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Approximate date of commencement of proposed sale to the public:

From time to time after the effective date of this Registration Statement becomes effective.

Province of Ontario, Canada

(Principal jurisdiction regulating this offering)

It is proposed that this filing shall become effective (check appropriate box below):

A. ¨ upon filing with the Commission, pursuant to Rule 467(a) (if in connection with an offering being made contemporaneously in the United States and
Canada).
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B. x at some future date (check appropriate box below)

1. ¨ pursuant to Rule 467(b) on (            ) at (            ) (designate a time not sooner than seven calendar days after filing).
2. ¨ pursuant to Rule 467(b) on (            ) at (            ) (designate a time seven calendar days or sooner after filing) because the securities regulatory

authority in the review jurisdiction has issued a receipt or notification of clearance on (            ).
3. ¨ pursuant to Rule 467(b) as soon as practicable after notification of the Commission by the Registrant or the Canadian securities regulatory authority

of the review jurisdiction that a receipt or notification of clearance has been issued with respect hereto.
4. x after the filing of the next amendment to this Form (if preliminary material is being filed).

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to the home jurisdiction�s shelf prospectus offering
procedures, check the following box.  x

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered
Amount to be
Registered(1)

Proposed Maximum
Aggregate

Offering Price(2)(3)
Amount of

Registration Fee
Common Shares
First Preference Shares
Second Preference Shares
Debt Securities
Subscription Receipts
Warrants to Purchase Common Shares
Warrants to Purchase First Preference Shares
Warrants to Purchase Second Preference Shares
Warrants to Purchase Debt Securities
Total U.S.$700,000,000 U.S.$700,000,000 U.S.$39,060

(1) There are being registered under this registration statement such indeterminate number of Common Shares, First Preference Shares, Second Preference
Shares, Debt Securities, Warrants to Purchase Common Shares, Warrants to Purchase First Preference Shares, Warrants to Purchase Second Preference Share,
Warrants to Purchase Debt Securities or Subscription Receipts of the Registrant as shall have an aggregate initial offering price of U.S.$700,000,000. Any
securities registered by this registration statement may be sold separately or as units with other securities registered under this registration statement. The
proposed maximum initial offering price per security will be determined, from time to time, by the Registrant in connection with the sale of the securities
under this registration statement.

(2) In United States dollars or the equivalent thereof in Canadian dollars.

(3) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457 of the Securities Act of 1933.
The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registration
Statement shall become effective as provided in Rule 467 under the United States Securities Act of 1933, as amended (the �Act�) or on such date as the
Commission, acting pursuant to Section 8(a) of the Act, may determine.
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INFORMATION REQUIRED TO BE DELIVERED TO OFFEREES OR PURCHASERS
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Information contained herein is subject to completion or amendment. A registration statement relating to these securities has been filed with the Securities and
Exchange Commission. These securities may not be sold nor may offers to buy be accepted prior to the time the registration statement becomes effective. This
prospectus shall not constitute an offer to sell or the solicitation of an offer to buy, nor shall there be any sale of these securities in any state in which such offer,
solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state.

SUBJECT TO COMPLETION, JULY 10, 2009

PROSPECTUS

IAMGOLD CORPORATION

US$700,000,000

Common Shares

First Preference Shares

Second Preference Shares

Debt Securities

Warrants

Subscription Receipts

IAMGOLD Corporation (�IAMGOLD� or the �Corporation�) may offer and issue from time to time common shares of the Corporation (�Common
Shares�), first preference shares of the Corporation (�First Preference Shares�), second preference shares of the Corporation (�Second Preference
Shares�), debt securities (�Debt Securities�), warrants to purchase Common Shares, First Preference Shares, Second Preference Shares or Debt
Securities (collectively �Warrants�), or subscription receipts (�Subscription Receipts�) (all of the foregoing collectively, the �Securities�) or any
combination thereof for up to an aggregate initial offering price of US$700,000,000 (or the equivalent thereof in other currencies) during the
25-month period that this short form base shelf prospectus (the �Prospectus�), including any amendments hereto, remains effective. Securities may
be offered separately or together, in amounts, at prices and on terms to be determined based on market conditions at the time of sale and set forth
in an accompanying prospectus supplement (a �Prospectus Supplement�). In addition, Securities may be offered and issued in consideration for the
acquisition of other businesses, assets or securities by the Corporation or a subsidiary of the Corporation. The consideration for any such
acquisition may consist of any of the Securities separately, a combination of Securities or any combination of, among other things, Securities,
cash and assumption of liabilities.

All dollar amounts in this Prospectus are in United States dollars, unless otherwise indicated. See �Currency Presentation and Exchange
Rate Information�.

Investing in the Securities involves significant risks. Prospective purchasers of the Securities should carefully consider the risk factors
described under the heading �Risk Factors� and elsewhere in this Prospectus and in documents incorporated by reference in this
Prospectus.

