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ITEM 1. DESCRIPTION OF REGISTRANT'S SECURITIES TO B E REGISTERED.

The authorized capital of the Registrant consisenaunlimited number of Common Shares, First Pegfee Shares and Second Preference
Shares, without par value. As of November 27, 2802 Registrant had 78,580,889 Common Shares issuwkdutstanding. Holders of
Common Shares are entitled (i) to receive ratabvielehds from funds legally available for distrilrt when and if declared by the Board of
Directors; (ii) to share ratably in all of the Refgant's assets available for distribution uponitigtion or winding up of the Registrant; and
(iii) to one vote for each share held of recordeach matter submitted to a vote of shareholdersh Balder of Common Shares is entitled to
receive notice of and to attend all meetings ofaalders of the Registrant. The Common Sharestihave cumulative voting, pemptive,
purchase or conversion rights. There are no sinking provisions in relation to the Common Shaires they are not liable to further calls or
to assessment by the Registrant. Provisions deetmbdifications, amendments or variations of sigthts or such provisions are contained in
the Business Corporations Act (Canada).

There are no restrictions on the repurchase ommptien of the Common Shares by the Registrant gexvihat such purchase or redemption
is either made through a stock exchange, from a fide employee of the Registrant or an affiliaténis personal representative, or is under
an offer to purchase pro rata made to every hadesr required to be made pursuant to the Busi@esporations Act (Canada) upon exercise
by the holder of certain dissent provisions or shalders remedies set out therein, and providetduthat the Registrant is not insolvent at
the time of such repurchase or redemption nor wbalthade insolvent by such action.

The Registrant is limited in its ability to pay @lends on its Common Shares by limitations unde®tsiness Corporations Act (Canada)
relating to the sufficiency of profits from whiclivalends may be paid.

Pursuant to applicable provisions of the Businemgp@rations Act (Canada), no right or special rigithched to shares issued by the
Registrant may be prejudiced, altered or otherwitsfered with unless the members of the clashafeholders affected consent to such
action by a separate resolution of the membersetkass adopted by at least a majority of 66-268%he votes cast with respect to the
resolution.

ITEM 2. EXHIBITS.
The following exhibits are filed as a part of tRiegistration Statement:

Exhi bi t Nunber Descri ption

1 Articles of Anml gamation of the Corporation

2 Speci men of Common Share Certificate.



SIGNATURE

Pursuant to the requirements of Section 12 of #mufties Exchange Act of 1934, the Registrantchag caused this Registration Statement
to be signed on its behalf by the undersignedetbeduly authorized.

IAMGOLD CORPORATION

By: /s/ John Ross

Nare: John Ross
Title: Chief Financial Oficer

Dated: Novenber 27, 2002
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EXHIBIT 1
ARTICLES OF AMALGAMATION
ARTICLE 1
INTERPRETATION

Section 1.01 References to "Act." In this schedasefrom time to time amended, unless there is #antein the context inconsistent
herewith, "Act" means the Canada Business Corgmrathct, or its successor, as amended from tintients.

Section 1.02 Headings, Gender, Number. This schegkifrom time to time amended, shall be read withegard to paragraph headings,
which are included for ease of reference only, it all changes in gender and number requirechbycontext.

ARTICLE 2
COMMON SHARES
The Common Shares shall have attached theretolib/ing rights, privileges, restrictions and coinais:

Section 2.01 Votes. The holders of Common Shareertitled to receive notice of, and to attendragketings of shareholders of the
Corporation, except meetings at which only holadranother specified class or series of sharesraied to vote. The holders of Common
Shares are entitled to one vote for each one Con8hane held on all polls taken at such meetings.

Section 2.02 Dividends. Subject to the prior rigptévileges, restrictions and conditions attachimghe First Preference Shares and the
Second Preference Shares, or any series therspg&atively, and the shares of any other class mgrde&nior to the Common Shares, the
holders of Common Shares shall be entitled to vecgividends as and when declared by the directoitse Corporation.

Section 2.03 Liquidation. In the event of the ldption, dissolution or winding up of the Corporatiar other distribution of the property and
assets of the Corporation for the purpose of wigdip the affairs of the Corporation, holders of @uon Shares shall, after payment to the
holders of First Preference Shares, Second Prefei@hares and shares of any other class rankiimy $etthe Common Shares of the amount
payable to them, be entitled to receive the remgiproperty and assets of the Corporation.

