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PRELIMINARY NOTE

Currencies: Agnico-Eagle Mines Limited ("Agnico-Eagle" dret "Company") presents its consolidated finandetesnents in
United States dollars. All dollar amounts in thisrial Report on Form 20-F ("Form 20-F") are stateldnited States dollars ("US dollars”,
"$", or "US$"), except where otherwise indicate@ri@in information in this Form 20-F is presentecCianadian dollars ("C$"). See "ltem 3.
Key Information — Currency Exchange Rates" for stdriy of exchange rates of Canadian dollars intalol@rs.

Generally Accepted Accounting Principles: Agnico-Eagle reports its financial results gsinited States generally accepted accounting
principles ("US GAAP") due to its substantial UsBareholder base and to maintain comparability aiitker gold mining companies. Unless
otherwise specified, all references to financiauits herein are to those calculated under US GAAP.

Forward-Looking Information: Certain statements in this Form 20-F constitidevard-looking statements” within the meaningtod
United States Private Securities Litigation Refd@kot of 1995 and "forward-looking information" undee provisions of Canadian provincial
securities laws. These statements relate to, amithry things, the Company's plans, objectives, egtiens, estimates, beliefs, strategies and
intentions and can generally be identified by the af words such as "may", "will", "should", "coljllwould", "expect", "anticipate”,
"believe", "plan”, "intend", "likely" or other vaations of these terms or comparable terminologywBod{ooking statements and informatior
this report include, but are not limited to, thédwing:

. the Company's outlook for 2008 and future periods;

. statements regarding future earnings, and thetsgtysof earnings to gold and other metal pric

. anticipated trends for prices of gold and byproduined by the Compan

. estimates of future mineral production and sales;

. estimates of future costs, including mining coitgl cash costs per ounce, minesite costs peetand other expenses;

. estimates of future capital expenditure, explorag@penditure and other cash needs, and expecatioto the funding therec
. statements as to the projected development ofigenta deposits, including estimates of exploratievelopment an

production and other capital costs and estimatéiseofiming of such development and productionemigions with respect to
such development and production;

. estimates of mineral reserves, mineral resourcé®engrades and statements regarding anticipatecefexploration result
. statements regarding the outcome and anticipatadgiof proposed transactions;

. the anticipated timing of events with respect ® @ompany's mine and mine project sites; and

. estimates of future costs and other liabilitiesdovironmental remediation; and other anticipatedds with respect to tt

Company's capital resources and results of opasatio

Statements containing forward-looking imfi@tion are necessarily based upon a number ofrfaatal assumptions that, while considered
reasonable by Agnico-Eagle as of the date of statereents, are inherently subject to significartitess, economic and competitive
uncertainties and contingencies. The factors asdmagtions of Agnico-Eagle upon which the statemantkis Form-20F containing forward-
looking information, which may prove to be incoteare based on include, but are not limited te,ghsumptions set out in this Form 20-F as
well as: that there are no significant disruptiaffecting the Company's operations, whether dualtour disruptions, supply disruptions,
damage to equipment, natural occurrences, politicahges, title issues or otherwise; that perngittitevelopment and expansion at each of
Agnico-Eagle's development projects proceeds ceséslzonsistent with current expectations, andAlgaico-Eagle does not change its
development plans relating to such projects; tmatetxchange rate between the Canadian dollar, Eanognion Euro, Mexican peso and the
United States dollar will be approximately congist&ith current levels or as set out in this For®aR2 prices for gold, silver, zinc and copper
will be consistent with Agnico-




Eagle's expectations; that prices for key minind emnstruction supplies, including labour costmam consistent with Agnico-Eagle's current
expectations; that production meets expectatidra;Agnico-Eagle’s current estimates of mineratmess, mineral resources, mineral grades
and mineral recovery are accurate; that there @reaterial delays in the timing for completion b&tCompany's ongoing development
projects; and that there are no material variatioriee current tax and regulatory environment #fégct the Company.

The forward-looking statements in this F&®aF reflect the Company's views as at the dathisfrorm 20-F and involve known and
unknown risks, uncertainties and other factors wini@y cause the actual results, performance oeeeirients of the Company or industry
results, to be materially different from any futwesults, performance, or achievements expressinlplied by such forward-looking
statements. Such factors include, among otherfRigleFactors set forth in "ltem 3. Key Informatien Risk Factors". Given these
uncertainties, readers are cautioned not to pladeaireliance on these forward-looking statemevitich speak only as of the date made.
Except as otherwise required by law, the Compamyessly disclaims any obligation or undertakinggi@ase publicly any updates or revisi
to any such statements to reflect any change i€tmpany's expectations or any change in eventslittons or circumstances on which any
such statement is based. This Form 20-F contafomiation regarding anticipated total cash costsop@ce and minesite costs per tonne at
certain of the Company's mines and mine developmejtcts. This information was developed to asa@shagement with its assessment as to
what resources to allocate to the constructionareipansion of its mine and mine development ptsjdnvestors are cautioned that this
information may not be suitable for other purposes.

NOTE TO INVESTORS CONCERNING ESTIMATES OF MINERAL R ESOURCES
Cautionary Note to Investors Concerning EstimatesfoMeasured and Indicated Resources

This document uses the terms "measurediress’ and "indicated resources". Investors arésadwthat while those terms are recognized
and required by Canadian regulations, the U.S.8&xuand Exchange Commission (the "SEC") doegeuxgnize theninvestors are
cautioned not to assume that any part or all of miaral deposits in these categories will ever be coened into reserves.

Cautionary Note to Investors Concerning Estimatesfanferred Resources

This document uses the term "inferred resesl. Investors are advised that while this tesmecognized and required by Canadian
regulations, the SEC does not recognize it. "lifidmesources" have a great amount of uncertaintty eir existence, and great uncertainty as
to their economic and legal feasibility. It canbetassumed that all or any part of an inferred ralmesource will ever be upgraded to a higher
category. Under Canadian rules, estimates of ieflemineral resources may not form the basis oftigifg or pre-feasibility studies, except in
rare casednvestors are cautioned not to assume that part aall of an inferred resource exists, or is economidig or legally mineable.

NOTE TO INVESTORS CONCERNING CERTAIN MEASURES OF PERFORMANCE

This document presents certain measurelsidimg "total cash cost per ounce" and "minesitet per tonne", that are not recognized
measures under US GAAP. This data may not be cabfgato data presented by other gold producersafeconciliation of these measure
the figures presented in the consolidated finaratiEtements prepared in accordance with US GAAPIs=a 5. Operating and Financial
Review and Prospects — Results of Operations —Rtazh Costs". The Company believes that thesergénaccepted industry measures
are realistic indicators of operating performanecd aseful in allowing year over year comparisonswiver, both of these non-GAAP
measures should be considered together with odtarpiepared in accordance with US GAAP, and thesasures, taken by themselves, are
not necessarily indicative of operating costs @hdédow measures prepared in accordance with US BAZhis Form 20-F also contains
information as to estimated future total cash cpstsounce and minesite cost per tonne for projeutier development. These estimates are
based upon the total cash costs per ounce anditeigest per tonne that the Company expects ta itecmine gold at those projects and,
consistent with the reconciliation provided, doesinclude production costs attributable to acoretxpense and other asset retirement costs,
which will vary over time as each project is deyad and mined. It is therefore not practicablestmoncile these forward-looking non-US
GAAP financial measures to the most comparable B3 measure.
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ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS

PART I

Pursuant to the instructions to Item 1 offrf 20-F, this information has not been provided.

ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE

Not applicable.
ITEM 3. KEY INFORMATION

Selected Financial Data

The following selected financial data fach of the years in the five-year period ended B 31, 2007 are derived from the
consolidated financial statements of Agnico-Eagidited by Ernst & Young LLP. The selected finandata should be read in conjunction
with the Company's operating and financial reviewd prospects set out in Item 5 of this Form 20kRE,donsolidated financial statements and
the notes thereto set out in Item 18 of this Fofat2and other financial information included elseweéhin this Form 20-F.

Income Statement Date
Revenues from mining operatio
Interest and sundry incon

Production cost

Loss on derivative financial instrumel
Exploration and corporate developm
Equity loss in junior exploration compa
Amortization

General and administrati

Provincial capital ta:

Interest

Foreign exchange (gain) lo

Income (loss) before income and mining ta
(recoveries
Income and mining taxes (recoveri

Income before cumulative ca-up adjustmen
Cumulative catch-up adjustment related to as
retirement obligation

Net income (loss

Net income (loss) before cumulative ceup
adjustment per sha— basic

Net income (loss) per she— basic
Net income (loss) per she— diluted

Weighted average number of sha
outstandin¢— basic

Weighted average number of sha
outstandin¢c— diluted

Dividends declared per common sh

Year Ended December 31,

2007 2006 2005 2004 2003
(in thousands of US dollars, US GAAP basis,
other than share and per share information)
432,20! 464,63. 241,33t 188,04 126,82(
29,23( 45,91¢ 4,99¢ 65E 2,77¢
461,43! 510,54 246,33« 188,70:- 129,59¢
166,10 143,75: 127,36¢ 98,16¢ 104,99(
5,82¢ 15,14¢ 15,39¢ — —
25,50% 30,41 16,58! 3,58¢ 5,97¢
— 662 2,89¢ 2,22¢ 1,62¢
27,75, 25,25 26,062 21,76 17,50«
38,167 25,88¢ 11,727 6,86/ 7,121
3,20z 3,75¢ 1,352 42¢ 1,24(
3,29¢ 2,90z 7,81: 8,20¢ 9,18(
32,29 2,127 1,86( 1,44( 72
159,27¢ 260,64 35,27¢ 46,03: (18,119
19,93: 99,30¢ (1,715 (1,846 (35€)
139,34! 161,33° 36,99 47,87¢ (17,759
— — — — (1,749
139,34! 161,33° 36,99/ 47,87¢ (29,499
1.0t 1.4C 0.4z 0.5€ (0.21)
1.08 1.4C 0.4z 0.5€ (0.29)
1.04 1.3¢ 0.4z 0.5¢€ (0.29)
132,768,04 115,461,04 89,029,75 85,157,47 83,889,11
133,957,86 119,110,29 89,512,79 85,572,03 83,889,11
0.1¢ 0.1Z 0.0z 0.0z 0.0¢






Balance Sheet Data (at end of period)

Mining properties (net 2,107,06. 859,85¢ 661,19¢ 427,03 399,71¢
Total asset 2,735,49 1,521,48! 976,06 718,16« 637,10:
Long-term debt — — 131,05¢ 141,49! 143,75(
Reclamation provision and other liabiliti 57,94 27,45’ 16,22( 14,81t 15,377
Net asset 2,058,93. 1,252,40! 655,06" 470,22¢ 400,72!
Common share 1,931,66 1,230,65 764,65¢ 620,70: 601,30!
Shareholders' equi 2,058,93. 1,252,40! 655,06" 470,22¢ 400,72:
Total common shares outstand 142,403,37 121,025,63 97,836,95. 86,072,77 84,469,80

Currency Exchange Rates

All dollar amounts in this Form 20-F areUnited States dollars, except where otherwisecatdid. The following tables present, in
Canadian dollars, the exchange rates for the U@rdblased on the noon buying rate in New York @tycable transfers in Canadian dollar
certified for customs purposes by the Federal ResBank of New York (the "Noon Buying Rate™). On idia 14, 2008, the Noon Buying Rate
was US$1.00 equals C$0.9867.

Year Ended December 31,

2007 2006 2005 2004 2003
High 1.187¢ 1.179: 1.270: 1.397( 1.575(
Low 0.905¢ 1.093: 1.1507 1.177¢ 1.292:
End of Perioc 0.988: 1.165: 1.165¢ 1.203¢ 1.292:
Average 1.073¢ 1.134( 1.211¢ 1.3017 1.401:
2008 2007
March
(to March 14) February January December November October September
High 0.997¢ 1.018¢ 1.037¢ 1.024¢ 1.001¢ 1.0017 1.059:
Low 0.984: 0.971; 0.984: 0.975¢ 0.975¢ 0.942( 0.991¢
End of Perioc 0.986 0.979¢ 1.001¢ 0.988: 1.000: 0.949¢ 0.995¢
Average 0.990: 0.998¢ 1.009¢ 0.967: 1.002: 0.975¢ 1.0267

Risk Factors

The Company is currently dependent upon its miniagd milling operations at the LaRonde Mine and aagverse condition affecting thos
operations may have a material adverse effect oa @ompany.

The Company's mining and milling operatiahshe LaRonde Mine currently account for alllté Company's gold production and will
continue to account for all of its gold productiorthe future until additional properties are acgdior brought into production. Any adverse
condition affecting mining or milling conditions tite LaRonde Mine could be expected to have a mb#tverse effect on the Company's
financial performance and results of operationd sath time as the condition is remedied. The Canypalso anticipates using revenue
generated by its operations at the LaRonde Midmémce a substantial portion of the capital exjemes required at its mine development
projects. In addition, one of the Company's mapraopment programs is the extension of the LaRd#fide below Level 245, referred to as
the LaRonde Mine extension. This program involesdonstruction of infrastructure at depth andaetion of ore from new zones and may
present new or different challenges for the Comp&uold production of the LaRonde Mine above Levis bas started to decline. While the
Goldex mine project and the Kittila mine projeat &oth expected to commence operations during 2008uction from these mines will be
lower in their initial periods of operation andpifoduction is subject to unforeseen delays, mayaocur until later years. In addition,
production from these mine projects may be lowantanticipated. Unless the Company can succesdfiflyg into production the Goldex,
Kittila, Lapa, Pinos Altos or Meadowbank mine paife the LaRonde Mine
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extension, its other exploration properties, oeotlise acquire gold producing assets in 2008, tragany's results of operations will be
adversely affected. Further, there can be no asserthat the Company's current exploration andldpwgent programs at the LaRonde Mine
will result in any new economically viable miningerations or yield new mineral reserves to reptawkexpand current mineral reserves at
what is currently the Company's sole active miropgration.

The Company's financial performance and results miiyctuate widely due to volatile and unpredictabdemmodity prices.

The Company's earnings are directly relameztbmmodity prices as revenues are derived froenipus metals (gold and silver), zinc and
copper. The Company's policy and practice is nsetbforward its future gold production; howevender the Company's Price Risk
Management Policy, approved by the Company's bolditectors (the "Board"), the Company may revibig practice on a project by project
basis. See "ltem 11. Quantitative and Qualitatiiscsures About Market Risk — Derivatives" for raatetails on the Company's use of
derivative instruments. Gold prices fluctuate wydahd are affected by numerous factors beyond trvepgany's control, including central bank
sales, producer hedging activities, expectatioriaftftion, the relative exchange rate of the U8atavith other major currencies, global and
regional demand, political and economic conditigoreduction costs in major gold producing regiond worldwide production levels. The
aggregate effect of these factors is impossibjgedict with accuracy. In addition, the price ofdybas on occasion been subject to very rapid
short-term changes because of speculative acfvitleictuations in gold prices may materially adedy affect the Company's financial
performance or results of operations. If the mapkite of gold falls below the Company's total cashkts of production at one or more of its
projects at that time and remains so for any sustaperiod, the Company may experience losses ram@ip curtail or suspend some or all of
its exploration, development and mining activit@such projects or at other projects. Also, then@any's decisions to proceed with its current
mine development projects have been based on eetranike of gold between $400 and $450 per ouri¢ckelmarket price of gold falls below
this level, the mine development projects may Ibeleeed uneconomic and the development of the nrijegis may be suspended or delayed.
The prices received for the Company's byprodudte (zilver and copper) produced at its LaRondee\iffect the Company's ability to meet
its targets for total cash operating cost per owiagold produced. Byproduct prices fluctuate wydahd are affected by numerous factors
beyond the Company's control. The Company occalfyomses derivative instruments to mitigate theeefé of fluctuating byproduct metal
prices, however, these measures may not be sugtessf

The volatility of gold prices is illustratén the following table which sets forth, for theriods indicated, the high and low afternoon fiy
prices for gold on the London Bullion Market (tHeohdon P.M. Fix") and the average gold prices nesgtby the Company.

2008

(to March 14) 2007 2006 2005 2004 2003
High price ($ per ounce 1,004 841 73C 53¢ 454 417
Low price ($ per ounce 847 60¢€ 517 411 37t 328
Average price received ($ per oun 92C 74¢ 622 44¢ 41€ 36¢

On March 14, 2008, the London P.M. Fix $as004 per ounce of gold.

Based on 2008 production estimates, theoxppate sensitivities of the Company's after-tacoime to a 10% change in metal prices from
2007 market average prices are as follows:

Income per share

Gold $ 0.0¢
Zinc $ 0.07
Silver $ 0.0z
Copper $ 0.0z




The assumptions that underlie the estiroffeture operating results and the strategies ts@ditigate the effects of risks of metals price
fluctuations are set out in "ltem 5. Operating &mhancial Review and Prospects — Outlook — GolddRotion Growth" of this Form 20-F.

Sensitivities of the Company's after-taxame to changes in metal prices will increase witheased production.

If the Company experiences mining accidents or atlaglverse conditions, the Company's mining operasomay yield less gold the
indicated by its estimated gold production.

The Company's gold production may fall bekstimated levels as a result of mining accidenth as cave-ins, rock falls, rock bursts, pit
wall failures, fires or flooding or as a resultather operational problems such as a failure optiegluction hoist or the semi-autogenous
grinding, or SAG, mill. In addition, production mag unexpectedly reduced if, during the courseiafrmg, unfavourable ground conditions or
seismic activity are encountered, ore grades averlthan expected, the physical or metallurgicalrabteristics of the ore are less amenable
than expected to mining or treatment or theredseiased dilution. In three of the last five yeassa result of such adverse conditions, the
Company has failed to meet production forecaststalaerock fall, production drilling challenges dogver than planned mill recoveries in
2003, higher than expected dilution in 2004 andeaased stress levels in a sill pillar requiring tivporary closure of production sublevels in
2005. Occurrences of this nature in future yearg raault in the Company's failure to achieve curmrfuture production estimates.

The Company may experience operational difficultiasits projects in Finland and Mexico.

The Company's operations have been expawondadlude mine construction projects in Finlamd aorthern Mexico. These operations are
exposed to various levels of political, economid ather risks and uncertainties that are diffefeorh those encountered at the Company's
current operational base in Canada. These risksiacertainties vary from country to country and riveglude: extreme fluctuations in currel
exchange rates; high rates of inflation; labouestyrthe risks of war or civil unrest; expropriatiand nationalization; renegotiation or
nullification of existing concessions, licencestrpits and contracts; illegal mining; corruptionaciyes in taxation policies; restrictions on
foreign exchange and repatriation; hostage taking;changing political conditions, currency corgrahd governmental regulations that favour
or require the awarding of contracts to local cactiors or require foreign contractors to emploizeits of, or purchase supplies from, a
particular jurisdiction. In addition, the Companilllaave to comply with multiple and potentially rfticting regulations in Canada, the
United States, Europe and Mexico, including expequirements, taxes, tariffs, import duties andgpthade barriers, as well as health, safety
and environmental requirements.

Changes, if any, in mining or investmeniigies or shifts in political attitude in Finland Mexico may adversely affect the Company's
operations or profitability. Operations may be eféel in varying degrees by government regulatioitis espect to matters including
restrictions on production, price controls, expgmmhtrols, currency remittance, income and otheggagxpropriation of property, foreign
investment, maintenance of claims, environmentgtlation, land use, land claims of local peoplatev use and mine safety. Failure to cor
strictly with applicable laws, regulations and Ibpeactices relating to mineral right applicaticared tenure could result in loss, reduction or
expropriation of entitlements, or the impositionaalditional local or foreign parties as joint vamtpartners with carried or other interests.

In addition, the Company has no significapérating experience in Finland, Mexico or intéiovaally. Finland and Mexico operate under
significantly different laws and regulations andrh exist cultural and language differences betwleese countries and Canada. Also, the
Company will face challenges inherent in efficigmianaging an increased number of employees okge zeographical distances, including
the challenges of staffing and managing operatiomsultiple locations and implementing appropriggstems, policies, benefits and
compliance programs. These challenges may diverbgement's attention to the detriment of the Cormyipaperations in Quebec. There can
be no assurance that difficulties associated wighGompany's expanded foreign operations can lmessfully managed.
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The Company may experience problems in executinguasitions or managing and integrating any complet@cquisitions with its existin
operations.

The Company regularly evaluates opportesitd acquire shares or assets of other miningnéssés. Such acquisitions may be significant
in size, may change the scale of the Company'sibssj and may expose the Company to new geogrgutitical, operating, financial or
geological risks. The Company's success in itsiaitgun activities depends on its ability to iddntsuitable acquisition candidates, acquire
them on acceptable terms and integrate their dpassuccessfully with those of the Company. Anguasition would be accompanied by
risks, such as the difficulty of assimilating theeoations and personnel of any acquired businegsegptential disruption of the Company's
ongoing business; the inability of management taimie the financial and strategic position of empany through the successful
integration of acquired assets and businessespdiirtenance of uniform standards, controls, proeesiand policies; the impairment of
relationships with employees, customers and comtrai@s a result of any integration of new managepersonnel; and the potential unknown
liabilities associated with acquired assets andhlesses. In addition, the Company may need additicepital to finance an acquisition. Debt
financing related to any acquisition may exposeGbepany to the risks related to increased levenabe equity financing may cause
existing shareholders to suffer dilution. The Compes permitted under the terms of its new unsetuvegolving bank credit facility to incur
additional unsecured indebtedness provided tlainitplies with certain covenants, including, thatdedault under the credit facility has
occurred and is continuing, or would occur as alted the incurrence or assumption of such indebéss, the terms of such indebtedness are
no more onerous to the Company than those underékt facility and such indebtedness does natiregprincipal payments until at least
12 months following the then existing maturity dafehe credit facility. There can be no assuraheat the Company would be successful in
overcoming these risks or any other problems erteoeid in connection with such acquisitions.

The Company's mine construction projects are sulbjecrisks associated with new mine developmenticlvhmay result in delays in the
start-up of mining operations, delays in existing opei@is and unanticipated costs.

The Company commenced construction of tblel€ mine project in Quebec in 2005. The Compampoanced in June 2006 that it wo
initiate development of the LaRonde Mine extensamtelerate construction at the Lapa mine projeQuebec, and build the Kittila mine
project in northern Finland. In April 2007, the Cpamy acquired the development-stage Meadowbank prgject in Nunavut, Canada and in
August 2007, the Company announced that it woulldi ke Pinos Altos mine project in northern Mexico

The Company believes that, on completiba,ltaRonde Mine extension will be one of the deeppsrations in the Western Hemisphere
with an expected maximum depth of 3,110 metres.dffgations of the LaRonde Mine extension will refya series of new systems for the
hauling of ore and materials to the surface, inicdgd winze (or internal shaft) and series of rafinggng mining deposits to the Penna Shaft
that services current operations at the LaRondeeMihe depth of the operations could pose sigmifichallenges to the Company such as
managing geomechanical risks and ventilation andaaiditioning requirements, which may result iffidilties and delays in achieving gold
production objectives.

The development of the LaRonde Mine extamsind the Goldex, Lapa, Kittila and Pinos Altosienprojects require the construction of
significant new underground mining operations. Thastruction of these underground mining faciliisubject to a number of risks,
including unforeseen geological formations, implatagon of new mining processes, delays in obtgimequired construction, environmental
or operating permits, and engineering and minegdeadjustments. These risks may result in delayisdarplanned start up dates and in
additional costs being incurred by the Company beyhose budgeted. Moreover, the construction iietvat the LaRonde Mine extension
will take place concurrently with normal mining eagons at LaRonde, which may result in conflicithwor possible delays to, existing
mining operations.

The Company may experience difficulties in developior operating its recently acquired Meadowbankmaiproject as a result of the
project's remote location

The Company's Meadowbank mine projectdated in the Kivalliq District of Nunavut in nortitreCanada, approximately 70 kilometres
north of Baker Lake. Though the Company has novstsuitially completed a 110 kilometre all-weatheaddrom Baker Lake, which provides
summer shipping access via




Hudson Bay, to the Meadowbank mine project, the @amyg's operations at the Meadowbank mine projetbeiconstrained by the
remoteness of the project, particularly as the pbBaker Lake is only accessible approximatelyrddnths per year. Some of the materials
the Company requires for the construction and dperaf the Meadowbank mine project are curremiyigh demand due to the increased
level of activity in the global mining industry asdme of these items currently have extended dides. If the Company cannot identify and
procure suitable equipment, within such timeframevauld permit transporting such equipment to theaflbwbank mine project, this may
result in delays to the construction schedule efifeadowbank mine project and may also delay time-gp of mining operations and/or
increase estimated costs.

The remoteness of the Meadowbank mine prajso necessitates its operation as a fly-irgfly-camp operation which may have an
impact on the Company's ability to attract andiretmalified mining personnel. If the Company isabte to attract and retain sufficient
personnel or sub-contractors on a timely basis,nttay have an adverse effect on the Company'sfdewrelopment plans and operations at the
Meadowbank mine project.

The Company's total cash costs per ounce of golddarction depend, in part, on external factors thate subject to fluctuation and, if such
costs increase, some or all of the Company's atitgi may become unprofitable.

The Company's total cash costs per oungeldfare dependent on a number of factors, inotdsrimarily, the prices and production
levels of byproduct zinc, silver and copper, theereie from which is offset against the cost of gooduction, the US dollar/Canadian dollar
exchange rate, smelting and refining charges aodygtion royalties, which are affected by all théssors and the gold price. Total cash costs
per ounce from the Company's operations outsida@awill be affected by the exchange rates betwheeEuropean Union Euro or the
Mexican peso and the US dollar. All of these fastare beyond the Company's control. If the Companyal cash costs per ounce of gold rise
above the market price of gold and remain so fgrarstained period, the Company may experiencedomsd may curtail or suspend some or
all of its exploration, development and mining eiti&s.

Total cash costs per ounce is not a rezegnineasure under US GAAP and this data may nooimparable to data presented by other
gold producers. Management uses this generallyptedéndustry measure in evaluating operating perémce and believes it to be a realistic
indication of such performance and useful in allegwear over year comparisons. The data also itetiche Company's ability to generate
cash flow and operating income at various goldgwid his additional information should be considdogether with other data prepared in
accordance with US GAAP and is not necessarilycatilie of operating costs or cash flow measuregapesl in accordance with US GAAP.
See "ltem 5. Operating and Financial Review andprots — Results of Operations — Production Cdets'econciliation of total cash costs
per ounce and minesite costs per tonne to figuresepted in the consolidated financial statememggred in accordance with US GAAP.

The exploration of mineral properties is highly spalative, involves substantial expenditures andrisquently unproductive.

The Company's profitability is significantiffected by the costs and results of its explonaand development programs. As mines have
limited lives based on proven and probable minersgrves, the Company actively seeks to replacegpahd its reserves, primarily through
exploration and development and through strategigiigitions. Exploration for minerals is highly spéative in nature, involves many risks i
frequently is unsuccessful. Among the many uncatits inherent in any gold exploration and develeptiprogram are the location of
economic ore bodies, the development of appropnieillurgical processes, the receipt of neceggavgrnmental permits and the construc
of mining and processing facilities. In additionpstantial expenditures are required to pursue syploration and development activities.
Assuming discovery of an economic ore body, dependn the type of mining operation involved, sel/gesars may elapse from the initial
phases of drilling until commercial operations esenmenced and during such time the economic fdigibf production may change.
Accordingly, there can be no assurance that thepaogis current exploration and development prognaithsesult in any new economically
viable mining operations or yield new reserveseigace and expand current reserves.
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Mineral reserve and mineral resource estimates ardy estimates and such estimates may not accuyateflect future mineral recovery

The figures for mineral reserves and mihexsources published by the Company are estingeite@$10 assurance can be given that the
anticipated tonnages and grades will be achievedabrthe indicated level of recovery of gold vii# realized. The ore grade actually recowv
by the Company may differ from the estimated graafahe mineral reserves and mineral resourcesh 8gares have been determined based
on assumed metals prices, foreign exchange ratesgrating costs. For example, the Company hasasd proven and probable mineral
reserves based on, among other things, a $583upeegold price. While monthly average gold pricase been above $583 per ounce since
April 2006, for the five years prior to that, therket price of gold was, on average, below $583pece. Prolonged declines in the market
price of gold (or other applicable metals priceslymender mineral reserves containing relativelydogrades of gold mineralization
uneconomic to exploit and could materially redute €ompany's reserves. Should such reductions abeu€ompany may be required to take
a material write-down of its investment in miningpperties or delay or discontinue production ordbeelopment of new projects, resulting in
increased net losses and reduced cash flow. Mpricet fluctuations of gold (or other applicable aistprices), as well as increased production
costs or reduced recovery rates, may render minesatves containing relatively lower grades oferafization uneconomical to recover and
may ultimately result in a restatement of mineeslaurces. Short-term factors relating to the minmeserve, such as the need for orderly
development of ore bodies or the processing of oreghifferent grades, may impair the profitabilityaomine in any particular accounting
period.

Mineral resource estimates for propertied have not commenced production are based, ihimgtances, on very limited and widely
spaced drill hole information, which is not necegéndicative of conditions between and around thill holes. Accordingly, such mineral
resource estimates may require revision as moliedrinformation becomes available or as actualdoiction experience is gained.

The Company may have difficulty financing its aditibal capital requirements for its planned mine cstuction, exploration and
development.

The exploration and development of the Canyfs properties, including continuing exploratéord development projects in Quebec,
Nunavut, Finland, Mexico and Nevada and the constm of mining facilities and commencement of miioperations at the LaRonde Mi
extension and the Goldex, Kittila, Lapa, Pinos Alemd Meadowbank mine projects will require suligthoapital expenditures. In addition,
the Company will have further capital requirementthe extent that it decides to expand its pregpatations and exploration activities or
construct additional new mining and processing afi@ns at any of its properties or take advantdggportunities for acquisitions, joint
ventures or other business opportunities that miag.aAlso, the Company may incur major unanti@patxpenses related to exploration,
development or mine construction or maintenancisooroperties. Failure to obtain any financingessary for the Company's capital
expenditure plans may result in a delay or ind&dipostponement of exploration, development or gectidn on any or all of the Company's
properties. Historically, the Company has finanite@xpenditures through a combination of offerinfgquity and debt securities, bank
borrowing and cash flow generated from operatidriseaLaRonde Mine, and the Company expects tsuske sources of funds to finance its
anticipated expenditures. However, additional fciag may not be available when needed or, if abglahe terms of such financing may not
be favourable to the Company and, if raised byroffeequity securities, any additional financingyniavolve substantial dilution to existing
shareholders. Failure to raise capital when needed reasonable terms may have a material adeffiesst on the Company's business,
financial condition and results of operations.

If the Company fails to comply with restrictive cewants in its bank credit agreement, the Compangan availability could be limited ani
the Company may be in default under other debt agreents, which could harm the Company's business.

The Company's new unsecured $300 millimolkéng bank credit facility limits, among otherinigs, the Company's ability to incur
additional indebtedness, permit the creation dfagefiens, make investments in a business, oy aarmusiness, unrelated to mining, dispos
the Company's material assets or, in certain cistantes, pay dividends. Further, the bank credititiarequires the Company to maintain
specified




financial ratios and meet financial condition coaets. Events beyond the Company's control, inctydhrenges in general economic and
business conditions, may affect the Company'stathdi satisfy these covenants, which could resuét default under the bank credit facility.
While there are currently no amounts of principainderest owing under the bank credit facilitye tBompany anticipates that it will draw on
the bank credit facility to fund part of the capgapenditures required in connection with its eatrdevelopment projects. If an event of def
under the bank credit facility occurs, the Compatyld be unable to draw down on the facility, oarfiounts were drawn down at the time of
the default, the lenders could elect to declarpraticipal amounts outstanding thereunder at simed, ttogether with accrued interest, to be
immediately due. An event of default under the bamdit facility may also give rise to an evendefault under existing and future debt
agreements and, in such event, the Company mdyavet sufficient funds to repay amounts owing ursdieh agreements.

The mining industry is highly competitive and theoBpany may not be successful in competing for neiming properties.

Many companies and individuals are engagélde mining business, including large, establisiiening companies with substantial
capabilities and long earnings records. Therdimiged supply of desirable mineral lands availatdeclaim staking, leasing or other
acquisitions in the areas where the Company coritgagpconducting exploration activities. The Comparay be at a competitive
disadvantage in acquiring mining properties, astst compete with these individuals and compamniesyy of which have greater financial
resources and larger technical staff than the Compaccordingly, there can be no assurance thaCtirapany will be able to compete
successfully for new mining properties.

Due to the nature of the Company's mining operat®rthe Company may face liability, delays and inesed production costs frol
environmental and industrial accidents and pollutipand the Company's insurance coverage may provadequate to satisfy future claims
against the Company.

The business of gold mining is generallgjsat to risks and hazards, including environmehgadards, industrial accidents, unusual or
unexpected rock formations, changes in the regyl@ovironment, cave-ins, rock bursts, rock falis wall failures and flooding and gold
bullion losses. Such occurrences could result matge to, or destruction of, mineral propertiesroadpction facilities, personal injury or death,
environmental damage, delays in mining, monetasgds and possible legal liability. The Companyiesinsurance to protect itself against
certain risks of mining and processing in amoulmés it considers to be adequate but which may ratige adequate coverage in certain
unforeseen circumstances. The Company may alsoriesabject to liability for pollution, cave-ins other hazards against which it cannot
insure or against which it may elect not to indaeeause of high premium costs or other reasorteedCompany may become subject to
liabilities which exceed policy limits. In these@imstances, the Company may be required to ingnifisant costs that could have a material
adverse effect on its financial performance andlte®f operations.

The Company's operations are subject to numerousdaand extensive government regulations, which ncayse a reduction in levels of
production, delay or the prevention of the develogmh of new mining properties or otherwise cause thempany to incur costs th:
adversely affect the Company's results of operaon

The Company's mining and mineral procesejgrations and exploration activities are sultj@the laws and regulations of federal,
provincial, state and local governments in thesgliGtions in which the Company operates. These &awisregulations are extensive and govern
prospecting, development, production, exports,dabebour standards, occupational health and safetste disposal, toxic substances,
environmental protection, mine safety and othertenat Compliance with such laws and regulationseiases the costs of planning, designing,
drilling, developing, constructing, operating, dtag reclaiming and rehabilitating mines and otfagilities. New laws or regulations,
amendments to current laws and regulations govgmperations and activities of mining companiemore stringent implementation or
interpretation thereof could have a material advémgpact on the Company, cause a reduction indesfgbroduction and delay or prevent the
development of new mining properties.

Under mine closure plans originally subettto the Minister of Natural Resources in Quebet9d96, the estimated reclamation costs for
the LaRonde Mine and the adjacent Bousquet propeetapproximately $44 million and $3 million, respvely. Every five years mine closi
plans must be amended to reflect any
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changes in circumstances surrounding a propertyesubmitted to the Minister of Natural Resourddgese amended reclamation plans are
subject to approval by the Minister of Natural R@ses, and there can be no assurance that thetdtinisNatural Resources will not impose
additional reclamation obligations with attendaighler costs. In addition, the Minister of Natur@d®urces may require that the Company
provide financial assurances to support such pkanBecember 31, 2007, the Company had recordeabset retirement obligation in its
financial statements of $45 million, including $2%nillion allocated for the LaRonde Mine and $7.#lion allocated for the Bousquet

property.
Fluctuations in foreign currency exchange rates ielation to the US dollar may adversely affect tB®@mpany's results of operations.

The Company's operating results and cast dire significantly affected by changes in thedd8ar/Canadian dollar exchange rate.
Exchange rate movements can have a significantdtrgsaall of the Company's revenues are earnediddllars but most of its operating cc
and a substantial portion of its capital costsim@anadian dollars. The US dollar/Canadian dakohange rate has varied significantly over
the last several years. During the period from dant, 2003 to December 31, 2007, the Noon BuyiateRuctuated from a high of $1.575(

a low of $0.9059. Historical fluctuations in the d8llar/Canadian dollar exchange rate are not saciyg indicative of future exchange rate
fluctuations. Based on the Company's anticipatéiB20ter-tax operating results, a 10% change irUBelollar/Canadian dollar exchange rate
from the 2007 market average exchange rate wotgdtaiet income by approximately $0.11 per shaceaffempt to mitigate its foreign
exchange risk and minimize the impact of exchamage movements on operating results and cash flevMCompany has periodically used
foreign currency options and forward foreign exaf@nontracts to purchase Canadian dollars. Sema SteéOperating and Financial Review .
Prospects — Outlook — Gold Production Growth" fatescription of the assumptions underlying thissgesity and the strategies used to
mitigate the effects of risks. In addition, a sfgrant portion of the Company's expenditures atikhigla mine project and the Pinos Altos mine
project will be denominated in European Union Ewand Mexican Pesos, respectively. Each of thesemcies has varied significantly against
the US dollar over the past several years. Thardeano assurance that the Company's foreign egehderivatives strategies will be
successful or that foreign exchange fluctuationsnit materially adversely affect the Companyrsficial performance and results

of operations.

The use of derivative instruments for the Companig\goroduct metal production may prevent gains frdraing realized from subsequent
byproduct metal price increases.

While the Company's general policy is mose¢ll forward its future gold production, the Canp has used, and may in the future use,
various byproduct metal derivative strategies, agkelling future contracts or purchasing putarsi The Company continually evaluates the
potential short and longerm benefits of engaging in such derivative sg®based upon current market conditions. No assercan be give
however, that the use of byproduct metal derivativategies will benefit the Company in the futdrkere is a possibility that the Company
could lock in forward deliveries at prices loweaththe market price at the time of delivery. Initidd, the Company could fail to produce
enough byproduct metals to offset its forward dawobligations, causing the Company to purchasertatal in the spot market at higher
prices to fulfill its delivery obligations or, farash settled contracts, make cash payments toerpanties in excess of byproduct revenue. If the
Company is locked into a lower than market priceveyd contract or has to buy additional quantitiekigher prices, its net income could be
adversely affected. None of the current contrastaldishing the byproduct metal derivatives posgiqualified for hedge accounting treatment
under US GAAP. See "ltem 11. Quantitative and Qatiie Disclosures About Market Risk — Derivatives"

The trading price for Agnico-Eagle shares is volti

The trading price of the Company's comnimaras has been and may continue to be subjeage flaictuations and, therefore, the trading
price of securities convertible into or exchangedbl the Company's common shares may also fluzsighificantly, which may result in
losses to investors. The trading price of the Camjsacommon shares may increase or decrease ion®spo a number of events and factors,
including:

. current events affecting the economic situatio@@mada, the United States and elsewhere;
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. trends in the mining industry and the markets inciwithe Company operate

. changes in the market price of the commoditiesbmpany sells

. changes in financial estimates and recommendaliprisecurities analysts;

. acquisitions and financings;

. quarterly variations in operating resu

. the operating and share price performance of abepanies that investors may deem comparable

. purchases or sales of blocks of the Company's conghares or securities convertible into or exchahbgefor the Company's

common shares.

Wide price swings are currently commonhia stock market. This volatility may adversely afféhe prices of the Company's common
shares and the securities convertible into or exgbable for the Company's common shares regarofi¢sse Company's operating
performance.

The Company may not be able to comply with the rieginents of the Sarbanes Oxley Act.

In 2007, the Company documented and tetedternal control procedures in order to satibiy requirements of Section 404 of the
Sarbanes-Oxley Act of 2002 ("SOX"). As of DecemB&r 2006, SOX requires an annual assessment bygaiameat of the effectiveness of the
Company's internal control over financial reportingaddition, as of December 31, 2007, SOX alspiires an annual attestation report by the
Company's independent auditors addressing thetiefeess of the Company's internal control oveatiicial reporting. The Company has
successfully completed its Section 404 assessmentezeived the auditors' attestation as of Dece®ibe2007.

If the Company fails to maintain the adexyuaf its internal control over financial reportires such standards are modified, suppleme
or amended from time to time, the Company may eatlile to ensure that it can conclude on an ondmsés that it has effective internal
controls over financial reporting in accordancehv@ection 404 of SOX. The Company's failure toséathe requirements of Section 404 of
SOX on an ongoing, timely basis could result inlties of investor confidence in the reliabilityitsf financial statements, which in turn could
harm the Company's business and negatively impadrading price of its common shares. In additany, failure to implement required new
or improved controls, or difficulties encounteradheir implementation, could harm the Company@&rafing results or cause it to fail to meet
its reporting obligations. Future acquisitions ofrgpanies may provide the Company with challengésplementing the required processes,
procedures and controls in its acquired operatidnguired companies may not have disclosure cantantl procedures or internal control over
financial reporting that are as thorough or effextis those required by securities laws curremtbfieable to the Company.

No evaluation can provide complete asswdhat the Company's internal control over finan@porting will detect or uncover all failur
of persons within the Company to disclose matémi@rmation otherwise required to be reported. €ffectiveness of the Company's controls
and procedures could also be limited by simplersroo faulty judgments. In addition, as the Compeagtinues to expand, the challenges
involved in implementing appropriate internal cagrover financial reporting will increase and walquire that the Company continue to
improve its internal control over financial repadi Although the Company intends to devote subisiaithe and incur substantial costs, as
necessary, to ensure ongoing compliance, the Coyggamot be certain that it will be successfulamtinuing to comply with Section 404
of SOX.

Potential unenforceability of civil liabilities andqudgments.

The Company is incorporated under the lafttee Province of Ontario, Canada. The majorityhaf Company's directors and officers and
certain of the experts named in this Form 20-Feselents of Canada. Also, almost all of the Corgsaassets and the assets of these persons
are located outside of the United States. As dtrésmay be difficult for shareholders to initeaa lawsuit within the United States against tl
non-United States residents, or to enforce judgmienthe United States against the Company or thessmns which are obtained in a
United States court. The Company's Canadian colasehdvised the Company that a monetary judgnfentJoS. court predicated solely ug
the civil liability provisions of U.S. federal setties laws would likely be enforceable in Canaftthé U.S. court in which the judgment was
obtained had a basis for jurisdiction in the matitat was recognized by a Canadian court for suchgses. The Company cannot provide
assurance that this will be the case. It is lesgmitethat an action could be brought in Canadhénfirst instance on the basis of liability
predicated solely upon such laws.

12




ITEM 4. INFORMATION ON THE COMPANY
History and Development of the Company

The Company is an established Canadiangolducer with mining operations located in nortbteen Quebec, mine construction projects
in northwestern Quebec, northern Finland, Nunaadtreorthern Mexico and exploration activities inn@da, Finland, Mexico and the
United States. The Company's operating historyihes over three decades of continuous gold praztuptimarily from underground
operations. Since its formation in 1972, the Conygdaars produced over 5.0 million ounces of gold. dkefinitions of certain technical terms
used in the following discussion, see "— Propefignt and Equipment — Mineral Reserve and MineeddRirce”.

The Company believes it is currently on¢hef lowest total cash costs per ounce produceteiiNorth American gold mining industry. In
2007, the Company produced 230,992 ounces of ga@daal cash costs per ouncawius$365, that is, net of revenues received from the
sale of silver, zinc and copper byproducts. For&2@e Company expects total cash costs per odrgaldproduced to be approximately $48.
These expected higher costs compared to 2007 areodower assumed prices for byproduct metals fiteenLaRonde Mine than those reali.
in 2007 and higher production costs associated gt sourced from new mines at the Goldex mingeptand the Kittila mine project, whit
do not contain any byproduct metals. See "Notatestors Concerning Certain Measures of Performidoca discussion of the use of the
non-US GAAP measure total cash costs per ounceCbhgpany has traditionally sold all of its prodoctiat the spot price of gold due to its
general policy not to sell forward its future gglcduction.

The Company's strategy is to focus on tirdioued exploration, development and expansidtsgfroperties in the Abitibi region of
Quebec in which the LaRonde Mine and the Goldexlaymh mine projects are situated, with a view twéasing annual gold production and
gold mineral reserves. In addition, the Company edhtinue exploration, development and construcéibits Kittila mine project in northern
Finland, Pinos Altos mine project in northern Mexand Meadowbank mine project in Nunavut. The Camdso plans to pursue
opportunities for growth in gold production anddoéserves through the acquisition or developmeatieanced exploration properties,
development properties, producing properties ahdranining businesses in the Americas or Europe.

The Company operates through four regianék: the Quebec Region, the European Regionyigndcan Region and the Nunavut
Region. The Quebec region includes the LaRonde MireeLaRonde Mine extension project and the Golttek Lapa mine projects, each of
which is held directly by the Company. The Compsimgerations in the European Region are condubteddh its indirect subsidiary,
Riddarhyttan Resources AB ("Riddarhyttan™), whindifectly owns the Kittila mine project in Finlanthe Company's operations in the
Mexican Region are conducted through its subsididgnico Eagle Mexico S.A. de C.V., which owns ®iaos Altos mine project. The
Nunavut Region is comprised of the Meadowbank rpiogect, which is administered from an office infdauver, British Columbia and
held directly by the Company. In addition, the Camyp has an international exploration office in Reevada.

The LaRonde Mine currently accounts forodlthe Company's gold production, though produrcfrom mines at the Goldex mine project
and the Kittila mine project is expected to comngeimcApril 2008 and September 2008, respectivalycé&the commissioning of the mill in
1988, the LaRonde Mine has produced over 4.0 millionces of gold. In March 2000, the Company cotagléhe Penna Shaft at the LaRo
Mine to a depth of 2,250 metres. Production wasegpd at the LaRonde Mine to 6,350 tonnes of eadd per day in October 2002 and the
milling complex has been operating well above kgl for the last four years. In May 2006, the Qamy initiated construction of the
LaRonde Mine extension, additional infrastructextend the LaRonde Mine below Level 245 (previpusferred to as the LaRonde
Il project).

The Company expects production from thedrzd® Mine extension to commence in 2011. The Compas initiated several other
additional projects anticipated to begin productiwer the next three years. In July 2005, the Cawjeegan construction at the Goldex mine
project, where initial production is expected tantnence in April 2008. In June 2006, the Compantyaiteid construction of the Kittila mine
project and announced on June 5, 2006 that it wacdelerate construction of the Lapa mine projeith the Kittila mine project expected to
commence production in September 2008 and the trépa project in 2009. In April 2007,
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the Company acquired Cumberland Resources Ltd.nflieuland™), which owned the development-stage Meddok mine project, which is
expected to commence production in 2010. In Ma@®d62the Company acquired the Pinos Altos propartorthern Mexico and in
August 2007, the construction of a mine at Pindes\Wwas approved. Production from the Pinos Alto®erproject is expected to begin in 2(

The Company's exploration program focusesgrily on the identification of new mineral reser mineral resource and development
opportunities in proven gold producing regions. r@nt exploration activities are concentrated irtimeestern Quebec, Nunavut, northern
Finland, northern Mexico and Nevada. Several gphejects were evaluated during the year in diffecemuntries where the Company believes
the potential for gold occurrences is excellent whith the Company believes to be politically sta#hd supportive of the mining industry.
The Company currently manages several projectshwhimwvns or has an interest in. Currently, the @any manages exploration on 80
properties in central and eastern Canada, seveei®s in Nevada and Idaho in the United States properties in Finland, and two
properties in Mexico. In 2006, the Company operdidiaistrative offices in Chihuahua, Mexico and ielsinki and Kittila, Finland and, in
2007, in Vancouver, Canada.

In addition, the Company continuously ewédis opportunities to make strategic acquisitibomghe second quarter of 2004, the Company
acquired an approximate 14% ownership interesidd&hyttan, a Swedish precious and base metalsratipn and development company
that was at the time listed on the Stockholm Stxghange. In November 2005, the Company completedder offer (the "Riddarhyttan
Offer") for all of the issued and outstanding skaséRiddarhyttan that it did not own. The Comp#@&sued 10,023,882 of its shares and paid
and committed an aggregate of $5.1 million castoasideration to Riddarhyttan shareholders in cotioe with the Riddarhyttan Offer. The
Company, through wholly-owned subsidiaries, cutyentlds 100% of Riddarhyttan. Riddarhyttan, thrbutg wholly-owned subsidiary,
Agnico-Eagle AB, is the 100% owner of the Kittila mine jea, located approximately 900 kilometres nortitHetsinki near the town of Kittil
in Finnish Lapland.

In the first quarter of 2005, the Companyjeeed into an exploration and option agreemertt \mitlustrias Penoles S.A. de C.V. ("Penol
to acquire the Pinos Altos project in northern MexiThe Pinos Altos property is comprised of apprately 11,000 hectares in the Sierra
Madre gold belt, approximately 225 kilometres wafshe city of Chihuahua in the state of Chihualuaorthern Mexico. In February 2006,
the Company exercised the option and the Companyired the Pinos Altos property on March 15, 2006der the terms of the exploration
and option agreement, the purchase price of $66l@mwas comprised of $32.5 million in cash an@&3,635 shares of the Company.

In February 2007, the Company announcedtthad its wholly-owned subsidiary, Agnico-Eagdlequisition Corporation ("Agnico
Acquisition") had signed an agreement with Cumbet]a pre-production development stage comparsadlish the Toronto Stock Exchange
(the "TSX") and American Stock Exchange, under Whie Company and Agnico Acquisition agreed to metkexchange offer
(the "Cumberland Offer") for all of the outstandisigares of Cumberland not already owned by the @osngn May 2007, the Company
announced that it had acquired over 92% of theedsund outstanding shares of Cumberland that indigbreviously own and in July 2007, 1
Company completed the acquisition of all Cumberlginares by way of a compulsory acquisition. The gamy issued 13,768,510 of its she
and paid $8.6 million cash as consideration to Cenland shareholders in connection with the Cumbédrfaffer.

In 2007, the Company's capital expenditwere $511 million. The 2007 capital expenditureduded $87 million at the LaRonde Mine
(which was comprised of $34 million of sustainirapital expenditure and $53 million comprised mosflgxpenditures on the LaRonde Mine
extension and the ramp below Level 215), $105 omillat the Goldex mine project, $29 million at theph mine project, $82 million at the
Kittila mine project and $170 million at the Meadsank mine project. In addition, the Company sp&t &illion on exploration activities at
the Company's grassroots exploration propertiedgBted 2008 exploration and capital expenditure®66fl million include $68 million at the
LaRonde Mine (including $33 million on sustainirgpital expenditures and $35 million on the LaRoktike extension), $25 million at the
Goldex mine project, $78 million at the Lapa mimejpct, $96 million at the Kittila mine project, 4 million at the Meadowbank mine proj
and $140 million at the Pinos Altos project. In gida, the Company plans exploration expendituneg@ssroots exploration projects of
approximately $29 million. The financing for these
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expenditures is expected to be from internally gateel cash flow from operations, from the Compaaxisting cash balances and from
drawdowns of the Company's new bank credit facilitgpending on the success of the exploration prograt these and other properties, the
Company may be required to make additional capkpenditures for exploration, development and prépction.

Capital expenditures by the Company in 2806 2005 were $149 million and $70 million, redjpety. In 2006, these capital
expenditures included $47 million at the LaRond@é/fincluding the LaRonde Mine extension), $62 inillat the Goldex mine project and
$14 million at the Lapa mine project. Capital exglitures in 2005 were comprised of $43 million & ttaRonde Mine (including the LaRonde
Mine extension), $14 million at the Goldex minejpm and $13 million at the Lapa mine project.

The Company was formed by articles of amalgtion under the laws of the Province of Ontaridene 1, 1972 as a result of the
amalgamation of Agnico Mines Limited ("Agnico Mingand Eagle Gold Mines Limited ("Eagle"). Agnicoils was incorporated under the
laws of the Province of Ontario on January 21, 198&er the name "Cobalt Consolidated Mining CorpioreLimited”. Eagle was incorporat
under the laws of the Province of Ontario on Audut1945.

On December 19, 1989, Agnico-Eagle acquinedemaining 57% interest in Dumagami Mines Ladihot already owned by it as a
consequence of the amalgamation of Dumagami Miireged with a wholly-owned subsidiary of Agnico-Heagto continue as one company
under the name Dumagami Mines Inc. ("Dumagami").D@aember 29, 1992, Dumagami transferred all giritperty and assets, including
LaRonde Mine, to Agnico-Eagle and was subsequelitigolved. On December 8, 1993, the Company adadjtheeremaining 46.3% interest in
Goldex Mines Limited not already owned by it, asoasequence of the amalgamation of Goldex Minestedrwith a wholly-owned
subsidiary of the Company, to continue as one coypader the name Goldex Mines Limited. On Jandad996, the Company amalgame
with two wholly-owned subsidiaries, including Gokdelines Limited.

In October 2001, pursuant to a plan ofrageament, the Company amalgamated with an assoaiatpdration, Mentor Exploration and
Development Co., Limited ("Mentor"). In connectiatith the arrangement, the Company issued 369,3d8ram shares in consideration for
the acquisition of all of the issued and outstagdihares of Mentor that it did not already own.

On August 1, 2007, the Company, Agnico Asition, Cumberland and a wholly-owned subsidiai'Camberland, Meadowbank Mining
Corporation, amalgamated under the laws of theiRcevof Ontario and continued under the name ofiégHtagle Mines Limited.

The Company has an approximately 13.1%estén Stornoway Diamond Corporation ("Stornowag'public company listed on the T
under the symbol "SWY". Stornoway is a diamond exgion company with an extensive property portfahi northern Canada and Botswana.
Stornoway is incorporated under the laws of thevide of British Columbia. The Company acquirecbatipn of its interest in Stornoway in
connection with a share exchange take-over bid hgdg&tornoway for Contact Diamond Corporation ("@at'"), which was at the time a
TSX-listed exploration and development company wittimond properties in Ontario, Quebec and theliNarst Territories. The Company
acquired 4,968,747 common shares of Stornoway ¢ftirttue tender of its entire interest (approxima8d$o) in Contact to this offer. The rest
of the Company's interest in Stornoway was obtathealigh the purchase of subscription receiptstafr®way for $22.5 million through
which the Company acquired an additional 17,629@84mon shares of Stornoway on September 19, 2008yant to a note assignment
agreement dated February 12, 2007 between the Gomptornoway and Contact whereby the C$4,009,&25 owed to the Company was
satisfied by the issuance to the Company of 3, BI7¢®@mmon shares of Stornoway and the remainde¥ issued to the Company in
satisfaction of interest payment obligations ofrBtavay under convertible debentures held by the @om. On January 17, 2007, Stornoway
completed its acquisition of Contact by way of anpailsory acquisition.

The Company's executive and registered®ffi located at Suite 400, 145 King Street Eamtoiito, Ontario, Canada M5C 2Y7; teleph
number (416) 947-1212; website: http://www.agniegle.com. The information contained on the welisitet part of this Form 20-F. The
Company's principal place of business in the Un8tates is located at 5470 Louie Lane, Suite 1@2oRNevada 89511.

15




Business Overview
The Company believes that it has a numbkey operating strengths that provide distinct petitive advantages.

First, the Company and its predecessore baer three decades of continuous gold productigperience and expertise in metals mining.
The Company's operations and exploration and dpwedat projects are located in areas that are stippaf the mining industry. The
Company's current mine and three of its constragtimjects are located in northwestern Quebecpbhorth America's principal gold-
producing regions. The Company's Meadowbank mingptin Nunavut, Kittila mine project in northefinland and Pinos Altos mine project
in northern Mexico are each located in regions White Company believes are also supportive of timnignindustry.

Second, the Company believes that it isafrtbe lowest total cash costs per ounce produndte North American gold mining industry,
with total cash costs per ounce of gold producealiofis$365 in 2007. The Company has achieved signifizaptovements in this measure
through the strength of its byproduct revenue gitenomies of scale afforded by its large singldtshae and its dedication to cost-efficient
mining operations. In addition, the Company belgite highly motivated work force contributes sfggantly to continued operational
improvements and to the Company's low cost prodsieeus.