The specific terms of the Securities with respect to a particular offering will be set out in the applicable Prospectus Supplement and may include,
where applicable: (i) in the case of Common Shares, the number of Common Shares offered, the offering price, whether the Common Shares are
being offered for cash, and any other terms specific to the Common Shares being offered; (ii) in the case of First Preference Shares and Second
Preference Shares, the designation of the particular class and, if applicable, series, the number of First Preference Shares or Second Preference
Shares offered, the offering price, whether the First Preference Shares or Second Preference Shares are being offered for cash, the dividend rate,
if any, any terms for redemption or retraction and any other terms specific to the First Preference Shares or Second Preference Shares being
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offered; (iii) in the case of Debt Securities, the specific designation, the aggregate principal amount, the currency or the currency unit for which
the Debt Securities may be purchased, the maturity, the interest provisions, the authorized denominations, the offering price, whether the Debt
Securities are being offered for cash, the covenants, the events of default, any terms for redemption or retraction, any exchange or conversion
rights attached to the Debt Securities, whether the debt is senior or subordinated to the Corporation�s other liabilities and obligations, whether the
Debt Securities will be secured by any of the Corporation�s assets or guaranteed by any other person and any other terms specific to the Debt
Securities being offered; (iv) in the case of Warrants, the offering price, whether the Warrants are being offered for cash, the designation, the
number and the terms of the Common Shares, First Preference Shares, Second Preference Shares or Debt Securities purchasable upon exercise
of the Warrants, any procedures that will result in the adjustment of these numbers, the exercise price, the dates and periods of exercise, the
currency in which the Warrants are issued and any other terms specific to the Warrants being offered; and (v) in the case of Subscription
Receipts, the number of Subscription Receipts being offered, the offering price, whether the Subscription Receipts are being offered for cash, the
procedures for the exchange of the Subscription Receipts for Common Shares, First Preference Shares, Second Preference Shares, Debt
Securities or Warrants, as the case may be, and any other terms specific to the Subscription Receipts being offered. Where required by statute,
regulation or policy, and where Securities are offered in currencies other than Canadian dollars, appropriate disclosure of foreign exchange rates
applicable to the Securities will be included in the Prospectus Supplement describing the Securities.
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All information permitted under applicable law to be omitted from this Prospectus will be contained in one or more Prospectus Supplements that
will be delivered to purchasers together with this Prospectus. Each Prospectus Supplement will be incorporated by reference into this Prospectus
for the purposes of securities legislation as of the date of the Prospectus Supplement and only for the purposes of the distribution of the
Securities to which the Prospectus Supplement pertains.

This Prospectus constitutes a public offering of the Securities only in those jurisdictions where they may be lawfully offered for sale and only by
persons permitted to sell the Securities in those jurisdictions. The Corporation may offer and sell Securities to, or through, underwriters or
dealers and also may offer and sell certain Securities directly to other purchasers or through agents pursuant to exemptions from registration or
qualification under applicable securities laws. A Prospectus Supplement relating to each issue of Securities offered thereby will set forth the
names of any underwriters, dealers, or agents involved in the offering and sale of the Securities and will set forth the terms of the offering of the
Securities, the method of distribution of the Securities including, to the extent applicable, the proceeds to the Corporation and any fees, discounts
or any other compensation payable to underwriters, dealers or agents and any other material terms of the plan of distribution.

The outstanding Common Shares are listed on the Toronto Stock Exchange (the �TSX�) under the symbol �IMG�, on the New York Stock Exchange
(the �NYSE�) under the symbol �IAG� and on the Botswana Stock Exchange (the �BSE�) under the symbol �IAMGOLD�. Unless otherwise specified
in the applicable Prospectus Supplement, the First Preference Shares, the Second Preference Shares, the Debt Securities, the Warrants
and the Subscription Receipts will not be listed on any securities exchange. There is no market through which these Securities may be
sold and purchasers may not be able to resell these Securities purchased under this Prospectus. This may affect the pricing of these
Securities in the secondary market, the transparency and availability of trading prices, the liquidity of these Securities, and the extent of
issuer regulation. See �Risk Factors�.

The registered and principal office of the Corporation is located at 401 Bay Street, Suite 3200, Toronto, Ontario M5H 2Y4.

This offering is made by a Canadian issuer that is permitted, under the multijurisdictional disclosure system adopted by the United
States and Canada, to prepare this Prospectus in accordance with Canadian disclosure requirements. Purchasers of the Securities
should be aware that such requirements are different from those of the United States. Financial statements included or incorporated
herein have been prepared in accordance with Canadian generally accepted accounting principles, and may be subject to Canadian
auditing and auditor independence standards, and thus may not be comparable to financial statements of United States companies.

Purchasers of the Securities should be aware that the acquisition of the Securities may have tax consequences both in the United States
and in Canada. Such consequences for purchasers who are resident in, or citizens of, the United States or who are resident in Canada
may not be described fully herein or in any applicable Prospectus Supplement. Purchasers of the Securities should read the tax
discussion contained in the applicable Prospectus Supplement with respect to a particular offering of Securities.

The enforcement by investors of civil liabilities under U.S. federal securities laws may be affected adversely by the fact that the
Corporation is incorporated under the laws of Canada, that a majority of its officers and directors are residents of Canada, that some or
all of the underwriters or experts named in the registration statement to which this Prospectus relates are residents of a foreign country,
and that a substantial portion of the assets of the Corporation and said persons are located outside the United States.

Neither the U.S. Securities and Exchange Commission (the �SEC�) nor any state or Canadian securities regulator has approved or
disapproved the Securities or determined if this Prospectus is truthful or complete. Any representation to the contrary is a criminal
offence.