Section 2.04 Limitation. Subject to the provisiafighe Act, the holders of Common Shares shalbeotntitled to vote separately on, or to
dissent in respect of, any proposal to amend tees of the Corporation to:

(a) increase or decrease any maximum number obarpgld Common Shares, or increase any maximum nuailzithorized shares of a cl
or series having rights or privileges equal or sigpeo the Common Share



-2-
(b) effect an exchange, reclassification or caatielh of all or part of the Common Shares; or
(c) create a new class of shares or series equgalparior to the Common Shares.
ARTICLE 3
FIRST PREFERENCE SHARES
The First Preference Shares shall have attacheetth@s a class, the following rights, privilegesstrictions and conditions:

Section 3.01 Directors' Right to Issue in One ord&8eries. The First Preference Shares may airaryaind from time to time be issued in
one or more series. Prior to the issue of FirstdPeace Shares of any series, the directors oEtrporation shall, subject to the rights,
privileges, restrictions and conditions attachethtoFirst Preference Shares as a class, theeart€the Corporation and the provisions of the
Act, by resolution amend the articles of the Cogpion to fix the number of First Preference Shamesich series and determine the
designation of, and the rights, privileges, refitsits and conditions attached to the First Prefee$hares of such series including, without
limitation:

(a) the rate, amount or method of calculation of dinidends and whether any dividends are subgatfustment;
(b) whether any dividends are cumulative, partlgnalative or non-cumulative:
(c) the dates, manner and currency of paymentayftividends and the date from which any divideadsrue or become payable;

(d) if redeemable or purchasable (whether at thimpf the Corporation or the holder or otherwjghg redemption or purchase prices and
currency or currencies thereof and the terms anditions of redemption or purchase, with or withaay provision for sinking or similar
funds;

(e) the voting rights, if any;
(f) any conversion, exchange or reclassificatights; and
(9) any other terms not inconsistent with thesevigions:

the whole subject to receipt by the Director appmrunder the Act of articles of amendment desiggand fixing the number of First
Preference Shares in such series and settingtfattights, privileges, restrictions and conditiatisiched thereto and the issue by the Dire
of a certificate of amendment with respect thereto.

Section 3.02 Ranking of First Preference Sharésagh Series. The First Preference Shares of esiels sball, with respect to the payment of
dividends and the distribution of the assets ofGbeporation in the event of the liquidation, dission or windinc-up of the Corporatior
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whether voluntary or inv oluntary, or any othertdimition of the assets of the Corporation for prepose of winding up its affairs, rank (a)

a parity with the First Preference Shares of ew¢her series and (b) senior to, and shall be edtit a preference over the Second Preference
Shares, the Common Shares, and the shares of latyatdiss ranking junior to the First Preferencar8h The First Preference Shares of any
series shall also be entitled to such other praigg not inconsistent with these provisions, ¢iverSecond Preference Shares, the Common

Shares, and the shares of any other class rarnkiigy jto the First Preference Shares as may bd fixaccordance with Section 3.01 hereof.

Section 3.03 Voting Rights. Except as hereinafpectically provided, as required by the Act omiccordance with any voting rights which
may be attached to any series of First PrefereheeeS, the holders of First Preference Sharesmsbialie entitled as such to receive notice of,
or to attend, any meeting of shareholders of thep@ation and shall not be entitled to vote at simgh meeting; provided however that the
holders of First Preference Shares shall be ettitieeceive notice of meetings of shareholdeth®fCorporation called for the purpose of
authorizing the dissolution of the Corporationtoe sale, lease or exchange of all or substanadlllyf the property of the Corporation other
than in the ordinary course of business of the Garpon.