Third, the Company's existing operationthatLaRonde Mine provide a strong economic basadditional mineral reserve and
production development at the property and in théibi region of northwestern Quebec and for theadepment of its projects in Nunavut,
Finland and Mexico. The experience gained throughling and operating the LaRonde Mine is expetteassist with the Company's
development of its other mine projects. In addititve extensive infrastructure associated with dieonde Mine is expected to support the
mine construction projects at the nearby Goldexlzaagh properties, and the construction of the LaiRavine extension.

Fourth, the Company's senior management tess an average of approximately 20 years of éqpe in the mining industry.
Management's significant experience has underpitime€ompany's historical growth and provides &dmse upon which to expand the
Company's operations. The geological knowledgerttatagement has gained through its years of exmeri@ mining and developing the
LaRonde Mine is expected to benefit the Company'seat expansion program in Quebec, Nunavut, Fthkmd Mexico.

The Company believes it can benefit noydrdm the existing infrastructure at its mine, laigo from geological knowledge that it has
gained in mining and developing its properties. Toepany's strategy is to capitalize on its mirempertise to exploit fully the potential of its
properties. The Company's goal is to apply the gmoyperating principles of the LaRonde Mine to eafcits existing and future properties.

The Company continues to focus its resauarel efforts on the exploration and developmeitsgiroperties in Quebec, Nunavut, Finl:
and Mexico with a view to increasing annual golddarction and gold mineral reserves. In 2005, thea@any initiated construction of the
Goldex mine project. In 2006, the Company accederabnstruction of the Lapa mine project and itétlaconstruction of the LaRonde Mine
extension and the Kittila mine project in north&inland. In 2007, the Company began constructiaefinos Altos mine project in northern
Mexico and acquired the Meadowbank mine projedumavut.

The Company's growth strategy has beenitsug the expansion of its development base thrtheyhcquisition of additional properties
the Americas and Europe. Historically, the Compapybducing properties have resulted from a contioinaf investments in early-stage
exploration companies and primary exploration di#is. By investing in early-stage exploration canies, the Company believes that it has
been able to acquire control of exploration prdpsrat favourable prices. The Company's approaphdperty acquisition has evolved to
include joint ventures and partnerships and theliatepn of development and producing properties.
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Mining Legislation and Regulation
Canada

The mining industry in Canada operates ubdéh federal and provincial or territorial legisbn governing prospecting and the
exploration, development, operation and decommigsgpof mines and mineral processing facilitiesctslegislation relates to the method of
acquisition and ownership of mining rights, labaocupational or worker health and safety standacgslties, mining, exports, reclamation,
closure and rehabilitation of mines, and other amatt

The mining industry in Canada is also scidje extensive laws and regulations at both tderfa and provincial or territorial levels
concerning the protection of the environment. Thimary federal regulatory authorities with juristiicy over the Company's mining operations
in respect of environmental matters is the DepamtroéFisheries and Oceans (Canada) and Environ@&mada. The construction,
development and operation of a mine, mill or refinequires compliance with applicable environmelatas and regulations and/or review
processes including obtaining land use permitsem@grmits, air emissions certifications, industdiepollution attestations, hazardous
substances management and similar authorizations ¥arious governmental agencies. Environmentas lamd regulations impose high
standards on the mining industry to reduce or elat@ the effects of waste generated by mining andegsing operations and subsequently
deposited on the ground or affecting the air orawdtaws and regulations regarding the decommisgsipmeclamation and rehabilitation of
mines may require approval of reclamation plans pitovision of financial guarantees and the lomgitmanagement of closed mines.

Quebec

In Quebec, mining rights are governed leMming Act(Quebec). A claim entitles its holder to explorerfunerals on the subject land
remains in force for a term of two years from tlagedt is registered and may be renewed indefingabject to continued exploration works in
relation thereto. In order to retain title to migialaims, in addition to paying a small bi-annwaital fee, exploration work (or an equivalent
value cash payment) has to be completed in adv@itber on the claim or on adjacent mining claiow)cessions or leases) and filed with the
Ministry of Natural Resources and Wildlife (Quehethe amount of exploration work (and bi-annuataéfee) required bi-annually currently
ranges from C$48 to C$3,600 per claim dependinigsdocation, area and period of validity (the ristéixed by Quebec Government
regulations). In 1966, the mining concession systetrout for lands containing mineralized zonegh@Mining Act(Quebec) was replaced by
a system of mining leases but the mining concesssotd prior to such replacement remained in fokcmining lease entitles its holder to m
and remove valuable mineral substances from thigstland, providing it pays the annual rentaltseQuebec government regulations, which
currently range from C$19 (on land privately hetw}°$39 (on land within the domain of the State)lpectare. Leases are granted initially f
term of 20 years and are renewable up to threestigach for a duration of 10 years. After the tindewal, the Minister of Natural Resources
and Wildlife may grant an extension thereof ongbeditions, for the rental and for the term he detres.

In Quebec, the primary provincial regulgtauthorities with jurisdiction over the Companyiging operations in respect of environme
matters are the Ministry of Sustainable DevelopmEntvironment and Parks (Quebec) and the Ministiyatural Resources and Wildlife
(Quebec).

Nunavut

As a result of the Nunavut Land Claims Agnent (the "Land Claims Agreement") of July 1998nership of large tracts of land was
granted to the Inuit. These Inuit owned lands (“IDihclude areas with high mineral potential. Ferthas a result of other rights granted to the
Inuit in the Land Claims Agreement, managerial oasibility with respect to natural resources andr@mment in the Nunavut Territory is
shared between the federal government and Inuénizgtions. Under the Land Claims Agreement, tlét lmwvn surface rights to certain lands
representing approximately 16% of Nunavut. For dipio of the Inuit owned lands representing appmately 2% of Nunavut, the Inuit also
own mineral (subsurface) rights in addition to slueface rights.
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In Nunavut, the Crown's mineral rights adeninistered by the Department of Indian and Norttdfairs (Canada) in accordance with the
Northwest Territories and Nunavut Mining Regulasi(the "Territorial Mining Regulations") under tAerritorial Lands Act{Canada). The
Inuit mineral rights in subsurface Inuit owned larade owned and administered by Nunavut Tunngangkirporated ("Nunavut Tunngavik"),
an Inuit birthright corporation.

Future production from Nunavut Tunngavikvakistered mineral claims is subject to productesses which includes a 12% net profits
interest royalty from which annual deductions @réted to 85% of gross revenue. Production fromv@ranining leases is subject to a royalty
of up to 14% of adjusted net profits, as definethim Territorial Mining Regulations.

The Kivallig Inuit Association (the "KIA']s the Inuit organization that holds surface rigiotthe Inuit owned lands in the Kivallig region
and is responsible for administering surface rigintshese lands on behalf of the Inuit of the regla order to conduct exploration work on
Inuit owned lands, the Company is required to stilanpiroject proposal or work plan. Such a prop@salbject to KIA approval for surface
land tenure and to review by other boards estaddisly the Land Claims Agreement to determine enuirental effects and, if needed, to grant
water rights. Federal and territorial governmergatéments participate in the reviews conductechlege boards. For mine development, the
Company will require a surface lease and water @nsgtion agreement with the KIA and a licencelieruse of water, including the deposit
of waste.

During mine construction and operationg, @ompany will be subject to additional Nunavut &tkral government regulations related to
environmental, safety, fire and other operationatters.

Finland

Mining legislation in Finland consists bktMining Actand theMining Decree, which are currently being reformed. The reforrstii in
its early stages, and the eventual draft for a @owent proposal will be circulated widely for commhéefore being passed on to the
Parliament. In Finland, any individual, corporation foundation having its principal place of buese or central administration within the
European Economic Area is entitled to the samesighcarry out prospecting, to stake a claim anelxploit a deposit as any Finnish citizen
or corporation.

The Ministry of Employment and the EconoftiMEE") is primarily responsible for mining legigian and administration as well as
granting concessions. If there are no impedimenggdnting a claim, the MEE is obliged to grant dpplicant a prospecting licence. The MEE
has no power of discretion as to the material mefithe mining operation. A prospecting licenchijch is in force for one to five years,
depending on the scope of the search for mineablerais, gives the holder the right to examinedtes in order to determine the size and
scope of the deposit. In order to obtain the rightthe mineable minerals located on the claim ctheanant must apply to the MEE for the
appropriation of a mining patent. When the miniagemt procedure has become final (i.e., unappeglabyarding all matters other than
compensation, the MEE must issue the mining opeeatoining certificate which gives the holder tight to fully exploit all mineable
minerals found in the mining patent.

Mining operations must be carried out in@dance with a number of laws and regulations eoring conservation and environmental
protection issues. Under tR#mvironmental Protection Agtmining activities require an environmental perwiitich is issued either for a
definite, or for an indefinite, period of time. Thet is based on the principles of prevention arnkimising of damages and hazards,
application of the best available technology, aggtlon of the best environmental practice and el pays".

TheAct on Compensation for Environmental Damaggudes provisions on the compensation for dantageperson or property resulti
from pollution of water, air or soil, noise, vibia, radiation, light, heat or smell, or other daminuisance caused by an activity carried out at a
fixed location. This Act is based on the principfestrict liability, that is liability without faulif the causal relation between the activity amel t
damage can be established.

In addition to the environmental permitnimg operators require several other permits atigations under environmental protection
legislation.
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According to théand Use and Building Actthe buildings and constructions required in ngnivill require building permits.
Furthermore, according to tiet on Environmental Impact Assessment Procedoeetain projects always require compliance with a
environmental impact assessment procedure. Thekglenmajor projects with a considerable impacth@nenvironment, such as the
excavation, enrichment and handling of metals ahdraninerals in cases where the excavated mateatimated to exceed 550,000 tonnes
annually. A permit authority may not give its appabto an activity covered by the scope of ¢ on the Environmental Impact Assessment
Procedurewithout having taken an environmental impact asaess report into consideration.

Mexico

Mining in Mexico is subject to thdining Law, a federal law. Under the Mexican Constitutiohngherals belong to the Mexican Nation.
Private parties may explore and extract them putsioamining concessions granted by the executigedh of the Mexican Federal
Government, as a general rule to whoever firsthrdahem. While thdining Lawtouches briefly upon labour, occupational or wortkealth
and safety standards, these are primarily dedtt yittheFederal Labour Law also a federal statute. Théning Lawalso briefly addresses
environmental matters, which are primarily regulaby theGeneral Law of Ecological Balance and Protectiorttef Environmentalso of
federal jurisdiction.

The primary agencies with jurisdiction oweining activities are the Ministry of the Econontlye Ministry of Labor and Social Welfare
and the Ministry of the Environment and Natural ®eses. The National Water Commission has jurigatictegarding the granting of water
rights and the Ministry of Defense as concernaugeof explosives.

Concessions are for 50 years, renewable.drte main obligations to keep them current agestmi-annual payment of mining duties
(taxes), based on the surface area of the concessid the performance of work in the areas covieyetthe concessions, which is evidencec
minimum expenditures or by the production of ore.

Organizational Structure

The Company's significant subsidiaries ¢alivhich are wholly owned, unless otherwise intédd include Riddarhyttan,
1715495 Ontario Inc., which owns all of the sharkAgnico-Eagle Sweden AB, AgnidBagle Sweden AB, a Swedish company through w
the Company holds its interest in Riddarhyttan, Agdico-Eagle AB, a Swedish company through whiathd&rhyttan holds its interest in the
Kittila mine project. In addition, the Company'sdrest in the Pinos Altos mine project in northitexico is held through its wholly-owned
Mexican subsidiary, Agnico Eagle Mexico S.A. de CWwhich is owned, in part, by 1641315 Ontario lhhe Company's only other significe
subsidiaries are Agnico-Eagle (Delaware) LLC, Agritagle (Delaware) 1l LLC and Agnico-Eagle (Delagjalil LLC, each a limited liability
company organized under the laws of Delaware. Tdfednde Mine (including the LaRonde Mine extensitim}, Goldex mine project, the Le
mine project and the Meadowbank mine project ach eavned directly by the Company.

The Company's wholly-owned subsidiaries/Be&rs Agnico Eagle Mexico, S.A. de C.V. and SeiadcPinos Altos, S.A. de C.V. provide
services in connection with the Company's operatinrMexico. Riddarhyttan Resources Oy providesises in connection with the
Company's operations at the Kittila mine projedtinland. The Company's operations in the UnitedeStare conducted through AgniEagle
(USA) Limited.

In addition, the Company has an approximi&té% interest in Stornoway, a TSX listed diamergloration company, organized under
the laws of British Columbia. See "— History andvBlpment of the Company".

The following chart sets out the corposttecture of the Company together with the jurigdicof incorporation of each of the Compal
subsidiaries as at March 14, 2008:
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Agnico-Eagle Organizational Chart
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Property, Plant and Equipment

Quebec Region

The LaRonde Mine and the Goldex and Lapzemrojects and the Bousquet and Ellison propestiedocated in the Abitibi region of
northwestern Quebec. The Abitibi region is chandoéel by an availability of experienced mining persel. The climate of the region is
continental and the average annual rainfall isé&#timetres and the average annual snowfall is 8h8roetres. The average monthly
temperatures range from a minimum of -23 degredsi@an January to a maximum of 23 degrees Celgidsly. Under normal
circumstances, mining operations are conductedrgegnd without interruption due to weather condigio
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Location Map of Abitibi Properties
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LaRonde Mine

The LaRonde Mine is situated approximaé&hkilometres west of the City of Val d'Or in nostbstern Quebec (approximately
650 kilometres northwest of Montreal, Canada) mrfunicipalities of Preissac and Cadillac. At DebenB1, 2007, the LaRonde Mine was
estimated to contain proven mineral reserves ofamately 416,000 ounces of gold comprised ofmillion tonnes of ore grading
2.77 grams per tonne and probable mineral resef4$ million ounces of gold comprised of 30.2lrail tonnes of ore grading 4.67 grams
per tonne. The Company's LaRonde Mine consistseof. aRonde property, and the adjacent El Coco @mceX properties, each of which is
100% owned and operated by the Company. The LaRWgimke can be accessed from either Val d'Or in #st er Rouyn-Noranda in the west,
which are located approximately 60 kilometres fritve LaRonde Mine via Quebec provincial highway Wb/. The LaRonde Mine is situated
approximately two kilometres north of highway Nd.7lon Quebec regional highway No. 395. The Compesyaccess to the Canadian
National Railway at Cadillac, Quebec, approximasdykilometres from the LaRonde Mine. The elevaii® 337 metres above sea level. Al
the LaRonde Mine's power requirements are suppledydro-Quebec through connections to its main groimansmission grid. Water used in
the LaRonde Mine's operations is sourced from Lr@tsBac and is transported approximately four kdtmes to the mine site through a surface
pipeline.

The LaRonde Mine operates under miningdeabtained from the Quebec Ministry of Natural®Reses and under certificates of
approval granted by the Quebec Ministry of the Emuinent. The LaRonde property consists of 35 cantig mining claims and one provinc
mining lease and covers in total approximately 88vctares. The El Coco property consists of 2Zigoous mining claims and a provincial
mining lease and covers in total approximately 3%fctares. The Terrex property consists of 20mgiclaims that cover in total
approximately 408.4 hectares. The mining leaseb®haRonde and El Coco properties expire in 20@B2021, respectively, and are
automatically renewable for three further ten-yleams on payment of a small fee. The LaRonde lemseexpected to be renewed in early
2008. The Company also has two surface rights $eemecring approximately 122.3 hectares that retatbe water pipeline right of way from
Lake Preissac and the eastern extension of thenddRiailings pond #7 on the El Coco property. Timéage rights leases are renewable
annually.

The LaRonde Mine includes underground dpmra at the LaRonde and El Coco properties thatbcah be accessed from the Penna
Shaft, a mill, treatment plant, secondary crushlding and related facilities. The El Coco propestas acquired from Barrick Gold
Corporation ("Barrick") in June 1999 and is subjeca 50% net profits interest on future producfimm approximately 500 metres east of the
LaRonde property
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boundary. The remaining 1,500 metres is subjeat486 net smelter return royalty. This area of ttepprty is now substantially mined out and
the Company has not paid royalties since 2004 aed dot expect to pay royalties in 2008. In 208B|aration work started to extend outside
of the LaRonde property on to the Terrex propertere a down plunge extension of the 20 North golteavas discovered. The Terrex
property is subject to a 5% net profits royaltyDelfer Gold Mines Inc., a 1% net smelter returnalbyto Breakwater Resources Ltd. and a 2%
net smelter return royalty to Barrick. In additidhe Company owns 100% of the Sphinx property imatety to the east of the El

Coco property.

Mining and Milling Facilities

The LaRonde Mine was originally developéidzing a 1,207 metre shaft (Shaft #1) and an ugd®ind ramp access system. The ramp
access system is available down to the 25th Lev@haft #1 and then continues down to Level 24h@tPenna Shaft. The mineral reserve
accessible from Shaft #1 was depleted in Septe@®@ and Shaft #1 is no longer in use. A secondymtion shaft (Shaft #2), located
approximately 1.2 kilometres to the east of Shaftwas completed in 1994 down to a depth of 525esetnd was used to mine Zones #6 and
#7. Both ore zones were depleted in March 2000tlamavorkings were allowed to flood up to the 6tlvéle(approximately 280 metres). A th
shaft (the Penna Shaft) located approximately 860en to the east of Shaft #1, was completed dovendepth of 2,250 metres in March 2C
The Penna Shaft is used to mine Zones 20 NortSazdh, 7 and 6. As part of the LaRonde Mine extanghe Company is currently sinking
an 835 metre internal shaft from Level 215 to asthe ore below Level 245. At December 31, 2008, itlternal shaft extended 20 metres
below Level 215 and will eventually reach a totapth of 2,865 metres below surface.

Four mining methods have historically besed at the LaRonde Mine: open pit for the thretasa deposits, sublevel retreat, longitud
retreat with cemented backfill and transverse gggeping with both cemented and unconsolidated liackifie primary source of ore at the
LaRonde Mine continues to be from underground ngimrethods. During 2007, two mining methods werelukmgitudinal retreat with
cemented backfill and transverse open stoping bgth cemented and unconsolidated backfill. In théemground mine, sublevels are driven at
30 metre and 40 metre vertical intervals, dependimthe depth. Stopes are undercut in 15 metregdnehe longitudinal method, panels are
mined in 15 metre sections and backfilled with 1088mented rock fill or paste fill. In the trans\wepen stoping method, 50% of the ore is
mined in the first pass and filled with cementeckréll or paste fill from the paste backfill planbmpleted in 2000 and located on the surfa
the processing facility. On the second pass, thmider of the ore is mined and filled with uncditdatied waste rock fill or cemented paste
backfill.

Surface facilities at the LaRonde Mine utt# a processing plant with a daily capacity 066,8nnes of ore, which has been expanded
four times from the original 1,630 tonnes of orated per day rate. The expansion to 6,350 toneredgy was completed in October 2002 and
the milling complex has been operating well abdwe level for the past four years. This expansionstisted of additions to the grinding and
precious metals circuits and modifications to tbpper and zinc flotation circuits. An ore handlsygtem was completed at the end of 1999. It
included a truck dump linked by a new conveyoregyglto a coarse ore bin with a capacity of 4,50&s. The coarse ore bin feeds a SAG
that was installed at the end of 1999. Ore fromRena Shaft is transported to the ore handlinititfaloy 32 tonne trucks.

The milling complex consists of a grindimgpper flotation, zinc flotation, and a precioustais recovery circuit and refinery. A copper
concentrate containing approximately 73% of thelglis byproduct silver and copper is recovere Zihc flotation circuit produces a zinc
concentrate containing approximately 5% of the golte remaining 14% is recovered by the preciousl®eircuit, including a refinery using
the Merrill Crowe process, and it is shipped asdmars. Both the zinc and copper flotation circadasist of a series of column and mechar
cells that sequentially increase the zinc concentrad copper concentrate quality. In 2007, zicoveries averaged 87% and zinc concentrate
quality averaged 54% zinc. In 2007, copper recegeaveraged 86% and copper concentrate qualitpgeerl 1% for the year.

Since 1991, gold recoveries have averagét. ®uring 2007, gold recoveries averaged approwain®1% and silver recoveries averaged
88%. During 2007, the mill processed approximafe67 million tonnes of ore, averaging approximaf&ly24 tonnes of ore treated per day
operating at 93% of available time.
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The following table sets out the metal ren@es, concentrate grades and contained metatkdd?.67 million tonnes of ore extracted by
the Company at the LaRonde Mine in 2007.

Copper Concentrate Zinc Concentrate
(74,887 tonnes produced) (155,886 tonnes produced)
Head Overall Metal Payable
Grades Grade Recovery Grade Recovery Dore Produced Recoveries Production
Gold 2959/ 77.29/ 72.7% 2609/ 5.1% 34,8710 91.21% 230,992 o
Silver 75.4 g/ 1,678 g/ 62.4% 167 g/ 13.2% 643,936 0 87.51% 4,919,427 o
Zinc 3.63% 7.7% — 53.6% 86.8% — 86.80% 71,577
Copper 0.36% 10.8% 86.2% — — — 86.20% 7,482

Currently, water is treated at variouslfiaes at the LaRonde Mine operations. Water comdiin the tailings to be used as underground
backfill is treated to degrade cyanide using alulmlioxide and air process (Inco). The tailingteeng the tailings pond are first decanted and
the clear water subjected to natural cyanide degi@ud This water is then transferred to tailingsigh #1 to undergo a secondary treatment at a
plant located between tailings ponds #1 and #2ubes$ a peroxy-silica process to destroy cyanidghA LaRonde ore contains a lot of sulphur
and that the process water was recirculated at thare80% rate, a thiocyanate build-up in ponde#ilited in a toxicity problem in the late
1990s. Thiocyanate is a very difficult compoun@xadise and, in 2000, the Company decided to opexbé 100% water recirculation rate
while a solution to the toxicity problem was beihgyeloped. The Company determined that a biologieatment process was optimal. A
biological treatment plant was placed in servicdanuary 2004. Operation of the tailings pond wélo effluent in the interim period required
raising the dykes in 2002 and again in 2004 becafidee rising water levels. Prior to dyke raisin2004, the Company advised the Quebec
Ministry of the Environment that some water had¢oreleased to permit dyke raising using the uastrmethod. The Quebec Ministry of the
Environment sent a notice of infraction in respefdhis release of slightly toxic water in March(® The Federal government permitted the
release under a transitional discharge permit. Wewehe operation of the tailings pond at 100%ewatcirculation rates continued to increase
the thiocyanate concentration and a second phake twological treatment plant was placed in seri December 2004 to increase the
treatment capacity. The higher contaminant conaéotr of the biological treatment plant feed mduetteatment process more susceptible to
disturbances and, in June 2005, the effluent fahedoxicity test for daphnia for one week andgbhepended solids exceeded the monthly

the infractions would not lead to any fines or smms. The Company engaged consultants to assidtaRonde staff in process optimisation.
The process is now more stable and the effluenaimed non-toxic for 2006 and 2007. A Certificatedofthorization was granted by the
Quebec Ministry of the Environment in 2006 to castt an ammonia stripping operation of an efflygantially treated by the biological
treatment plant. This allowed an increase in treatnflowrate, while keeping the final effluent toity free. The Certificate of Authorization
was renewed in 2007 for an indefinite period.

In addition to the above-mentioned proceater treatment, water from mine dewatering anéhdge water are treated to remove metals
prior to discharge at a lime treatment plant lodatethe LaRonde mill.

The tailings pond occupies an area of ath@0thectares and waste rock that is not used graierd for backfill is brought up to surface
and stored in close proximity to the tailings paode used for dyke raising. A waste rock pile agrihg approximately 1.5 million cubic
metres of waste and occupying about nine hectaresated west of the mill.

Developmen

In 2007, a total of 10,667 metres of ldtdevelopment was completed. Development was fatosestope preparation of mining blocks
for production in 2007 and 2008, especially theppration of the new lower mine production horizbayel 233. A total of 1,200 metres of
development work was completed for the LaRonde Mixtension mainly on Levels 170, 194, 215 and 28%éntilation infrastructure. This
development work also included construction workaaamp from Level 215 to Level 218 for the neveintl shaft.
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A total of 11,000 metres of lateral develemt is planned for 2008. The main focus of devalept work continues to be stope
preparation. The Company plans to develop dowretel 245 and prepare the access to Zone 20 Soutiremlevels, Level 203, Level 206
and Level 209. Finally, the Company will continumstruction of a ramp up from Level 94 to Level 9Bere are 400 metres of exploration
drift development planned in 2008 on the Level 2&ploration drift. This new area will be used tsttthe new target west of the Zone 20 N
below the Bousquet Il shaft. For LaRonde, a total2® metres of development is planned mainly tmglete infrastructure around the new
shaft and for the future ventilation infrastructfoe the LaRonde Mine extension. A total of 464 rastof shaft sinking is planned for 2008.

Geology and Diamond Drilling

Geologically, the LaRonde Mine propertyosated near the southern boundary of the Arche@n(a7 billion years old) Abitibi Sub-
Province and the Pontiac Sub-Province within theeBior Province of the Canadian Shield. The mogtirtant regional structure is the
Cadillac-Larder Lake fault zone (the "CLL Fault Z8pmarking the contact between the Abitibi andRloatiac sub-provinces, located
approximately two kilometres to the south of th&bade property.

The geology that underlies the LaRonde Mioesists of three east-west trending, steeplyhsoipping and generally southward facing
regional lithological units (geological Groups).eTainits are, from north to south: (i) 400 metrethefKewagama Group which is made up of a
thick band of interbedded wacke; (ii) 1,500 mettthe Blake River Group, a volcanic assemblagectvhiosts all the known economic
mineralisation on the property; and (iii) 500 metaé the Cadillac Group, made up of a thick band/atke interbedded with pelitic schist and
minor iron formation.

Zones of strong sericite and chlorite afiens, which enclose massive to disseminated &ldphineralization (in which gold, silver,
copper and zinc are mined at the LaRonde Minelpviosteeply dipping, east-west trending, anastongpshear zone structures within the
Blake River Group volcanic units from east to wasioss the property. These shear zones comprésgex kstructure, the Doyon-Dumagami
Structural Zone, which hosts several important gaidurrences (including the Doyon gold mine andftimer Bousquet mines) and has been
traced for over 10 kilometres within the Blake Ri@roup from the LaRonde Mine westward to the M@ugkld mine.

The gold bearing zones at the LaRonde Miedenses of disseminated, stringer through tsivesaggregates of coarse pyrite with zinc,
copper and silver content. Ten zones that varyzie fsom 50,000 to 40,000,000 tonnes have beertifah of which four are (or are believed
to be) economic. Gold content is not proportiooahte total sulphide content but does increase @dgfiper content. Gold values are also higher
in areas where the pyrite lenses are cross-cughtht spaced north-south fractures.

These historical relationships are mairgdiat the Penna Shaft zones. The zinc-silverZoae 20 North) mineralization with lower gold
values, common in the upper mine, grades into gofgher mineralization within the lower mine. Golalve enhancement associated with
cross-cutting north-south fractures also occurkiwithe LaRonde Mine. Predominant base metal sdéshivithin the LaRonde Mine are
chalcopyrite (copper) and sphalerite (zinc).

The combined tonnage of proven and probuatiheral reserves at the LaRonde Mine for year20@V is 34.9 million tonnes which only
represents a 2% decrease in the amount compayegiteend 2006. This 34.9 million tonnes of mineeslerves includes the replacement of
2.6 million tonnes that were mined in 2007. The @any's ability to sustain its level of proven amdh@ble mineral reserves was primarily
to continued successful exploration results atldept

The LaRonde Mine 2007 exploration prograas\a continuation of the diamond drilling from thevel 215 exploration drift,
approximately 2,150 metres below the surface. @tifs completed in 2005 west of the Penna Shatfiyides access for deep drilling along
2,000 metres of the Bousquet-LaRonde stratigralgluch of the 2007 drilling was undertaken to define western limit of the deposit below
Level 245, consequently the western and easteresenftthe reserves below Level 245 are now knowwgver, the deposit remains open at
depth. Another important focus of the drilling wascontinue exploration below and down plunge ef Bousquet Il deposit at 2,000 to
3,000 metres below surface. Systematic drillingnglthe
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Bousquet stratigraphy has been successful in thie patably the discovery of the LaRonde depositalfy, some in-fill drilling was also
completed within selected areas of the resourcelepe below Level 245 to confirm continuity. In &élth, some definition and delineation
drilling was completed to assist in final miningsé design mainly of Zone 20 North.

A summary of the diamond drilling completadthe LaRonde Mine property is set out below:

Number of Holes Length Drilled
Drilled (m)
LaRonde Target for Diamond Drilling 2007 2006 2007 2006
Production Stope Delineatic 13€ 13€ 8,58 7,631
Definition 27 5C 6,05 10,61«
Deep Exploration (below Level 245, Zone 20 Nol 32 38 20,68( 22,13t
TOTAL 19t 224 35,31¢ 40,38(

Expenditure on diamond drilling at the Laie Mine during 2007 was approximately $2.8 millinaluding $0.9 million in definition and
delineation drilling expenses charged to operatimgs at the LaRonde Mine. Expenditures on exptoran 2007 were $1.9 million and are
expected to be $2.9 million in 2008.

Zone 20 Northwas the main focus of the drilling completed in 200he Company believes that Zone 20 North is drireolargest gold
bearing massive sulphide mineralized zones knowhdrworld and one of the largest mineralized zdmesvn in the Abitibi region of Ontario
and Quebec. The following table summarizes Zonkl@@h's contribution to the LaRonde Mine's mineesderve:

Proven and Probable Mineral Reserve

Total LaRonde Propert 34,896,734 tonn
Zone 20 Nortt 33,479,342 tonn

The following table summarizes Zone 20 Rartontribution to the LaRonde Mine's mineral teses (see "Note to Investors Concerning
Estimates of Mineral Resources"):

Measured and Indicated Mineral Resources

Total LaRonde Propert 5,642,935 tonn¢
Zone 20 Nortt 4,351,418 tonne

Inferred Mineral Resources

Total LaRonde Propert 4,722,901 tonne
Zone 20 Nortt 4,484,903 tonn¢

Zone 20 North initially occurs at a depffv60 metres below surface and has been traced twaidepth of 3,100 metres below surface.
With increased access on the lower levels of theerfiie., Levels 170, 194, 215 and 224), the tanshtion from a "zinc/silver" ore body to a
"gold/copper” deposit continued during 2007.

Zone 20 North can be divided into an upec/silver-enriched zone and a lower gold/coppeiebied zone. The zinc zone has been
traced over a vertical distance of 1,700 metresaahdrizontal distance of 570 metres, with thicleessapproaching 40 metres. The gold zone
has been traced over a vertical distance of o(2metres and a horizontal distance of 600 metri#s thicknesses varying from three metres
to 30 metres. The zinc zone consists of massiwsiiver mineralization containing 50% to 90% masgpyrite and 10% to 50% massive light
brown sphalerite. The gold zone mineralization staof 30% to 70% finely disseminated to massiyet@ containing 1% to 10% chalcopy!
veinlets, minor disseminated sphalerite and raeelspof visible gold. Gold grades are generallgteal to the chalcopyrite or copper content.
This is the same historical relationship notedraf6#1's Main Zone. At depth, the massive sulpkéds becomes richer in gold and copper.
During 2007, 2.5 million tonnes of ore grading 2g@@ms of gold per tonne, 79.6 grams of silvertpene, 0.40% copper and 4.30% zinc were
mined from Zone 20 North.
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The results of 2007 in-fill drilling in Z@n20 North below Level 245 combined with the highnatal prices used for the 2007 year-end
reserve and resource estimate contributed to aaase of probable mineral reserves by 185,645 sunfogold (1.1 million tonnes of ore
grading 5.3 grams of gold per tonne) below Leved.Z¢he table below shows the most significant tsseihcountered in 2007 in the resource-
reserve envelope below Level 245 at the LaRondesMin

Interval (m)
True Gold (g/t) Silver Copper Zinc
Drill Hole Thickness (m) From: To: (Cut 41.43 glt) (a/t) (%) (%)
3215-114B 6.2 1064.7 1073.f 10.4¢ 9.57 0.01 0.0z
3215-117A 22.2 905.( 931.¢ 12.0¢ 26.01 0.1¢€ 0.01
3215-146D 10.C 966.¢ 977.¢ 9.9¢ 1.8¢ 0.01 0.0z

Step-out drilling west of the known resaireserve envelope below Level 245 has intersestedhalous results along the Zone 20 North
horizon underneath and down plunge from the Bousidjdeposit. These results from late 2007 remaitested, open at depth and towards the
west and are potentially part of a significant matized horizon. In 2008, the Company plans to mitine Level 215 exploration drift by
approximately 240 metres to provide access foctminuation of exploration drilling further wedtthe current reserves below Level 245.°
table below shows the most significant results ftbia area encountered in 2007.

Interval (m)
True Gold (g/t) Silver Copper Zinc
Drill Hole Thickness (m) From: To: (Cut 41.43 glt) (a/t) (%) (%)
3215-141 385 526.2 530.¢ 3.8¢ 8.12 0.0t 0.2z
3215-147C 2.8 904.2 908.2 0.8¢ 1.0¢ 0.0z 0.0z

Historically, increased drill hole densitgs improved initial mineral reserve and minerabrece estimates based on widely spaced drill
holes usually drilled from the shaft stations. ttitely, development within the ore zones has coeif the original estimates.

Zone 20 Southis located approximately 150 metres south of Zah&l@rth. It consists of at least two known disseatea to massive
sulphide gold/copper/zinc-bearing lenses made §9%6 to 90% pyrite, 5% to 10% sphalerite and 1%%ochalcopyrite. The Zone 20 South
horizon has been traced over a vertical distandg6df5 metres and a horizontal distance of up rétres, with a mineralized thickness
varying from three metres to 12 metres. The El Qmogerty contains the eastern extension of Zon8d&@h. The current mineral reserve
position on Zone 20 South on the LaRonde properfyli7,000 ounces of probable mineral reservesillion tonnes grading 3.5 grams of
gold per tonne); there are no mineral reservefieritt Coco property. In 2007, approximately 34éhesigrading 2.4 grams of gold per tonne
were mined from Zone 20 South on the LaRonde ptgper

Mineralization of Zone 20 South in this lemarea of the Penna Shaft appears to be veryasitoilwhat was initially encountered in Zone
20 South near Level 146 where the mineralizatiamaisow, high-grade but more difficult to definedditional high-grade gold mineralization
at depth could have a significant impact on thegigerm mine plan. High grade mineralization justwabdLevel 215 has not yet been factored
into the long-term mine plan.

The significance of Zone 20 South produttan be summarized as follows:

. Zone 20 South is characterized by higher-grade mlization frequently accompanied by coarse visgut.

. Reserves on the El Coco property were substantalpeted as at December 31, 2003 and productice shen has come from
royalty-free areas of Zone 20 South lens production

. Unlike the typical LaRonde massive sulphide moldiglher gold grades are frequently accompanied dlper-grade silver/zint

mineralization. In the LaRonde geological modeghar-grade gold mineralization is normally acconiediby corresponding
higher copper values.
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. Mineralization is continuous down to Level 154 dQ5metres below surface). Economic mineralizatenccurs at the Level 1
horizon (1,700 metres below surface) and is opelepth. Mineralization has been traced to a depth3Y7 metres.

Some delineation drilling was conducted ismall part of Zone 20 South in 2007 from the LI access drift. The results were
generally lower than the initial holes and the resgrade of Level 209 to Level 215 blocks decrddse were still economic at the 2007 year-
end metal prices. This zone will require signifidamore delineation drilling with tighter spacin@re development is also planned for 200t
Level 209 and Level 212.

Capital Projects and Expansion

In May 2006, the Company initiated constiarcto extend the infrastructure at the LaRondaévto access the ore below Level 245,
referred to as the LaRonde Mine extension. Constnuof the LaRonde Mine extension is currently emvely with production from this part
the LaRonde Mine expected to commence in 2011. ©acenenced, production is estimated to be apprarimnd40,000 ounces per year at
total cash costs per ounce of approximately $15th, an estimated mine life of nine years. The Conydaas commenced sinking a new
835 metre internal shaft starting from Level 2@6attotal depth of approximately 2,865 metrescteas the deposit. An internal winze system
will be used to hoist ore from depth to faciliti@s Level 215, approximately 2,150 metres belowaxgf where it will be transferred to the
Penna Shaft hoist. Excavation of the undergroumdngifacilities is in progress and, as of DecenB#r2007, the shaft has been sunk to a
depth of 20 metres below Level 215.

Capital expenditures at the LaRonde Minendu2007 were approximately $87 million, which lumted $34 million on sustaining capital
expenditure and $53 million comprised mostly of exgitures on the LaRonde Mine extension and rampldpment below Level 215.
Budgeted 2008 capital expenditures at the LaRonite lsire $68 million, including $33 million on suistiag capital expenditures and
$35 million on the LaRonde Mine extension, whichi wonsist mostly of shaft sinking and upgradeth® ventilation system. Total capital cost
of construction of the LaRonde Mine extension inested to be $293 million, of which the Company liecurred $43 million at the end
of 2007.

Lapa Mine Project

The Lapa mine project is a pre-productimge development property located approximateliitbinetres east of the LaRonde Mine near
Cadillac, Quebec and is accessible by provincigthivay. At December 31, 2007, the Lapa mine projed estimated to contain probable
mineral reserves of 1.1 million ounces of gold casgd of 3.8 million tonnes of ore grading 8.86rgsaper tonne and approximately
1,000 ounces of proven gold reserves from 2,800dsmf ore grading 10.65 grams per tonne. The papgerty is made up of the Tonawanda
property, which consists of 43 mining claims comgran aggregate of approximately 705.8 hectaresrendulapa property, which consists of
one mining concession of approximately 93.5 hestafbe Company's initial interest in the Lapa propeas acquired in 2002, through an
option agreement with Breakwater Resources LtdrgdBwater"). The Company undertook an aggressip®eation program, and discovered
a new gold deposit almost 300 metres below theasarfin 2003, the Company purchased the Lapa pyojpem Breakwater for a payment of
$8.925 million, and a 1% net smelter return royaltythe Tonawanda property and a 0.5% net smeftenrroyalty on the Zulapa property. In
addition, both the Zulapa and Tonawanda propeatiesubject to a 5% net profit royalty payable tfeAInc. and René Amyot. In 2004 an
additional claim of 9.4 hectares (the "Additionada Claim") was added to the Company's holdingiseat apa mine project. The Additional
Lapa Claim is not subject to any royalty interesis.additional $1.0 million is payable to Breakwaifethe published inferred mineral resource
at the Lapa property reaches 2.0 million ouncegotd. Of the total potential cash consideratio$®025 million, $2 million may be used by
the Company as a credit to offset net smelter metoyalties payable.

In July 2004, the Company initiated sinkamg825 metre deep production shaft at the Lappepty. On June 5, 2006, the Company
announced that on the basis of the recent drit@sglts and a revised feasibility study, it woutdelerate construction of the Lapa mine pro
This construction included the extension of themdre diameter concrete lined shaft to a deptippfoximately 1,370 metres which was
completed in
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October 2007. Lateral mine development on threezbins began in November 2007 and over 400 metrescaapleted by December 31,
2007. Infrastructure on the property includes threner LaRonde shaft #1 headframe and shafthoudehwilere both refurbished, a service
building housing the hoist and compressors, tempariices and settling ponds for waste water. A/&es building houses engineering and
operations staff along with dry facilities. An dsim and a diesel reservoir have been completdukatite and a new mine access road was
opened during the summer of 2007. The Lapa cemant i3 currently under construction. In 2006, aplecation for a mining lease covering
69.9 hectares was submitted to the Ministry of KatResources. Land surveying activities in respéthe property were completed in 2007
and the application is currently under review. Thdificates of authorization to proceed with mpreduction and with mill construction were
issued by the Quebec Ministry of the Environmespestively in October and December 2007. The L#pansll host the underground mining
operation and the ore will be trucked to the preiresfacility at the LaRonde Mine, which will be dified to treat, recover the gold and store
the residues. An application for a certificate offeorization for the deposition of tailings fromethapa mine project in the tailings pond at the
LaRonde Mine is expected to be submitted to theb®aéinistry of the Environment in 2008.

Capital costs at the Lapa mine project®@s million, of which the Company incurred approately $29 million in 2007 and expects to
incur approximately $78 million in 2008. Based amrent estimates of mineral reserves and resoam@égrade, the Company anticipates a
seven-year mine life, with full production levels1®5,000 ounces of gold annually by early 201tb&tl cash costs per ounce of
approximately $300.

Geology and Diamond Drilling

Geologically, the Lapa property is simiarLaRonde and is also located near the southarndzoy of the Archean-age (2.7 billion years
old) Abitibi Sub-Province and the Pontiac Sub-Pnae within the Superior Province of the Canadiaiel8hThe most important regional
structure is the CLL Fault Zone marking the contstiveen the Abitibi and the Pontiac sub-provinedsch passes through the property from
west to east. The CLL Fault Zone is marked by s$sliiad mafic to ultramafic volcanic flows that caisp the Piché Group (up to
approximately 300 metres in thickness in the mimaga The CLL Fault Zone is generally east-westdieg but on the Lapa property, it curves
southward abruptly before returning to its normahd; the flexure defines a "Z" shaped fold to varadi of the lithological groups in the region
conform. Feldspathic dykes cut the Piché Group émadten in the sector of the fold). To the nortthaf Piché Group lies the Cadillac Group
sedimentary group, which consists of approximaf®l9 metres or more of wdbanded wacke, conglomerate and siltstone withdatations o
iron formation. The Pontiac Group sedimentary rqehsto approximately 300 metres thickness) thatioto the south of the Piché Group are
similar to the Cadillac Group but do not contaimgiomerate nor iron formation. Minor Protorozoi®g@.0 billion years) diabase dykes cut
of the rocks in a northwest direction.

All of the known gold mineralization alottge CLL Fault Zone is epigenetic (late) vein typel anineralization is controlled by structure;
mineralization is associated with the fault zond aocurs all or immediately adjacent to the Pichéup rocks. Although gold mineralization

also occurs throughout the Piché Group at Lapaor the Contact and the satellite zones,geiserally discontinuous and has low
economic potential.

The Lapa deposit is comprised of the Cdrface and five satellite zones. The ore zonesra@e up of multiple quartz veins and
veinlets, often smokey and anastomosing, withinemesed and altered envelope (with minor sulphidesvésible gold). The Contact Zone is
generally located at the contact between the Reroép and the Cadillac Group sediments. The sieltines are located within the Piché
Group at a distance varying from 10 to 50 metremfthe north contact with the sediments excepthferContact North zone which is located
approximately 10 metres north of the Contact Zoithiwthe sediment unit. The ore envelope is naiagk in the same volcanic unit since the
Piché/Cadillac contact is discordant. The sheane@lepe consists of millimetre-thick foliation bandf biotite or sericite with silica
(depending on the rock type that hosts the al@matiSericitization predominates when the zona seidimentary rocks while biotization and
silicification predominates when the envelope dféhe Piché Group volcanics. Quartz veins andmelre-sized veinlets that are parallel to
the foliation (structural fabric) account for 5%26% of the mineralization. Visible gold is commiarthe veins and veinlets but can also be
found in the altered host rock. Sulphides accoani$o to 3%

28




of the mineralization; the most common sulphidengyrder of decreasing importance, arsenopyritéfgy pyrrhotite and stibnite. Graphite is
also rarely observed as inclusions in smokey quesitzs.

The Contact Zone (and the satellite zorsea)tabular shaped mineralized envelope thatiéhtad east-west and dips very steeply (-
87 degrees) to the north, turning south at deptle. &conomic portion of the zone has been traced fomghly 450 metres below surface to
below 1,500 metres depth, has an average strikgheri 300 metres and varies in thickness betwe@mo?5.0 metres and is open at depth.
Locally some thicker intervals have been interce et their continuity have not been demonstraftis zone accounts for approximately €
of the reserves.

The satellite zones (North, FW, Center,tBduand South 2) are also steeply dipping anddeaited sub-parallel or slightly oblique to the
Contact Zone. The thicknesses are similar to thet&d Zone.

Drilling in 2007 concentrated on confirmiagd expanding the known ore bodies (Contact Zodelze other satellite zones). The results
are incorporated in the December 31, 2007 reses@drrce estimate set out under " — Mineral ResandeMineral Resource" below.

Goldex Mine Project

The Goldex mine project is a pre-producstage development property located in the munlitypaf Val d'Or, Quebec, approximately
60 kilometres east of the LaRonde Mine. At Decen®ier2007, the Goldex mine project was estimatezbtaain proven mineral reserves of
approximately 18,000 ounces comprised of 0.3 mmiltiannes of ore grading 2.23 grams per tonne aololge mineral reserves of 1.6 million
ounces of gold comprised of 22.8 million tonnes& grading 2.20 grams per tonne.

The Goldex mine project is held under 28k, covering an aggregate of approximately 26fet8ares. The claims are renewable every
second year upon payment of a small fee. The Coynlpas a 100% working interest in the Goldex propérhe Goldex property is made of
three claim blocks: the Probe block (ten claim£.38 hectares); the Dalton block (one claim, 1@dtdres); and the Goldex Extension block
(11 claims, 135.0 hectares). The Goldex ExtensimmeZ which is the gold deposit on which the Compiarourrently focusing its exploration
and development efforts, was discovered in 198therGoldex Extension claim block (although a smalition of the deposit is interpreted to
occur on both the Dalton and Probe claim blocke)bP Mines Ltd. holds a 5% net smelter return ryyialterest on the Probe claim block.
Should commercial production commence on the Goldigre project, 18,000 shares of the Company willsbaed to the estate of John
Michael Dalton Jr.

The Goldex mine project is accessible lmvjprcial highway. The elevation is approximateh23@etres above sea level. All of the Gol
mine project's power requirements are supplied YgrétQuebec through connections to its main povarsamission grid. All of the water
required at the Goldex mine project will be sourd&dctly by agueduct from the Thompson River imragaly adjacent to the project.

In 1997, the Company completed a mininggthat showed that the deposit was not econorgigéble to mine at the then prevailing
gold price using the mining approach chosen artitdrie indicated grade, the property was place@ aare and maintenance basis and the
workings were allowed to flood. Throughout 2003 @ompany re-evaluated the Goldex project reviewiigng methods and grade
estimation methods. In February 2004, based omar@gerve and resource estimate for the GoldexnSida Zone and revised feasibility stt
the Company decided to undertake a $4.7 millioreogebund bulk sampling program to provide additlgeological and sampling
information to increase the level of confidencéha gold grade. The bulk sample was processedglthnfirst quarter of 2005 and returned a
grade of 2.78 grams of gold per tonne, nearly 1@§tdr than the bulk sample processed in 1997.

In February 2005, a new reserve and regoestimate was completed for the Goldex ExtensmmeZvhich, coupled with a revised
feasibility study, led to a probable reserve estintd 1.6 million ounces of gold contained in 2fillion tonnes of ore grading 2.54 grams of
gold per tonne. The Goldex Extension Zone resonmodel was revised and in March 2005, the Compapyosed a revised feasibility study
and the construction of the Goldex mine. Annuatgmioduction is expected to average 170,000 oumeesa 10year mine life commencing
April 2008.
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At the time the Company determined to &éiconstruction of the Goldex mine project, théazie facilities at the Goldex mine project
included a headframe, a hoistroom, a surface mgjldontaining a mechanical shop, a warehouse aoffiaa. In addition, the Goldex propel
had a 790-metre deep shaft, which provides acoassderground workings. At the end of 2007, the savface facilities on the new
construction site included an electrical sub-stgtaocompressor building, a service building fomadstration and changing rooms, a
warehouse building, a concrete headframe above 8baind a sinking hoist room. Also, the procesgilagt building was 75% enclosed. A
sedimentation pond for mine water treatment ancageviacilities has also been built. Environmengahpts for the construction and operation
of an ore extracting infrastructure at the Goldeojgrt were received from the Quebec Ministry @& BEnvironment in October 2005 and in the
same month work started on the production shafaicahd surface facilities at the new construcsite. The sinking of the new production
shaft was completed by the end of 2007. This n&artetre diameter concrete lined shaft reachedah diepth of 865 metres. Underground
development and construction commenced in Augudb 2@ith access provided by underground workingmfthe existing 790-metre shatft.
During 2007, approximately 5,800 metres lateral aerdical development were completed.

Plant construction at the Goldex mine prommenced in the second quarter of 2006 anccarapleted in the first quarter of 2008. The
Company anticipates that grinding at the Goldex will be done through a two-stage circuit comprgsdf a SAG mill and a ball mill. It is
estimated that two-thirds of the gold will be reead through a gravity circuit, passed over a sttatable and smelted on site. The target size
for grinding will be 80% of a diameter of 106 minsoor less, before the remainder of the gold amidepgre recovered by a flotation process.
The concentrate will then be thickened and trudkettie mill at the LaRonde Mine where it will bether treated by cyanidation. The treated
concentrate will then be processed through theiegid/errill-Crowe circuit at the LaRonde mill amgwld recovered with be consolidated with
precious metals from the LaRonde Mine. The Compatgrgeting an average gold recovery of 93.69%drnember 2006, the Company and
the Quebec government signed an agreement regatdirdisposition of the Goldex tailings at the Manimine site, a tailings site formerly
used by an unrelated third party and abandondtet@uebec government. There is acid drainage fr@enMianitou mine site and the proposed
construction of tailings facilities by the Compasyhoped to help remedy the negative effects oettigting environmental damage. Under the
agreement, the Company manages the constructithe adilings facilities and the government paysadiitional cost above the Goldex budget
set out in the Goldex mine project feasibility stuihe Quebec government has retained respongifalitall environmental contamination at
the Manitou tailings site and for final closuretlé facility. In addition, the Company has buikeparate tailings deposition area (auxiliary
tailings pound) near the mine. Environmental pesrfat the construction and operation of the auwiliailings pond of the Goldex project we
received in March 2007.

Estimated capital costs to bring Goldew iptoduction are $183 million, of which $105 mitliovas spent in 2007. Approximately
$95 million was budgeted for the new shaft, undaugd development and construction and mining egeigmhile an additional $60 million
was budgeted for the processing plant and tailiagdity. The remainder has been budgeted for thiéase plant and working capital. At the
end of 2007, a total of $160 million had been smanthe project. The Company expects capital expaed at Goldex in 2008 to be
approximately $23 million, most of which will beedsfor the completion of the mill and constructadrthe underground crushing and
hoisting facility.

Geology and Diamond Drilling

Geologically, the Goldex property is simila Lapa and LaRonde and is located near the southoundary of the Archeage (2.7 billior
years old) Abitibi Su-Province, a typical granite-greenstone terranatkxt within the Superior Province of the Canadihielf. The southern
contact of the Abitibi Sub-Province with the Pontub-Province is marked by the east-southeastitrgrCLL Fault Zone, the most important
regional structural feature. The Goldex depodiitisted within a quartz diorite sill, the Goldex &Bodiorite", located in a succession of mafic
to ultramafic volcanic rocks that are all orientgherally west-northwest (and because the stratiggdops are to the South) and are
geologically overturned steeply to the North (7B%odegrees).

Gold mineralization at Goldex corresporathe quartz-tourmaline vein deposit type. The @wldgold-bearing quartz-tourmaline-pyrite
veins and veinlets are the result of a strong &iratcontrol; the most
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significant structure directly related to mineration is a discreet shear zone, the Goldex Mylottigt is up to five metres in thickness and
occurs within the Goldex Granodiorite, just soutlthe Goldex Extension Zone (which hosts all of therent mineral reserves) and other gold
occurrences. Oriented west-northwest and also mip@b to 75 degrees North (and to a lesser exteta 80 degrees South), minor fracture
zones (that display reverse movement, North totg§dbat are developed parallel but to the NortthefGoldex Mylonite, control the quartz-
tourmaline-pyrite vein mineralization. Three vegtss(all oriented west northwest but with differdiis) are developed within the Goldex
Extension Zone. The most important vein set areresibnal-shear veins that dip 30 degrees Souttagndsually less than 10 centimetres in
thickness; synchronous and conjugate with therlas are less abundant extensional-shear vaiss generally less than 10 centimetres in
thickness) that dip 30 to 45 degrees to the Nditie. third vein set is made up of shear zone vgin® @ metre in thickness that occasionally
occur within the steep North dipping fracture zorié®e vein sets (and alteration associated witmjt@mbine to form stacked envelopes u
30 metres thick that also dip approximately 30 degrSouth (parallel to the main vein orientatiast)which always conform to the orientation
(75 degree North dip) of the Goldex Granodioritd #re main fracture zones.

The Goldex Extension Zone extends from 80800 metres below the surface and is entirelydibly the Goldex Granodiorite. The lin
of the zone are defined by the intensity of therguaein stockwork envelope and assays ratherblyandividual veins. The zone is almost egg-
shaped (flattened in the orientation of the siiji @longated almost horizontally (also paralleh® west-northwest trending sill and fracture
zones); it is over 300 metres tall by 450 metreg I6n a west-northwest direction) and its thicleereases rapidly from 25 metres along the
east-west edges to almost 150 metres in the cémtporation results have essentially delimited@wdex Extension Zone both at its summit
and at its base but is not well defined at eith@ntp(the mineralization is inferred to extend abake reserve limit for approximately 50 metres
and below 800 metres depth where inferred minextitin may extend down an additional 50 metresgrhefl mineralization in the eastern
portion of the property extends the Goldex Extemg&lone 175 meters east and 125 meters below thent@nvelope of probable reserves.
Goldex Extension Zone is open above Level 73 tets-southeast for approximately 300 metres.

Strong albite-sericite alteration of theagm-diorite (giving it a pale "granodiorite” loo&urrounds the quartz-tourmaline-pyrite veins and
covers almost 80% of the mineralized zone; outsfdbe envelopes, prior chlorite alteration affetis quartz diorite and gives it a darker grey-
green colour. Occasionally enclaves of relativelgltered medium gregreen coloured quartz diorite (with no veining ofd) are found withi
the Goldex Extension Zone (they are included exorally as internal waste to allow for a smoothpheequired for mining purposes).

Most of the gold occurs as microscopicipkas that are almost always associated with pygémerally adjacent to grains and crystals but
also 20% included in the pyrite) that occurs indliartz-tourmaline veins and in narrow fracturethim sericite-albite altered quartz diorite
(but generally immediately adjacent to the veitels than 1.5% of the gold occurs as Calaverigol@telluride).

Bousquet and Ellison Propertie

The Bousquet property is located immedyatedst of the LaRonde Mine and consists of two ngrieases covering 73.09 hectares and
31 claims covering 384.85 hectares. The propeltygawith various equipment and other mining praipsr was acquired from Barrick in
September 2003 for $3.9 million in cash, $1.5 millin common shares of the Company, and the asgamyftspecific reclamation and other
obligations related to the Bousquet property. Titoperty is subject to a 2% net smelter return ryyiakerest in favour of Barrick. The Ellison
property is located immediately west of the Bousgueperty and consists of eight claims covering.10 hectares. The property was acquired
in August 2002 for C$0.5 million in cash and a catnment to spend C$0.5 million in exploration oveuf years. The commitment was
fulfilled in 2004 and the property is 100% ownedthg Company. The property is subject to a nett@nsdturn royalty interest in favour of
Yorbeau Resources Inc. that varies between 1.5% &3d depending on the price of gold. Should conesraéproduction from the Ellison
property commence, Yorbeau Resources Inc. willivecan additional C$0.5 million in cash.
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In 2007, the Company recovered 77,629 temfi®re grading 5.67 grams per tonne from two koralblocks at Bousquet. The mining of
these areas was completed in 2007.

