation of Proxy

A shareholder who executes and returns the accompanying fopnoxy may revoke the same (a) by
instrument in writing executed by the shareholder, or byohiher attorney authorized in writing, and
deposited either: (i) at the principal executive officeshe Corporation, to the attention of the Corporate
Secretary of the Corporation, Tour KPMG, 600 de MaisonneuwdeBard West, 33rd Floor, Montréal,
Québec, Canada H3A 3J2, at any time up to and includingasiteblisiness day preceding the day of the
Meeting or any adjournment thereof at which the proxy istased, or (ii) with the chairman of the Meeting
on the day of the Meeting or any adjournment thereof, om(ayy other manner permitted by law. If the
shareholder is a corporation, any such instrument ofceddm shall be executed by a duly authorized officer
or attorney thereof.

1.4 Exercise of Discretion by Proxies

The persons named in the enclosed form of proxy wilg show of hands or any ballot that may be called for,
vote (or withhold from voting) the shares in respect ofclihey are appointed as proxies in accordance with
the instructions of the shareholders appointing them. If eekblaler specifies a choice with respect to any
matter to be acted upon, the shares will be voted diceiy. If no instructions are given, the shares will be
voted FOR the election of the nominees of the boardf directors of the Corporation (the “Board of
Directors” or the “Board”) as directors, and FOR the appointment of KPMG LLP as auditors. The
enclosed form of proxy confers discretionary authority upn the persons named thereimvith respect to
amendments or variations to matters identified in the Mtice of Meeting, and with respect to other
business which may properly come before the Meeting or any pdirnment thereof. As of the date hereof,
management of the Corporation knows of no such amendmentjoraina other business to come before the
Meeting. If any such amendment or other business properlyscbafere the Meeting, or any adjournment
thereof, the persons named in the enclosed form of proxyeté on such matters in accordance with their
best judgement.



15 Voting Shares and Principal Holders Thereof

As of December 14, 2009, there were 121,002,339 common shares obrherafion (the Common
Shares) issued and outstanding. Each Common Share entitles iterhtd one vote with respect to the
matters voted at the Meeting.

Holders of Common Shares whose names are registered on shef k$tareholders of the Corporation as at
the close of business, Montréal time, on December 14, 2009y bee date fixed by the Corporation for
determination of the registered holders of Common Shares mhenditled to receive notice of the Meeting
(the “Record Dat€’), will be entitled to exercise the voting rights attiang to the Common Shares in respect
of which they are so registered at the Meeting, or anyuauainent thereof, if present or represented by proxy
thereat. As of December 14, 2009, there was an aggregate of 133P@»fesattached to the Common
Shares entitled to be voted at the Meeting or aryuadinent thereof.

To the knowledge of the directors and officers of the Cotjporathe only person who beneficially owns,
directly or indirectly, or exercises control or directiover, voting securities carrying 10% or more of the
voting rights attached to the Common Shares of the Corpora Fidelity Management & Research
Company, a wholly-owned subsidiary of FMR LLC, which, togethehvtg affiliates, owns approximately
21.6 million Common Shares, representing approximately 17.9%eofdting rights attached to all Common
Shares.

1.6 Non-Registered Shareholders

Only registered shareholders or the persons they appdimtiaproxies are permitted to vote at the Meeting.
However, in many cases, shares beneficially owned by arpéasNon-Registered Holdet) are registered
either: (i) in the name of an intermediary that the Ragistered Holder deals with in respect of his or her
Common Shares (anrtermediary”), such as securities dealers or brokers, banks, taspanies and
trustees or administrators of self-administered RRBR#-s, RESPs and similar plans, or (ii) in the nama of
clearing agency of which the Intermediary is a participemaiccordance with National Instrument 54-101 of
the Canadian Securities Administrators entitled “Commuioicavith Beneficial Owners of Securities of a
Reporting Issuer”, the Corporation has distributed comkghe Notice of Meeting and this Circular
(collectively, the Meeting Materials”) to the clearing agencies and Intermediaries for @istion to Non-
Registered Holders. Intermediaries are required todmihe Meeting Materials to Non-Registered Holders,
and often use a service company (such as Broadridge ad&pfor this purpose. Non-Registered Holders will
either:

(@) Typically be provided with a computerized form (oftalied a “voting instruction form”) which
is not signed by the Intermediary and which, when prggernpleted and signed by the Non-
Registered Holder and returned to the Intermediaitg gervice company, will constitute voting
instructions which the Intermediary must follow. lertain cases, the Non-Registered Holder
may provide such voting instructions to the Intermadiar its service company through the
Internet or through a toll-free telephone number; or

(b) Less commonly, be given a proxy form which has alrdzen signed by the Intermediary
(typically by a facsimile, stamped signature), whiclrastricted to the number of Common
Shares beneficially owned by the Non-Registered Holder bishvidotherwise not completed.
In this case, the Non-Registered Holder who wishesltmg a proxy should properly complete
the proxy form and submit it to Computershare Investoni&= Inc. (Attention: Proxy
Department), 100 University Avenue, 9th Floor, Torp@atario M5J 2Y1.

In either case, the purpose of these procedures is to péomiRegistered Holders to direct the voting of the
Common Shares that they beneficially own.



Should a Non-Registered Holder who receives a voting ingiruform wish to vote at the Meeting in person
(or have another person attend and vote on behalf of the HgistBred Holder), the Non-Registered Holder
should print his or her own name, or that of such othesoperon the voting instruction form and return it to
the Intermediary or its service company. Should a Non-Registdolder who receives a proxy form wish to
vote at the Meeting in person (or have another person astiethd/ote on behalf of the Non-Registered
Holder), the Non-Registered Holder should strike out the namése persons set out in the proxy form and
insert the name of the Non-Registered Holder or such p#grson in the blank space provided and submit it to
Computershare Investor Services Inc. at the address ssEb@te.

In all cases, Non-Registered Holders should carefulljollow the instructions of their Intermediary,
including those regarding when, where and by what mean$é voting instruction form or proxy form
must be delivered.

A Non-Registered Holder may revoke voting instructions taaetbeen given to an Intermediary at any time
by written notice to the Intermediary.

SECTION 2 — BUSINESS OF THE MEETING

2.1 Election of Directors

The articles of the Corporation provide that the BoarBiogctors shall consist of not less than five and not
more than ten director&Except where authority to vote on the election of direatrs is withheld, the
persons named in the enclosed form of proxy or voting ingfiction form intend to vote FOR the election

of the nominees whose names are hereinafter set fortall of whom are currently members of the Board of
Directors and have been members since the dates eulibaiow.If prior to the Meeting, any of the
nominees shall be unable or, for any reason, become ufiimg to serve as a director, it is intended that

the discretionary power granted by the form of proxy or votng instruction form shall be used to vote

for any other person or persons as directorsEach director is elected for a one year term ending at ttie ne
annual meeting of shareholders or when his or her successectsd, unless he or she resigns or his or her
office otherwise becomes vacant. The Board of Direcémd management of the Corporation have no reason
to believe that any of the said nominees will be unableilbrefuse to serve, for any reason, if elected to
office.

2.1.1 Nomination Process

The process to nominate the Corporation’s directors, inauilie Board skills matrix, is described under the

heading “Director Selection” in the Statement of Corpofatvernance Practices in Schedule “A” to this

Circular. The Board has also adopted a formal retinemelicy in order to enable it to engage in a thorough
succession planning process. Under this policy, directors vaah the age of 72 will not, unless otherwise

determined by the Board, in its discretion, be nominateddelection at the subsequent annual meeting of
shareholders.

2.1.2 Nominees

The following charts provide information on the nominees prapé&seelection to the Board of Directors of
the Corporation. Included in these charts is informatedating to the directors’ committee memberships,
meeting attendance, principal directorships with othgamizations and equity ownership in the Corporation.
The newest members of the Board, Mr. George HellerMndlames R. Scarborough, were appointed in
December 2009. The Board has fixed at iireenumber of directors to be elected at the Meeting.yols
will note from the enclosed form of proxy or voting instructiorm, shareholders may vote for each director
individually. In addition, the Corporation has adopted a ntgjenting policy as described in Section 2.1.5
below.



ROBERT M. BAYLIS

Born in 1938

Darien, Connecticut, United States
Director since February 1999
Independertt

Robert M. Baylis, Chairman of the Board of the Qumgtion, serves as a directortefo large corporation:
the New York Life Insurance Company (life insurammevider) and Host Hotels & Resorts, Ir{uxury
hotels and resorts) where he is Lead Director.sHas0 a trustee and chairman of the executive dtiegof
the Rubin Museum ofrt in New York City, a trustee of the Woods Hdeeanographic Institution and
overseer of the University of Pennsylvania Museuie was formerly a director of Covanice. (drug
development), Partner Re Limited (reinsurance), p@oy Holdings, Inc.(insurance) and the Whart|
International Forum, an executive education progrén. Baylis retired from Credit Suisse First Bostas|
Vice-Chairman in 1996, after thirtynee years with this investment banking firm amsl associate
corporations, inclding a term as the Chairman and Chief Executivac®ffof Credit Suisse First Bost
(Pacific). Mr. Baylis was educated at Princetonvénsity and Harvard Business School and is a cteat|
financial analyst.

Board/Committee Membership: Attendance? Principal Board Memberships

Chairman of the Board of DirectéPs 13/13 100% - New York Life Insurance Company — Life insuraneevider
Chairman of the Corporate Governance Comnfiftee 33 100% - Host Hotels & Resorts Inc. — Luxury hotels aedorts™)
Member of the Corporate Governance Committee 171 100%

Member of the Compensation and Human Resources @taam 4/4 100%

Securities Held

Total Common Shares and otal Market Value of CommonMinimum Shareholding

As at Common Shafés DSU$) DSUs Shares and DS\§5 Requiremerf Meets Requiremel
Dec. 14, 2009 46,02816) 4,897.01 50,925.01 $1,207,941
Dec. 16, 2008 80,000 2,511.26 82,511.26 $957,131 US$210,000 Yes
Dec. 10, 2007 80,000 1,354.13 81,354.13 $3,227,318

Options Held®

Date Granted Number Exercise Pfite Total Unexercised Value of Options UnexerciSed
Dec. 6, 2001 8,620 $5.395 8,620 $157,962
Dec. 6, 2000 3,680 $6.3125 3,680 $64,060
May 10, 2000 7,472 $6.225 7,472 $130,723

Net Change in Equity Ownership®

Common Shares

DSUs Options

(33,972)

2,385.75 (23,528)

WILLIAM D. ANDERSON

Born in 1949

Toronto, Ontario, Canada
Director since May 2006
Independert?

William D. Anderson has had a career as a busieeger in Canada spanning oveirty years. Mr. Andersg
joined the Bell Canada organization in 1992, whewe 1998 to 2001 he served as Chief Financialc®ffof
BCE Inc., Canada’s largest telecommunications compperom 2001 to 2005, Mr. Anderson served as &eef
of BCE Venturs (the strategic investment unit of BCE Inc.) aedwas previously, from 2001 to 2007,
Chairman and Chief Executive Officer of Bell Canaaternational Inc. (a subsidiary of BCE that washfed tq
invest in telecommunications operations outsidea@sn Prior to joining the Bell Canada organizatir,
Anderson was in public practice for nearly twendans with the accounting firm KPMG, where he waswidne
for eleven years. Mr. Anderson also serves on thards of directors of TransAlta Corptiom (powel
generation and energy marketing firm) and MDS Ifgtobal life sciences companyMr. Anderson wa
educate(g) at the University of Western Ontario and imember of the Institute of Chartered Accoustar
Ontario:

Board/Committee Membership Attendance? Principal Board Memberships

Board of Directors 13/13 100% - TransAlta Corporation — Power generation andgnenarketing firnf™
Member of the Audit and Finance Committee 3/3 100% - MDS Inc. — Global life sciences compé&rly

Chairman of the Audit and Finance Commiftde 3/3 100%

Member of the Compensation and Human Resources @taam 4/4 100%

Securities Held

Total Common Shares andTotal Market Value of CommonMinimum Shareholding

As at Common Shafés DSU$) DSUs Shares and DS\§5 Requiremerf Meets Requiremel
Dec. 14, 2009 12,000 4,803.81 16,803.81 $398,586
Dec. 16, 2008 8,000 2,418.06 10,418.06 $120,849 US$210,000 Yes
Dec. 10, 2007 8,000 1,260.93 9,260.93 $367,381
Options Held®
Date Granted Number Exercise Pffte Total Unexercised Value of Options UnexerciSed
Nil Nil Nil Nil Nil

Net Change in Equity Ownership®

Common Shares

DSUs Options

4,000

2,385.75




GLENN J. CHAMANDY

Born in 1961 Mr. Chamandyis one of the founders of the Corporation and hestéd his entire career to building
Montréal, Québec, Canada Corporation into an industry leader.

Director since May 1984

Not Independent (Management)

Board/Committee Membership Attendance? Principal Board Memberships

Board of Directors 13/13"Y  100% None

Securities Held

Total Common Shares andTotal Market Value of CommonMinimum Shareholding

As at Common Shafés DSUs® DSUs Shares and DS\§5 Requiremerf Meets Requiremel
Dec. 14, 2009 10,056,006 Nil 10,056,006 $238,528,320
Dec. 16, 2008 7,452,808? Nil 7,452,8082 $86,452,480 $3,685,000 Yes
Dec. 10, 2007 7,452,800 Nil 7,452,800 $295,652,576

Options Held®

Date Granted Number Exercise Pffte Total Unexercised Value of Options UnexerciSed
Oct. 5, 2009 40,036 $20.12 40,036 $144,130

Oct. 5, 2009 409,711 $22.13 409,711 $651,440

Oct. 6, 2008 22,505 $23.49 22,505 $5,176

Oct. 1, 2007 15,046 $39.39 15,046 $0

Oct. 2, 2006 21,700 $27.17 21,700 $0

Net Change in Equity Ownership®

Common shares DSUs Options
2,603,200 — 449,747
GEORGE HELLER
Born in 1948 George Heller has had a career as a business Iadtierretail sectothat spans over forty years. From 199
Toronto, Ontario, Canada 2006, Mr. Heller served as President and Chief &kex Officer of the Hudson’s Bay Company, Canal
Director since December 2009 largest diversified general merchandise retailpgrating more than 600 retail outlets in Canadaeurfdu
Independer‘ﬁ’ banners: the Bay, Zellers, Home Outfitters anddsigPrior to that, Mr. Heller was President ande€Bixecutive

Officer of Zellers, the mass merchandise retaifethe Hudson’s Bay Company and a leading Canadiass
merchandise department store. Meller has also held a number of other key postionthe retail industr
including as President and Chief Executive OffioeiKmart Canada (discount department stores), @reg

President of Woodwards Department Stores (depattstere chain). Mr. Heller also served as Presided
Chief Executive Officer of the Victoria CommonwédalBames. Mr. Heller currently serves as Presidetite
Commonvealth Games of Canada Foundation (fundraiser fateum athletes) and is a member of its boa
directors. Mr. Heller also serves on the boarddiwfctors of the Asia Pacific Foundation of Canéalat-for-
profit think-tank on Canada’s relations witksia) and Sport BC (advocate for amateur sport8Biitish
Columbia). Mr. Heller has received Honorary Doates from Ryerson University and University of \Gita.

Board/Committee Membership Attendance? Principal Board Memberships

Board of Directors N/A@O - Asia Pacific Foundation of Canada — Think-tank @m&la-Asia relations
Member of the Audit and Finance Committee - Commonwealth Games of Canada Foundation — Fundfaisamateur
Member of the Compensation and Human Resources @taam athletes

- Sport BC — Amateur sports advocate

Securities Held

Total Common Shares andTotal Market Value of CommonMinimum Shareholding
As at Common Shafés DSU$) DSUs Shares and DS\§5 Requiremerf Meets Requiremel

Dec.14, 2009 0 0 0 $0 US$210,000 o

Options Held®

Date Granted Number Exercise Pffte Total Unexercised Value of Options UnexerciSed

Nil Nil Nil Nil Nil

Net Change in Equity Ownership®

Common Shares DSUs Options

N/A N/A N/A
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SHEILA O'BRIEN

Born in 1947
Calgary, Alberta, Canada
Director since June 2005
Independertt

Sheila O'Brien,CM, is President of Belvedere 1 Investments Ltghrigate investment company, and is al
business advisor and corporate director. She hasahhirty-year career as a senior exe@ in the oil an
gas and petrochemical sectors in the areas of huesaurces, investor relations and public and gowen
relations. Prior to 2004, Mrs. O’Brien was Seniacd/President, Human Resources, Public Affairs, Inug
and Government Reians at NOVA Chemicals Corporation, a producer aoimmodity plastics an
chemicals, where sheas the architect of a corporate restructuringtma that was designated a world
best practice by Watson Wyatt Consulting Firm. 8he also been activan the boards of directors of o
thirty public sector and not-fgrrofit organizations and was awarded the Orderaia@a for her communi
leadership in 1998. Mrs. O'Brien also serves on lbbards of directors of MaRS (Medical and Rel
Sciences) (otechnology accelerator), Advantage Energy Incdfaed (oil and gas royalty trust) and S
Resources Inc. (nickel mining company), which mdrgéth Hudbay Minerals in August 2008. In addititm
her corporate career, she has acted as speciaoadothe president at the University of Calgary. Sha
graduate of the MTC program at the University ofstéen Ontario and completed a oyear sabbatical ¢
creativity and innovation at various U.S. schoal4990.

Board/Committee Membership

Attendance? Principal Board Memberships

Board of Directors
Member of the Compensation and Human Resources @taam
Member of the Corporate Governance Committee

12/13 92% -
4/4 100% -
4/4 100% -

Skye Resources Inc. — Nickel mining comp&hy
Advantage Energy Income Fund — Oil and gas rpyalst'?
MaRS - Biotechnology accelerator

Securities Held

Total Common Shares andTotal Market Value of Common Minimum Shareholding Meets
As at Common Shafés DSU$) DSUs Shares and DS\§5 Requirement’ Requirement
Dec. 14, 2009 10,000 10,322.54 20,322.54 $482,051
Dec. 16, 2008 6,400 5,777.70 12,177.70 $141,261 US$210,000 Yes
Dec. 10, 2007 6,400 3,673.43 10,073.43 $399,613
Options Held®
Date Granted Number Exercise Pffte Total Unexercised Value of Options Unexercidéd
Nil Nil Nil Nil Nil

Net Change in Equity Ownership®

Common Shares

DSUs

Options

3,600

4,544.84

PIERRE ROBITAILLE

. ‘ Born in 1943
St-Lambert, Québec, Canada
Director since February 2003
Independertt

Pierre Robitaille is a business advisor and a gatpalirector. MrRobitaille previously pursued his caree
SNC-Lavalin Group Inc., a global engineering-camstion firm, where he was Executive ViBgesident an
Chief Financial Officer from 1990 to 1998. Priorttas, Mr. Robitaille was in public practice for more th
twenty years with the public accounting and managgnonsulting firm of Ernst Whinney, where he he
the positions of Managing Partner of the Montréite, President of the firm in Québec, and mentfets
national board of directors. MRobitaille also serves on the boards of directdriNav Canada (civil ai
navigation services provider), Swiss Re Holdingar(@a) Inc. and Swiss Re Li#eHealth Co. Canad
(reinsurance companies). Mr. Robitailkea Fellow member of the Québec Order of Chartévecbuntantg
He was educated at HEC-Montréal and McGill Busirfsasool.

Board/Committee Membership Attendance? Principal Board Memberships

Board of Directors 13/13 100% - Nav Canada — Civil air navigation services pde#->

Chairman of the Audit and Finance Committee 3/3 100% - Swiss Re Holdings (Canada) Inc. — Property asialty reinsurance
Member of the Audit and Finance Committee 3/3 100% company

Member of the Corporate Governance Committee 3/3 100% - Swiss Re Life & Health Co. Canada — Life andtheinsurance company
Chairman of the Corporate Governance Comniiftee 11 100%

Securities Held

Total Common Shares andTotal Market Value of Common Minimum Shareholding Meets

As at: Common Sharés DSU$) DSUs Shares and DS\§5 Requiremerf? Requirement
Dec. 14, 2009 20,000 5,115.32 25,115.32 $595,735
Dec. 16, 2008 20,000 2,616.25 22,616.25 $262,349 US$210,000 Yes
Dec. 10, 2007 20,000 1,354.13 21,354.13 $847,118
Options Held®
Date Granted Number Exercise Pffte Total Unexercised Value of Options UnexerciSed
Nil Nil Nil Nil Nil
Net Change in Equity Ownership®
Common Shares DSUs Options
— 2,499.07 —
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JAMES R. SCARBOROUGH

Born in 1950

Wolfeboro, New Hampshire,
United States

Director since December 2009
Independertt

James R. Scarborough is the Chairman of the BdaBlage Stores, Inc., a U.Based specialty departm
store retailer that operates over 730 departmenesin thirty-eight stas under four banners: Bealls, Pg
Royal, Peebles and Stage. Mr. Scarborcuaghhad a career as a business leader in thesetsir that spal
over thirty-five years. Mr. Scarborough joined &t&jores in 2000 as President and Chief Execufffiee® ang
held this position until his retirement in 2008r. Scarborough previously held other senior posgiin the
retail sector, including President and Chief ExeeutOfficer of Busy Body, Inc. (a fitness equipm
distributor) and Seattle Lightingixtures Co. (a supplier of lighting fixtures toetthomebuilder and ret
markets), as well aBresident and Chief Operating Officer of Enstar By Retail, Inc. (a footwear a
women’s apparel retailer) and its subsidiary AMRHEAG. Mr. Scarborougtalso serves on the board
directors of Charming Charlie, Inc. (a women'’s fashaccessories house). Mr. Scarborough was edlieg
St. Michael's College.