Section 3.04 Amendment with Approval of Holderd=okt Preference Shares. The rights, privilegedtrictions and conditions attached to
First Preference Shares as a class may be addetinoyed or changed only with the approval of tblelérs of First Preference Shares given
in accordance with the requirements of the Act lsedminimum requirement provided in Section 3.0eebé

Section 3.05 Approval of Holders of First Prefei&hares. The approval of the holders of FirstdPeeice Shares as a class to any matters
referred to in these provisions may be given asifipd below:

(a) Approval and Quorum: Any approval required ¢ogiven by the holders of First Preference Sharel ke deemed to have been
sufficiently given if it shall have been given byesolution signed by all of the holders of thentlveitstanding First Preference Shares or by a
resolution passed by the affirmative vote of neslthan two-thirds of the votes cast by holderSit Preference Shares who voted in respect
of that resolution at a meeting of the holdersicftfPreference Shares called and held for sughgserin accordance with the by-laws of the
Corporation at which holders of not less than @kt of the then outstanding First Preference Shamepresent in person or represented by
proxy; provided that, if at any such meeting a guois not present within orfealf hour after the time appointed for such meetihg meetin
shall be adjourned to the same day in the next wedie same time and to such place as the chaiofrthe meeting may determine and,
subject to the provisions of the Act, it shall betnecessary to give notice of such adjourned ngpetit such adjourned meeting the holders
of First Preference Shares present in person oesepted by proxy shall constitute a quorum and treasact the business for which the
meeting was originally called and a resolution pdgbereat by the affirmative vote of 1
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less than two-thirds of the votes cast by holdéfEirst Preference Shares at such meeting shadititote the approval of the holders of First
Preference Shares.

(b) Voting: On every poll taken at any meetingaspect of which only the holders of First PrefeeeBbares of more than one series are
entitled to vote, each holder of First Preferenkar8s shall be entitled to one vote in respedi®@freater of (i) each $1.00 of stated capital
added to the appropriate stated capital accoutiteo€orporation in respect of the issue of each share and (ii) each $1.00 of the liquida
preference or redemption preference (excludingamgunt payable in respect of declared but unpa&tored but unpaid dividends)
attached to each such share (and if the liquidatieference and redemption preference are nogtine sit the applicable time, then the gre
of the two).

Subject to the foregoing, the formalities to beaslied with respect to proxies, the giving or wajyvof notice of any such meeting and the
conduct thereof shall be those from time to timespribed in the Act and the by-laws of the Corporatvith respect to meetings of
shareholders.

Section 3.06 Shares Issued in Series with |derflagthts. Where First Preference Shares are issueobie than one series with identical
rights, privileges, restrictions, conditions andideations attached thereto, all such series ef Pireference Shares shall rank: pari passu anc
participate equally and proportionately withoutadisiination or preference as if all such seriefio$t Preference Shares had been issued
simultaneously and all such series of First PrefegeShares may be designated as one series.

Section 3.07 Limitation. Subject to the provisiafighe Act, the holders of First Preference Shareany series thereof shall not, unless the
rights, privileges, restrictions and conditionsaelted to the First Preference Shares as a classny particular series thereof provide to the
contrary, be entitled to vote separately as a dasgries on, or to dissent in respect of, anp@sal to amend the articles of the Corporation
to:

(a) increase or decrease any maximum number obaré First Preference Shares or any series thereimcrease any maximum numbel
authorized shares of a class or series havingsrighprivileges equal or superior to the First Erefice Shares or any series thereof,

(b) effect an exchange, reclassification or caatieth of all or part of the First Preference Shaneany series thereof; or
(c) create a new class or series of shares eqalparior to the First Preference Shares or angsstirereof.
ARTICLE 4
SECOND PREFERENCE SHARES

The Second Preference Shares shall have attaoledahas a class, the following rights, privilegestrictions and condition
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Section 4.01 Directors' Right to Issue in One ord8eries. The Second Preference Shares may &ih@gnd from time to time be issuec
one or more series. Prior to the issue of SecoafbRnce Shares of any series, the directors dftimporation shall, subject to the rights,
privileges, restrictions and conditions attachethtoSecond Preference Shares as a class, tHesadithe Corporation and the provisions of
the Act, by resolution amend the articles of thep@eation to fix the number of Second Preferencar&hin such series and determine the
designation of, and the rights, privileges, retitiits and conditions attached to, the Second Rnefer Shares of such series including, witl
limitation:

(a) the rate, amount or method of calculation of dinidends and whether any dividends are subgeatijustment;
(b) whether any dividends are cumulative, partlsnalative or non-cumulative;
(c) the dates, manner and currency of any payntdrdividends and the date from which any divideadsrue or become payable;