The 2007 indicated mineral resource aBibasquet property is approximately 1.7 million teergrading 5.63 grams of gold per tonne.
The inferred mineral resource is 1.7 million tongesding 7.45 grams of gold per tonne. The Decer8beP007 indicated mineral resource at
Ellison is 0.4 million tonnes grading 5.68 gramgyofd per tonne, and the inferred resource is Gimtonnes grading 5.81 grams of gold
per tonne.

Kittila Mine Project

The Kittila mine project is located apprmetely 900 kilometres north of Helsinki and 50 hkiletres northeast of the town of Kittila, in
northern Finland. At December 31, 2007, the Kittilane project was estimated to contain probablesnailreserves of 3.0 million ounces
comprised of 18.2 million tonnes of ore gradingzgtams per tonne. The Kittila mine project is astade by paved road to the village of
Kiistala, which is located on the southern portidthe main claim block. The gold deposit is lochtear the small village of Rouravaara,
approximately 10 kilometres north of the villageloistala, accessible via a good quality all-weatip@avel road. The project is subject to a
2.0% net smelter return royalty payable to the Répwf Finland after commencement of commerciglleitation. The property is close to
infrastructure, including hydro power, an airpdine town of Kittila, and mining and constructiomé@ctors. The project also has access to a
qualified labour force.

Location Map of Kittila Mine Project

The Kittila mine project is comprised of3lindividual tenements covering an aggregate arepmroximately 8,341 hectares and one
mining licence covering approximately 847 hectafdsge mineral titles form three distinct blocks. Thain block comprises the Suurikuusikko
mining licence and 84 contiguous tenements. Th&aeof this block is located at 25.4110 degreeg)itude East and 67.9683 degrees
latitude North. It excludes three small circulagas 0.78 hectares in size and six narrow linegasstovering roads. Other tenements form
isolated blocks comprising four to 16 contiguoutetaents located in the vicinity of the main Suuuniilkko block. The boundary of the mine
licence is determined by ground surveyed pointsredeethe boundaries of the other tenements aneqoired to be surveyed. All of the
tenements in the Kittila mine project are regisderethe name of Agnico-Eagle AB, an indirect, wiawned subsidiary of the Company.
According to the Finnish Government land tenur@rds, all tenements are in good standing. The gxj@ites of the tenements vary from
May 2008 to May 2012. Tenements are valid betwbegetand five years, providing
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a small annual fee is paid to maintain title anttegions can be granted for three years or morpliégtions for extensions to tenements that
expired in October 2006 (17 tenements totallin@@ ,Aectares) were lodged on October 3, 2006. Gméetof these applications for extensions
were granted in 2007, however the Company expketsemainder to be granted in 2008.

The project area is scarcely populatediaisg¢uated between 200 and 245 metres elevationeabea level. The topography is
characterized by low rolling forested hills sepadaby marshes, lakes and interconnected riversgdhiedeposit is situated on an area of land
that has no special use at present and therefisisaf land available for tailings facilities. Weatrequirements for the Kittila mine project will
be sourced from the nearby Seurujoki River, retation of water from pit dewatering and tailingsigovater. Unemployment in the area is
high. Municipal leaders are currently supportivéuitire mining operations.

The project is located within the Arctiar€lée but the climate is moderated by the Gulf Stredf the coast of Norway such that northern
Finland's climate is comparable to that of eas@anada. Winter temperatures range from -10 to egfdees Celsius, whereas summer
temperatures range from 10 degrees to the midE2gdoration and mining work can be carried out y@amnd. Because of its northern latitude,
winter days are extremely short with brief perioi24-hour darkness around the winter solstice. v@mely, summer days are very long with a
period of 24-hour daylight in early summer arounel summer solstice. Annual precipitation variesveen five and 50 centimetres, one-third
of which falls as snow. Snow accumulation usuadlgibs in November and remains until March or April.

The Company acquired its interest in thitilldimine project through a tender offer for dltbe shares of Riddarhyttan that it did not own
that was completed in November 2005. See "— Histmg Development of the Company". The Company uthinovholly-owned subsidiaries,
owns all of the issued and outstanding sharesaddhyttan. At the time of the tender offer, Ridddtan was an exploration stage mining
company focussed on exploration and developmewhat is now the Kittila mine project at the Suurikikko property. Riddarhyttan was
established under Swedish corporate law in 1996camtimenced operations in 1997 when it was listetherStockholm Stock Exchange. In
1998, Riddarhyttan won the public internationaldienconducted by the Finnish Government for theriBuusikko project (now referred to as
the Kittila mine project).

In June 2006, on the basis of an indepehdeviewed feasibility study, the Company appmweenstruction of the Kittila mine and mine
construction began immediately. The Kittila minejpct will initially be an open pit mining operatidollowed by underground mining via
ramp access, feeding a 3,000 tonne per day susfacessing plant. Annual gold production is curseakpected to average 150,000 ounces
over a 14-year mine life at total cash costs ofd@&r ounce, with initial gold production anticipdtto commence in September 2008.

Current estimated capital costs of consimnof the Kittila mine project are $190 millioof which a total of $100 million had been
incurred by the end of 2007 and $90 million areested to be incurred in 2008. Anticipated sustgjrapital expenditures at the Kittila mine
project are estimated to be approximately $5 rmlbmnually.

As of December 2007, construction had prsged according to schedule for commencement of pipenining operations in the third
quarter of 2008. Waste rock mining, constructiod site infrastructure work had been completed énafea of the main Suurikuusikko deposit.
To prepare for the open pit mining, 263,000 cubétnes of overburden and approximately 2.6 millionntes of waste rock has been removed
and excavated, respectively. Work on the ramp tessthe underground reserves has started andimokaiground development to date is
about 3,000 metres. The construction of the tadlidgm is well advanced with the tailings dam comeplén October 2007 and installation of a
waterproof bottom layer now in progress. A hightage power line connects the site to the main BEmpbwer grid. The office service
buildings have been completed. The process platdibg frame is completed, as well as concreterfcand structures for heavy plant
equipment inside the building. Work on mill offige®ntrol room and HVAC is ongoing. Concrete foumastructures for the ore crusher,
conveyor and ore bin are ongoing, or near compietfdork on the foundations for the tank farm angigen plant commenced in June 2007.
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The Company currently holds a mining liceand an environmental permit in respect of thélKimine project. The Company has
submitted an application to Finnish authoritiesdoramendment to the environmental permit to atlssvchange from a biological oxidization
process to a pressure oxidation process, whichalldilv the Company to use significantly smaller mfitées of cyanide. The application for the
amendment is currently being processed by the $tinrigulatory authorities and the Company undedsténom the authorities that the
amendment is likely to be granted in the first lodl2008.

Geology, Deposit Type and Mineralization

The Kittila mine project is situated withtime Lapland Greenstone belt. The geology and fogtly of this area is very similar to that of
the Canadian Shield. In this portion of northeml&ind, bedrock is typically covered by a thin bniform blanket of unconsolidated glacial till.
Bedrock exposures are scarce and irregularly Higed.

The project area is underlain by late Rozteic mafic volcanic and sedimentary rocks metgrhosed to greenschists assemblages
(chlorite-carbonate) and ascribed to the Kittil&e&rstone belt. The major rock units trend northath-northeast and are near vertical.
Volcanic rocks were further sub-divided into irdokr (Kautoselka Formation) and magnesium-rich (Vasmvi Formation) tholeiites,
respectively located to the west and to the edst.cbntact between the Kautoselka and Vesmajamvidtions consists of a transitional zone
(Porkenen Formation) comprising mafic tuffs, graighinetasedimentary rocks, black chert and banaedformations. It varies in thickness
between 10 and 50 metres and is characterizeddygsheterogeneous penetrative strain, narrow stweess, breccia zones and intense
hydrothermal alteration (carbonate-albite-sulphigie) gold mineralization. The Porkenen Formatidinds what is referred to as the
Suurikuusikko Trend and is the major host for th&lgnineralization. Its internal geometry is vegnmplex and exhibits features consistent
with that observed in major brittle-ductile defotina suggesting that this rock unit representggaiicant structural discontinuity. This shear
zone represents the principal metallogenic targteaKittila mine project.

The known gold mineralization on the Suutigikko Trend is associated with strong sulphidearalization (principally arsenopyrite and
lesser pyrite) and associated hydrothermal alteratnd is hosted in the extensive brittle-ductileas zone. The gold at the Kittila mine project
is almost exclusively refractory. Gold particles &ocked inside fine-grained arsenopyrite (appratety 73%) or pyrite (approximately 23%).
What remains is "free gold", which is manifestecgasemely small grains in pyrite. Most of the figd is found in the outer, oxidized or
eroded sections of the ore. Small amounts of coppete, pyrrhotite, sphalerite, galena, gersdfftetrahedrite, jamesonite, bornite,
gudmundite and rutile are also present. The gatisieis intersected at several locations by smaksive bands containing the antimony
mineral stibnite. The characteristics of the knayatd mineralization are similar to a class of hytlesmal gold deposits referred to as
"orogenic"” gold deposits, which typically exhibis&ong relationship with regional arrays of mabear zones.

The Suurikuusikko deposit is hosted by dmeouth oriented shear zone (the Suurikuusiklendy containing multiple mineralized
lenses, which have been traced over a strike lesfgtlier 15 kilometres. Most of the exploration wias been focused on the 4.5 kilometres
which host the known gold reserves and resources.

History and Exploration

In 1986, the discovery of coarse visiblédgn quartz-carbonate veining along a road cut tleavillage of Kiistala alerted the Geological
Survey of Finland ("GTK") to the gold explorationtpntial of the area. Following this discovery, Gifitiated regional exploration over the
area and deployed a wide range of indirect expglmrabols to explore this poorly exposed area. Laititide airborne geophysical surveys
(magnetic, electromagnetic, radiometric), groundpdgysical surveys and various soil and till sangplimograms were carried out over a wide
area encompassing the original bedrock gold disgove

By 1987, well-defined geochemical anomadiesund the Suurikuusikko area presented obviogetsthat were tested by a
reconnaissance drilling program, confirming thestetice of gold mineralization in bedrock. Betwe889and 1991, GTK drilled a total of
72 diamond drill holes (9,031 metres in length) &éind reverse
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circulation bore holes (approximately 288 metreleirgth) to investigate soil anomalies and deliaglaé gold mineralization uncovered.
Exploration resumed in 1998 under Riddarhyttan rgangent. Between 1999 and 2005, 462 core borehoiese(than 136,278 metres) were
drilled by Riddarhyttan over a strike length of kibmetres to investigate the main auriferouscttice. Mineralogical, petrographic and
structural studies were completed on unorientediiamited oriented drill core to further the undenstling of the geological and structural
setting of the gold mineralization. In conjunctiith the drilling, ground geophysical surveys weagried out to improve the imaging of the
host rocks and structural patterns. Throughoutgbisod, Riddarhyttan continued to investigatertietallurgical properties of the refractory
gold mineralization with the objective of demonttrg its recoverability and assessing suitable @ssing scenarios. Riddarhyttan initiated
engineering and environmental studies to investig#tter aspects and assess the feasibility of mgproject.

In 2006, the Company performed pilot-plasting based on a pressure oxidation procesofdraxtraction. In June 2006, the Company
approved a feasibility study and the constructibthe Kittila mine project. The study was basedaoropen pit mining scenario followed by
underground mining via ramp access and mining efraillion tonnes of ore per annum to be processedsurface plant.

The Company continued in-fill and explooatdrilling throughout 2006 on the mining licenceato test the deeper portions of the main
zones and to explore extensions to other zonedoEtn outside of the mining licence area watiatéd with encouraging preliminary rest
The results indicated two new gold zones to théhnofrthe mine construction site, the Rimminvuonoaith and the Hakokodanmaa areas,
located one kilometre and four kilometres northhaf main Suurikuusikko area, respectively. Systenggtochemical sampling and drilling of
old geochemical anomalies to the north of the ngjticence area were carried out and a high-qudtity,altitude airborne survey covering the
entire Suurikuusikko structure was completed. talfdhe Company completed 190 diamond drill hadalling 53,000 metres on the Kittila
mine project.

The 2007 diamond drilling program on thanimg licence area focused on in-fill drilling, resoe conversion and deep exploration below
the main Suurikuusikko zones. Results from the adeqboration were very encouraging as they inditaéibat the Suurikuusikko zones may
extend at least down to 1,000 metres below thasarfin total, 158 diamond drill holes totalling @45 metres were completed on the mining
licence area in 2007. Systematic geochemical sagpliso continued outside of the mining licenceaane targets along the Suurikuusikko
Trend and a number of new targets were testeddamatid drilling. Encouraging results were receivednfa new gold zone in the Kuotko area
located approximately 10 kilometres north of theentonstruction site. A total of 113 diamond dridles totalling 26,806 metres were drilled
on exploration targets outside of the mining liceacea.

Exploration and Drilling

The deposit at the Kittila mine projechizsted by a north-south oriented shear zone cangaimultiple mineralized lenses, which have
been traced over a strike length of 15 kilometkésst of the work has been focused on the 4.5 kitoesewvhich host the known gold reserves
and resources. From north to south, the zonesiarmiRvuoma, North Rouravaara ("Roura-N"), CentralRavaara ("Roura-C"),
Suurikuusikko ("Suuri"), North Suurikuusikko ("SuiN"), Etela and Ketola. The Suuri and Sullrizones include three parallel zones that |
previously been named Main East, Main Central amihMVest. The Suuri zone hosts approximately 53%riSN about 24%, Roura-C about
16% and Roura-N about 3% of the probable gold vesestimate on contained gold basis. Most of therework has focused on the Suuri and
Rouravaara zones. Up to the end of December 20@Taleof 891 drill holes, comprising 237,519 meirbave been completed on the property.
Since the beginning of 2007, between two and fiiéschave been in operation on the property: anthtee drills on in-fill drilling; one or two
drills on exploration; and one or two drills on@asce conversion drilling.
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The Suuri Zone

Some of the highlights from the 2007 dnijiare set out below:

Interval (m)
True Thickness Gold (g/t)
Drill Hole (m) From: To: (Cut 110 g/t)
SUBH 0603z 9.8 425.( 439.( 11.€
SUBH 06091 12.€ 132.C 150.( 9.2
SUBH 06044 20.€ 77.4 106.¢ 9.C
SUBH 0700z< 15.1 1054.¢ 1075.¢ 8.3
SUBH 07007 19.€ 62.C 90.4 10.C
SUBH 07004 23.: 117.C 150.: 15.¢

The Suuri and SuuN-zones extend 1,300 metres horizontally and dananvertical depth of approximately 800 metres Wwedarface an
are known to contain two to six parallel, gold liegienses. The thickness of the lenses variesrgipnéetween five and ten metres. Current
drilling in the Suuri and Suuri-N zones is focusedresource to reserve conversion drilling in treadetween 400 metres and 800 metres
below surface and exploration drilling in the abetween 800 metres and 1,100 metres below suidaesttithe extension of the deposit
at depth.

Of the probable reserves of approximatelyrBillion ounces at the Kittila mine project, ab@0% are located in the Suuri and Suuri-N
open pit areas and 57% in the Suuri and Suuri-Nergrdund area.

The RouraC and RoureN Zones

The Roura-C and Roura-N zones extend 1n2&0es horizontally and to a vertical depth of agpnately 650 metres below surface.
About 19% of the mineral reserves are located withe Roura-C and Roura-N zones. These zones namaito three parallel, gold bearing
lenses. The thickness of these lenses is gendétllyeen 10 and 40 metres. Current drilling in thesees is focused on resource to reserve
conversion drilling in the area between 400 medire 600 metres below surface and exploration wigilielow 700 metres below surface to
the extension of the deposit at depth.

Meadowbank Mine Projec

The Meadowbank mine project is a pre-prtidncstage development property located in thed'Riortage Lake area in the Kivalliq
District of the Nunavut Territory of northern Camadpproximately 70 kilometres north of Baker LakeDecember 31, 2007, the
Meadowbank mine project was estimated to contasbadule mineral reserves of 3.5 million ounces dfl gomprised of 29.2 million tonnes of
ore grading 3.67 grams of gold per tonne.
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Location Map of Meadowbank Mine Project
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The Meadowbank mine project is held undar@rown mining leases (the "Meadowbank Leasdw'ggtexploration concessions
(the "Meadowbank Concessions") and a Crown claima (Meadowbank Claim"). The Meadowbank Leases, whiclude the Portage, Goose
Island, Goose South and Cannu deposits, are adergtsunder federal legislation. There are no anmaek commitments in respect of these
leases, however annual rent of C$18,272 must lik Phe Meadowbank Leases cover approximately 7hé@fares and each of the leases
expires in either 2016 or 2019. Production frorreareovered by the Meadowbank Leases is subjectagadty of up to 14% of adjusted net
profits, as defined in the Territorial Mining Regtibns. In order to conduct exploration work on limgit owned lands, the Company is requi
to submit a proposal of work annually that mustpproved by the KIA, the body that holds the swgfaghts in the Kivalliq District, and
various boards that administer land use, includimgNunavut Water Board, which will provide a reecoendation to the Ministry of Indian
Affairs and Northern Development (Canada) whetbegrant the construction and operating licences. lidence is expected in mid-2008. In
order to construct a mine at the Meadowbank mingept the Company must obtain additional approsals licences, as described below in
"— Environmental Permitting & Inuit Impact BeneAgreement".

The Meadowbank Concessions cover approgimaB,000 hectares and are granted by Nunavutdawik, an Inuit birthright corporation
responsible for administering subsurface minegdits on Inuit owned lands in Nunavut Territory. TMeadowbank Concessions, which
include the Vault deposit, are explored under aeement with Nunavut Tunngavik. For 2008, the Medolink Concessions require the
Company to pay C$58,000 for land fees and inculogation expenses of approximately C$416,000. Dytire exploration phase, lands wit
the Meadowbank Concessions can be held for up §eafs and the concessions can be converted prmdaction lease with an annual fee of
C$1.00 per hectare and no requirements for fugRploration expenditure. Production from the Mealdamk Concessions is subject to a 12%
net profits interest royalty from which annual detions are limited to 85% of gross revenue. The dd&dbank Claim covers approximately
8,400 hectares and, for 2008, requires the Comfzapgy fees of approximately C$2,000 and incur exliare of approximately C$83,000.

The Kivallig region in which the Meadowbamiining project is located has an arid arctic clendhe Meadowbank mine project site is at
134 metre elevation in low lying topography withnmerous lakes. Water
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requirements for the Meadowbank mine project walldourced from Third Portage Lake. OperationseatMeadowbank mine project are
expected to be year-round with only minor weatlsated interruptions to mining operations; howetegse interruptions are not expected to
affect ore availability for milling operations otheer operating activities.

The Meadowbank mine project is accessitomfBaker Lake, located 70 kilometres to the sootler a substantially completed
110 kilometre all-weather road. Baker Lake providégsmonths of summer shipping access via HudsgraBd year-round airport facilities.
The Meadowbank mine project also has a 1,100 ntatgegravel airstrip, permitting access by air. Twmmpany anticipates that it will use
ocean transportation for fuel, equipment, bulk mate and supplies from Montreal, Quebec (or HudBay port facilities) via barges and sh
into Baker Lake during the summer port access gehat starts in mid-July of each year. Fuel amb8as will be transported to the site from
Baker Lake by conventional tractor trailer unitsaisportation for personnel and air cargo will beviled on scheduled or chartered flights.
The permanent base for employees from which tasethie Meadowbank mine project has not been datechyet.

The existing exploration camp at the Meallamk mine project consists of a wood framed offiteien/dry facility and all-weather
structures and tents that can accommodate up pe@gle. Plant site facilities to be constructedude a mill building with an attached
maintenance facility, separate office and dry faed, assay lab and heavy vehicle maintenance. ghepparate crusher structure will flank the
main process complex. Power will be supplied by@4 MW diesel electric power generation plant viigat recovery and an on site fuel
storage and distribution system. A pre-fabricatediubar type accommodation complex for 344 persaili9e supported with a sewage
treatment, solid waste disposal and potable waset.pThe mill-service-power complex will be contegtto the accommodation complex with
enclosed corridors. In addition, the Company wilileh peripheral infrastructure including tailingsdawaste impoundment areas and a
7 kilometre haul road to the Vault open pit.

Facilities to be constructed at Baker Ladaude a barge landing site located several kilneseeast of the community. A storage
compound consisting of open storage area, a cotdge building and a fuel storage and distribugomplex with a 40 million litre capacity
will be constructed next to the barge landing facilThe all-weather conventional access road fighthe Baker Lake storage facilities to the
mine site is now substantially completed.

Environmental Permitting and Inuit Impact & BenefiAgreement

The development of the Meadowbank minegmtojvas subject to an extensive environmental vepi@cess under the Nunavut Land
Claims Agreement administered by the Nunavut Impasstiew Board ("NIRB"). This was a multi-year assaent involving both federal and
territorial regulatory agencies, the Inuit landovg)@s represented by the KIA and Nunavut Tunngarild the local communities of the
Kivallig Region. A production decision regardingthleadowbank project was made by Cumberland ineBdptr 2006. The NIRB
recommended to the Minister of Indian Affairs andrtiern Development (Canada) that the project cbaldonstructed without resulting in
significant adverse environmental impact considgtire proposed mitigation measures and that thegirshould be allowed to proceed to the
permitting phase. In November 2006 the Federal sfiémiof Indian Affairs and Northern Developmenteqited the positive NIRB
recommendation.

On December 30, 2006, Cumberland receivedPtoject Certificate from the NIRB. The issuantéhe Project Certificate, which incluc
the terms and conditions to ensure the integritthefdevelopment process, is the final stage oNilRB review process for the environmental
assessment of the Meadowbank mine project. Folignaégeipt of the Project Certificate, Cumberlanthoted land access and quarry permits
in January and February 2007 from the Governmenofavut, the Department of Indian Affairs and Mern Development and the KIA to
commence and advance road construction to MeaddwBalditional licences were received from NaturalsBurces Canada and other
Territorial departments to commence constructiamF@bruary 22, 2007, Cumberland announced it haelved a Water Licence Type B from
the Nunavut Water Board, the final licence requil@droad construction to the Meadowbank mine groje

In February 2007, a subsidiary of Cumbetland the Nunavut government signed a Developmanin&ship Agreement ("DPA") with
respect to the Meadowbank mine project. The DPAiges a framework
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for stakeholders including the federal and municgmvernments and the KIA to maximize the long-tesmgio-economic benefits of the
Meadowbank mine project to Nunavut.

During 2005, Cumberland commenced formstwassions and negotiations with the KIA relatinght® Inuit Impact Benefit Agreement
("NBA™) for the Meadowbank mine project, which Cierland and the KIA ultimately signed in March 2006e 1IBA will ensure that local
employment, training and business opportunitiesiragifrom all phases of the project are accessibikee Kivalliq Inuit. The 1IBA also outline
the special considerations and compensation thath@tland will provide for Inuit regarding traditial) social and cultural matters. In
December 2007, the Company provided the KIA wifir@duction notice under the IIBA.

The Company currently holds an exploratease from the KIA (exploration lease KVCL303H3®3t expires December 31, 2010. The
Company is currently negotiating with the KIA tonsert this lease into a commercial production lems®to arrange for either a separate
regional exploration lease or to incorporate thggamal exploration activity into the commercial gdeuwtion lease. Agreement has been reached
on the commercial production lease payment amamdsschedule and a final commercial productiondéagxpected to be in place before
mid-2008.

In January 2008, the Company and KIA redcgreement on a water compensation agreemetddie¢adowbank mine project
addressing Inuit rights under the Land Claims Agreet respecting compensation for water use andrivapacts associated with the project.
The agreement was ratified by the KIA Board of Dicgs in February 2008. In addition, the Company taw reached agreement with the |
regarding the land lease.

There are a number of further permits antti@izations required to allow for the construstioperation and ultimate reclamation of the
Meadowbank mine project. The key items are sebeldw:

. a Type A Water Licence from the Nunavut Water Bo

. listing the proposed tailings impoundment on Sche@uwf the Metal Mining Effluent Regulation undbe Fisheries Ac
(Canada);

. authorization from the Department of Fisheries @eéans (Canada) regarding the alteration of fiflitétsand the tailings

impoundment system;

. approval from Transport Canada underavigable Waters Protection A@@anada) covering construction of the dewatering
dykes and the tailings impoundment; and

. a permit from the Department of Natural Resour@an@da) relating to the mixing of open pit explesivn site in a designat
explosives plant.

The Company submitted an application ipees of the Type A Water Licence in September 288 a final public hearing in respect of
the application is scheduled for April 2008. Then@pany has initiated procedures to have the proptasits impoundment listed on
Schedule 2 to th¥letal Mining Effluent Regulationand the proposed regulation amendment has bésisiped. In November 2007, the
Company submitted a proposed compensation plaret®éepartment of Fisheries and Oceans (Canaddistt the fish habitat affected by the
project through creation of new habitat in Secondde Lake and an agreement in principle has tesmhed. Once the Schedule 2
amendment and the compensation plan are comptae®epartment of Fisheries and Oceans (Canadeevih a position to issue the
required habitat alteration authorizations for Mheadowbank mine project and the required authadmatrelating to the tailings impoundment.

In November 2007, the Company submittediegions to Transport Canada for the required aygls under thé&lavigable Waters
Protection Ac(Canada). Application to Department of Natural Reses (Canada) for the required explosives pelisiteing undertaken by
the explosives supply contractor on the Comparstsl.
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History and Exploration

In the 1980s, regional grassroots exploratirograms outlined gold-bearing Archean greermshmits in the Baker Lake area. In 1985, a
joint venture was established between Asamera Misénc. ("Asamera") (60%) and Comaplex MineralsgC¢'Comaplex") (40%) an
commenced evaluating several targets in the areagh diamond drilling and other studies. In 198@, Third Portage deposit was
discovered — the first of the five gold depositsreatly known at the Meadowbank mine project. 194,.9Cumberland acquired Asamera's
60% interest in the joint venture, and continudtlinly and geophysical programs through to 1997sWork further delineated the Third
Portage deposit and outlined the Goose Island dept® North Portage deposit was also discoveretidelineated during this period. In 19
Cumberland acquired Comaplex's 40% interest andrbet¢he 100% owner of the project.

In 1999, extensive surface trenching affthied Portage deposit was completed and the Cognpequired three Nunavut Tunngavik
exploration concessions on land contiguous withetkisting mining leases. Also in 1999, Cumberlaothmissioned an independent pre-
feasibility study on the Bay Zone, Goose IslandithN@ortage and Third Portage deposits. The wortlired a mineral resource estimate and a
preliminary mine plan with a combination of opehgrd underground mining.

Exploration work on the newly acquired exption concessions resulted in the discovery @Mhault deposit in 2000. The 2001
exploration program also focussed on the Vault digpim November 2001, Cumberland commissionechdependent mineral resource
estimate on the Vault deposit.

Additional drilling was completed at Vault2002 to improve confidence levels in preparafmma feasibility study to be completed on
the Meadowbank property and which also identifietker zone of mineralization, the PDF deposit. I82durther infill drilling was complete
in all of the deposits to improve confidence levfeisfuture resource estimates. In 2005, Cumbeftadidlling program expanded the size of the
Goose Island deposit, intersected encouraging wiization in the Goose Island South area, and teih the discovery of the new Cannu
zone, which is the northward extension of the nafieation delineated in the proposed Portage ojiten p

During 2006, Cumberland drilled approxina®270 metres in 12 holes at the Goose South aodeapproximately 5,940 metres in
46 holes at the Cannu zone. During 2007, the Cogngélted approximately 2,173 metres in seven helethe Goose South zone and
approximately 688 metres in six holes at the Carome.

In 2007, exploration expenditure of $8.1lioti was budgeted for drilling at the Meadowbaninenproject. The main purpose of the
drilling program was to convert mineral resourd® imineral reserves within or immediately adjaderthe Meadowbank open pit zones and
also to identify extensions of the Goose Island Raage deposits. A portion of the summer explongbtrogram was conducted on the large
property along the prospective horizons; a regiairélorne magnetic survey was also completed dweeentire project area. Up to three drills
operated throughout the exploration season froncM#r October. In 2007, a total of 117 drill holesre completed for a total of
18,183 metres.

Goose South

Early in the 2007 drilling season, seveitl Holes (for a total of 2,173 metres) successfliiked the mineralization at moderate to sha
depth from the Goose South discovery northwardifimost 300 metres to the Goose Island depositciaseof continuous mineralization
almost 1.2 kilometres long was also defined from®wvose Island deposit south to Goose South zamee $f the more significant results are
set out below.

Interval (m)
Gold (g/t)
Drill Hole Zone True Width (m) From: To: (Cut 100 g/t)
GO07-675 Goose Sout 11.: 236.9¢ 261.81 11.8¢
and Goose Sout| 2.5 302.57 307.8¢ 8.2¢
GO07-685 Goose Soutl 5.C 213.2¢ 220.0( 8.87
and Goose Sout 12.C 260.5( 278.8( 6.4(C
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Goose Island

Seventeen drill holes, totalling 4,652 rastwere completed in 2007 on the Goose Islandsitepaorder to convert mineral resource to
mineral reserve and explore for extensions of #yeodit at depth. Some of the more significant gekiilts are set out in the table below and
include 19.5 grams of gold per tonne over 12.0 eseitn hole G07-683 that tested resource withirptoposed open pit outline. In addition,
approximately 100 metres below the previously péahpit, hole GO7-692 returned 5.5 grams of goldtpene over 9.5 metres.

Interval (m)
Gold (g/t)

Drill Hole Zone True Width (m) From: To: (Cut 100 g/t)

G07-676 Goose Islant 18.t 164.( 185.( 5.8¢4
including Goose Islant 4.8 164.( 170.C 9.1¢
including Goose Islant 5.C 179.1: 185.( 10.17
G07-679 Goose Islant 8.C 152.5: 161.8¢ 15.2¢
G07-683 Goose Islant 12.C 76.C 90.C 19.4¢
including Goose Islant 6.C 77.C 84.C 317
G07-692 Goose Islant 9.5 258.( 269.6( 5.4¢

Portage

The majority of the 2007 drilling campaighthe Meadowbank mine project, with 59 holes tioigl5,887 metres, targeted the main
Portage deposit and its northern and southern sixtesy; Cannu and Bay zones, respectively. Alreaikifometres in length, exploration
success at Portage, especially at the Bay zoneestgythe potential for the Portage deposit to pbssbnnect with the Goose Island deposit
400 metres to the south. Continuous mineralizgtiotentially could be traced for over 3.5 kilometspsnning Portage, Goose Island and G
South. Some of the more significant results ar@sebelow.

Interval (m)
Gold (g/t)

Drill Hole Zone True Width (m) From: To: (Cut 100 g/t)

TP0-694 Bay Zone 5.C 84.C 90.C 8.9¢
and Bay Zone 9.C 97.C 108.( 22.9¢
including Bay Zone 5.7 101.C 108.( 34.6(
TPO7-695 Bay Zone 7.5 108.5¢ 120.6( 13.7¢
including Bay Zone 3.2 115.5( 120.6( 20.11
TPO7-704 Bay Zone 3.C 16.3( 19.8( 31.7¢
and Bay Zone 2.8 27.5C 30.5(C 12.81
TPO7-706 Portage 4.€ 68.4 73.C 4.34
TPO7-726 Portage 4.t 73.C 77.5 4.4;
NPOQ7-721 Portage 6.C 77.C 83.C 3.7z
and Portage 1.C 89.C 90.C 100.(
NP07-731 Portage 5.1 78.C 83.1 4.9¢
NPO07-734 Portage 7.4 95.2 102.¢ 10.1¢

The focus of exploration in 2008 will beextend the Portage and Goose Island zones tthk,she Cannu zone to the north and the
Goose South zone at depth. Exploration expendit$4.0 million is planned on these zones for 200& Vault deposit, approximately
seven kilometres to the north will also be tesfadtlitionally, surface regional programs will be exged to follow up recently identified gold
and base metal showings on the property.

Geology and Mineralization

Meadowbank comprises a series of Archeadagld deposits hosted within polydeformed rodkihe Woodburn Lake Group, part of a
series of Archean supracrustal assemblages forthengVestern Churchill supergroup in northern Canatieee of the four known gold
deposits are currently planned to be mined. The
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Goose Island and Portage deposits are hosted hiyldgformed magnetite rich iron formation rocksiletintermediate volcanic rock
assemblages host the majority of the mineralizaaicthe more northerly Vault deposit. In all depgsjold mineralization is commonly
associated with intense quartz flooding, and tiesgmce of iron sulphide minerals (pyrite and/orlpytite). Arsenopyrite is typically absent.

Defined over a 1.85 kilometre strike lengtid across lateral extents ranging from 100 médr€80 metres, the geometry of the Portage
gold deposit consists of a north novtlest striking recumbent fold with limbs that extandhe west. The mineralization in the lower liofithe
fold is typically six to eight metres in true thitdss, reaching up to 20 metres in the hinge area.

The Goose Island deposit is similar inisgtto the Portage deposit, but exhibits diffegadmetry, with a north north-south trend and a
steep westerly dip. Mineralized zones typicallywcas a single unit near surface, splaying intesgimbs at depth. The deposit is currently
defined over a 750 metre strike length and dows0@ metres at depth (mainly in the southern endly true thicknesses of ten metres to
12 metres (reaching up to 20 metres locally).

The Vault Deposit is a planar and shallappohg with a defined strike of 1,100 metres. ihans open down-dip to the northeast; but has
been defined for at least 700 metres, down dip.ddposit has been disturbed by two sets of norandds striking east-west and north-south
and dipping moderately to the southeast and steepihe east respectively. The main lens has aragedrue thickness (based on one gram pel
tonne shell) of eight metres to 12 metres, reachibigh as 18 metres locally. The hanging waBédsrare typically three metres to five met
and up to seven metres, in true thickness.

Mining and Metallurgy

Mining at the Meadowbank mine project Vol done by trucks and excavators and has beerctgdjever an eight plus year mine life.
Ore will be extracted conventionally using drilliagd blasting with truck haulage to a primary gyratcrusher located adjacent to the mill.
Waste rock will be hauled to one of two waste gjerareas on the property or used for dyke consrydill material or dumped into selective
areas of the open pits that have previously beerednout. Mining will initially be concentrated ihd Portage pit area. Waste material from the
pre-stripping will be used as bulk construction enats for dykes, as well as for constructionrilhterial around the site.

During pre-production, ore grade materidl be stockpiled close to the primary crusher. idgryear one, all of the ore material is
scheduled to come from the Portage pit. Waste maateill be used to complete the construction &f Boose Island dykes, with the remaining
waste hauled to the primary dump north of the Sédtortage Lake.

With the completion of the Goose Island @lythe Goose Island pit will be brought into pratitut and will augment the ore flow from the
Portage pit. The Company anticipates that thesepftgowill operate concurrently for a period of forears, from years two through five. Waste
stripping is scheduled to commence in the Vaultrpitear four, with the start of ore mining antaipd year four as the Goose pit comes to a
close. During the last two and half years of thgemt life, mining will be exclusively from the VHpit.

Equipment at the site for the project ies blasthole drills, mass excavators, hydroliovsl® front end loaders, haulage trucks,
tracked dozers and graders.

The recovery of gold from ore within therlge, Goose and Vault open pit designs is baseftailed metallurgical test work of the
materials from the Meadowbank mine project overdiigrse of three years. The sampling of the depoesit extensive and test work was
completed using only drill core from ore zones wvhfigll within the proposed mining plan. The samplaterials were selected by qualified
persons, and the materials best represent geologatarials planned to be mined. The metallurgieat program was completed in 2003 and
2004, with gold recovery studies by SGS Lakefie&s&arch Ltd.

The process design is based on a convetimid plant flowsheet consisting of primary gwgrgtcrushing, grinding, gravity concentrati
cyanide leaching and gold recovery in a carbontilp-§"CIP") circuit. The mill will be designed tqerate 365 days per year with a design
capacity of 3.1 million tonnes of ore per year
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(8,500 tonnes per day). The overall gold recovemrojected to be approximately 93.2%, based ojegiions from metallurgical test work,
with about 40% typically recovered in the graviiscait.

The crushed ore is fed to a coarse orégtiecand then reclaimed to a SAG mill operatinglimsed circuit with a pebble crusher. The
SAG mill operates together with a ball mill to redithe ore to about 80% passing 60-90 microns,rdiipg on the ore type and its hardness.
The ball mill operates in closed circuit with cye&s. The grinding circuit incorporates a gravitgqass to recover free gold and the free gold
concentrate will be leached in an intensive cyafeédeh-direct electrowinning recovery process.

The cyclone overflow is thickened priompie-aeration with air and leaching in agitated arffthe leached slurry is directed to a six-tank
CIP system for gold recovery. Gold in solution frtime leaching circuit is recovered on carbon aribequently stripped and then recovered
from the strip solution by electrowinning, followbg smelting and the production of a dore bar.

The CIP tailings will be treated for thesttection of cyanide using the standard sulphuxidi®-air process. The detoxified tailings will be
pumped to the permanent tailings facility. Theingi$ storage is designed for zero discharge, vilifracess water being reclaimed foruse ir
the mill to minimize the water requirements for tireject.

Current facilities on the Meadowbank mimejgct consist of the original Cumberland explarattamp with capacity for 65 employees.
During 2007, most of the work was on the 110 kiltn@all-weather road between Baker Lake and theddwblank mine project site.
Construction of the road has essentially been cetaglwith 1.5 kilometres remaining to be complef@dnsport of material on to the site
started in December 2007 using a temporary ice faatthe last 8.0 kilometres. Currently, constrantdf the permanent 350 person camp is
nearing completion.

A total of $173 million has been budgetedé¢ spent at the Meadowbank mine project in 2B@8yding over $56 million on process pli
construction and process equipment and $42 mitliimmining preproduction and the mining fleet. Appnoately 25% of the mining equipme
has already been delivered to Baker Lake. Minirgpprduction will include the rock work associateithwihe construction of the perimeter
dykes around the Portage open pit. In addition,§ilBon has been budgeted for power plant consimacand $13 million for site infrastructt
including the camp, service facilities and fuelratge.

The mine is expected to start productioaany 2010. Current estimated capital costs ostotion of the Meadowbank mine project are
approximately $390 million, of which a total of 1illion had been incurred by the end of 2007 &hd3 million are expected to be incurred
in 2008.

Pinos Altos Mine Projec

The Pinos Altos mine project is locatedaonl 1,000 hectare property in the Sierra Madre belt 285 kilometres west of the city of
Chihuahua in the State of Chihuahua in northernittexAt December 31, 2007, the Pinos Altos minggaowas estimated to contain probe
mineral reserves of 2.5 million ounces of gold @3dL million ounces of silver comprised of 24.7Ioil tonnes of ore grading 3.21 grams of
gold per tonne and 92.21 grams of silver per toithe. Pinos Altos property is made up of three bdpthke Parrena Concessions
(19 concessions, 6,041.1 hectares), the Madrongéasions (17 concessions, 873.3 hectares) andrtbge Rltos Concession (one concession,
4,192.2 hectares).

The Madrono Concessions (which cover apprately 74% of the current mineral resource) algestt to a net smelter royalty of 3.5%
payable to Minerales El Madrono S.A. de C.V. ("Mah"). The Pinos Altos Concession (which coversaxmately 26% of the current
mineral resource) is subject to a 2.5% net smediteirn royalty payable to the Consejo de Recursimeidles, a Mexican Federal Government
agency; after 20 years, this portion of the propeiitl also be subject to a 3.5% net smelter renayalty payable to Madrono. In 2007, adva
payments of $0.14 million were paid to Madrono. Bssets comprising the Pinos Altos mine projecuied by the Company are an
assignment of rights under contracts to exploreexpdoit the Madrono Concessions and the PinossAltoncession, the right to use up to
400 hectares of land owned by Madrono for minirggdiations for a period of 20 years after formahimy operations have been initiated, sole
ownership of the Parrena Concessions, possesgiuts tinder Mexican law to a 13.3 hectare parckraf and rights to an environmental
impact statement authorization issued by Mexicarirenmental authorities.
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Water requirements for the Pinos Altos mine proyeititbe obtained from ground water sources intpted by the mine workings.

The Pinos Altos property is characterizgdrtmderate to rough terrain with mixed forest (pmel oak) and altitude that varies from
1,770 metres to 2,490 metres above sea level. lithate is sub-humid, with about two-thirds of iteeaage annual precipitation of
approximately one metre occurring during the pefroch June through September. The average annuakt&ture is 18.3 degrees Celsius.
The minimum monthly average temperature is 11.4aefegCelsius in January and the maximum monthlyagrestemperature is 25.5 degrees
Celsius in June. Exploration and mining work carcaeied out year round. The Pinos Altos mine mroie located in an important mining area
of northern Mexico and the Company anticipatedeskivorkers may be recruited from the local areéfaom the larger centers located near
the region. The property is directly accessiblgphyed highway and within 10 kilometres of an exiemef the state power grid.

Over 90% of the Pinos Altos mine projentigeral resource is located in the Santo Nino valiong a regional fault zone that holds a
number of other known deposits in the area. Thig®hlino vein zone has thicknesses of up to 40esaiver a length of 2.5 kilometres and a
vertical extent that can reach 600 metres or mibremains open to the west and at depth. Pendfesprevious owner of the project, work also
included metallurgical testing and initial work the permitting for a potential mining operation.

During 2006, the Company embarked uporognam to acquire surface rights, in addition touhderlying mineral rights which are
already held by the Company, for approximately 3,Bé&ctares of land surrounding the Pinos Altos rpiagect.

As at the end of 2006, the Company hadessfally concluded negotiations with communal lamchers (ejidos) and others for the
purchase of 5,745 hectares of land as follows:

Ejido Jesus del Moni 800 hectare
Ejido Gasach 1,450 hectare
Ejido Basacheact 1,250 hectar¢
Ejido Yepachi 1,480 hectare
Anexo El Portrerc 765 hectare

In addition to the land purchases listedvah a temporary occupation agreement with g&f-term was successfully negotiated with ¢
Jesus del Monte in 2006 for an additional 1,47Qdres of land. Activity during 2007 was limitedttee completion of agreed phased payments
for the purchases referred to above. The acquis@fcsurface rights for the prospective lands witthie district surrounding the Pinos Altos
project will facilitate future exploration activignd any potential future mining development irsthareas. The Company believes its land
position is sufficient for construction of tailinggcilities.

In August 2007, on the basis of an indepetlg reviewed feasibility study, the Company amea construction of a mine at Pinos Altos.
Annual gold production is expected to average 1@D@unces of gold at total cash costs of $210 pece, with initial gold production
occurring in the third quarter of 2009. The liferine plan for Pinos Altos is based on a gold pat$566 per ounce and exchange rate of
C$1.15 for each $1.00 and anticipates sustainipgata@xpenditures of approximately $5 million year. Estimated capital costs of
construction of the Pinos Altos mine project ar8@&million, of which $126 million are expected te imcurred in 2008.

In August 2007, the project received theassary permit authorizations for construction eperation of a mine at Pinos Altos, including
the Cambio de Uso de Suelo and Manifesto de losuthos Ambientales approvals from the Mexican emwirental agency ("SEMARNAT").
As of the end of 2007, the project was operatingenrthese permits, and minor modifications to alfomfuture expansion of facilities were
under review by SEMARNAT.

Initial development of the underground miveess underway by December 2007, including more th880 meters of lateral development.
Purchase orders for the ball mill and SAG mill aniciing equipment had been placed as at the en@@f and basic engineering for the pro
was nearly complete. During 2008, the major progetivity is expected to include the detailed epgiting, procurement, further ppeeductior
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development of the underground mine, pre-produdievelopment of the surface mine, and civil andcstiral works related to the project and
commencement of earthworks and construction oserfacilities.

Location Map of Pinos Altos Mine Project
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wexico
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Geology

The Pinos Altos mine project is in the hguart of the Sierra Madre geologic province. Tieatigraphic column for the region and project
is as follows:

Series
Unit Lithology Age
. . Buenavista Ignimbrite 570m-Pale brown grey, belg@dacite
Upper Volcanic Serie crystal lithic tuffs, and lapill <38Ma
Frijolar andesite 420mrr-Brown, purple andesite lithic flor
tuffs
Victoria Ignimbrite 400mr-Buff, brownist-grey rhyolite anc
dacite crystal lithic ash flow tuf
El Madrono Volcanics 250-750m-Interbedded greegiey
Lower Volcanic Serie andesite and rhyolite flows and <45Ma

volcanoclastic:

Navosaigame Conglomere 420m-Mostly purple conglomerates,
sandstones, shal

Rhyolite and andesite dykes are emplacaugaiaults that cut the above series. There iassd exposure of a rhyolite dome in the
northwest edge of the Pinos Altos mine projectufastudy may show a genetic relationship of tlyelite dome to mineralization in the
district. Structure in the Pinos Altos mine projectiominated by a ten kilometre by three kilomdipest, a fault-uplifted block structure,
oriented wesnorthwest
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that is bounded on the south by the Santo Nind tipping south and on the north by the Reyna deaFhult dipping north. Quartz-gold vein
deposits are emplaced along these faults and alangfer faults that splay northwest from the Saitwo fault.

The Pinos Altos property is host to volcaricks belonging to both the Upper volcanic supmrg and the Lower volcanic complex. The
drilling undertaken by the Company in 2005 intetedainits belonging to the Upper volcanics. Unisseen in drill holes were briefly visited
on outcrops.

. The Lower volcanic complex is represented on tlop@rty by the Navosaigame conglomerates and tiaBFono volcanics.
These units represent episodes of erosion and iemdesninated volcanism. The Navosaigame conglotaésanade up of
thinly bedded sandstone intercalated with siltstcened conglomerates. Clasts consist of andesitestone, granitoids and
guartzofeldspathic gneisses. Some sandstone heréso contain pumice fragments. The El Madroneasts consist of felsic
tuffs and lavas intercalated with rhyolitic tuffsdasandy volcanoclastic and sediments. The andésifs are greenish grey.
Feldspar and biotite phenocrysts are common alitlseandesite and pumice fragments. The andefities consist of
intercalated horizons of agglomerates and massiyghpritic layers. Plagioclase and ferromagnesiddes occur as phenocry
in a light green aphanitic matrix. Intercalatedhwitthese flows are at least two rhyolitic tuff zans, which can reach up to
50 metres in thickness. Theses horizons are comynaogillite altered and weakly oxidized. Thinly larated medium to coarse
grained sandstone horizons of less than 10 metréckness are also noted.

. The Upper volcanic supergroup discordantly ovengeks of the Lower volcanic sequence. The Uppégarac group is mad
up of the Victoria ignimbrites, the Frijolar andesi, and the Buenavista ignimbrites. Intermediatkfalsic dykes as well as
rhyolitic domes intrude all of these units. Lacirsrdeposits are also locally recognized. The Viat@nimbrites represent an
explosive felsic volcanic event. Layers within thisit present numerous textural, compositional, @dur variations. Rocks
within this unit include vitrocyrtalline and lithieiffs of rhyolitic to dacitic composition, aphaigititric tuffs, pyroclastic lithic
tuffs ranging up to lapilli tuffs with fragments wériable composition, and volcanic breccias. Thplar andesite are massive
flow banded, porphyritic, consisting of 70% pladase and hornblend phenocrysts in a brownish tplpw@aphanitic groundmass
locally hosting pyrite and hematite. The Buenavigtambrite consists of a series of dacitic to ditjopyroclastics. This unit
was intersected in all of the Agnico-Eagle drillés From top to bottom, the layers encountered(ajeBasaltic flows (blackish
coloured, aphanitic and amygdaloidal), (2) Daditievs (purple to maroon in colour and for the mpatt aphanitic), (3) Lapilli
and sandy tuffs, (4) Vitrocrystalline lithic weldéadffs (beige to pinkish beige colour, with quafiddspar and biotite
phenocrysts and 10 to 25% lithic and pumice frags)eand (5) Rhyodacitic vitrocrystalline tuffs {fe to purple in colour, wit
quartz, feldspar, plagioclase and biotite phends}y&or the most part, massive breccias with fraxgisiof equal composition as
the matrix are developed near the base of the unit.

The Lacustrine deposits consist of layéfinely laminated fine grained, grey to blackjaal rich beds intercalated with volcanic and
limey layers.

The intrusive rocks are represented byfltlyelite and Santo Nino andesite units. The rhgsliére present as dykes and small domes.
These units intrude the Victoria and Buenavistanipmites close to the Santo Nino and Reyna de Pdathzones as well as close to other
minor structures. The unit is pale white to reddisige, aphanitic to porphyritic and with well dged flow banding. Pyrite, as fine grained
disseminations, is commonly associated to thesalithg. The Santo Nino andesite is a dyke whichuigs along the Santo Nino fault zone. It
is of purple to greenish mauve colour, fine to raedgrained and with plagioclase and hornblend pbssts.

Structure

The Pinos Altos property is centered omishstructure striking at an azimuth of roughlY) t&grees. The horst is defined by the Reyna
de Plata fault to the north and the Santo Ninotfimuthe south. Within this context, the principains and faults are grouped as follows:

1) Wes-northwest ("WNW"), pr-mineralization, numerous-activation episode:
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2) North to northeast ("NNE"), p- and pos-mineralization;
3) North to nortl-northwest pr- and pos-mineralization, low angle fault, seen only at ther@a fault; anc

4) North to north-northwest post-mineralization, baesi range type structures.

The mineralization is controlled by the WNANd the NNE system. The Santo Nino and Reynaata Rlults represent the WNW system.
These faults run sub-parallel to each other ancbeatnaced for up to seven kilometres. The pridajo¢éd occurrences on the property are
hosted by the Santo Nino fault zone. Numerous epis@f movements are interpreted, including a piresralization sinistral to normal
movement during a north-northwest to south-southedsnsion period and a post-mineralization déxt@vement during a northeast to east-
northeast extensional period. The north to northiaasts were also important to the emplacemergabl on the property. It is at the
intersection of two structures, the Victoria and Bl Comedero faults with the Santo Nino fault zahat are respectively located in the Santo
Nino and the Oberon de Weber ore shc

Deposit Type and Mineralizatio

Gold and silver mineralization at the Pidd®s mine project consists of low sulphidatioriteprmal type hydrothermal veins and
breccias. The Santo Nino structure outcrops owistance of roughly six kilometres. It strikes &00legrees azimuth on its eastern portion
turns to strike roughly 090 degrees azimuth omwéstern fringe. The structure dips at 70 degrewartds the south. The four mineralized
sectors hosted by the Santo Nino structure coaiscontinuous quartz rich lenses named from teasest: El Apache, Oberon de Weber,
Santo Nino, and Cerro Colorado. All four mineratizeectors share a similar multi-episodic historpnf oldest to most recent:

1) Intrusion of Santo Nino andesite dykes within tlaat® Nino fault zone.

2) Formation of vuggy cockade textured breccias caingivariable amounts of andesitic (Santo Nino) dmblitic (Victoria)
fragments.

3) Formation of quarti-sericitic breccias. These breccias are usuallyngtyooxidized along fractures and are marked bg figrite

disseminations (less than 1%). Visible gold is stimes noted within these breccias. The quartz & twandesitic and rhyolitic
lithic fragments.

4) Formation of green quartz breccias. The q-adularia matrix is host to strongly silicified waltk fragments from the Sar
Nino andesites and the Victoria ignimbrites. Theriraonsists of banded coloform and crustiforntdlly drusitic green quartz.
Traces of visible gold and pyrite are noted. Nasilreer and electrum were noted in higher gradécssc

5) A late breccia event consisting of grey to yelldwigeen quartz with local amethyst. This quartz eets fragments of all uni
described above. Grey to blackish grey calcitdsig associated to this event.

6) Late brittle fault gouges along the Santo Nino tfaithin which mineralized rock fragments are splically noted.

The El Apache is the most weakly mineraliZEhe area hosts a weakly developed white quartzirthted breccia. Gold values are low
and erratic over its roughly 750 metre strike lan@tast drilling suggests that this zone is oftitliextent at depth.

The Oberon de Weber showing is followedsorface and by diamond drilling over an extentaafghly 500 metres. Shallow holes drilled
by the Company show good continuity both in grauie thickness over roughly 550 metres. From previbiling done by Penoles, continuity
at depth appears to be erratic with a weakly ddfimestern rake.

The Santo Nino lens is the most verticaltyensive of these lenses. It has been traced épth of approximately 750 metres below
surface. The vein is followed on surface over agise of 550 metres and
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discontinuously up to 650 metres. Beyond its weséed eastern extents, the Santo Nino andesitassiue and only weakly altered. Gold
grades found are systematically associated witbrgggiartz brecciated andestite.

The Cerro Colorado lens is structurally emoomplex than the three described above. Neauttiace, it is marked by a complex
superposition of brittle faults with mineralizedres which are difficult to correlate from hole twidn Its relation to the Santo Nino fault zone is
not clearly defined. Two deeper holes done by Agptiagle during this campaign suggest better gradérwity at depth.

The San Eligio zone is located approxinya28l0 metres north of Santo Nino. The host rodirécciated Victoria Ignimbrite with, rarely,
stockworks. There is no andesite in this sectolikdrihe other lenses, the San Eligio lens dipsatols the north. The lateral extent seems to be
continuous at 850 metres depth. Its average widtivé metres and never exceeds 15 metres. Surfapping and prospecting has suggested
good potential for additional mineralization onlggrand at depths below 150 metres. Visible gokllteen seen in the drill core.

Mineralogy

The minerals present are indicative of xidiaed, epithermal, low sulphidation (and likebw sulphide) precious metals vein system rich
in silver. The temperature of formation is thougghhave been below 300 degrees Celsius, as ndwweleninerals have been found to date.
presence of kaolinite and dickite are indicativanfacidic environment. The presence of hematjtstals in the center of acanthite indicates
that the deposit was probably formed under oxidatienditions.

One sample from the hole PA-05-03 was sttbrhior a petrographic description. Ore minerddsesved under the petrographic
microscope were native silver, acanthite and naold. The gangue included quartz, kaolinite, hémaind minor apatite and chrysocolla.
Acanthite forms fill between quartz grains and taig Silver occurs as replacement rims on thethtanGold occurs as small, sub-millimetre
grains either as floaters in quartz matrix or nagssociated directly with silver minerals. Henmeatind chrysocolla form by oxide replacement
of early sulphide phases, hematite from pyrite @mysocolla, presumably from stromeyerite or chpycite.

Exploration Program

Based on the positive drilling results gmowing precious metals resources, in 2007 the Goyppccelerated its work on the property and
initiated a $23 million exploration program. Theetiives of the exploration program included: cating resources to reserves, expanding the
resource by drilling in undezxplored sectors along the strike and at depthpéeting the feasibility study and developing an empglound ram
to provide a deeper drilling platform and to exptisEmineralization sampling. In 2007, 84 holesendilled on the property for a total length
of 38,191 metres. And at the end of 2007, fivelsldte operating on the property, focused largalyesource conversion at relatively shallow
depths (less than 300 metres generally). The pnodpes confirmed the open pit and the undergrouneingial of both the Santo Nino and
Oberon de Weber structures. The work to date sascnfirmed that the Santo Nino and Cerro Colostdactures remain open along strike
and at depth.