Board/Committee Membership

Attendance? Principal Board Memberships

Board of Directors
Member of the Corporate Governance Committee
Member of the Compensation and Human Resources @taam

N/A@O - Stage Stores, Inc. — Specialty department stoaéeet®
- Charming Charlie, Inc. — Women'’s fashion acceesdouse

Securities Held

As at Common Shafés DSU$)

Total Common Shares andTotal Market Value of CommonMinimum Shareholding

DSUs Shares and DS\§5 Requiremerf Meets Requirement

Dec.14, 2009 0 0

0 $0 US$210,000 @®o

Options Held®

Date Granted Number

Exercise Pffte Total Unexercised Value of Options UnexerciSed

Nil Nil

Nil Nil Nil

Net Change in Equity Ownership®

Common Shares

DSUs Options

N/A

N/A N/A

RICHARD P. STRUBEL

Born in 1939

Chicago, lllinois, United States
Director since February 1999
Independertt

Richard P. Strubel is a corporate director. Prd2008, he was Vic€&hairman of the Board of Carde
Learning Group (formerly known as Unext), a providé advanced education over the Internet, whesen
1999 to 2004 he served as President and Chief @pgr@fficer. From 1990 to 1999, Mr. Strubel
Managing Director of Tandem Partners, Inc., a pelygheld management services firm, and from 19§
1994, he served as President and Chief Executifiee®bf Microdot, Inc. Prior to thaMr. Strubel served
President of Northwest Industries, then a New Y8tk Exchangdisted company, which included Fruit
the Loom and BVD among its operating entities. Birubel also serves on the boards of directorthe
mutual funds of Golshan Sachs & Co. and Goldman Sachs Hedge Fund Paramal is Chairman of t
Board of the Mutual Funds of The Northern Trustr. Btrubel is also Trustee of the University of €&lug
and Chairman of its Audit Committee. Mr. Strubedsreducated at Wiims College and Harvard Busin
School.

Board/Committee Membership Attendance? Principal Board Memberships

Board of Directors 13/13 100% - Mutual Funds of Goldman Sachs & Co. — Mutualdsin
Chairman of the Compensation and Human Resourcesriitee 4/4 100% - Goldman Sachs Hedge Fund Partners — Hedge funds
Member of the Audit and Finance Committee 6/6 100% - Mutual Funds of The Northern Trust — Mutual fand

Securities Held

Total Common Shares and Total Market Value of Common Minimum Shareholding Meets

As at Common Shafés DSU$) DSUs Shares and DS\§5 Requiremerf? Requirement
Dec. 14, 2009 47,528 4,897.01 52,425.01 $1,243,521
Dec. 16, 2008 24,000 2,511.26 26,511.26 $307,531 US$210,000 Yes
Dec. 10, 2007 24,000 1,354.13 25,354.13 $1,005,798
Options Held ®
Date Granted Number Exercise Pfite Total Unexercised Value of Options UnexerciSed
Dec. 6, 2001 9,176 $5.395 9,176 $168,150
Dec. 6, 2000 3,920 $6.3125 3,920 $68,237
May 10, 2000 7,952 $6.225 7,952 $139,120
Net Change in Equity Ownership®
Common Shares DSUs Options
23,528 2,385.75 (23,528)




GONZALO F. VALDES-FAULI

Born in 1946 Gonzalo F. Valdes-Fauli is Chairman of the BoardodadSpan Capital LLCan investment banking fir
Key Biscayne, Florida, United Statesspecializing in financial advisory services. Mr. ltf@s-Fauli retired from Barclays Bank PLC (major 4
Director since October 2004 based global bank) in 2001, where he held the ipasif Vice-Chairman, Barcle Capital, and Group CE
Independert Latin America. Mr. Valded=auli also serves on the board of directors of Bluess Shield of Florida (heal

insurance provider), where he is Lead Director.. MaldesFauli also served as Chairman of the Boar|
Republic Bank of Dominican Republic (financial sees provider) until November 200 He is also Truste
Emeritus of the University of Miami and Spring Hibllege in Mobile, Alabama. Mr. Valdes-Fahlblds g
Master’s Degree in international finance from Therird Graduate School for International Managemen

Board/Committee Membership Attendance? Principal Board Memberships

Board of Directors 13/13 100% - Blue Cross Shield of Florida — Health insurapoevider
Member of the Audit and Finance Committee 6/6 100% - BroadSpan Capital LLC — Investment banking firm
Member of the Corporate Governance Committee 4/4 100%

Securities Held

Total Common Shares and Total Market Value of Common Minimum Shareholding Meets
As at: Common Shafés DSU$) DSUs Shares and DS\§5 Requiremerf? Requirement
Dec. 14, 2009 26,420 6,049.91 32,469.91 $770,186
Dec. 16, 2008 26,420 3,664.16 30,084.16 $348,976 US$210,000 Yes
Dec. 10, 2007 26,420 2,507.03 28,927.03 $1,147,535

Options Held®

Dated Granted Number Exercise Pfite Total Unexercised Value of Options UnexerciSed

Nil Nil Nil Nil Nil

Net Change in Equity Ownership®

Common Shares DSUs Options

— 2,385.75 —

(1) “Independent” refers to the standards of indeleace established under Section 303A(2) of the Merk Stock Exchange Listed Company Manual, Secdi@h of the
Sarbanes-Oxley Act of 20@2d Section 1.2 of the Canadian Securities Admmatisrs’ National Instrument 58-101 (DisclosureCafrporate Governance Practices).

(2) In addition to attending all meetings of theaB and its committees on which they sit, direcme encouraged to attend and in practice do attédmer committee
meetings. Directors are not paid additional feesteh attendance.

(3) Mr. Robert M. Baylis was appointed Chairmaritef Board of Directors on August 3, 2004. He wavipusly the Lead Director of the Board of Dirasto

(4) “Common Shares” refers to the number of Comi@bares beneficially owned, or over which controtlioection is exercised by the director, as at Dawer 14, 2009,
December 16, 2008 and December 10, 2007, resplctive

(5) “DSUs" refers to the number of deferred shariésuheld by the director as at December 14, 2D@Zember 16, 2008 and December 10, 2007, resplctive

(6) “Total Market Value of Common Shares and DSigsdetermined by multiplying the closing price b&étCommon Shares on the Toronto Stock ExchanggX®) on
each of December 14, 2009 ($23.72), December 138 2R11.60) and December 10, 2007 ($39.67), reisdctby the number of Common Shares and defeshede
units held as at December 14, 2009, December T8 80d December 10, 2007.

(7) See Section 3.1.2 entitled “Director Share Oship Policy”. For Mr. Chamandy’s minimum requiremi@s President and Chief Executive Officer, sedti®e 3.2.2.2
entitled “Executive Share Ownership Policy” andt®ec3.2.4.1 entitled “Shareholding Requirementtfar Chief Executive Officer”.

(8) Since December 2001, no options have beenagdantnon-employee directors. See Section 2.1iBezhtStock Options to Directors Discontinued iB(.”".

(9) “Exercise Price” is the closing price of ther@oon Shares on the TSX the day prior to the gratg.d

(10) “Value of Options Unexercised” is calculated the basis of the difference between the closimcepof the Common Shares on the TSX on Decembe0@9
($23.72) and the exercise price of the optionstiplidd by the number of unexercised options haldeDecember 14, 2009.

(11) Mr. Glenn J. Chamandy is not a member of tharB committees. He attends committee meetingsnas-voting participant at the invitation of themamittee chairs.

(12) Of the Common Shares, 10,000,000 are curreetistered in the name of Windermere Bank & Tiudt On December 16, 2008, 7,396,800 Common Shaees
registered in the name of 7049960 Canada Inc.

(13) Publicly-traded company.

(14) After having been advised that Mr. William Bnderson is simultaneously serving on the audit mitees of two public companies, the Board deteeaiithat such
simultaneous service did not impair his abilityeféectively serve on the Audit and Finance Comreitdéthe Board.

(15) “Net Change in Equity Ownership” refers to ttfeange in ownership of Common Shares, deferrer shts and options from December 16, 2008 to Bbez 14,
2009.

(16) The number of Common Shares shown above duidsciude 57,500 Common Shares held in a grantst treated by Mr. Baylis. The co-trustees oftthst control
all investment decisions and voting rights withpext to the Common Shares held in the trust.

(17) Mr. Robert M. Baylis resumed his role as Cimain of the Corporate Governance Committee in Aug08®.

(18) Mr. William D. Anderson was appointed Chairntdrihe Audit and Finance Committee in February®200

(19) Mr. Pierre Robitaille served as Chairman ef @orporate Governance Committee from February 2009August 2009.

(20) Mr. George Heller and Mr. James R. Scarboromgte appointed to the Board in December 2009 lametfore did not attend any meetings in fiscal 2009

(21) Mr. George Heller and Mr. James R. Scarborpwgip were both appointed to the Board in Decen#9, have a period of five years to meet the mimim
shareholding requirement. See Section 3.1.2 eatiérector Share Ownership Policy”.

213 Stock Options to Directors Discontinued in 2001

Since December 2001, as a matter of corporate policy, dhedBliscontinued all grants of options to non-
employee directors. From 1998 to 2001, under the Corporati@tk eption plan then in effect, Common
Share option grants were made to non-employee direct@$ad of their compensation. In May 2006, the
Board of Directors formally amended the Corporation’s LoegaT Incentive Plan to exclude non-employee
directors as eligible participants.



214 No Common Directorships
As at December 14, 2009, no members of the Board of tDiceserved together on any outside boards.

To maintain director independence and to avoid potecoiaflicts of interest, the Board has adopted a policy
whereby Board members are prohibited from serving togethereatals on any outside boards of publicly-
traded companies, unless authorized by the Board, isdsetion.

215 Majority Voting Policy

The Board of Directors has adopted a policy providing thaar uncontested election of directors, any
nominee who receives a greater number of votes “withhk&li votes “for” his or her nomination will tender

his or her resignation to the Board of Directors promflipowing the shareholders’ meeting. The Corporate
Governance Committee will consider the offer of resignati@hwaill make a recommendation to the Board of
Directors on whether to accept it. The Board of Dinectwill make its final decision and announce it in a
press release within ninety days following the shareholdeegting. A director who tenders his or her
resignation pursuant to this policy will not participate my aneeting of the Board of Directors or the

Corporate Governance Committee at which the resignatiangdered.

2.2 Appointment of Auditors

KPMG LLP (*KPMG "), chartered accountants, have served as auditors @dfmoration since fiscal 1996.
In fiscal 2009, in addition to retaining KPMG to report upon theuahoonsolidated financial statements of
the Corporation, the Corporation retained KPMG to provideouaraudit-related and non-audit services. The
aggregate fees billed for professional services by KRtM@ach of the last two fiscal years, were as foltows

Audit Fees— The aggregate audit fees billed by KPMG for professisealices rendered for the annual audit
of the Corporation’s consolidated financial statemeqtsrterly reviews of the Corporation’s financial
statements and services provided in connection with statutoryegmdhtory filings or engagements were
$1,373,897 for fiscal 2009 and $1,289,028 for fiscal 2008. The audit fdeddrfees relating to KPMG's
audit of the effectiveness of the Corporation’s internatrobover financial reporting.

Audit-Related Fees- The aggregate audit-related fees billed by KPMG were $008for fiscal 2009 and
$114,400 for fiscal 2008. These services consisted of miscalls@ssurance services.

Tax Fees— The aggregate tax fees billed by KPMG were $261,474 foalfB009 and $484,817 for fiscal
2008. These services consisted of tax compliance, includmgeview of tax returns, assistance regarding
income, capital and sales tax audits, the preparationnofad transfer pricing studies and tax advisory services
relating to domestic and international taxation.

All Other Fees— The aggregate fees billed by KPMG for all other probesd services rendered were nil for
fiscal 2009 and fiscal 2008.

All fees paid and payable by the Corporation to KPMG in FiR689 were pre-approved by the Corporation’s
Audit and Finance Committee pursuant to the procedures dimmiepaset forth in the Audit and Finance
Committee mandatd=xcept where authorization to vote with respect to the gpointment of auditors is
withheld, the persons designated in the enclosed forof proxy or voting instruction form intend to vote
FOR the reappointment of KPMG, as auditors of the Corpration, to hold office until the close of the
next annual meeting of shareholders at such remuneratioas may be recommended by the Audit and
Finance Committee and fixed by the Board.

SECTION 3 — DISCLOSURE OF COMPENSATION

3.1 Remuneration of Directors

The Corporation’s director compensation program is desightmigttract and retain the most qualified people
to serve on the Corporation’s Board of Directors andatamittees, (ii) to align the interests of the direxto
with the interests of the Corporation’s shareholderd,(gif to provide appropriate compensation for the risks
and responsibilities related to being an effectivectime
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In that regard, in fiscal 2008, the Compensation and Humasources Committee retained Mercer
(Canada) Inc. (Mercer”) to review the compensation of non-employee directors.Jdmporation’s director
compensation structure was benchmarked against marketensatpn data gathered from North American
organizations of comparable size, as well as the broaddweir@e. Mercer's U.S. mid-size 150 companies
and S&P/TSX index companies). Based on the results of the berkhgnatudy, the Corporate Governance
Committee recommended, and the Board of Directors apprewveddjustment to non-employee directors’
compensation to market-competitive levels, effective Agdril 2008. At a Board meeting held on
December 16, 2008, however, the Board of Directors decideéemporarily suspend, effective January 1,
2009, the April 2008 adjustment to non-employee directors’ compensat light of the global economic
downturn.

In September 2009, the Corporate Governance Committee re-egaimingéecision to suspend the April 2008
adjustment and, taking into consideration that the struafirdirector compensation in the market has
undergone considerable change amid the growing demands and risés/ing |as a steward in today’s
complex business and governance environment, and in light of thgor@won’s improving financial
performance and strong cash flows, the Corporate Goveri@momittee recommended, and the Board of
Directors approved, the reinstatement of the April 2008 adpr#t to non-employee directors’ compensation
to take effect in fiscal 2010.

3.1.1 Annual Retainers and Attendance Fees

Annual retainers and attendance fees are paid to the mepilibe Board of Directors who are not employees
or officers of the Corporation Qutside Directors’) on the following basis (all amounts are in U.S. do)lars

Annual Annual Annual
Compensation In Compensation In Compensation
Effect Between Effect Between Effective
Type of Compensation April 1, 2008 and January 1, 2009 and | Beginning October 5
December 31, 2008 October 4, 2009 2009
(US$) (US$) (US$)
Board Chair Retaingncluding Board retainer) $200,000 $135,000 $200,000
Board Retainé? $70,000 $50,000) $70,009
Committee Chair Retainer
- Audit and Finance $20,000 $15,000 $20,000
- Compensation and Human Resources $15,000 $15,000 $15,000
- Corporate Governance $9,000 $9,000 $9,000
Committee Member Retainer
- Audit and Finance $5,000 $4,000 $5,000
- Compensation and Human Resources $5,000 $4,000 $5,000
- Corporate Governance $5,000 $4,000 $5,000
Meeting Attendance Fees
- Board Meeting $1,250 $1,250 $1,250
- Committee Meeting $1,250 $1,250 $1,250

(1) The portion of the Board retainers paid in defé share units are paid irrespective of whethdirector's minimum share ownership
requirements have been met. See Section 3.1.RdriRirector Share Ownership Policy”.

(2) US$40,000 of the Board retainer is paid in thefé share units.

(3) US$25,000 of the Board retainer is paid in thefé share units.

(4) US$5,000 of the Audit and Finance CommitteeiCiedainer is paid in deferred share units.

For a review of the total compensation earned by eachd@ud#ector during the fiscal year ended October 4,
2009, please refer to Section 3.1.4 entitled “Total Compemsafti Outside Directors”. The President and
Chief Executive Officer is the only executive director bé tCorporation and is not compensated in his
capacity as a director. Outside Directors are reimbumsdadavel and other out-of-pocket expenses incurred in
attending Board or committee meetings.
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3.1.2 Director Share Ownership Policy

The Board of Directors believes that the economic interafsdirectors should be aligned with those of the
Corporation’s shareholders. To achieve this, all OutsidecRirs are expected to own a significant amount of
Common Shares and/or deferred share units.

The Board has therefore adopted a formal share ownershqy (the ‘Director Share Ownership Policy’)
pursuant to which each Outside Director is expectedtadblesh, over a period of five years, ownership of an
amount of Common Shares and/or deferred share units whezfuivalent in value to three times the annual
Board retainer (based on the market value of the CommonsSbarthe New York Stock Exchange (the
“NYSE")), and subsequently maintain such minimum ownership ipasior the duration of his or her tenure
as a director.

Furthermore, the Corporation’s Insider Trading Policy incdualgrohibition against monetizing transactions
and other hedging procedures by all insiders of the Corporatidaoding directors, to reduce the exposure
related to such insiders’ equity holdings.

3.1.3 Deferred Share Unit Plan

The Corporation has adopted a deferred share umt(fiia ‘DSUP’) for the Outside Directors, to help them
meet the requirements of the Director Share OwnershipgyPdlhe DSUP became effective as of the first
guarter of fiscal 2005.

Between April 1, 2008 and December 31, 2008, each Outside®@ireceived deferred share unit®gUs)
valued on an annual basis at US$40,000 based on the valueGirtimeon Shares at the time of grant, out of
a total annual Board retainer fee of US$70,000. In additowrthat period, the Audit and Finance Committee
Chair received DSUs valued on an annual basis at US$5,080taal annual retainer fee of US$20,000.
From January 1, 2009 until October 4, 2009, each Outside Diretteived 50% of the annual Board retainer
fee in DSUs. Beginning in fiscal 2010, DSU grant leveld rmVert to those in effect between April 1, 2008
and December 31, 2008. See Section 3.1 entitled “Remuneoéfibrectors”.

Under the DSUP, the portion of the retainers paid in DSUsayable quarterly, irrespective of whether the
Outside Director has achieved the minimum shareholding exgaimts under the Directors Share Ownership
Policy. In addition, Outside Directors may elect tceree in the form of DSUs the remaining balance of the
fees payable in respect of serving as a director. UheeDSUP, Outside Directors are granted, as of the last
day of each fiscal quarter of the Corporation, a nundbddSUs determined on the basis of the amount of
deferred remuneration payable to such director in regppacich quarter divided by the value of a DSU, which
is the average of the closing prices of the Common Shardse dMMSE for the five trading days immediately
preceding the last day of each fiscal quarter of the Catipa. DSUs granted under the DSUP will be
redeemable, and the value thereof payable, only aftelirénetor ceases to act as a director of the Corporati

Outstanding Option-Based Awards and Share-Based Awards

The following table shows all awards outstanding to eactsi@tDirector for the fiscal year ending
October 4, 2009:
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Option-Based Awards

Share-Based Awards

Issuance Date | Number of Option Option Value of Issuance Date| Number of Market or Payout
Securities | Exercise Price| Expiration Date | Unexercised In- Shares or | Value of Share-Base(
Underlying the-Money Units of Awards That Have
Name Unexercised Options® Shares That Not Vested®
Options® Have Not
Vested”
(#) (%) (%) (#) (%)
Dec. 6, 2001 8,620 5.395 Dec. 5, 2011 126,757 Oct. 4, 2009 2,385.75 47,954
_ Dec. 6, 2000 3,680 6.3125 Dec. 5, 2010 50,738 Oct. 5, 2008 1,157.13 23,258
Robert M. Baylis
May 10, 2000 7,472 6.225 May 9, 2010 103,674 Sept. 30, 2007 1,074.54 21,598
o o o o _ Oct. 1, 2006 279.58 5,620
o o o o o Oct. 4, 2009 2,385.75 47,954
Oct. 5, 2008 1,157.13 23,258
William D. Anderson — — — — —
o o o o o Sept 30, 2007 1,074.54 21,598
o o o o o Oct. 1, 2006 186.38 3,746
o o o o o Oct. 4, 2009 4,544.84 91,351
o o o o o Oct. 5, 2008 2,104.27 42,296
Sheila O'Brien o o o o o Sept. 30, 2007 2,149.08 43,197
o o o o o Oct. 1, 2006 1,204.12 24,203
o o o o o Oct. 2, 2005 320.23 6,437
o o o o o Oct. 4, 2009 2,499.07 50,232
. o Oct. 5, 2008 1,262.12 25,369
Pierre Robitaille — — — — —
o o o o o Sept. 30, 2007 1,074.54 21,598
o o o o o Oct. 1, 2006 279.58 5,620
Dec. 6, 2001 9,176 5.395 Dec. 5, 2011 134,933 Oct. 4, 2009 2,385.75 47,954
. Dec. 6, 2000 3,920 6.3125 Dec. 5, 2010 54,047 Oct. 5, 2008 1,157.13 23,258
Richard P. Strubel
May 10, 2000 7,952 6.225 May 9, 2010 110,334 Sept. 30, 2007 1,074.54 21,598
o o o o _ Oct. 1, 2006 279.58 5,620
o o o o o Oct. 4, 2009 2,385.75 47,954
o o o o o Oct. 5, 2008 1,157.13 23,258
Gonzalo F. Valdes-Fadli - o o o _ Sept. 30, 2007 1,074.54 21,598
o o o o o Oct. 1, 2006 279.58 5,620
o o o o o Oct. 2, 2005 1,152.90 23,173

@
@

The “Number of Securities Underlying Unexerdis@ptions” and the “Number of Shares or Units o&i®ls That Have Not Vested” represent all awardgptibns and
DSUs outstanding at fiscal year-end, including asagranted before the most recently completed|fiszar.
“Value of Unexercised In-the-Money Options™figical year-end is calculated based on the diffezdmetween the closing price of the Common ShareheTSX on

the last trading day prior to fiscal year-end (®eto2, 2009) of $20.10 and the exercise price ®@f@btions, multiplied by the number of unexerci€gions.

©)

of the Common Shares on the TSX on the last tradéaygprior to fiscal year-end (October 2, 2009$20.10.