(d) if redeemable or purchasable (whether at thimowpf the Corporation or the holder or otherwjsbg redemption or purchase prices and
currency or currencies thereof and the terms anditions of redemption or purchase, with or withaay provision for sinking or similar
funds;

(e) the voting rights, if any;
(f) any conversion, exchange or reclassificatights; and
(9) any other terms not inconsistent with thesevigions;

the whole subject to receipt by the Director appemrunder the Act of articles of amendment desiggand fixing the number of Second
Preference Shares in such series and settingtfattights, privileges, restrictions and conditiatisiched thereto and the issue by the Dire
of a certificate of amendment with respect thereto.

Section 4.02 Ranking of Second Preference Shareaaf Series. The Second Preference Shares oseaeh shall, with respect to the
payment of dividends and the distribution of theeds of the Corporation in the event of the ligtiaa dissolution or winding-up of the
Corporation, whether voluntary or involuntary, oryather distribution of the assets of the Corgorator the purpose of winding-up its
affairs, rank (a) junior and subordinate to thesHRreference Shares, (b) on a parity with the is®&veference Shares of every other series
and (c) senior to, and shall be entitled to a pesfee over, the Common Shares and the shares ath@ryclass ranking junior to the Second
Preference Shares. The Second Preference Shaeyg séries shall also be entitled to such othdeprces, not inconsistent with these
provisions, over the Common Shares, and the slodi@sy other class ranking junior to the SeconddéPemce Shares as may be fixed in
accordance with Section 4.01 hereof.

Section 4.03 Voting Rights. Except as hereinafpecdically provided, as required by the Act omiccordance with any voting rights which
may be attached to any series of Second Prefef&mmes, the holders of Second Preference Sharksashie entitled as such
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receive notice of, or to attend, any meeting ofshalders of the Corporation and shall not be lextito vote at any such meeting, provided
however that the holders of Second Preference Sishadl be entitled to receive notice of meetingshareholders of the Corporation called
for the purpose of authorizing the dissolutionraf Corporation or the sale, lease or exchangd of albstantially all of the property of the
Corporation other than in the ordinary course dfibeiss of the Corporation.

Section 4.04 Amendment with Approval of HoldersSefcond Preference Shares. The rights, privilegsgijctions and conditions attached to
the Second Preference Shares as a class may lbtaddemoved or changed only with the approvahefholders of Second Preference
Shares given in accordance with the requirementiseoAct and the minimum requirement provided int®a 4.05 hereof.

Section 4.05 Approval of Holders of Second PrefeeeBhares. The approval of the holders of Secoeféfeénce Shares as a class to any
matters referred to in these provisions may bergasespecified below:

(a) Approval and Quorum: Any approval required éogiven by the holders of Second Preference Sishaksbe deemed to have been
sufficiently given if it shall have been given byesolution signed by all of the holders of thentlbaitstanding Second Preference Shares or b
a resolution passed by the affirmative vote ofless than two-thirds of the votes cast by holdéSezond Preference Shares who voted in
respect of that resolution at a meeting of the éi@df Second Preference Shares called and hetlddbpurpose in accordance with the by-
laws of the Corporation at which holders of noslésan one-tenth of the then outstanding Secorféfeéreee Shares are present in person or
represented by proxy: provided that, if at any smeleting a quorum is not present within one-halfrkadter the time appointed for such
meeting, the meeting shall be adjourned to the s#ayen the next week at the same time and to pleate as the chairman of the meeting
may determine and, subject to the provisions ofAtie it shall not be necessary to give noticewftsadjourned meeting. At such adjourned
meeting the holders of Second Preference Sharssriri; person or represented by proxy shall cintsta quorum and may transact the
business for which the meeting was originally achléd a resolution passed thereat by the affirmatdie of not less than two-thirds of the
votes cast at such meeting shall constitute theo@ppof the holders of Second Preference Shares.