The exploration works focused on three knane shoots, the Santo Nino, Oberon de Weber anh Colorado Structures. The total
strike length of the known mineralization is appnoately eight kilometres. A summary of the bestitssfrom the recent drilling on the main
Santo Nino zone is set out in the following tafleese results have increased confidence that thelbgold and silver resource around Cerro
Colorado and Santo Nino is likely to grow. Oneltd thost significant results was in the hole PA-Q5#&t returned 5.8 grams of gold per
tonne and 42.0 grams of silver per tonne over 2&es at a depth of approximately 625 metres. fiblis is approximately midway between
the Santo Nino and Cerro Colorado zones. Thissetdion suggests that these two zones may joia@hdAlso significant are the
intersections returned in hole PA-06-83 (16.2 grafgold per tonne and 116.0 grams of silver pan&over 3.2 metres) that confirms the
depth potential along the steep east plunge ofo3dimo, and also in hole PA-0BL1 (6.3 grams of gold per tonne and 105.0 granssiar per
tonne over 39.0 metres) that supports the opegpopéntial of Santo Nino.
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Some of the most notable drill holes endered in 2007 are set out below:

Pinos Altos
Interval (m)
True Gold (g/t) Silver (g/t) Horizontal

Drill Hole Thickness (m) From: To: (Cut 41 gft) (Cut 1500 g/t) Width
PA-0€-113 7.3 282.2 290.2 5.8: 196.¢ 7.S
PA-0€-117 28.4 220.( 250.2 2.31 95.C 30.€
PA-0€-122 52.: 244 % 311.( 2.91 103.( 56.4
PA-0€-127 37.7 223.5 275.C 4.4t 155.2 40.7%
PA-0€-132 0.6 17.: 33.5 6.7¢ 102.¢ 0.C
PA-0€-134 26.C 31.C 62.C 3.24 81.1 28.C
PA-06-146 37.€ 586. 629.( 4.45 129.2 40.€
PA-0€-146 13.€ 607.4 623.( 9.0t 144.¢ 15.C
PA-0€-147 40.C 457.¢ 501.¢ 6.1 138.( 43.1
PA-0€-147 14.c 463.( 479.( 11.7¢ 212t 15.5
PA-0€-147 11.€ 488.¢ 501.¢ 5.91 176.5 12.€
PA-0€-149 7.7 306.1 315.( 15.4¢ 411.1 8.3
PA-06-151 20.€ 293.¢ 317.¢ 3.7C 162.¢ 22.F
PA-07-175 7.1 570.( 580.( 5.47 68.¢ 7.7

Exploration and resource conversion diamariling will now be focused at depths below 30@tnes along the Santo Nino and Cerro
Colorado zones and also along the San Eligio golettsire. San Eligio is located approximately 25&tmas north of Santo Nino, where surface
mapping and prospecting has suggested good pdttamtedditional mineralization on strike and apties below 150 metres. Assays from the
initial round of drilling are expected to be contplt shortly. Visual inspection of the drill coresudted in sightings of visible gold. The
mineralization is very similar to that of Santo Nigeologically.

Creston/Mascota

A recent discovery was made in the CreMastota area in the northwest quadrant of the PAtios property, approximately seven
kilometres from the main Santo Nino deposit. Infédeof 2006, surface mapping, sampling and trémglidentified gold associated with at
least two, shallowly-dipping zones of brecciatedrtpivein and quartz stock work near surface. Theeralization of the two zones, Mascota
and Creston-Colorado is similar to Santo Nino ekaegheir orientation (generally north-south wittshallow west dip).

A north-south oriented almost vertical faappears to separate the Creston Colorado arddkeota zones. Drilling began in
December 2006 and two drills are currently opegatinthe Creston Colorado zone.

The gold mineralization in this zone is nbmown to be approximately 900 metres long (nodhts) with widths ranging between
50 metres and 200 metres (east-west) and thickaieasging between 10 metres and 60 metres. Sothe afiost notable drill holes
encountered in 2006-2007 are set out in the taddl@mab An
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inferred resource was estimated at the end of 20@@é 7.7 million tonnes grading 1.4 grams per égold and 16.2 grams per tonne silver.

Interval (m)
True Gold (g/t) Silver (g/t) Vertical
Drill Hole Thickness (m) From: To: (Cut 41 git) (Cut 1500 g/t) Thickness (m)
CM-06-001 10.€ 0.C 11.C 2.4% 57.¢ 14.2
CM-07-010 18.4 5.5 24.C 2.14 7.8 24.1
CM-07-010A 10.C 0.C 10.C 5.14 21.¢ 13.C
CM-07-010B 14.2 0.C 18.7 3.3¢ 22.F 18.t
CM-07-011 39.C 15.€ 54.¢ 2.3t 15.C 50.¢
CM-07-012 64.4 38.2 103.5 3.81 35.7 84.C
CM-07-031 66.7 61.t 128.5 1.92 25.4 87.1
CM-07-033 48.€ 70.C 119.C 3.4¢ 17.€ 63.t
CM-07-034 28.t 162.5 191.2 1.67 12.C 37.2

Future Work

The 2008 work program will include buildiag exploration ramp which will be developed onfietwall of Santo Nino and Cerro
Colorado to permit additional drilling at depthtive area of the Cerro Colorado and Santo Nino &ires where there are suggestions that the
two structures may join at depth. The main objextiof the program will be to convert the presefaried resource estimates along Cerro
Colorado, San Eligio and El Apache and along timtdextension of the Santo Nino Zones, and tespdtential target around the Pinos Altos
area. A program of geotechnical drilling was alsoted in December 2006, in order to collect soavhical data to design the future open
Exploration in 2008 at Creston/Mascota will test #ones further north for one kilometre and tovtlest. A scoping study will be initiated to
evaluate the potential of the Creston/Mascota zBndgeted exploration expenditure for 2008 at tim@$ Altos mine project is $10.3 million.

Construction at the Pinos Altos mine projeit! include the development of underground apém pit mines, installation of shops,
warehouses, and other surface facilities; andliatitsn of a process plant capable of processimg@pmately 1.5 million tonnes of ore per
year. The surface mine will use traditional opempuing techniques with bench heights of severensefThe underground mine will utilize 1
long hole sublevel stoping method. The processtpléhutilize single stage crushing followed bycanventional SAG/ball mill circuit with
gravity separation. Ore will be ground to 80% pagsi5 microns followed by cyanide leaching, cowmigrent decantation and Merrill Crowe
recovery. Tailings will be detoxified and used faste backfill in the underground mine or deposéediry tailings in an engineered
impoundment area.

Agnico-Eagle has opened a regional offic€hihuahua to develop and construct the PinossAtime, to carry out further exploration at
and around Pinos Altos, and to evaluate other dppities in Mexico. Environmental reviews have beempleted and applications for all
major construction and applications for operatiegnits have been submitted to, or received from aghpropriate Mexican review agencies.

Agnico-Eagle has also engaged the localnconities in the project area to ensure that th@gepterovides long-term benefits to the
residents living and working in the region. The Qamy received distinction as an "Empresa SocialeBeisponsable 2008" (socially
responsible company) by the Mexican non-governnmeggncy CEMEFI for these efforts in the community.

Exploration Activities

Agnico-Eagle continued to actively exploreQuebec, Ontario, Nunavut, Newfoundland, Nev&il@land and Chihuahua, Mexico. At the
end of December 2007, the land holdings of AgnieglE in Canada consisted of 80 projects compri§@d9@8 mineral titles (claims, mining
leases, etc.) covering an aggregate of 125,39&tesctLand holdings in the United States consistagven properties covering
14,911 hectares. Land holdings in Finland consist@dio properties covering an aggregate of 9,3&€dres and 27 reservations covering
24,012 hectares. In Mexico, the holdings consisfeshe property covering a total of 26,477 hectared the Pinos Altos property, which
covers 11,107 hectares. During 2007, the Comp&wgrsmdian exploration
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activities were focused on the CLL Fault Zone betwthe Bousquet and Lapa areas in the Abitibi regfidQuebec. The Company is
conducting exploration activities in other partdted Abitibi region, in Ontario and in Newfoundlaadd Labrador. The Company also has
exploration property in northwestern Ontario. Invislda, exploration activities during 2007 were caorticted on the Cortez-Battle Mountain
trend and northeastern region of the State. Withattquisitions of the Pinos Altos and Kittila mpmjects in Mexico and Finland, respectiv
the Company began an aggressive exploration progtainos Altos in 2007 both within the Pinos Altome project area and also in the
Creston/Mascota area in the northwest sector optbgerty. In Finland, exploration including diangodrilling continued along the
Surrikuusikko Trend both to the north and soutkhefKittila mining lease.

Mineral Reserve and Mineral Resourc

Cautionary Note to Investors Concerning EstimatefsMeasured and Indicated Resources

This section uses the terms "measured resourcds'iraticated resources". We advise investors thalanthose terms are recognized
and required by Canadian regulations, the SEC doesecognize thenmnvestors are cautioned not to assume that any padr all of
mineral deposits in these categories will ever benverted into reserves

Cautionary Note to Investors Concerning Estimatefslioferred Resources

This section uses the term "inferred resources"adiése investors that while this term is recogaiaad required by Canadian
regulations, the SEC does not recognize it. "lifidmesources" have a great amount of uncertairtty theeir existence, and great
uncertainty as to their economic and legal feagjbilt cannot be assumed that all or any partrofrderred mineral resource will ever
upgraded to a higher category. Under Canadian,rassnates of inferred mineral resources may oot fthe basis of feasibility or pre-
feasibility studies, except in rare cadesvestors are cautioned not to assume that part call of an inferred resource exists, or is
economically or legally mineable

The information set forth below with resptecthe mineral reserves at the LaRonde Mine (Wwiicludes mineral reserves at the LaRonde
Mine extension), the Lapa, Goldex, Meadowbank,ilditind Pinos Altos mine projects, and the BousquetEllison properties has been
prepared by the qualified people set out belowctoedance with the Canadian Securities Administsatdational Instrument 43-1(8tandard:
of Disclosure for Mineral Project§'National Instrument 43-101"). The Company's ViRresident, Project Development, Marc Legault, P,Eng
a "qualified person" under National InstrumentU4Bt, has supervised the preparation of and verifiednformation that forms the basis for
scientific and technical information in this Forf-B. The Company's mineral reserve estimate wasgedkfrom internally generated data or
audited reports.

Property Qualified person responsible for mineral reserve ¢snates

LaRonde Mine Francois Blanchet, Ing., Superintendent of Geolagygonde Mine

Goldex Dyane Duquette, P. Geo., Assistant Superintendeatinical Services, Goldex mine
project

Lapa Normand Bédard, P. Geo., Geology Superintendemia loaine projec

Meadowbanl Daniel Doucet, Ing., Principal Engineer, Techni8alvices Grou,

Kittila Marc Legault, P. Eng., Vice President, Project Dewaent

Pinos Altos Daniel Douchet, Ing., Principal Engineer, Techni8afvices Grou

Bousquet and Elliso Francois Blanchet, Ing., Superintendent of Geolbgygonde Mine

The criteria set forth in National Instrum@3-101 for reserve definitions and guidelinesdassification of mineral reserve are similar to
those used by the SEC Industry Guide No. 7, asgrdted by Staff of the SEC ("Guide 7"). Howevég tefinitions in National Instrument 43-
101 differ in certain respects from those underd8ul. Under Guide 7, among other things, a mirressdrve estimate must have a "final" or
"bankable" feasibility study. Guide 7 also requitles use of prices that reflect current economiwd@@mns at the time of reserve determination
which Staff of the SEC has interpreted to mearohisthree-year average prices. In
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addition to the differences noted above, Guide &dwmt recognize mineral resources. The assumpiset for the mineral reserves and
resources estimate reported by the Company irFtirisn 20-F were based on thrgear average prices for the period ending Decer®bg?00’

of $583 per ounce gold, $10.77 per ounce silved $per pound zinc, $2.65 per pound copper andamgdrates of C$1.14 per $1.00, 10.91
Mexican pesos per $1.00 and $1.29 per €1.00. Thegstions for the mineral reserves and resourdesass reported by the Company for
the period ending December 31, 2006 were $486 weceogold, $8.69 per ounce silver, $0.89 per paumd $1.99 per pound copper and
exchange rates of C$1.21 per $1.00, 11.02 Mexieangper $1.00 and $1.25 per €1.00. Set out bektha reserve estimates as calculated in
accordance with National Instrument 43-101 and &Uidrespectively (tonnages and contained goldtdiesnare rounded to the nearest
thousand):

National Instrument 43-101 Industry Guide 7

Grade Contained Grade Contained
Property Tonnes (9/t) Gold (0z) Tonnes (a/t) Gold (0z)
Proven Reserv
Goldex 250,00( 2.2¢ 18,00( 250,00( 2.2¢ 18,00(
Lapa 3,00( 10.6: 1,00( 3,00( 10.6: 1,00(
LaRonde 4,672,001 2.71 416,00( 4,672,001 2.71 416,00(
Total Proven Reserve 4,924,001 435,00( 4,924,001 435,00(
Probable Reserv
Goldex 22,849,000 2.2C 1,616,001 22,849,00 2.2( 1,616,00!
Lapa 3,756,00! 8.8¢ 1,070,001 3,756,00! 8.8¢ 1,070,001
LaRonde 30,225,00 4.67 4,542,001 30,225,00 4.67 4,542,001
Kittila 18,206,000 5.12 2,996,001 18,206,00 5.12 2,996,001
Meadowbanl 29,261,00 3.67 3,453,00! 29,261,00 3.67 3,453,00!
Pinos Altos 24,657,000 3.21 2,547,001 24,657,00 3.21 2,547,001
Total Probable Reserve 128,952,00 16,224,00 128,952,00 16,224,00
Total Proven and Probable Reservi 133,877,00 16,659,00 133,877,00 16,659,00

National Instrument 4-101 Definitions

National Instrument 43-101 requires mindognpanies to disclose reserves and resources thsrsybcategories of proven reserves,
probable reserves, measured resources, indicatedroes and inferred resources. Mineral resouhagsate not mineral reserves do not have
demonstrated economic viability.

A "mineral reserve" is the economically mineable part of a measureiddicated resource demonstrated by at leastlarpnary
feasibility study. This study must include adequafermation on mining, processing, metallurgiepnomic and other relevant factors that
demonstrate, at the time of reporting, that econantraction can be justified. A mineral reservéudes diluting materials and allows for
losses that may occur when the material is minetpfoven mineral reserve" is the economically mineable part of a measuesturce for
which quantity, grade or quality, densities, shapé physical characteristics are so well estaldishat they can be estimated with confidence
sufficient to allow the appropriate applicationte€hnical and economic parameters, to support ptomuplanning and evaluation of the
economic viability of the deposit. Agrobable mineral reserve" is the economically mineable part of an indicateéideral resource for which
guantity, grade or quality, densities, shape andiohl characteristics can be estimated with allef/eonfidence sufficient to allow the
appropriate application of technical and econorai@meters, to support mine planning and evaluatidghe economic viability of the deposit.

A "mineral resource" is a concentration or occurrence of natural,dsaliorganic or fossilized organic material in ortbe earth's crust
in such form and quantity and of such a grade afityuthat it has reasonable prospects for econ@xiiaction. The location, quantity, grade,
geological characteristics and continuity of a méheesource are known, estimated or interpreteh fspecific geological evidence and
knowledge. A "measured mineral resourcé' is that part of a mineral resource for which ditgngrade or quality, densities, shape and
physical characteristics can be estimated wittval lef confidence sufficient to allow the appropei@application of technical and economic
parameters, to support mine planning and evaluatidghe economic viability of the deposit. The esite is based on detailed and reliable
exploration, sampling and testing
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information gathered through appropriate technidte® locations such as outcrops, trenches, pibskings and drill holes that are spaced
closely enough to confirm both geological and greaietinuity. An "indicated mineral resource" is that part of a mineral resource for which
quantity, grade or quality, densities, shape andishl characteristics can be estimated with allefveonfidence sufficient to allow the
appropriate application of technical and econorai@meters, to support mine planning and evaluatidhe economic viability of the deposit.
The estimate is based on detailed and reliableoexbn and testing information gathered througprapriate techniques from locations suc
outcrops, trenches, pits, workings and drill hales are spaced closely enough for geological aadegcontinuity to be reasonably assumed.
Mineral resources that are not mineral reservesaddave demonstrated economic viability. Ainférred mineral resource" is that part of a
mineral resource for which quantity and grade aliggican be estimated on the basis of geologicalence and limited sampling and
reasonably assumed, but not verified, geologicdlgrade continuity. The estimate is based on lidnitéormation and sampling gathered
through appropriate techniques from locations aghutcrops, trenches, pits, workings and drilebol

A "feasibility study " is a comprehensive study of a mineral deposithich all geological, engineering, legal, operatiagonomic,
social, environmental and other relevant factoescansidered in sufficient detail that it couldseaably serve as the basis for a final decision
by a financial institution to finance the developref the deposit for mineral production. Afeliminary feasibility study " or " pre-
feasibility study " is a comprehensive study of the viability of anerial project that has advanced to a stage whemnithing method, in the
case of underground mining, or the pit configunatio the case of an open pit, has been establisimebiwhich, if an effective method of
mineral processing has been determined, includiesiacial analysis based on reasonable assumpicteshnical, engineering, operating,
economic factors and the evaluation of other refefactors which are sufficient for a qualified pen, acting reasonably, to determine if all or
part of the mineral resource may be classified mén&ral reserve. Cut-off grade " means (a) in respect of mineral resources, thiveso grade
below which the mineralized rock currently canredgonably be expected to be economically extraateti(b) in respect of mineral reserves,
the lowest grade below which the mineralized raaltently cannot be economically extracted as detnatesl by either a preliminary
feasibility study or a feasibility study. Cut-offagles vary between deposits depending upon theaditignof ore to gold extraction and upon
costs of production and metal prices.

In the following tables setting out reseiv®@rmation about the Company's mineral projetttspnage information is rounded to the nearest
100,000 tonnes, total contained gold ounces stidett include equivalent gold ounces for byprodunetals contained in the mineral reserve
and the reported metal grades in the estimatessept inplace grades and do not reflect losses in the erggurocess, that is, the metallurg
losses associated with processing the extracted’beemineral reserve and mineral resource figpresented in this Form 20-F are estimates,
and no assurance can be given that the anticipatedges and grades will be achieved or that tiieated level of recovery will be realized.
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LaRonde Mine Mineral Reserve and Resour

As at December 31

2007 2006 2005

Gold

Proven— tonnes 2,800,00! 3,400,00! 3,800,00!

Average grad— gold grams per tonr 3.9¢ 3.91 4.21

Probable— tonnes 25,600,00 25,800,00 26,100,00

Average grad— gold grams per tonr 5.31 5.4¢ 5:45%

Zinc

Proven— tonnes 1,900,001 2,400,00! 2,900,00!

Average grad— gold grams per tonr 1.0¢€ 1.1¢ 1.27

Probable— tonnes 4,600,001 4,100,001 3,800,00!

Average grad— gold grams per tonr 0.8 0.87 0.82

Total mineral reserve— tonnes 34,900,00 35,600,00 36,700,00

Total contained gold ounce: 4,958,001 5,151,00! 5,307,00!

Notes:

1) The proven and probable mineral reserves set iottiie table above are based on net smelter returoff value of the ore that varies between C$6hér tonne and C$73.00 per
tonne depending on the deposit. The Company'sriuatanetallurgical recovery rates at the LaRondaévifrom January 1, 2002 to December 31, 2007 @&r&% for gold, 85.49
for silver, 79.8% for copper and 83.4% for zincr Ewery 10% change in the gold price, there woelcb estimated 1% change in proven and probalsdeves

) In addition to the mineral reserves set out abav®ecember 31, 2007, the LaRonde Mine had 5.6omitbnnes of indicated mineral resource gradirig 2rams of gold per tonne
and an inferred mineral resource of 4.7 millionntes grading 6.26 grams of gold per tonne.

3) The following table shows the reconciliation of miial reserves (in nearest thousand tonnes) ataReride Mine by category at December 31, 2007 Witk at
December 31, 2006.

Proven Probable Total

December 3: 2006 5,77¢ 29,86: 35,64:

Mined (2,59¢) — (2,59¢)

Revision 1,48¢ 362 1,851

December 31, 2007 4,672 30,22¢ 34,89:

(4) Complete information on the verification procedutég quality assurance program, quality controbpdures, parameters and methods and other falctannay materially affect

scientific and technical information presentedhis -orm 20-F relating to the LaRonde Mine maydaenfl in the 2005 LaRonde Mineral Resource & Min&eserve Estimate
filed with Canadian securities regulatory autheston SEDAR March 23, 2005.

Lapa Mineral Reserve and Mineral Resour:

December 31, 2007 December 31, 2006
Gold
Proven— tonnes 2,80( —
Average grad— gold grams per tonr 10.6¢ —
Probable— tonnes 3,800,00! 3,900,00!
Average grad— gold grams per tonr 8.8¢ 9.0¢
Total mineral reserve— tonnes 3,800,00! 3,900,00!
Total contained gold ounce: 1,071,001 1,152,00!
Notes:
1) The 2007 mineral reserve and mineral resource agtimas calculated using metallurgical recoverfe&ld3% recovery and a cut-off grade of 4.8 gramstpnne. For every 10%

change in the gold price, there would be an es&th8% change in probable reserves. For the indicataeral reserve models, a minimum in situ gokldgr cut-off was 4.5 grams
per tonne. The cost per tonne estimate for the bhaipa project is C$84.12.
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) In addition to the mineral reserves set out abav®ecember 31, 2007 the Lapa property contain@dndlion tonnes of indicated mineral resource gngdt.48 grams of gold pr
tonne and 0.8 million tonnes of inferred mineralaerce grading 8.96 grams of gold per tonne.

3) For the 2007 mineral reserve and mineral resowstimate, gold assays were cut to 120 grams peettorthe Contact, FW and North zones and the athmllite zones that
comprise the Lapa deposit (Center and South zame®) cut at 50 grams of gold per tonne.

(4) Complete information on the verification procedutég quality assurance program, quality controbpdures parameters and methods and other falsadnnialy materially affect

scientific and technical information presentedhis t-orm 20-F relating to the Lapa mine project rhayfound in the Technical Report on the Lapa Gulgject filed with Canadian
securities regulatory authorities on SEDAR Jun2086.

Goldex Mineral Reserve and Mineral Resource

December 31, 2007 December 31, 2006

Gold

Proven— tonnes 250,00( 100,00(
Average grad— gold grams per tonr 2.2¢ 2.2t
Probable— tonnes 22,800,00 22,800,00
Average grad— gold grams per tonr 2.2C 2.2¢

Total mineral reserve— tonnes 23,100,00 22,900,00

Total contained gold ounce: 1,634,001 1,689,001

Notes:

1) The 2007 mineral reserve and mineral resource astimas calculated using metallurgical recoverfe®36%. Mining costs at Goldex were estimatedad’i$18.67 per tonne. For
a 10% change in the gold price, the Company estisriéiere would be no change in reserves. The €grade used to evaluate drill intercepts at Goldes 1.37 grams of gold per
tonne over a minimum true thickness of approxinyat® metres.

) The proven mineral reserve at the Goldex mine ptagecategorized as such as part of the undergrdamelopment work at Goldex to prepare the prdjecfuture mine
production during 2006 was within the Goldex ExtensZone probable mineral reserve envelope. Exeahvaick from this area was stockpiled on the serfaw was assigned to
proven mineral reserves (at a grade measured byliseghand the extracted ore was subtracted fraptiobable mineral reserves. The proven resereipsite also contained a
minor amount of sampled rock from excavations thtoather mineralized zones that was above the Gdtateension Zone gold grade cut-off (1.37 gramgaitl per tonne cut-off
as established by the feasibility study).

3) As at December 31, 2007, Goldex was estimatedritag00.3 million tonnes of indicated mineral res@ugrading 2.75 grams of gold per tonne and 11ll®mtonnes of inferred
mineral resource grading 2.35 grams of gold pend¢on

(@] Complete information on the verification procedutég quality assurance program, quality controbpdures, parameters and methods and other falctnnay materially affect

scientific and technical information presentedhis =orm 20-F relating to the Goldex mine projeetyrbe found in the Technical Report on the Estiomatif Mineral Resource and
Reserves for the Goldex Extension Zone filed whih €anadian securities regulatory authorities oBATE October 27, 2005.

Kittila Mineral Reserve and Mineral Resourc

December 31, 2007 December 31, 2006

Gold

Probable— tonnes 18,200,00 16,000,00

Average grad— gold grams per tonr 5.12 5.0¢
Total mineral reserve— tonnes 18,200,00 16,000,00
Total contained gold ounce: 2,996,001 2,616,00!
Notes:
1) The 2007 mineral reserve and mineral resource astimas calculated using metallurgical recoverfe83d6% in the first three years of operation aidd86 thereafter. Gold catff

grades used were 2.0 grams per tonne for operggtves and 2.4 grams per tonne for undergrouedvess High gold values were cut to 50.0 gramgqare. Open pit dilution
was estimated to be 10% while underground dilutvas set at 20%. The open pit operating cost isnasid to be €21.58 per tonne while the undergrayedating
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cost is estimated to be €33.29 per tonne. For adi@ge in the gold price, the Company estimatasthiere would be a 1% change in probable minessrves.

2) Indicated mineral resources were 5.4 million tongregling 3.03 grams per tonne. In addition, théilKitmine project had inferred mineral resourced@8 million tonnes of ore
grading 3.39 grams per tonne.

?3) The breakdown of reserves between planned opa&perations and underground operations at the &ittine project is (tonnages and contained ouneesanded to the nearest
thousand):

Contained Gold

Mining Method Category Tonnes Grade (g/t) (0z)

Open pit probable reserv 4,169,00! 5.4z 727,00(

Undergrounc probable reserv 14,036,00 5.0z 2,268,001

Total probable reserve 18,205,00 5.1z 2,996,00!

(4) Complete information on the verification procedutég quality assurance program, quality controbpdures, parameters and methods and other falctannay materially affect

scientific and technical information presentedhis -orm 20-F relating to the Kittila mine projesay be found in the Technical Report on the Esionadf Mineral Resource and
Reserves on the Surrikuusikko Gold Project, Northeénland filed with the Canadian securities retpigauthorities on SEDAR March 14, 2006.

Meadowbank Mineral Reserve and Mineral Resoul

December 31, 200

Gold
Probable— tonnes 29,300,00
Average grad— gold grams per tonr 3.67
Total mineral reserve— tonnes 29,300,00
Total contained gold ounce: 3,453,00!
Notes:
1) The 2007 mineral reserve and mineral resource astimas calculated using metallurgical recoverde®3db0%. Minimum mining widths used were four nestfor open pit. A cut-
off of 1.50 grams of gold was used to determinediben pit reserves. A 12% dilution factor was aggpfior the open pit reserve estimate. The estimapedating cost used from the
2007 mineral reserve estimate was C$27.09 per tdforea 10% change in the gold price, the Compatiynates that there would be a 2% change in prebabieral reserves.
2) Indicated mineral resources were 14.6 million tangeading 2.30 grams of gold per tonne. In addjtibe Meadowbank mine project property had inferrederal resources of
3.4 million tonnes of ore grading 3.49 grams ofdgol
3) Complete information on the verification procedytdg quality assurance program, quality controbpdures, parameters and methods and other factdnmay materially affect

scientific and technical information presentedhis t-orm 20-F relating to the Meadowbank mine projeay be found in the Technical Report on the Medzhnk Gold Project,
Nunavut — Technical Report filed with the Canadsacurities regulatory authorities by Cumberlanpeadecessor to the Company, on SEDAR March 31,.2005

Pinos Altos Mineral Reserve and Resour

December 31, 2007 December 31, 2006

Gold
Probable— tonnes 24,700,00 18,600,00
Average grad— gold grams per tonr 3.21 3.07
Total mineral reserve— tonnes 24,700,00 18,600,00
Total contained gold ounce: 2,547,00! 1,837,001
Notes:
1) The 2007 mineral reserve and mineral resource agtimas calculated using metallurgical recoverfe36d60%. Minimum mining widths used were eitheethmetres for

underground or four metres for open pit. A cuttbit varied between $4.56 and $28.50 per tonneused to determine the mineral resource for opemipsiing and underground
mining, respectively. A cut-off that varied betwek$108 and $18.69 per tonne was used to deterneimg-leach and milled reserves, respectively, whitat-off of $38 per tonne
was used to determine the underground mining resestimate. A 10% dilution was applied for the opimeserve estimate while a
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dilution that averaged 13% was applied for the ugideind reserve estimate. The Company estimatés th@% change in the gold price would result irchange in mineral
reserves.

) In addition to the probable mineral reserve setadnatve, at December 31, 2007, the Pinos Altos mioct was estimated to contain 73.1 million ownegsilver comprised of
24.7 million tonnes of ore grading 92.21 gramsileks per tonne. Indicated mineral resources wePenillion tonnes grading 1.36 grams of gold pemte and 49.88 grams of
silver per tonne. In addition, the Pinos Altos grdp had inferred mineral resources of 12.2 millionnes of ore grading 1.44 grams of gold and 24r@éns of silver per tonne.

?3) Gold assays were cut to either 15 grams per tonii& grams per tonne, depending on the rock tyjeerSassays were either not cut, or cut to 4,5&0rg per tonne depending on
the rock type.

4) The breakdown of reserves between planned opaperations and underground operations at the Rifios mine project is (tonnages and contained osilace rounded to the
nearest thousand):

Contained
Mining Method Category Tonnes Grade (g/t) Gold (oz)
Open pit probable reserv 10,493,00 2.9¢ 1,005,001
Undergrounc probable reserv 14,164,00 3.3¢ 1,542,001
Total probable reserve 24,657,00 3.21 2,547,001
(5) Complete information on the verification procedytbg quality assurance program, quality controtpdures, parameters and methods and other fdctdnmay materially affect

scientific and technical information presentedhis -orm 20-F relating to the Pinos Altos mine pobjmay be found in the Pinos Altos Gold-Silverjfeg Chihuahua State,
Mexico, 2007 Technical Report on the Mineral Resesrand Reserves filed with the Canadian securggsatory authorities on SEDAR September 24, 2007

Legal and Requlatory Proceedin¢

On November 4, 2004, the Company was aduisa Ontario Securities Commission staff wereestigating an officer of the Company
for potential insider trading violations. On Noveenlb, 2004, the Company suspended the officer pathpending the outcome of an internal
investigation into the allegations and, on Decenh@004, the Company terminated the officer.

Risk Mitigation

Agnico-Eagle mitigates the likelihood aratgntial severity of the various risks it encoustierits day-to-day operations through the
application of high standards in the planning, tation and operation of mining facilities. In atiigh, emphasis is placed on hiring and
retaining competent personnel and developing giglis through training in safety and loss contdinico-Eagle's operating and technical
personnel have a solid track record of developmd@perating precious metal mines and the LaRonide klas been recognized for its
excellence in this regard with various safety aedalopment awards. Unfortunately, in spite of éffdo ensure the safety of employees,
industrial accidents can occur. In the first quaofe2008, an accident claimed the life of an empploat the Goldex mine project. Quebec's
Commission de la santé et de la sécurité du traeailinvestigated this accident but has not dediv@rreport or recommendation to date. The
Company's LaRonde Mine is one of the safest mim&uebec with a lower accident frequency index thanprovincial mining industry
average. Nevertheless, the Company and its emmareinue with a focused effort to improve workgaafety and the Company has placed
additional emphasis on safety procedure trainimdpéth mining and supervisory employees.

Agnico-Eagle also mitigates some of the @any's normal business risk through the purchasgsafance coverage. An Insurable Risk
Management Policy, approved by the Board, govdraptrrchase of insurance coverage and only petigitgsurchase of coverage from
insurance companies of the highest credit qudfity.a more complete list of the risk factors affegthe Company, please see "ltem 3. Key
Information — Risk Factors".

ITEM 4A. UNRESOLVED STAFF COMMENTS
None.
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ITEM 5. OPERATING AND FINANCIAL REVIEW AND PROSP ECTS
Results of Operations
Revenues from Mining Operation

In 2007, revenue from mining operationsrdased 7% to $432 million from $465 million in 20@8oduction and sales of gold and zinc
decreased compared to 2006 production and salelsI&he decrease in the production and sales \eddor these metals was partially offset
by an increase in gold and silver prices, howesteayp price decreases for zinc and copper lecetovbrall decrease.

In 2007, sales of gold and silver accourieed6% of revenues, up from 47% in 2006 and dénem 66% in 2005. The increase in the
percentage of revenues from precious metals whempared to 2006 is largely due to the sharp increageld prices and sharp decreases in
prices of byproduct zinc and copper. Revenues franing operations are accounted for net of relatedlting, refining, transportation and
other charges. The table below sets out net reygmaduction volumes and sales volumes by metal:

2007 2006 2005
Revenues from mining operations (thousand
Gold $ 17153 $ 159,81 $ 117,88t
Silver 70,02¢ 58,26: 41,80¢
Zinc 156,34( 211,87: 67,15(
Coppet 34,30( 34,68 14,49;
$ 432,20 $ 464,63 $ 241,33t
I I |
Production volumes
Gold (ounces 230,99: 245,82t 241,80°
Silver (000's ounce: 4,92( 4,95¢ 4,831
Zinc (tonnes 71,57 82,18: 76,54¢
Copper (tonnes 7,482 7,28¢ 7,37¢
Sales volumes
Gold (ounces 229,31¢ 256,96: 262,42
Silver (000's ounce: 5,171 4,73¢ 5,221
Zinc (tonnes 72,90" 81,68¢ 75,72:
Copper (tonnes 7,46€ 7,30z 8,521

Revenue from gold sales increased $12amilldr 7%, in 2007. Realized gold prices incred@ in 2007 to $748 per ounce from $622
per ounce in 2006. Silver revenue increased $1omjlor 20%, in 2007. The $12 million increase wiag to higher realized silver prices and
increased silver sales volume.

Revenue from zinc sales decreased $56omjlir 26%, in 2007. The decrease in zinc reveraedue to 20% lower realized prices as
as an 11% decrease in sales volume. Revenue frppecsales remained relatively steady when compar2d06. A decrease of 15% in the
realized sales price of copper was offset by a #@8&6ease in copper smelting fees.

Gold production decreased to 230,992 oumc2607, down 6% from 245,826 ounces in 2006. déeaease is mainly attributable to the
decrease in the gold grade of the ore processademult of the Company's decision to mine additidmw-grade zinc ore during the year to
capitalize on historically high zinc prices duriting first half of the year.

Total fourth quarter revenue decreasedBvZompared to 2006 mainly due to the significldrease in zinc revenue resulting from a
significant decline in zinc prices during the geart

58




Interest and Sundry Incom:

Interest and sundry income consists maihipterest on cash balances. Interest and sundgnie was $25.1 million in 2007 compared to
$21.8 million in 2006. The $3.3 million increaseinterest income was attributable to the signigahifjher average cash balance held during
2007 compared to 2006.

Gain on Sale of Available-for-sale Securities

From time to time, the Company takes miyaequity positions in other mining and exploratmmpanies. In 2007, the Company
liguidated a portion of its portfolio of availabfer-sale securities resulting in a gain before $ao€$4.1 million compared to $24.1 million in
2006. The larger gain in 2006 was a result of then@any liquidating a significant portion of itsabportfolio.

Production Costs

In 2007, production costs increased 15%il®6 million from $144 million in 2006. In 2006,qatuction costs increased 13% to
$144 million from $127 million in 2005. The tablelbw presents the components of production costs:

2007 2006 2005
(thousands)

Definition drilling $ 691 $ 47 $ 667
Stope developmel 12,79° 12,88 12,49¢
Mining 30,68t¢ 26,36 22,50¢
Underground service 52,25: 44,88¢ 38,23¢
Milling 43,32¢ 40,51¢ 36,62:
Surface service 4,78¢ 4,34¢ 3,19¢
Administration 12,44¢ 10,95: 8,451
Minesite production cos $ 156,98. $ 140,43: $ 122,18
Accretion expense and reclamation ct 91€ 82¢ 42¢
Inventory adjustment 8,20¢ 2,49: 5,97¢
Hedging gain: — — (1,22¢)
Production costs (per Consolidated Statementsanfe) $ 166,10 $ 143,75. $ 127,36!

Minesite production costs increased to $157illion from $140.4 million in 2006 primarily asresult of a stronger Canadian dollar and
higher costs for fuel, chemical reagents usedemtiil, mining labour and steel. Increases in tbstg of the inputs have been seen throughout
the mining industry. Underground services costseiased due to increased preventative maintenangedrground fixed and mobile
equipment, increased ground support expenses asswevith mining at depth and higher mining labowosts.

During 2007, LaRonde processed an averh@ga5 tonnes of ore per day compared to 7,32Adsmper day recorded during 2006. While
the design capacity of the plant is 6,350 tonneslpg, it has now been operating at an averagpmbaimately 7,292 tonnes per day for over
three years. Minesite costs per tonne were C$@%eifiourth quarter compared to C$63 in the fourthrter of 2006. For the full year, the
minesite costs per tonne were C$66, as comparédG$ie2 per tonne recorded for 2006. The fourthtguamcrease is largely due to further
increases in fuel, reagents, steel and mining labiche full year increase is attributable to thizssors and to the higher cost of processing of
the low-grade ore extracted from Bousquet durimgsiiscond quarter of 2007.

In 2007, total cash costs per ounce of gaiceased toninus$365 fromminus$690 in 2006 and $43 in 2005. Total cash costs are
comprised of minesite costs reduced by net sikiag and copper revenue. Total cash costs per canecaffected by various factors such as
number of gold ounces produced, operating cost&)E$exchange rates, quantity of byproduct prodesetbyproduct metal prices. The te
below illustrates the variance in total cash cpstsounce attributable to each of these factors.nibst significant factor
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contributing to the increase in total cash costsop@ce in 2007 was lower byproduct revenue whishulted from lower zinc and copper pric

2007 2006
Total cash costs per ounce (prior ye $ (690 $ 43
Difference in gold productio 40 11
Stronger Canadian doll: 49 38
Costs associated with increased fuel, reagent i@etl st: 45 6C
Byproduct revenu 191 (842)
Total cash costs per ounce (current y: $ (365 $ (690

Total cash cost per ounce is not a receghimeasure under US GAAP and this data may novioparable to data presented by other
producers. Management believes that this genemaltgpted industry measure is a realistic indicatfooperating performance and is useful in
allowing year over year comparisons. As illustratethe table below, this measure is calculateddijysting production costs as shown in the
Consolidated Statements of Income and Comprehehsieene for net byproduct revenues, royalties, imegy adjustments and asset
retirement provisions and then dividing by the nemtf ounces of gold produced. Total cash cosbpace is intended to provide investors
with information about the cash generating capidsdliof mining operations. Management uses thissoreato monitor the performance of
mining operations. Since market prices for goldcareted on a per ounce basis, using this per omeesure allows management to assess the
mine's cash generating capabilities at various pdtees. Management is aware that this per ouna@suore of performance is affected by
fluctuations in byproduct metal prices and excharges. Management compensates for the limitatidmerent in this measure by using it in
conjunction with minesite cost per tonne (discudseldw) as well as other data prepared in accoraiith US GAAP. Management also
performs sensitivity analyses in order to quarttiy effects of fluctuating metal prices and exclearajes.

Minesite cost per tonne is not a recognimedsure under US GAAP and this data may not bearahle to data presented by other gold
producers. As illustrated in the table below, thisasure is calculated by adjusting production castshown in the Consolidated Statement of
Income and Comprehensive Income for royalties, ritmegy and hedging adjustments and asset retirepremisions and then dividing by tonr
of ore processed through the mill. Since total cast data can be affected by fluctuations in bgtpod metal prices and exchange rates,
management believes this measure provides addifithoamation regarding the performance of minimgeoations and allows management to
monitor operating costs on a more consistent lzssthe per tonne measure eliminates the cost ayi@ssociated with varying production
levels. Management also uses this measure to detethe economic viability of mining blocks. As @amining block is evaluated based on
net realizable value of each tonne mined, in otdldre economically viable the estimated revenua par tonne basis must be in excess of the
minesite costs per tonne. Management is awardthtisaper tonne measure is affected by fluctuationzoduction levels and thus uses this
measure as an evaluation tool in conjunction witidpction costs prepared in accordance with US GARRs measure supplements
production cost information prepared in accordamite US GAAP and allows investors to distinguishvibeen changes in production costs
resulting from changes in level of production vershanges in operating performance.

Both of these non-GAAP measures used shmiltbnsidered together with other data prepareddéordance with US GAAP, and none of
the measures taken by themselves is necessaritatia of production costs or cash flow measurepared in accordance with US GAAP.
The tables presented below reconcile total casts g&s ounce and minesite costs per tonne to thauption costs presented in the consolid
financial statements prepared in accordance wittGA3P.
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Reconciliation of Total Cash Costs per Ounce talBction Costs

2007 2006 2005

(thousands, except as notec

Production costs per Consolidated Statements oiniecand Comprehensive Incor  $ 166,10 $ 143,75: $ 127,36!
Adjustments

Byproduct revenues, net of smelting, refining aratkating charge (260,66Y) (304,81) (123,45()
Inventory adjustment® 11,52¢ (7,607%) 6,991
Accretion expense and otf (1,269 (93¢) (429)
Cash cost $ (84,300 $ (169,607 $ 10,47:
Gold production (ounce: 230,99: 245,82¢ 241,80°
Total cash costs (per ound®) $ (365 $ (690) $ 43

Reconciliation of Minesite Costs per Tonne to Paiitun Costs

2007 2006 2005

(thousands, except as noted)

Production costs per Consolidated Statements oihliecand Comprehensive Incoir  $ 166,10: $ 143,75 $ 127,36!

Adjustments

Inventory adjustmenté) 91€ 2,49¢ (4,752

Accretion expense and otf (1,269 (93€) (429)

Minesite costs ($ $ 165,75t $ 14531: $ 122,18:

Minesite costs (C$ $ 177,738 $ 164,45¢ $ 147,83«

Tonnes milled (000's tonne 2,67: 2,67 2,67

Minesite costs per tonne (C$) $ 66 $ 62 % 55
I I |

Notes:

@) Under the Company's revenue recognition policyenew is recognized on concentrates when legaptitdses. Since total cash costs per ounce ardatefton a production basis,

(i)

(i)
(iv)

this inventory adjustment reflects the sales maogithe portion of concentrate production for whielilenue has not been recognized in the period.

Total cash costs is not a recognized measure WBEAAP and this data may not be comparable to pi@sented by other gold producers. The Comparnguves that this
generally accepted industry measure is a realigfication of operating performance and is usefidliowing year over year comparisons. As illugdain the table above, this
measure is calculated by adjusting Production Cas&hown in the Consolidated Statements of IncamdeComprehensive Income for net byproduct revemogalties, inventory
adjustments and asset retirement provisions. Thishre is intended to provide investors with infation about the cash generating capabilities ofXbmpany's mining
operations. Management uses this measure to maehégrerformance of the Company's mining operatiSitece market prices for gold are quoted on apece basis, using this
per ounce measure allows management to assessrté's nash generating capabilities at various pdltks. Management is aware that this per ounceuneaf performance can
be impacted by fluctuations in byproduct metal @siand exchange rates. Management compensatés fonitation inherent with this measure by usiniiconjunction with the
minesite costs per tonne measure (discussed babwgll as other data prepared in accordance WHIGBAP. Management also performs sensitivity aresyis order to quantify
the effects of fluctuating metal prices and exclearages.

This inventory adjustment reflects production castsociated with unsold concentrates.

Minesite costs per tonne is not a recognized measuler US GAAP and this data may not be compatahlata presented by other gold producers. Astithtied in the table
above, this measure is calculated by adjusting irtimh Costs as shown in the Consolidated Statestfihcome and Comprehensive Income for invenémry hedging
adjustments and asset retirement provisions amddivéding by tonnes processed through the milicBitotal cash costs data can be affected by #itions in byproduct metal
prices and exchange rates, management believesiteigests per tonne provides additional infornmatiegarding the performance of mining operatiords @fows management to
monitor operating costs on a more consistent lzessthe per tonne measure eliminates the cost V#yiassociated with varying production levels. Mayement also uses this
measure to determine the economic viability of mynblocks. As each mining block is evaluated basethe net realizable value of each tonne minedrder to be economically
viable the estimated revenue on a per tonne basisIoe in excess of the minesite costs per tonagaglement is aware that this per tonne
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measure is impacted by fluctuations in product@rels and thus uses this evaluation tool in cortjanavith production costs prepared in accordanith WS GAAP. This measure
supplements production cost information preparegtitordance with US GAAP and allows investors stigljuish between changes in production coststieguftom changes in
production versus changes in operating performance.

The Company's operating results and cast dre significantly affected by changes in thedd8ar/Canadian dollar exchange rate.
Exchange rate movements can have a significantdtrgsaall of the Company's revenues are earnediddllars but most of its operating cc
and a substantial portion of its capital costsim@anadian dollars. The US dollar/Canadian dalohange rate has varied significantly over
the last several years. During the period from dant, 2002 to December 31, 2007, the noon buyatey as certified by the Federal Reserve
Bank of New York, fluctuated from a high of $1.61t28a low of $0.9168. In addition, a significantrion of the Company's expenditures ai
Kittila mine project and the Pinos Altos mine pjare denominated in Euros and Mexican Pesosgctgply. Each of these currencies has
varied significantly against the US dollar over fiest several years.

Loss on Derivative Financial Instrument

During 2007, the Company recorded a $518amiloss on derivative financial instruments. 3tbss consisted entirely of the mark-to-
market loss on a gold derivative purchased by the@any during the first quarter of 2007, priorhe full acquisition of Cumberland
Resources to neutralize an existing gold derivatsie by Cumberland Resources.

Exploration and Corporate Development Expen
In 2007, the Company continued its sigaificexploration and corporate development actwitieluding:

. Significant Canadian grassroots exploration acdogrfor $5.3 million in exploration expendituressignificant portion of ths
$5.3 million of which was spent on exploration aitéés in the Nunavut area around the Meadowbamemiroject acquired by
the Company during the year. Positive drill reshidse been reported both inside and outside ofuhent open pit and
estimated reserves have increased 20% from 2.mdunces to 3.5 million ounces.

. Extensive exploration activities continued at tligoB Altos mine project during 2007 accounting$6r0 million in exploration
expenditures compared to $8.0 million in 2006. Ehespenditures included exploration on the promgiditascota, Santa Nino
and Cerro Colorado gold zones. The high potenfithese gold zones has resulted in significantipanexploration activities
and budgets for 2008.

. Deep drilling continued throughout the year atklittila mine project area and the results are eragimg. Drilling results
indicate that the Suurikuusikko main zones contiatugepths down to 1000 metres from surface. A ndijdd program is being
carried out in 2008 to further test grades and dsimns of the Suurikuusikko zones at depth. Exgilmmeoutside of the Mining
License area has focused on testing targets aten§uurikuusikko trend to the north and south efrttining license area with
positive results. In addition, drilling at the Qijéproperty returned several new encouraging guiekrsections within the
Kylmékoski zone and on other targets in the aredoWw-up drilling will continue in 2008. In Janua®008, the Company
purchased Troy Resources NL's 50% interest in if@@v®property for $0.9 million and Oijarvi is no00% owned by Agnico-
Eagle.

. The Company is currently conducting exploratiopiaven gold producing areas of Nevada and incuirredploration
expenditures of $5.1 million during 2007, an inceaf $1.3 million compared to 2006. The increasgtributable to additional
drilling of high grade gold intercepts at the WBsguop project. In addition, there was increas#lihdrin newly discovered
areas containing gold mineralization, which requiitiee purchase of additional claims, leases and boéding.

. Agnicc-Eagle's corporate development team continued tctiee in 2007 evaluating many new properties avgbible
corporate development opportunities resulting $02 million increase in corporate development especompared to 2006.
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The table below illustrates exploration exge by country and corporate development expense:

2007 2006 2005
(thousands)

Finland 5,71¢ 9,84: 3,174

Mexico 6,047 8,017 4,161

Canads 5,27¢ 6,27¢ 7,96:

United State: 5,08¢ 3,78( 2,89:

Corporate development exper 3,381 3,161 1,28¢

$ 25,507 $ 31,077 % 19,48(

General and Administrative Expenses

General and administrative expenses ineceas$38.2 million in 2007 from $25.9 million i®@6. A number of factors contributed to this
increase including an increased stock option expen$5.8 million, the increased bonus expensé&2d million reflecting a special one-time
"Metals Bonus" given to all employees, increaseadat expenses of $1.9 million resulting from ther@any's new international scope and
increased insurance costs of $1.0 million due toeiased property and directors' and officers' erste premiums.

Provincial and Federal Capital Taxe

Provincial capital taxes were $3.2 millior2007 compared to $3.8 million in 2006. These=taare assessed on the Company's
capitalization (paid-up capital and debt) lessaiarallowances and tax credits for exploration eges incurred.

Amortization Expense

Amortization expense was $27.8 million 30Z compared to $25.3 million in 2006. The Compealgulates its amortization on a unit-of-
production basis using proven and probable rederveage as its amortization base. The amortizdtém® and production units are similar to
the prior year. The increase in 2007 is attribigablthe additions in sustaining capital at the daRe Mine and the commencement of
depreciation of newly developed computer systems.

Interest Expenst

In 2007, interest expense increased to 3IBn from $2.9 million in 2006 and $7.8 million 2005. The table below shows the
components of interest expense.

2007 2006 2005
(thousands)
Interest on convertible subordinated debent $ — $ 68 $ 6,28¢
Stanc-by fees on credit facilit 2,28¢ 1,201 1,211
Amortization of credit facility and convertible safdlinated debenture financing co 80¢€ 763 1,841
Interest rate derivative paymel — 442 91€
Other interest expen: 19¢ 132 38
Interest capitalized to construction in progr — (325) (2,48%)

$ 329 % 2,90z $ 7,81

Foreign Currency Translation Loss

The foreign currency translation loss wa2.8 million in 2007 compared to $2.1 million in(B The significant negative effect of
exchange rates is attributable to the strengthewiitige Canadian dollar and the Swedish krona agi#fie US dollar during 2007. The loss is
mainly due to the impact on the foreign currendyffe tax liabilities partially off-set by the impaan cash balances in Canadian dollars
and Euro.
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Income and Mining Taxe

In 2007, the effective accounting incomd arining tax expense rate was 12.5% compared @88 2006 and an income tax recovery
rate of 7.9% in 2005. The Company's effective e was significantly lower in 2007 compared to@b@cause of favourable changes in both
federal and Quebec income tax laws enacted in Dieee@007. In particular, during the fourth quad&R007, the Company recognized a
$29.8 million reduction in federal deferred taxesulting from the reduction of the federal tax tat@5% effective for 2012 onward. The
Company also recognized a $7.7 million reductio@irebec deferred taxes from changes in regulati@isnow permit the deduction of
Quebec mining duties for Quebec income tax purpostesactive to January 1, 2007.

Although Agnico-Eagle reported income befmrcome and mining taxes in 2005, tax recoveriesewecorded in 2005 due to the
utilization of losses carried forward which hadyoaisly not been recorded as future tax assetthedend of 2005, Agnico-Eagle did not have
any remaining unrecorded tax assets related tatipgrioss carryforwards and, as such, recordeshirecand mining tax in 2006 was much
closer to statutory tax rates of 34.6%. The effecthcome and mining tax rate of 12.5% in 2007gsificantly lower than the statutory tax ri
due to the Canadian federal tax rate reductiontl@@uebec mining duty relief which representsratiaed 39.2% reduction in the effective
tax rate.

Liquidity and Capital Resource

At the end of 2007, the Company's cashcaisth equivalents, short-term investments and céstricash totalled $396.0 million compared
to $458.6 million at the end of 2006. In 2007, figant increases in cash were provided by opegeadind financing activities which were
completely offset by investing activities. The istiag activities mainly consisted of project cabégpenditures for the Meadowbank, Goldex,
Kittila, LaRonde Mine extension and Pinos Altosjpats. Cash flow provided by operating activitiesreased to $229.2 million in 2007 from
$226.3 million in 2006.

In 2007, the Company invested $510.9 millad cash in new projects and sustaining capitpeeritures. Major expenditures in 2007
included include $169.7 million at Meadowbank, $00&illion at Goldex, $79.6 million at Kittila, $52 million for the LaRonde Mine
extension, $33.0 million at Pinos Altos, $29.3 oill at Lapa and $33.8 million for sustaining calpgtathe LaRonde Mine. The remaining
capital expenditures to complete all of the Compapyojects are expected to be funded by cashgedwy operating activities, cash on hand
and, if required, drawing from the unsecured craitlity. A significant portion of the Company'ash and cash equivalents and short-term
investments are denominated in US dollars. The Gmypelieves that its working capital is sufficiémt the Company's present requirements.

On July 9, 2007, the Company completed03% acquisition of Cumberland through a share &xgh offer. As of July 9, 2007, a total of
13,768,510 of the Company's shares were issuatdéacquisition resulting in an increase of $536iion in common shares issued and
outstanding. As a result of the acquisition, thenpany acquired $84.2 million in cash, net of tratisa costs. Prior to the acquisition, the
Company purchased a gold derivative for $15.9 amillio neutralize an existing gold derivative hegjddumberland. Both derivative positions
were extinguished in late June 2007.

In 2007, the Company declared its 26th eousve annual dividend. The dividend was $0.18gbare, an increase of $0.06 per share
2006. During the first quarter of 2007, the Comppaid out its 2006 dividend amounting to $13.4 imill Although the Company expects to
continue paying dividends, future dividends willdtehe discretion of the Company's Board of Doextind will be subject to factors such as
income, financial condition and capital requirensent

In 2007, the Company issued shares reguti$144.1 million in proceeds. This was mainlyibttable to the exercise of the Company's
warrants in 2007 which resulted in the issuancg &77,190 shares for proceeds of $130.6 million.

The effect of exchange rate changes on @asltash equivalents during 2007 resulted in aszé cash balances of $26.5 million. This
positive effect on cash was mainly attributabléhi strengthening Canadian dollar as the Compalug lsignificant Canadian dollar
cash balances.
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The Company entered into a new credit agese on January 10, 2008 (the "Facility") with awgy of financial institutions providing for a
$300 million unsecured revolving bank credit fagilio replace its previous secured credit facilithe Facility matures on January 10, 2013,
but is extendible in certain circumstances. As atd# 14, 2008, there were no amounts of princip@iterest outstanding under the Facility;
however, outstanding letters of credit issued asr#ty for pension and environmental obligationgéndecreased the amount available for
future drawdowns under the Facility to $280 million

Agnico-Eagle's contractual obligations aB@cember 31, 2007 are set out below:

Less than

Contractual Obligations Total 1 Year 1-3 Years 4-5 Years More than 5 Years
(millions)

Letter of credit obligation 6.2 — — — 6.2
Reclamation obligation) 103.4 2.2 2.2 2.2 96.¢
Pension obligation&) 4.4 0.2 0.6 0.8 2.7
Total 114.C 2.5 2.8 3.C 105.7
Notes:
() Mining operations are subject to environmental tations which require companies to reclaim and diate land disturbed by mining operations. The Camyphas submitted

closure plans to the appropriate governmental agemdhich estimate the nature, extent and costsaldimation for each of its mining properties. Bsémated undiscounted cash
outflows of these reclamation obligations are pnesxg here. These estimated costs are recorded @dmpany's consolidated financial statementsdis@unted basis in
accordance with FAS 143. See Note 5(a) to the eddibnsolidated financial statements.

) The Company has Retirement Compensation ArrangendRECA") with certain executives and a definedéférpension plan for certain former employees. R@A provides
pension benefits to the executives equal to 2% ®Eecutive's final three-year average pensioredsigings for each year of service with the Compeasy the annual pension
payable under the Company's basic defined conimibgian. Payments under the RCA are secured ter let credit from a Canadian chartered bank. Tdnerés presented in this
table have been actuarially determined.