3.1.4

Total Compensation of Outside Directors

“Market or Payout Value of Share-Based AwartistTHave Not Vested” is determined by multiplyitg humber of DSUs held at fiscal year-end by thsiob price

The table below reflects in detail the total compensagamed by the Outside Directors during the fiscal year
ended October 4, 2009 (all amounts are in U.S. dollars):

Fees Earned Share-Based | Option-Based | Non-Equity | Pension Value| All Other Total
Name (US$) Awards® Awards Incentive Plan Compensation
oy 2 Compensation
Retainer® | Attendance (US$) (US$) (US$) (US$) (US$) (US$)
Robert M. Baylis 134,500 26,250 28,750 - - o - 189,500
William D. Anderson 51,500 45,008” 28,750 o o o o 125,250
Sheila O'Brien 11,750 40,000 55,000 o o o o 106,750
Pierre Robitaille 44,500 43,790 30,000 o o o o 118,250
Richard P. Strubel 45,500 28,750 28,750 o o o o 103,000
Gonzalo F. Valdes-Fauli 34,750 28,750 28,750 o o o o 92,250

o)
(2
©)

4

These amounts represent the portion paid ih wathe named Outside Directors.

These amounts represent the cash value ofatti@m of the retainer paid in DSUs to the nameds(@e Directors.

Includes additional retainers of US$11,250, B30 and US$3,250 paid to each of Mr. Andersons.M0'Brien and Mr. Robitaille, respectively for g as
members of a special committee formed by the Bo&Birectors. Mr. Anderson acts as Chairman of #pecial committee.

Includes fees of US$16,250, US$15,000 and U®BI6for each of Mr. Anderson, Mrs. O'Brien and NRobitaille, respectively, for attendance at megtiof a
special committee formed by the Board of Directors.
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3.2 Compensation of Executive Officers
3.21 Determining Compensation
3.2.1.1 Compensation and Human Resources Committee

Compensation of executive officers of the Corporation #dubsidiaries is recommended to the Board of
Directors by the Compensation and Human Resources Comniiigag the most recently completed fiscal
year, the Compensation and Human Resources Committeeowgmsed of four directors, all of whom are
independent directors, namely Mr. Richard P. Strubeli(@@aa), Mr. Robert M. Baylis, Mrs. Sheila O’Brien
and Mr. William D. Anderson. None of the members of the Cidtaenis an executive officer of the
Corporation nor is any Committee member a sitting chietetive officer of another company. The Board of
Directors believes that the Committee collectively theessknowledge, experience and background required to
fulfill its mandate.

The Board has adopted a formal mandate for the Comp@nsaitd Human Resources Committee, which is
available on the Corporation’s website at www.gildan.cohe mandate of the Committee provides that the
Committee is responsible for monitoring officers’ taler@nagement and performance assessment, succession
planning and overall compensation, and also reviewing the Comosatiuman resources practices generally.
Hence, the Committee recommends the appointment of seniagrsffiocluding the terms and conditions of
their appointment and termination, and reviews the evalualfi the performance of the Corporation’s senior
officers, including recommending their compensation. The BoBRirectors, which includes the members of
the Compensation and Human Resources Committee, re\iewShief Executive Officer's corporate goals
and objectives and evaluates his performance in light of suals god objectives. The Compensation and
Human Resources Committee has also developed a work pidisth and allocates to particular meetings the
duties deriving from its mandate, allowing the Committee aa pind monitor the fulfilment of its mandate.

3.2.1.2 Compensation Consultant

The Compensation and Human Resources Committee indepgneaiths, from time to time, the services of
executive compensation consultants to provide advice on execotivgensation matters. As provided in its
mandate, the Compensation and Human Resources Committéxe lzaghority to retain and approve the fees
of its consultants.

During fiscal 2009, the Committee retained the services of &er subsidiary of Marsh & McLennan
Companies (MMC ™), to provide advice on the competitiveness and appropriateesompensation
programs for the Chief Executive Officer and other seniecetives, as well as non-employee directors. The
Compensation and Human Resources Commireeapproves any services provided by Mercer to the
Corporation so as to ensure that Mercer’s objectastyadvisor to the Committee is not compromised.

The Committee is satisfied that the advice received fbercer is objective and impartial. The parties have
agreed on the key elements of the reporting relationsihiglading how and to whom Mercer communicates
information and recommendations, as well as the paiigsectations regarding certain disclosures, such as
information about other services provided by Mercer to thep&ation. Mercer’s global business standards
also stipulate that executive compensation consultantacireompensated based upon client revenue from
other lines of business or other MMC Companies, other thémetextent that all employees of MMC benefit
from the overall success of MMC and its subsidiaries.

While the Compensation and Human Resources Committeeatyagn external information and advice, all of
the decisions with respect to executive compensation ade vy the Committee alone and may reflect factors
and considerations other than, or that may differ frtm, information and recommendations provided by
Mercer.

The fees paid to Mercer for compensation consulting cesviprovided to the Committee and to the
Corporation during fiscal 2009 were as follows:
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Percentage of Fisca

Type of Fee Fiscal 2009 Fees 2009 Fees
IIﬁznzensd;greSBoard and Committee $72,328) 96.7%
Fees for other Corporation mandates $2,450 3.3%
Total $74,775 100%

(1) Mandates given to Mercer in fiscal 2009 inclddempensation benchmarking and recommendationsfor o
senior executive, compensation pension plan aneéfiterbenchmarking for the other executive posgjon
long-term incentive benchmarking and career comgérs analysis for one senior executive.

3.2.2 Compensation Discussion & Analysis
3.2.2.1 Compensation Philosophy and Objectives

The Corporation’s executive compensation program is intetodatiract, motivate and retain high performing
senior executives, encourage and reward superior perforraadcdign the executives’ interests with those of
the Corporation’s shareholders by:

. Providing the opportunity for total compensation that is agtitige with the compensation
received by executives employed by a group of comparable Norénican companies;

. Ensuring that a significant proportion of executive comptsas linked to performance
through the Corporation’s variable compensation plans; and

. Providing executives with long-term equity-based incentlaag such as stock options and
share units, which help to ensure that executives andrsmaizagement meet or exceed
minimum share ownership requirements.

3.2.2.2  Executive Share Ownership Policy

The Board of Directors believes that the economic isteref senior executives should be aligned with those
of the Corporation’s shareholders. Consequently, all sesecutives are expected to own a significant
amount of Common Shares and/or restricted share units.

In September 2008, the Board adopted a formal share owmgrsley (the ‘Executive Share Ownership
Policy”) pursuant to which each senior executive is expected tocaomirmaintain ownership of an amount of
Common Shares (or restricted share units) which is therloiva multiple of base salary or a fixed share
requirement. Executives have five years to meet the regeinte after which they must maintain compliance
with the ownership requirement for the duration of their empent with the Corporation. The share
ownership requirement varies by executive level, as sumedairizhe following table:

Multiple of Fixed Share
Executive Level Base Salary Requirement®
President and Chief Executive Officer 5 x base salary 147,400
ggﬁ{n?s?gﬁsiél%%fggrer and Chief Financial and 3 x base salary 55.700
Executive Vice-Presidents 2 x base salary 20,800
Vice-Presidents 1 x base salary 6,800

(1) The value of the fixed share requirement isemtty calculated based on a per share value of0$25

Executives who are subject to the Executive Share Ownershqy RRodi expected to not sell Common Shares
acquired under the Corporation’s Long-Term Incentive Plahthietishare ownership requirement is achieved,
except to cover the tax liability associated with the vgstihrestricted share units or the exercise of stock
options.
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The table below summarizes the share ownership levelsatdr @& the Chief Executive Officer, the Chief
Financial Officer and the three other most highly compedsakecutive officers of the Corporation (the
“Named Executive Officers) at the 2009 fiscal year-end. All of these Named Execu@fBcers are
currently in compliance with the ownership requiremenhefExecutive Share Ownership Policy.

Ownership Requirement Actual Ownership®
($/#)
Meets
Multiple of Share Common Unvested Total Requirement
Base Salary | Requirement® Shares Restricted | Ownership
Name Beneficially Share
Owned Units
(%) (#)
Glenn J. Chamandy $209,164,800/ |  $335,088/ | $209,499,888/
President and Chief Executive Officer 3,687,400 147,400 10,056,000 16,110 10,072,110 ves
Laurence G. Sellyn
Executive Vice-President, Chief Financial and 1,390,500 55,700 $4,617,600/ | $3,330,580/ $7,948,180/ Yes
Ve v ; 222,000 160,124 382,124
Administrative Officer
Benito Masi $531,482/ | $1,778,109/ $2,309,591/
Executive Vice-President, Manufacturing 653,020 20,800 25552 85,486) 111,038 Yes
Michael R. Hoffman $832,000/ | $1,338,334/ $2,170,334/
President, Gildan Activewear SRL 629,010 20,800 40,000 64,343 104,343 Yes
Eric R. Lehman
Executive Vice-President, Supply Chain, Information 580,000 20,800 _ $1’7854?11567§/ $1’7854?11567§/ Yes
Technology and Operational Excellence ! !

(1) The value of the fixed share requirement isudated based on a per share value of $25.00.

(2) The dollar value of actual ownership correspotwi$20.80 per share based on the average clpsires of the Common Shares on the TSX for the tii@ding days
immediately preceding October 4, 2009.

(3) The unvested restricted share units includ@@Dyestricted share units that vested on Augus@@9 but were not delivered to Mr. Masi until Batber 11, 2009
due to the imposition by the Corporation of a tngdblackout under its Insider Trading Policy.

3.2.2.3 Benchmarking Practices

In order to meet the Corporation’s objectives of providirsgkat competitive compensation opportunities, the
Corporation’s executive compensation plans are benchmarkéastagsarket compensation data gathered
from organizations of comparable size and other comparaéshi#n Corporation competes with for executive
talent (the Reference Group$). The composition of the Reference Groups is reviewenlaely by the
Compensation and Human Resources Committee for its ongoimessiselevance to the Corporation. As
part of this benchmarking process, the Committee reviews esagion data gathered from proxy circulars of
other publicly-traded companies (th@rboxy Reference Groupg), and also considers data from different
compensation surveys (th&urvey Reference Groug) as a secondary reference point to complement the
proxy data. An overview of the characteristics of the Refee Groups is provided in the following table:

(All values in $ millions)

Gildan Proxy Reference Survey
Activewear Inc. Group®™ Reference Group"
Location Canada North America Canada United States
Industries ) All publicly-traded (excluding o . .
Textiles and apparel Textiles, apparel and oil and gas and financial All publicly: trad_ed (e_xcludmg oil
consumer products h and gas and financial services)
services)
Revenues ) )
Most recent 12 months $1,12% $1,678 $500 to $2,000 $500 to $2,000
Market Capitalization ) " "
as at September 30, 2009 $2,560 $1,646 Not available Not available
Net income 2) 2 i i
Most recent 12 months 103 $71 Not available Not available

(1) The financial data for the Proxy Reference @raufrom the S&P Research Insight database angésepts the median data for the group. The finhdeia for the
Survey Reference Group is from publicly-traded cam@s in a number of industries (excluding oil @ad and financial services) and represents theametiita for
the group.

(2) Al U.S. dollar figures have been convertednadian dollarat the Bank of Canada 21 day average of 1.082 Septtember 30, 2009.

The Proxy Reference Group used in 2009 is composed of theviiaj companies: Carter’s Inc., Cintas Corp.,
Columbia Sportswear Co., Forzani Group Ltd., G&K Sewidac., Hanesbrands Inc., Lululemon
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Athletica Inc., Oxford Industries Inc., Perry Ellistémational Inc., Phillips-Van Heusen Corp., RONA Inc.,
Under Armour Inc., VF Corp., Warnaco Group Inc. and Yellagés Income Fund. The Survey Reference
Group represents a subset of companies with revenues betweemiiE@0and $2 billion from Mercer’s
2008 Executive Management and Professional Survey, which iscloadmpensation data from 769
organizations in a wide range of industry groups, revenueslenel ownership structures. Mercer has advised
that it cannot disclose the identities of participatingaoizations within a specified revenue range due to
confidentiality covenants with survey participants.

3.2.2.4  Positioning

The Corporation’s compensation policy is to use the mariegtian with the potential of top quartile total

compensation when individual and company performance ar¢oplsuartile. The Compensation and Human
Resources Committee uses discretion and judgement when détgragtual compensation levels. Individual

compensation may be positioned above or below median, basediwdual experience and performance or
other criteria deemed important by the Committee.

3.2.2.5 Compensation Elements

The Corporation’s executive compensation program is compobdoked and variable components. The

variable components include equity and non-equity incentivesplBach compensation component has a
different function, but all elements are designed to warlcancert to maximize company and individual

performance by providing financial incentives to employegsed on their level of achievement of specific
operational and financial objectives.

The compensation program consists of the following four lwasigponents:
0] Base salary;

(i) Non-equity incentives— consisting of a cash bonus linked to the performance ®f th
Corporation;

(i)  Equity incentives- comprised of stock options and/or restricted shars;uamd

(iv)  Other elements of compensatienconsisting of benefits, perquisites, retirement benefit
and an employee share purchase plan.

3.2.2.6 Base Salary

Salaries of the executive officers are established b@sadcomparison with competitive benchmark positions.
The starting point to determine executive base salartes isiedian of salaries in the Reference Groups.

In determining individual base salaries, the CompensationHandan Resources Committee takes into
consideration individual circumstances that may includestiope of an executive’s position, the executive’'s
relevant competencies or experience and retention ris& Qommittee also takes into consideration the
financial performance of the Corporation as well &sitidividual performance of the executive.

3.2.2.7 Non-Equity Incentives (SCORES)

The Corporation’s annual incentive plan is known as SCOSEBplementary Cash Opportunities for Results
Exceeding Standards). SCORES aims to enhance the liwkdrepay and performance by:

. Aligning the financial interests and motivations of the fdoation’s management team and
employees with the annual financial returns of the Ceatmor;

. Motivating management to work towards common annual perfarenabjectives;

. Providing total cash compensation that is greater tham#uian of the Reference Groups

in cases where superior financial performance in exafessget objectives is attained; and

. Providing total cash compensation that is below the mamnketian in cases where
performance objectives are not attained.
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Performance Measures and Targets

At the outset of fiscal 2009, the Compensation and Human Reso@ommittee recommended, and the
Board of Directors approved, return on asseBOA”) and earnings per shareHPS’) growth as the
corporate financial measures to be achieved. Theseurssawere intended to ensure that management’s
incentive-based compensation reflected:

° Success in achieving the Corporation’s targets for philittg and
° Effectiveness in managing the level of investment requoegtnerate earnings.

Historically, SCORES goals were set based on the Cdiposainternal performance targets alone, and did
not take account of relative levels of ROA performanoemmared with external benchmarks. During fiscal
2008, Mercer was retained to conduct a historical analys®O# performance for the Corporation and the
companies in the Proxy Reference Group, in order to brirexi@nnal or relative view of performance into the
SCORES target-setting process. Following this exerdigeCompensation and Human Resources Committee
recommended, and the Board of Directors approved, thoestawget and maximum ROA goals for fiscal
2009 of 17.1%, 21.7% and 30% respectively, which aligned ROA gedlfs the 20th, 50th and 80th
percentiles of the Proxy Reference Group respectivelyonc@rently with the establishment of ROA
measures, the Compensation and Human Resources Committeenewded, and the Board of Directors
approved, threshold, target and maximum annual EPS growihada?o, 15% and 30% respectively.

The Corporation’s actual performance in fiscal 2009 shglekceeded the threshold level of ROA
performance. EPS, however, was lower than the levebaathiin fiscal 2008 due to the severe decline in
global economic conditions.

In spite of the decline in EPS in fiscal 2009, the Board wadg datisfied with management’s performance in
managing the financial performance and financial conditibthe business in challenging economic and
market conditions. Challenges faced by the Corporation ddisngl 2009 included an approximate 15%
decline in industry shipments from U.S. wholesale distrilsutorU.S. screenprinters, significant inventory
destocking by distributors, significantly increased promotiaisdounting in the U.S. wholesale distributor
channel, and weak retail markets due to reduced consumedisg. However, management mitigated the
negative impact of these factors by continuing to gain maikere in the U.S. wholesale distributor channel,
where the Corporation increased its market share from 5B.48€ fourth quarter of fiscal 2008 to 57.1% in
the fourth quarter of fiscal 2009. In addition, the Corporathade good progress in its initiatives to increase
penetration of international and other screenprint marketscantinued to enhance its positioning as a
supplier of both private label and Gildan branded activewaaderwear and socks to U.S. retailers. The
Corporation also continued to achieve manufacturing effaes and prudently managed its working capital
and capital expenditures, such that it generated US$132.2 millifreeofcash flow in fiscal 2009. The
Corporation ended the year with cash balances totaling apptekym#S$100 million, while its bank credit
facility remained fully unutilized.

Accordingly, the Compensation and Human Resources Commetteenmended, and the Board of Directors
approved, a bonus payout equivalent to 60% of the targeistal £009, the same level of bonuses that had
been awarded in fiscal 2008. In arriving at this recomiaigonl and decision, the Compensation and Human
Resources Committee and the Board of Directors took intsidemation that, in years prior to the
establishment of the current financial performance measwuhen the Corporation had achieved strong ROA
and EPS growth performance, bonus payouts were well beloleetriavels based on the Reference Groups,
with the result that management had not fully benefited/@gars when economic conditions were more
favourable.

Non-Equity Incentive Award for Fiscal 2009

In fiscal 2009, the actual payout to the Named Executive Offinoeder SCORES was 60% of target, as
reflected in the following table:
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Payout Range
Target Payout 2oE Performance as i ABILE PEVEL
Percentage o as a Actual
as a bercentag Salary (Up to HAL I Percentage of Award
Name of Salary y(p Target g
Two Times Salary
Target)
@ (b) () % (b)
Glenn J. Chamandy 106% 0-200% 60% 564 $413,698
Laurence G. Sellyn 65% 0-130% 60% 39% $180,270
Benito Masi 50% 0-100% 60% 30% $97,685
Michael R. Hoffman 50% 0-100% 60% 30% $94,093
Eric R. Lehman 50% 0-100% 60% 30% $85,987

(1) The target payout as a percentage of salaryim@sased from 65% to 100% beginning on DecemiBer2008. The actual award takes into
consideration the 65% target for the period befeeember 10, 2008 and the 100% target from and thftedate, which results in an actual payout
of 56% of base salary. See Section 3.2.4 enti@@inpensation of the Chief Executive Officer”.

3.2.2.8  Equity Incentives

The equity incentives of the Corporation’s executive congaé@rsprogram, namely the Long-Term Incentive
Plan (the LTIP "), are designed to:

. Recognize and reward the impact of longer-term strategionactundertaken by
management;

. Align the interests of the Corporation’s key employeesi@mshareholders;

. Focus management on developing and successfully implemehgngontinuing growth
strategy of the Corporation;

. Foster the retention of key management personnel; and

. Attract talented individuals to the Corporation.

Types of Equity Incentives Awarded
The LTIP allows the Board of Directors to grant te@xtives the following types of long-term incentives:
. Stock options (Options”);

. Dilutive restricted share units (share units that atdesl in Common Shares issued from
treasury) (Treasury RSUS); and

. Non-dilutive restricted share units (share units thatsatded in cash or Common Shares
purchased on the open markef¢h-Treasury RSUS).

For a more detailed description of the features of thé|.3¢e Schedule “D” of this Circular.
The LTIP awards help to achieve the Corporation’s compiensabjectives as follows:

. The LTIP aims at bringing the total compensation receyethe Corporation’s executives
to the 75th percentile of total compensation received bywives in the Reference Groups
if the Corporation achieves its profit and growth targets.

. Through the use of performance vesting for a significanttigpgn of long-term
compensation, top quartile compensation only occurs when bathcfal and strategic
targets are achieved and the Corporation’s long-term retuinvestment and share price

reflect these achievements.
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. Through the use of time vesting for a significant portioroofg-term compensation, the
LTIP awards help to achieve the Corporation’s objective sfigng the retention of senior
executives.

Determination of Grants

Grant levels are approved by the Board of Directors,dbasehe recommendation of the Compensation and
Human Resources Committee after considering the recomnamdsdtthe President and Chief Executive
Officer, with the exception that any grant awarded toRtesident and Chief Executive Officer is determined
and approved independently and without any input from him. Se®88.2.4 entitled “Compensation of the
Chief Executive Officer”.

Award targets are based on the expected impact of thefrthe executive on the Corporation’s performance
and strategic development as well as market benchmarkimg. Clompensation and Human Resources
Committee also undertakes an analysis from time to tindetermine the possible payouts from the LTIP
under various scenarios and at various levels of share gnoevth to ensure that the LTIP is aligned with the
interests of the Corporation’s shareholders.

Treasury RSUs are used generally for one-time awardsraetatalented candidates or for retention purposes.
Beginning in fiscal 2007, Non-Treasury RSUs and Options have demted to executives and other key
employees on an annual basis as part of the long-ternopatitheir annual compensation. The following
table presents the total value of awards granted tdN#meed Executive Officers under the LTIP in fiscal
2009:

Base Salary Target Mix of )
as of Awards Options and Value of Options and Ngzr)l-
Oct. 6, 2008” (% of Base Non-Treasury RSUs Treasury RSUs Grante
Name Salary) (% of Total Grant) $) Total Value
Options RSUs Options RSUs $)
@ (b) © ©) @xm)x(c) | (a)x(b)x(d) (a)x(b)

Glenn J. Chamandy 737,480 6% 50% 50% 239,681 239,681 479,362
Laurence G. Sellyn 463,500 65% 50% 50% 150,638 6880, 301,275
Benito Masi 326,510 50% 50% 50% 81,628 81,628 B3,2
Michael R. Hoffman 266,158 50% 50% 50% 66,540 66,540 133,080
Eric R. Lehman 257,500 50% 50% 50% 64,375 64,375 8,7BD

(1) Date of the actual grant calculations.