(b) Votes: On every poll taken at any meeting spext of which only the holders of the Second Pesiee Shares of more than one series are
entitled to vote, each holder of Second Prefer&twres shall be entitled to one vote in respetttefreater of (i) each $1.00 of stated capital
added to the appropriate stated capital accouifieo€orporation in respect of the issue of each share and (ii) each $1.00 of the liquida
preference or redemption preference (excludingamgunt payable in respect of declared but unpa&torued but unpaid dividends)
attached to each such share (and if the liquidatieference and redemption preference are nottie st the applicable time, then the gre

of the two).
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Subject to the foregoing, the formalities to beeslied with respect to proxies, the giving or wajyvof notice of any such meeting and the
conduct thereof shall be those from time to timespribed in the Act and the by-laws of the Corporatvith respect to meetings of
shareholders.

Section 4.06 Shares Issued in Series with Iderfagthts. Where Second Preference Shares are issuaale than one series with identical
rights, privileges, restrictions, conditions andideations attached thereto, all such series abi8ePreference Shares shall rank pari passu
and participate equally and proportionately withdistrimination or preference as if all such seaESecond Preference Shares had been
issued simultaneously and all such series of SeBoefitrence Shares may be designated as one series.

Section 4.07 Limitation. Subject to the provisiafighe Act, the holders of Second Preference Sharasy series thereof shall not, unless the
rights, privileges, restrictions and conditionselted to the Second Preference Shares as a clasargr particular series thereof provide to
the contrary, be entitled to vote separately dass®r series on, or to dissent in respect ofpgagosal to amend the articles of the
Corporation to:

(a) increase or decrease any maximum number obargld Second Preference Shares or any seriedtheréncrease any maximum numi
of authorized shares of a class or any series paights or privileges equal or superior to the®@etPreference Shares or any series thereof;

(b) effect an exchange, reclassification or caatielh of all or part of the Second Preference Shareany series thereof, or

(c) create a new class or series of shares eqalparior to the Second Preference Shares or aieg $kereof



Exhibit 2
Number Shares
IAMGOLD CORPORATION
INCORPORATED UNDER THE CANADA BUSINESS CORPORATIONS ACT

SECURITIES REPRESENTED BY THIS CERTIFICATE ARE TRAN SFERABLE AT THE OFFICE OF THE CIBC MELLON
TRUST COMPANY IN TORONTO

This Certifies that CUSIP 450913 10 8

is the registered holder of

FULLY PAID AND NON-ASSESSABLE COMMON SHARES OF
IAMGOLD CORPORATION

transferable only on the securities register ofGbeporation by the holder hereof in person or biprkey upon surrender of this Certificate
properly endorsed. This Certificate is not validiuzountersigned by the Transfer Agent and Registf the Corporation.

In Witness Whereof the Corporation has causedQhbitificate to be signed by its duly authorizedaaffs.

Dat ed:
/sl Larry Phillips /sl WIlliamD. Pugliese
SECRETARY CHI EF EXECUTI VE OFFI CER

COUNTERSIGNED AND REGISTERED:
CIBC MELLON TRUST COMPANY TORONTO
TRANSFER AGENT AND REGISTRAR

BY:
AUTHORIZED SIGNATURE

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE THHGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS
ATTACHED THERETO AND THE CORPORATION WILL FURNISHO® A SHAREHOLDER, ON DEMAND AND WITHOUT
CHARGE, A FULL COPY OF THE TEXT OF SUCH RIGHTS, RRLEGES, RESTRICTIONS AND CONDITIONS ATTACHED
THERETO AND TO EACH CLASS AND SERIES OF SHARES AUDIRIZED TO BE ISSUED BY THE CORPORATION AND THE
AUTHORITY OF THE DIRECTORS TO FIX THE RIGHTS, PRIVEGES, RESTRICTIONS AND CONDITIONS OF SUBSEQUENT
SERIES OF SHARES.

FOR VALUE RECEIVED the undersigned hereby sellsjgiss and transfers unto

PLEASE INSERT SOCIAL SECURITY NUMBER OF TRANSFEREE

(NAME AND ADDRESS OF TRANSFEREE)

shares registered in the ohthe undersigned ¢
the books of the Corporation named on the fachisfGertificate and represented hereby, and irr@vigocconstitutes and appoints

the attorney of the undersigned to transfer the slaares on the register of transfers and bookseo€orporation with full power of
substitution hereunde



Date:

(Signature of Shareholder)

(Signature of Witness)
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