3) The Company's estimated future positive cash flaresexpected to be sufficient to satisfy the obidyes set out above.
2008 Liquidity and Capital Resources Analysis

The Company believes that it has sufficeagital resources to satisfy its 2008 mandatopeegiture commitments (including future
obligations set out above) and discretionary exggerelcommitments. The following table sets outextpd future capital requirements and
resources for 2008:

Amount
(millions)
2008 Mandatory Commitments:
Contractual obligations (from table abo $ 114
Dividend payable (declared in 20C $ 26
Total 2008 mandatory expenditure commitme $ 14C
2008 Discretionary Commitments:
Budgeted capital expenditur $ 591
Total 2008 mandatory and discretionary expenditoramitments $ 732
2008 Capital Resources
Cash, cash equivalents and short term investmanigcember 31, 200 $ 394
Estimated 2008 operating cash flow (based on 2 $ 22¢
Working capital (at December 31, 2007) (excludiaglg cash equivalents and short term investm $ 78
Available under bank credit facilit $ 28C
Total 2008 Capital Resource: $ 981
|
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The Company believes its capital resouvgde sufficient to satisfy all 2008 commitmerftaandatory and discretionary). If extremely
negative financial circumstances arise in the fjtthhe Company may choose to decrease certais disitretionary expenditure commitments,
which includes its construction projects and futdirddends.

Outlook

The following section contains "forward-king statements" and "forwatdeking information" within the meaning of applidatsecuritie
laws. Please see "Preliminary Note — Forward-LogKirformation” for a discussion of assumptions eskis relating to such statements and
information.

Gold Production Growth

In May 2006, the Company initiated condtiarcto extend the infrastructure at the LaRondedvtio access the ore below Level 245,
referred to as the LaRonde Mine extension. Durid@72 construction of the LaRonde Mine extensiorceealed, with production from this p
of the LaRonde Mine expected to commence in edfy220nce commenced, production is estimated &ppeoximately 340,000 ounces per
year at total cash costs per ounce of approxim&ebp, over an estimated mine life of nine ye

In June 2006, the Company announced th#t®basis of the drilling results and a reviseasieility study, it would accelerate
construction of the Lapa mine project, located ildnketres east of the LaRonde Mine. The Lapa nsrexpected to begin production by mid-
year 2009 and to produce an average of 125,000eswfagold per year over a se-year mine life with average total cash costs di®per
ounce. Lateral development commenced in Decemt@f.26 addition, development of the "Lapa Circuit'the LaRonde mill, where the Lapa
ore will be processed, commenced in December 2007.

The Goldex mine project is expected to c@meoe production during the second quarter of 20@8gald production during 2008 is
expected to be over 90,000 ounces. Over the aatadpen year mine life, total cash costs are estichto be $230 per ounce of gold with
average annual gold production of approximately,0d® ounces.

On July 9, 2007, the Company completed 3% acquisition of Cumberland Resources, the dpeelof the Meadowbank mine project.
The Meadowbank mine project is located in Nuna@atyada, and production is expected to commencariy 2010. A 110 kilometre road to
the mine site is now substantially complete. Warknpleted at the site includes construction of thenanent camp and erection of the fuel
tank farm at Baker Lake. The construction of thé faundation is also underway. At the time of aisifion, the Meadowbank mine project f
total gold reserves of approximately 2.9 milliomoas. Based on drilling results during the secaitidi 2007, an additional 600,000 ounces
were added to reserves, a 20% increase. Anticiatadal production will be approximately 360,000ices with cash costs of $300 per ounce
over an estimated nine year mine life.

The Kittila mine project is scheduled talmeproduction during the third quarter of 2008winitial production of 50,000 ounces in 2008.
Over the estimated life of the mine, the cash pestounce will be approximately $300 with anticezhtiverage annual gold production of
150,000 ounces. To date, significant progress kaa Imade on the mine, tailings pond and the gesiealThe office complex was completed
during mid-year 2007.

The Pinos Altos mine project, located ia #tate of Chihuahua in northern Mexico, is expettebegin production by mid-year 2009. The
mine is expected to produce an average of 190,000eas of gold per year over a 12-year mine lifee Ttal cash cost per ounce over the mine
life is expected to be approximately $210 per ounce

With the planned startup of Goldex in A@@08 and the planned startup of Kittila in Septen008, the Company believes its growth
objective of achieving steady state gold producisoattainable. The ultimate gold production ohijexis to produce 1.3 million ounces per )
over the period of 2010 through 2017 with totalhcassts per ounce estimated to be approximatel® $25 ounce.
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In 2008, the Company expects to diverggyproduction base with gold production coming fritmree mines instead of one. The LaRonde
Mine is expected to continue to generate stronp flas as production volumes are expected to rerat@ady and the Goldex and Kittila mit
are expected to be commissioned in the secondnénadquarters of 2008, respectively. Metal pricels mave a large impact on financial
results, and although the Company cannot predicptites that will be realized in 2008, pricesanly 2008 have continued to remain strong
with gold prices reaching all-time highs of $1,q@2 ounce in March of 2008 (up to March 14, 2008).

The table below sets out actual productior?007 and estimated production in 2008.

2008 Estimate 2007 Actual

Gold (ounces 358,00( 230,99:
Silver (000's ounce: 4,20( 4,92(
Zinc (tonnes 72,00( 71,57
Copper (tonnes 7,40( 7,48z

For 2008, the Company is expecting totahazosts per ounce to be $48 per ounce of gold amrdgominus$365 achieved in 2007. Due
to the large byproduct production, total cash cpstsounce at LaRonde are expected tmbris$189 in 2008. Net silver, zinc and copper
revenue is treated as a reduction of productiotsdnsarriving at estimates of total cash costsquerce, and therefore production and price
assumptions for these metals play an importantinaleese estimates. Total cash costs per ourtbe &oldex and Kittila mine projects, neit|
of which have significant byproduct production, arpected to be $230 and $300, respectively. Adymtion costs at the LaRonde Mine and
the Goldex mine project are denominated mostlyanddian dollars, and the production costs at Kittiine project will be denominated
mostly in Euros, the C$/US$ and €/US$ exchange e also affect the estimates. The table beltsvosg the metal price assumptions and
exchange rate assumptions used in deriving theat&d total cash costs per ounce for 2008 (prooluestimates for each metal are shown in
the table above) as well as the year-to-date mankaiage closing prices for each variable for ttst fwo months of 2008.

Cash Cost Market

Assumptions Average
Silver (per ounce $ 1058 $ 15.71
Zinc (per tonne $ 2,600 $ 2,38¢
Copper (per tonne $ 563( $ 7,47¢
C$/US$ exchange ra $ 1.146(C $ 1.004:
EUR/US$ exchange ra $ 1.288( $ 1.474:

The estimated sensitivity of the Compa2@88 estimated total cash costs and 2008 estinogtgrditing costs to a 10% change in the n
price and exchange rate assumptions above follows:

Impact on
total cash Impact on
costs operating costs

Change in variable ($/o0z.) ($ millions)
C$/US$ $ 65 $ 20.C
Zinc $ 48 —
Silver $ 13 —
Copper $ 12 —
EUR/US$ $ 6 $ 04
Note:

The sensitivities presented are based on produatidmprice assumptions set out above. Operatirtg aos not affected by fluctuations in byproductahprices. The Company uses
derivative strategies to limit the downside risk@sdated with fluctuating byproduct metal prices @nters into forward contracts to lock in excharages based on projected Canadian d
operating and capital needs. Please see "ltem ddnt@ative and Qualitative Disclosures About MarResk — Metal Price and Foreign Currency” andrfitél. Quantitative and Qualitative
Disclosures About Market Risk — Derivatives". Pleage "— Results of Operations — Production Cdstsd discussion about the use of the non-GAAPHfie measure total cash costs
per ounce.
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In 2008, Agnico-Eagle expects expenditdr$29 million on grassroots exploration and corpeidevelopment comprised mostly of
grassroots exploration in Canada, Mexico, Finlamdl tae United States outside of the Company's otiyreontemplated mining areas.
Exploration is success driven and thus these e@&wuld change materially based on the succebg afarious exploration programs.

General and administrative expenses arexpcted to increase materially in 2008. In 2@08yincial capital taxes are expected to be
between $2.6 million and $3.0 million as the insehcapitalization due to the Cumberland acquisiiod warrant exercise is offset by the
elimination of capital taxes in some Canadian proial jurisdictions. Amortization is expected todggproximately $58 million in 2008 due t
higher capital base at LaRonde and the amortizatiche new Goldex and Kittila mines as they conte commercial production in the year.
Interest expense is expected to increase to bet®&6rand $4.5 million as the Company expectslitdwaw down its new $300 million,
unsecured credit facility to fund capital expenditiin 2008. The Company's effective tax rate eeted to be 35% in 2008 due to recently
announced changes in the Canadian federal tax eedihe tax rate is expected to increase from thedd2ffective rate realized in 2007
primarily due to the fact that the 2007 rate wakioed from statutory rates due to the factors maaetl under the captionificome and
Mining Taxes<".

In 2008, Agnico-Eagle expects to incur appnately $591 million of capital expenditures, wiiinclude:

. $90 million in capital expenditures related to domstion and development at the Kittila mine projec
. $23 million in capital expenditures related to domstion and development at the Goldex mine project
. $65 million in capital expenditures at the LaRondméAwhich includes sustaining capital expenditumed construction an

development of the LaRonde Mine extension;

. $78 million relating to shaft sinking and developrhat the Lapa mine project;

. $126 million in capital expenditures related to stoaction and development at the Pinos Altos minogept;

. $173 million in capital expenditures related to domstion and development at the Meadowbank mingptpand

. $36 million in capital expenditures related to exption drilling aimed at extending the current po@es within the Company's

various mining areas.

The Company continues to examine otheriplessorporate development opportunities which mesult in the acquisition of companies
or assets with securities, cash or a combinatieretsf. If cash is used, depending on the sizeeftiguisition, Agnico-Eagle may be required
to borrow money or issue securities to fund sudhcaquirements.

Outstanding Securities

The following table presents the maximummber of common shares that would be outstandiadj dilutive instruments outstanding at
March 14, 2008 were exercised:

Common shares outstanding at March 14, 2 143,507,60
Employee stock optior 4,857,70!
148,365,31

I

Critical Accounting Estimates

The preparation of the consolidated finahsiatements in accordance with US GAAP requirasagement to make estimates and
judgments that affect the reported amounts of askabilities, revenues and expenses. The Compaaluates the estimates periodica
including those relating to trade receivables, imgdes, future tax assets and liabilities, mingmgperties and asset retirement obligations. In
making judgments about the carrying value of assedisliabilities, the Company uses estimates basdustorical
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experience and various assumptions that are coesideasonable in the circumstances. Actual remdigs differ from these estimates.

The Company believes the following critieabounting policies relate to its more significartgments and estimates used in the
preparation of its consolidated financial stateraseltanagement has discussed the development audiselof the following critical
accounting policies with the Audit Committee of tBeard of Directors and the Audit Committee haseeed the Company's disclosure in this
Operating and Financial Review.

Mining Properties

The Company capitalizes the cost of acngitand and mineral rights. If a mineable ore bisdgiscovered, such costs are amortized when
production begins, using the units-of-productiorthnd based on proven and probable reserves. Ifineable ore body is discovered, such
costs are expensed in the period in which it igmheined the property has no future economic valests for grassroots exploration are
charged to income when incurred until an ore badyiscovered. Further exploration and developreedetineate costs of the ore body are
capitalized as mine development costs once a fiigsgiudy is successfully completed and proved probable reserves are established.

Mine development costs incurred after themencement of production are capitalized or deteto the extent that these costs benefit the
entire ore body. Costs incurred to access singéblmcks are expensed as incurred; otherwise, \sertical and horizontal developments are
classified as mine development costs.

Expenditures for new facilities and imprments that can extend the useful lives of existamijities are capitalized as plant and
equipment at cost. Interest costs incurred pridthéocommencement of commercial production aretaliged. Subsequent capital expenditures
which benefit future periods, such as the consonaif underground infrastructure, are capitaliaédost and depreciated as mentioned above.

The carrying values of mining propertielanp and equipment and mine development costseaiewed periodically, when impairment
factors exist, for possible impairment, based enfthiure undiscounted net cash flows of the opsgatiine and development property. If it is
determined that the estimated net recoverable ani®lass than the carrying value, then a write nloovthe estimated fair value amount is
made with a charge to income. Estimated future 8asls of operating mine and development propeitieBide estimates of recoverable
ounces of gold based on the proven and probabdeves To the extent economic value exists beybaghtoven and probable reserves of an
operating mine or development property, this véduecluded as part of the estimated future casldl Estimated future cash flows also
involve estimates regarding gold prices (considgdarrent and historical prices, price trends aidted factors), production levels, capital and
reclamation costs and related income and miningstaall based on detailed engineering life-of-nglans. Cash flows are subject to risks and
uncertainties and changes in the estimates ofable ftows could affect the recoverability of loriged assets.

Revenue Recognitio
Revenue is recognized when the followingditions are met:

(@) persuasive evidence of an arrangement to purchésts;e
(b)  the price is determinabl
(c) the product has been delivered; and

(d) collection of the sales price is reasonably assured

Revenue from gold and silver in the fornmdofe bars is recorded when the refined gold dmdrss sold. Generally all the gold and silver
in the form of dore bars recovered in the Compamj{ing process is sold in the period in whiclsifproduced.

Under the terms of concentrate sales cotstraith third-party smelters, final prices for theld, silver, zinc and copper in the concentrate
are set based on the prevailing spot market met@gon a specified future date based on thetHatehe concentrate is delivered to the
smelter. Agnico-Eagle records revenues under these
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contracts based on forward prices at the time liWely, which is when transfer of legal title torezentrate passes to the third-party smelters.
The terms of the contracts result in differencesvben the recorded estimated price at deliverythedinal settlement price. These differences
are adjusted through revenue at each subsequantiai statement date.

Revenues from mining operations consigiadfl revenues, net of smelting, refining and otharketing charges. Revenues from bypro
sales are shown net of smelter charges as pagtehues from mining operations.

Reclamation Obligation:

Estimated reclamation costs are basedgal, lenvironmental and regulatory requirementsré&hiraccounting standards require the
Company to recognize the present value of mineneation costs as a liability in the period the gdion is incurred and to periodically re-
evaluate the liability. At the date a reclamati@iility is incurred, an amount equal to the presetue of the final liability is recorded as an
increase to the carrying value of the related lbved asset. In each period, an accretion amouttiasged to income to adjust the liability to
the estimated future value. The initial liabilityhich is included in the carrying value of the dsiealso depreciated each period based on the
depreciation method used for that asset. In oealculate the present value of mine reclamatasis; the Company has made estimates ¢
final reclamation costs based on mine-closure pdgapsoved by environmental agencies. Agriagle periodically reviews these estimates
updates reclamation cost estimates if assumptioasge. Material assumptions that are made in aeritfiese estimates include variables such
as mine life and inflation rates.

Future Tax Assets and Liabilities

Agnico-Eagle follows the liability method tax allocation for accounting for income taxesdeér this method of tax allocation, future
income and mining tax bases of assets and liasiliare measured using the enacted tax rates ascia&cted to be in effect when the
differences are expected to reverse.

Effective January 1, 2007, the Company éstbfinancial Accounting Standards Board ("FASBitgfpretation No. 48, Accounting
for Uncertainty in Income Taxes — an InterpretatiéiFASB Statement No. 109, or FIN 48. FIN 48 regsithe recognition of the effect of
uncertain tax positions where it is more likelyrtheot based on technical merits that the positionld’be sustained. The Company recognizes
the amount of the tax benefit that has a greater 80 percent likelihood of being ultimately reaizupon settlement. It further requires that a
change in judgment related to the expected ultimegelution of uncertain tax positions be recogtiirethe year of such change. Accrued
interest and penalties related to unrecognizedé¢sefits are recorded in income tax expense icuheent year. The impact of the adoption of
FIN 48 was to increase the future income tax ligbily $4.5 million.

Financial Instruments

Agnico-Eagle uses derivative financial instents, primarily option and forward contractsirtanage exposure to fluctuations, metal
prices, interest rates and foreign currency exchaates. Agnico-Eagle does not hold financial insgnts or derivative financial instruments
for trading purposes.

The Company recognizes all derivative fiiahinstruments in the consolidated financialetaénts at fair value regardless of the purpose
or intent for holding the instrument. Changes ia filair value of derivative financial instrumentg a&ither recognized periodically in income or
in shareholders' equity as a component of accuedilather comprehensive income (loss), dependingenature of the derivative financial
instrument and whether it qualifies for hedge aatiog. Financial instruments designated as hedgeteated for effectiveness on a quarterly
basis. Gains and losses on those contracts that@ren to be effective are reported as a compaofahe related transaction.

Stock-Based Compensation

In 2003, the Company prospectively adoptad 123, "Accounting for StocBased Compensation” as amended by FAS 148, "Acit
for Stock-Based Compensation — Transition and D&ale”. These
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accounting standards recommend the expensing @i sfation grants after January 1, 2003. The statsd@commend that the fair value of
stock options be recognized in income over theiegiple vesting period as a compensation expense.

The Company's existing stock-based comgiemsplan provides for the granting of options teedtors, officers, employees and service
providers to purchase common shares. Share ogtmresexercise prices equal to market price at thetglate or over the term of the
applicable vesting period depending on the termb@bption agreements. The fair value of thesekstptions is recorded as an expense ol
date of grant. Fair value is determined using tleelB Scholes option valuation model which requttessCompany to estimate the expected
volatility of the Company's share price and theested life of the stock options. Limitations witkising option valuation models and the
inherent difficulties associated with estimatingsh variables create difficulties in determiningléble single measure of the fair value of
stock option grants. The dilutive impact of stoghion grants is currently factored into the Compamgported diluted income (loss) per share.

In December 2004, the FASB enacted FAS-32%®vised 2004 ("FAS 123R"),Share-Based Paymehtwhich replaces FAS 123 and
supersedes APB Opinion No. 25 ("APB 25"A¢counting for Stock Issued to Employ&dsAS 123R requires the measurement of all
employee share-based payments to employees, inglgdants of employee stock options, using a falne-based method and the recording of
such expense in the consolidated statements afecdhe Company was required to adopt FAS 123Radritst quarter of 2006. There was
significant impact on the Company based on the tolopf the new requirements under FAS 123R.

Pensions

As of December 31, 2006, the Company adbitte provisions of Financial Accounting StandeéBdard ("FASB") Statement No. 158,
"Employers' Accounting for Defined Benefit Pensamd Other Postretirement Plans — an amendment 8BF3tatements No. 87, 88, 106,
and 132(R)" ("FAS 158"). FAS 158 required employthit sponsor one or more defined benefit plar{g tecognize the funded status of a
benefit plan in its statement of financial positidif) recognize the gains or losses and priorisereosts or credits that arise during the peri
a component of other comprehensive income, nebgf(tii) measure the defined benefit plan assetsabligations as of the date of the
employer's fiscal year-end statement of finanateifion, and (iv) disclose in the notes to thefficial statements additional information about
certain effects on net periodic cost for the nesadl year that arise from delayed recognitiorhef gains or losses, prior service costs or credits
and transition asset or obligation. The impactduffing FAS 158 on the Consolidated Balance Sheassas follows:

Before After
Application of Application of
FAS 158 Adjustment FAS 158
Reclamation provision and other liabiliti $ 26,05. $ 1,40¢ $ 27,453
Deferred income tax liabilit $ 170,08 $ (396) $ 169,69:
Accumulated other comprehensive I $ (16,989 $ (1,010 $ (27,999
Total stockholders' equit $ 1,253,41! $ (1,010 $ 1,252,40!

Deferred Stripping Cost

In the mining industry, companies may teuiged to remove overburden and other mine wastenmés to access mineral deposits.
During the development of a mine (before produchegins), it is generally accepted practice thahswosts are capitalized as part of the
depreciable cost of building, developing and cartding the mine. The capitalized costs are typjcathortized over the productive life of the
mine using the units-of-production method. A mingmmpany may continue to remove overburden andewaaterials, and therefore incur
stripping costs, during the production phase ofrtiiee.

In March 2005, the Financial Accountingrtards Board ratified Emerging Issues Task ForsgeldNo. 04-6 ("EITF 04-6") which
addresses the accounting for stripping costs iedwluring the production phase of a mine and réfetisese costs as variable production costs
that should be included as a component of inverttwhye recognized in costs applicable to salekeérsame period as the revenue from the sale
of
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inventory. As a result, capitalization of costajgpropriate only to the extent product inventoristsxat the end of a reporting period. Agnico-
Eagle adopted the provisions of EITF 04-6 on JaniaR006. The impact of adoption resulted in therdase of ore stockpile inventory by
$5.1 million, net of tax. Adoption of EITF 04-6 had impact on the Company's cash position or egsnin

Other Accounting Developments

Under the SEC Staff Accounting Bulletin(78AB 74"), the Company is required to disclosevinfation related to new accounting
standards that have not yet been adopted.

In September 2006, the FASB issued FASBe8tant No. 157,Fair Value Measurementg"FAS 157"). FAS 157 defines fair value,
establishes a framework for measuring fair valuganerally accepted accounting principles, and matpaisclosures about fair value
measurements. The provisions for FAS 157 are éffeébr the Company's fiscal year beginning Jandarg008. The Company is currently
evaluating the impact that the adoption of thisesteent will have on the Company's consolidatednfine position, results of operations or
cash flows.

In February 2007, FASB issued FASB Statdarn 159,"The Fair Value Option for Financial Assets and &itial
Liabilities" ("FAS 159"), which allows entities to voluntary as®, at specified election dates, to measure maagdial assets and financial
liabilities (as well as certain ndimancial instruments that are similar to finandgredtruments) at fair value with changes in failueareported i
earnings. The election is made on an instrumerittblyument basis and is irrevocable. The provision&AS 159 are effective for the
Company's fiscal year beginning January 1, 2008. Gbmpany is currently evaluating the impact thatadoption of this statement will have
on the Company's consolidated financial positiesults of operations or cash flows.

In December 2007, the FASB issued FASBeStant No. 160;Non-controlling Interests in Consolidated Finankia
Statements("FAS 160"). FAS 160 establishes accounting andntapy standards for entities that have equity gtnents that are not
attributable directly to the parent, called non+colfing interests or minority interests. SpeciflgaFAS 160 states where and how to report
non-controlling interests in the consolidated sterts of financial position and operations, howadoount for changes in non-controlling
interests and provides disclosure requirements.pftwdsions of FAS 160 are effective for the Comphrginning January 1, 2009. The
Company is currently evaluating the impact thatatleption of this statement will have on the Conyfmoonsolidated financial position,
results of operations and disclosures.

In December 2007, the FASB issued FASBegtant No. 141(R)Business Combinationg"FAS 141(R)"). FAS 141(R) establishes how
an entity accounts for the identifiable assets geduliabilities assumed, and any non-controliimigrests acquired, how to account for
goodwill acquired and determines what disclosureseqguired as part of a business combination. EARR) applies prospectively to business
combinations for which the acquisition date is omfber the beginning of the first annual reportpegiod beginning on or after December 15,
2008, early adoption is prohibited. The Companguisently evaluating the impact that the adoptibths statement will have on the
Company's consolidated financial position, resoltsperations and disclosures.

In June 2007, the EITF reached consensussole No. 06-11'Accounting for Income Tax Benefits of DividendsStrare-Based Payment
Awards."EITF Issue No. 06-11 requires that the tax bemekféted to dividend and dividend equivalents paidquity-classifed nonvested
shares and nonvested share units, which are exptectest, be recorded as an increase to additpaidtin capital. EITF Issue No. 06-11 is to
be applied prospectively for tax benefits on divide declared in the Company's fiscal year begindargiary 1, 2008. The Company is
currently evaluating the impact that the adoptibths statement will have on the Company's condsiéd financial position, results of
operations or cash flows.
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Summarized Quarterly Data

Consolidated Financial Data

(thousands of United States dollars, except whereoted)

Income and cash flows
LaRonde Mine

Revenues from mining operatio
Production cost

Gross profit (exclusive of amortization sho

below)
Amortization

Gross profi

Net income for the perio

Net income per sha— basic

Net income per sha— diluted

Operating cash floy

Investing cash flov

Financing cash flov

Weighted average number of common sh
outstanding (in thousand

Tonnes of ore mille

Head grades

Gold (grams per tonnt
Silver (grams per tonn
Zinc

Copper

Recovery rates
Gold

Silver

Zinc

Copper

Payable productiorf!)

Gold (ounces

Silver (thousands of ounce
Zinc (tonnes

Copper (tonnes

Realized prices
Gold (per ounce
Silver (per ounce
Zinc (per tonne
Copper (per tonne

Total cash costs (per ounce):

Production cost

Less: Net byproduct revenu
Inventory adjustment
Accretion expense and otr

Total cash costs (per ound®)

Minesite costs per tonne milléd

Notes:

December 31,

Total

March 31, 2006 June 30, 2006 September 30, 200 2006 2006
$ 90,58 $ 126,87 $ 108,79¢ $ 138,38: $ 464,63:
33,181 35,56 36,45¢ 38,54: 143,75:
57,39¢ 91,30¢ 72,34 99,83¢ 320,87¢
5,99 6,10¢ 6,11¢ 7,031 25,25¢
$ 51,397 $ 85,197 $ 66,22 $ 92,807 $ 295,62
| | | | |
$ 37,190 $ 37,09: $ 4520 $ 41,85 $ 161,33°
$ 03 $ 032 $ 03¢ $ 0.3 $ 1.4C
$ 034 $ 031 $ 037 $ 032 $ 1.3t
$ 19,71: $ 48,098 $ 73,94 % 84,50 $ 226,25:
$ (50,969 $ (5,57¢) $ (185,49) $ (57,679 $ (299,729
$ 4545¢ $ 246,44¢ $ 2,268 $ 440¢ $ 298,57¢
106,12° 114,43¢ 120,38t 120,89 115,46:
661,52¢ 656,90: 669,02¢ 685,62 2,673,08I
3.3C 2.8¢ 3.01 3.31 3.1<
77.0C 78.2( 75.9( 75.2¢ 76.5¢
3.79% 4.27% 4.43% 4.06% 4.13%
0.41% 0.33% 0.39% 0.34% 0.39%
91.91% 91.35% 92.34Y% 90.51% 91.51%
86.50% 87.70% 88.30% 87.30% 87.53%
86.70% 87.20% 87.70% 88.50% 87.60%
83.80% 81.10% 81.70% 83.00% 82.40%
64,23¢ 55,96¢ 59,60: 66,022 245,82¢
1,227 1,247 1,23: 1,24¢ 4,95¢
18,46: 20,78 22,06¢ 20,86¢ 82,18:
2,058 1,59(C 1,88¢ 1,762 7,28¢
$ 611 $ 687 $ 60C $ 594 $ 622
$ 10.8: $ 13.0¢ $ 12.3¢ $ 13.3t $ 12.42
$ 2,64C $ 3,78 $ 3,52 $ 464 $ 3,69¢
$ 581z $ 14,90. $ 6,84: $ 6,05¢ $ 8,18¢
$ 517 $ 63€ $ 612 $ 584 $ 58t
(74€) (1,529) (1,340 (1,475 (1,240
(8) (86) 21 33 (31)
2 2 @) (10) 4
$ (241) $ (975 $ (709 $ (86¢) $ (690)
| | | | |
Ct 57 C¢ 61 C¢ 63 C¢ 63 C¢% 62
IEEEEEE—— S IS S



@ Payable mineral production means the quantity efemal produced during a period contained in prasitiat are or will be sold by the Company, whethh products are sc
during the period or held as inventory at the efithe period.

) Minesite costs per tonne milled and total cashscpst ounce are non-GAAP measures of performamtétta Company uses to monitor the performancts afferations. See
"ltem 5. Operating and Financial Review and Prospee Results of Operations — Production Costs".

73




Consolidated Financial Data

(thousands of United States dollars, except whereoted)

Income and cash flows
LaRonde Mine

Revenues from mining operatio
Production cost

Gross profit (exclusive of amortization shown
below)
Amortization

Gross profil

Net income for the perio

Net income per sha— basic

Net income per sha— diluted

Operating cash flo

Investing cash flov

Financing cash flov

Weighted average number of common shares
outstanding (in thousand

Tonnes of ore mille

Head grades

Gold (grams per tonnq
Silver (grams per tonn
Zinc

Coppet

Recovery rates
Gold

Silver

Zinc

Copper

Payable productiorf!)

Gold (ounces

Silver (ounces in thousanc
Zinc (tonnes’

Copper (tonnes

Realized prices
Gold (per ounce
Silver (per ounce
Zinc (per tonne
Copper (per tonne

Total cash costs (per ounce):

Production cost

Less: Net byproduct revenu
Inventory adjustment
Accretion expense and ott

Total cash costs (per ound®)

Minesite costs per tonne milléd

Total

March 31, 2007 June 30, 2007 September 30, 200 December 31, 200 2007
$ 100,73( $ 117,93 $ 104,81: $ 108,72¢ $ 432,20!
36,17¢ 42,81( 44 ,93¢ 42,18( 166,10:
64,55: 75,12t 59,87¢ 66,54¢ 266,10:
6,92¢ 7,09¢ 7,57¢ 6,157 27,751
$ 57,62¢ $ 68,03. $ 52,29t $ 60,391 $ 238,34
]
$ 2492: $ 37,80¢ $ 11,45. $ 65,16: $ 139,34!
$ 021 $ 02¢ $ 0.0¢ $ 0.4€ $ 1.0t
$ 0.2C $ 027 $ 0.0€ $ 0.4¢ $ 1.04
$ 56,06¢ $ 79,83 $ 49,94¢ $ 43,34 $ 229,18
$ 90,74¢ $ (25,247 $ (213,119 $ (212,570 $ (360,18t
$ (10,669 $ 1,85: $ 15,36. $ 124,18. $ 130,73:
121,15¢ 133,78t 135,50¢ 140,61¢ 132,76¢
671,48 679,76! 667,23¢ 654,97¢ 2,673,46.
3.0C 2.82 2.8t 3.14 2.9t
84.4( 68.6( 75.0(C 73.5(C 75.4(
3.71% 3.44% 3.80% 3.59% 3.63%
0.39% 0.32% 0.32% 0.40% 0.36%
90.66% 91.54% 91.58% 91.11% 91.21%
87.40% 87.40% 88.10¥% 86.70% 87.51%
85.30% 87.60% 86.20% 88.20% 86.80%
84.80% 86.40% 84.90¥% 88.40% 86.20%
58,58¢ 56,39: 55,83( 60,18 230,99:
1,397 1,13¢ 1,22z 1,16¢€ 4,92(
17,94 17,46: 18,60¢ 17,56: 71,571
1,99( 1,68¢ 1,647 2,15¢€ 7,482
$ 66 $ 68 $ 748 3 89t 3 74¢
$ 13.8: $ 13.2¢ $ 12.7¢  $ 14.4C $ 13.6:
$ 2,79¢ $ 3,95 $ 283 $ 231 $ 2,941
$ 6,09C $ 7,00¢ $ 791C $ 6,13¢ $ 6,994
$ 617 $ 75¢ $ 804 $ 701 $ 71¢
(1,079) (1,396 (1,137 (850) (1,082
(12€) (57) 25 (29) 4
4 ©) (5 (7 (6
$ (589 $ (699) $ (3079 $ (189 $ (36¢
| | | | |
Cs$ 64 C¢ 71 C¢ 66 C¢% 65 C¢% 66
]
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Five Year Financial and Operating Summary

Revenues from mining operatio
Interest, sundry income and gain on avail-for-
sale securitie

Costs and expens

Income (loss) before income tax
Income and mining taxes expense (recov

Income (loss) before cumulative ce-up
adjustmen

Cumulative catc-up adjustment relating !
FAS 143

Net income (loss

Net income (loss) per she— basic

Net income (loss) per she— diluted
Operating cash flo

Investing cash flov

Financing cash flov

Dividends declared per she

Capital expenditure

Average gold price per ounce realiz

Average exchange ra— C$ per ¢

Weighted average number of common shares
outstanding (in thousand

Working capital (including undrawn credit line
Total asset

Long-term debt

Shareholders' equil

Operating Summary (thousands of
United States dollars, except where noted)

LaRonde Ming
Revenues from mining operatio
Production cost

Gross profit (exclusive of amortization sho
below)
Amortization

Gross profil

Tonnes of ore milles

Gold— grams per tonn

Gold productior— ounces

Silver productior— ounces (in thousand
Zinc productior— tonnes

Copper productio— tonnes

Total cash costs (per ounce):
Production cost
Less: Net byproduct revenu
Inventory adjustment
El Coco royalty
Accretion expense and otf

Financial Data
(thousands of United States dollars, except whereoted)

2007 2006 2005 2004 2003
$ 432,20! $ 464,63; $ 241,33t $ 188,04¢ $ 126,82(
29,23( 45,91 4,99¢ 65E 2,77¢
461,43 510,54 246,33 188,70« 129,59
302,15 249,90 211,05 142,67 147,70
159,27 260,64 35,27¢ 46,03: (18,119
19,93: 99,30¢ (1,715) (1,846) (35€)
139,34t 161,33 36,99¢ 47,87¢ (17,755
— — — — (1,749
$ 139,34 $ 161,33 $ 36,99 $ 47,87¢ $ (19,499
| | | | |
$ 105 $ 14C $ 04z $ 0.5¢ $ (0.29)
1.04 1.3t 0.4z 0.5€ (0.29)
$ 229,18¢ $ 226,25, $ 82,98 $ 49,52F $ 4,25:
$ (360,18) $  (299,72) $ (66,539 $ (94,83) $  (105,90)
$ 130,73 $ 298,57¢ $ 11,68¢ $ 21,17¢ $ 5,43¢
$ 0.1€ $ 01z $ 0.0 $ 0.0: $ 0.0%
$ 510,87 $ 149,18 $ 70,27 $ 53,31¢ $ 42,03
$ 746 $ 622 $ 44c  $ 416 $ 36¢
C¢ 1073t C§ 1134 C§  1211f C§ 13017 C§  1.401
132,76t 115,46 89,03( 85,15 83,88¢
$ 751,58 $ 839,80t $ 338,49( $ 266,30" $ 240,61
$ 273549 $ 152148 $ 976,06¢ $ 718,16¢ $ 637,10:
$ — 3 — 3 131,05¢ $ 141,49 $ 143,75(
$ 205893 $ 125240 $ 655,060 $ 47022¢ $ 400,72
$ 432,200 $ 464,63; $ 241,33t $ 188,04¢ $ 126,82(
166,10 143,75: 127,36 98,16¢ 104,99(
$ 266,10: $ 320,87¢ $ 113,97. $ 89,88: $ 21,83(
27,75 25,25t 26,06 21,76 17,50«
$ 238,34 $ 20562 $ 87,91 $ 68,11¢ 4,32¢
| | | | |
2,673,46: 2,673,08 2,671,81 2,700,65! 2,221,33
2.9¢ 3.1¢ 3.11 3.41 3.77
230,99: 245,82 241,80° 271,56° 236,65:
4,92( 4,95¢ 4,831 5,69¢ 3,95:
71,57 82,18: 76,54t 75,87¢ 45,51
7,48z 7,28¢ 7,37¢ 10,34¢ 9,131
$ 71¢ $ 58t $ 527 $ 362 $ 39C
(1,087) (1,240) (511) (304) (179
4 (31) 29 — —
— — — — 54
(6) (4) (2 (2 (2



Total cash costs (per ound®)

Minesite costs per tonne mill¢

Note:

@

$ (365)

$ (690)

75

$ 43
C¢ 55

Minesite costs per tonne milled and total cashscpst ounce is a non-GAAP measure of performaratethie Company uses to monitor the performances afiierations. See
"ltem 5. Operating and Financial Review and Prospee Results of Operations — Production Costs".




ITEM 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYE ES
Directors and Senior Management

The articles of Agnico-Eagle provide fom&énimum of five and a maximum of twelve directdBy. special resolution of the shareholders
of Agnico-Eagle approved at the annual and specgdting of Agnico-Eagle held on June 27, 1996 stiereholders authorized the Board to
determine the number of directors within that minimand maximum. The number of directors to be eteid nine as determined by the Board
by resolution passed on December 13, 2005.

The by-laws of the Company provide thaédiors shall hold office for a term expiring at thext annual meeting of shareholders after
such directors' election or appointment or ungiitisuccessors are elected or appointed. The Boardally appoints the officers of the
Company, who are subject to removal by resolutiotn® Board at any time, with or without causetfia absence of a written agreement to
the contrary).

The following is a brief biography of eamhAgnico-Eagle's directors and senior officers:

Dr. Leanne M. Baker, 55, of Mill Valley, California, is an independediitector of Agnico-Eagle. Dr. Baker is Managing&itor of
Investor Resources LLC, consulting to companighénmining and financial services industries, and registered representative with
U.S. broker-dealer Puplava Securities, Inc., a negrobthe National Association of Securities Deal@ASD) and the Securities Investor
Protection Corporation (SIPC). Previously, Dr. Bakas employed by Salomon Smith Barney where steeoma of the top-ranked mining
sector equity analysts in the United States. DkeB#s a graduate of the Colorado School of MindsS( and Ph.D. in mineral economics).
Dr. Baker has been a director of Agnico-Eagle sitareuary 1, 2003, and is also a director of Reu@iold Corporation (a mining exploration
company traded on the TSX Venture Exchange) and@o®l Corporation and Kimber Resources Inc. (ngrémploration companies traded
on the American Stock Exchange and the TSX). DkeB#& chair of the Company's Compensation Commited a member of the Company's
Audit Committee.

Douglas R. Beaumont, P.Eng.75, of Toronto, Ontario, is an independent decf Agnico-Eagle. Mr. Beaumont, now retired, is a
former Senior Vice President, Process Technologly &NC Lavalin. Prior to that, he was Executived/Rresident of Kilborn Engineering a
Construction. Mr. Beaumont is a graduate of Quédnisersity (B.Sc.). Mr. Beaumont has been a doeof Agnico-Eagle since February 25,
1997. Mr. Beaumont is the chair of the Company'soG@te Governance Committee and a member of thep@oy's Compensation
Committee.

Sean Boyd, CA 49, of Newmarket, Ontario, is the Vice Chairmand &hief Executive Officer and a director of AgniEagle. Mr. Boyd
has been with Agnico-Eagle since 1985. Prior taabigointment as Vice Chairman and Chief Executiffec€ in December 2005, Mr. Boyd
served as President and Chief Executive Officanfi®98 to 2005, Vice President and Chief Finarofficer from 1996 to 1998, Treasurer
and Chief Financial Officer from 1990 to 1996, Sary Treasurer during a portion of 1990 and Coatleir from 1985 to 1990. Prior to
joining Agnicc-Eagle in 1985, he was a staff accountant withiGlam Gordon (Ernst & Young). Mr. Boyd is a graduatt¢he University of
Toronto (B.Comm.). Mr. Boyd has been a directoAghico-Eagle since April 14, 1998 and is a diree@od member of the Audit Committee
of the World Gold Council.

Bernard Kraft, C.A., 77, of Toronto, Ontario, is an independent doeof Agnico-Eagle. Mr. Kraft is recognized as adignated
Specialist in Investigative and Forensic Accountiyghe Canadian Institute of Chartered Accountavits Kraft is a recently-retired senior
partner of the Toronto accounting firm Kraft, Barg& P, Chartered Accountants and now serves ansuttant to that firm. He is also a
principal in Kraft Yabrov Valuations Inc. Mr. Krais a member of the Canadian Institute of Chart@&esiness Valuators, the Association of
Certified Fraud Examiners and the American Soaétippraisers. Mr. Kraft has been a director of &grEagle since March 12, 1992.

Mr. Kraft is also a director of Canadian Shield &ases Inc., (a mining exploration company tradedh® TSX Venture Exchange),
St. Andrews Goldfields, Limited (a mining exploticompany listed on the TSX) and Kaboose Incodime media company listed on the
TSX). Mr. Kraft is a member of the Company's Auddmmittee and Corporate Governance Committee.

Mel Leiderman, CA., TER, ICD.D , 55, of Toronto, Ontario, is an independent diweof Agnico-Eagle. Mr. Leiderman is the managing
partner of the Toronto accounting firm Lipton, Wisan, Altbaum &
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Partners LLP. Mr. Leiderman is a graduate of thévehsity of Windsor (B.A.). He has been a direatbAgnico-Eagle since January 1, 2003.
Mr. Leiderman is the chair of the Audit Committeelaa member of the Company's Compensation Committee

James D. NassoICD.D , 74, of Toronto, Ontario, is Chairman of the Boafdirectors and an independent director of Agriagle.
Mr. Nasso, now retired, founded and was the PrasiofeUnilac Limited, a manufacturer of infant fouta, for 35 years. Mr. Nasso is a
graduate of St. Francis Xavier University (B.ComrMj. Nasso has been a director of Agnico-Eagleesitune 27, 1986. Mr. Nasso is a
member of the Company's Audit Committee, Corpo&dgernance Committee and Health, Safety and Enviestt Committee.

Eberhard Scherkus, P.Eng.56, of Oakville, Ontario, is the President andeC®perating Officer and a director of Agnico-Eag|
Mr. Scherkus has been with Agnico-Eagle since 188®r to his appointment as President and Chiefr@ng Officer in December 2005,
Mr. Scherkus served as Executive Vice PresideniCGindf Operating Officer from 1998 to 2005, ViceeBident, Operations from 1996 to 1998
and as a manager of Agniéagle LaRonde Division from 1986 to 1996. Mr. S&lueris a graduate of McGill University (B.Sc.). Micherkus
was appointed a director of Agnico-Eagle on Jand&ry2005. Mr. Scherkus is a member of the Compangalth, Safety and Environment
Committee.

Howard R. Stockford, P.Eng. 66, of Toronto, Ontario, is an independent doeof Agnico-Eagle. Mr. Stockford is a retired nrigi
executive and was Executive Vice President of Aesdrrces Inc. ("Aur"), a mining company which wasled on the TSX, from 1989 until
his retirement at the end of 2004. He was a diremftéwur from 1984 until August 2007, when Aur wiaken over by Teck Cominco Limited.
From 1983 to 1989, Mr. Stockford was Vice Presiddriur. Mr. Stockford is a member of the Canadiastitute of Mining, Metallurgy and
Petroleum (the "CIM") and has previously serve€hairman of both the Winnipeg and Toronto branafdhe CIM and as President of the
CIM national body. Mr. Stockford is also a membethe Prospectors and Developers Association ob@anthe Geological Association of
Canada and the Society of Economic Geologists Sttrckford is a graduate of the Royal School of Mirenperial College, London Univers
(B.Sc.). Mr. Stockford has been a director of Agritagle since May 6, 2005 and a director of botinBlzo Resources Limited ("Nuinsco")
and Victory Nickel Inc., which was spun off from Maco effective as of February 1, 2007. Mr. Stooftfis the chair of the Company's Health,
Safety and Environment Committee and a membereo€Cthmpensation Committee.

Pertti Voutilainen, M.Sc., M.Eng, 66, of Espoo, Finland, is an independent direct@gnico-Eagle. Mr. Voutilainen is a mining
industry veteran. Most recently, he was the Chairofahe board of directors of Riddarhyttan Resear&B. Previously, Mr. Voutilainen was
Chairman of the board of directors and Chief ExieeuDfficer for Kansallis Banking Group and Presitlafter its merger with Union Bank of
Finland until his retirement in 2000. He was alsgpyed by Outokumpu Corp., Finland's largest ngrand metals company, for 26 years,
including as Chief Executive Officer for 11 yedpairing the last five years, Mr. Voutilainen hasveet as director on the board of directors of
each of Metso Oyj (Chairman), Viola Systems Oy (@han), Innopoli Oy (Chairman) and Fingrid Oyj. Mfoutilainen holds the honorary
title of Mining Counsellor (Bergsrad) which was aded to him by the President of the Republic ofdfid in 2003. Mr. Voutilainen holds
graduate degrees from Helsinki University of Tedbgg (M.Sc.), Helsinki University of Business Adnstration (M.Sc.) and Pennsylvania
State University (M. Eng.). He has been a direofgkgnico-Eagle since December 13, 2005. Mr. Vaitién is a member of the Company's
Corporate Governance Committee and Health, SafetyEavironment Committee.

Donald G. Allan, 52, of Toronto, Ontario, is Senior Vice Presidé&urporate Development of Agnico-Eagle, a positierhas held since
December 14, 2006. Prior to that, Mr. Allan hadrb¥é&e President, Corporate Development since M&3062. Prior to that, Mr. Allan spent
16 years as an investment banker covering the il natural resources sectors with the firmsrBatoSmith Barney and Merrill Lynch.
Mr. Allan is a graduate of the Amos Tuck Schoolytbeouth College (M.B.A.) and the University of Toto (B.Comm.). Mr. Allan is also
qualified as a Chartered Accountant.

Alain Blackburn, P.Eng., 51, of Oakville, Ontario, is Senior Vice Presitldixploration of Agnico-Eagle, a position he hatdrsince
December 14, 2006. Prior to that, Mr. Blackburn bedn Vice President, Exploration since Octob@0D2. Prior to that, Mr. Blackburn
served as Manager, Corporate Development of
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Agnico-Eagle from January 1999 and as Agnico-Ead&ploration Manager from September 1996 to JanL@99. Mr. Blackburn is a
graduate of Universite du Quebec de Chicoutimii@.Eand Universite du Quebec en Abitibi-Temiscagum (M.Sc.).

David Garofalo, C.A, 42, of Richmond Hill, Ontario, is Senior ViceeBident, Finance and Chief Financial Officer of fgrEagle, a
position he has held since December 14, 2006. Rrittrat, Mr. Garofalo had been Vice Presidentakoe and Chief Financial Officer since
January 1, 1999, prior to which he served as Treasii Agnico-Eagle from June 8, 1998. Prior t;mjog Agnico-Eagle, Mr. Garofalo served
as Treasurer of Inmet Mining Corporation, an in&ional mining company. Mr. Garofalo also servea dfrector of Stornoway, a TSX listed
company in which the Company holds a 13.1% inteMstGarofalo is a graduate of the University affdnto (B.Comm.).

R. Gregory Laing, BA, LL.B, 49, of Oakville, Ontario, is General Counsel, iBeNice President, Legal and Corporate Secretéry o
Agnico-Eagle, a position he has held since DecerhheP006, prior to which, Mr. Laing had been Gah&ounsel, Vice President, Legal and
Corporate Secretary since September 19, 2005. teribat, he was Vice President, Legal of Golddap (gold mining company) from
October 2003 to June 2005 and General Counsel,Rfiesident, Legal and Corporate Secretary of TVXd@Guc. (gold mining company)
between October 1995 and January 2003. He workadcagporate securities lawyer for two prominentohto law firms prior to that.

Mr. Laing is a director of New Gold Inc. (miningropany), a TSX and American Stock Exchange listedpany, and Andina Minerals Inc.
(mining exploration company), a TSX-Venture Exchaiigted company.

Patrice Gilbert, 44, of Oakville, Ontario, is Vice President, HunmResources of Agnico-Eagle, a position that hehledd since
September 25, 2006. Prior to his appointment, Mbe®t worked for Placer Dome in various senioraipes in Chile, South Africa, the
Dominican Republic, Quebec and British Columbiduding Director, Human Resources and Sustainabitgcer Dome Dominicana
Corporacion (2005-2006) and Vice President, HumasoRrces and Sustainability, Placer Dome Afric®912005). Mr. Gilbert studied
industrial relations at Laval University, Quebe@n@da and Wits University in Johannesburg, Soutltaf

Louise Grondin, Ing., P.Eng.54, of Amos, Quebec, is the Vice President, Envirent of Agnico-Eagle, a position she has held since
March 19, 2007. Prior to her appointment as Viaeskient, Environment, Ms. Grondin was the Comparggional Environmental Manager
and Environmental Manager LaRonde Division. Priohér employment with Agnico-Eagle, Ms. Grondin keat for Billiton Canada Ltd. as
Manager Environment, Human Resources and SafetyGytsdin obtained a B.Sc. from the University dfawa and a M.Sc from McGill
University.

Ingmar Haga, 56, of Espoo, Finland, is Vice President, EuropAgnico-Eagle, a position he has held since SeptemberQ®@&,. Prior tc
his appointment as Vice President, Europe, Mr. Hagg Managing Director — Europe from March 1, 20®6or to his employment with
Agnico-Eagle, Mr. Haga held various positions wifie Outokumpu Group in Finland and Canada. Prigoitong AgnicoEagle, Mr. Haga we
President of Polar Mining Oy, a Finnish subsidiafAustralian based Dragon Mining NL. Mr Haga has\Sc. from Xbo Akademi
in Finland.

Tim Haldane, P.Eng, 51, of Sparks, Nevada, is the Vice PresideninL&merica of Agnico-Eagle, a position he has heitte
May 2006. Prior to this appointment, he was Vicesitent, Development for Glamis Gold Inc. wherg&sgicipated in numerous acquisition
and development activities in North America and t€dmAmerica. Mr. Haldane is a graduate of the Mt School of Mines and Technology
(B.S. Metallurgical Engineering) and has 28 yedmsxperience in the precious metals and base mietalstries.

Marc Legault, Ing., P.Eng., 48, of Mississauga, Ontario, is the Vice Presideroject Development of Agnico-Eagle, a positi@nhas
held since July 2006. Prior to that, Mr. Legauliveel Agnico-Eagle in various capacities, includvignager, Project Evaluation based in
Toronto, Ontario since 2002, Mine Geologist andr&@hief Geologist at the Company's LaRonde Min€auwlillac, Quebec from 1994 to 2002
and Project Geologist at the Company's Explordiosision in Val d'Or, Quebec starting in 1988. Nlegault is also a director of Golden
Goliath Resources Ltd., a TSX-Venture Exchangedishineral exploration company (in which Agnico-Eslgolds an interest) with activities
principally in northern Mexico. Mr. Legault is a
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graduate of Queen's University (B.Sc. Honours wiggical engineering) and Carleton University (M.Bcgeology).

Daniel Racine, Ing., P. Eng, 44, of Oakville, Ontario, is the Vice PresideDperations of Agnico-Eagle, a position he has k&ide
July 2006. Prior to his appointment, he served Agtttagle in various capacities for 19 years, iniclgdDperations Manager, LaRonde Mine
Manager, Underground Superintendent and Mine Qapaior to joining Agnico-Eagle, Mr. Racine workasl a mining engineer for several
mining companies. Mr. Racine graduated as a mieimgineer from Laval University (B.Sc.) in Decem8B6.

Jean Robitaille, 45, of Oakville, Ontario, is Vice President, Mitegy & Marketing of Agnico-Eagle, a position thia¢ has held since
January 1, 2006. Prior to his appointment, he seAgnico-Eagle in various capacities for 19 yearsst recently as General Manager,
Metallurgy & Marketing and as Mill SuperintendemidaProject Manager for the expansion of the Larandk Prior to joining Agnico-Eagle,
Mr. Robitaille worked as a metallurgist with Teckrlihg Group. Mr. Robitaille is a mining graduatetbé College de I'Abitibi-Témiscamingue
with a specialty in mineral processing.

David Smith, 44, of Toronto, Ontario, is the Vice Presidentdstor Relations with Agnico-Eagle. He startedkaarinvestor relations at
the Company in February 2005. Prior to that, he avasning analyst at Dominion Bond Rating Servicerhore than five years. Mr. Smith's
professional experience also includes a variegngfineering positions in the mining industry, bintitCanada and abroad. He has a B.Sc. and a
M.Sc. in Mining Engineering from Queen's Universityd the University of Arizona, respectively. Mmih is also a professional engineer.

There are no arrangements or understanthietygeen any director or executive officer and ater person pursuant to which such
director or executive officer was selected to seneg are there any family relationships betweensarch persons.

Compensation of Executive Officers
The executive officers of Agnico-Eagle are:

. Sean Boyd, Vic-Chairman and Chief Executive Offic

. Eberhard Scherkus, President and Chief OperatifigeD

. David Garofalo, Senior Vice-President, Finance @hef Financial Officer
. Donald G. Allan, Senior Vice-President, Corporat/&opment

. Alain Blackburn, Senior Vic-President, Exploratio

. R. Gregory Laing, General Counsel, Senior Vice-idezg, Legal and Corporate Secretary
. Patrice Gilbert, Vice-President, Human Resources

. Louise Grondin, Vic-President, Environmel

. Ingmar Haga, Vic-President, Europ

. Tim Haldane, Vice-President, Latin America

. Marc Legault, Vice-President, Project Development

. Daniel Racine, Vic-President, Operatior

. Jean Robitaille, Vic-President, Metallurgy and Marketil

. David Smith, Vice-President, Investor Relations

The following Summary Compensation Tablis seit compensation during the three fiscal yeaded December 31, 2007 for the Vice-
Chairman and Chief Executive Officer, the Senicce/President, Finance and Chief Financial Officet the three other most highly
compensated officers (collectively the "Named ExieeuOfficers™) of AgnicoEagle measured by base salary and bonus earned) diuei fisce
year ended December 31, 20
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Summary Compensation Tab— Agnicc-Eagle Mines Limited

Long-Term Compensation

Annual Compensation Award
All Other
Bonus Compensation
Salary

Name and Principal Position Year (C%) Cc$HW Securities Under Options (c$) @
Sean Boyd 2007 825,000 1,237,001 100,00( 60,76:
Vice-Chairman ant 200€¢ 700,00¢ 1,050,001 100,00( 40,26¢
Chief Executive Office 200t 660,000 475,00( 125,00( 38,06
Eberhard Scherkus 2007 600,000 675,00( 75,00( 66,945
President an 200€¢ 500,000¢ 562,00( 75,00( 40,94¢
Chief Operating Office 200t 475,000 270,00( 100,00( 38,74
Sl Gkl 2007 375,000 281,00( 50,00( 44,03¢
Senior Vict-President, Finance al 200¢ 357,096 281,00( 50,00( 40,93¢
Chief Financial Officel 200t 320,000 150,00( 70,00( 38,69
R. Gregory Laing 2007 310,000 232,00( 50,00( 57,44¢
General Counsel, Senior V-President 200€ 271,635 232,00( 25,00( 20,857
Legal and Corporate Secret: 200:@) 55,385 25,00( 50,00( 5,71¢
i Bl s 2007 310,000 232,00( 50,00( 54,75’
Senior Vice-President 200€e 276,750 232,00( 50,00( 38,94
Exploration 200t 220,000 85,00( 40,00( 33,90:
1) Consists of 100% of the maximum permissible boralisutated on the base salaries of each Named Exedificer as of the end of 2007.

) Consists of annual contributions made by Agnicot&ag behalf of the Named Executive Officers urtierCompany's defined contribution pension plae ('se Pension

Arrangements"), premiums paid for term life inswwaand automobile allowances for the Named Exee@ifficers and education and fitness benefits.

3) Mr. Laing joined Agnico-Eagle on September 19, 2005
Stock Option Plan

Under the Company's Stock Option Plan,omatito purchase common shares may be grantedetatis, officers, employees and service
providers of the Company. The exercise price ofomgtgranted may not be less than the closing markee for the common shares of the
Company on the TSX on the day prior to the datgraht. The maximum term of options granted underStock Option Plan is five years and
the maximum number of stock options that can hegeidsn any year is 2% of the Company's outstandamgmon shares. In addition, a
maximum of 25% of the options granted in an optcent vest upon the date they are granted withethraining options vesting equally over
the next three anniversaries of the option grant.

The Stock Option Plan provides for the teation of an option held by an option holder ie tbllowing circumstances:

. the option expires (no later than five years dfteroption was grantec

. 30 days after the option holder ceases to be atogewm officer, director of or consultant to then@many or any subsidiary
the Company;

. six months after the death of the option holded an

. where such option holder is a director, four yedtsr the date he or she resigns or retires fraBibard (provided that in r
event will any option expire later than five yeafter the option was granted).