(2) The value of the Options reflects the highethaf closing price of the Common Shares on eithertSX or the NYSE on October 3, 2008 ($23.49) thed
Black-Scholes factor on the date of grant (45.34PkE value of the Non-Treasury RSUs is also basetthe higher of the closing price of the Commonrg&fa
on either the TSX or the NYSE on October 3, 2003(89).

(3) The target equity award as a percentage of bakey was increased from 65% to 100% effectivgiriieng in fiscal 2010. See Section 3.2.4 entitled
“Compensation of the Chief Executive Officer”.

(4) InCanadian dollars.

During fiscal 2009, an aggregate of 232,787 Options were gramtecetutives and key employees under the
annual LTIP, representing 0.19% of the issued and outsta@dimmon Shares as at October 4, 2009.
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Performance Measures and Weightings

To encourage a long-term view of performance and to aligim shareholder interests, Options and RSUs
(both Treasury and Non-Treasury) have vesting conditionatbdiased on:

. Time (Options and RSUs); and
. Performance (RSUs).

Vesting for Options:Options granted for fiscal 2009 and 2010 are not exercisalbe farithe second
anniversary of the grant date, and 25% are exercisablendnafter the second, third, fourth and fifth
anniversary of the grant date. In addition, such Options &ddsem of seven years.

Vesting for Treasury RSUSreasury RSUs awarded to date under the LTIP vedteaend of a five-year
vesting period, with the exception of a special one-time awade to the Executive Vice-President, Chief
Financial and Administrative Officer, which vests aténel of the an eight-year period.

Vesting for Non-Treasury RSUAIl Non-Treasury RSUs awarded to date under the LTIR atethe end of a
three-year period.

All Treasury and Non-Treasury RSUs awarded in fiscal 2@0@, in prior years, are subject to the same
vesting conditions, with 50% of each award vesting at theokntd vesting period on the basis of time and the
remaining 50% of each award vesting based on the Corporadioerage ROA performance for the period as
compared to the TSX Consumer Discretionary Index, excludiagme trusts. The performance-vesting
portion of each RSU award is subject to the following n&taperformance-vesting matrix, with linear
interpolation between the 40th percentile and the median &awddiethe median and the 75th percentile:

Financial Performance
Relative to the TSX Percentage of
Consumer Discretionary Performance Component
Index of Award That Vests
At or above the 75th percentile| 100%
At the median 50%
Below 40th percentile 0%

At the end of fiscal 2009, the Compensation and Human ResdDoresiittee recommended, and the Board
of Directors approved, several changes to the vesting conditiohton-Treasury RSUs awarded to executive
officers, including the Named Executive Officers, indis2010, specifically:

1. That 100% of each award will vest based on the Corporsiteoréerage ROA performance for the
period as compared to the TSX Consumer Discretionary Ineesluding income trusts. The
elimination of time-based vesting for Non-Treasury R3&laforces the objective of aligning the
interests of the Corporation’s senior executives with tlobsts shareholders by ensuring that vesting
of Non-Treasury RSUs is entirely based on meeting ROfapeance thresholds.

2. That up to two times the actual number of RSUs awacdedvest based on the achievement of
exceptional ROA performance for the period as comparduetd $X Consumer Discretionary Index,
excluding income trusts. This change is intended to aligrCiroration’s pay practices with its
compensation policy, which is to provide the potential dpr quartile total direct compensation when
individual and company performance are also top quartile.
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Non-Treasury RSUs awarded to executive officers in fiscal 2010be subject to the following relative
performance-vesting matrix, with linear interpolation b&méhe 40th percentile and the median and between
the median and the 75th percentile:

Financial Performance Relative to the TSX Percentage of Award
Consumer Discretionary Index That Vests
Equal to or above the 90th percentile 200%

Equal to the 89th percentile 180%
Equal to the 88th percentile 160%
Equal to the 87th percentile 140%
Equal to the 86th percentile 120%

Equal to or above the 75th pe(centile and 100%

below the 86th percentile
At the median 50%
Below the 40th percentile 0%

Outstanding Option-Based Awards and Share-Based Awards

The following table shows all Option-based and Common Share-zagards outstanding to each Named

Executive Officer as at the fiscal year ending October 4, 2009:

Option-Based Awards Share-Based Awards
Issuance Date Number of Option Option Expiration Value of Issuance Date Number of Market or Payout
Securities Exercise Date Unexercised Shares or | Value of Share-Base(
Underlying Price In-the-Money Units of Awards That Have
Name Unexercised Options® Shares That Not Vested®
Options® Have Not
Vested”
#) (%) (%) #) (%)
October 6, 2008 22,505 23.49 October 5, 2015 0 le2ct6, 2008 10,203 205,080
Glenn J. Chamandy | October 1, 2007 15,046 39.39 September 30, 2014 0 | ctober 1, 2007 5,907 118,731
October 2, 2006 21,700 27.17 October 2, 2013 0 o o o
October 6, 2008 14,144 23.49 October 5, 2015 0 le2ct6, 2008 6,412 128,881
Laurence G. Sellyn | October 1, 2007 9,456 39.39 September 30, 2014 0 tob@c1, 2007 3,712 74,611
October 2, 2006 13,640 27.17 October 2, 2013 0 Juaeo6 150,000 3,015,000
October 6, 2008 7,664 23.49 October 5, 2015 0 @crt6p2008 3,475 69,848
October 1, 2007 5,124 39.39 September 30, 2014 0 tob®c1, 2007 2,011 40,421
Benito Masi October 2, 2006 7,392 27.17 October 2, 2013 0 AUBUR005 40,000 804,000
August 8, 2001 20,000 5.00 August 7, 2011 302,000 | ebrirary 1, 2005 20,000 402,000
February 6, 2001 56,000 8.64 February 5, 2011 601,7 November 22, 2004 20,000 402,000
December 6, 2000 16,000 6.31 December 5, 2010 20,6 o . .
October 6, 2008 6,247 23.49 October 5, 2015 0 Febrie, 2009 60,080 1,206,000
Michael R. Hoffman October 1, 2007 3,849 39.39 September 30, 2014 0 tob®c6, 2008 2,832 56,923
October 2, 2006 5,718 27.17 October 2, 2013 0 Qetthh2007 1,511 30,371
February 6, 2001 34,532 8.64 February 5, 2011 395,7 _ _ _
Eric R. Lehman . o . . . February 12, 2009 40800 804,000
October 6, 2008 6,044 23.49 October 5, 2015 0 @crt6p2008 2,740 55,074
October 1, 2007 3,623 39.39 September 30, 2014 0 tob®c1, 2007 1,422 28,582
o o o o o December 11, 2006 40,000 804,000

@

fiscal year-end, including awards granted befoeertiost recently completed fiscal year.

@

The number of securities underlying unexerci€gtions or share units (Treasury and Non-TreaR8Ys) that have not vested represents all awardsanding at

“Value of Unexercised In-the-Money Options™figical year-end is calculated based on the diffezdmetween the closing price of the Common ShareheTSX on

the last trading day prior to fiscal year-end (®eto2, 2009) of $20.10 and the exercise price ®@f@btions, multiplied by the number of unexerci€gions.

(©)

“Market or Payout Value of Share-Based AwartistTHave Not Vested” is determined by multiplyitg number of share units (Treasury and Non-TreaR&ys)

held at fiscal year-end, by the closing price & @ommon Shares on the TSX on the last tradingpday to the fiscal year-end (October 2, 2009) 2040 assuming
that 50% of the share units have vested basedrmnand the other 50% of share units have vesteztitmasthe achievement of the performance objectives

4

Laurence G. Sellyn holds 150,000 Treasury RSUbese Treasury RSUs were granted in recognitfolro Sellyn’s strategic role in the future succexfsthe

Corporation. The vesting conditions of the 150,0@8asury RSUs granted to Mr. Sellyn have beercttred to provide him with an incentive to remaiithwthe
Corporation for the balance of his working career.

®)

blackout under its Insider Trading Policy.

(6)
equity.
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Incentive Plan Awards - Value Vested or Earned Duringhe Year

The following table shows the incentive plan awards valueeges earned for each Named Executive Officer

for the fiscal year ending October 4, 2009.

Option-Based_ Awards - Value Share-Based _Awards - Value Cg‘ggéﬁig&;”?ggt’: EP::Ee d
e Vested During the Yeaf® Vested During the Year S T2 Ve
(%) (%) )
Glenn J. Chamandy 0 174,978 413,692
Laurence G. Sellyn 0 1,919,976 180,270
Benito Masi 0 712,40 97,685
Michael R. Hoffman 0 522,905 94,098
Eric R. Lehman 0 0 85,987

@
@
(©)

4

(©)

(6)

The amount represents the aggregate dollaevhlat would have been realized if the Options Ieeh exercised on the vesting date, based on fieeedice
between the closing price of the Common Shareh®i X and the exercise price on such vesting date.

The amount represents the aggregate dollaeva&alized upon the vesting of 8,372 Non-TreasuY&on October 2, 2009 using the average of thengo
prices of the Common Shares for the five tradingsdan the TSX immediately preceding the vesting ¢&20.90).

The amount represents the aggregate dollaevalalized upon the vesting of (i) 5,262 Non-Trep®RSUs on October 2, 2009 using the average oflteng
prices of the Common Shares for the five tradingsda the TSX immediately preceding the vesting ¢&20.90) and (ii) 200,000 Treasury RSUs on Felrua
13, 2009 using the closing price of Common sharethe TSX on such date ($9.05).

The amount represents the aggregate dollaevalalized upon the vesting of (i) 2,852 Non-TrepfRSUs on October 2, 2009 using the average oflteng
prices of the Common Shares for the five tradingsdan the TSX immediately preceding the vestinged@?20.90) and (ii) 20,000 Treasury RSUs on
December 23, 2008 using the closing price of then@on Shares on the TSX on such date ($11.92). arhisunt also includes 20,000 Treasury RSUs that
vested on August 17, 2009, valued based on thénggsice of the Common Shares on the TSX on sath ($20.72), which were not delivered to Mr. Masi
until December 11, 2009 due to the imposition ky@wrporation of a trading blackout under its Iesi@irading Policy.

The amount represents the aggregate dollaevalalized upon the vesting of (i) 2,206 Non-TrepfRSUs on October 2, 2009 using the average oflteng
prices of the Common Shares for the five tradingsdan the TSX immediately preceding the vestinged@?20.90) and (ii) 40,000 Treasury RSUs on
December 23, 2008 using the closing price of thm@on Shares on the TSX on such date ($11.92).

Michael R. Hoffman’s non-equity incentive compation is paid in U.S. dollars.

Securities Authorized for Issuance Under Equity Compend#@n Plans

The following table provides, for fiscal 2009, with respedh®oLTIP:

0] The number of securities to be issued upon the esesifi outstanding options, warrants
and rights;
(i) The weighted-average exercise price of such outstamgitigns, warrants and rights; and

(iir) The number of securities remaining availablefidure issuance under the applicable plan,
other than securities to be issued upon the exercisecbf outstanding options, warrants

and rights.

Number of Securities to be Weighted-Average Exercise Number of Securities Remaining Available

Plan Category

Issued Upon Exercise of
Outstanding Options,
Warrants and Rights

Price of Outstanding Options,
Warrants and Rights

for Future Issuance Under Equity
Compensation Plans (Excluding Securities
Reflected in the Second Column)

# %) #
Equity compensation plan
approved by security holders
- LTIP (Options) 1,010,107 16.21 3,404,048
- LTIP (Treasury RSUs) 757,806 N/A —O

@

The Corporation does not have any equity compensation pladsr which equity securities are authorized

The Common Shares reserved for issuance undefTiiedre reserved for both the exercise of Optionsthe vesting of Treasury RSUs.

for issuance, not previously approved by shareholders.
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3.2.2.9 Other Forms of Compensation

Benefits and Perquisites

The Corporation’s executive employee benefit program inclliiggsnedical, dental and disability insurance
and a healthcare spending account. Perquisites consstcaf allowance, club memberships, personal
insurance, health assessments and financial counsellinge Tenefits and perquisites are designed to be
competitive overall with equivalent positions in compar&bdeth American organizations.

Retirement Benefits

Under the Corporation’s retirement savings program, the Nawedutive Officers (other than Michael R.
Hoffman, who is not a Canadian resident) and all oth@na@ian salaried employees receive under the
Deferred Profit Sharing Plan PSP) of the Corporation an amount equal to their contributiortheir
Registered Retirement Savings PlaRRSP’) up to a maximum of 5% of their base annual salary. In
addition, should such 5% limit be higher than the tax limittheir contributions, the additional amount is
credited under the Supplemental Retirement Savings PERSF), which is an unfunded plan.

Under the Corporation’s 401(k) program, Michael R. Hoffnard most of the other salaried employees who
are citizens of the United States, receive an amayudléo 50% of their own contributions, which may be up
to a maximum of 6% of their annual base salary and SGOpdyout. In addition, Michael R. Hoffman is
credited from the Corporation an amount equal to 2% dinsial base salary under the SRSP program.

Defined Contribution Plans

The following table presents the value accumulated undealtbee-mentioned retirement savings programs
for each of the Named Executive Officers as of the begiremiigend of fiscal 2009:

Accumulated Value Compensatory? Non-Compensatory?” Accumulated Value
Name at Start of Year® at Year-End®
(%) (%) (%) (%)

Glenn J. Chamandy 396,284 36,874 28,462 461,620
Laurence G. Sellyn 248,462 23,175 23,560 295,197
Benito Masi 173,668 16,325 16,754 206,747
Michael R. Hoffman 140,436 13,082 39,697% 193,155
Eric R. Lehman 20,291 14,275 17,805 52,371

(1) “Accumulated Value at Start of Year” and “Acculated Value at Year-End” corresponds to the suth@balance accounts of each Named Executiveédffic
from the RRSP, DPSP, TFSA and the SRSP (otherfthavlichael R. Hoffman, whose accumulated valugesponds to the sum of his balance account from
the Corporation’s 401(k) and SRSP programs).

(2) The Corporation’s contribution under the DP3¥ the SRSP (other than Michael R. Hoffman, wheeesQorporation’s contribution is under the 401(kjl a
SRSP programs) set out under “Compensatory” andNtiaed Executive Officers’ contribution under thR$P and TFSA (other than Michael R. Hoffman,
whose contribution is under the 401(k) program)aétunder “Non-Compensatory” are subject to taxthtions that apply over a calendar year. Amounts
disclosed reflect the contributions paid to the MdrExecutive Officers’ accounts from October 6,269 October 4, 2009.

(3) Accounts disclosed for Michael R. Hoffman aet of forfeitures made to comply with IRS regulasaapplicable to a 401(k) program over the calegdar.

Employee Share Purchase Plan

The Employee Share Purchase Plan (#larf’) provides an opportunity for all full-time or regular péme
Canadian and U.S. citizens or residents who are emgl@fdde Corporation to participate in its ownership.
Under the Plan, an employee may contribute between 1% andfl@#b or her annual base salary for any
given year toward the purchase of Common Shares. The contribatemeducted by the Corporation from
the payroll of any participant and paid over to a custodiathfraccount of such participant. The custodian
then purchases from the treasury of the Corporation, foroantehalf of each participant, a number of
Common Shares equal to the quotient obtained by dividing thelndmins made during a given month by
90% of the market price of the Common Shares at the engcbfrmonth. Common Shares purchased under
the Plan may not be sold until the expiration of a twa-yegention period. The Corporation assumes all
administrative costs associated with the Plan.
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3.2.3 Summary Compensation Table

The Summary Compensation Table set forth below shows cwaten information for the Named Executive
Officers for services rendered in all capacities during fiseal years ended October 4, 2009 and
October 5, 2008.

For compensation related to previous years, please methetCorporation’s Management Proxy Circulars
filed with Canadian securities commissions and avalabwww.sedar.com or filed with the U.S. Securities
and Exchange Commission and available at www.sec.gov.

Non-Equity Incentive
Plan Compensation
- Share-Based| Option-Bases| AMnudl | Long-Term | o All Oth Total
Name and Principal | Year| salary® are-Based| Dpion-baset! ncentive | Incentive i 0 ) ol
Position Awards Awards pland® Plans Value™” Compensatiod® ¥ | Compensation
) ) ) ) ) ) ) )

Glenn J. Chamandy 2009 737,480 239,668 239,686 413,697 N/A 36,874 9gEs) 1,733,385
President and CEO 2008| 742,365 232,677 232,686 289,523 N/A 39,219 55:8) 1,603,023
Laurence G. Sellyn 2009 463,500 150,618 150,639 180,270 N/A 23,175 46470 1,014,672
Executive Vice-President,
CFO and CAO 200§ 466,571 146,216 146,237 181,963 N/A 24,649 48,192 1,013,748
Benito Masi 2009 326,510 81,628 81,624 97,685 N/A 16,325 33209 636,981
Executive Vice-President,
Manufacturing 200§ 328,672 79,213 79,243 98,6041 N/A 17,364 o 603,094
Michael R. Hoffman 2009| 314,508 639,524 66,533 94,093 N/A 13,022 295, 764 1,423,381
President, Gildan
Activewear SRL 2004 267,982 59,518 59,525 64,302 N/A 12,472 272,830 736,549
Eric R. Lehman 2009| 287,3787 446,3689 64,371 85,987 N/A 14,275 128,336 1,026,607
Executive Vice-President,
Supply Chain, Information
Technology and OperationaR008 | 259,206 56,013 56,030 77,762 N/A 12,681 15497 616,662
Excellence r

(1) None of the Named Executive Officers receivachanual salary increase for fiscal 2009, withakeeption of Michael R. Hoffman and Eric R. Lehn@ndescribed
below. The Corporation’s 2008 fiscal year includedextra week, which occurs every fifth year inesrtb maintain alignment of the Corporation’s 52Wdiscal year
with the calendar year. Consequently, fiscal 26@&ains an additional week of compensation foiNaened Executive Officers.

(2) The value of the Option-based awards refldatshigher of the closing price of the Common Sharegither the TSX or the NYSE at the date of g(&28.49 for
fiscal 2009 and $39.39 for fiscal 2008) multiplieylthe Black-Scholes factor (45.34% for fiscal 2@D@I 39.26% for fiscal 2008) as at such date.

(3) “Pension Value” only includes employer DPSP &RISP contributions, other than for Michael R. Hath whose accumulated value includes 401(k) employe
contributions.

(4) “All Other Compensation” represents perquisies other personal benefits which in the aggregateunt to $50,000 or more, or are equivalent 8 H® more of a
Named Executive Officer’s total salary for the apable fiscal year. The type and amount of eadigpsite, the value of which exceeds 25% of thaltealue of
perquisites, is separately disclosed for each Namedutive Officer (if applicable). The perquiséecount of each Named Executive Officer is creditrdanuary 1.
The account is debited based on the actual cogiergfiisites as submitted to the Corporation byNbhmed Executive Officer and supported by docuntiemtaAny
unused balance at the end of the year is paidsih asincome.

(5) The share-based units awarded are Non-Tred&®8kys, with the exception of Mr. Hoffman and Mr. bedn, who were also awarded Treasury RSUs as dedcrib
below. The Non-Treasury RSU awards for fiscal 2689 determined as of October 6, 2008 and are hmseédictober 6, 2008 base salary. The Non-Treasuty RS
awards for fiscal 2008 are determined as of Oct@b@007 and are based on October 1, 2007 bagg.sHiee value of the Non-Treasury RSU award is mieiteed by
multiplying the number of RSUs awarded by the higifethe closing price of the Common Shares oreeithe TSX or the NYSE at the time of grant ($23etiscal
2009 and $39.39 for fiscal 2008).

(6) Represents perquisites and other personal ieméfich in the aggregate amount to $50,000 oremor are equivalent to 10% or more of Mr. Cham&nthtal salary
for fiscal 2009. This amount includes $22,804dporting club membership fees and $28,809 fortecatiillness insurance policy.

(7) Represents perquisites and other personal ieméfich in the aggregate amount to $50,000 oremor are equivalent to 10% or more of Mr. Cham&nthtal salary
for fiscal 2008. This amount includes $21,648dporting club membership fees and $28,809 fortecatiillness insurance policy.

(8) Represents perquisites and other personal i méfich in the aggregate amount to $50,000 oreqor are equivalent to 10% or more of Mr. Sellyiotal salary for
fiscal 2008 and 2009. This amount includes $13f297 life insurance policy.

(9) For fiscal 2009, all other compensation disetbfor Benito Masi is predominantly unused balaofcannual perquisite allowance in the amount of,619 at the end
of the year paid in cash as income.

(10) Michael R. Hoffman’s base salary is paid irsldollars and amounts to US$290,000 for fiscal92&d US$243,780 for fiscal 2008. Mr. Hoffman’s daslary was
adjusted in fiscal 2009 to bring his total comptieseto the market median and to maintain inteaeglity.

(11) The share-based units awarded include 60,088stiry RSUs that were awarded on February 12,. Z0@9 Treasury RSUs were awarded for retentiongsep, as
well as to offer competitive total compensationtt® market median and to maintain internal equitthe value of the Treasury RSU award is determibgd
multiplying the number of RSUs awarded by the ciggirice of the Common Shares on the TSX at the tfrgrant ($9.55).

(12) For fiscal 2009, all other compensation disetbfor Michael R. Hoffman is predominantly reimdement of additional expatriate expenses, incluti§§84,000 for a
Barbados housing allowance and US$72,596 for tateption allowance.

(13) For fiscal 2008, all other compensation disetbfor Michael R. Hoffman predominantly refleagmbursement of additional expatriate expensesyding US$84,000
for a Barbados housing allowance and US$60,00tafoprotection allowance.