No underwriter has been involved in the preparation of this Prospectus nor has any underwriter performed any review of the contents
of this Prospectus.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Prospectus contains or incorporates by reference certain information that may constitute �forward looking information� and �forward looking
statements� within the meaning of applicable Canadian securities laws and the United States Private Securities Litigation Reform Act of 1995,
respectively. Forward looking statements are necessarily based on a number of estimates and assumptions that are inherently subject to
significant business, economic and competitive uncertainties and contingencies. All statements other than statements which are reporting results
as well as statements of historical fact set forth or incorporated herein by reference, are forward looking statements that may involve a number of
known and unknown risks, uncertainties and other factors, many of which are beyond the Corporation�s ability to control or predict. Forward
looking statements include, without limitation, statements regarding strategic plans, future production, sales targets (including market share
evolution in regard to niobium), cost estimates and anticipated financial results; potential mineralization and evaluation and evolution of mineral
reserves and resources (including, but not limited to, the Rosebel gold mine�s potential for further increases) and expected mine life; expected
exploration results, future work programs, capital expenditures and objectives, evolution and economic performance of development projects
including, but not limited to, the Essakane, Westwood, Quimsacocha, Buckreef and La Arena projects and exploration budgets and targets;
construction and production targets and timetables, as well as anticipated timing of grant of permits and governmental incentives including, but
not limited to, with respect to the Camp Caiman project; outcome of negotiations with the Government of Ghana regarding fiscal stability
agreements for the Damang and Tarkwa gold mines; expected continuity of a favourable gold market; contractual commitments, royalty
payments, litigation matters and measures of mitigating financial and operational risks; anticipated liabilities regarding site closure and
employee benefits; continuous availability of required manpower; possible exercise of outstanding warrants; the integration of operations,
technologies and personnel of acquired operations and properties and, more generally, continuous access to capital markets; and the
Corporation�s global outlook and that of each of its mines. These statements relate to analysis and other information that are based on forecasts of
future results, estimates of amounts not yet determinable and assumptions of management. Known and unknown factors could cause actual
results to differ materially from those projected in the forward looking statements.

Statements concerning actual mineral reserves and resources estimates are also deemed to constitute forward looking statements to the extent
that they involve estimates of the mineralization that will be encountered if the relevant project or property is developed, and in the case of
mineral reserves, such statements reflect the conclusion based on certain assumptions that the mineral deposit can be economically exploited.

Forward looking statements, which involve assumptions and describe the Corporation�s future plans, strategies and expectations, are generally
identifiable by use of the words �may�, �will�, �should�, �continue�, �expect�, �anticipate�, �estimate�, �believe�, �intend�, �plan� or �project� or the negative of these
words or other variations on these words or comparable terminology. There can be no assurance that such statements will prove to be accurate
and actual results and future events could differ materially from those anticipated in such statements. The following are some of the important
factors that could cause actual results or outcomes to differ materially from those discussed in the forward looking statements: hazards normally
encountered in the mining business including unusual or unexpected geological formations, rock bursts, cave ins, floods and other conditions;
delays and repair costs resulting from equipment failure; changes to and differing interpretations of mining tax regimes in foreign jurisdictions;
the market prices of gold, niobium and other minerals; recent unprecedented events in global financial markets; recent market events and
conditions and the deterioration of general economic indicators; the ability of the Corporation to replace reserves depleted by production;
over/underestimation of reserve and resource calculations; fluctuations in exchange rates of currencies; failure to obtain financing as and when
required to fund exploration and development; default under the Corporation�s credit facility due to violation of covenants therein; failure to
obtain financing to meet capital expenditure plans; risks associated with being a holding company; differences between the assumption of fair
value estimates with respect to the carrying amount of mineral interests (including goodwill) and actual fair values; inherent risks related to the
use of derivative instruments; accuracy of mineral reserve and mineral resource estimates; uncertainties in the validity of mining interests and
ability to acquire new properties and retain skilled and experienced employees; various risks and hazards beyond the Corporation�s control, many
of which are not economically insurable; risks and hazards inherent to the mining industry, most of which are beyond the Corporation�s control;
market prices and availability of commodities used by the Corporation in its operations; lack of infrastructure and other risks related to the
geographical areas in which the Corporation carries out its operations; labour disruptions; health risks associated with the mining work force in
Africa; disruptions created by surrounding communities; need to comply with the extensive laws and regulations governing the environment,
health and safety of the Corporation�s mining and processing operations and exploration activities; risks normally associated with any conduct of
business in foreign
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countries including varying degrees of political and economic risk; ability to obtain the required licenses and permits from various governmental
authorities in order to exploit the Corporation�s properties; risks and expenses related to reclamation costs and related liabilities; continuously
evolving legislation, such as the mining legislation in Ecuador and French Guiana, which may have unknown and negative impact on operations;
risks normally associated with the conduct of joint ventures; inability to control standards of non-controlled assets; risk and unknown costs of
litigation; undetected failures in internal controls over financial reporting; risks related to making acquisitions, including the integration of
operations; risks related to the construction, development and start-up of projects, such as the Essakane project and the Westwood project; the
training of workers and the resettlement of local communities in connection with the Essakane project; dependence on key personnel; and other
related matters.

Although the Corporation has attempted to identify important factors that could cause actual results to differ materially from expectations,
intentions, estimates or forecasts, there may be other factors that could cause results to differ from what is anticipated, estimated or intended.
Those factors are described or referred to below, under the heading �Risk Factors� in this Prospectus, and under the heading �Risk Factors� in the
annual information form (the �Annual Information Form�) of the Corporation dated March 31, 2009 for the year ended December 31, 2008 and
under the heading �Risks and Uncertainties� in the management�s discussion and analysis of financial position and results of operations of the
Corporation for the year ended December 31, 2008, both of which are incorporated herein by reference and are available on SEDAR at
www.sedar.com. Recent unprecedented events in global financial and credit markets have resulted in high market and commodity price volatility
and contraction in credit markets. These on-going events could impact forward looking statements contained in this Prospectus and in the
documents incorporated herein by reference in an unpredictable and possibly detrimental manner. Accordingly, readers should not place undue
reliance on forward looking statements. Forward looking statements made in a document incorporated by reference in this Prospectus are made
as at the date of the original document and have not been updated by the Corporation except as expressly provided for in this Prospectus. Except
as required under applicable securities legislation, the Corporation undertakes no obligation to publicly update or revise forward looking
statements, whether as a result of new information, future events or otherwise.