An option granted under the Stock OptioanRhay only be assigned to eligible assigneesjdindg a spouse, minor child and minor
grandchild, a trust governed by a registered metnet savings plan of an eligible participant, goooation controlled by such participant or a
family trust of which the eligible participant igrustee and of which all beneficiaries are eligiatsignees. Assignments must be approved by
the Board and any stock exchange or other authority
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In connection with the evaluation of manmaget's performance conducted near the end of ésadl fear, the Compensation Committee
makes a recommendation in respect of the numbeptains to be granted to officers and directorthefCompany in mid-December. If such
recommendation is deemed acceptable to the BdeedBdard approves the grant of the options onithetfading day in the following month
of January and such grant becomes effective imrtedgiith an exercise price equal to the closiniggpf the immediately preceding
trading day.

The Board may amend or revise the termblefStock Option Plan as permitted by law and stleany required approval by any stock
exchange or other authority. No amendment or rewigd the Stock Option Plan which adversely affdutsrights of any option holder under
any option granted under the Stock Option Planbeamade without the consent of the option holderselrights are being affected. In
addition, no amendments to the Stock Option Plandeease the number of common shares reservasisiznce, to change the designation of
who is an eligible participant, or to decreaseptiees at which options can be exercised can bemattiout first obtaining the approval of the
Company's shareholders. In response to a staffencggarding amendments to security based compemsatangements, the Stock Option
Plan was amended in 2007 such that where the Contizenimposed trading restrictions on directors @ffiders that fall within ten trading
days of the expiry of an Option, such Option's exdate shall be the tenth day following the teration of such restrictions. The Stock Option
Plan does not expressly entitle participants toredra stock option into a stock appreciation right

Under the Stock Option Plan, only eligipkrsons who are not directors or officers of thenfany are entitled to receive loans,
guarantees or other support arrangements fromdhgp@ny to facilitate option exercises. During 20603 Joans, guarantees or other financial
assistance was provided under the plan.

The number of common shares reserved $orisce under the Stock Option Plan is 4,797,135mwumshares (comprised of 4,743,200
common shares relating to options issued but usesast and 53,935 common shares relating to optivasable to be issued), being 3.3% of
the Company's 143,507,606 common shares outstaadiagMarch 14, 2008.

The following table sets out stock optiavaads received by the Named Executive Officersrduthe year ended December 31, 2007.

Option grants of Agnico-Eagle during 2007

Market Value of

Securities
- % of Total Underlying
Securities Opti(oan Grants in Options on Date

Name Under Options @ Year Exercise Price of Grant Expiration Date
Sean Boyc 100,00( 8 C$48.0¢ NIL January 2, 201
Eberhard Scherkt 75,00( 6 C$48.0¢ NIL January 2, 201
David Garofalc 50,00( 4 C$48.0¢ NIL January 2, 201
Greg Laing 50,00( 4 C$48.0¢ NIL January 2, 201
Alain Blackburn 50,00( 4 C$48.0¢ NIL January 2, 201
1) Black-Scholes value of each option on the datearitg(January 2, 2007) was C$12.76.

The following table shows, for each Name@dtitive Officer, the number of common shares aeguihrough the exercise of stock
options of the Company during the year ended Deeerdb, 2007, the aggregate value realized uporcseeand the number of unexercised
options under the Stock Option Plan as at Dece®be2007. The value realized upon exercise is iffiereince between the market value of
common shares on the exercise date and the exeraigeof the option. The value of unexercisednie+honey options at December 31, 20C
the difference between the exercise price of th®og and the market value of Agnico-Eagle's comstweres on December 31, 2007, which
was C$54.42 per common share of the Company.
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Aggregate option exercises during 2007 and year eption values

Value of unexercised i-the-money options ai
December 31, 2007

Securities Aggregate value Unexercised options at December 31, 201 (C$)

acquired at realized
Name exercise (C$) Exerciseable Unexerciseable Exerciseable Unexerciseable
Sean Boyc nil nil 290,00( 125,00( 9,815,20! 2,044,75!
Eberhard Scherkt 50,00( 2,023,00! 284,25( 93,75( 10,243,44 1,533,56:
David Garofalc 12,50( 427,12! 60,00( 62,50( 1,128,401 1,679,15!
Greg Laing nil nil 50,00( 87,50( 1,433,12! 1,110,62!
Alain Blackburn 23,00( 762,50! 34,50( 62,50( 831,22! 1,022,37!

The following table shows, as at DecemiderZ®07, compensation plans under which equityr#tésiof Agnico-Eagle are authorized for
issuance from treasury. The information has begneggted by plans approved by shareholders and ptarapproved by shareholders, of
which there are none.

Number of securities to be Weighted average Number of securities remaining
issued on exercise of exercise price of available for future issuances
Plan Category outstanding options outstanding options under equity compensation plans
Equity compensation plans approved by shareho 3,609,92. $ 30.3¢ 2,832,25!
Equity compensation plans not approved by sharehs Nil Nil Nil

Employee Share Purchase PI

In 1997, the shareholders of Agnico-Eaglpraved the Employee Share Purchase Plan to ergmdigectors, officers and full-time
employees of Agnico-Eagle to purchase common studrégnico-Eagle. Full-time employees who have beemtinuously employed by
Agnico-Eagle or its subsidiaries for at least tveetronths are eligible at the beginning of eachafigear to elect to participate in the Employee
Share Purchase Plan. Eligible employees may camérilopp to 10% of their basic annual salary throungimthly payroll deductions or quarterly
payments by cheque. Directors may contribute U@ of their annual Board and committee retainesf Agnico-Eagle contributes an
amount equal to 50% of the individual's contribni@nd issues shares which have a market valu¢teghe total contributions (individual
and Corporation) under the Employee Share PurdPiase Of the 2,500,000 shares approved in 1997rihdeEmployee Share Purchase Plan,
Agnico-Eagle has, as of March 14, 2008, reserv&j1s common shares for issuance under the plan.

Pension Arrangemen

Two individual Retirement Compensation Augament Plans (the "RCA Plans") for Mr. Boyd and Bicherkus provide pension benefits
which are generally equal (on an after-tax basisytiat the pension benefits would be if they wemergled directly from a registered pension
plan. There are no pension benefit limits undeREA Plans. The RCA Plans provide an annual perati@ge 60 equal to 2% of the
executive's final three-year average pensionabitdregs for each year of continuous service withGmenpany, less the annual pension payable
under the Company's basic defined contribution.pldre pensionable earnings for the purposes oR& Plans consist of all basic
remuneration and do not include benefits, bonumeemobile or other allowances, and unusual paysn®&atyments under the RCA Plans are
secured by a letter of credit from a Canadian enadtbank.

The following table provides illustratioobthe total estimated pension payable from bo¢hRIEA Plan and the Basic Plan assuming
various current pensionable earnings, current agdgotal years of service to
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retirement at age 60. In all cases, it was assuhadcurrent pensionable earnings would increasieeatate of 3% per annum, compounded
annually.

Total Years of Service with the Company to Age 660

Current

Current Earnings Age 15 years 20 years 25 years 30 years 35 years
C$400,00( 45 % 176,20 $ 235,000 $ 293,70 $ 352,40( $ 411,20(
50 152,00( 202,70( 253,40( 304,00( 354,70(
55 131,10( 174,80( 218,50( 262,30( 306,00(
60 113,10( 150,80( 188,50( 226,20( 263,90(
C$500,00( 45 $ 220,300 $ 293,70 $ 367,10 $ 440,60 $ 514,00(
50 190,00( 253,40( 316,70( 380,00( 443,40(
55 163,90( 218,50( 273,20( 327,80( 382,50(
60 141,40( 188,50( 235,60( 282,80( 329,90(
C$600,00( 45 $ 264,30 $ 352,40( $  440,60( $ 528,70( $  616,80(
50 228,00( 304,00( 380,00( 456,00( 532,00(
55 196,70( 262,30( 327,80( 393,40( 458,90(
60 169,70( 226,20( 282,80( 339,30( 395,90(
C$700,00( 45 $ 308,400 $ 411,20 $ 514000 $ 616,80( $ 719,60
50 266,00( 354,70( 443,40( 532,00( 620,70(
55 229,50( 306,00( 382,50( 458,90( 535,40(
60 197,90( 263,90( 329,90( 395,90( 461,90(
C$800,00¢ 45 $  352,40( $  469,90( $ 587,40 $ 704,900 $  822,40(
50 304,00( 405,40( 506, 70( 608,00( 709,40(
55 262,30( 349,70( 437,10( 524,50( 611,90(
60 226,20( 301,60( 377,00( 452,40( 527,90(
C$900,00( 45 $ 396500 $ 528,70 $ 660,80( $ 793,000 $  925,20(
50 342,00( 456,00( 570,00( 684,10( 798,10(
55 295,00( 393,40( 491,70( 590,10( 688,40(
60 254,50( 339,30( 424,20( 509,00( 593,80(

At December 31, 2007, the two individuatsler the RCA Plans had the following years of sevi

e Mr. Boyd 22 years
e Mr. Scherkus 22 years

Accordingly, the total projected pensiolygiale at retirement from both the RCA Plan andBhsic Plan for Mr. Boyd and Mr. Scherkus
are C$767,260 and C$355,765 per annum, respectiieé/2007 annual service cost and total accruadipe obligation, respectively, for ec
of Mr. Boyd and Mr. Scherkus as at December 31729@ as follows: Mr. Boyd — C$270,970 and C$3,68@, Mr. Scherkus — C$202,380
and C$3,231,110. The annual service cost repredentslue of the projected pension benefit eathethg the year. The total accrued pension
obligation represents the value of the projectatsjpm benefit earned for all service to date. Téwediits listed in the table are not subject to
deduction for social security or other offset amsisuch as Canada Pension Plan amounts.

Employment Contracts/Termination Arrangeme

Agnico-Eagle has employment agreements alitbxecutive officers which provide for an annbake salary, bonus and certain pension,
health, dental and other insurance and automobitefits. The agreements
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were last updated in December 2005 and, at that fimovided minimum annual base salaries for thm@&thExecutive Officers as follows:

e Mr. Boyd C$700,00
e Mr. Scherkus C$500,00!
e Mr. Garofalo C$340,00!
e Mr. Laing C$235,00
e Mr. Blackburn C$245,00!

These amounts may be increased at theetizerof the Board of Directors upon the recomméndaof the Compensation Committee. If
the individual agreements are terminated other tbhenause, death or disability, or upon theirgasiion following certain events, all of the
above named individuals would be entitled to a paynequal to two and ortelf times the annual base salary at the daterfitation plus ai
amount equal to two and one-half times the annoialib (averaged over the preceding two years) aahiinuation of benefits for up to two
and one-half years or until the individual commengew employment. Certain events that would triggeeverance payment are:

. a substantial alteration of responsibiliti

. a reduction of base salary or benefits;

. an office relocation of greater than 100 kilometres

. a failure to obtain a satisfactory agreement from successor to assume the individual's employmgrement or provide tt

individual with a comparable position, duties, saland benefits; or

. any change in control of the Company.

If a severance payment triggering eventdw@airred on December 31, 2007, the severance pagrtexcluding the value of the continu
and ancillary benefits) that would be payable tcheaf the Named Executive Officers would be asofei: Mr. Boyd — C$4,921,250;
Mr. Scherkus — C$3,046,250; Mr. Garofalo — C$1,600; Mr. Laing — C$1,355,000; and Mr. Blackburn —1C355,000.

Compensation of Directors and Other Information

Mr. Boyd, who is a director and the Viceaman and Chief Executive Officer of the Compaayyd Mr. Scherkus, who is a director and
the President and Chief Operating Officer of thenpany, do not receive any remuneration for thewvises as directors of the Company.

The table below summarizes the annualrretai(annual retainers for the Chairs of the Baaudi other Committees are in addition to the
base annual retainer) and attendance fees pdié tiher directors during the year ended Decembe2(®7.

Compensation during the year
ended December 31, 2003

Annual board retainer (bas C$55,00!
Annual retainer for Chairman of the Boz C$70,00!
Annual retainer for Chairman of the Audit Commit C$25,00!
Annual retainer for Chairpersons of other Board @Guttees C$10,00t
Board/Committee meeting attendance C$ 1,50

(C$2,500 maximum per day, if more than one mee

1) These amounts became effective as of July 1, 2007

To align the interests of directors witlhgh of shareholders, directors, other than Mr. Baydl Mr. Scherkus, are required to own the
equivalent of at least three years of their annetaliner fee in Agnico-Eagle's stock. Directorséhavperiod of three years to achieve this
ownership level either through open market purchasehrough participation in Agnico-Eagle's Emm@eyShare Purchase Plan. In addition,
each director
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is eligible to be granted options under Agnico-Eagbtock Option Plan. Individual grants are deteech annually by the Compensation
Committee based on performance evaluations for dimebtor.

The table below sets out the fees paidthadptions granted to each of the directors ofiéaptagle during the year ended December 31,
2007 and the number and the value of common shatddy each director as of March 14, 2008 baseith®rlosing price of the common
shares of C$79.00 on the TSX on such day:

Director Compensation and Share Owners

Directors' fees and stock awards during the yea Aggregate common shares owned by directors
ended December 31, 2007 and aggregate value thereof as of March 14, 20

Aggregate Value of

Director Fees Aggregate Common Common Shares

Director (C$) Option Grants () Shares (C$)
Leanne M. Bake 79,75( 25,00( 3,50( 276,50(
Douglas R. Beaumoi 77,75( 25,00( 7,167 566,19:
Sean Boyc N/A 100,00( 164,23: 12,974,32
Bernard Kraft 72,00( 25,00( 5,10¢ 403,21¢
Mel Leidermar 93,50( 25,00( 3,00(C 237,00(
James D. Nass 131,50( 50,00( 18,13 1,432,34!
Eberhard Scherkt N/A 75,00( 56,59 4,471,16:
Howard Stockforc 73,62¢ 25,00( 3,52¢ 278,79:
Pertti Voutilainer 71,00( 25,00( 7,00C 553,00(
1) Black-Scholes value of each option on the daterafityJanuary 2, 2007) was C$12.76.

During the year ended December 31, 200hjdgEagle issued a total of 4,148 common shares utgl&mployee Share Purchase Plz
the following directors as follows:

. Mr. Boyd 1,31¢
. Mr. Scherkus 1,69(
D Mr. Nassc 38C
. Mr. Beaumon 252
. Mr. Kraft 258
. Mr. Stockford 254

Agnico-Eagle will provide healthcare betefo Mr. Ernest Sheriff until May 2010, which Fetfifth anniversary of his resignation from
the Board.

The following table sets out the attendasfoeach of the directors to the Board meetingstaedoard committee meetings held in 2007.

Board Meetings Committee Meetings

Director Attended Attended
Leanne M. Bake 9 of 10 90f9
Douglas R. Beaumoil 10 of 10 6 of 6
Sean Boyc 10 of 10 N/A
Bernard Krafi 10 of 10 11 of 11
Mel Leidermar 10 of 10 90f9
James D. Nass 10 of 10 11 of 11
Eberhard Scherkt 10 of 10 N/A
Howard Stockforc 10 of 10 50f5
Pertti Voutilainer 10 of 10 7 of 7
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Indebtedness of Directors, Executive Officers aner®or Officers

There is no outstanding indebtedness tadbdgRagle by any of its officers or directors. AgmiEagle does not make loans to directors anc
officers under any circumstances.

Directors' and Officers' Liability Insurance

The Company has purchased, at its expéireefors' and officers' liability insurance poéisito provide insurance against possible
liabilities incurred by them in their capacity asedtors and officers of the Company. The premiontliese policies for the period from
December 31, 2007 to December 31, 2008 is C$1,028The policies provide coverage of up to C$50iomilper occurrence to a maximum
C$95 million per annum. There is no deductibledivectors and officers and a $250,000 deductiblee&zh claim made by the Company
(C$1 million deductible for securities claims). Tingurance applies in circumstances where the Coynpeay not indemnify its directors and
officers for their acts or omissions.

Board Practices

The Board and management have been foltpthia developments in corporate governance regeimésrand best practices standards in
both Canada and the United States. As these regemts and practices have evolved, the Companyesasmnded in a positive and proactive
way by assessing its practices against these mmairts and modifying, or targeting for modificatipractices to bring them into compliance
with these corporate governance requirements astdppactices standards. The Company revises, firamtb time, the charters for the Audit
Committee, the Compensation Committee and the Catpdovernance Committee to reflect the new andl/eng corporate governance
requirements and best practices standards in Camabtithe United States.

The Board believes that effective corpogaieernance contributes to improved corporate perdnce and enhanced shareholder value.
The Company's governance practices reflect thedoassessment of the governance structure andgsradich can best serve to realize tl
objectives in the Company's particular circumstaite Company's governance practices are subjeeview and evaluation through the
Board's Corporate Governance Committee to ensatedh the Company's business evolves, changé&sidtuse and process necessary to
ensure continued good governance are identifiedrapemented.

The Company is required under the ruleghefCanadian Securities Administrators (the "C3A'Jlisclose its corporate governance
practices and provide a description of the Comsasystem of corporate governance. This StatemeDbndorate Governance Practices has
been prepared by the Board's Corporate Governaocer@tee and approved by the Board.

Additional information on each directorredéing for election, including other public compargyards on which they serve and their
attendance record for all Board and Committee mgstduring 2007, can be found under "— Directoxd &enior Management".

Director Independenct

The Board consists of nine directors. Tloaul has made an affirmative determination tha¢is®f its nine current members are
"independent” within the meaning of the CSA ruled the standards of the NYSE. With the exceptioklnfBoyd and Mr. Scherkus, all
directors are independent of management and foee &ny interest and any business which could nadieinterfere with their ability to act as
a director with a view to the best interests of @mmpany. In reaching this determination, the Bazmasidered the circumstances and
relationships with the Company and its affiliatégach of its directors. In determining that aleditors except Mr. Boyd and Mr. Scherkus are
independent, the Board took into consideratiorfdlcethat none of the remaining directors is afceffor employee of the Company or party to
any material contract with the Company and thaen@eeives remuneration from the Company in exaedsectors' fees, employee share
purchase plan grants and stock option grants. ydBand Mr. Scherkus are considered related bedhageare officers of the Company. All
directors, other than Mr. Boyd and Mr. Scherkuspaheet the independence standard as set out in SOX
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The Board regularly meets independentlgnahagement at the request of any director andetated directors or may excuse such per
from all or a portion of any meeting where a patartonflict of interest arises or where otherwaggpropriate. The Board is scheduled to meet
without management before or after each Board mgelih addition, after each Board meeting helddiwsider interim and annual financial
statements, the Board meets without managemeR007, the Board met without management at eachdBoaeting, being ten separate
occasions, including the four scheduled quarteretimgs.

To promote the exercise of independentijuelgt by directors in considering transactions agréements, any director or officer who he
material interest in the matter being consideredld/aot be present for discussions relating tontla¢ter and would not participate in any vote
on the matter.

Chairman

Mr. Nasso is the Chairman of the Board BindBoyd is the Vice€hairman and Chief Executive Officer of the Compavly. Nasso is nc
a member of management. The Board believes thaiharation of the offices of Chairman and Chieédtsive Officer enhances the ability of
the Board to function independently of managemadtdoes not foresee that the offices of ChairmahGmef Executive Officer will be held
by the same person.

The Board has adopted a position descrigoo the Chairman of the Board. The Chairman's ielo provide leadership to directors in
discharging their duties and obligations as seirotlie mandate of the Board. The specific respmliteés of the Chairman include providing
advice, counsel and mentorship to the CEO, appgjritie Chair of each of the Board's committeespanthoting the delivery of information
the members of the Board on a timely basis to kkem fully apprised of all matters which are matktd them at all times. The Chairman's
responsibilities also include scheduling, oversgaind presiding over meetings of the Board andgirgsover meetings of the Company's
shareholders.

Board Mandate

The Board's mandate is to provide stewapdshthe Company and to oversee the managemehedompany's business and affairs, to
maintain its strength and integrity, to oversee@oenpany's strategic direction, its organizationcture and succession planning of senior
management and to perform any other duties reqbiyddw. The Board's strategic planning processistsof an annual review of the
Company's three-year business plan and, from tintiene (at least annually), a meeting focused oateggic planning matters. As part of this
process, the Board reviews and approves the cdgpobjectives proposed by the Chief Executive @ffignd advises management in the
development of a corporate strategy to achieveetbbgectives. The Board also reviews the prindifsids inherent in the Company's business,
including environmental, industrial and financisks, and assesses the systems to manage theseltiskBoard also monitors the performe
of senior management against the business planghra periodic review process (at least every guaand reviews and approves promotion
and succession matters.

The Board holds management responsiblthéodevelopment of long-term strategies for the gamy. The role of the Board is to review,
guestion, validate and ultimately approve the sgits and policies proposed by management. ThedBeles on management to perform the
data gathering, analysis and reporting functiongkvhre critical to the Board for effective corpergovernance. In addition, the Vice-
Chairman and Chief Executive Officer, the Presigamt Chief Operating Officer, the Senior Vice-Pdesit, Finance and Chief Financial
Officer, Senior Vice-President, Corporate Developm8enior Vice-President, Exploration and Viceditent, Metallurgy and Marketing
report to the Board at least every quarter on the@any's progress in the preceding quarter anti@sttategic, operational and financial is:
facing the Company.

Management is authorized to act, withouafBloapproval, on all ordinary course matters ne¢ato the Company's business. Management
seeks the Board's prior approval for significardraes in the Company's affairs such as major dapigenditures, financing arrangements and
significant acquisitions and divestitures. Boargrapal is required for any venture outside of trmmpany's existing businesses and for any
change in senior management. Recommendations ahitteas of the Board require the approval of tHeBoard before being implemented.

In addition, the Board oversees and reviews sigguifi corporate plans and initiatives, includingahaual three-year business plan and budget
and significant matters of corporate strategy
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or policy. The Company's authorization policy arstk management policy ensure compliance with gasdarate governance practices. Both
policies formalize controls over the managemendtber employees of the Company by stipulating imdeapproval processes for transactions,
investments, commitments and expenditures antigicase of the risk management policy, establisbimjectives and guidelines for metal
price hedging, foreign exchange and short-termstment risk management and insurance. The Boaetthyi and through its Audit
Committee, also assesses the integrity of the Cagpénternal control and management informaticsteys.

The Board oversees the Company's appr@achnimunications with shareholders and other staklels and approves specific
communications initiatives from time to time. Ther@pany conducts an active investor relations pragiche program involves responding to
shareholder inquiries, briefing analysts and furahagers with respect to reported financial resuits other announcements by the Company,
as well as meeting with individual investors anldeststakeholders. Senior management reports régtdathe Board on these matters. The
Board reviews and approves the Company's major aoriwations with shareholders and the public, incigajuarterly and annual financial
results, the annual report and management infoomaiircular. The Board has a Disclosure Policy Whéstablishes standards and procedures
relating to contacts with analysts and investoesysireleases, conference calls, disclosure of rabteformation, trading restrictions and
blackout periods.

The Board Mandate is posted on the Compamgbsite at www.agnieeagle.com

Position Descriptions
Chief Executive Officer

The Board has adopted a position descrigto the Chief Executive Officer who has full resibility for the day-to-day operation of the
Company's business in accordance with the Compatmgtegic plan and current year operating andalagtpenditure budgets as approved by
the Board. In discharging his responsibility foe tthay-to-day operation of Agnico-Eagle's busingsbject to the oversight by the Board, the
Chief Executive Officer's specific responsibilitiesiude:

. providing leadership and direction to the other rhera of Agnic-Eagle's senior management tei

. fostering a corporate culture that promotes ettpcattices and encourages individual integrity;

. maintaining a positive and ethical work climatettisaconducive to attracting, retaining and mofivgttop-quality employees at
all levels;

. working with the Chairman in determining the mattand materials that should be presented to thedBoa

. together with the Chairman, developing and recontimgnto the Board a long-term strategy and vismmAgnico-Eagle that
leads to enhancement of shareholder value;

. developing and recommending to the Board annuahbss plans and budgets that support Ac-Eagle's lon-term strategy

. ensuring that the day-to-day business affairs afié@-Eagle are appropriately managed,;

. consistently striving to achieve Agnico-Eagle'sfigial and operating goals and objectives;

. designing or supervising the design and implemamtaif effective disclosure and internal contre

. maintaining responsibility for the integrity of tfieancial reporting process;

. seeking to secure for Agnico-Eagle a satisfactorygetitive position within its industry;

. ensuring that Agnic-Eagle has an effective management team below et dé the Chief Executive Officer and has an a&

plan for management development and succession;

. ensuring, in cooperation with the Chairman andBbard, that there is an effective succession pigsidce for the position of
Chief Executive Officer; and
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. serving as the primary spokesperson for Ag-Eagle.

The Chief Executive Officer is to consuittwthe Chairman on matters of strategic signifaato the Company and alert the Chairman on
a timely basis of any material changes or evemtsrttay impact upon the risk profile, financial &f$eor performance of the Company.

Chairs of Board Committees

The Board has adopted written position dpsons for each of the Chairs of the Board's catteas which include the Audit Committee,
the Corporate Governance Committee, the Compems@tionmittee and the Health, Safety and Environr@ammittee. The role of each of
the Chairs is to ensure the effective functionifigis or her committee and provide leadershipdariembers in discharging the mandate as set
out in the committee's charter. The responsitdliiéeach Chair include, among others:

establishing procedures to govern his or her cotesig work and ensure the full discharge of itéedut

. chairing every meeting of his or her committee andourage free and open discussion at such meg
. reporting to the Board on behalf of his or her cdttem; anc
. attending every meeting of shareholders and respgrd such questions from shareholders as mayb#ghe Chair of his or

her committee.
Each of the Chairs is also responsibleéorying out other duties as requested by the BaBplending on need and circumstances.
Orientation and Continuing Education

Agnico-Eagle holds annual educational sesswith its directors and legal counsel to reviawl assess the Board's corporate governance
policies. This allows new directors to become famiith the corporate governance policies of Agritagle as they relate to its business.

Ethical Business Conduc

The Board has adopted a Code of Businessl@b and Ethics which provides a framework foediors, officers and employees on the
conduct and ethical decision-making integral tartherk. In addition, the Board has adopted a CofdBusiness Conduct and Ethics for
Consultants and Contractors. The Audit Committeesponsible for monitoring compliance with theedes of ethics and any waivers or
amendments thereto can only be made by the BoaadBoard committee. These codes are available on.sgdar.com

The Board has also adopted a Confidentiedmymous Complaint Reporting Policy which provigescedures for officers and employees
who believe that a violation of the Code of Bus;n€onduct and Ethics has occurred to report tligtion on a confidential and anonymous
basis. Complaints can be made internally to thee@@rCounsel, Senior Vice-President, Legal and Q@ate Secretary or the Senior Vice-
President, Finance and Chief Financial Officer. @taimts can also be made anonymously by teleptengil or postal letter through a hotli
provided by an independent third party service jglerv The General Counsel, Senior Vice-Presideagal and Corporate Secretary
periodically prepares a written report to the A@iimmittee regarding the complaints, if any, reedithrough these procedures.

The Board believes that providing a procedar employees and officers to raise concernsitadiical conduct on an anonymous and
confidential basis fosters a culture of ethicaldwst within the Company.

Nomination of Directors

The Corporate Governance Committee, whidomprised entirely of non-management and indegrerdirectors, is responsible for
participating in the recruitment and recommendatibnew nominees for appointment or election toBboard. When considering a potential
candidate, the Corporate Governance Committee @erssthe qualities and skills that the Board, a$ale, should have and assesses the
competencies and skills of the current membere@Board. Based on the talent already represemidiceoBoard, the Corporate Governance
Committee then identifies the specific skills, meral qualities or experiences
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that a candidate should possess in light of th@dppities and risks facing the Company. The CaxfmGovernance Committee maintains a
list of potential director candidates for its fueuronsideration and may engage outside advisassist in identifying potential candidates.
Potential candidates are screened to ensure thaptissess the requisite qualities, including iitgdgousiness judgment and experience,
business or professional expertise, independepce fnanagement, international experience, finatitéabcy, excellent communications skills
and the ability to work well in a team situatiorheTCorporate Governance Committee also considersxisting commitments of a potential
candidate to ensure that such candidate will be tblulfill his or her duties as a Board member.

Compensation

Remuneration is paid to the Company's thradased on several factors, including time caments, risk workload, and responsibility
demanded by their positions. The Compensation Caéteenperiodically reviews and fixes the amount eoishposition of the compensation of
directors. For a summary of remuneration paid tealors, please see "— Compensation of DirectadsQther Information” and the
description of the Compensation Committee below.

Board Committee:

The Board has four Committees: the Audim@uttee, the Compensation Committee, the Corpdateernance Committee and the
Health, Safety and Environment Committee.

Audit Committet

The Audit Committee has two primary objeesi. The first is to advise the Board of Directargs oversight responsibilities regarding:

. the quality and integrity of the Company's finahcggports and informatior

. the Company's compliance with legal and regulateguirements;

. the effectiveness of the Company's internal costimi finance, accounting, internal audit, ethind &gal and regulatory
compliance;

. the performance of the Company's auditing, accagrand financial reporting functions;

. the fairness of related party agreements and agraagts between the Company and related parties; and

. the independent auditors' performance, qualificetiand independenc

The second primary objective of the Audiin@nittee is to prepare the reports required tobrided in the management proxy circular in
accordance with applicable laws or the rules ofiegple securities regulatory authorities.

The Board has adopted an Audit Committeteh, which provides that each member of the AGdinmittee must be unrelated to and
independent from the Company as determined by tadin accordance with the applicable requiremehtke laws governing the Company,
the applicable stock exchanges on which the Conmpaegurities are listed and applicable secuniggslatory authorities. In addition, each
member must be financially literate and at leagt m@mber of the Audit Committee must be an auditrogtee financial expert, as the term is
defined in SOX. The Audit Committee must pre-apgrall audit and permitted non-audit engagementetprovided by the external auditors
to the Company.

The Audit Committee is responsible for eaving all financial statements prior to approvalthg Board, all other disclosures containing
financial information and all management reportsciwtaccompany any financial statements. The Audin@ittee is also responsible for all
internal and external audit plans, any recommeadatffecting the Company's internal controls, #sults of internal and external audits and
any changes in accounting practices or policies. Addit Committee reviews any accruals, provisi@stimates or related party transactions
that have a significant impact on the Companyarfaial statements and any litigation, claim or ottentingency that could have a material
effect upon the Company's financial statementadutition, the Audit Committee is responsible fasessing management's programs and
policies relating to
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the adequacy and effectiveness of internal contreds the Company's accounting and financial systdrhe Audit Committee reviews and
discusses with the Chief Executive Officer and €Riaancial Officer the procedures undertaken inr@xtion with their certifications for
annual filings in accordance with the requiremerfitapplicable securities regulatory authoritiese Budit Committee is also responsible for
recommending to the Board the external auditoretodminated for shareholder approval who will spomsible for preparing audited
financial statements and completing other audiiiere or attest services. The Audit Committee alsmmmends to the Board the compens:
to be paid to the external auditor and directlyreges its work. The Company's external auditorntspbrectly to the Audit Committee. The
Audit Committee reports directly to the Board oféitors.

The Audit Committee is entitled to reta@ the Company's expense) and determine the corjiemef any independent counsel,
accountants or other advisors to assist the Auglih@ittee in its oversight responsibilities.

The Audit Committee is composed entirelyofside directors who are unrelated to and indégetifrom the Company (currently,
Mr. Leiderman (Chair), Dr. Baker, Mr. Kraft and Miasso), each of whom is financially literate, fzes term is used in the CSA's Multilateral
Instrument 52-110 — Audit Committees. In additiMr, Leiderman and Mr. Kraft are chartered accoutgiaklr. Leiderman is currently active
in private practice and Mr. Kraft is recently retirand, as such, qualify as audit committee fir@reiperts, as the term is used in SOX. The
education and experience of each member of thetAaihmittee is set out under "— Directors and Sekianagement". Fees paid to the
Company's Auditors, Ernst & Young LLP, are setwuder "Item 10. Additional Information — Audit FéeFhe Audit Committee met six
times in 2007.

Compensation Committee

The Compensation Committee is responsite f

. recommending to the Board policies relating to cengation of the Company's executive offici

. recommending to the Board the amount and compasifi@nnual compensation to be paid to the Compagcutive officers
. matters relating to pension, stock option and oitegntive plans for the benefit of executive odfis;

. administering the Company's Stock Option Plan;

. reviewing and fixing the amount and compositioraohual compensation to be paid to members of tlaedBanc

committees; and

. reviewing and assessing the design and competésgeaf the Company's compensation and benefitsgresggenerally.

The Compensation Committee reports dirdcthe Board. The Charter of the Compensation Cittaenprovides that each member of
Compensation Committee must be unrelated and imadisme.

The Compensation Committee is composedetntvf outside directors who are unrelated to i@ pendent from the Company
(currently, Dr. Baker (Chair), Mr. Beaumont, Mr.ilerman and Mr. Stockford). The Compensation Cortemiinet three times in 2007.

Corporate Governance Committee
The Corporate Governance Committee is mesipte for:

. evaluating the Company's governance pract

. developing its response to the Company's Stateofédrporate Governance and recommending changes Bompany'
governance structures or processes as it may froentd time consider necessary or desirable;

. reviewing on an annual basis the charters of trer@and of each committee of the Board and recondingrany changes;
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. assessing annually the effectiveness of the Baaedvehole and recommending any chan

. reviewing on a periodic basis the composition ef Board to ensure that there remain an appropriatéer of independel
directors; and

. participating in the recruitment and recommendatibnew nominees for appointment or election toBbard.

The Corporate Governance Committee alsviges a forum for a discussion of matters not dgatiscussed in a full Board meeting. The
Charter of the Corporate Governance Committee gesvihat each member of the Corporate Governanceritee must be independent, as
such term is defined in the CSA rules.

The Corporate Governance Committee is camge@ntirely of outside directors who are unreladeaind independent from the Company
(currently, Mr. Beaumont (Chair), Mr. Kraft, Mr. g0 and Mr. Voutilainen). The Corporate Governabemmittee met three times in 2007.

Health, Safety and Environment Commit

The Health, Safety and Environment Commaitteresponsible for:

. monitoring and reviewing health, safety and envinental policies, principles, practices and proce:
. overseeing health, safety and environmental pedoog; and
. monitoring and reviewing current and future regoufgiissues relating to health, safety and the enwrent.

The Health, Safety and Environment Comraiteports directly to the Board and provides arfota review health, safety and
environmental issues in a more thorough and detailanner than could be adopted by the full Boahe: Hlealth, Safety and Environment
Committee Charter provides that a majority of themmbers of the Committee be unrelated and indepénden

The Health, Safety and Environment Commaittecomprised of three outside directors who arelated to and independent from the
Company (currently Howard Stockford (Chair), Mr.d9da and Mr. Voutilainen) and one non-executiveaiime(Mr. Scherkus, President and
COO of the Company). The Health, Safety and Envitent Committee met two times in 2007.

Assessment of Directol

The Company's Corporate Governance Comenittee description of Corporate Governance Comendti@ve) is responsible for the
assessment of the effectiveness of the Board d®&ewand participates in the recruitment and recendation of new nominees for
appointment or election to the Board of Directors.

Each of the directors completes a detailatlial assessment questionnaire on the Board aendl Bmmmittees. The assessment addresse:
performance of the Board, each Board committeeiragigidual directors, including through a peer gepevaluation. A broad range of topic
covered such as Board and Board committee struahdeomposition, succession planning, risk managendirector competencies and Bc
processes and effectiveness. The assessmentsiéetifyi opportunities for continuing Board and di@ development and also forms the b
of continuing Board participation.

Employees

As of December 31, 2007, the Company engald®,425 employees; 1,303 permanent employees,ah#l dontractors of which
670 permanent employees were employed at LaRofdat, [7apa, 177 at Goldex, 91 at Pinos Altos (Meki€0 at Kittila (Finland), 44 in the
Exploration group worldwide, 56 for the Meadowbanmkject in Vancouver and Baker Lake, 85 at theaeagli technical office in Abitibi and
53 in Toronto. The number of permanent employegd@md by the Company at the end of 2007, 2006280% were 1,303, 933 and 789,
respectively.
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Share Ownership

As of March 14, 2008, officers and direstas a group (21 persons) beneficially owned otrobbed (excluding options to purchase
2,923,150 common shares, of which 1,243,775 amewctly exercisable and 1,679,375 are currently arsgable) an aggregate of 322,718
common shares or about 0.2% of the 143,507,60@dsand outstanding common shares. See also "—tbBiseSenior Management and
Employees — Compensation of Officers".

Security Ownership of Directors and Executive Offiers

The following table sets forth certain infation concerning the direct and beneficial owhigras at March 14, 2008 by each director and
executive officer of the Company of common shafah® Company and options to purchase common slodtee Company. Unless otherw
noted, exercise prices are in Canadian dollars.

Total Common

Share Ownership Shares under
Common Shares

Beneficial Owner @ Option @ under Option Exercise Price (C$) Expiry Date
Leanne M. Bake 3,50( 75,00( 35,00( C$54.42/US$54.€ 1/2/201:
Director 25,00( C$48.09/US$41.2 1/3/201.
7,50( C$23.02/US$19.7 1/2/201:
7,50( C$16.89/US$13.7 12/13/200!
Doug|as R. Beaumol 7,16_1 82,00( 35,00( 54.4; 1/2/201:
Director 25,00( 48.0¢ 1/2/201:
7,50( 23.0z 1/3/201:
7,50( 16.8¢ 12/13/200!
7,00( 10.4(C 1/5/201(
Sean Boyc 164,23: 365,00( 200,00( 54.4% 1/2/201:
Director, Vice Chairmal 100,00( 48.0¢ 1/2/201:
and Chief Executive Office 65,00( 23.02 1/3/201.:
Bernard Kraft 5,10‘ 55,625 26,25( 54.4; 1/2/201:
Director 12,50( 48.0¢ 1/3/201.:
1,87¢ 23.0z 1/3/201:
15,00( 10.4C 1/5/201(
e el e 3,00( 65,00( 35,00( 54.4; 1/2/201:
Director 25,00( 48.0¢ 1/2/201:
5,00( 23.0z 1/3/201:
James D. Nass 18,13: 91,87t 65,00( 54.4% 1/3/201:
Director and Chairman ¢ 25,00( 48.0¢ 1/2/201:
the Boarc 1,87¢ 23.02 1/3/201.:
Director, President ar 75,00( 48.0¢ 1/2/201:
Chief Operating Office 75,00( 23.02 1/3/201.:
28,00( 16.6¢ 1/12/200¢
Howard Stockforc 3,529 72,00( 35,00( 54.4; 1/2/201:
Director 25,00( 48.0¢ 1/2/201:
4,50( 14.67 5/27/201(
7,50( 23.02 1/3/201:
S Ve ilelner 7,00C 68,00( 35,00( 54.4% 1/2/201:
Director 25,00( 48.0¢ 1/2/201:
8,00( 23.0z 1/3/201:
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Senior Vice Presiden 50,00( 48.0¢ 1/2/201:
Finance ant 12,50( 23.0z 1/3/201:
Chief Financial Office!
Alain Blackburn 1,90¢ 150,00( 75,00( 54.4; 1/2/201:
Senior Vice Presiden 50,00( 48.0¢ 1/2/201:
Exploration 25,00( 23.0z 1/3/201:
R. Gregory Laing 2,247 172,50( 60,00( 54.4; 1/2/201:
General Counse 50,00( 48.0¢ 1/2/201:
Senior Vice Presiden 25,00( 23.02 1/3/201:
Legal and Corporat 37,50( 15.9¢ 10/26/2011
Secretary
Donald G. Allan 6,10¢ 205,00( 60,00( 54.4; 1/2/201:
Senior Vice Presiden 50,00( 48.0¢ 1/2/201:
Corporate Developmel 50,00( 23.0z 1/3/201:
40,00( 16.8¢ 12/13/200!
5,00( 16.6¢ 1/12/200!
Vice President 63,00( 48.0¢ 1/2/201:
Human Resource
Louise Grondir 1,46¢ 96,65( 50,00( 54.4; 1/2/201:
Vice President 10,00( 48.0¢ 1/2/201:
Environment 30,00( 39.1¢ 5/8/201:
6,65( 23.0z2 1/3/201:
Ingmar Hage 928 140,00( 50,00( 54.4; 1/2/201:
Vice President 40,00( 48.0¢ 1/2/201:
Europe 50,00( 27.71 2/16/201:
Tim Haldane 2,13¢ 115,00( 50,00( 54.4: 1/2/201:
Vice President 40,00( 48.0¢ 1/2/201:
Latin America 25,00( 31.7( 6/21/201:
Vice President 30,00( 48.0¢ 1/2/201:
Project Evaluatiol 35,00( 39.1¢ 5/8/201:
20,00( 23.0z2 1/3/201:
8,00( 16.8¢ 12/13/200!
Daniel Racine 6,88( 208,00( 50,00( 54.4; 1/2/201:
Vice President 40,00( 48.0¢ 1/2/201:
Operations 35,00( 39.1¢ 5/8/201.:
30,00( 23.0z 1/3/201:
20,00( 16.8¢ 1/12/200!
5,00( 16.6¢ 1/12/200!
10,00( 15.9¢ 10/26/2011
18,00( 15.6( 6/20/201(
Jean Robitaille 3,40¢ 160,00( 50,00( 54.4; 1/2/201:
Vice President 40,00( 48.0¢ 1/2/201:
Metallurgy 35,00( 23.0Z 1/3/201:
35,00( 16.8¢ 12/13/200!
94
David Smith 677 105,00( 50,00( 54.4; 1/2/201:
Vice President 40,00(¢ 48.0¢ 1/2/201:
Investor Relation 10,00( 23.0z 1/3/201:



5,00( 16.0¢ 1/24/201

Notes:

1) As of December 31, 2007. In each case, sharehaldiogstitute less than one percent of the issuédatstanding common shares of the Company. Thérnamber of common
shares held by directors and executive officerstites 0.2% of the issued and outstanding comshanes of the Company.

) As of December 31, 2007.
ITEM7. MAJOR SHAREHOLDERS AND RELATED PARTY TRA NSACTIONS
Major Shareholders

To the knowledge of the directors and seofficers of the Company, as of March 14, 2008peoson or corporation beneficially owns or
exercises control or direction over common shaféseoCompany carrying more than 5% of the votiights attached to all common shares of
the Company.

As of March 14, 2008, there were 4,086 adbf record of Agnico-Eagle's 143,507,606 outtittsncommon shares, of which
3,425 holders of record were in the United Statesteld 47,165,398 common shares or about 32.8eafutstanding common shares.

The Company is not aware of any arrangesnéyet operation of which may at a subsequent @atdtrin a change in control of the
Company. To the best knowledge of the Compang,tibt directly or indirectly owned or controlled agother corporation, by any governm
or by any natural or legal person severally ortjgin

Related Party Transactions

Prior to December 31, 2002, the CompangddaC$4,034,406 to Contact to fund ongoing explonaand operating activity (the "Contact
Loan"). The rate of interest on the Contact Loas &% per annum; however, the Company waived tleeast on the Contact Loan from
May 13, 2002 until September 30, 2006. The largestunt outstanding under the Contact Loan was ©$4826 during 2007 and, as discus
further below, the Contact Loan was repaid in éullFebruary 12, 2007.

In September 2006 the Company tenderedtésest in Contact to Stornoway in connection veitthare exchange take-over bid made by
Stornoway for Contact. The Company acquired 4,368¢cbmmon shares of Stornoway through the tendigs eftire interest (approximately
31%) in Contact to this offer. On January 17, 20®&6rnoway completed its acquisition of Contacthigans of a compulsory acquisition. See
"ltem 4. Information on the Company — History aneMelopment of the Company”. The Contact Loan wpaickin full under a note
assignment agreement dated February 12, 2007 hetiwe€ompany, Contact and Stornoway and the Coynwas issued 3,207,861 common
shares of Stornoway in satisfaction principal aocr@ed interest under the Contact Loan. Amountaidepnder the note assignment agreement
included C$22,237 in respect of interest accrue2Di7. The book value of the Contact Loan on then@ay's consolidated financial
statements at December 31, 2007 was nil. In addito March 16, 2007, the Company subscribed fdrOGsillion of 12% unsecured
convertible debentures issued by Stornoway due.2009
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ITEM 8. FINANCIAL INFORMATION
The consolidated financial statements &hred pursuant to Item 18 are presented in accoedaitic US GAAP.
During the period under review, inflatioashnot had a significant impact on the Companyésaijons.

ITEM 9. THE OFFER AND LISTING

Market and Listing Details

Agnico-Eagle's common shares are listedteauted in Canada on the TSX and in the UnitedeStan the NYSE. Prior to their expiry on
November 14, 2007, the Company's share purchasantsu(the "Warrants") traded on the TSX and thedsg National Marke
(the "Nasdaq").

The following table sets forth the high dod sale prices for Agnico-Eagle's common sharethe TSX and the NYSE for each of the
five fiscal years ended December 31, 2007 anddoh euarter during the two fiscal years ended Déesrdl, 2007.

TSX (C$) NYSE ($)
Average Daily Average Daily
High Low Volume High Low Volume

2003 24.9¢ 13.4( 559,62: 16.43 9.72 986,28!
2004 19.9¢ 15.5( 355,83( 16.7: 11.43 728,38!
2005 23.1: 13.6: 366,93 19.8¢ 10.8( 774,39:
2006 52.0: 23.31 911,13: 45.67 19.9¢ 2,006,68!
2007 55.8¢ 35.7( 913,17< 59.4¢ 33.2¢ 2,076,08.
2006

First Quartel 35.6: 23.31 880,39° 30.51 19.9¢ 1,769,54
Second Quarte 45,65 28.3¢ 1,037,84! 41.7( 25.4¢ 2,240,93.
Third Quartel 45.5¢ 32.6¢ 866,02: 41.2( 29.2¢ 2,587,92
Fourth Quarte 52.0: 30.72 859,20¢ 45.67 27.2¢ 2,176,86!
2007

First Quartel 49.51] 40.3¢ 967,60 42.3¢€ 34.4¢ 2,331,88!
Second Quarte 44.6( 35.7( 838,99 39.3¢ 33.2¢ 1,660,82.
Third Quartel 52.8¢ 36.6¢ 1,058,67 52.4: 34.2¢ 2,325,61.
Fourth Quarte 55.8¢ 45.8¢ 788,86 59.4¢ 45.5¢ 1,995,411
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The following table sets forth the high dow sale prices for the Company's common shargb®i SX and the NYSE for the last
12 months.

TSX (C$) NYSE ($)
Average Daily Average Daily
High Low Volume High Low Volume

2007

March 45.7¢ 40.3¢ 850,67( 39.0¢4 34.4¢ 2,234,12.
April 44.6( 39.0( 744,49 39.3¢ 35.0( 1,719,511
May 40.9¢ 35.7( 862,99¢ 37.0C 33.2¢ 1,762,45!
June 41.01 36.0( 903,85: 38.5¢ 33.61 1,498,441
July 47.42 38.92 965,11( 45.2¢ 36.8: 2,118,41.
August 48.7( 36.6¢ 959,19: 46.1( 34.24 2,445,07.
Septembe 52.8¢ 46.0: 1,227,28! 52.4: 43.7¢ 2,410,00!
October 55.8¢ 47.52 917,63: 57.3¢ 47.5% 2,052,01
Novembet 54.0¢ 46.3¢ 742,72° 59.4¢ 46.81 2,360,95
Decembe 54.4¢ 45.8¢ 693,18: 54.8¢ 45.5¢ 1,546,49!
2008

January 64.5¢ 54.0( 1,227,21! 65.0¢ 52.81 3,532,53
February 69.0(C 58.8( 791,60" 70.5¢ 58.41 2,511,19!
March (to March 14 79.6( 68.81 1,231,951 80.4¢ 69.02 3,897,11!

On March 14, 2008 the closing price of tbenmon shares was C$79.00 on the TSX and $80.8%edNYSE. The registrar and transfer
agent for the common shares is Computershare Tarsipany of Canada, Toronto, Ontario.

On February 15, 2006 (the "Redemption Datee Company fully redeemed its $143.75 millismpipal amount, 4.50% convertible
subordinated debentures due February 15, 2012 [keentures™) for common shares of the Company.ddmpany issued an aggregate of
10,259,068 common shares in satisfaction of itgyatibns under the Debentures, of which 70,520 comshares were issued on the
redemption of $1,111,000 principal amount of Debesg that were redeemed and 10,188,548 commonsshare issued on the conversion of
$142,639,000 of Debentures that occurred prionéoRedemption Date. The Company paid cash to patisfrest that had accrued up to and
including February 15, 2006.

The Warrants expired on November 14, 200& (Expiry Date"). Prior to expiry, holders exeil 6,873,190 Warrants and the Company
issued 6,873,190 common shares and received prooé&d 30,640,561 in connection with the exerciseush Warrants.
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The following table sets forth the high dod sale prices for the Warrants on the TSX andddg for each of the five fiscal years ended
December 31, 2007 and for each quarter duringwibdiscal years ended December 31, 2007. The Wiarteaded in US dollars on both the
TSX and the Nasdag.

TSX ($) Nasdaq ($)
Average Daily Average Daily
High Low Volume High Low Volume

2003 5.8C 2.11 16,48¢ 5.9¢ 2.2 17,88¢
2004 4.0C 2.5C 7,49¢ 4.0C 2.5(C 13,72¢
2005 4.5(C 1.1¢ 2,42¢ 4.7¢ 1.2C 15,22
2006 27.0( 4.9t 7,73 27 .4¢ 4.6¢ 44,28
2007 39.6¢4 14.5( 16,72: 40.0( 14.9( 19,08’
2006
First Quartel 13.2¢ 4.9t 3,711 13.6( 4.6¢ 56,50¢
Second Quarte 23.71 10.£ 7,491 24.0( 10.25 48,44
Third Quartel 23.7¢ 13.0( 13,74 23.7¢ 12.8¢ 43,09(
Fourth Quarte 27.0C 11.2¢ 6,13¢ 27.4¢ 11.1: 29,29(
2007
First Quartel 24.0¢ 16.47 3,09:¢ 24.3( 16.8¢ 17,83t
Second Quarte 20.7¢ 15.21 3,932 20.8( 14.9( 16,50¢
Third Quartel 33.0( 14.5C 6,99¢ 33.5( 15.6¢ 21,27¢
Fourth Quarter (to November 1 39.6¢ 29.2¢ 70,94( 40.0( 27.7¢ 21,55!

The following table sets forth the monthigh and low sales prices for the Warrants on t8% @nd the Nasdaqg for the period from
April 1, 2007 to the Expiry Date.

TSX ($) Nasdaq ($)
Average Daily Average Daily
High Low Volume High Low Volume

2007
April 20.7¢ 16.9% 1,77z 20.8( 16.9¢ 14,62(
May 18.3¢ 15.21 4,60¢ 18.41 14.9( 18,19¢
June 19.7¢ 15.52 5,41¢ 19.7¢ 15.3¢ 16,69¢
July 26.7¢ 18.0( 5,99¢ 26.4: 18.0(C 24,21¢
August 27.0C 14.5(C 9,68¢ 27.2¢ 15.6¢ 22,57(
Septembe 33.0C 25.3¢ 5,30¢ 33.5( 25.15 17,047
October 38.0C 29.87 37,80( 38.6: 28.2( 24,26¢
November (to November 14, 20C 39.6¢4 29.21 104,08( 40.0( 27.7¢ 18,84(

ITEM 10. ADDITIONAL INFORMATION
Memorandum and Articles of Incorporation
Articles of Amendmen

The Company's articles of incorporatiomdo place any restrictions on the Company's obgatspurposes. For more information, see
Articles of Amendment incorporated by referencam&xhibit to this Form 20-F.

Certain Powers of Directors

TheBusiness Corporations A@ntario) (the "OBCA") requires that every directano is a party to a material contract or transewctr a
proposed material contract or transaction withrpaation, or who is a director or officer of, axsha material interest in, any person who is a
party to a material contract or transaction
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or a proposed material contract or transaction thighcorporation, shall disclose in writing to teeporation or request to have entered in the
minutes of the meetings of directors the natureeatdnt of his or her interest, and shall refraomf voting in respect of the material contrac
transaction or proposed material contract or tretisa unless the contract or transaction is: (aj@angement by way of security for money
lent to or obligations undertaken by the directorthe benefit of the corporation or an affiliafle) one relating primarily to his or her
remuneration as a director, officer, employee @magf the corporation or an affiliate; (c) one fimdlemnity of or insurance for directors as
contemplated under the OBCA; or (d) one with ailiafé. However, a director who is prohibited bg t®OBCA from voting on a material
contract or proposed material contract may be @mlimt determining whether a quorum is presentHferpurpose of the resolution, if the
director disclosed his or her interest in accoréanith the OBCA and the contract or transaction reasonable and fair to the corporation at
the time it was approved.

The Company's by-laws provide that thealoes shall from time to time determine by resalntthe remuneration to be paid to the
directors, which shall be in addition to the salpayd to any officer or employee of the Company ughalso a director. The directors may also
by resolution award special remuneration to angalar in undertaking any special services on they@my's behalf other than the normal v
ordinarily required of a director of the Companyelbylaws provide that confirmation of any such resalntby the Company's shareholder
not required.

The Company's by-laws also provide thatdihectors may: (a) borrow money upon the credihef Company; (b) issue, reissue, sell or
pledge bonds, debentures, notes or other evidefidedebtedness or guarantee of the Company, whetieeired or unsecured; (c) to the ex
permitted by the OBCA, give directly or indirecfipancial assistance to any person by means ad | guarantee on behalf of the Company
to secure performance of any present or futurebitedimess, liability or other obligation of any pmrsor otherwise; and (d) mortgage,
hypothecate, pledge or otherwise create a seduatéyest in all or any currently owned or subsedlyeacquired real or personal, movable or
immovable, tangible or intangible, property of thempany to secure any such bonds, debentures, srotéiser evidences of indebtedness or
guarantee or any other present or future indebssghiability or other obligation of the Company.

The directors may, by resolution, amendepeal any byaws that regulate the business or affairs of tam@any. The OBCA requires t
directors to submit any such amendment or repethlet@ompany's shareholders at the next meetishareholders, and the shareholders may
confirm, reject or amend the amendment or repeal.

Retirement of Directors

Effective as of February 21, 2007, the Bladiscontinued the mandatory retirement policydioectors based solely on age. Due in part to
the recently implemented practice of conductinguahiBoard, Committee and individual director evéiluas, the Board approved and adopted
a resignation policy primarily based on the diregtperformance, commitment, skills and experieAseset out in greater detail under "ltem 6.
Directors, Senior Management and Employees — Assarsisof Directors”, each of the directors' perfonggwill continue to be evaluated
annually.

Directors' Share Ownershij

As of March 17, 2004, directors, other tidm Boyd and Mr. Scherkus, are required to ownedbaivalent of at least three years of their
annual retainer fee in the Company's stock. Dirsdtave a period of three years to achieve thiseostip level either through open market
purchases or through participation in the Compangsntive share purchase plan.