(14) The share-based units awarded include 40,088stliry RSUs that were awarded on February 12,. Z0@9 Treasury RSUs were awarded for retentiongsep, as
well as to offer competitive total compensationtt® market median and to maintain internal equitthe value of the Treasury RSU award is determibgd
multiplying the number of RSUs awarded by the ciggirice of the Common Shares on the TSX at the tfrgrant ($9.55).

(15) For fiscal 2009, all other compensation disetbfor Eric R. Lehman is predominantly $105,411aftax protection allowance.

(16) For fiscal 2008, all other compensation disetbfor Eric R. Lehman is predominantly $110,447aftax protection allowance.

(17) Mr. Lehman’s base salary was adjusted in [fi20689 to bring his total compensation to the markedian and to maintain internal equity.
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To demonstrate the link between Named Executive Offioenpensation and business performance, the
following table shows the total cost of compensation to thmeédaExecutive Officers as a percentage of the
Corporation’s net income after tax and as a percentatle @fquity market capitalization for fiscal 2009, 2008

and 2007:
Total Cost of Compensation to Named Total Cost of Compensation to Named Total Cost of Compensation to Named
Executive Officerd? Executive Officers/ Executive Officers/
Total Net Earnings Total Equity Market Capitalization

(US$) (%) (%)

2009 4,678,197 4.9 0.2

2008 4,957,425 3.4 0.2

2007 3,834,316 29 0.1
(1) The “Total Cost of Compensation to Named ExeeuOfficers” is the sum of the amounts under tBalary”, “Non-Equity Incentive Plan Compensatioahd “All

Other Compensation”, plus an allocation of the @abf Treasury RSU, Non-Treasury RSU and Option tgram the Named Executive Officers based on the
amortization of these awards over their vestingogisron a straight-line basis. The amounts urtdecolumns “Salary”, “Non-Equity Incentive Plan Cpemsation”
and “All Other Compensation” were converted to UdBllars using an exchange rate of US$0.8517 in92QB$1.0051 in 2008 and US$0.9000 in 2007. The
allocations for Treasury RSUs and Options were eded using the exchange rates that were in edfettte date of the grants, ranging from US$0.76523%$0.9033.
The allocation for the Non-Treasury RSUs are basethe closing price of the Common Shares on th&En the last day prior to fiscal year-end (Octdhe2009)

of US$18.55.

3.24 Compensation of the Chief Executive Officer

The compensation of the President and Chief Executive édfficgoverned by the Corporation’s executive
compensation policy described in Section 3.2 entitled “Congtiems of Executive Officers”, and the
President and Chief Executive Officer participates intlad same incentive plans as the other Named
Executive Officers. The following table summarizes thesidemt and Chief Executive Officer’s
compensation for the last fiscal year and sets foglagpgregate equity holdings as at December 14, 2009:

Glenn J. Chamandy |~

President and Chief |~
Executive Officer

Mr. Chamandy is a founding entrepreneur of the Gfon. Since the Corporation became a public @mgn June 1998, its equity market
capitalization has increased from $102,286,00024 31,356,863 as at October 4, 2009. Five-yeal shi@reholder returns are 125%, relative
ROA performance has consistently been at or abbged0th percentile relative to the S&P/TSX Consumlécretionary Index (excluding
income trusts) and return on net asseRNA") has consistently been at or above the 75th peiteerelative to the Proxy Reference Grol.
Chamandy’s total career compensation since the dZatipn became a public company (1998 to 2009)2i3, 238,408, including the realized
gains from Options granted during the period. Tef@esents 1% of the increase in market capitédizaturing this period.

Fiscal 2009 Highlights:

- Market share of 58% for T-shirts in U.S. screémtpchannel

- Market share of 57% for fleece in U.S. screerpirannel

Market share of 44% for polos in U.S. screenpech@nnel

Significant progress to position Gildan to becduiéline supplier for mass-market retailers

Achieved significant reductions in Gildan's maacturing and distribution costs

- Prudently managed working capital and capitakexfitures in global economic downturn, and gendrax8$132.2 million of free cash flo

Age: 48
Length of service: 23 Non-Equity Incentive
years Plan Compensation
Salary Share-Based Option- Annual Long-Term Pension All Other Total Compensation
Year Awards® Based Incentive Incentive Value® Compensatior
Awards® Plans Plans
($) (%) (%) (%) ($) (%) (%) ($)
2009 737,480 239,668 239,686 413,692 N/A 36,874 985b, 1,733,385
Mr. Chamandy’s bonus of $413,692 for fiscal 2009resented 56% of his base salary and was @Bs target bonus under the SCORES program.
Aggregate Holdings of Common Shares, RSUs and Optis
The following table shows the aggregate numbeneahge (as at December 14, 2009) of Common Sharesstliry and Non-Treasury RSUs and Optigns
held as at October 4, 2009 as well as the yearyaarincrease/decrease in equity ownership:
Common RSUE® Net Change in Exercisable Unexercisable
Share$” Equity ® Options® Options®
Number Value Number Value Number Number Value Numler Value
10,056,000 $238,528,32 16,110 $382,129 2,605,031 4,611 _ 44,640 $5,176
(1) The share-based units awarded are Non-Tred&®8bys. The share-based awards are determined astalfied 6, 2008 and are based on October 6, 20@8dadary.
The value of the RSU award is determined by mujiiig) the number of RSUs awarded by the higher efdbsing price of the Common Shares on eitheT®X or
the NYSE at the time of grant ($23.49).
(2) The value of the Option-based award reflects llgher of the closing price of the Common Shamewither the TSX or the NYSE at the date of g(&23.49),
multiplied by the Black-Scholes factor (45.34%)aasuch date.
(3) “Pension Value” only includes employer SRSPtabntions.
(4) “All Other Compensation” represents the sunp@fquisites and other personal benefits which énatygregate are worth $50,000 or more, or are afguit/to 10% or

more of Mr. Chamandy’s total salary for fiscal 2008his amount includes $22,804 for sporting clubnmbership fees and $28,809 for a critical illnessiiance
policy.
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(5) This refers to Common Shares beneficially owaedver which control or direction is exercisedMy. Chamandy as at October 4, 2009. The valuaici €ommon
Shares is determined by multiplying the number oim@on Shares held as at October 4, 2009 by thénglgwice of the Common Shares on the TSX on
December 14, 2009 ($23.72).

(6) As at October 4, 2009, Mr. Chamandy had onkrbawarded Non-Treasury RSUs. The value of suchTNeasury RSUs is determined by multiplying the bemof
RSUs held as at October 4, 2009 by the closingmfthe Common Shares on the TSX on December@Dg @23.72).

(7) “Net Change in Equity” refers to the net chamgewnership of Common Shares and Non-TreasurySf&un October 5, 2008 to October 4, 2009.

(8) The value of the exercisable and unexercis@péons is calculated based on the difference betwibe closing price of the Common Shares on th¥ 8
December 14, 2009 ($23.72) and the exercise or fwése of the Options, multiplied by the numbereorcisable and unexercisable Options held as t&thec4,
2009.

The Compensation and Human Resources Committee consideexitive of an outsideompensation
consultant in determining the grants to be awarded td’tesident and Chief Executive Officer under the
LTIP.

On December 10, 2008, the Compensation and Human Resourcesti@@mecommended, and the Board of
Directors approved, a change in Mr. Chamandy's target payowt psrcentage of salary, under the
Corporation’s annual incentive plan (SCORES), from 65%06, effective as at that date. Additionally and
concurrently, the Compensation and Human Resources Comneittsmmended, and the Board of Directors
approved, a change in Mr. Chamandy’s target annual equéydaas a percentage of base salary, under the
LTIP, from 65% to 100%, effective beginning in fiscal 2010. Thesenges were made in order to align Mr.
Chamandy’s target annual incentives and target long-teremiives, as a percentage of base salary, with the
median of the Reference Groups.

The President and Chief Executive Officer's salary fecdl 2009 was $737,480, which, with reference to
advice from external compensation consultants, position®itégident and Chief Executive Officer's base
salary at approximately the median level in relation tocthrapanies in the Reference Groups. The President
and Chief Executive Officer received a bonus based on thd(R&ESQrogram for fiscal 2009 of $413,692, or
56% of base salary, which was 60% of his target bonus.afimal bonus paid in 2009 was calculated based
on a prorated target payout percentage of 65% from the $tdme discal year until December 9, 2008 and
100% from December 10, 2008 until the end of the fiscal yEae.annual bonus paid in 2009 was at the same
level of payout as what had been awarded in fiscal 2008efledted the Board of Directors’ evaluation of the
performance and leadership of the President and Chief Execdtiicer during a period of severe decline in
global economic conditions.

In conjunction with the annual LTIP awards for fiscal 2010, Rhesident and Chief Executive Officer was
awarded a grant of 18,327 Non-Treasury RSUs and 40,036 Optiddstaber 5, 2009. The Options granted
on October 5, 2009 were awarded at an exercise price of $2hd2will vest in accordance with the
provisions of the LTIP, as previously approved by the Corparatghareholders.

3.2.4.1  Special One-Time Equity Award

At the beginning of fiscal 2010, the Compensation and HumanuREsoCommittee recommended, and the
Board of Directors approved, a special one-time awar4l06{711 Options and 201,597 Treasury RSUs to
Mr. Chamandy, which vest at the end of a five-year period.

The purpose of the award is intended to recognize Mr. Chansaediraordinary importance to the future
success of the Corporation and the achievement of the Caopsdong-term strategic plan objectives (the
“Strategic Plar).

The grant date value of the award is $8.1 million, whsclequivalent to an annual award of 220% of Mr.
Chamandy’s current base salary over the five-year vestingdoérhe annual value of this one-time award,
together with all other annual compensation, including anegaity awards under the LTIP, provides the
opportunity for Mr. Chamandy to earn total direct compéns that is positioned between the median and the
75th percentile of the Reference Groups, provided that thpo@xdion achieves its financial and strategic
objectives, in accordance with the Corporation’s comgamsphilosophy.

The award is entirely performance-contingent in théit ¢fathe award is granted in premium-priced Options
and half of the award is granted in Treasury RSUs, lwhist based upon the Corporation’s performance
relative to the Strategic Plan.

The Options have an exercise price equal to 110% of thenglpsice of the Common Shares on the TSX on
October 2, 2009, the last trading day before the date of, gvaiich means that approximately $250 million in
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market value will need to be created before the Optiors“ia-the-money”. The Options will not be
exercisable until the fifth anniversary of the grant daig will have a term of ten years.

The Treasury RSUs will cliff-vest at the end of a fivetypariod to allow the Board of Directors to fully
assess the Corporation’s performance against the @tr&tan. The maximum number of RSUs which can
vest is 100% of the number of RSUs granted. Performani¢devassessed annually by the independent
members of the Corporation’s Board of Directors. Evaluation will be documented and discussed with Mr.
Chamandy. The final outcomes regarding performance sighie Strategic Plan will not be determined until
the final assessment at the conclusion of the fifth year.

In determining performance for the purpose of the TreasurysR®id Board will assess financial and other
guantitative metrics, including product volumes, fully diluteBSEand RONA. In addition, qualitative
assessments of performance will also be made based oregwogn implementation of various strategic
program initiatives, and other factors determined byBib&rd of Directors. The objectives for each year of the
award will be established in advance of that year. Thaey be subsequently modified as appropriate in light
of material unforeseen events, such as major investroedigestments.

3.2.4.2 Shareholding Requirement for the Chief Executive Officer

As provided in the Executive Share Ownership Policy, thedessand Chief Executive Officer is required to
hold, within five years of his appointment to the position, dveel of () Common Shares (or RSUs) having a
minimum total share market value of five times his bsedary or (ii) 147,400 Common Shares (or RSUs)
based on a per share value of $25.00. The President andeReditive Officer will be required to continue
to hold such Common Shares (or RSUs) throughout his tenutlkat role. See Section 3.2.2.2 entitled
“Executive Share Ownership Policy”. Mr. Chamandy, as a foundmgepreneur of the Corporation, has a
shareholding position that is significantly in excess «f thinimum requirement. Mr. Chamandy is one of the
Corporation’s largest shareholders.

3.25 Compensation for Other Named Executive Officers

The following tables show the total compensation of the NamestUuEive Officers (other than Glenn J.
Chamandy, the President and Chief Executive Officer) foR@0® fiscal year and sets forth the value of their
aggregate equity holdings as at December 14, 2009:

Total Compensation

Non-Equity Incentive
Plan Compensation

Salar Share-Based %patgg | r':\gennutale Lﬁ:gr?? Pension All Other Total
Year Y Awards® Awards® PIanI: PIanI: Value® Compensatiod” | Compensation
$) (%) ®) %) $) ) $) $)
2009 463,500 150,618 150,639 180,270 N/A 23,175 4uB) 1,014,672

Laurence G. Sellyn
Executive Vice-
President, Chief
Financial and

Mr. Sellyn’s bonus of $180,270 for fiscal 2009 regented 39% of his base salary and was 6DBis target bonus under the SCORES program.

Aggregate Holdings of Common Shares, RSUs and Optis

The following table shows the aggregate number\aide (as at December 14, 2009) of Common Sharesstliry and Non-Treasury RSUs and Optid
held as at October 4, 2009 as well as the yearyaarincrease/decrease in equity ownership:

g(fjfmlnlstratlve Common RSUSHY Net Change in Exercisable Unexercisable
icer Share$t® Equity Options®® Options®®
Length of service:
11 years Number Value Number Value Number Number Value Numbe Value
222,000 $5,265,840 160,124 $3,798,141 5,150 9,184 _ 28,056 $3,253
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Total Compensation

Non-Equity Incentive
Plan Compensation
Share-Based Option- Annual Long-Term Pension All Other Total
Salary Awards® Based Incentive Incentive Value® Compensatiod? | Compensation
Year Awards® Plans Plans
(%) (%) (%) (%) (%) (%) (%) (%)
2009 326,510 81,628 81,624 97,685 N/A 16,325 3%209 636,981
Benito Masi Mr. Masi's bonus of $97,685 for fiscal 2009 repretsel 30% of his base salary and was 60% of higtdmgnus under the SCORES program.
Executive Vice- Aggregate Holdings of Common Shares, RSUs and Optis
President, . The following table shows the aggregate number\aide (as at December 14, 2009) of Common Sharesstliry and Non-Treasury RSUs and Optid
Manufacturing held as at October 4, 2009 as well as the yeary@rincrease/decrease in equity ownership:
Length of service: 7, - - - 3 : )
24 vears Common RSU$ Net Change in Exercisable Options Unexercisable Option§-
y Share$t® Equity @
Number Value Number Value Number Number Value Numler Value
25,552 $606,093 85,486 $2,027,728 (4,377) 96,977 4981190 15,203 $1,763

Total Compensation

Non-Equity Incentive
Plan Compensation
Share-Based Option- Annual Long-Term Pension All Other Total
Salary Awards® Based Incentive Incentive Value® Compensatiod? | Compensation
Year Awards® Plans Plans
($) (%) (%) ($) (%) (%) (%) ($)
2009 314,508 639,5244 66,533 94,093 N/A 13,022 295,784 1,423,381
Michael R. Mr. Hoffman’s bonus of $94,09r fiscal 2009 represented 30% of his base saladywas 60% of his target bonus under the SCOR&g@am.
Hoffman Aggregate Holdings of Common Shares, RSUs and Optis (All amounts in Canadian dollars)
PreAS|dent, Gildan The following table shows the aggregate number\aide (as at December 14, 2009) of Common Sharessliry and Non-Treasury RSUs and Optid
Activewear SRL held as at October 4, 2009 as well as the yeary@rincrease/decrease in equity ownership:
Length of service: ) ; - 1 - )
12 vears Common RSU$ Net Change in Exercisable Options Unexercisable Option§-
y Share$t® Equity
Number Value Number Value Number Number Value Numbe Value
40,000 $948,800 64,343 $1,526,216 60,626 38,353 0,653 11,993 $1,437

Total Compensation
/ \ Non-equity incentive
enf = J' plan compensation
- Share- Option-Based Annual Long-Term Pension All Other Total
M Salary Based Awards® Incentive Incentive Value® Compensatiod? | Compensation
% Year Awards® Plans Plans
(%) (%) (%) (%) (%) (%) (%) (%)
2009 287,375 446,368 64,371 85,987 N/A 14,275 128,286 1,026,607

Mr. Lehman'’s bonus of $85,987 for fiscal 2009 reprted 30% of his base salary and was 60% of tystthonus under the SCORES program.

Eric R. Lehman

Executive Vice-
President, Supply The following table shows the aggregate number\aide (as at December 14, 2009) of Common Sharessliry and Non-Treasury RSUs and Optid
Chain, Information | held as at October 4, 2009 as well as the yeargps@rincrease/decrease in equity ownership:

Aggregate Holdings of Common Shares, RSUs and Optis

Technology and Common RSU$™ Net Change in Exercisable Unexercisable
Operational Shareg'® Equity 2 Options*® Options®™®
Excellence

Length of service: Number Value Number Value Number Number Value Numier Value

3 years - _ 84,162 $1,996,323, 42,740 906 _ 8,761 991,3

(1) The share-based units awarded are Non-Tred8kys, with the exception of Mr. Hoffman and Mr. bedn, who were also awarded Treasury RSUs as dedcrib
below. The Non-Treasury RSU awards are determisexf &ctober 6, 2008 and are based on October0B Bfse salary. The value of the Non-Treasury RBafd
is determined by multiplying the number of RSUs eded by the higher of the closing price of the CamrShares on either the TSX or the NYSE at the dfrgrant
($23.49).

(2) The value of the Option-based awards refldutstigher of the closing price of the Common Shameither the TSX or the NYSE at the date of g$283.49)
multiplied by the Black-Scholes factor (45.34%)aasuch date.

(3) “Pension Value” only includes employer DPSP &RISP contributions, other than for Michael R. lHoih whose accumulated value includes 401(k) andPSRS
employer contributions.

(4) “All Other Compensation” represents the dollalues of perquisites and other personal beneBtdased in the “All Other Compensation” columntb&é Summary
Compensation table in Section 3.2.3 of this Circula

(5) Represents perquisites and other personal ibemgfich in the aggregate amount to $50,000 oremor are equivalent 10% or more of Mr. Sellyn'stsalary for
fiscal 2009. This amount includes $13,297 fofailisurance policy.
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(6)  All other compensation disclosed for Mr. Masipredominantly unused balance of annual perquafiibevance in the amount of $19,615 at the endhefyear paid in
cash as income.

(7)  Michael R. Hoffman’s base salary is paid in W8llars and amounts to US$290,000.

(8) All other compensation disclosed for Michael Hoffman is predominantly reimbursement of additibaxpatriate expenses, including US$84,000 foraebBdos
housing allowance and US$72,596 for tax protecsitowance.

(9)  All other compensation disclosed for Eric Rhiran is predominantly $105,411 for a tax protectibowance.

(10) Refers to Common Shares beneficially ownedver which control or direction is exercised by N@med Executive Officer as at October 4, 2009. dee of such
Common Shares is determined by multiplying the neimd§ Common Shares held as at October 4, 2009éylbsing price of the Common Shares on the TSX on
December 14, 2009 ($23.72).

(11) The RSUs held are Treasury and Non-TreasutysR$he value of such RSUs is determined by muyitiigl the number of RSUs held as at October 4, 2§}0the
closing price of the Common Shares on the TSX ocebber 14, 2009 ($23.72). For Michael R. Hoffm&h000 Treasury RSUs vested on December 2, 2008. F
Benito Masi, 20,000 Treasury RSUs vested on Dece2)t2008 and 20,000 Treasury RSUs vested on Augys2009. The Treasury RSUs that vested on Aubgist
2009 were not delivered to Mr. Masi until Decembgy 2009 due to the imposition by the Corporatiba trading blackout under its Insider Trading Byl

(12) “Net Change in Equity” refers to the net chaumgownership of Common Shares, Treasury RSUNamdTreasury RSUs from October 5, 2008 to Octob@009.

(13) The value of the exercisable and unexercis@lggons is calculated based on the difference éetwthe closing price of the Common Shares on ®X ®n
December 14, 2009 ($23.72) and the exercise or fase of the Options, multiplied by the numbereogrcisable and unexercisable Options held as &tbec4,
2009.

(14) The share-based units awarded include 60,008stry RSUs that were awarded on February 12,. 2089 Treasury RSUs were awarded for retentiongaep, as
well as to offer competitive total compensationtiz¢ market median and to maintain internal equifthe value of the Treasury RSU award is determimgd
multiplying the number of RSUs awarded by the ciggirice of the Common Shares on the TSX at the tfrgrant ($9.55).

(15) The share-based units awarded include 40,088stry RSUs that were awarded on February 12,. 2089 Treasury RSUs were awarded for retentiongeep, as
well as to offer competitive total compensationtiz¢ market median and to maintain internal equifthe value of the Treasury RSU award is determimgd
multiplying the number of RSUs awarded by the ciggirice of the Common Shares on the TSX at the tfrgrant ($9.55).

3.2.6 Employment and Change of Control Agreements
3.2.6.1 Employment Agreements

The Corporation has entered into employment agreer(tbetsEmployment Agreements$) with each of the
Named Executive Officers.

Payment

The Employment Agreements provide that the Corporation wylltha executive a base salary, the level of
which will be reviewed annually in accordance with tleeg@ration’s policies.

Employment Term

The Employment Agreements have an indefinite term. NonethelessCorporation may terminate the

employment of the executive upon death, disability, breacth@fEmployment Agreement or for cause
without making any severance payments. In addition, the exeenfily¢erminate his employment at any time
upon at least six months’ written notice in the case of@hamandy and upon at least two months’ written
notice in the case of Messrs. Sellyn, Lehman, Masi afthidn.