CAUTIONARY NOTE TO U.S. INVESTORS REGARDING

MINERAL REPORTING STANDARDS

The disclosure in this Prospectus and documents incorporated herein by reference has been, and the disclosure in any Prospectus Supplement
will be, prepared in accordance with the requirements of Canadian securities laws, which differ from the requirements of United States securities
laws. Disclosure, including scientific or technical information, has been made in accordance with Canadian National Instrument 43-101 �
Standards of Disclosure for Mineral Projects (�NI 43-101�). NI 43-101 is a rule developed by the Canadian Securities Administrators that
establishes standards for all public disclosure an issuer makes of scientific and technical information concerning mineral projects. For example,
the terms �measured mineral resources�, �indicated mineral resources�, �inferred mineral resources�, �proven mineral reserves� and �probable mineral
reserves� are used in this Prospectus and documents incorporated herein by reference to comply with the reporting standards in Canada. While
those terms are recognized and required by Canadian regulations, the United States Securities and Exchange Commission (the �SEC�) does not
recognize them. Under United States standards, mineralization may not be classified as a �reserve� unless the determination has been made that the
mineralization could be economically and legally produced or extracted at the time the reserve determination is made. Investors are cautioned
not to assume that all or any part of the mineral deposits in these categories will ever be converted into mineral reserves. These terms have a
great amount of uncertainty as to their existence, and great uncertainty as to their economic and legal feasibility. It cannot be assumed that all or
any part of measured mineral resources, indicated mineral resources, inferred mineral resources, proven mineral reserves or probable mineral
reserves will ever be upgraded or mined. In accordance with Canadian rules, estimates of inferred mineral resources cannot form the basis of
feasibility or other economic studies. Investors are cautioned not to assume that any part of the reported measured mineral resources, indicated
mineral resources, or inferred mineral resources in this Prospectus or the documents incorporated herein by reference is economically or legally
mineable and will ever be classified as a reserve. In addition, the definitions of proven and probable mineral reserves used in NI 43-101 differ
from the definitions in the SEC Industry Guide 7. Disclosure of �contained ounces� is permitted disclosure under Canadian regulations; however,
the SEC normally only permits issuers to report mineralization that does not constitute reserves as in place tonnage and grade without reference
to unit measures. Accordingly, information contained in this Prospectus and documents incorporated herein by reference, and any Prospectus
Supplement, containing descriptions
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of the Corporation�s mineral properties may not be comparable to similar information made public by U.S. companies subject to the reporting
and disclosure requirements under the United States federal securities laws and the rules and regulations thereunder.

FINANCIAL INFORMATION

The financial statements of the Corporation incorporated herein by reference and in any Prospectus Supplement are reported in United States
dollars and have been prepared in accordance with Canadian generally accepted accounting principles.

CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION

All dollar amounts in this Prospectus and any Prospectus Supplement are or will be in United States dollars, unless otherwise indicated. All
references to �$� or �US$� refer to US dollars and �C$� refers to Canadian dollars. On July 9, 2009, the noon spot rate for Canadian dollars in terms of
the United States dollar, as quoted by the Bank of Canada, was US$1.00=C$1.1623 or C$1.00=US$0.8604.

The following table sets forth, for each of the years indicated, the high, low, closing and average noon spot rates for Canadian dollars in terms of
the United States dollar, as reported by the Bank of Canada.

2008 2007 2006
High C$ 1.30 C$ 1.19 C$ 1.18
Low C$ 0.98 C$ 0.93 C$ 1.10
Closing C$ 1.21 C$ 0.98 C$ 1.16
Average C$ 1.07 C$ 1.08 C$ 1.14

DOCUMENTS INCORPORATED BY REFERENCE

Information has been incorporated by reference in this Prospectus from documents filed with securities commissions or similar
authorities in Canada and filed with, or furnished to, the SEC. The following documents, filed by the Corporation with the securities
commissions or similar authorities in each of the provinces and territories of Canada, are specifically incorporated by reference into, and form an
integral part of, this Prospectus:

(a) the annual information form dated March 31, 2009 of the Corporation for the year ended December 31, 2008;

(b) the audited consolidated balance sheets of the Corporation as at December 31, 2008 and 2007 and the consolidated statements of
earnings, comprehensive income and retained earnings and cash flows for each of the years in the three year period ended
December 31, 2008, together with the auditors� report thereon and the notes thereto;

(c) management�s discussion and analysis of financial position and results of operations of the Corporation for the year ended
December 31, 2008;

(d) the unaudited consolidated financial statements of the Corporation as at and for the three months ended March 31, 2009 and 2008,
together with the notes thereto;

(e) management�s discussion and analysis of financial position and results of operations of the Corporation for the three months ended
March 31, 2009;
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(f) Reconciliation with United States Generally Accepted Accounting Principles � Item 18 for the years ended December 31, 2008,
2007 and 2006, together with the auditors� report thereon;

(g) Reconciliation with United States Generally Accepted Accounting Principles � Item 18 for the three months ended March 31, 2009
and 2008;

(h) the revised management information circular dated April 9, 2009 and filed on April 30, 2009 of the Corporation prepared in
connection with the annual meeting of shareholders of the Corporation held on May 14, 2009;
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(i) the material change report dated and filed March 6, 2009 of the Corporation with respect to the completion of the acquisition (the
�Orezone Transaction�) of Orezone Resources Inc. (�Orezone�) by the Corporation;

(j) the material change report dated and filed March 9, 2009 of the Corporation with respect to the unaudited financial results of the
Corporation for the three months and the year ended December 31, 2008; and

(k) the material change report dated and filed March 17, 2009 of the Corporation with respect to the pricing of the
previously-announced public offering of Common Shares (the �March 2009 Offering�).