Meetings of Shareholder

The OBCA requires the Company to call amuah shareholders' meeting not later than 15 maafties holding the last preceding annual
meeting and permits the Company to call a spebeeholders’ meeting at any time. In addition,dooadance with the OBCA, the holders of
not less than 5% of the Company's shares carriimgight to vote at a meeting sought to be held regyisition our directors to call a special
shareholders' meeting for the purposes stateceinetfuisition. The Company is required to mail tagoof
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meeting and management information circular tosteged shareholders not less than 21 days andarettiman 50 days prior to the date of any
annual or special shareholders' meeting. Theseriaatalso are filed with Canadian securities ratpry authorities and the SEC. The
Company's by-laws provide that a quorum of two shalders in person or represented by proxy holdimgpresenting by proxy not less than
10% of the Company's issued shares carrying tie tigvote at the meeting is required to transasiress at a shareholders' meeting.
Shareholders, and their duly appointed proxiescamgorate representatives, as well as the Compaungisors, are entitled to be admitted to
Company's annual and special shareholders' meetings

Authorized Capital

The Company's authorized capital consisenainlimited number of shares of one class deségghas common shares. The Company may
not create any class or series of shares or makmadification to the provisions attaching to then@pany's common shares without the
affirmative vote of two-thirds of the votes castthg holders of the common shares. The Compangisnam shares do not have pre-emptive
rights to purchase additional shares.

Majority Voting Policy

As part of its ongoing review of corporgt@vernance practices, on February 20, 2008, thedBufeDirectors adopted a policy providing
that in an uncontested election of directors, amyinee who receives a greater number of votes hslthi than votes "for" will tender his or
her resignation to the Chairman of the Board o&Btiors promptly following the shareholders' meetifige Corporate Governance Committee
will consider the offer of resignation and will meak recommendation to the Board of Directors onthéreto accept it. In considering whether
or not to accept the resignation, the Corporatee@wmnce Committee will consider all factors deemsdelvant by members of such Committee.
The Corporate Governance Committee will be expetteatcept the resignation except in situationsrevittee considerations would warrant
applicable director continuing to serve on the BlaafrDirectors. The Board of Directors will make final decision and announce it in a press
release within 90 days following the shareholdeséting. A director who tenders his or her resigmapursuant to this policy will not
participate in any meeting of the Board of Direstor the Corporate Governance Committee at whiehehignation is considered.

Disclosure of Share Ownership

TheSecurities AcfOntario) provides that a person or company thatbeially owns, directly or indirectly, voting seuties of an issuer
that exercises control or direction over votingwsées of an issuer or a combination of both, gisig more than 10% of the voting rights
attached to all the issuer's outstanding votingisées (an “insider") must, within 10 days of betdag an insider, file a report in the required
form effective the date on which the person becammsider, disclosing any direct or indirect béciaf ownership of, or control or direction
over, securities of the reporting issuer. Bezurities Ac{Ontario) also provides for the filing of a repbst an insider of a reporting issuer who
acquires or transfers securities of the issuers Tdport must be filed within 10 days after the efthe month in which the acquisition or
transfer takes place.

TheSecurities AcfOntario) also provides that a person or compaaydhquires (whether or not by way of a take-oveyibsuer bid or
offer to acquire) beneficial ownership of votingemuity securities or securities convertible intding or equity securities of a reporting issuer
that, together with previously held securities gsithe total holdings of such holder to 10% or nafrhe outstanding securities of that class,
must (a) issue and file forthwith a news releasgaining the prescribed information and (b) filee@ort within two business days containing
the same information set out in the news releakse.atquiring person or company must also issuesspelease and file a report each time it
acquires an additional 2% or more of the outstaqdacurities of the same class and every time tkexématerial change" to the contents of
the news release and report previously issuedibett f

The rules in the United States governirggdtvnership threshold above which shareholder cstigimust be disclosed are more stringent
than those discussed above. Section 13 of the BeslExchange Act of 1934, as amended (the "Exghaict") imposes reporting
requirements on persons who acquire beneficial sty
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(as such term is defined in Rule 13d-3 under thehBrge Act) of more than 5% of a class of an eqéturity registered under Section 12 of
the Exchange Act. In general, such persons mestfitthin 10 days after such acquisition, a repbtieneficial ownership with the SEC
containing the information prescribed by the retiates under Section 13 of the Exchange Act. THigrination is also required to be sent to
issuer of the securities and to each exchange whersecurities are traded.

Material Contracts
The Company believes the following consaminstitute the only material contracts to whids & party.
Credit Agreement

The Company entered into a credit agreemedanuary 10, 2008 (the "Facility") with a grafgdinancial institutions providing for an
unsecured revolving bank credit facility that reygld the Company's previous secured revolving besditdfacility. The amount available unc
the Facility is $300 million and the Facility matgrand all indebtedness thereunder is due and leagaldanuary 10, 2013. The Company, '
the consent of lenders representing?66% of the aggregate commitments under the factiiég the option to extend the term of the faciliy
additional one-year terms. The credit facility \@#able in multiple currencies through prime rdiase rate and LIBOR advances, bankers'
acceptances and letters of credit, priced at tpéicgble rate plus an applicable margin that rarfges 1.00% to 1.60% depending on certain
financial ratios. The lenders under the Facility aach paid a commitment fee at a rate that raing®s0.375% to 0.55%, depending on the
financial ratios. Payment and performance of them@any's obligations under the Facility are guarechtey certain material subsidiaries of the
Company (together with the Company, each an "OHljgo

The Facility contains covenants that restimong other things the ability of an Obligar to

. incur additional indebtedness;

. pay or declare dividends or make other restricisttidutions or payments in respect of any shafékeCompany's equit
securities after a default or an event of defddt ts continuing;

. make sales or other dispositions of material assets

. permit the creation of liens on its existing omnitg assets

. enter into transactions with affiliates other thla@ Obligors, except on arm's length ter

. make any loans to or investments in businesses thitae those in the mining business or a businesiflary to the mining
business;

. amalgamate or otherwise transfer its assets

. carry on a business other than a mining busineasasiness ancillary to the mining business.

The Company is also required to maintantage financial ratios as well as a minimum tangibkt worth.
Events of default under the Facility inadudmong other things:

. the failure to pay principal when due and payablmtrest, fees or other amounts payable withia Business days of such
amounts becoming due and payable;

. the breach by the Company of any financial covenant

. the breach by any Obligor of any other term, comeioa other agreement or the inaccuracy of anyasgmtation or warranty th
is not cured within 30 business days after writtetice of the breach has been given to the Company;

. a default in any payment of principal or interesstrothe observance or performance of any othezexgent or condition of oth
indebtedness of Obligors in excess of $50 millmmnthe occurrence or existence of any other eveadodition resulting in an
acceleration of such indebtedness;

. a change in control of the Compal
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. judgments against any Obligors in excess of $20anithat are not voided or provided for within days;

. the seizure of property of any Obligor in exces$2® million that is not contested or correctedwnt60 days; an
. various events relating to the bankruptcy or inenby or winding-up, liquidation or dissolution arssation of business of
any Obligor.

As at March 14, 2008, there were no amoahgsincipal or interest outstanding under theiliggchowever, outstanding letters of credit
issued as security for pension and environmentédatinns have decreased the amount availableutoré drawdowns under the Facility to
approximately $280 million.

Stock Option Plar

The Company has a Stock Option Plan faradars, officers, employees and service providethe Company. See "ltem 6. Directors,
Senior Management and Employees — Compensatiofffice@® — Stock Option Plan®. A copy of the Stocktidn Plan is incorporated by
reference as an exhibit to this Form 20-F.

Incentive Share Purchase Pla

The Company has an Incentive Share PurdPlasefor directors, officers and full-time emplegeof the Company. See "ltem 6. Directors,
Senior Management and Employees — Compensatiofffice® — Incentive Share Purchase Plan”. A copthefincentive Share Purchase
Plan is incorporated as an exhibit to this Forn20-

Exchange Controls

Canada has no system of exchange coniiiaése are no Canadian restrictions on the repatniatf capital or earnings of a Canadian
public company to non-resident investors. Therenarkaws in Canada or exchange restrictions affgdtie remittance of dividends, profits,
interest, royalties and other payments to non-eggitiolders of the Company's securities, exceptsasissed in "Canadian Federal Income Tax
Considerations" below.

Restrictions on Share Ownership by Non-Canadians

There are no limitations under the law€ahada or in the constating documents of the Coynparthe right of foreigners to hold or vote
securities of the Company, except thatltheestment Canada Antay require review and approval by the Ministelafustry (Canada) of
certain acquisitions of "control" of the Companyaynon-Canadian”. The threshold for acquisitiohsamtrol is generally defined as being
one-third or more of the voting shares of the ComypaNon-Canadian” generally means an individuabwnot a Canadian citizen, or a
corporation, partnership, trust or joint venturattis ultimately controlled by non-Canadians.

Corporate Governance

The Company is subject to a variety of coape governance guidelines and requirements ehbygtthe TSX, the Canadian Securities
Administrators, the NYSE and by the SEC underttes and those mandated by SOX. Today, the Compaeys and often exceeds not only
corporate governance legal requirements in Canadah& United States, but also the best practemssmmended by securities regulators. The
Company is listed on the NYSE and, although the @amy is not required to comply with all of the NY 8&porate governance requirements
to which the Company would be subject if the Conypaere a U.S. corporation, the Company's governanaetices differ significantly in
only one respect from those required of U.S. doimésgtuers. The Company complies with the TSX ruldge TSX rules require shareholder
approval of share compensation arrangements im@éw issuances of shares, and of certain amensrnwesuch arrangements, but do not
require such approval if the compensation arrangésriavolve only shares purchased by the compatlydropen market.
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The NYSE rules for U.S. domestic issueguire approval of all equity compensation plansardiess of whether new issuances, treasury
shares or shares that the Company has purchatieel @pen market are used.

A certificate of Sean Boyd, the Chief Extaeei Officer of the Company, will be submitted teetNYSE on March 19, 2008 certifying that
he was not aware of any violation by the CompanthefNYSE's corporate governance listing standards.

Canadian Federal Income Tax Considerations

The following is a brief summary of sometloé principal Canadian federal income tax consece® generally applicable to a holder of
common shares of the Company (a "U.S. holder") ddwmis at arm's length with the Company, holds liaees as capital property and who, for
the purposes of thecome Tax AcfCanada) (the "Act") and the Canada-United Statesrhe Tax Convention (the "Treaty"), is at all valet
times resident in the United States, is not ambtsdeemed to be resident in Canada and does eatruwld and is not deemed to use or hold
the shares in carrying on a business in Canadai&@peles, which are not discussed below, mayyafph U.S. holder which is an insurer that
carries on business in Canada and elsewhere. Idrgteility companies (LLCs) that are not taxedcagporations pursuant to the provisions of
the Internal Revenue Code of 1986, as amendedotdgualify as resident in the United States fopomses of the Treaty. However, once a
proposed amendment to the Treaty comes into eHatgember of such an LLC that is itself residerthi United States for such purposes
generally will be considered for purposes of thedly to have derived dividends or gains that in feere derived by the LLC.

This summary is of a general nature only imot, and should not be interpreted as, legtoadvice to any particular U.S. holder and
no representation is made with respect to the Ganadcome tax consequences to any particular pesccordingly, U.S. holders are advised
to consult their own tax advisors with respect®itt particular circumstances.

Under the Act and the Treaty, a U.S. hottfesommon shares will generally be subject to % 1fithholding tax on dividends paid or
credited or deemed by the Act to have been pad@egfited on such shares. The withholding tax &% where the U.S. holder is a
corporation that beneficially owns at least 10%hef voting shares of the Company and the dividemalg be exempt from such withholding in
the case of some U.S. holders such as qualifyingipe funds and charities.

In general, a U.S. holder will not be subjie Canadian income tax on capital gains arisimghe disposition of shares of the Company
time that the Company's shares are listed on théarShe NYSE unless (i) at any time in the 60-nfopériod immediately preceding the
disposition, 25% or more of the shares of any ataseries of the capital stock of the Company mwased by the U.S. holder, persons with
whom the U.S. holder did not deal at arm's lengtthe U.S. holder and such persons and (ii) theevaf the common shares of the Compat
the time of the disposition derives principallyrfrgeal property (as defined in the Treaty) situate@anada. For this purpose, the Treaty
defines real property situated in Canada to inchigigs to explore for or exploit mineral depositsd other natural resources situated in
Canada, rights to amounts computed by referendeetamount or value of production from such resesircertain other rights in respect of
natural resources situated in Canada and shagesafporation the value of whose shares is defgvietipally from real property situated
in Canada.

United States Federal Income Tax Considerations

The following is a brief summary of sometloé principal U.S. federal income tax consequeteasholder of common shares of the
Company, who deals at arm's length with the Complaolgls the shares as a capital asset and whthefgrurposes of the Internal Revenue
Code of 1986, as amended (the "Code") and the i risaat all relevant times a U.S Stockholder (efnéd below).

As used herein, the term "U.S. Stockholdegans a holder of common shares of the Company(fwhtJnited States federal income tax
purposes): (a) is a citizen or resident of the &thibtates; (b) is a corporation created or orgdrizer under the laws of the United States or of
any state therein; (c) is an estate the incomehidéwis subject to United States federal incomatiax regardless of its source; or (d) is a trust
if either (i) such trust has validly elected totteated as a U.S. person or (ii) is subject to tioehprimary
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supervision of a U.S. court and the control of onenore U.S. persons with respect to all substhimtiat decisions.

This summary is based on the Code, findltamporary Treasury Regulations promulgated thretey United States court decisions,
published rulings and administrative positionshaf U.S. Internal Revenue Service (the "IRS") intetipg the Code, and the Treaty, as
applicable and, in each case, as in effect andadolaias of the date of this Form 20-F. Any of dla¢horities on which this summary is based
could be changed in a material and adverse manmaeryaime, and any such change could be appliegl r@troactive basis and could affect the
United States federal income tax consequencesildeddn this summary. This summary does not distuspotential effects, whether adverse
or beneficial, of any proposed legislation thagrifacted, could be applied on a retroactive basis.

This summary does not describe United Stiatgeral estate and gift tax considerations, wesdt describe regional, state and local tax
considerations within the United States. The follmysummary does not purport to be a comprehemgsgeription of all of the possible tax
considerations that may be relevant to a decisigrutchase, hold or dispose of the common shargmrticular, this summary only deals with
a holder who will hold the common shares as a ahpftset and who does not own, directly or indiyedD% or more of our voting shares ot
any of our direct or indirect subsidiaries. Thissoary does not address all of the tax consequehaemmay be relevant to holders in light of
their particular circumstances, including but notifed to application of alternative minimum taxrates applicable to taxpayers in special
circumstances. Special rules may apply, for ingatwtax-exempt entities, banks, insurance congsa corporations, dealers in securities or
currencies, persons who will hold common shares @asition in a "straddle”, hedge, constructive sat "conversion transaction” for U.S. tax
purposes, persons who have a "functional curreathgr than the U.S. dollar, or persons subject.®. thxation as expatriates. Furthermore, in
general, this discussion does not address theotasequences applicable to holders that are treatedrtnerships or other pass-through entities
for U.S. federal income tax purposes.

This summary is of a general nature only i@amot, and should not be interpreted as, legoadvice to any particular U.S. Stockholder
and no representation is made with respect to tBe idcome tax consequences to any particular pefsecordingly, U.S. Stockholders are
advised to consult their own tax advisors with ez$fo their particular circumstances.

Dividends

For United States federal income tax pugppthe gross amount of all distributions, if gogid with respect to the common shares out of
current or accumulated earnings and profits ("E&B"a U.S. Stockholder generally will be treatedaasign source dividend income to such
holder, even though the U.S. Stockholder generaltgives a portion of the gross amount (after gjsffect to the Canadian withholding tax
potentially reduced by the Treaty). United Stataporations that hold the common shares generallyhat be entitled to the dividends
received deduction that applies to dividends rezgtivom United States corporations. To the exteatistiibution exceeds E&P, it will be
treated first as a return of capital to the extd#rihe U.S. Stockholder's adjusted basis and thegam from the sale of a capital asset.

In the case of certain non-corporate UtBckholders including individuals and certain estadnd trusts, gains recognized prior to 2011
from the sale of a capital asset held for longanttwelve months are taxable at a maximum fedecalme tax rate of 15%, while gains from
the sale of a capital asset that does not meettmlding period are taxable at the rates applicabtadinary income. Certain dividends paid
prior to 2011 to certain nooerporate U.S. Stockholders including individuatsl @ertain estates and trusts generally are algeco the 15%
maximum rate. The reduced tax rates generally\a#able only with respect to dividends receivehfrU.S. corporations, and from non-
U.S. corporations (a) that are eligible for thedféa of a comprehensive income tax treaty withltinited States that the U.S. Treasury
Department determines to be satisfactory and thratains an exchange of information program, om{bdse stock is readily tradeable on an
established securities market in the United Staeaddition, the reduced tax rates are not aviglalith respect to dividends received from a
foreign corporation that was a passive foreign stwent company in either the taxable year of te&iution or the preceding taxable year.
Special rules may apply, however, to cause suddelids to be taxable at the higher rates applidabdedinary income. For example, the
reduced tax
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rates are not available with respect to a dividemdhares where the U.S. Stockholder does notraanisly own such shares for more than
60 days during the 120-day period beginning 60 defere the ex-dividend date. Many other complex special rules may apply as a
condition to, or as a result of, the applicationtef reduced tax rate on dividends. U.S. Stockhsldee advised to consult their own

tax advisors.

For United States federal income tax pueppthe amount of any dividend paid in CanadiatadoWill be the United States dollar valut
the Canadian dollars at the exchange rate in effethe date the dividend is properly includednicoime, whether or not the Canadian dollars
are converted into United States dollars at tmag¢tiGain or loss recognized by a U.S. Stockholdex sale or exchange of the Canadian dc
will generally be United States source ordinaryime or loss.

The withholding tax imposed by Canada galheis a creditable foreign tax for United Statederal income tax purposes. Therefore, the
U.S. Stockholder generally will be entitled to idé the amount withheld as a foreign tax paid mmoting a foreign tax credit (or in
computing a deduction for foreign income taxes piithe holder does not elect to use the fore@ndredit provisions of the Code). The Code,
however, imposes a number of limitations on theafdereign tax credits, based on the particulat§and circumstances of each taxpayer.
Investors should consult their tax advisors regaydine availability of the foreign tax credit. UStockholders that do not elect to claim foreign
tax credit for a taxable year, may be eligible ¢éduict such withholding tax imposed by Canada.

Capital Gains

Subject to the discussion below under #eding "— Passive Foreign Investment Company Cenaiins", gain or loss recognized by a
U.S. Stockholder on the sale or other dispositiotihe common shares will be subject to United Sté&teleral income taxation as capital gain or
loss in an amount equal to the difference betweeh §.S. Stockholder's adjusted basis in the conshanes and the amount realized upon its
disposition.

Gain on the sale of common shares heldifme than one year by certain non-corporate U@&Hkablders, including individuals and
certain estates and trusts, will be taxable at@mmam rate of 15%. A reduced rate does not applatal gains realized by a
U.S. Stockholder that is a corporation. Capitaséssare generally deductible only against cap#aisggand not against ordinary income. In the
case of an individual, however, unused capitaldsss excess of capital gains may offset up to@Bdahnually of ordinary income.

Capital gain or loss recognized by a UiSckholder on the sale or other disposition of canmhares will generally be sourced in the
United States.

Passive Foreign Investment Company Consideratis

The Company will be classified as a pas&veign investment company ("PFIC") for United t8tafederal income tax purposes if either
(i) 75% or more of its gross income is passive iner (ii) on average for the taxable year, 50%nore of its assets (by value) produce or are
held for the production of passive income. Basegmijections of the Company's income and assetdtenchanner in which the Company
intends to manage its business, the Company exgiettthe Company will not be a PFIC. However, ¢hean be no assurance that this will
actually be the case.

If the Company were to be classified a$ECPthe consequences to a U.S. Stockholder wiledd in part on whether the
U.S. Stockholder has made a "Mark-to-Market Elettior a "QEF Election” with respect to the Compaifiyhe Company is a PFIC during a
U.S. Stockholder's holding period and the U.S. i§totder does not make a Mark-to-Market Electiom&@EF Election, the U.S. Stockholder
will generally be subject to special rules incluglinterest charges.

If a U.S. Stockholder makes a Mark-to-Madkkection, the U.S. Stockholder would generallyréguired to include in its income the
excess of the fair market value of the common shaseof the close of each taxable year over the &tdgkholder's adjusted basis therein. I
U.S. Stockholder's adjusted basis in the commoresha greater than the fair market value of thermoon shares as of the close of the taxable
year, the U.S. Stockholder may deduct such exbes®nly up to the aggregate amount of ordinargine previously included as a resulf
the Mark-to-Market Election, reduced by any pregicleduction taken. The
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U.S. Stockholder's adjusted basis in its commoneshaill be increased by the amount of income duced by the amount of deductions
resulting from the Mark-to-Market Election.

A U.S. Stockholder who makes a QEF Electimuld generally be currently taxable on its prarshare of our ordinary earnings and net
capital gain (at ordinary income and capital gaatss, respectively) for each taxable year thaOQbmpany is classified as a PFIC, even if no
dividend distributions were received.

If for any year the Company determines thiatproperly classified as a PFIC, it will compplith all reporting requirements necessary for
a U.S. Stockholder to make a QEF Election and withmptly following the end of such year and eaebnthereafter for which the Compan
properly classified as a PFIC, provide to U.S. Bhodders the information required by the QEF Elatti

Under current U.S. law, if the Company BRIC in any year, a U.S. Stockholder must fileaanual return on IRS Form 8621, which
describes the income received (or deemed to bé/eztpursuant to a QEF Election) from the Compamy, gain realized on a disposition of
common shares and certain other information.

Information Reporting; Backup Withholding Ta>

Dividends on, and proceeds arising frorala ef common shares generally will be subjechforimation reporting and backup
withholding tax, currently at the rate of 28%,aj @ U.S. Stockholder fails to furnish the U.S.cBtwlder's correct United States taxpayer
identification number (generally on Form W-9), th¢ withholding agent is advised the U.S. Stockéofdrnished an incorrect United States
taxpayer identification number, (c) the withholdiagent is notified by the IRS that the U.S. Stodttbohas previously failed to properly report
items subject to backup withholding tax, or (d) th&. Stockholder fails to certify, under penalfyperjury, that the U.S. Stockholder has
furnished its correct U.S. taxpayer identificatrmmmber and that the IRS has not notified the Ut&ck®older that it is subject to backup
withholding tax. However, U.S. Stockholders that eorporations generally are excluded from thefermation reporting and backup
withholding tax rules. Amounts withheld as backuthtwlding may be credited against a U.S. StockérddJ.S. federal income tax liability,
and a U.S. Stockholder may obtain a refund of atwggs amounts withheld under the backup withholdihgs by filing the appropriate claim
for refund with the IRS and furnishing any requirefibrmation.

Audit Fees

Fees paid to Ernst & Young LLP for 2007 &006 are set out below.

Year ended Year ended
December 31, 2007 December 31, 2006
(C$ thousands) (C$ thousands)
Audit fees 1,451 1,30¢
Audit-related fee: 241 357
Tax consulting fee 70k 46E
All other fees 42 52
2,43¢ 2,17¢

106




Audit fees were paid for professional seegirendered by the auditors for the audit of Agrttagle's annual financial statements and
related statutory and regulatory filings and fa tjuarterly review of Agnico-Eagle's interim finsalstatements. Audit fees also include
prospectus related fees for professional servieedared by the auditors in connection with equitaricings by Agnico-Eagle during 2007.
These services consisted of the audit or revieweagsired, of financial statements included in phespectuses, reviewing documents filed with
securities regulatory authorities, correspondenitie securities regulatory authorities and all otbervices required by regulatory authorities in
connection with the filing of these documents.

Audit-related fees consist of fees paiddssurance and related services performed by thitoeithat are reasonably related to the
performance of the audit of the Company's finarsialements. This includes consultation with respefinancial reporting, accounting
standards and SOX Section 404 compliance.

Tax consulting fees were paid for profesalservices relating to tax compliance, tax adeaicd tax planning. These services included the
review of tax returns, assistance with eligibilifyexpenditures under the Canadian flow-througheskeax regime, and tax planning and
advisory services in connection with internatiosatl domestic taxation issues.

All other fees were paid for services ottlem the fees listed above and include fees fafiepsional services rendered by the auditors in
connection with the translation of securities ragdy filings required to comply with securitiesvigin certain Canadian jurisdictions.

No other fees were paid to auditors inghevious two years.

The Audit Committee has adopted a poliat tequires the prapproval of all fees paid to Ernst & Young LLP prio the commenceme
of the specific engagement, and all fees refelweabbve were pre-approved in accordance with sabbyp

Documents on Display

The Company's filings with the SEC, inchgliexhibits and schedules filed with this Form 20v&y be reviewed at the SEC's public
reference facilities in Room 1024, Judiciary Pla#&0 Fifth Street, N.W., Washington, D.C. 20549piés of such materials may be obtained
from the Public Reference Section of the SEC, R&@06@4, Judiciary Plaza, 450 Fifth Street, N.W., Wiagton, D.C. 20549, at prescribed ra
Further information on the public reference rooney/rhe obtained by calling the SEC at 1-800-SEC-038@ SEC maintains a web site
(www.sec.gov) that contains reports, proxy andrimfation statements and other information regardiggstrants that file electronically with
the SEC. Agnico-Eagle began to file electronicallth the SEC in August 2002.

Any reports, statements or other infornratiwat the Company files with the SEC may be redtdeaaddresses indicated above and sor
them may also be accessed electronically at thesitelset forth above. These SEC filings are alsdlable to the public from commercial
document retrieval services.

The Company also files reports, statemantsother information with the Canadian Securifidministrators and these can be accessed
electronically at the Canadian Securities Admiaistrs' System for Electronic Document Analysis Redrieval web site at www.sedar.com.

ITEM 11. QUANTITATIVE AND QUALITATIVE DISCLOSURE S ABOUT MARKET RISK
Metal Price and Foreign Currency

Agnico-Eagle's net income is most sensitivemetal prices and the C$/US$ exchange ratetheopurpose of the sensitivities presented in
the table below, Agnico-Eagle used the followingaherice and exchange rate assumptions:

. Gold — $566 per ounce;
. Silver — $10.55 per ounce;
. Zinc — $2,596 per tonne

. Copper— $5,628 per tonne; ar
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. C$H/US$— $1.1461 per $1.0(

Changes in the market prices of gold aeetdunumerous factors such as demand, global moduption levels, forward selling by
producers, central bank sales and investor sentir@&anges in the market prices of other metalslaesto factors such as demand and global
mine production levels. Changes in the C$/US$ exgbaate are due to factors such as supply andrikfoaCanadian and U.S. currencies
and economic conditions in each country. In 200&drice ranges for metal prices and the C$/US#ange rate were:

. Gold — $602 — $846 per ounce averaging $697 peceun
. Silver — $11.06 — $16.22 per ounce averaging $1pe3%unce;
. Zinc — $2,221- $4,402 per tonne averaging $3,257 per tol
. Copper— $5,301- $8,375 per tonne averaging $7,139 per tonne;
. C$/US$ — C3$0.9059 — C$1.1876 per $1.00 averagirig@Zg0 per $1.00.
The following table shows the estimatedaetpn budgeted income per share ("EPS") in 20G¥ 1% change in assumed metal prices

and exchange rates. A 10% change in each varigddeconsidered in isolation while holding all othesumptions constant. Based on histol
market data and 2007 price ranges shown aboveyach@nge in assumed metal prices and exchangesatssonably likely in 2008.

Impact on
Changes in variable EPS (%)
C$/US$ $ 0.11
Gold $ 0.0¢
Zinc $ 0.07
Silver $ 0.0Z
Copper $ 0.0z

In order to mitigate the impact of fluctungt precious and base metal prices, the Compargsamtally enters into derivative transactions
under its Metal Price Risk Management Policy, apedoby the Board. The Company's policy and pradgsieet to sell forward its gold
production. The Policy does allow the Company toen this to use hedging strategies where apprtptiaensure an adequate return on new
projects. In the past, Agnico-Eagle has boughptions and forward contracts to protect minimumcprus and base metal prices while
maintaining full participation to gold price incises. The Company's policy does not allow specedtading.

The Company receives payment for all ofrittal sales in US dollars and pays most of itsaipg and capital costs in Canadian dollars.
This gives rise to significant currency risk exp@surhe Company has entered into currency hedgamgactions under the Company's Foreign
Exchange Risk Management Policy, approved by trerdddo hedge part of the foreign currency expastine policy does not permit the
hedging of translation exposure (that is, the gaimdlosses that arise from the accounting traoslaf Canadian dollar assets and liabilities
into US dollars) as these do not give rise to @giosure. The Company entered into foreign currelecivative transactions in 2007 which
were not accounted for as hedges in the incomerstatt. The Company's derivative strategy consistediting US dollar call options with
short maturities to generate premiums that woul@ésisence, enhance the spot transaction rate edoghen exchanging US dollars to
Canadian dollars. All the derivative transactioregumed prior to the year end such that no derieativere outstanding on December 31, 2007.
Throughout 2007, the Company's foreign currencyvdgve strategy generated $3.7 million in callioptpremiums using this strategy.

Interest Rate

The Company's current exposure to markktfar changes in interest rates relates primé#oiliys investment portfolio, however the
Company anticipates that it will need to drawdowanits $300 million unsecured revolving bank créddility, which currently has no amounts
of principal or interest owing, to fund part of tbapital expenditures related to its developmeoijegis.
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The Company usually invests its cash iregtments with short maturities or with frequenéiast reset terms with a credit rating of R1-
High or better. As a result, the Company's inteirestme fluctuates with short-term market condisioAs of December 31, 2007, substantially
all of our investments in our portfolio were highilguid investments and consisted primarily of bawoites and short-term corporate notes.

Amounts drawn under the bank credit faciill be subject to floating interest rates basadenchmark rates available in the
United States or Canada or on LIBOR. In the pastGompany has entered into derivative instrumtenitedge against unfavourable changes
in interest rates. The Company will continue to itmrits interest rate exposure and may enter soith agreements, if and/or when amounts
are drawn under the facility, to manage its expesoifluctuating interest rates. The Company egésthat a one percent change in the int:
rate would change its net income per share by $0.02

Derivatives

The Company enters into derivative congraatlimit the downside risk associated with fluattog metal prices. The contracts act as
economic hedges of underlying exposures to meteg pisk and foreign currency exchange risk andnateheld for speculative purposes.
Agnico-Eagle does not use complex derivative catdrtd hedge exposures. The Company uses simpiects) such as puts and calls, to
mitigate downside risk yet maintain full particifwat to rising precious metal prices. Agnico-Eadkoanters into forward contracts to lock in
exchange rates based on projected Canadian dpkaating and capital needs.

Using derivative instruments creates vagifiniancial risks. Credit risk is the risk that #eunterparties to derivative contracts will fail t
perform on an obligation to the Company. Credk issmitigated by dealing with high quality courgarties such as financial institutions.
Market liquidity risk is the risk that a derivatip®sition cannot be liquidated quickly. The Comparitigates market liquidity risk by spreadi
out the maturity of derivative contracts over timsyally based on projected production levelstergpecific metal being hedged, such that the
relevant markets will be able to absorb the cotgradark-to-market risk is the risk that an adverBange in market prices for metals will
affect financial condition. Since derivative cortisaare used as economic hedges, for most of thteaots, changes in the mark#arket valu
affect income. For a description of the accountimegtment of derivative contracts, please see "#ic@fr Accounting Estimates — Financial
Instruments".

For 2007, Agnico Eagle recorded a $0.8iamltharge in the Consolidated Statements of Incmmeflect the maturity of gold put option
contracts which were liquidated in 2005. This antasisimply the original cost for gold puts matuyyim the year. Since the Company uses
over-the-counter instruments, the fair value ofvittial hedging instruments is based on readilyilalgde market values.

The Company did not enter in any new deireacontracts in 2006. In 2006, the Company's ieing copper and zinc derivative contra
matured. The Company made aggregate cash paynfet3 million to settle these contracts at thediwdual maturity dates. These contracts
are discussed more fully in Item 18 of this FormR20

In February 2007, the Company enteredangeries of gold derivative transactions in corinaatith its take-over bid for Cumberland.
Prior to the announcement of the take-over bid, Bentand secured a gold loan facility for up to 480, ounces. As a condition to the gold
loan facility, Cumberland entered into a seriedarfvative transactions to secure a minimum moadtizalue for the gold that was expected to
be received under the gold loan. Cumberland entateda zero-cost collar whereby a gold put optias bought with a strike price of C$605
per ounce. The cost of the put option was finarmethe sale of a gold call option with a strikecprbf $800 per ounce. Cumberland's
derivative positions were for 420,000 ounces ofigoid matured on September 20, 2007. As AgnicoeEagblicy is to not sell forward gold
production, Agnicdeagle entered into a series of transactions tarakzé Cumberland's derivative position should@wempany's then pendit
take-over bid be successful. Accordingly, AgnicazEgpurchased call options and sold put optionh thie exact same size, strike price and
maturity as Cumberland's derivative position fob$1million. These contracts were offset againah@erland's derivative position in April of
2007 once the take-over bid was complete. Fromuger2007 to April 2007, the Company recorded agdaf $5.0 million in the
Consolidated Statements of Income to reflect tlenghk in value of its derivative position prior tifsetting it against the derivative position
of Cumberland.
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ITEM 12. DESCRIPTION OF SECURITIES OTHER THAN EQ UITY SECURITIES

Pursuant to the instructions to Iltem 1Eofm 20-F, this information is inapplicable and has been provided.

PART Il
ITEM 13. DEFAULTS, DIVIDEND ARREARAGES AND DELIN QUENCIES
None/not applicable.
ITEM 14. MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITY HOLDERS AND USE OF PROCEEDS
None/not applicable.
ITEM 15. CONTROLS AND PROCEDURES
Evaluation of disclosure controls and procedures

The Company's management, with the padimp of the Company's chief executive officer ah@f financial officer, evaluated the
effectiveness of the Company's disclosure conamtsprocedures pursuant to Rule 13a-15 under thbdfge Act. In designing and evaluating
the disclosure controls and procedures, managemengnizes that any controls and procedures, ntentadw well designed and operated,
provide only reasonable assurance of achievingléisaed control objectives. In addition, the desifdisclosure controls and procedures must
reflect the fact that there are resource consgaintl that management is required to apply itsmedd in evaluating the benefits of possible
controls and procedures relative to their costs.

Based on such evaluation, the Company'sf@hecutive Officer and Chief Financial Officemmuded that, as of December 31, 2007
Company's disclosure controls and procedures aigrib at a reasonable assurance level and actiwdfeo provide reasonable assurance
information the Company is required to discloseeiports that the Company files or submits undeiikehange Act is recorded, processed,
summarized and reported within the time periodsi§ipe in SEC rules and forms, and that such infation is accumulated and communicated
to the Company's management, including the Compaiyief Executive Officer and Chief Financial Officas appropriate, to allow timely
decisions regarding required disclosure.

Management's report on internal control over finandal reporting

Management of the Company is responsiblestablishing and maintaining adequate internatrobover financial reporting. Internal
control over financial reporting is a process des@jby, or under the supervision of, the Compabiiief Executive Officer and Chief Financ
Officer and effected by the Company's Board of Etwes, management and other personnel, to proe@sonable assurance regarding the
reliability of financial reporting and the prepacet of financial statements for external purposeadcordance with generally accepted
accounting principles. Because of its inherentthtinons, internal control over financial reportimgy not prevent or detect misstatements. /
projections of any evaluation of effectivenessutnfe periods are subject to risk that controls tmagome inadequate because of changes in
conditions, or that the degree of compliance whth policies or procedures may deteriorate.

The Company's management, including the gzom's Chief Executive Officer and Chief Finan€licer, assessed the effectiveness of
the Company's internal control over financial rejpgr as of December 31, 2007. In making this assens the Company's management used
the criteria set forth by the Committee of Sponmspi®rganizations of the Treadway Commission (COBM)ternal Control-Integrated
Framework. Based upon its assessment, management conchateds of December 31, 2007, the Company's inteamdrol over financial
reporting was effective. Excluded from this assesgmwvas Cumberland Resources Limited which wasisedjby the Company in April 2007.
Registrants are permitted to exclude acquisitioosftheir assessment of internal control over faareporting during the first year if, among
other circumstances and factors, there is not atedime between the consummation date of the sitigni and the assessment date for
internal
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controls. The total assets and revenues of the €dartd business represent 13% and 0% of the Corntgpamiysolidated total assets and
revenues, respectively, for the year ended DeceBhe2007.

The effectiveness of the Company's intecoaltrol over financial reporting as of Decembey 107 has been audited by Ernst &
Young LLP, an independent registered public acdagrfirm, as stated in their report which appeasem.

The Company will continue to periodicalgview its disclosure controls and procedures atetnal control over financial reporting and
may make modifications from time to time as consadenecessary or desireable.

Attestation report of the registered public accouning firm

Please see "ltem 18. Financial StatemenReport of Independent Registered Public Accounfimm” included in the Company's
Consolidated Financial Statements.

Changes in internal control over financial reporting

Management regularly reviews its systermtgrnal control over financial reporting and makenges to the Company's processes and
systems to improve controls and increase efficiemtyle ensuring that the Company maintains ancéffe internal control environment.
Changes may include such activities as implememtew, more efficient systems, consolidating aggegitand migrating processes.

There were no changes in the Company'snateontrol over financial reporting that occuridgting the period covered by this Annual
Report on Form 20-F that have materially affectechre reasonably likely to materially affect, tbempany's internal control over financial
reporting.

ITEM 16A. AUDIT COMMITTEE FINANCIAL EXPERT

The Board has determined that the Comphalf kave at least one audit committee financipleg(as defined in Item 16A of Form 20-F)
and that Messrs. Bernie Kraft and Mel LeidermantaeeCompany's "audit committee financial expestsing on the Audit Committee of the
Board. Each of the audit committee financial expéesrtindependent” under applicable listing staddar

ITEM 16B. CODE OF ETHICS

The Company has adopted a code of ethicddfined in Item 16B of Form 20-F) that appliestsaChief Executive Officer, Chief
Financial Officer, principal accounting officer,rdooller and persons performing similar functioAscopy of this code of ethics was filed as
Exhibit 2 to the Form 6-K filed on December 13, 2@Ghd is incorporated by reference hereto. The obethics is available on the Company's
website at www.agniceagle.conor by request, without charge, from the Corporaer&ary, Agnico-Eagle Mines Limited, Suite 400,

145 King Street East, Toronto, Ontario M5C 2Y7dptone 416-947-1212).

ITEM 16C. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The Audit Committee establishes the indelpabauditors' compensation. In 2003, the Audit @nttee also established a policy to pre-
approve all services provided by the Company'sgeddent public accountant, Ernst & Young LLP. Thelih Committee determines which
non-audit services the independent auditors areilpited from providing and authorizes permitted fautit services to be performed by the
independent auditors to the extent those servieepermitted by SOX and other applicable legistatis summary of all fees paid to Ernst &
Young LLP for the fiscal years ended December 80,72and 2006 can be found under "ltem 10. Addifiemfarmation — Audit Fees". All
fees paid to Ernst & Young LLP in 2007 were pre+appd by the Audit Committee. Ernst & Young LLP ts&sved as the Company's
independent public accountant for each of the ffigears in the three-year period ended Decembe2@®17 for which audited financial
statements appear in this Annual Report on Forr.20-
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ITEM 16D. EXEMPTIONS FROM THE LISTING STANDARDS FOR AUDIT COMMITTEES
Not applicable.
ITEM 16E. PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS

Not applicable.

PART Il
ITEM 17. RESERVED
ITEM 18. FINANCIAL STATEMENTS

Pursuant to General Instruction E(c) offkr@0-F, the registrant has elected to provide ithential statements and related information
specified in Item 18.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors and Shareholders of AgniaglE Mines Limited:

We have audited the effectiveness of Agitiegle Mines Limited's internal control over fingdaeporting as of December 31, 2007,
based on criteria established in Internal Contrdintegrated Framework issued by the Committee ohSpong Organizations of the Treadv
Commission (the COSO criteria). Agnico-Eagle Mihéwrited's management is responsible for maintaimfigctive internal control over
financial reporting, and for its assessment ofetfiectiveness of internal control over financigboeting included in the accompanying
Management's report on internal control over finaneporting. Our responsibility is to expressaginion on the company's internal control
over financial reporting based on our audit.

We conducted our audit in accordance wWithdtandards of the Public Company Accounting Qgetr8oard (United States). Those
standards require that we plan and perform thet amidbtain reasonable assurance about whethetigfenternal control over financial
reporting was maintained in all material respe®tst audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness et@st#ig and evaluating the design and operatifegtfeness of internal control based on the
assessed risk, and performing such other procedsre® considered necessary in the circumstanceddlieve that our audit provides a
reasonable basis for our opinion.

A company's internal control over finanaiborting is a process designed to provide redderassurance regarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantegenerally accepted accounting princip
A company's internal control over financial repogtincludes those policies and procedures that€ftpin to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseofompany; (2) provide reasonable assurance
that transactions are recorded as necessary tatggaparation of financial statements in accor@éawith generally accepted accounting
principles, and that receipts and expendituree®tbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company's assets that could bawaterial effect on the financial statements.

Because of its inherent limitations, intdroontrol over financial reporting may not preventletect misstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdénaate because of changes in condition
that the degree of compliance with the policiepraicedures may deteriorate.

As indicated in the accompanying Managefaeaport on internal control over financial rejioyt management's assessment of and
conclusion on the effectiveness of internal contradr financial reporting did not include the imtak controls of Cumberland Resources Ltd.,
which is included in the 2007 consolidated finahstatements of Agnico-Eagle Mines Limited and c¢idated 13% and 0.8% of total and net
assets, respectively, as of December 31, 2007 &ndf @evenues for the year then ended. The netb€simberland Resources Ltd. included
in Agnico-Eagle Mines Limited's consolidated natdme was 5% for the year ended December 31, 20@7a@lit of internal control over
financial reporting of Agnico-Eagle Mines Limitetsa did not include an evaluation of the interrahtrol over financial reporting of
Cumberland Resources Ltd.

In our opinion, Agnico-Eagle Mines Limitetaintained, in all material respects, effectiveinal control over financial reporting as of
December 31, 2007, based on the COSO criteria.

We have also audited, in accordance wighstandards of the Public Company Accounting Ogbtdoard (United States), the
consolidated balance sheets of Agnico-Eagle Minestéd as of December 31, 2007 and 2006, and taeececonsolidated statements of
income and comprehensive income, shareholderdyesyuil cash flows for each of the three yearsénpriod ended December 31, 2007, and
our report dated March 14, 2008, expressed an lifigdapinion thereon.

Toronto, Canad ERNST & YOUNG LLF
March 14, 200¢ Chartered Accountar
Licensed Public Accountar
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Management Certification

Agnico-Eagle Mines Limited (the "Companwijl file with the New York Stock Exchange ("NYSE8n March 19, 2008, the annual
written affirmation by its Chief Executive Officesertifying that, as of the date of such affirmatibe was not aware of any violation by
Agnico-Eagle Mines Limited of the NYSE's corporate goverwlisting standards. The Company has also filedequired certifications unc
Section 302 of the Sarbanes-Oxley Act of 2002 iggrthe quality of its public disclosures as Extsii2.01 and 12.02 to its annual report on
Form 20-F for the year ended December 31, 2007.

Management conducted an evaluation of ffeetéveness of the Company's internal control dirancial reporting based on the
framework in Internal Control — Integrated Framelimsued by the Committee of Sponsoring Organinatinf the Treadway Commission.

Based on this evaluation, management concludedibaompany's internal control over financial mtjng was effective as of
December 31, 2007.

Management concluded that, as of Decembe2@)7, the Company's internal control over finaheporting is effective as more fully
described in "ltem 15. Controls and ProceduregshefCompany's Annual Report on Form 20-F.

The effectiveness of the Company's intecoakrol over financial reporting as of December 107, has been audited by Ernst &
Young, LLP, an independent registered public actingriirm, as stated in their report which appdasein.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of Agitieigle Mines Limited:

We have audited the accompanying cons@itbtlance sheets of Agnico-Eagle Mines Limitedfd3ecember 31, 2007 and 2006, and
the related consolidated statements of income ambrehensive income, shareholders' equity andft@sh for each of the years in the three-
year period ended December 31, 2007. These finlastai@ments are the responsibility of the Comgamanagement. Our responsibility is
express an opinion on these financial statemersiscban our audits.

We conducted our audits in accordance thighstandards of the Public Company Accounting €igat Board (United States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whethdindoecial statements are free of material
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statementereed to above present fairly, in all materialpests, the consolidated financial position of
Agnico-Eagle Mines Limited at December 31, 2007 2666, and the consolidated results of its opematand its cash flows for each of the
years in the thre-year period ended December 31, 2007, in conformitly United States generally accepted accountmugiples.

As described in the "Summary of SignificAtounting Policies”, the Company changed its meéthf accounting for uncertain tax
positions as of January 1, 2007 and, on Janu&@dg, the Company changed its method of accoufdingtockpiles inventory.

We have also audited, in accordance wighstandards of the Public Company Accounting Ogbtdoard (United States), the
effectiveness of Agnic@&agle Mines Limited's internal control over finaglaieporting as of December 31, 2007, based oeriziestablished |
Internal Control — Integrated Framework issuedh®y €Committee of Sponsoring Organizations of thexdiweay Commission and our report
dated March 14, 2008 expressed an unqualified opitiiereon.

Toronto, Canad ERNST & YOUNG LLF
March 14, 2008 Chartered Accountar
Licensed Public Accountar
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SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These consolidated financial statemenisgpiico-Eagle Mines Limited ("Agnico-Eagle" or th€dmpany") are expressed in thousands of
United States dollars ("US dollars"), except wheoted, and have been prepared in accordance witedJ&tates generally accepted
accounting principles ("US GAAP"). Since a predstermination of assets and liabilities depend&iture events, the preparation of
consolidated financial statements for a period sesély involves the use of estimates and apprakéms. Actual results may differ from such
estimates and approximations. The consolidatedimhstatements have, in management's opiniom pegpared within reasonable limits of
materiality and within the framework of the signéint accounting policies referred to below.

Basis of consolidation

These consolidated financial statementsidecthe accounts of the Company and its wholly-@dveubsidiaries and entities in which it has
a controlling financial interest after the elimiivett of intercompany accounts and transactions.démpany has a controlling financial interest
if it owns a majority of the outstanding voting camon stock or has significant control over an erttitpugh contractual or economic interests
of which the Company is the primary beneficiary.

Agnico-Eagle recognizes gains and lossebemffective disposition of interests in assadatompanies arising when such associated
companies issue treasury shares to third partigims@re recognized in income only if there is o@able assurance of realization; otherwise,
they are recorded within contributed surplus.

Cash and cash equivalents

Cash and cash equivalents include castand bnd shorterm investments in money market instruments wathaining maturities of thr
months or less at the date of purchase. Shortiterestments are designated as held to maturitgdoounting purposes and are carried at
amortized cost, which approximates market valueniégrEagle places its cash and cash equivalentstaont-term investments in high quality
securities issued by government agencies, finaimgétutions and major corporations and limits #msount of credit exposure by diversifying
its holdings.

Inventories
Inventories consist of ore stockpiles, @ntates and supplies.
Stockpiles

Stockpiles consist of coarse ore that lesmbmined and hoisted from underground and isablailfor further processing and in-stope ore
inventory in the form of drilled and blasted stopesady to be mucked and hoisted to the surface sidwkpiles are measured by estimating the
number of tons, contained ounces (based on asasagigecovery percentages (based on actual recoatexy achieved for processing similar
ore). Specific tonnages are verified and compaveatiginal estimates once the stockpile is millede ore stockpile is valued at the lower of
net realizable value and mining costs incurredouiii¢ point of stockpiling the ore. The net redlizavalue of stockpiled ore is assessed by
comparing the sum of the carrying value plus fupnecessing and selling costs to the expected tevembe earned, which is based on the
estimated volume and grade of stockpiled material.

Mining costs include all costs associatétth wining operations and are allocated to eachearf stockpile. Fully absorbed costs include
direct and indirect materials and consumablesctliadour, utilities and amortization of mining assincurred up to the point of stockpiling
ore. Royalty expenses and production taxes araded in production costs, but are not capitalizéd inventory. Stockpiles are not intende:
be long-term inventory items and are generally gssed within twelve months of extraction. The deniso process stockpiled ore is based on
a net smelter return analysis. The Company proséssstockpiled ore if its estimated revenue, @eatonne basis and net of estimated
smelting and refining costs, is greater than theted mining and milling costs. The Company hasnelected to not process stockpiled ore
and does not anticipate departing from this pradticthe future. Stockpiled ore on the surfacexgosed to the elements, but the Company
not expect its condition to deteriorate signifidgant
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In addition, companies in the mining indyshay be required to remove overburden and ottiee mraste materials to access mineral
deposits. During the development of a mine (befwoeluction begins), it is generally accepted pcacthat such costs are capitalized as part of
the depreciable cost of building, developing andstaucting the mine. The capitalized costs arecslpi amortized over the productive life of
the mine using the units-of-production method. Aimg company may continue to remove overburdernveaste materials, and therefore incur
stripping costs, during the production phase ofntiiree.

In March 2005, the Financial Accountingritards Board ratified Emerging Issues Task Forsgel®No. 04-6 ("EITF 04-6") which
addresses the accounting for stripping costs ieduwluring the production phase of a mine and refetisese costs as variable production costs
that should be included as a component of inverttotye recognized in costs applicable to saleseérsame period as the revenue from the sale
of inventory. As a result, capitalization of cost@ppropriate only to the extent product inventexists at the end of a reporting period. Agnico-
Eagle adopted the provisions of EITF 04-6 on Jania2006. The impact of adoption was to decreasestmckpile inventory by $8.4 million
and increase future income and mining tax asse®&3t8/million. Adoption of EITF 04-6 had no impawrt the Company's cash position
or earnings.

Concentrates

Concentrates inventories consist of comeg¢ed for which legal title has not yet passedust@m smelters. Concentrates inventories are
measured based on assays of the processed cotesnatnd are valued based on the lower of net edadizalue and the fully absorbed mining
and milling costs associated with extracting armtpssing the ore.

Supplies
Supplies, consisting of mine stores inventare valued at the lower of average cost anthcement cost.
Deferred financing costs

Deferred financing costs, which are incllidie other assets on the consolidated balancesshadtrelate to the issuance of the Company's
4.50% convertible subordinated debentures due Beptb, 2012 ("Convertible Debentures"), that wietly redeemed in February 2007 and
the Company's revolving credit facility, are beamgortized to income over the term of the relateliyjabions. When the holders of the
Company's Convertible Debentures exercised theiversion option, the common shares issued on suavecsion were recorded at an amc
equal to the aggregate of the carrying value ofdhg-term liability, net of the associated finamgicosts, with no gain or loss being recognized
in income. The same principles were applied updemeption of the Convertible Debentures by the Campa

Mining properties, plant and equipment and mine deelopment costs

Significant payments related to the acgoisiof land and mineral rights are capitalizedrasing properties at cost. If a mineable ore b
is discovered, such costs are amortized to incohmenvproduction begins, using the unit-of-productieethod, based on estimated proven and
probable reserves. If no mineable ore body is disEx, such costs are expensed in the period iohwhis determined, the property has no
future economic value.

Expenditures for new facilities and imprments that can extend the useful lives of exisfauijities are capitalized as plant and
equipment at cost. Interest costs incurred forctestruction of projects are capitalized.

Mine development costs incurred after themencement of production are capitalized or deteto the extent that these costs benefit the
entire ore body. Costs incurred to access singléblmcks are expensed as incurred; otherwise, \sertical and horizontal developments are
classified as mine development costs.

Agnico-Eagle records depreciation on bdémpand equipment and mine development costs insssmmercial production on a unit-of-
production basis based on the estimated provempaimhble ore reserves of the mine. The uniprafduction method defines the denominatc
the total proven and probable tonnes of reserves.
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Repairs and maintenance expenditures amget to income as production costs. Assets urafestiiction are not depreciated until the
end of the construction period. Upon commencemEobmmercial production, the capitalized construtttosts are transferred to the various
categories of plant and equipment.

Mineral exploration costs are charged tmime in the year in which they are incurred. Whes determined that a mining property can be
economically developed as a result of establisledgn and probable reserves, the costs of furtk@oeation and development to further
delineate the ore body on such property are césthl The establishment of proven and probablevesds based on results of final feasibility
studies, which indicate whether a property is eauinally feasible. Upon commencement of the comna¢prioduction of a development
project, these costs are transferred to the apiptepasset category and are amortized to inconmg tise unit-of-production method mentioned
above. Mine development costs, net of salvage sahaating to a property which is abandoned osimered uneconomic for the foreseeable
future are written off.

The carrying values of mining propertielanp and equipment and mine development costseaiewed periodically, when impairment
factors exist, for possible impairment, based enftiture undiscounted net cash flows of the opagatiine and development property. If it is
determined that the estimated net recoverable atisigss than the carrying value, then a write midavthe estimated fair value amount is
made with a charge to income. Estimated future @asls of an operating mine and development prapgihclude estimates of recoverable
ounces of gold based on the proven and probabdeves To the extent economic value exists beybagtoven and probable reserves of an
operating mine or development property, this véduecluded as part of the estimated future cashdl Estimated future cash flows also
involve estimates regarding metal prices (consigecurrent and historical prices, price trends rahated factors), production levels, capital
and reclamation costs, and related income and miaixes, all based on detailed engineering lifeaofe plans. Cash flows are subject to risks
and uncertainties and changes in the estimatdgeafash flows could affect the recoverability afddived assets.

Financial instruments

Agnico-Eagle uses derivative financial ingtents, primarily option and forward contractsptanage exposure to fluctuations, metal
prices, interest rates and foreign currency exchaates. Agnico-Eagle does not hold financial insnts or derivative financial instruments
for trading purposes.

The Company recognizes all derivative firiahinstruments in the consolidated financialatatnts at fair value regardless of the purpose
or intent for holding the instrument. Changes ia filair value of derivative financial instrumentg a&ither recognized periodically in income or
in shareholders' equity as a component of accuedilather comprehensive income (loss), dependingenature of the derivative financial
instrument and whether it qualifies for hedge aotiog. Financial instruments designated as hedgeteated for effectiveness on a quarterly
basis. Gains and losses on those contracts that@ren to be effective are reported as a compaofahe related transaction.

Revenue recognition
Revenue is recognized when the followingditions are met:

(@) persuasive evidence of an arrangement to purchéss;e
(b)  the price is determinable;
(c)  the product has been delivered;

(d) collection of the sales price is reasonably asst

Revenue from gold and silver in the forndofé bars is recorded when the refined gold drdrsis sold. Generally all the gold and silver
in the form of doré bars is sold in the period inieh it is produced.

Under the terms of the Company's concemsales contracts with third-party smelters, fprédes for the metals contained in the
concentrate are set based on the prevailing spdtatimetal prices on a specified future date basethe date that the concentrate is delivered
to the smelter. The Company records revenues uhdse contracts based on forward prices at thedfrdelivery, which is when transfer of
legal title to concentrate passes to the thirdypsrielters. The terms of the contracts resultfiedinces between the
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recorded estimated price at delivery and the Bettlement price. These differences are adjustedigin revenue at each subsequent financial
statement date.

Revenues from mining operations consigiaddl revenues, net of smelting, refining, transiioh and other marketing charges. Revenues
from byproduct sales are shown net of smelter a@sagg part of revenues from mining operations.

Foreign currency translation

The functional currency for the Companysmations is the US dollar. Monetary assets arhmiliti@s of Agnico-Eagle's operations
denominated in a currency other than the US dalarranslated into US dollars using the exchaatgein effect at the year end. Norenetary
assets and liabilities are translated at histoegahange rates while revenues and expenses astated at the average exchange rate durin
year, with the exception of amortization, whichrenslated at historical exchange rates. Exchaages@nd losses are included in incc
except for gains and losses on foreign currencyraots used to hedge specific future commitmenferieign currencies. Gains and losses on
these contracts are accounted for as a componém oélated hedged transactions.