Provisions

Each Employment Agreement provides that if the Corporationitates the employment of the executive for
any reason other than those stated above or takes dop adtich could be construed as constructive
dismissal, then the executive is entitled to the followimgpuants, subject to applicable withholdings:

(0 An amount equal to 36 months’ base salary in the cae.dChamandy, 24 months’ base
salary in the case of Messrs. Sellyn and Masi and 12hsiobase salary in the case of
Messrs. Lehnman and Hoffman (eachl@rmination Period”), paid out, at the executive’s
option, either as a one-time payment or as monthly insteémeovering the applicable
Termination Period;

(i) In the case of Messrs. Chamandy and Sellyn, an amogu&l €o 36 months and
24 months, respectively, of the target annual bonus establistger the annual incentive
plan in effect at the time of termination;

(iir) Continuation of group insurance benefits (except shod long-term disability) for the
applicable Termination Period, ceasing upon new employmesarliér;

(iv) Any earned bonus (for example, a bonus with respeztpi@vious fiscal year) that would
otherwise be payable to the executive during the applicabieifiztion Period pursuant to
the annual incentive plan;
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(V) The right to exercise vested Options or redeem ndonp@nce linked RSUs pursuant to
the LTIP within 180 days following termination of employment ihe case of
Mr. Chamandy and within 90 days following termination of esgpient in the case of
Messrs. Sellyn, Masi, Lehman and Hoffman; and

(vi) The payment of any earned but unused vacation days andmamynts due under the
executive’s business expense and personal spending accountthazed.

The following table shows estimated incremental paymerjgetred pursuant to termination of employment
of a Named Executive Officer in accordance with themteation provisions described above.

Termination Provisions
. (1) (2) 3) 6)
Position Incumbent Value
(%)
President and CEO Glenn J. Chamandy $4,610,000
Executive Vice-President, CFO and CAO Laurence G. Sellyn $2,894,000
Executive Vice-President, Manufacturing Benito Masi $1,219,000
President, Gildan Activewear SRL Michael R. Hoffmaf’ $423,000
Executive Vice-President, Supply Chain, Eric R. Lehman $594,000
Information Technology and Operational
Excellence

(1) The termination values assume that the triggeeivent took place on the last business day o€tm@oration’s
fiscal year-end (October 2, 2009).

(2) Share/Option-based award values are calcuksedd on the closing price of the Common ShargkeoSX on
the trading day immediately preceding October 420

(3) For fiscal 2009, values of earned/unused vacatarned bonus, vested Options, vested and uedsli RSUs
and owed expenses are not included as they arecartidered to be “incremental” payments further to
termination.

(4) All data for Michael R. Hoffman are in Canadduwilars.

(5) Unvested Option and RSU values are calculatsgd on the assumption that the exercise or red@mptcurs
on October 2, 2009, regardless of the number of ddgwed to exercise or redeem them.

Furthermore, the Employment Agreements provide that each NEwesmlitive Officer may not, directly or
indirectly, (i) solicit any of the Corporation’s customéssthe purpose or intent of selling them any products
which are similar or otherwise competing with the Corporedi products or (ii) induce, entice or otherwise
attempt to directly or indirectly hire or engage any of@oeporation’'s employees, for a period equal to each
Named Executive Officer's Termination Period following swtecutive’s termination of employment with
the Corporation.

3.2.6.2 Change of Control Agreements

In addition, the Corporation has entered into change of coagodements (theChange of Control
Agreements) with each of the Named Executive Officers. Under sugpte@ments, in the event of a potential
change of control (as defined in the Change of Control Ageats), the executive agrees to remain employed
by the Corporation until the earliest of:

() 365 days from the date of the potential change of control;

(i) His termination of employment by death or disability m the case of Messrs. Sellyn,
Lehman, Masi and Hoffman, by death, disability or fange; or

(iir) His termination of employment by the Corporatiortivaut cause or by the executive with
good reason.

The Change of Control Agreements also provide that if a chahgentrol occurs and the Corporation
terminates the employment of the executive without causétloe executive terminates his employment for
good reason, during a period of 24 months commencing on the datbathge of control occurs, then the
executive will be entitled to, subject to applicable withhuidi

0] His full base salary through the date of termination;
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(i) An amount equal to 36 months’ base salary in the chdédessrs. Chamandy and Sellyn
and 24 months’ base salary in the case of Messrs. Lehviasi, and Hoffman (each a
“Severance Periot);

(iir) A one-time payment in lieu of the participation in the aanincentive plan during the
applicable Severance Period,;

(iv) In the case of Mr. Chamandy, any earned bonus fample, a bonus with respect to a
previous fiscal year) that would otherwise be payable to etkecutive during the
applicable Severance Period pursuant to the annual incentie pla

(V) In the case of Mr. Chamandy, all outstanding OptionsR®ds shall be deemed to have
vested at the date of termination of the executive’s emmayrand the executive shall
have the right to exercise such Options or redeem such Rikia 180 days following
the date of termination;

(vi) In the case of Messrs. Sellyn, Masi, Lehman and Hafinthe right to exercise vested
options or redeem non-performance linked RSUs pursuant td tRe

(vii) Continuation of same level of insurance benefits ttoe applicable Severance Period,
ceasing upon new employment, if earlier; and

(viii)  Any earned but unused vacation days.

Notwithstanding the foregoing, in the case of Mr. Chamaiidye resigns at the earliest one year following
the change of control but at the latest two years followinglia@ge of control, then he will be entitled to the
benefits mentioned in items (i) to (viii) above.

Save for Mr. Chamandy, upon the occurrence of transadi@tswould result in a change of control, no
outstanding Options become exercisable or RSUs become rdileamhdhe time of the change of control
unless otherwise determined by the Board of Directors fwrithre occurrence of the change of control.

The following table shows estimated incremental paymerggeamed pursuant to a change of control of the
Corporation in accordance with the change of control pmvisdescribed above.

Position Incumbent Change of
Control Provisions
Value ® @@ ©)

President and CE6®Y Glenn J. Chamandy $4,886,000
Executive Vice-President, CFO and CAO Laurence G. Sellyn $3,692,000
Executive Vice-President, Manufacturing Benito Masi $1,549,000
President, Gildan Activewear SRL Michael R. Hoffmaf? $1,088,000
Executive Vice-President, Supply Chain, Eric R. Lehman $1,188,000
Information Technology and Operational
Excellence

(1) The termination values assume that the triggeeivent took place on the last business day o€tmoration’s
fiscal year-end (October 2, 2009).

(2) Share/Option-based award values are calcuksedd on the closing price of the Common ShargkeoSX on
the last trading day immediately preceding Octehe&009.

(3) For fiscal 2009, values of earned/unused vacatarned bonus, vested Options, vested and uedsdi RSUs
and owed expenses are not included as they arecartidered to be “incremental” payments further to
termination.

(4) For the President and Chief Executive Offiéeis assumed that 100% of performance vesting R&dsin the
event of termination following a change of control.

(5) All data for Michael R. Hoffman are in Canadduwilars.

(6) Unvested Option and RSU values are calculatsgd on the assumption that the exercise or red@mptcurs
on October 2, 2009, regardless of the number of ddgwed to exercise or redeem them.
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3.2.7 Performance Graph
3.2.7.1 Cumulative Value of a $100 Investment

The following graph compares the cumulative total sharehoddlern on an investment of $100 in Common
Shares made on October 3, 2004 with the cumulative total rettine S&P/TSX Composite Index, assuming
the reinvestment of all dividends. The Corporation has ndtgraidends during the period indicated below.

A significant portion of the Corporation’s revenues are geed in U.S. dollars and its financial statements
are expressed in U.S. dollars. As such, an appreciation @ahadian dollar relative to the U.S. dollar can
have an adverse effect on the value of the Corporatiomadizn dollar denominated Common Shares.
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3.2.7.2 Cumulative Value of a US$100 Investment

The following graph compares the cumulative total shareholeteirrr on an investment of US$100 in
Common Shares made on October 3, 2004 with the cumulativeditan of the S&P 500 Composite Index,
assuming the reinvestment of all dividends. The Corporationnbagaid dividends during the period
indicated below.
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The trends shown by the performance graphs set forth abpwesent a constant growth in the cumulative
total shareholder return from October 3, 2004 until SepteBe?007, followed by a decline in our last two
financial years. Over the same five-year period the tatsth compensation received by the Named Executive
Officers, in aggregate, decreased by 8% compared to the it@88ase in cumulative shareholder return for
an investment in Common Shares on the TSX and 164% increasenulative shareholder return for an
investment in Common Shares on the NYSE.

-33-



3.2.8 Summary

The Compensation and Human Resources Committee isieshtigat the Corporation’s current executive
compensation policies, programs and levels of compensatidis@ssed in Section 3.2 of this Circular are
aligned with the Corporation’s performance and reflect atitipe market practices. Members of the
Compensation and Human Resources Committee will bdabiaito answer questions relating to the
Corporation’s executive compensation matters at the hgeti

Submitted by the Compensation and Human Resources Comamti2ecember 14, 2009.

Richard P. Strubel, Chairman
William D. Anderson

Robert M. Baylis

Sheila O’'Brien

SECTION 4 — OTHER INFORMATION

4.1 Indebtedness of Directors and Executive Officers

As at December 14, 2009, no amount was owed to the Cowporiayi any of the current directors and
executive officers, and former directors and executifieast of the Corporation, exclusive of travel advances
as permitted by applicable securities laws. No securitypm@sded to the Corporation, any of its subsidiaries
or another entity as a counterpart for the indebtedness aaaunt was forgiven during fiscal 2009.

4.2 Statement of Corporate Governance Practices

The Board of Directors considers first-class corpogameéernance practices to be an important factor in the
overall success of the Corporation. Under the rules of thedizm securities regulators, the Corporation is
required to disclose information relating to its systeincorporate governance with reference to certain
corporate governance standards adopted by the Canadianti€&ecdministrators (CSA”) (the “CSA
Standards’).

In the last few years, the Corporation has undertaken pretwensive review of its corporate governance
practices in order to best comply with and exceed thpocate governance requirements of Canadian
securities regulators as well as the NYSE Corporate itGawee Standards, ti8arbanes-Oxley Act of 2002
and other applicable U.S. securities legislation. The Catjpn’'s disclosure addressing each of the CSA
Standards is set out in Schedule “A” to this Circular

4.3 Directors’ and Officers’ Liability Insurance

The Corporation provides insurance for the benefit of thectdire and officers of the Corporation and its
subsidiaries against liability that may be incurred by thenthese capacities. The current policy limit is
US$85,000,000 on an annual basis. Such insurance is subject toa dedectible of US$1,000,000 per loss
as well as specific exclusions that are usually contamgublicies of this nature. The total annual premium
paid during the fiscal year ended October 4, 2009 in respebisopolicy was US$1,391,768. This annual
premium, which has not been specifically allocatetiieen directors as a group and officers as a group, was
paid entirely by the Corporation.

4.4 Additional Information

The Corporation is a reporting issuer under the securdigslation of all provinces of Canada and is therefore
required to file financial statements and management priosylars with the various securities commissions
in such provinces. The Corporation also files an annuatrmaton form with such securities commissions.
Copies of the Corporation’s latest annual informationmfolatest audited financial statements, interim
financial statements and management’s discussion andssnéiMD&A ) filed since the date of the latest

audited financial statements, and latest management mimglar may be obtained on request from the
Corporate Secretary of the Corporation at Tour KPMG, 60Mdisonneuve Boulevard West, 33rd Floor,
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Montréal, Québec H3A 3J2 or at www.sedar.com, wwwgeecor on Gildan’s website at www.gildan.com.
Financial information is provided in the Corporation’s compeeafinancial statements and MD&A for its
most recently completed fiscal year. The Corporation regyire the payment of a reasonable charge when
the request is made by a person other than a holdecwitgss of the Corporation.

4.5 Shareholder Proposals for 2011 Annual Meeting

Proposals for any matters that persons entitled te abtthe next annual shareholders’ meeting propose to
raise at the said meeting must be received by the Coiosdtthe latest on September 18, 2010.

4.6 Approval of Management Proxy Circular
The contents and the sending of this Circular have beenwagapby the Board of Directors.

Dated at Montréal, Québec, Canada, December 14, 2009.

By order of the Board of Directors,

Lindsay Matthews
Director, Legal Services
and Corporate Secretary
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SCHEDULE “A”

STATEMENT OF CORPORATE GOVERNANCE PRACTICES

We consider strong and transparent corporate governancegsao be an important factor in the overall success
of the Corporation and we are committed to adopting adlering to the highest standards in corporate
governance. Our Corporate Governance Guidelines, which aiteld® on our website at www.gildan.com, reflect
this commitment and we revise these guidelines on an ongoirgjibasder to respond to regulatory changes and
the evolution of best practices.

As a Canadian reporting issuer with securities listedhenTioronto Stock Exchange (th&SX”) and the New
York Stock Exchange (the\'YSE”), Gildan complies with all applicable rules adopted by theadan Securities
Administrators (the CSA”) as well as the rules of the U.S. Securities and Brgh Commission giving effect to the
provisions of the U.SSarbanes-Oxley Act of 200&s a Canadian issuer, Gildan is exempt from complyiitg w
many of the NYSE Corporate Governance Standards MSE Standards), provided that we comply with
Canadian governance requirements. Except as summarized Anoual Report on Form 40-F, which was filed
with the U.S. Securities and Exchange Commission on Desreirlh 2009 and is available on www.sec.gov, our
governances practices nevertheless comply with the NYSE&Btmnia all significant respects.

In January 2004, the CSA adopted Multilateral Instmnird2-110 (Audit Committees) and certain amendments were
made to such instrument, effective June 30, 2005 @$A“Audit Committee Rules). The CSA Audit Committee
Rules include requirements regarding audit committeeposition and responsibilities, as well as reporting
obligations with respect to audit related matters. Thgporation complies with these rules. Reference denathe
section entitled “Audit Committee Disclosure” of thanual Information Form of the Corporation dated Deler 9,
2009, available on www.sedar.com or www.sec.gov andhwimay be obtained free of charge, on request, from the
Corporate Secretary of the Corporation.

In 2005, the CSA also adopted Multilateral Instrument 5B-{Misclosure of Corporate Governance Practices) (the
“CSA Disclosure Instrument) and National Policy 58-201 (Corporate Governance Guids)i (the CSA
Governance Policy). The CSA Governance Policy provides guidance on gowempractices for Canadian issuers.
The CSA Disclosure Instrument requires issuers to nth&eprescribed disclosure regarding their governance
practices. We believe that Gildan's corporate govemamactices meet and exceed the requirements of the CS
Disclosure Instrument and the Corporate GovernankeyPas reflected in the disclosure made hereunder.

Our Board of Directors (theBoard” or the “Board of Directors”) has approved the disclosure of Gildan’s corporate
governance practices described below, on the recomt@mdéthe Corporate Governance Committee.

Independence of Directors

Majority of Directors are Independent

To better align the interests of the Board with thoseurfshareholders, eigbf the nine current members of the
Board are “independent” within the meaning of the CSA D&gle Instrument and they qualify as “independent
directors” as that expression is defined in the NYSE Stdad®ur independent Board members are Mrs. Sheila
O’Brien and Messrs. Robert M. Baylis, William D. Andems George Heller, Pierre Robitaille, James R.
Scarborough, Richard P. Strubel and Gonzalo F. Valdes-A&elionly non-independent member of our Board is
Glenn J. Chamandy, Gildan’s President and Chief Executiflee@fThe independence of directors is determined
by the Board based on the results of independence questiorc@inpieted by each director annually, as well as
other factual circumstances reviewed on an ongoing basis.

The following chart indicates the status of each directéerims of independence:
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Not Reason for
Director Independent Independent Non-Independence

Glenn J. Chamandy \ Mr. Chamandy is the President and Chief Execu@iffecer
of the Corporation

Robert M. Baylis

William D. Anderson

George Heller

Sheila O'Brien

Pierre Robitaille

James R. Scarborough

Richard P. Strubel

< | 2| 2| 2| 2| 2| 2| <

Gonzalo F. Valdes-Fauli

Independent Chair of the Board

The Corporation’s Board is led by a non-executive Chairmdaich we believe contributes to the Board's ability to
function independently of management. Robert M. Baylis ha&s lae director of the Corporation since 1999.
Mr. Baylis was first appointed as Lead Director in Asg2003 and became the Chairman of the Board in August
2004. As Chairman of the Board, Mr. Baylis is respoesibt overseeing the Board in carrying out its mandate,
which includes overseeing that the Board’'s duties and redplires are carried out independently of
management.

No Interlocking Relationships

To maintain director independence and to avoid potentidlictsnof interest, the Board has adopted a policy
whereby Board members are prohibited from serving togathédirectors on any outside boards of publicly-traded
companies, unless authorized by the Board, in its discrdtione of the director nominees has served together as
directors on any outside boards during the Corporation’s raoshtly completed fiscal year. The directorships of
all director nominees, which includes their directorshipstirer public companies, are described under Section
2.12 entitled “Nominees” in this Circular.

Conflicts of Interest

In accordance with applicable law and Gildan company podiagh director is required to disclose to the Board
any potential conflict of interest he or she may hava matter before the Board or a committee thereoheat t
beginning of the Board or committee meeting. A director vehim ia potential conflict of interest must not attend
any part of the meeting during which the matter is discugsearticipate in a vote on such matter.

Formal Board Mandate

The Board has adopted a formal Board mandate, whiettached hereto as Schedule “B”. The mandate of the

Board states that the Board is responsible for the sgimmof the management of the Corporation’s business and

affairs, with the objective of ensuring that managementidpseand implements plans to increase shareholder

value. The Board has a duty of stewardship and regudadgsses and monitors management’s performance. The
Board mandate is available on the Corporation’s websitevat.gildan.com.

-37-



Formal Position Descriptions

The Board has adopted formal position descriptions foCtieerman of the Board and the Board committee chairs,
as well as for the President and Chief Executive Qffice

Chairman of the Board

The position description of the Chairman of the Boartestthat his key role is to manage the Board and ensure
that the Board carries out its mandate effectively dadrly understands and respects the boundaries between
Board and management responsibilities. The Board expgedBhairman to provide leadership to enhance Board
effectiveness, ensuring that the Board works as a cohgigiup, which includes communicating with the Board on
important issues in between meetings. The Chairmanh® Board regularly reviews with the Corporate
Governance Committee the size and composition of the Boardtsacommittees to promote efficient decision-
making. The Chairman of the Board also acts as afidietween the Board and management, which involves
working with the President and Chief Executive Officer arel@orporate Governance Committee to oversee the
development of corporate governance principles applicable ©dtporation.

Committee Chairs

The position descriptions of each committee chair providé ¢ach chair's key role is to manage his or her
respective committee and ensure that the committee cauteits mandate effectively. Like the Chairman of the
Board, each committee chair is expected to provide Ishgeto enhance committee effectiveness and must
oversee the committee’s discharge of its duties and regies. Committee chairs must report regularly te th
Board on the business of their committee.

Mandate of the President and Chief Executive Officer

As is provided in the formal position description of the Fless and Chief Executive Officer, the Board expects
the President and Chief Executive Officer and his managieteam to be responsible for the management of the
Corporation’s strategic and operational agenda and foextkeution of the decisions of the Board. The Board
expects to be advised on a regular basis as to thesrégutig achieved, and to be presented alternative plans and
strategies for approval, in keeping with evolving business conditiln addition to those matters which by law
must be approved by the Board, the prior approval of the Boaaf a committee of the Board to which approval
authority has been delegated by the Board, is reqtoreall matters of policy and all actions proposedbé taken

by the Corporation which are not in the ordinary coursiésobperations. In particular, the Board approves the
appointment of all senior officers of the Corporation apdroves all material transactions.

The Compensation and Human Resources Committee, togdathethevChairman of the Board and the President

and Chief Executive Officer, develop each year goals andtolgethat the President and Chief Executive Officer

is responsible for meeting. The Compensation and HumaourRees Committee and the Chairman of the Board
evaluate the President and Chief Executive Officer's pmdace in light of such goals and objectives and establish
his compensation based on this evaluation. The corporaetiolp that the President and Chief Executive Officer
is responsible for meeting, with the rest of managerpéated under his supervision, are determined by the
strategic plans and the budgets as they are approved eadly yearBoard.

Election of Directors

The Board has adopted a policy forming part of our Cotpoovernance Guidelines which provides that any
nominee for election as a director who receives a greataber of votes “withheld” than votes “for” will tender
his or her resignation to the Board promptly following the ahalders’ meeting at which the director is elected.
The Corporate Governance Committee will consider the offeesignation and will make a recommendation to
the Board on whether to accept it. The Board will makéntd decision and announce it in a press release within
90 days following the shareholders’ meeting. The director whddred his or her resignation will not participate in
any meeting of the Board or the Corporate Governance Qeenat which the resignation is considered. This
policy applies only in the context of an uncontested @eatif directors, which is where the number of director
nominees is the same as the number of directors to beedcland no proxy materials have been circulated in
support of one or more nominees who are not part of the @asisupported by the Board of Directors.
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Committees of the Board

The Board has established three separate Board coesnittee Audit and Finance Committee, the Corporate
Governance Committee and the Compensation and Human ResQauenittee, and has delegated to each
committee certain responsibilities that are set fanttheir respective formal mandates. The committee ntasda
are available on the Corporation’s website at www.gilcam.

Audit and Finance Committee

The Audit and Finance Committee is responsible for overgdée Corporation’s financial reporting and for
monitoring risk management, internal controls and intexnd external auditors.

In its oversight of financial reporting, the committeerésponsible for reviewing, with management and the
external auditors, the annual and quarterly financial sietes of the Corporation and accompanying information,
including its MD&A disclosure and earnings press releapaer to their release, filing and distribution. The
committee is also required to review with managemeattadequate procedures are in place for the review of the
Corporation’s disclosure of financial information extestor derived from the Corporation’s financial statements
and periodically assess the adequacy of those proceduresoifimittee is also responsible for reviewing the
financial information contained in the annual informatfonm and other documents required to be disclosed
publicly or filed with securities regulatory authorities@anada or the United States. In addition, the committee
must review the results of the external audit, any signifipaoiblems encountered in performing the audit, and
management’s response and/or action plan related to amagement letter issued by the external auditors and any
significant recommendations contained therein.