Any document of the type referred to in section 11.1 of Form 44-101F1 of National Instrument 44-101 � Short Form Prospectus Distributions
filed by the Corporation with the securities commissions or similar regulatory authorities in Canada after the date of this Prospectus and during
the period that this Prospectus is effective shall be deemed to be incorporated by reference in this Prospectus. Any report filed by the
Corporation with the SEC or Report of Foreign Private Issuer on Form 6-K furnished to the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of
the U.S. Securities Exchange Act of 1934 (the �U.S. Exchange Act�) after the date of this Prospectus and during the period that this Prospectus is
effective shall be deemed to be incorporated by reference into the registration statement of which this Prospectus forms a part, if and to the
extent expressly provided in such report. The documents incorporated or deemed to be incorporated herein by reference contain meaningful and
material information relating to the Corporation and the readers should review all information contained in this Prospectus and the documents
incorporated or deemed to be incorporated herein by reference.

Upon a new annual information form and related annual consolidated financial statements being filed by the Corporation with the applicable
securities regulatory authorities during the duration that this Prospectus is effective, the previous annual information form, the previous annual
consolidated financial statements and all interim consolidated financial statements, and in each case the accompanying management�s discussion
and analysis, information circulars (to the extent the disclosure is inconsistent) and material change reports filed prior to the commencement of
the financial year of the Corporation in which the new annual information form is filed shall be deemed no longer to be incorporated into this
Prospectus for purposes of future offers and sales of Securities under this Prospectus. Upon interim consolidated financial statements and the
accompanying management�s discussion and analysis being filed by the Corporation with the applicable securities regulatory authorities during
the duration that this Prospectus is effective, all interim consolidated financial statements and the accompanying management�s discussion and
analysis filed prior to the new interim consolidated financial statements shall be deemed no longer to be incorporated into this Prospectus for
purposes of future offers and sales of Securities under this Prospectus.

A Prospectus Supplement containing the specific terms of an offering of Securities and other information relating to the Securities will be
delivered to prospective purchasers of such Securities together with this Prospectus and will be deemed to be incorporated into this Prospectus as
of the date of such Prospectus Supplement only for the purpose of the offering of the Securities covered by that Prospectus Supplement.

Any statement contained in this Prospectus or in a document incorporated or deemed to be incorporated herein by reference shall be
deemed to be modified or superseded for the purposes of this Prospectus, to the extent that a statement contained herein or in any other
subsequently filed document which also is or is deemed to be incorporated herein by reference modifies or supersedes such statement.
Any statement so modified or superseded shall not constitute a part of this Prospectus, except as so modified or superseded. The
modifying or superseding statement need not state that it has modified or superseded a prior statement or include any other information
set forth in the document that it modifies or supersedes. The making of such a modifying or superseding statement shall not be deemed
an admission for any purposes that the modified or superseded statement, when made, constituted a misrepresentation, an untrue
statement of a material fact or an omission to state a material fact that is required to be stated or that is necessary to make a statement
not misleading in light of the circumstances in which it was made.

Copies of the documents incorporated or deemed to be incorporated herein by reference may be obtained on request without charge from the
Senior Corporate Secretary of IAMGOLD Corporation, at 401 Bay Street, Suite 3200, Toronto, Ontario M5H 2Y4, Telephone (416) 360-4710,
and are also available electronically at www.sedar.com and www.sec.gov.

Readers should rely only on information contained or incorporated by reference in this Prospectus and any applicable Prospectus
Supplement. The Corporation has not authorized anyone to provide the reader with
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different information. The Corporation is not making an offer of the Securities in any jurisdiction where the offer is not permitted.
Readers should not assume that the information contained in this Prospectus is accurate as of any date other than the date on the front
of this Prospectus, unless otherwise noted herein or as required by law. It should be assumed that the information appearing in this
Prospectus and the documents incorporated herein by reference are accurate only as of their respective dates. The business, financial
condition, results of operations and prospects of the Corporation may have changed since those dates.

AVAILABLE INFORMATION

The Corporation files reports and other information with the securities commissions and similar regulatory authorities in each of the provinces of
Canada. These reports and information are available to the public free of charge on SEDAR at www.sedar.com.

The Corporation has filed with the SEC a registration statement on Form F-10 relating to the Securities. This Prospectus, which constitutes a part
of the registration statement, does not contain all of the information contained in the registration statement, certain items of which are contained
in the exhibits to the registration statement as permitted by the rules and regulations of the SEC. Statements included in this Prospectus or
incorporated herein by reference about the contents of any contract, agreement or other documents referred to are not necessarily complete, and
in each instance investors should refer to the exhibits for a more complete description of the matter involved. Each such statement is qualified in
its entirety by such reference.

The Corporation is subject to the information requirements of the U.S. Exchange Act and applicable Canadian securities legislation, and in
accordance therewith files reports and other information with the SEC and with the securities regulatory authorities in Canada. Under the
multijurisdictional disclosure system adopted by the United States and Canada, documents and other information that the Corporation files with
the SEC may be prepared in accordance with the disclosure requirements of Canada, which are different from those of the United States. As a
foreign private issuer, the Corporation is exempt from the rules under the U.S. Exchange Act prescribing the furnishing and content of proxy
statements, and its officers, directors and principal shareholders are exempt from the reporting and shortswing profit recovery provisions
contained in Section 16 of the U.S. Exchange Act. In addition, the Corporation is not required to publish financial statements as promptly as
U.S. companies.