In its monitoring of risk management and internal contrtble Audit and Finance Committee is responsible for
receiving periodically management’s report assessing tlegjuacy and effectiveness of the Corporation’s
disclosure controls and procedures and systems of ihmnol over financial reporting. The committee is also
required to oversee the processes in place to identify Isgsinsks and opportunities and oversee the
implementation of processes to manage such risks amtopjies.

In its monitoring of internal auditors, the committeeasponsible for ensuring that the head of internal audiathas

functional reporting relationship with the committee, for ogensg that internal audit has access to all levels of
management and for regularly monitoring the internal audittfon’s performance, its responsibilities, staffing and

budget.

In its monitoring of external auditors, the committeeresponsible for recommending the retention and, if
appropriate, the removal of external auditors, their congtiems as well as evaluating and monitoring their
gualifications, performance and independence. The committalsasin charge of overseeing all relationships
between the external auditors and the Corporation, includiregndiging which non-audit services the external
auditors are prohibited from providing, approving, or pre-approvaligips defining audit and permitted non-audit
services provided by the external auditors, overseeing thiesiise of all audit and permitted non-audit services
provided by the external auditors, and reviewing the totausutnof fees paid by the Corporation to the external
auditors for all audit and non-audit services. The Aadd Finance Committee must oversee the direct reporting
and accountability of the external auditors to the conemitind to the Board. The committee is also required to
directly oversee the external auditors and discuss with thenguality, and not just the acceptability, of the
Corporation’s accounting principles.

Pursuant to the committee’s mandate, the internal asditad the external auditors will have at all times actlire
line of communication with the Audit and Finance Committee.addition, each meets separately with the
committee, without management, at least once a quattengdwhich the Corporation’s financial statements and
control environment must be discussed. The committee alse rmeparately with management at least once a
guarter, and more frequently as required.

Because of the Audit and Finance Committee’s demandingaraderesponsibilities, the committee’s mandate
provides that the Chairman of the Board, together with thipdate Governance Committee Chair, review any
invitation to Audit and Finance Committee members to fjbanaudit committee of another publicly-listed entity.

Where a member of the Audit and Finance Committee samedtusly serves on the audit committee of more than
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three public companies, including the Corporation, then,casresl by the NYSE Standards, the Board determines
whether such simultaneous service impairs the ability of swehber to effectively serve on the Audit and Finance
Committee and either requires a correction to the siiati makes the required disclosure.

As required in its mandate, the Audit and Finance Cdtamis composed of only independent directors. The five
current members of the committee are Messrs. WilliamABderson (Chairman), Pierre Robitaille, Richard P.
Strubel, Gonzalo F. Valdes-Fauli and George Heller, who jaimedommittee in December 2009. The Board has
determined that all members of the Audit and Finance Cdeendre “independent” and “financially literate”
within the meaning of those terms pursuant to the CSA Atmimmittee Rules and the NYSE Standards.

Corporate Governance Committee

The Corporate Governance Committee is responsible fortonimg the composition and performance of the Board
and its committees. The committee identifies candidatalfigd to become Board members and regularly assesse
the competencies, skills, personal qualities, availabitgographical representation, business background and
diversified experience of the Board members and the Catipois circumstances and needs. The committee also
reviews annually the performance and effectiveness of tdaadB its committees, committee chairs and Board
members. In addition, the committee reviews and recommena®vements to the Corporation’s governance
principles and monitors the disclosure of such principles

In December 2009, in line with its continued commitment tpa@te social responsibility, the Board enhanced its
oversight of Gildan’s policies and practices with resgecicorporate social responsibility matters, including
environmental, labour, health and safety and sustainabilitysissisewell as community and other stakeholder
relations, by amending the mandate of the Corporate Gover@amemittee to include this specific responsibility.

As required in its mandate, the Corporate Governance Ctgens composed of only independent directors. The
five current members of the committee are Mr. RobertBlylis (Chairman), Mrs. Sheila O’Brien, Mr. Pierre
Robitaille, Mr. Gonzalo F. Valdes-Fauli and Mr. JamesSRarborough, who joined the committee in December
20009.

Compensation and Human Resources Committee

The Compensation and Human Resources Committee is rédpofar monitoring officers’ performance
assessment, succession planning and compensation and revieiG@rporation’s human resources practices
generally. The committee recommends the appointment of safficers, including the terms and conditions of
their appointment and termination. It also reviews traduation of the performance of the Corporation’s officers
and recommends their compensation. In collaboration witiCti@érman of the Board, the committee also reviews
the President and Chief Executive Officer’s corporate giadsobjectives and evaluates his performance in light of
such goals and objectives. Furthermore, the committee egethe existence of appropriate human resources
systems, such as hiring policies, training and developrpehities and compensation structures so that the
Corporation can attract, motivate and retain executivdspansonnel who exhibit high standards of integrity, as
well as competence.

As required in its mandate, the Compensation and HUR&sources Committee is composed of only independent
directors. The six current members of the committeevlr®ichard P. Strubel (Chairman), Mr. Robert M. Bayli
Mrs. Sheila O’Brien, Mr. William D. Anderson and MessGeorge Heller and James R. Scarborough, who each
joined the committee in December 2009. None of the membéne €ommittee is a sitting chief executive officer
of another company.

Board and Committee Meetings
Work Plans

The Board and its committees have each developed a Jarkhat lists and allocates to particular meetings the
duties deriving from the Board and committee mandates, alipthie Board and committees to plan and monitor
the fulfilment of their respective mandates throughout yhar. If during the course of the year events or
circumstances require Board or committee action csideration, additional meetings are called.
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Meeting Attendance

Gildan expects its directors to commit sufficient tiamal effort to the Corporation’s business and encourages all
directors to attend as many meetings of the Board armbmsnittees as possible. Board and Board committee
meeting dates are set at least two years in advancaamneviewed periodically to optimize director attendarlioe
fiscal 2009, all directors had perfect attendance recordfid¢oregularly-scheduled meetings of the Board and the
committees on which they sit, with non-attendance beingddriv special Board and committee meetings that had
been scheduled during the course of the year on an as-needed Ipagddition to attending all meetings of the
Board and the committees on which they sit, directorseao®uraged to attend and in practice do attend other
committee meetings.

The following table provides the record of attendance by dmehtor at meetings of the Board and its committee
during fiscal 2009:

Record of Attendance by Directors
For The Fiscal Year Ended October 4, 2009
Board Committees
Board of Audit and Corporate Compensation Overall
Directors Directors Finance Governance and Human Comm_ittee Overall
Resources Meeting Attendance
13 Meetings 6 meetings 4 meetings 4 meetings Attendance
No. % No. % No. % No. % No. % No. %
Robert M. Baylis 13/13 100 - - 4/4 100 4/4 100 Bof 100 21 0f 21 100
William D. Anderson 13/13 100 6/6 100 - - 4/4 100 Odf10 100 23 0f 23 100
Glenn J. Chamandy 13/13 100 - - - - - - - - 13 of 13 100
Sheila O'Brien 12/13 92 - - 4/4 100 4/4 100 8ofg 100 20 of 21 95
Pierre Robitaille 13/13 100 6/6 100 4/4 100 - - 010 100 23 of 23 100
Richard P. Strubel 13/13 100 6/6 100 - - 4/4 100  ofl0o 100 23 of 23 100
Gonzalo F. Valdes-Fauli 13/13 100 6/6 100 4/4 100 - - 10 of 10 100 23 of 23 100

(1) As President and Chief Executive Officer of @erporation, Mr. Chamandy is not a member of aog committee, but he attends committee meetiagsron-
voting participant at the invitation of the comraétchairs.

In Camera Sessions

To maintain independence from management, the independent Beantens meet at each quarterly Board
meeting, and at special meetings when necessary or agpeomithout the presence of management and under the
chairmanship of the independent Chairman of the Board. Sewamiera sessions were held since the beginning of
the Corporation’s most recently completed fiscal yeanil&ly, each committee holds separate sessions without
management present under the chairmanship of its comntit&eat each quarterly committee meeting. The Audit
and Finance Committee held five in camera sessions dusga) 2009. The Corporate Governance Committee and
the Compensation and Human Resources Committee each ineld é@amera sessions during fiscal 2009.

Code of Ethics and Business Conduct

Gildan adopted its current Code of Ethics and Business CbidiNovember 2002 (theCode of Ethics). The
Code of Ethics is accessible on the Corporation’s welasitvww.gildan.com. A paper copy is also available upon
request from the Corporate Secretary of the Corporation.

The Code of Ethics is applicable to all Gildan directof¢cers and employees and has been developed to serve as
a guide to help employees make decisions that are consigtfei@ildan’s core values and principles. The Code of
Ethics addresses several matters, including confbicisterest, integrity of corporate records, confidsity of
corporate information, protection and use of corporateteissd opportunities, employee relations, protection of
human rights, compliance with laws and reporting of unathoc illegal behaviour. No waiver has ever been
granted to a director or executive officer in connectiath the Code of Ethics. The Corporate Governance
Committee is responsible for monitoring compliance with tbdeCof Ethics. The Code of Ethics is distributed to
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and signed by each of the Corporation’s employees when they adelhiaddition, the Corporation conducts an
annual certification process to monitor compliance withGbde of Ethics and the Corporate Secretary reports the
results of such process to the Board on an annual basis.

In addition to monitoring compliance with the Code of Ethics,Bbard has adopted various corporate policies,
including the Procedures for Reporting by Employees of Caimigl and Concerns Regarding Questionable Acts
and the Policy for the Receipt, Retention and Treatme@omplaints Received by Gildan Activewear Inc. from
Non-Employees Regarding Accounting, Internal Accounting t@ts or Auditing Matters, that provide both
employees and non-employees with a mechanism for reportgthioal or questionable acts by the Corporation or
employees thereof. See the Corporation’s website at gilghan.com.

In addition, interested parties may communicate confidentigith the Chairman of the Board or with non-
management directors as a group regarding any concernsillgt th address of the Corporation’s head office at
600 de Maisonneuve West, Montréal, Québec, Canada, H3A 332,esmail, care of the Corporate Secretary, at
corporate.governance@gildan.com.

Board Performance Assessment

On an annual basis, the Corporate Governance Committhe Bobard assesses the performance and effectiveness
of the Board as a whole, the Board committees, committe&#s and individual directors. Questionnaires are
distributed to each director for the purpose of (i) evahgatihe Board's responsibilities and functions, its
operations, how it compares with boards of other compameshich the directors serve and the performance of
the Board's committees and (ii) inviting directors to makeggestions for improving the performance of the
Chairman of the Board, committee chairs and individuaotiors. The results of the questionnaires are compiled
by the Corporate Secretary on a confidential basis toueage full and frank commentary. In addition, each year
the Chairman of the Board formally meets with eackatiar individually to engage in a full and frank two-way
discussion of any and all issues which either may wishise.

The results of the questionnaires as well as anysssised during individual interviews are presented aed ar
discussed at the next regular meeting of the Corporate GowamnCommittee. Based on the outcome of the
discussion, the Corporate Governance Committee chair teeergs to the Board the committee’s findings and its
recommendations to enhance the performance and effecBvaind® Board and its committees.

Director Selection

The Corporate Governance Committee is responsible for ¢henglaeviewing and monitoring criteria, as well as
establishing procedures for selecting directors. The cdeenitses a skills matrix to assist with reviewing thd skil
set of director candidates and the Board as a whole. @hérautlines the desired complement of directors’ skills
and characteristics based on broad categories, sucltaprise leadership, board experience and industry
knowledge. The matrix is reviewed annually by the committeeftect its assessment of the Board’s current needs
and the Corporation’s strategic priorities. The matrbpsighe committee identify any skills gaps and assists the
committee in its search for new candidates.

Once the committee identifies candidates qualified to beddmaed members, the committee recommends to the
Board such candidates for election at the next annualmgestshareholders. Before making a recommendation on
a new director candidate, however, the Chairman of the Baadddifferent committee members meet with the
candidate to discuss the candidate’s interest and albildg\vote the time and commitment required to serve on the
Board. In certain circumstances, the committee may sdtain an independent recruiting firm to identify dmect
candidates and fix such firm’'s fees and other retemgions.

The Board has adopted a formal retirement policy inrd@enable it to engage in a thorough succession planning
process. Under this policy, a director would not, unless witerdetermined by the Board, in its discretion, be
nominated for re-election at the annual meeting of shadetsfollowing his or her 72nd birthday.

During 2009, as part of the Board’s succession planning probesspmmittee recommended to the Board that
two additional directors be added. The committee condutvteddirector searches focussing primarily on

-42-



candidates with supply chain or manufacturing experiendecandidates with extensive knowledge of the apparel
industry or the marketing of retail brands. This seaeshilted in the appointment of George Heller and James R.
Scarborough as directors.

When a director’s principal occupation or business associalianges substantially from the position he or she
held when originally invited to join the Board, Gildait€erporate Governance Guidelines require such director to
offer a letter of resignation to the Corporate Govern&mmmittee. The Committee will recommend action to be
taken regarding the resignation offer, based on the cstanmes of retirement, if that is the case, or ircdse of a
new position, the responsibility and type of position, artlistry involved. Directors are encouraged to limit the
number of other boards on which they serve. Directorseanéred to advise the Chairpersons of the Board and the
Corporate Governance Committee before accepting an iowtttiserve on another public company board.

Director Orientation and Continuing Education

Orientation

The Corporate Governance Committee is responsible folaperg, monitoring and reviewing the Corporation’s
orientation and continuing education programs for directbimw directors are provided with an extensive
information package on the Corporation’s business, its sitategl operational business plans, its operating
performance, its governance system and its financiatiposiAlso, new directors meet individually with the
President and Chief Executive Officer and other semiecives to discuss these matters.

The Board ensures that prospective candidates fully uadedrshe role of the Board and its committees and the
contribution that individual directors are expected to mai@uding, in particular, the personal commitment that
the Corporation expects of its directors.

Continuing Education

The Chairman of the Board, in consultation with the Cogo@overnance Committee, monitors and reviews the
Corporation’s continuing education programs for directand ansures that Board members have access to
education and information on an ongoing basis and as requiredfacilitate ongoing education of the
Corporation’s directors, the committee will periodicatignvass the directors to determine their training and
education needs and interests and arrange trips to véaidlises and operations. With the exception of Messrs.
George Heller and James R. Scarborough, who joined the Bod@dcember 2009, each of the current Board
members has visited Gildan’s principal manufacturing bfonduras and the Dominican Republic.

The committee also reviews information on available exterdatational opportunities and ensures that directors
are aware of such opportunities. In order to encourageetdis to attend external education sessions, the
Corporation reimburses each director up to a pre-determimedrd each year to cover expenses associated with
attendance at such sessions.

In addition, senior management makes regular presentadidhe Board and its committees to educate them and
keep them informed of developments within the Corporatio@ rareas of business and operations, as well as on
legal, regulatory and industry developments. Directoespaovided with extensive Board and Board committee
materials at least one week in advance of regu&nteduled meetings.

Director and Officer Compensation

Process

The compensation of the directors and senior masageletermined annually by the Board based on thewswand
recommendations of its Corporate Governance and Gwapen and Human Resources Committees, respectively.
The Board has determined that such compensation relistieflects the responsibility and risks undertalxgrihe
Corporation’s directors and senior managers aneseaovalign the interests of the directors andosenanagers with

the interests of the shareholders of the Corporafe® Section 3.1 entitled “Remuneration of Directansthis
Circular for information about the compensation received doyside directors and Section 3.2 entitled
“Compensation of Executive Officers” for information abdhe compensation received by Named Executive
Officers.
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Compensation Consultant

During fiscal 2009, the committee retained the services otddCanada) Inc. Kercer”) to provide advice on
the competitiveness and appropriateness of compensation prdoratims President and Chief Executive Officer
and other senior executives, as well as non-employee dsedtoaddition, the Corporation retained Mercer in
fiscal 2009 to review and advise on various compensation matféess paid to Mercer are disclosed in the
Circular in Section 3.2.1.2 entitled “Compensation Constilta

The mandate of the Compensation and Human Resources Ceenngitjuires that all services provided to the
Corporation by Mercer (or any other independent firm retalne the committee) must be pre-approved by the
Committee so as to ensure that Mercer’s objectigtgdvisor to the committee is not compromised.

Audit Committee Disclosure

The CSA Audit Committee Rules require issuers to inclile mandate of their audit committees and disclose
information with respect to the composition, educatind experience of the members of their audit commitise,
well as fees paid to external auditors in the anmfatmation form. For more information regardirge tAudit and
Finance Committee, please refer to the sectionlemhtidudit Committee Disclosure” of the Annual Infortizan
Form of the Corporation dated December 9, 2009, dlailan www.sedar.com or www.sec.gov and which may be
obtained free of charge, on request, from the Corp&aetretary of the Corporation.

Risk Management

Gildan’s approach to risk management is incorporat@daat corporate governance framework. The Board is fully
informed of Gildan’s key risks and has delegated toftindit and Finance Committee the specific responsiliidity
oversee the processes in place to identify business riskepgdtunities and to oversee the implementation of
processes to manage such risks and opportunities. Managbageniplemented a formal risk management
process, which includes the creation of an Enterprise RR&tkagement Committee whose objective is to oversee
progress on Gildan’s risk identification and mitigatiortiaives. The Audit and Finance Committee receives
regular quarterly updates from management on its rislagenent process.

Management Succession Planning and Leadership Development

During 2009, the Compensation and Human Resources Commitidmefa focused on the Corporation’s talent
management process, which includes succession planning ardpaeset programs for successors. Early in the
year, the committee was presented with a detailed r@mothe succession planning, training and development
process. The committee then reviewed with the PresetehChief Executive Officer his succession plan, as well
as the succession plans of the vice-president level emplayekeabove. The Compensation and Human Resources
Committee also reviewed the training and development plaritkédCorporation’s high potential employees. The
Compensation and Human Resources Committee will be updattte talent management program on an annual
basis.

*k kkk k%
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SCHEDULE “B”

MANDATE OF THE BOARD OF DIRECTORS

The Board of Directors (theBbard”) is responsible for the supervision of the managemethefCorporation’s
business and affairs, with the objective of increasing shiaeshealue.

Although management conducts the day-to-day operations Gfdtperation, the Board has a duty of stewardship
and regularly assesses and monitors management’srparice.

In spite of the fact that directors may be electedne shareholders to bring a special expertise or powiewof to
Board deliberations, they are not chosen to represemtieutsr constituency. All decisions of each Board memb
must be made in the best interests of the Corporation.

Directors are expected to attend all Board meetingsenelw all meeting materials in advance. They are ergect
to take an active part in the Board decisions.

From time to time, the Board may formally adopt andewvimandates for its committees and may, in addition,
delegate certain tasks to its committees. However, mactdates and delegation of tasks do not relieve the Board
of its overall responsibilities.

The Board approves all matters expressly required heretter theCanada Business Corporations Aatd other
applicable legislation, rules and regulations and the Catipars Articles and By-laws.

1. Membership and Quorum
The Board is composed of a minimum of five (5) and a mara of ten (10) members. The Board is
constituted with a majority of individuals who qualify aglependent directors, as determined by the
Board.

The quorum at any meeting of the Board is a majaoffitgirectors in office.

2. Frequency of Meetings
. at least four (4) times a year and as necessary.
3. Mandate

The responsibilities of the Board include the following:
€)) With respect to strategic planning

. approving the Corporation’s long-term strategy, taking intooant, amongst other
matters, business opportunities and risks;

. approving and monitoring the implementation of the Corporatamgial business plan;
. advising management on strategic issues.
(b) With respect to human resources and performance assessment

. choosing the Chief Executive OfficerGEO”) and approving the appointment of other
senior officers of the Corporation;
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approving the CEQ'’s corporate objectives;

monitoring and assessing the performance of the CEO atitk aither senior officers of
the Corporation and approving their compensation, taking iotwsideration Board
expectations and fixed objectives;

overseeing measures to tie an appropriate portion of thesCad the other officers’
compensation to both the short and longer-term perforn@fribe Corporation;

overseeing the processes for the recruitment, training, dewetdpand retention of
executives who exhibit high standards of integrity as agltiompetence;

monitoring management and Board succession planning process;

monitoring the size and composition of the Board and its dtees based on
competencies, skills and personal qualities sought indBo@mbers;

approving the list of Board nominees for election by shadehs!

With respect to financial matters and internal control

monitoring the integrity and quality of the Corporation’saficial statements and other
documents providing financial information and the appropress of their disclosure;

overseeing the external auditors’ independence and quabheati

reviewing and approving the general content of, and the AudiFarahce Committee’s
report on the financial aspects of, the Corporation’s Antwi@rmation Form, Annual
Report, Management Proxy Circular, Management’'s Disonssand Analysis,
prospectuses, offering memoranda, Forms 6-K (including SupplamDisclosure) and
40-F, and any other document required to be disclosétedrby the Corporation before
their public disclosure or filing with regulatory authoritinsCanada or the United States;
overseeing the performance of the Corporation’s internat auditions;

approving operating and capital budgets, the issue of seswiite subject to the schedule
of authority of the Corporation, any transaction out of dhdinary course of business,
including proposals on mergers, acquisitions or other mmajestments or divestitures;
reviewing the Corporation’s plans for the purchase oboott

determining dividend policies and procedures;

overseeing the systems in place to identify business riskegraftunities and overseeing
the implementation of processes to manage these rislgppodunities;

monitoring the Corporation’s internal control and managenméortmation;

monitoring the Corporation’s compliance with applicable legaid aregulatory
requirements;
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reviewing at least annually the Corporation’s disclospodicy and monitoring the
Corporation’s communications with analysts, investotes niledia and the public.