Investors may read any document that the Corporation has filed with the SEC at the SEC�s public reference room in Washington, D.C. Investors
may also obtain copies of those documents from the public reference room of the SEC at 100 F Street, N.E., Washington, D.C. 20549 by paying
a fee. Investors should call the SEC at 1-800-SEC-0330 or access its website at www.sec.gov for further information about the public reference
rooms. Investors may read and download some of the documents the Corporation has filed with the SEC�s Electronic Data Gathering and
Retrieval system at www.sec.gov.

THE CORPORATION

IAMGOLD is a corporation governed by the Canada Business Corporations Act. The registered and principal office of the Corporation is
located at 401 Bay Street, Suite 3200, Toronto, Ontario, Canada M5H 2Y4. The Corporation�s telephone number is (416) 360-4710 and its
website address is www.iamgold.com.

The Corporation is engaged primarily in the exploration for, and the development and production of, mineral resource properties throughout the
world. Through its holdings, the Corporation has interests in various operations and exploration properties as well as a royalty interest on a
property that produces diamonds. The following chart illustrates certain subsidiaries of the Corporation, together with the jurisdiction of
incorporation of each subsidiary and the percentage of voting securities beneficially owned or over which control or direction is exercised by the
Corporation, and the material mineral projects of the Corporation held through such subsidiaries and the percentage of ownership interest that
the relevant subsidiary of the Corporation has therein.
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Other property interests of the Corporation include the following:

(a) a 100 per cent interest in the mining leases in the Province of Québec, Canada, on which the Doyon gold mine and the Mouska gold
mine are located and which are held by IAMGOLD-Québec Management Inc.;

(b) an indirect 18.9 per cent interest in Abosso Goldfields Limited, the holder of the mineral rights to the Damang concession in Ghana
on which the Damang gold mine (the �Damang Gold Mine�) is located. The Damang concession is contiguous with the concession on
which the Tarkwa gold mine is located;

(c) an indirect 38 per cent interest in La Société d�Exploitation des Mines d�Or de Sadiola S.A., the owner of the mining rights for the
mining permit area (the �Sadiola Mining Permit�) in Mali on which the Sadiola gold mine is located;

(d) an indirect 50 per cent interest in Sadiola Exploration Limited which holds an 80 per cent interest in Yatela Exploitation Company
Limited, the owner of the mining rights for the mining permit area in Mali that is immediately to the north of the Sadiola Mining
Permit and on which the Yatela gold mine is located;

(e) an indirect 100 per cent interest in Mupane Gold Mining (Pty) Ltd., the owner of the mining rights for the mining permit area in
Botswana on which the Mupane gold mine is located;

(f) an indirect 100 per cent interest in IAMGOLD Tanzania Limited, which owns or has the right to earn between a 75 and 80 per cent
interest in the prospecting and mining licenses relating to the Buckreef exploration project in Tanzania;

(g) an indirect 100 per cent interest in IAMGOLD Guyane S.A.S., which owns the mining rights in connection with the Camp Caiman
project (the �Camp Caiman Project�) in French Guiana;

(h) an indirect 100 per cent interest in La Arena S.A., the owner of the mining concessions relating to the La Arena gold-copper project
in Peru, which is subject to an option and earn-in agreement with Mexican Silver Mines Ltd.; and

(i) a one per cent royalty on the Diavik diamond property located in the Northwest Territories, Canada.
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The Corporation is the operator of the Rosebel, Niobec, Mupane, Doyon and Mouska mines.

As used in this Prospectus, except as otherwise required by the context, reference to �IAMGOLD� or the �Corporation� means IAMGOLD
Corporation and its subsidiaries. Further information regarding the business of the Corporation, its operations and its mineral properties can be
found in the Annual Information Form and other documents incorporated herein by reference.

CONSOLIDATED CAPITALIZATION

There has been no material change in the share and loan capital of the Corporation, on a consolidated basis, since the date of the unaudited
consolidated financial statements of the Corporation as at and for the three months ended March 31, 2009, which are incorporated by reference
in this Prospectus.

DESCRIPTION OF EXISTING INDEBTEDNESS

The Corporation entered into a credit agreement (the �Credit Agreement�) on April 15, 2008 with a syndicate of financial institutions (collectively
the �Lenders�) led by The Bank of Nova Scotia and Société Générale providing for a revolving bank credit facility of up to $140 million
(the �Credit Facility�). The purpose of the Credit Facility is to finance general corporate requirements of the Corporation including permitted
acquisitions. The Credit Facility matures and all indebtedness thereunder is due and payable on April 15, 2013. The Corporation, with the
consent of lenders representing greater than 662/3 per cent of the aggregate commitments under the Credit Facility, has the option to extend the
term of the facility for up to two additional one-year terms. The Corporation must replace or cancel the commitments of any Lenders who do not
consent to such an extension.

Advances under the Credit Facility are available in US dollars and bear interest at rates calculated with respect to certain financial ratios of the
Corporation and vary in accordance with borrowing rates in Canada and the United States. The Lenders are each paid a standby fee on the
undrawn portion of the Credit Facility, which fee also depends on certain financial ratios of the Corporation. Payment and performance of the
Corporation�s obligations under the facility are guaranteed by certain of the subsidiaries of the Corporation (collectively with the Corporation, the
�Obligors�) and are secured by a pledge by the Obligors of all of their equity interests in each of the other Obligors (other than the Corporation)
and a pledge by the Obligors of their bank accounts, investment accounts, bullion accounts and certain debt obligations. The Credit Agreement
includes certain covenants relating to the operations and activities of the Obligors including, among others, restrictions with respect to
indebtedness, distributions, entering into derivative transactions, disposition of material assets, mergers and acquisitions and maintaining assets
in certain jurisdictions, as well as covenants to maintain certain financial ratios and a tangible net worth of not less than the aggregate of
$738 million plus 50 per cent of the Corporation�s consolidated net income for the fiscal quarter ending December 31, 2007 and each subsequent
fiscal year (excluding any period in which net income is a loss), plus 50 per cent of the proceeds of equity issuances or contributions after
December 31, 2007. The Credit Agreement also includes typical events of default, including any change of control of the Corporation.

As at July 9, 2009, there was approximately $55.6 million in the aggregate utilized under the Credit Facility, including $15.6 million in letters
of credit.
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EARNINGS COVERAGE RATIOS

The following consolidated earnings coverage ratios have been calculated for the year ended December 31, 2008 and the year ended March 31,
2009 and give effect to all long-term financial liabilities of the Corporation and the repayment, redemption or retirement thereof since such
dates. The earnings coverage ratios set forth below do not purport to be indicative of earnings coverage ratios for any future periods. The
earnings coverage ratios and the interest requirements do not give effect to the issuance of any Debt Securities, First Preference Shares or
Second Preference Shares that may be issued pursuant to any Prospectus Supplement since the aggregate principal amounts and the terms of
such Debt Securities, First Preference Shares or Second Preference Shares are not presently known.

Year Ended
December 31, 2008

Year Ended
March 31, 2009

Interest requirements $ 0.9 million $ 1.3 million
Dividends declared $ 17.7 million $ 17.7 million
Earnings before interest expense and taxes $ 59.2 million $ 82.6 million
Earnings coverage 3.2 4.4
If the Corporation offers any Debt Securities having a term to maturity in excess of one year or any First Preference Shares or Second Preference
Shares under a Prospectus Supplement, the Prospectus Supplement will include earnings coverage ratios giving effect to the issuance of such
Debt Securities, First Preference Shares or Second Preference Shares, as applicable.

USE OF PROCEEDS

Unless otherwise specified in a Prospectus Supplement, the net proceeds from the sale of Securities for cash will be used for general corporate
purposes, including funding ongoing operation and/or capital requirements, reducing the level of indebtedness outstanding from time to time,
discretionary capital programs and potential future acquisitions. Each Prospectus Supplement will contain specific information, if any,
concerning the use of proceeds from that sale of Securities.

All expenses relating to an offering of Securities and any compensation paid to underwriters, dealers or agents, as the case may be, will be paid
out of the Corporation�s funds, unless otherwise stated in the applicable Prospectus Supplement.

PLAN OF DISTRIBUTION

The Corporation may sell the Securities, separately or together, to or through underwriters or dealers purchasing as principals for public offering
and sale by them, and also may sell Securities to one or more other purchasers directly or through agents. Each Prospectus Supplement will set
forth the terms of the offering, including the name or names of any underwriters or agents, the purchase price or prices of the Securities and the
proceeds to the Corporation from the sale of the Securities. A Prospectus Supplement may provide that the Securities sold thereunder will be
�flow-through� securities. In addition, Securities may be offered and issued in consideration for the acquisition (an �Acquisition�) of other
businesses, assets or securities by the Corporation or a subsidiary of the Corporation. The consideration for any such Acquisition may consist of
any of the Securities separately, a combination of Securities or any combination of, among other things, Securities, cash and assumption of
liabilities.

The Securities may be sold from time to time in one or more transactions at a fixed price or prices which may be changed or at market prices
prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices. The prices at which the Securities may be
offered may vary as between purchasers and during the period of distribution. If, in connection with the offering of Securities at a fixed price or
prices, the underwriters have made a bona fide effort to sell all of the Securities at the initial offering price fixed in the applicable Prospectus
Supplement, the public offering price may be decreased and thereafter further changed, from time to time, to an amount not greater than the
initial public offering price fixed in such Prospectus Supplement, in which case the compensation realized by the underwriters will be decreased
by the amount that the aggregate price paid by purchasers for the Securities is less than the gross proceeds paid by the underwriters to the
Corporation.
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Underwriters, dealers and agents who participate in the distribution of the Securities may be entitled under agreements to be entered into with
the Corporation to indemnification by the Corporation against certain liabilities, including liabilities under the U.S. Securities Act of 1933, as
amended, and Canadian securities legislation, or to contribution with respect to payments which such underwriters, dealers or agents may be
required to make in respect thereof. Such underwriters, dealers and agents may be customers of, engage in transactions with, or perform services
for, the Corporation in the ordinary course of business.

In connection with any offering of Securities, except as otherwise set out in a Prospectus Supplement relating to a particular offering of
Securities, the underwriters may over-allot or effect transactions intended to maintain or stabilize the market price of the Securities offered at a
level above that which might otherwise prevail in the open market. Such transactions, if commenced, may be discontinued at any time.

In connection with an Acquisition, Securities may be offered and issued at a deemed price or deemed prices determined either when the terms of
the Acquisition are tentatively or finally agreed to, when the Acquisition is completed, when the Corporation issues the Securities or during
some other negotiated period.

DESCRIPTION OF SHARE CAPITAL

The Corporation is authorized to issue an unlimited number of First Preference Shares, issuable in series, an unlimited number of Second
Preference Shares, issuable in series, and an unlimited number of Common Shares, of which 367,312,035 Common Shares and no First
Preference Shares or Second Preference Shares were issued and outstanding as at July 9, 2009.