(d) With respect to corporate governance matters

taking reasonable measures to satisfy itself as tontegrity of management and that
management creates a culture of integrity throughout éheotation;

reviewing, on a regular basis, appropriate corporate govegretructures and procedures,
including the identification of decisions requiring apprayathe Board,;

reviewing, where appropriate, measures for receiving shahdeedback, and the
adequate public disclosure thereof;

adopting and reviewing, on a regular basis, the Corporat@atle of Ethics and Business
Conduct (the Code’), and such other policies as may be approved by the Boardtime
to time (the Policies’), monitoring compliance with the Code and the Policies, appg
any waiver from compliance with the Code or the Policieslif@ctors and officers and the
appropriate disclosure of any such waiver;

overseeing the annual performance assessment of the Board, committees, Board and
committee chairs and individual directors;

adopting and reviewing orientation and continuing educgtiograms for directors.

(e) With respect to environmental and social responsibility prectice

monitoring and reviewing, as appropriate, the Corporation’s enveotah and social
responsibility practices.

4. Method of Operation

meetings of the Board are held at least quarterly, angk@uired; in addition, a special
meeting of the Board is held every second year to reviewCtrporation’s long-term
strategic plan;

the Chairman of the Board sets the agenda for eachngestihe Board in consultation
with the CEO, the Chief Financial Officer, the Corger&ecretary and the independent
directors. The agenda and the appropriate materials avélguioto directors of the
Corporation on a timely basis prior to any meeting of&bard,;

independent directors meet periodically without managemeni#nal non-independent
directors present, under the oversight of the Chairman @dhed;

the Corporate Governance Committee annually supervises tioenpence assessment of
individual directors, the Board as a whole, the Board cittees, and the Board and
committee chairs.

*k kkk k%

-47-



SCHEDULE “C”

MANDATE OF THE AUDIT AND FINANCE COMMITTEE

The following description of the mandate of the Audit anthRce Committee of the Corporation complies with
applicable Canadian laws and regulations, such as the fules ©@anadian Securities Administrators, and with the
disclosure and listing requirements of the Toronto Stegkhange (collectively, theCanadian Corporate
Governance Standard¥), as they exist on the date hereof. In addition, this manctamnplies with applicable U.S.
laws, such as th&arbanes-Oxley Act of 2002nd rules and regulations adopted thereunder, and with the
New York Stock Exchange’s corporate governance standaodlectosely, the U.S. Corporate Governance
Standards’), as they exist on the date hereof. The mandate of titkt And Finance Committee of the Corporation
(the “Audit Committee™) shall be reviewed annually by the Board in order tausm®n-going compliance with
such standards.

1. Membership and Quorum
. a minimum of three (3) directors;
. only “independent” (as contemplated by Canadian Corporate Gawee Standards and U.S.

Corporate Governance Standards) directors shall be appoitfte whole as determined by the
Board; no affiliate of the Corporation or any of its ddiasies (including any person who, directly
or indirectly, controls or is controlled by, or is undemenon control with the Corporation, or any
director, executive officer, partner, member, principatiesignee of such affiliate) may serve on
the Audit Committee; a member of the Audit Committee stagiéive no compensation from the
Corporation or any of its affiliates other than compgios as a director and committee member of
the Corporation; prohibited compensation includes fees giaettly or indirectly, for services as a
consultant or as legal or financial advisor, regardiéske amount;

. each member must be “financially literate” (as contetgal by Canadian Corporate Governance
Standards and U.S. Corporate Governance Standardigteasined by the Board,;

. at least one member must be an “audit committee finaexgert” (as contemplated by the U.S.
Corporate Governance Standards), as determined by the; Boar

. members of the Audit Committee shall be appointed annbgliyre Board upon recommendation
of the Corporation’s Corporate Governance Committee; suchbemsmmay be removed or
replaced, and any vacancies on the Audit Committee shalfilled by the Board upon
recommendation of the Corporation’s Corporate Governance Cteemitembership on the Audit
Committee shall automatically end at such time the Bdatdrmines that a member ceases to be
“independent” as determined in the manner set forth above;

. guorum of majority of members.

2. Frequency and Timing of Meetings
. normally contemporaneously with the Corporation’s Boaegtings;
. at least four (4) times a year and as necessary.
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3.

Mandate

The responsibilities of the Audit Committee include tbiéofving:

(1)

Overseeing financial reporting

monitoring the integrity and quality of the Corporation’s@mting and financial reporting
process, disclosure controls and procedures, and systenmgendal control, through
independent discussions with management, the external awditbtbe internal auditors;

reviewing, with management and the external auditors, nheah audited consolidated
financial statements as well as the report of the awgditzereon to be included in the
Annual Report of the Corporation, including the CorporasoMD&A disclosure and
annual earnings press release, prior to their reléénsg,&nd distribution;

reviewing, with management and the external auditors, glyadensolidated financial
statements of the Corporation and accompanying informatioluding the Corporation’s
MD&A disclosure and quarterly earnings press releaser poitheir release, filing and
distribution;

reviewing, with management and external auditors, ttendial information contained in
prospectuses, offering memoranda, Annual Information Foranagement Proxy
Circulars, Forms 6-K (including Supplemental Disclosure) &fdF and any other
document required to be disclosed or filed by the Qatpmm before their public
disclosure or filing with regulatory authorities in @afa or the United States;

reviewing, with management, the level and type of findngiformation (including
earnings guidance and other material forward-looking irébion) provided from time to
time to analysts, investors, rating agencies and otakelsblders;

reviewing, with management, that adequate procedures alace for the review of the
Corporation’s disclosure of financial information extestt or derived from the
Corporation’s financial statements, such as annual tejpod investor presentations, and
periodically assessing the adequacy of those procedures;

reviewing, with the external auditors and management, tladity; appropriateness and
disclosure of the Corporation’s accounting principles asitips, underlying assumptions
and reporting practices, and any proposed changes thereto;

reviewing any analysis or other written communicatipnepared by management, the
internal auditors or external auditors setting forth $iggunt financial reporting issues and
judgments made in connection with the preparation of the fiaasttements, including
analyses of the effect of alternative generally accetedunting principles methods;
reviewing the external auditors’ quarterly review engagemepurt;

overseeing the procedures to review management certificafileas with applicable
securities regulators;

reviewing the potential impact of any litigation, claim ather contingency and any
regulatory or accounting initiatives that could havenaterial effect upon the financial
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(2)

()

position or operating results of the Corporation and the gppteness of the disclosure
thereof in the documents reviewed by the Audit Committee;

overseeing the procedures to monitor the public disclosure ofmation by the
Corporation;

reviewing at least annually the Corporation’s disclosufieyo

reviewing the results of the external audit, any significamdblems encountered in
performing the audit, and management's response and/or gu#ionrelated to any
Management Letter issued by the external auditors andgignificant recommendations
contained therein.

Monitoring risk management and internal controls

receiving periodically management’s report assessing tlgpiadg and effectiveness of the
Corporation’s disclosure controls and procedures and systénmgernal control over
financial reporting;

reviewing insurance coverage (annually and as may othebeiappropriate);

overseeing the processes in place to identify business aiséls opportunities and
overseeing the implementation of processes to manage ilesamd opportunities;

reviewing policies and their parameters regarding suchsitam interest rate, foreign
exchange risks, commodity purchases and any similar tteorsaevhere the Corporation
enters into derivatives contracts;

assisting the Board with the oversight of the Corporatiooiapliance with, and reviewing
the Corporation’'s processes for complying with, applicable | legad regulatory
requirements;

overseeing the confidential, anonymous procedures for thetewtention and treatment
of complaints or concerns received by the Corporatiomroigg accounting, internal
accounting controls or auditing matters or employee conaemerding accounting or
auditing matters;

requesting the performance of any specific audit, asnesjui

Monitoring internal auditors

ensuring that the head of internal audit has a functicegdrting relationship with the
Audit Committee;

overseeing the access by internal auditors to all l@felsanagement in order to carry out
their duties;

regularly monitoring the internal audit function’s perfornoe, its responsibilities, staffing
and budget;

approving the appointment and termination of the Corporatidié$ mternal auditor;
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(6)

ensuring the ongoing accountability of the internal audit fundbatine Audit Committee
and to the Board.

Monitoring external auditors

recommending the retention and, if appropriate, the removal efrettauditors (both
subject to shareholder approval), their compensation, dssvelaluating and monitoring
their qualifications, performance and independence;

overseeing all relationships between the external auditarshenCorporation including,
determining which non-audit services the external auditorpraftgbited from providing,

approving, or pre-approving policies defining audit and perditten-audit services
provided by the external auditors, overseeing the discloswak afidit and permitted non-
audit services provided by the external auditors, and wéwiethe total amount of fees
paid by the Corporation to the external auditors for alltaartl non-audit services;

overseeing the direct reporting and accountability of thermatteuditors to the Audit
Committee and to the Board;

directly overseeing the external auditors and discussing gt the quality and not just
the acceptability of the Corporation’s accounting principlesluding (i) critical
accounting policies and practices used, (ii) alternateatments of financial information
that have been discussed with management, the ramifictitveir use and the treatment
preferred by the external auditors, as well as (iii) othaterial written communications
between the Corporation and the external auditors (includingds&agreement with
management and the resolution thereof);

reviewing at least annually, representations by the mxitemuditors describing their
internal quality-control procedures, as well as signifia@sults arising from regulatory
and professional quality-control examinations;

reviewing at least annually, the external auditors’ repredions as to independence and
holding discussions with the external auditors as to anyaesdtip or services that may
impact their objectivity or independence;

reviewing hiring policies for employees or former employeethe Corporation’s firm of
external auditors;

overseeing the rotation of lead, concurring and other audiepar to the extent required
by Canadian and U.S. securities law standards.

Reviewing financings

reviewing the adequacy of the Corporation’s financinguttiog terms and conditions of
all new material financing arrangements.

Evaluating the performance of the Audit Committee

overseeing the existence of processes to annually evaluaperfioemance of the Audit
Committee.
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Because of the Audit Committee’s demanding role and redplinss, the Board chair, together with the
Corporate Governance Committee chair, reviews any invitdtiohudit Committee members to join the
audit committee of another publicly-listed entity. Whemaember of the Audit Committee simultaneously
serves on the audit committee of more than three publipaomes, including the Corporation, the Board
determines whether such simultaneous service impairs they abisuch member to effectively serve on
the Audit Committee and either requires a correctioth& situation or discloses in the Corporation’s
Management Proxy Circular that there is no such impaitmen

As appropriate, the Audit Committee may obtain advice astasce from outside legal, accounting or
other advisors and set and pay their compensation, andvise ahe Board chair and, if appropriate, the
external auditors; the Audit Committee makes arrangementeda@ppropriate funding for payment of the
external auditors and any advisors retained by it. Iritiadd the Corporation will provide appropriate

funding for the Audit Committee, including the payment of all ioat$egal, accounting and other advisors
retained by the Audit Committee.

The internal auditors and the external auditors wilklatimes, have a direct line of communication with
the Audit Committee. In addition, each meets separatély the Audit Committee, without management,
at least once a quarter, during which the Corporationantiial statements and control environment must
be discussed; the Audit Committee also meets separatdlymahagement at least once a quarter, and
more frequently as required.

The Audit Committee reports annually to the Board on thegjaacy of its mandate. In addition, the chair
of the Audit Committee reports regularly to the Boardrenbusiness of the Audit Committee.

Nothing contained in the above mandate is intended to tratsfdre Audit Committee the Board's
responsibility to ensure the Corporation’s compliance with agpléclaws or regulations or to expand
applicable standards of liability under statutory or raguly requirements for the directors or the members
of the Audit Committee. Even though the Audit Committee hgseaific mandate and its members may
have financial experience, they do not have the obligaticact as auditors or to perform auditing, or to
determine that the Corporation’s financial statemergscamplete and accurate and are in accordance with
generally accepted accounting principles. Such mattersha responsibility of management, the internal
auditors and the external auditors. Members of the Auditritiee are entitled to rely, absent knowledge
to the contrary, on (i) the integrity of the persons arghnizations from whom they receive information,
(i) the accuracy and completeness of the information provided (iii)) representations made by
management as to the non-audit services provided to the Ctaspdog the external auditors. The Audit
Committee’s oversight responsibilities are not establishgadovide an independent basis to determine that
(i) management has maintained appropriate accounting aadciah reporting principles or appropriate
internal controls and procedures, or (ii) the Corporatifinancial statements have been prepared and, if
applicable, audited in accordance with generally accegteounting principles.

*k kkk k%
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SCHEDULE “D”

EQUITY INCENTIVE PLAN

The LTIP was first implemented in 1998 for the grant of i@ and was subsequently
amended among others, to allow the Board of Directors dotgfreasury RSUs and Non-
Treasury RSUSs, to officers and key employees of the Catiparand its subsidiaries in order to
encourage them to work toward, and participate in, the tgrcamd development of the
Corporation and to assist the Corporation in attractietgjning and motivating its officers and
key employees. The LTIP is administered by the Board ioécibrs, which has delegated
responsibilities to the Compensation and Human Resouaresniitee.

A total of 6,000,316 Common Shares have been reserved fondssyrsuant to the
exercise of Options and the vesting of Treasury RSUsteptgpursuant to the LTIP (th&6tal
Reserve). Should further Common Shares become available under the &3 la result of the
expiry or termination of Options or Treasury RSUs, suchres will then be available for
issuance upon the exercise of Options or the vesting of UreddSUs, the whole without
increasing the Total Reserve. As at December 14, 2009potaéReserve represents 5.0% of the
issued and outstanding Common Shares of the Corporation.

Options

Options entitle the holder thereof to subscribe for CommomeShan the terms set forth in
the LTIP. The exercise price payable for each Common Stevered by an Option is
determined by the Board of Directors at the date ofjthat, but may not be less than the higher
of the closing prices of the Common Shares on the TSX ladNYSE on the trading day
immediately preceding the effective date of the grant.ddptmust be exercised during a period
established by the Board of Directors, which may not be fothige ten (10) years from the date
of the grant, unless the expiry date falls within a blaclmitod (a period self-imposed by the
Corporation during which directors, officers and certmployees cannot trade the securities of
the Corporation) or within ten (10) days after the enduohdblackout period, in which case the
period for exercising Options is extended for a maximum of (i) business days. As at
December 14, 2009, an aggregate of 1,501,943 Options are outstaadregenting 1.2% of the
issued and outstanding Common Shares of the Corporation.

Treasury RSUs

Treasury RSUs represent the right of an individual to whagraat of such unit is made to
receive one Common Share on the vesting date. At the end ekstiag period, which is a
maximum of ten (10) years, the Common Shares to which arhaideeasury RSUs is entitled
will be issued from treasury, subject to the Total ResefThe Board of Directors has discretion
to establish the date on which Treasury RSUs are ghatite date on which the award is fully
vested and other particulars applicable to such an awarecsubjlimiting to 5% of the Total
Reserve grants of Treasury RSUs without any minimumingegteriods, if any. To date, no
Treasury RSUs have been issued with vesting periods sftles five (5) years. As at
December 14, 2009, an aggregate of 919,403 Treasury RSUs damdiats representing 0.8%
of the issued and outstanding Common Shares of the Cagporat

Non-Treasury RSUs

Non-Treasury RSUs have the same features as Treasury, B&ldpt that (i) their vesting
period is a maximum of three (3) years and (ii) at te & the vesting period, the Corporation
will direct a third party broker to deliver to the Non-Tregs&®SU holder the number of
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Common Shares represented by such vested award purchatbedsesondary market or pay to
the Non-Treasury RSU holder an amount in cash equal @verage of the closing prices of the
Common Shares on the TSX for the five (5) trading days imnedgipreceding the vesting date.
No Common Shares are issued from treasury under such amrddthey are therefore non-
dilutive. As at December 14, 2009, an aggregate of 348,619 NasUny RSUs are outstanding.

Other LTIP Features

The LTIP provides that (i) the number of Common Sha®sable pursuant to the exercise of
Options or upon the vesting of Treasury RSUs, as well as uhedCorporation’s other share
compensation plans and arrangements, may not, at anyeticeed 10% of the Common Shares
issued and outstanding in the case of insiders of the Gdigporor 20% of the Total Reserve in
the case of any one person, and (ii) the number of Commmaresissued pursuant to the exercise
of Options or upon the vesting of Treasury RSUs, as welhder the Corporation’s other share
compensation plans and arrangements, may not, in any ogeaflperiod, exceed 10% of the
Common Shares issued and outstanding in the case of insidbies Corporation or 20% of the
Total Reserve in the case of any one person.

The terms of the LTIP also provide that, unless otherwlistermined by the Board of
Directors, Options, Treasury and Non-Treasury RSUs edaptirsuant to the LTIP will vest or
expire early as follows:

Treasury and Non-Treasury RSUs

Portion Subject to
Performance Objective®

Portion Not Subject to

Reason for Termination Options Performance Objectives

Dismissal for Cause Immediate expiry. Immediatengxp Immediate expiry.

Resignation Options exercisable at such datelmmediate expiry. Immediate expiry.
may be exercised within a period

of 60 days thereafter.

Dismissal Without Cause Options exercisable at such datelmmediate expiry.
may be exercised within a period

of 60 days thereafter.

This portion will vest and the
holder will be entitled to receivg
a number of Common Shafés
calculated as @ro rata of the

number of days elapsed betwegn
the date of grant and the date of
dismissal on the duration of the
original vesting period.

Death

Options exercisable at such da
may be exercised within a perio
of 12 months thereafter.

teThis portion will vest and the

d holder will be entitled to receivg
a number of Common Shafeg
calculated as @ro rata of the
number of days elapsed betwe
the date of grant and the date
death on the duration of th
original vesting period; the
whole to the extent thg
performance objectives hay
been attained at the date
death.

This portion will vest and the
2 holder will be entitled to receive
a number of Common Shafés
calculated as @ro rata of the
emumber of days elapsed betwe
ofthe date of grant and the date
e death on the duration of th
original vesting period.

e
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£n
lof

-54-



Treasury and Non-Treasury RSUs

Reason for Termination

Options

Portion Subject to
Performance Objective®

Portion Not Subject to
Performance Objectives

Permanent Disability

Options exercisable at such da
may be exercised within a perio
of 12 months thereafter.

teThis portion will vest and the
d holder will be entitled to receivg
a number of Common Shaféq
calculated as @ro rata of the
number of days elapsed betwe
the date of grant and the date

termination due to permanemnttermination due to permanemnt

disability on the duration of the
original vesting period; the
whole to the extent the
performance objectives hay
been attained at the end of t
original vesting period.

This portion will vest and the
> holder will be entitled to receive
a number of Common Shafés
calculated as @ro rata of the
emumber of days elapsed betwegn
ofthe date of grant and the date of

disability on the duration of thg
original vesting period.

@ ©

Retirement

Options exercisable at such da
may be exercised within a perio
of 12 months thereafter.

teThis portion will vest and the
d holder will be entitled to receivg
a number of Common Shafeg
calculated as @ro rata of the
number of days elapsed betwe
the date of grant and the date
retirement on the duration of th|

This portion will vest and the
2 holder will be entitled to receive
a number of Common Shafeg
calculated as @ro rata of the
emumber of days elapsed betwegn
ofthe date of grant and the date of
e retirement on the duration of the

original vesting period; the
whole to the extent the
performance objectives hay
been attained at the end of t
original vesting period.

original vesting period.

@ ©

(1) Or, inthe case of Non-Treasury RSUs, at thep@mation’s option, the cash equivalent.
(2) This portion of an award will expire on the tieg date if the performance objectives have nenbettained.

In addition, upon the occurrence of a transaction that wasgldlt in a change of control, as
defined in the LTIP, no outstanding Options, Treasury R&k$ Non-Treasury RSUs will
become exercisable or will vest, respectively, as ofddte of the change of control, unless
otherwise determined by the Board of Directors prior toottwirrence thereof. The LTIP further
provides that Options, Treasury RSUs and Non-Treasury RB8sot assignable, other than to a
legal representative in the case of a participant'shd@apermanent disability.

The Board of Directors may also, at any time, ameodpend or terminate the LTIP, or any
Option, Treasury RSU or Non-Treasury RSU granted thereuyrmtevided that no such
amendment, suspension or termination may be made withoutt@yubpproval, if required,
and/or without the consent of the holders of such awardsevdumh amendment, suspension or
termination would alter or impair their rights.

The LTIP further provides that the Board of Directors mayend the LTIP, Options and
RSU awards, in certain circumstances, provided thaamendment may (i) be made without
obtaining any required regulatory or shareholder approva(g) adversely affect the rights of
any holder of Options or RSUs at the time of such amendmémuwithe consent of such holder
of Options or RSUs. The LTIP allows the Board of Dioestto make the following amendments
without shareholder approval:

() an amendment to accelerate the time of exercisatstanding Options or the time of
vesting of a RSU award,;

(i) an amendment to postpone the expiry date of an Opti@enRBU award, provided
that no Option or RSU award may be extended beyond ithaligkpiry date;
(iir) any changes or corrections to the LTIP which,tie opinion of the Board of

Directors, are required for the purpose of curing or ctimg any ambiguity or
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(iv)

defect or inconsistent provision or clerical omission gstake or manifest error, or
to respond to changes in legislation, regulations, stock egehaules or accounting
or auditing requirements; and

suspending or terminating the LTIP.

Shareholder approval is required for certain other amentimsuch as:

(i)

(ii)

(i)

(iv)

(v)

an amendment to increase the maximum number of Comrhares for which
Options or Treasury RSUs may be granted under the Plan;

an amendment to reduce the exercise price with cegpean Option or cancel and
reissue Options to the same participant;

an amendment to extend the term of Options or RSU dsvgiranted under the LTIP
beyond their original expiry date;

a change to the class of persons eligible for tgraf Options or RSUs under the
LTIP; and

an amendment to the LTIP to allow Options or RSUs doolme transferable or
assignable other than what is already allowed under the. LT
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