Each Common Share entitles the holder thereof to one vote at all meetings of shareholders other than meetings at which only holders of another
class or series of shares are entitled to vote. Each Common Share entitles the holder thereof, subject to the prior rights of the holders of the First
Preference Shares and the Second Preference Shares, to receive any dividends declared by the directors of the Corporation and the remaining
property of the Corporation upon dissolution.

The First Preference Shares are issuable in one or more series. Subject to the articles of the Corporation, the directors of the Corporation are
authorized to fix, before issue, the designation, rights, privileges, restrictions and conditions attaching to the First Preference Shares of each
series. The First Preference Shares rank prior to the Second Preference Shares and the Common Shares with respect to the payment of dividends
and the return of capital on liquidation, dissolution or winding-up of the Corporation. Except with respect to matters as to which the holders of
First Preference Shares are entitled by law to vote as a class, the holders of First Preference Shares are not entitled to vote at meetings of
shareholders of the Corporation. The holders of First Preference Shares are not entitled to vote separately as a class or series or to dissent with
respect to any proposal to amend the articles of the Corporation to create a new class or series of shares ranking in priority to or on parity with
the First Preference Shares or any series thereof, to effect an exchange, reclassification or cancellation of the First Preference Shares or any
series thereof or to increase the maximum number of authorized shares of a class or series ranking in priority to or on parity with the First
Preference Shares or any series thereof.

The Second Preference Shares are issuable in one or more series. Subject to the articles of the Corporation, the directors of the Corporation are
authorized to fix, before issue, the designation, rights, privileges, restrictions and conditions attaching to the Second Preference Shares of each
series. The Second Preference Shares rank junior to the First Preference Shares and prior to the Common Shares with respect to the payment of
dividends and the return of capital on liquidation, dissolution or winding-up of the Corporation. Except with respect to matters as to which the
holders of Second Preference Shares are entitled by law to vote as a class, the holders of Second Preference Shares are not entitled to vote at
meetings of shareholders of the Corporation. The holders of Second Preference Shares are not entitled to vote separately as a class or series or to
dissent with respect to any proposal to amend the articles of the Corporation to create a new class or series of shares ranking in priority to or on
parity with the Second Preference Shares or any series thereof, to effect an exchange, reclassification or cancellation of the Second Preference
Shares or any series thereof or to increase the maximum number of authorized shares of a class or series ranking in priority to or on parity with
the Second Preference Shares or any series thereof.
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DIVIDEND POLICY

The Corporation maintains a dividend policy with the timing, payment and amount of dividends paid by the Corporation to shareholders of the
Corporation to be determined by the directors of the Corporation from time to time based upon, among other things, the cash flow, results of
operations and financial condition of the Corporation, the need for funds to finance ongoing operations and development, exploration and capital
projects and such other business considerations as the directors of the Corporation may consider relevant. In each of the years 2008, 2007 and
2006, the dividend declared was $0.06 per Common Share. The Corporation�s Credit Facility contains covenants that restrict the ability of the
Corporation to declare or pay dividends if a default under the Credit Facility has occurred and is continuing or would result from the declaration
or payment of the dividend.

13

Edgar Filing: IAMGOLD CORP - Form F-10

Table of Contents 19



Table of Contents

DESCRIPTION OF DEBT SECURITIES

In this section describing the Debt Securities, the terms �Corporation� and �IAMGOLD� refer only to IAMGOLD Corporation without any of its
subsidiaries. This section describes the general terms that will apply to any Debt Securities issued pursuant to this Prospectus. The specific terms
of the Debt Securities, and the extent to which the general terms described in this section apply to those Debt Securities, will be set forth in the
applicable Prospectus Supplement.

The Debt Securities will be issued in one or more series under an indenture (the �Indenture�) to be entered into between IAMGOLD and one or
more trustees (the �Trustee�) that will be named in a Prospectus Supplement for a series of Debt Securities. A copy of the form of the Indenture to
be entered into will be filed with the SEC as an exhibit to the registration statement of which this Prospectus forms a part. The description of
certain provisions of the Indenture in this section is not intended to be complete and is qualified in its entirety by reference to the provisions of
the Indenture.

The Corporation may issue Debt Securities and incur additional indebtedness other than through the offering of Debt Securities pursuant to this
Prospectus.

General

The Indenture will not limit the amount of Debt Securities which the Corporation may issue under the Indenture, and the Corporation may issue
Debt Securities in one or more series. Securities may be denominated and payable in any currency. The Corporation may offer no more than
$700 million (or the equivalent in other currencies), in aggregate principal amount, of Debt Securities pursuant to this Prospectus. Unless
otherwise indicated in the applicable Prospectus Supplement, the Indenture will permit the Corporation, without the consent of the holders of
any Debt Securities, to increase the principal amount of any series of Debt Securities the Corporation has previously issued under the Indenture
and to issue such increased principal amount.

The applicable Prospectus Supplement will set forth the following terms relating to the Debt Securities offered by such Prospectus Supplement
(the �Offered Securities�):

• the specific designation of the Offered Securities; any limit on the aggregate principal amount of the Offered Securities; the date or
dates, if any, on which the Offered Securities will mature and the portion (if less than all of the principal amount) of the Offered
Securities to be payable upon declaration of acceleration of maturity;

• the rate or rates at which the Offered Securities will bear interest, if any, the date or dates from which any such interest will accrue
and on which any such interest will be payable and the record dates for any interest payable on the Offered Securities that are in
registered form;

• the terms and conditions under which the Corporation may be obligated to redeem, repay or purchase the Offered Securities pursuant
to any sinking fund or analogous provisions or otherwise;

• the terms and conditions upon which the Corporation may redeem the Offered Securities, in whole or in part, at its option;

• the covenants applicable to the Offered
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