Reclamation costs

Asset retirement obligations are recogni@ben incurred and recorded as liabilities at¥alue. The amount of the liability is subject to
re-measurement at each reporting period. The liabgigccreted over time through periodic chargesatmings. In addition, the asset retirer
cost is capitalized as part of the asset's carryahge and amortized over the estimated life ofrtiiee. The key assumptions on which the fair
value of the asset retirement obligations is baselddes the estimated future cash flows, the tg@hthose cash flows and the credit-adjusted
risk-free rate or rates on which the estimated ¢lasts have been discounted.

Income and mining taxes

Agnico-Eagle follows the liability method tax allocation for accounting for income taxesdeér this method of tax allocation, future
income and mining tax bases of assets and liasiliare measured using the enacted tax rates aacig&cted to be in effect when the
differences are expected to reverse.

Effective January 1, 2007, the Company éstbfinancial Accounting Standards Board ("FASBitgfpretation No. 48, Accounting
for Uncertainty in Income Taxes — an InterpretatiéiFASB Statement No. 109, or FIN 48. FIN 48 regsithe recognition of the effect of
uncertain tax positions where it is more likelyrtheot based on technical merits that the positionld’be sustained. The Company recognizes
the amount of the tax benefit that has a greatar 80 percent likelihood of being ultimately reatizupon settlement. It further requires that a
change in judgment related to the expected ultimegelution of uncertain tax positions be recogtiirethe year of such change. Accrued
interest and penalties related to unrecognizedé¢sefits are recorded in income tax expense icuhent year. The impact of the adoption of
FIN 48 was to increase the future income tax ligbily $4.5 million.

Stock-based compensation

Agnico-Eagle has two stock-based compemsatians. The Employee Stock Option Plan is desdrib note 7(a) and the Incentive Share
Purchase Plan is described in note 7(b) to theadiolaged financial statements.

The fair value of stock options grantedtioy Company is recognized in income over the agplevesting period as a compensation
expense. Any consideration paid by employees orcimesof stock options or purchase of stock isiteddo share capital.

In December 2004, the FASB enacted FAS-32%vised 2004 ("FAS 123R"),Share-Based Paymehtwhich replaced FAS 123 and
superseded APB Opinion No. 25 ("APB 25"A¢counting for Stock Issued to Employ&dsAS 123R requires the measurement of all
employee share-based payments to employees, inglgdants of employee stock options, using a falue-based method and the recording of
such expense in the consolidated statement of iacdime Company was required to adopt FAS 123Radriitkt quarter of 2006. There was no
impact on the Company based on the adoption afi¢herequirements under FAS 123R.
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Income per share

Basic income per share is calculated onnmoetme for the year using the weighted averagebmurof common shares outstanding during
the year. For years in which the Convertible Deberg were oustanding, diluted income per sharecat@slated on the weighted average
number of common shares that would have been owlisigaduring such year had all Convertible Debesdureen converted at the beginnin
the year into common shares, if such conversions @iutive. In addition, the weighted average nemtf common shares used to determine
diluted income per share includes an adjustmerdtfark options outstanding and warrants outstandsigg the treasury stock method. Under
the treasury stock method:

. the exercise of options or warrants is assumee tat bhe beginning of the period (or date of isseaif later);

. the proceeds from the exercise of options or wisranius in the case of options the future periothjgensation expense
options granted on or after January 1, 2003, asemasd to be used to purchase common shares atetega market price
during the period; and

. the incremental number of common shares (the diffes between the number of shares assumed issdi¢deanumber of shar
assumed purchased) is included in the denomin&tbedliluted earnings per share computation.

Pension costs and obligations and post-retiremeneefits

Prior to July 1, 1997, Agnico-Eagle hadefirted benefit plan for its salaried employees,olhivas substantially converted to a defined
contribution plan. In addition, Agnico-Eagle proggla non-registered supplementary executive retineaefined benefit plan for its senior
officers. The executive retirement plan benefitssgenerally based on the employees' years of seavid level of compensation. Pension
expense related to the defined benefit plan isétef the cost of benefits provided, the inteoesit of projected benefits, return on plan assets
and amortization of experience gains and lossesi®e fund assets are measured at current faiesalActuarially determined plan surpluses
or deficits, experience gains or losses and theafqgension plan improvements are amortized omaéghtline basis over the expected aver
remaining service life of the employee group.

Agnico-Eagle maintains a defined contribatplan covering all of its employees. The plafuisded by Company contributions based on a
percentage of income for services rendered by eyapky The Company does not offer any other posenaent benefits to its employees.

As of December 31, 2006, the Company adbitte provisions of FASB Statement No. 13Bmployers' Accounting for Defined Benefit
Pension and Other Postretirement Ple— an amendment of FASB Statements No. 87, 88ad06,32(R)("FAS 158"). FAS 158 required
employers that sponsor one or more defined bepletits to (i) recognize the funded status of a bepkn in its statement of financial positic
(ii) recognize the gains or losses and prior serests or credits that arise during the perioa @mponent of other comprehensive income,
net of tax, (iii) measure the defined benefit pdasets and obligations as of the date of the erapfofiscal year-end statement of financial
position, and (iv) disclose in the notes to thaficial statements additional information aboutaieréffects on net periodic cost for the next
fiscal year that arise from delayed recognitiothef gains or losses, prior service costs or crealitd transition asset or obligation. The impact
of adopting FAS 158 on the Consolidated BalanceeBheas as follows:

Before Application of After Application of
As of December 31, 200 FAS 158 Adjustment FAS 158
Reclamation provision and other liabiliti $ 26,05. $ 1,40¢ $ 27,453
Deferred income tax liabilit $ 170,08 $ (396) $ 169,69:
Accumulated other comprehensive I $ (16,989 $ (1,010 $ (27,999
Total stockholders' equit $ 1,253,41! $ (1,010 $ 1,252,40!
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Impact of recently issued accounting pronouncement

Under the U.S. Securities and Exchange Cissian Staff Accounting Bulletin 74 ("SAB 74"), tf@ompany is required to disclose
information related to new accounting standardshhse not yet been adopted.

Fair Value Measurements

In September 2006, the FASB issued FASBe8tant No. 157,Fair Value Measurementg"FAS 157"). FAS 157 defines fair value,
establishes a framework for measuring fair valuganerally accepted accounting principles, and matpaisclosures about fair value
measurements. The provisions for FAS 157 are éffeédr the Company's fiscal year beginning Jandarg008. The Company is currently
evaluating the impact that the adoption of thisesteent will have on the Company's consolidatednfine position, results of operations or
cash flows.

The Fair Value Option for Financial Assets and Firmcial Liabilities

In February 2007, FASB issued FASB Statdrhen 159,"The Fair Value Option for Financial Assets and &icial
Liabilities" ("FAS 159"), which allows entities to voluntary as®, at specified election dates, to measure maagdial assets and financial
liabilities (as well as certain ndirancial instruments that are similar to finandretruments) at fair value with changes in failueareported i
earnings. The election is made on an instrumeritblyument basis and is irrevocable. The provisfon$AS 159 are effective for the
Company's fiscal year beginning January 1, 2008. Gbmpany is currently evaluating the impact thatadoption of this statement will have
on the Company's consolidated financial positiesults of operations or cash flows.

Non-controlling Interests in Consolidated Financial tements

In December 2007, the FASB issued FASBeStant No. 160;Non-controlling Interests in Consolidated Finankia
Statements("FAS 160"). FAS 160 establishes accounting andntapy standards for entities that have equity gtnents that are not
attributable directly to the parent, called non4colting interests or minority interests. SpeciflgaFAS 160 states where and how to report
non-controlling interests in the consolidated stegrts of financial position and operations, howadoount for changes in non-controlling
interests and provides disclosure requirements pftreisions of FAS 160 are effective for the Compheginning January 1, 2009. The
Company is currently evaluating the impact thatatleption of this statement will have on the Conyfmoonsolidated financial position,
results of operations and disclosures.

Business Combination

In December 2007, the FASB issued FASBeStant No. 141(R)Business Combinationg"FAS 141(R)"). FAS 141(R) establishes how
an entity accounts for the identifiable assets eeduliabilities assumed, and any non-controliimigrests acquired, how to account for
goodwill acquired and determines what disclosureseqguired as part of a business combination. EARR) applies prospectively to business
combinations for which the acquisition date is omafter the beginning of the first annual reportpegiod beginning on or after December 15,
2008, early adoption is prohibited. The Companguisently evaluating the impact that the adoptibths statement will have on the
Company's consolidated financial position, resoitsperations and disclosures.

Accounting for Income Tax Benefits of Dividends ddhare-Based Payment Awards

In June 2007, the EITF reached consensussoe No. 06-11'Accounting for Income Tax Benefits of DividendsStrare-Based Payment
Awards."EITF Issue No. 06-11 requires that the tax bemekféted to dividend and dividend equivalents paidquity-classifed nonvested
shares and nonvested share units, which are expectest, be recorded as an increase to additgaidtin capital. EITF Issue No. 06-11 is to
be applied prospectively for tax benefits on divide declared in the Company's fiscal year begindargiary 1, 2008. The Company is
currently evaluating the impact that the adoptibths statement will have on the Company's condsiéd financial position, results of
operations or cash flows.

Comparative figures

Certain items in the comparative consoéiddtnancial statements have been reclassified gt@atements previously presented to conform
to the presentation of the 2007 consolidated firsstatements.
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CONSOLIDATED BALANCE SHEETS

AGNICO-EAGLE MINES LIMITED

(thousands of United States dollars, US GAAP basis)

ASSETS
Current
Cash and cash equivale
Shor-term investment
Restricted cash (note 1
Trade receivables (note
Inventories:
Ore stockpile
Concentrate
Supplies
Available-for-sale securities (note 2(e
Other current assets (note 2(

Total current asse

Other assets (notes 2(]

Future income and mining tax assets (not
Property, plant and mine development, net (not

LIABILITIES AND SHAREHOLDERS' EQUITY
Current

Accounts payable and accrued liabilities (note

Dividends payabli
Income taxes payable (note

Total current liabilities
Reclamation provision and other liabilities (noje

Future income and mining tax liabilities (note

SHAREHOLDERS' EQUITY
Common shares (note 6(;
Authorized— unlimited
Issuec— 142,403,379 (200— 121,025,635
Stock options
Warrants (note 6(c
Contributed surplu
Retained earninc
Accumulated other comprehensive loss (note ¢

Total shareholders' equi

Contingencies and commitments (note

On behalf of the Board:

As at December 31

2007 2006
$ 314,79 $ 288,57
78,77 170,04:
2,45¢ —
79,41¢ 84,98
5,647 2,33(
1,91¢ 3,79¢
15,63’ 11,15:
38,00¢ 38,76(
69,45: 23,19
606,09 622,83
16,43¢ 7,73
5,90¢ 31,05¢
2,107,06: 859,85
$ 2,735,449 $ 1,521,48:
.| |
$ 108,22° $ 42,53¢
26,28( 15,16¢
— 14,23:
134,50° 71,93t
57,94 27,45;
484,11 169,69
1,931,66 1,230,65.
23,57: 5,88¢
15,72:
15,16¢ 15,12¢
112,24 3,01¢
(23,71%) (17,999
2,058,93. 1,252,40!
$ 2,735,449 $ 1,521,48:
| |



Jean D Kb,

Sean Boyd C.A., Directc Mel Leiderman C.A., Director

See accompanying notes
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AGNICO-EAGLE MINES LIMITED
CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE
(thousands of United States dollars except per shaiamounts, US GAAP basis)

REVENUES

Revenues from mining operations (note

Interest and sundry income (note .

Gain on sale of availat-for-sale securities (note 2(¢

COSTS AND EXPENSES

Production

Exploration and corporate developm

Equity loss in junior exploration companies (nofb)?
Amortization of plant and mine developm

General and administrati\

Loss on derivative financial instrumet

Provincial capital ta:

Interest (note 4

Foreign currency translation loss (note

Income before income, mining and federal capiteds
Federal capital ta

Income and mining tax (recovery) (note

Net income for the ye:

Net income per sha— basic (note 6(e)

Net income per sha— diluted (note 6(e)

Comprehensive income:
Net income for the yes

Other comprehensive income (los
Unrealized gain on hedging activiti
Unrealized gain (loss) on availa-for-sale securitie
Cumulative translation adjustmel

Adjustments for derivative instruments maturingidgrthe yea
Adjustments for realized gains on available-foressdcurities due to dispositions

during the yea

Amortization of unrecognized loss on pension ligp

Tax effect of other comprehensive income (losshé
Other comprehensive income (loss) for the \

Comprehensive income for the ye

See accompanying notes
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INCOME

Years ended December 31,

2007

2006

2005

$ 432,200 $ 464,63; $ 241,33¢
25,14: 21,79 4,53

4,08¢ 24,11 461
461,43 510,54 246,33«
166,10 143,75: 127,36t
25,50/ 30,41 16,58

— 662 2,89¢

27,75 25,25¢ 26,06
38,16 25,88 11,72

5,82¢ 15,14¢ 15,39¢

3,20z 3,75¢ 1,35¢

3,29¢ 2,90z 7,81¢

32,29 2,127 1,86(
159,27¢ 260,64 35,27¢

— — 1,06:

19,93: 99,30¢ (2,777

$ 139,34 $ 161,33 $ 36,99
.| .| |
$ 105 $ 14C $ 0.4z
| | |
$ 1.0 $ 135 $ 0.42
| | |
$ 139,34! $ 161,33 $ 36,99«
— — 1,13¢

(5,436) 1,067 10,22¢

— — (2,236)

1,65: (2,167 (3,399)

(1,919 (12,50¢) (65)

(16) — —

4 1,241 (1,249)

(5,719 (12,365 4,42

$ 133,63; $ 148,97. $ 41,41"
| | |




Balance December 31, 2004

Shares issued under Employee Stock
Option Plan (note 7(a

Stock options

Shares issued under the Incentive She
Purchase Plan (note 7(t

Shares issued under flow-through sha
private placement (note 6(k

Shares issued under the Company's
dividend reinvestment ple

Shares issued for holder conversions ¢
convertible debentures (note

Shares issued for purchase of
Riddarhyttan Resources AB (note

Net income for the ye:

Dividends declared ($0.03 per share)
(note 6(a))

Other comprehensive income for the y

Balance December 31, 20C

Shares issued under Employee Stock
Option Plan (note 7(a

Stock options

Shares issued under the Incentive She
Purchase Plan (note 7(t

Shares issued under flow-through shal
private placement (note 6(k

Shares issued under the Company's
dividend reinvestment ple

Shares issued for holder conversions ¢
convertible debentures (note

Shares issued on exercise of warri
Shares issued for purchase of Pinos A
project (note 9

Shares issued under public offer

Net income for the ye:

Dividends declared ($0.12 per share)
(note 6(a))

Stockpile inventory adjustment, net of
(EITF 04-6)

Other comprehensive loss for the y
Adjustment for unrecognized loss on
pension liability upon application of
FASB Statement No. 158 (note 5(

Balance December 31, 20C

Shares issued under Employee Stock
Option Plan (note 7(a

Stock options

Shares issued under the Incentive She
Purchase Plan (note 7(t

Shares issued for purchase of Cumbel
Resources Ltd (note !

Shares issued under the Company's
dividend reinvestment ple

Shares issued on exercise of warri
Net income for the ye:

Dividends declared ($0.18 per share)
(note 6(a))

Future tax asset adjustment upon the
adoption of FIN 48 (note ¢

Other comprehensive loss for the y

Balance December 31, 2007

AGNICO-EAGLE MINES LIMITED
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
(thousands of United States dollars, US GAAP basis)

Common Shares

Retained
Stock Options Contributed Earnings Accumulated Other
Shares Amount Outstanding Warrants Surplus (Deficit) Comprehensive Loss
86,072,77 $ 620,70: $ 46t $ 15,73 $ 15,12¢ $ (172,75 $ (9,047)
214,72¢ 2,26¢ — — — — _
= — 2,404 — — — _
245,49: 3,64¢ — — — — _
500,00( 6,381 — — — — —_
4,71 15 — — — — _
775,35¢ 10,85t — — — — —_
10,023,88 120,78t — — — — _
- — = — — 36,99: —
— — — — — (2,935) —
- - - — — — 4,42
97,836,95 $ 764,65¢ $ 2,86¢ $ 15,73. $ 15,12¢ $ (138,69) $ (4,629
1,805,08! 28,217 — — — — —_
— — 3,01¢ — — — —
146,24¢ 4,711 — — = — _
1,226,001 30,74¢ — — — — _
5,00% 22 — — = — _
9,483,70' 129,91( — — — — _
4,00( 85 — 9) — = —
2,063,63! 34,31( — — — — _
8,455,00! 237,99: — — - — _
— — — — — 161,33 —
- — = — — (14,527) —
— — — — — (5,107) —
- - — = — — (12,36%)
- - — — — — (1,010
121,025,63 $ 1,230,65 $ 5,88 $ 15,727 $ 15,12¢ $ 3,01t $ (17,999
I . . . . L.
536,11t 10,23:
— — 17,68¢ — — — _
167,37t 7,10C — — — _ _
13,768,51 536,55t — — — — _
32,55( 812 — — — — _
6,873,19i 146,31: — (15,727) 38 — —
— — — — — 139,34! —
- — = — — (25,637) —
_ _ _ — — (4,487) —
o _ _ — — — (5,717)
142,403,37 1,931,66 23,57: — 15,16¢ 112,24( (23,717

See accompanying notes
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AGNICO-EAGLE MINES LIMITED
CONSOLIDATED STATEMENTS OF CASH FLOWS
(thousands of United States dollars, US GAAP basis)

Years ended December 31,

2007 2006 2005
Operating activities
Net income for the ye: $ 139,34! $ 161,33 $ 36,99¢
Add (deduct) items not affecting ca:
Amortization of plant and mine developm: 27,751 25,25¢ 26,06:
Future income and mining tax 16,38( 81,99: (2,7779)
Unrealized loss on derivative contra — 8,33t
Gain on sale of availat-for-sale securitie (4,08%) (24,119 (461)
Gain on Contact Diamond Corporati — (7,367 —
Stock option expens 12,15¢ 5,391 2,55
Foreign currency translation lo 32,291 2,12 1,86(
Other 14,92 (7,230) 3,06z
Changes in nc-cash working capital balanc
Trade receivable 5,56¢ (28,687 (12,867)
Income (taxes payable)/recovera (14,23)) 21,95« 8,38
Inventories (1,187%) (2,497 2,55(
Other current asse (55,389 (4,422) (1,059
Accounts payable and accrued liabilit 55,66! 4,74 10,51¢
Interest payabl — (2,247) (183)
Cash provided by operating activiti 229,18¢ 226,25. 82,98(
Investing activities
Additions to property, plant and mine developmr (510,87Y) (149,18 (70,27()
Purchase of gold derivatives (note 9i (15,879 — —
Cash acquired on acquisition of Cumberland Ressurts: net of transactic
costs (note 9(c) 84,207 — —
Acquisition of Pinos Altos property (note 9(t — (32,500 —
Recoverable value added tax on acquisition of PAitis property 9,75(C (9,750 —
Purchase of Stornoway Diamond Corporation debes (8,519 — —
Investment in Stornoway Diamond Corporat — (19,789 —
Decrease (increase) in sk-term investment 91,27 (110,219 5,00¢
Net proceeds on availal-for-sale securitie 5,39: 34,03¢ (7,089
Purchase of availat-for-sale securitie (13,079 (12,329 (2,362)
Decrease (increase) in restricted c (2,455 — 8,17:
Cash used in investing activiti (360,18)) (299,72) (66,539
Financing activities
Dividends paic (13,40¢) (3,166 (2,525
Common shares issu 144,13¢ 315,16( 14,24:
Share issue cos — (13,41% (29)
Cash provided by financing activiti 130,73: 298,57¢ 11,68¢
Effect of exchange rate changes on cash and cashaénts 26,48 2,312 20
Net increase in cash and cash equivalents duregehr 26,21¢ 227,42 28,15(
Cash and cash equivalents, beginning of 288,57 61,15¢ 33,00¢
Cash and cash equivalents, end of \ $ 314,79: $ 288,57 $ 61,15¢

Other operating cash flow information:
Interest paid during the ye $ 2,40¢ $ 4212 $ 8,30«

Income, mining and capital taxes paid (recoverening the yea $ 22,13t % 1,40t $ (6,259



See accompanying notes
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AGNICO-EAGLE MINES LIMITED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(thousands of United States dollars except per shammounts, unless otherwise indicated)
December 31, 2007

1. TRADE RECEIVABLES AND REVENUES FROM MINING O PERATIONS

Trade receivables are recognized oncerdmsfer of ownership for the metals sold has oecliand reflect the amounts owing to the Compamgspect of its sales of bullion
or concentrates to third parties prior to the $attson in full of payment obligations of the thiparties.

2007 2006

Bullion awaiting settlemer $ 122 $ 2,52(

Concentrates awaiting settlemt 79,297 82,467

$ 79,41¢ $ 84,987

& |

2007 2006 2005
Revenues from mining operations (thousand

Gold $ 171,53 $ 159,81 $ 117,88t
Silver 70,02¢ 58,26 41,80¢
Zinc 156,34( 211,87: 67,15(
Copper 34,30( 34,68¢ 14,49:
$ 432,208 % 464,63 $ 241,33t
| | |

In 2007, precious metals accounted for ®%gnico-Eagle's revenues from mining operatid?G06 — 47%; 2005 — 66%). The remaining revenues fntining operations
consisted of net byproduct revenues. In 2007, thesbyproduct revenues as a percentage of tatahues from mining operations consisted of 36% 2806 — 45%; 2005 —

28%) and 8% copper (2006 — 8%; 2005 — 6%):

2. OTHER ASSETS

(@) Other current asset
2007 2006

Federal, provincial and other sales taxes recei 24,36¢ 16,327
Interest receivabl 2,14( 4,457
Prepaid expense¢ 13,55¢ 738
Employee loans receivak 92€ 62€
Government refundable 17,77¢ —
Advances to suppliel 4,28¢ —
Other 6,40z 1,054

$ 69,45: $ 23,19!

I

In 2007, the Company realized $5.4 mill{@g006 — $35.9 million; 2005 — $1.4 million) in preeds and recorded a gain of $4.1 million (2006 4 $2nillion;
2005 — $0.5 million) in income on the sale of amhle-for-sale securities. Available-feale securities consist of equity securities whumst basis is determined using

average cost method. Available-for-sale securdiescarried at fair value and comprise the follawin

2007 2006
Cost $ 44,40 % 37,89(
Unrealized gain 4,93 5,25¢
Unrealized losse (11,32¢) (4,389
Estimated fair value of availal-for-sale securitie $ 38,00¢ $ 38,76(
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3.

() Other asset:

Deferred financing costs, less accumulated amaidizaf $960 (200¢— $154)
Stornoway Diamond Corporation debentures (note

Loan to Contact Diamond Corporation (note

Finnish Government Gran

Other

2007 2006
$ 322¢ $ 3,70¢
10,12( —
— 3,42
2,64% —
44¢ 60¢
$ 16,43t $ 7,730
I

The Company has a commitment to repay jpértse grant to the Finnish Government, shouldktigla mine not be in operation by 2013. Manageteurrently
expects that Kittila will commence production irethecond half of 2008.

The fair value of the Stornoway Diamond @wation debentures approximates their carryinguants

PROPERTY, PLANT AND MINE DEVELOPMENT

Mining properties
Plant and equipmel
Mine development cos
Construction in proces

4.

Goldex mine projec
LaRonde Mine extensic
Pinos Altos mine projec
Meadowbank mine projer
Kittila mine project

Lapa mine projec

Geographic Information

Canade
Finland
Mexico
US.A

Total

2007

2006

Accumulated

Accumulated

Cost Amortization Net Book Value Cost Amortization Net Book Value
$ 1,108,44! $ 20,197 $ 1,088,25. $ 340,30¢ $ 17,75. % 322,55
351,66: 116,86: 234,80: 322,66( 104,35( 218,31
261,61: 80,79 180,82: 241,27 67,98¢ 173,28t
186,30: — 186,30: 80,77 — 80,77.
46,71¢ — 46,71¢ 9,78( — 9,78(
37,06 — 37,06¢ — — —
168,37: — 168,37: — — —
101,96¢ — 101,96¢ 21,98 — 21,98.
62,76¢ — 62,76¢ 33,16¢ — 33,16¢
$ 2,32491. $ 217,85, % 2,107,06. $ 1,049,941 % 190,08 $ 859,85!
| | | | | |
Net Book Value Net Book Value
2007 2006

$ 1,705,21. $ 574,94

292,30( 212,36!

107,34t 70,34

2,20t 2,20t

$ 2,107,06. $ 859,85¢

In 2007, Agnico-Eagle capitalized $0.8 million afsts (2006 — $3.1 million) and recognized $0.5ionillof amortization expense (2006 — $0.2 millicelpted to computer
software. The unamortized capitalized cost for cotapsoftware at the end of 2007 was $5.4 mill@®0g — $5.1 million).

LONG-TERM DEBT

(@) Convertible subordinated debentures

The Company's $143.75 million principal ambconvertible subordinated debentures bore isterte4.50% per annum, payable semi-annually ih oasat the
option of the Company, common shares of the CompEng debentures were convertible into common shafrédgnico-Eagle at the option of the holder, @ tme on
or prior to maturity, at a rate of 71.429 commoarsis per $1,000 US dollar principal amount. Theedélres were redeemable by Agnico-Eagle, in whole part, at
any time on or after February 15, 2006 at a rediempirice equal to par plus accrued and unpaidésteThe Company had the option to redeem thentiefss in cash ¢
by delivering freely tradeable common shares.
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5.

(b)

The original principal amount of the Cortitde Debentures was $143.8 million. In 2005, thesze aggregate conversions of $10.9 million.

In 2006, interest on the Convertible Debesd of $0.1 million (2005 — $1.8 million) was cegized for the construction of the Lapa and Goldere projects as
well as certain construction programs at the LaRanéhe.

In late 2003, the Company entered intond@rést rate swap whereby fixed rate payments @Ctnvertible Debentures were swapped for varigepayments. Tl
notional amount under the swap exactly matchedtigénal $143.8 million face value of the debentuasd the swap agreement terminated on Februag0056, which
was the earliest date that the debentures coutdlbed for redemption. Under the terms of the sageement, the Company made interest paymentses-thonth
LIBOR plus a spread of 2.37% and received fixedrggt payments of 4.50%, which completely offsetittterest payments the Company made on the Cdbieert
Debentures. The three-month LIBOR was also capp8B8% such that total variable interest paymeamtsid not exceed 5.75%. In 2005, the Company made
$0.9 million in swap payments such that net inteoesthe Convertible Debentures was $6.3 million.

Between January 1, 2006 and February 18, 2olders representing $131.8 million aggregatecjpal amount converted their debentures intd 3,489 common
shares. On February 15, 2006, the Company redetiragdmaining $1.1 million aggregate principal amtoat par plus accrued interest, by exercisingeittemption
option and delivering 70,520 freely tradeable comrsbares.

Also in 2006, the Company's interest ratepgsmatured. The Company made net interest payréfts4 million under the terms of the swap atumit such that
net interest on the Convertible Debentures in 2086 $2.1 million.

Revolving credit facility

In October 2006, the Company executed aena@ment with its bank syndicate to increase thé bifrits revolving credit facility from $150 miliin to $300 million,
and to extend its term by two years to Decembefl 281 December 31, 2007, the facility was completeidrawn however outstanding letters of credirelased the
amounts available under the facility such that $280on was available for future drawdowns at Deateer 31, 2007.

The Company entered into a new $300 millioeecured revolving credit agreement on Januar2d@B (the “New Facility") with a group of finaatinstitutions

and the secured facility has been terminated. Téwe Racility matures on January 10, 2013, howewer@ompany, with the consent of lenders represg®6? / 3 % of
the aggregate commitments under the facility, hasoption to extend the term of the facility fodéibnal one-year terms. Payment and performandeeoCompany's
obligations under the New Facility are guarantegddstain material subsidiaries of the Company.

The New Facility contains covenants thatriet, among other things, the ability of the Ca@mnyp to incur additional indebtedness, make distidins in certain
circumstances, sell material assets and carrytrsimess other than a mining business. The Comigaaigo required to maintain certain financialoatas well as a
minimum tangible net worth.

For the year ended December 31, 2007 g@ste&xpense was $3.3 million (2006 — $2.9 millipdO5 — $7.8 million), of which cash payments we?ed$million
(2006 — $4.2 million; 2005 — $8.3 million). In 200Fash interest on the facility was nil (2006 — 8005 — nil) and cash standby fees on the faciligye $2.3 million
(2006 — $1.3 million; 2005 — $1.2 million). In 20070 interest (2006 — $0.3 million; 2005 — $2.5liait) was capitalized to construction in progréBise Company's
weighted average interest rate on all of its dstdtaDecember 31, 2007 was nil (2006 — nil; 2005 :9%).

RECLAMATION PROVISION AND OTHER LIABILITIES

(@)

Reclamation provision and other liabilitmmsist of the following:

2007 2006
Reclamation and closure costs (note £ $ 4469 $ 22,07:
Pension benefits (note 5(t 6,78¢ 5,38¢
Long term portion of capital lease obligations ga8) 6,46¢ —

$ 57,94: $ 27,45]

Reclamation and closure cos

Reclamation estimates are based on cuegisiation, third party estimates and feasibititydy calculations. All of the accrued reclamatioml closure costs are
long-term in nature and thus no portion of theshas been reclassified to current liabilitidse Tompany does not currently have assets thaestricted for the
purposes of settling these obligations.
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The following table reconciles the begimpand ending carrying amounts of the asset retineigligations.

2007 2006
Asset retirement obligations, beginning of y $ 22,07:  $ 12,56¢
Current year addition 21,29¢ 8,69¢
Current year accretic 1,31¢ 82t
Other — a7
Asset retirement obligations, end of y: $ 4469 $ 22,07

The assumptions used for the calculatiotihefprovision are as follows:

2007 2006
Cash flows to settle the obligation (undiscoun: $103,35! $61,89
Timing range for settling the obligation for allteve projects 2020- 2027 2027
Credi-adjusted ris-free interest rate range for all active proje 5.80%- 6.60% 6.60%

(b) Pension benefits

Effective July 1, 1997, Agnico-Eagle's defil benefit pension plan for active employees waserted to a defined contribution plan. Employwés retired prior to
that date remain in the Employees Plan ("Employ®as"). In addition, Agnico-Eagle provides a nogis¢éered executive supplementary defined benedit fibr certain
senior officers. The funded status of the Employ®las is based on an actuarial valuation as ofalgnl 2006 and projected to December 31, 2007 fided status of
the executive supplementary defined benefit pldraged on actuarial valuations as of July 1, 20@i7paojected to December 31, 2007. The compondmigiico-
Eagle's net pension plan expense are as follows:

2007 2006 2005
Service cos— benefits earned during the ye $ 42 $ 39¢ $ 274
Gain due to settleme — (16) (124
Prior service cos 24 23 21
Interest cost on projected benefit obligat 46€ 384 352
Return on plan asse a7y (16€) (157)
Amortization of net transition asset, past serli@iility and net experience gai (25) (22) (34)
Net pension plan expen $ 72:  $ 60z $ 33z

Agnico-Eagle contributes 5% of its Canadiagroll expense to a defined contribution plare Expense in 2007 was $4.3 million (2006 — $3.0ionij 2005 —
$2.2 million).

Assets of the Employees Plan are compi$@doled Canadian and U.S. equity funds and polotedi funds. As of the measurement date, the pdasists are
allocated 60% to equity securities and 40% to fikedme securities. The Employees Plan is relativedture with a substantial portion of the projedbenefit obligation
liability attributable to pensioners and there moecontributions being made to the plan. Since fiigp@yments are completely funded from plan asaatsinvestment
returns, the plan assets are managed to achiewelerate degree of risk in terms of short-term \alits of returns. The major categories of planetsslong with
minimum, maximum and target allocations are prestbelow:

Minimum Maximum Target
Cash and shc-term investment 0% 35% 5%
Fixed income securitie 25% 75% 35%
Equity securitiet 25% 65% 60%
Real estat 0% 10% 0%

Fixed income securities must meet qualitystraints in the form of minimum investment raingquity securities also have quality constraimthe form of
maximum allocations to any one security and maxinexposure to any one industry group.
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As of December 31, 2006, the Company adbibte provisions of FASB Statement No. 1¥Bmployers' Accounting for Defined Benefit Pensaod Other
Postretirement Plans — an amendment of FASB Staterie. 87, 88, 106, and 132(R)FAS 158"). FAS 158 requires employers that spoose or more defined
benefit plans to (i) recognize the funded statua bénefit plan in its statement of financial piosit (ii) recognize the gains or losses and pr@vise costs or credits that
arise during the period as a component of otheprehensive income, net of tax, (iii) measure thfinde benefit plan assets and obligations as ofitite of the
employer's fiscal year-end statement of finanataifion, and (iv) disclose in the notes to the fiicial statements additional information about derédfects on net
periodic cost for the next fiscal year that arisenf delayed recognition of the gains or lossesrpérvice costs or credits, and transition assebligation. The impact of

adopting FAS 158 on the 2006 Consolidated Balame® was as follows:

Before Application

After Application of

of FAS 158 Adjustment FAS 158
Reclamation provision and other liabiliti $ 26,05. $ 1,40¢ $ 27,457
Deferred income tax liabilit $ 170,08 $ (396) $ 169,69:
Accumulated other comprehensive i $ (16,989 $ (1,010 $ (17,999
Total stockholders' equit $ 1,253,41 $ (1,010 $ 1,252,40!

Assets for the executives' retirement §l&xecutives Plan") consist of deposits on handhwégulatory authorities which are refundable whenefit payments are
made or on the ultimate wind-up of the plan. Theuatulated benefit obligation for this plan at Deb@m31, 2007 was $6.8 million (2006 — $5.4 millioA} the end of
2007, the remaining unamortized net transitiongziion was $1.0 million (2006 — $1.2 million) fdret Executives Plan and the net transition asse®@asmillion

(2006 — $0.4 million) for the Employees Plan.
The following table provides the net amaurgicognized in the consolidated balance sheets@scember 31:

Pension Benefits

Pension Benefits

2007 2006
Employees Executives Employees Executives
Intangible liability (asset $ (495 $ —  $ (369 $ =
Accrued employee benefit liabilit — 5,62¢ — 4,071
Accumulated other comprehensive income (lc
Initial transition obligation (asse (18¢€) 1,017 (372) 1,162
Past service liabilit — 14C — 177
Net experience (gains) loss 44¢€ 5 46€ (26)
Net liability (asset $ (235) % 6,78¢ $ (269 $ 5,38¢
s |
The following table provides the componegftthe expected recognition in 2008 of amountadoumulated other comprehensive loss:
Employees Executives

Initial transition obligation (asse $ (18¢) $ 171

Past service liabilit — 26

Net experience losst 21 —

$ (165) $ 197

I I
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The funded status of the Employees PlanttaadExecutives Plan for 2007 and 2006 is as fallow

Reconciliation of the market value of plan assel
Fair value of plan assets, beginning of y
Agnica-Eagle's contributio

Actual return on plan asse

Benefit payment

Other

Divestitures

Effect of exchange rate chanc

Fair value of plan assets, end of y

Reconciliation of projected benefit obligation
Projected benefit obligation, beginning of y:
Service cost

Interest cost

Actuarial losses (gain:

Benefit payment

Effect of exchange rate chanc

Projected benefit obligation, end of y«

Excess (deficiency) of plan assets over projectstefit obligatiol

Comprised of

Unamortized transition asset (liabilit
Unamortized net experience Ic
Accrued assets (liabilitie:

Weighted average discount rélle

Weighted average expected I-term rate of retur!
Weighted average rate of compensation incr

Estimated average remaining service life for tlegin years

Notes:

0]
(ii)
(i)

2008
2009
2010
2011
2012
2013

2007 2006
Employees Executives Employees Executives
$ 2,341 $ 897 $ 2,24: $ 747
— 31C — 15z
(67) — 272 _
(185 (158 72 (159
— — — 152
39¢ 174 %) €)
$ 2,487 $ 1,22¢ $ 2,341 $ 897
$ 2,07z $ 6,28( $ 2,01z $ 5,23
— 42¢ — 39¢
10¢ 35¢ 99 28t
(98) 34 132 641
(185) (264) 172 (25€)
35¢ 1,17¢ @ (26)
$ 2,25: $ 8,01z $ 2,07z $ 6,28(
$ 23§ 6,789 $ 26 $ (5,389
] ] | |
$ 18  $ 1,01y $ 372 $ (1,162)
(44¢€) (24%) (46€) (150
49t (5,629 36 (4,079)
$ 23 $ 6,789 $ 26¢  $ (5,389
| | .| .|
5.50% 5.50% 5.00% 5.00%
7.000" na 75004 na
n.a 3.00% n.a 3.00%
12. 7.0 13. g.c(®

Discount rates used for the Executives Plan andl&@reps Plans are after-tax rates.

Long-term rates of return were determined usin@ basis, rates for high quality debt instrumendfasted for historical rates of return actually ievled.

Estimated average remaining service life for thedtives Plan was developed for individual senfticers.

The estimated benefits to be paid from gdah in the next ten years are presented below:

- 2017
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Employees Executives Total
$ 17¢ 3% 10¢ 3 287
$ 17z $ 10¢ $ 281
$ 167 $ 10¢ 3 27€
$ 16 $ 10¢ $ 26¢
$ 154 3 372 % 527
$ 65z $ 2,13: % 2,78¢




6.

SHAREHOLDERS' EQUITY

(@)

(b)

()

Common shares

In February 2006, the Convertible Deberswrere redeemed in full (see note 4(a)) and there@longer shares reserved for future issuaredated to the
Convertible Debentures.

In 2007, the Company declared dividendg¢®nommon shares of $0.18 per share (2006 — $get2hare; 2005 — $0.03 per share).
Flow-through share private placemen

In 2007, Agnico-Eagle issued nil (2006 —-225,000; 2005 — 500,000) common shares under flwadgh share private placements for total proceédd (2006 —
$35.3 million; 2005 — $8.3 million), net of shassue costs. Proceeds from previous private placenveere used by AgnicBagle for the purpose of incurring Canac
exploration expenditures in connection with its 2@Md 2008 exploration activities. Effective Decem®1, 2007, the Company renounced to its inve€8d0.1 million
(2006 — C$40.2 million; 2005 — C$10.0 million) afch expenses for income tax purposes. The Compaspd further obligations to incur exploration exgieures
related to the expenditures previously renounced.

The difference between the flow-throughrshasuance price and the market price of AgnicghkEs stock at the time of purchase is recordeal l@bility at the time
the flow-through shares are issued. This liabibtgxtinguished at the time the exploration expemes are renounced to investors. The differentedsn the flow-
through share issuance price and market price esdihe future tax expense charged to income adiffésence represents proceeds received by thep@oynfor the sale
of future tax deductions to investors in the fldwetugh shares.

Public offering

In 2002, Agnico-Eagle issued 6,900,000 a@s. Each whole warrant entitled the holder tepase one common share at a price of $19.00, subjeertain
adjustments summarized in the prospectus reladitiget issuance of the warrants. During 2007, 68Bwarrants were exercised (2006 — 4,000). Theamés were
exercisable at any time prior to November 14, 2@®¥yhich time 22,810 warrants expired.

In 2006 the Company closed a public offgf 8,455,000 common shares for total proceed288.0 million net of share issue costs.
Accumulated other comprehensive lo

The opening balance of the cumulative fegimn adjustment in accumulated other comprehenisiss in 2007 and 2006 of $(15.9) million resuli@dn Agnico-
Eagle adopting the US dollar as its principal cocseof measurement. Prior to this change, the Qanatbllar had been used as the reporting curréPigr periods'
consolidated financial statements were translatedWsS dollars by the current rate method usingy#ee end or the annual average exchange rate wpprepriate. This
translation approach was applied from January 941%his translation gave rise to a deficit in tuenulative translation adjustment account withiouanulated other
comprehensive loss as at December 31, 2007 and 2006

Effective January 1, 2001, the Company peotvely adopted the new accounting recommendatioade under FAS 133 and FAS 138 on accountindefavative
financial instruments and hedging. Upon the adopdbFAS 133, the Company recorded a cumulativestedion adjustment to accumulated other comprébhehsss of
$2.8 million. The Company has designated its goidcpntracts and certain foreign exchange derieatontracts as cash flow hedges and, as such liaetegains and
losses on these contracts are recorded in accleduétter comprehensive loss.

The following table presents the componefisccumulated other comprehensive loss, netlafe@ tax effects:

2007 2006
Cumulative translation adjustment from adoptingdéBar as principal reporting curren $ (15,90) $ (15,907
Unrealized gain (loss) on availa-for-sale securitie (6,484) 87C
Unrealized loss on gold put option contre — (1,659
Cumulative translation adjustmet (299) (299)
Unrealized loss on pension liability upon applicatof FASB Statement No. 1! (1,427) (1,406
Tax effect of accumulated other comprehensiveitesss 40C 39€

$  (2371) $ (17,999
I |
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In 2007, a $1.7 million (2006 —2$ million) loss was reclassified from accumulatéider comprehensive loss to income to reflecethertization of gold put optic
contract premiums for contracts originally schedufe mature in 2007. Also in 2007, a $1.9 millicairg(2006 — $16.6 million gain) was reclassifiednraccumulated
other comprehensive loss to income to reflect éadization of gains on available-for-sale secsitiee to the disposition of those securities.

(e) Net income per share

The following table provides the weightegi@ge number of common shares used in the calmulat basic and diluted income per share:

2007 2006 2005
Weighted average number of common shares outsg— basic 132,768,04 115,461,04 89,029,75
Add: Dilutive impact of employee stock optio 1,189,821 786,35¢ 483,04}
Dilutive impact of warrant — 2,862,89 —
Weighted average number of common shares outsig— diluted 133,957,86 119,110,229 89,512,79

The calculation of diluted income per shizas been computed using the treasury stock melthagbplying the treasury stock method, options wadants with an
exercise price greater than the average quotedainarice of the common shares are not includetércalculation of diluted income per share as ffexeis antidilutive.

In 2005, the Convertible Debentures and-aves were anti-dilutive and thus were not inclugethe calculation of diluted income per share.
7. STOCK-BASED COMPENSATION
(@) Employee Stock Option Plan ("ESOP'

The Company's ESOP provides for the grgrafroptions to directors, officers, employees aedvice providers to purchase common shares. Uhieplan, options
are granted at the fair market value of the undeglghares on the date of grant. The number ofshaubject to option for any one person may notex&% of the
Company's common shares issued and outstandihg date of grant.

Up to May 31, 2001, the number of commaarek reserved for issuance under the ESOP was,80@08nd options granted under the ESOP had a maxiterm of
ten years. On April 24, 2001, the Compensation Citeeof the Board of Directors adopted a policyspant to which options granted after that datdl slaze a
maximum term of five years. In 2001, the sharehwsidg@proved a resolution to increase the numbeowimon shares reserved for issuance under the B$QP00,000
to 8,000,000. In 2004 and 2006, the shareholdgreoapd a further 2,000,000 and 3,000,000 commoresHar issuance under the ESOP, respectively.

Of the 1,380,000 options granted unde®&8&®P in 2007, 345,000 options granted vested imabegiand expire in 2012. The remaining optionsirexim 2012 and
vest in equal installments, on each anniversarg dithe grant, over a three-year period. As alre$the Cumberland acquisition, 326,250 optian€umberland were
converted to options in the Company. All theseaivested immediately. Of the 1,232,000 optiomasigd under the ESOP in 2006, 308,000 options eplargsted
immediately and expire in 2011. The remaining amiexpire in 2011 and vest in equal installmentsgach anniversary date of the grant, over a theeeperiod. Of the
982,000 options granted under the ESOP in 20055R8%ptions granted vested immediately and expi910. The remaining options expire in 2010 aestin equal
installments, on each anniversary date of the goaetr a three-year period.
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The following summary sets out the activitigh respect to Agnico-Eagle's outstanding stoetoms:

2007 2006 2005
Weighted Weighted Weighted
average average average
Options exercise price Options exercise price Options exercise price
Outstanding, beginning of ye 2,478,791 C$ 19.5¢ 3,071,620 C$ 15.7¢ 2,383,151 C$ 15.1¢
Granted 1,706,25! 41.7¢ 1,232,001 24.5% 982,00( 16.61
Exercisec (536,11 17.5¢ (1,805,08) 16.4¢ (214,72 12.4¢
Cancellec (39,000 19.1¢ (19,750 19.2¢ (78,800 16.3¢
Outstanding, end of ye 3,609,92. C$ 30.3¢ 2,478,791 C$ IS8 3,071,62! C$ 15.7¢
I I L] I I I
Options exercisable at end of yt 1,908,04 1,137,10: 2,257,25!
I L] I

Cash received for options exercised in 208 $8.8 million (2006 — $26.0 million).

The weighted average grant-date fair valugptions granted in 2007 was C$12.53 (2006 — CH8005 — C$4.17). The following table summarizgsrmation
about Agnico-Eagle's stock options outstandingetddnber 31, 2007:

Options outstanding Options exercisable
Weighted
average
Number remaining Weighted average Number Weighted average
Range of exercise prices outstanding contractual life exercise price exercisable exercise price
C$6.55— C$9.20 40,57 2.1 years C$7.5: 40,57¢ C$7.5:
C$10.40— C$14.67 212,27! 2.0 years C$10.7! 207,77" C$10.6t
C$15.60— C$19.14 914,15( 1.8 years C$16.7: 860,77! C$16.7
C$19.24— C$25.60 772,60( 3.0 years C$23.0: 285,10( C$23.0:
C$25.62— C$31.70 276,17t 3.3 years C$29.0¢ 154,67¢ C$27.9(
C$36.23— C$47.95 186,65( 4.4 years C$41.3¢ 59,15( C$42.7
C$48.09— C$52.88 1,207,501 4.0 years C$48.1! 300,00( C$48.1!
C$6.55— C$52.88 3,609,92: 3.1 years C$30.3¢ 1,908,04! C$23.4t

The Company has reserved for issuance 38@Tommon shares in the event that these opaienexercised.
The number of un-optioned shares availtdrlgranting of options as at December 31, 2000628hd 2005 was 2,832,250, 4,212,250 and 1,943r28pectively.

On January 2, 2008, 2,385,000 options weaated under the ESOP, of which 596,250 optiostedeimmediately and expire in the year 2013. Emeaining
options expire in 2013 and vest in equal installte@m each anniversary date of the grant, overegtpear period.

Agnico-Eagle estimated the fair value ofi@ps under the Black-Scholes option pricing magehg the following weighted average assumptions:

2007 2006 2005
Risk-free interest rat 4.02% 3.91% 3.1%
Expected life of options (in year 2.5 2.5 2.t
Expected volatility of Agnic-Eagle's share pric 37.6% 48.7% 35.6%
Expected dividend yiel 0.29% 0.12% 0.24%

The Company uses historical volatility stimating the expected volatility of Agnico-Eaglstsare price.

The total compensation cost for the ES@Bgrized in the consolidated statements of incdoss) for the current year was $9.8 million (200665-2 million;
2005 — $2.4 million). The total compensation cetated to nonvested options not yet recognized$8z& million as of December 31, 2007.
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(b) Incentive Share Purchase Pla

On June 26, 1997, the shareholders apprawédcentive Share Purchase Plan (the "Purchasg)Rb encourage directors, officers and employé&Rarticipants") to
purchase Agnico-Eagle's common shares at marke¢sal

Under the Purchase Plan, eligible employeag contribute up to 10% of their basic annuasas and directors may contribute up to 100% eir tannual board ar
committee retainer fees. For both employees artlirs, Agnico-Eagle contributes an amount equa0#b of each Participant's contribution.

In 2007, 167,378 common shares were isanddr the Purchase Plan (2006 — 146,249; 2005 —494%for proceeds of $7.1 million (2006 — $4.7iwit;
2005 — $3.6 million). In June 2002, shareholdefzraped an increase in the maximum amount of shasesved for issuance under the Purchase Plag®0,200 from
1,000,000. Agnico-Eagle has reserved for issuaB2¢l51 common shares (2006 — 759,529; 2005 — 985 frder the Purchase Plan.

8. INCOME AND MINING TAXES
Income and mining taxes recovery is madefitpe following geographic components:

2007 2006 2005

Current provisior

Canads $ 327: % 20,26¢ $ —
Future provisior

Canade 20,36: 69,64¢ (13,32))

Finland (3,707) 11,52% 10,54¢

Other — (2,127 —

$ 19,93¢ $ 99,30¢ $ (2,777)

I S
Cash income and mining taxes paid in 208/v$22.1 million (2006 — $1.4 million expense; 266- $6.2 million recovery).

The income and mining taxes recovery ifed#nt from the amount that would have been contpbyeapplying the Canadian statutory income tae aata result of

the following:
2007 2006 2005

Combined federal and composite provincial tax r 32.6% 34.6% 34.8%
Increase (decrease) in taxes resulting fr

Provincial mining dutie: 2.2 12.2 19.2
Resource allowance — (3.5) (17.¢)
Impact of foreign tax rate (2.3 11 —
Permanent and other differenc (0.9 0.8 0.8
Utilization of temporary differences for which nertefit was previously recogniz — — (10.9
Utilization of losses for which no benefit was pimisly recognizes — (4.5) (34.5)
Effect of changes in Canadian income tax legisfe (29.2) 2.7) —
Actual rate as a percentage of-tax income 12.5% 38.1% (7.9%)
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As at December 31, 2007 and 2006, AgnicgkEs future income and mining tax assets andliliglsi are as follows:

2007 2006

Assets Liabilities Assets Liabilities

Non-current:
Income taxes
Plant and equipme! — =D 337 $ =

Mine development cos — — — 29,787
Mining properties — 565,61: 43¢ 142,34(
Net operating and capital loss carryforwa 17,80¢ — 16,02¢ —
Unrealized foreign exchange gain on Convertible ébres — — — —
Mining duties — (55,999 15,86" —
Reclamation provision — (25,499 6,29¢ (2,43¢)
Other — — 91€ —
Valuation allowanct (12,900 — (11,86() —
Non-current future income and mining tax assets ardili@s $ 590t $ 484,11«  $ 31,05¢ $ 169,69:

All of AgnicoEagle's future income tax assets and liabilitiesd@nominated in local currency based on the jistisdh in which the Company pays taxes and aresteaed intc
US dollars using the exchange rate in effect attmsolidated balance sheet date. The increase igross amounts of the future tax assets anditiedivas due in part to the
weaker US dollar in relation to the Canadian dadlad the Swedish krona throughout 2007. In additipon the Cumberland acquisition, an addition&%& million future tax
liability was recognized attributable to the pursdarice. At December 31, 2007, asset and liakglipunts were translated into US dollars at anaxgh rate of C$0.9881 per
$1.00, and at an exchange rate of SEK 6.4568 p80$ivhereas at December 31, 2006, asset andtiiadnihounts were translated at an exchange raB$af1652 per $1.00, and at
an exchange rate of SEK 6.8342 per $1.00. A fuhoeme tax liability was also recorded on the asigioin of Riddarhyttan (see note 9 (a)).

The Company operates in different jurisdits and accordingly it is subject to income arttkotaxes under the various tax regimes in the tc@srin which it operates. The
tax rules and regulations in many countries arélftigomplex and subject to interpretation. The Campmay be subject in the future to a review ohigtoric income and other 1
filings and in connection with such reviews, digmutan arise with the taxing authorities over therpretation or application of certain tax rulesl aegulations to the Company's
business conducted within the country involved. Toenpany has not accrued any taxes associatecdamytuch reviews of its income tax filing as nofslasses are considered to
be probable.

The capital loss carryforwards do not expir

In June 2006, the Financial Accounting 8tads Board (FASB) issued FIN 48 to create a singldel to address accounting for uncertainty inpasitions. FIN 48 clarifies
the accounting for income taxes, by prescribingi@mum recognition threshold a tax position is riegd to meet before being recognized in the finalnstatements. FIN 48 also
provides guidance on de-recognition, measuremkassi€ication, interest and penalties, accountminierim periods, disclosure and transition. FBNigleffective for fiscal years
beginning after December 15, 2006.

The Company adopted the provision of FINeff8ctive January 1, 2007. As a result of the enpgntation of FIN 48, the Company reported a $4ré8uction to the
January 1, 2007, balance of retained earnings.

A reconciliation of the beginning and erglamount of the unrecognized tax benefits is devid:

Balance at January 1, 20 $ 4,487
Reductions for foreign exchan (1,099
Balance at December 31, 2C $ 3,39(

—

The full amount of unrecognized tax liafyilof $3,390, if recognized, would reduce our anmifizective tax rate. We do not expect our unredoephtax liability to change
significantly over the next 12 months.

The Company is subject to taxes in thefeihg significant jurisdictions: Canada, Mexico dfidland, each with varying statutes of limitatiomse 1998 through 2007 tax
years generally remain subject to examination.
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9. ACQUISITIONS
(@ Riddarhyttan Resources AB

Riddarhyttan was a precious and base mexgleration and development company with a foauthe Nordic region of Europe. Riddarhyttan wasB88% owner ¢
the Suurikuusikko gold deposit in Finland on whikh Kittila mine project is located. In the secapdarter of 2004, the Company acquired a 13.8% ostniiginterest in
Riddarhyttan. In connection with this acquisitibnp representatives of the Company were elect®iddarhyttan's Board of Directors. Through the sulpsion for
shares in Riddarhyttan's rights issue in Decemb@d 2the Company increased its ownership leveppyaimately 14%.

On November 14, 2005, the Company compliesetgnder offer for all the shares of RiddarhyttAs of December 31, 2005, the Company owned greggte of
102,880,951 shares, or approximately 97.3% of thstanding shares and voting rights of Riddarhyttar2006, the Company completed the acquisitiothefremaining
2.7% of the Riddarhyttan shares that it did natadly own under the compulsory acquisition proceslureler Swedish law by obtaining advanced possessithese
shares in the second half of 2006. Advance possesséans that the Company is entitled to be ragidtas owner of these shares and thereby entitleercise all right
relating to these shares that vest in a sharehdfdgment of the redemption price was made in Febr2007.

The results of operations of Riddarhyttemiacluded in the consolidated statements of irefnwom October 18, 2005.

The purchase price, before transactiorscass $125.9 million which was paid through trei@ce of 10,023,882 shares of the Company anshapesyment
amounting to $5.1 million:

Shares Issued

Total Issuance of the Company's Shares for Riddarhyan Acquisition:

October 18, 200 9,104,54.

October 26, 200 666,90!

November 14, 200 252,43!

Total shares issue 10,023,88

—

The allocation of the total purchase pt@éhe fair values of assets acquired is set forthe table below:
Total Purchase Price:

Purchase pric $ 125,90¢
Balance of equity investme 11,12
Transaction cost 7,728
Total purchase price to alloce $ 144,75t
|

Fair Value of Assets Acquired:

Suurrikuusikko propert $ 194,46!
Net future tax liability (52,68¢)
Isc-Kuotko property 2,33¢
Oijarvi property 60¢
Other 35
Total fair value of assets acquir $ 144,75t

—

(b) Pinos Altos Project

In March 2005, the Company entered intagmeement with Industrias Penoles S.A. de C.V.r(BRes") to acquire the Pinos Altos project in Claihua, Mexico. Th
Pinos Altos project is located in the Sierra Magioéd belt, 225 kilometres west of the city of Chahua.

Under the terms of the agreement, AgnicgkElad the option to purchase the Pinos Altosepitdpr cash and share consideration. In March 28@6ico-Eagle
paid Penoles $32.5 million in cash and issued 2@B&common shares to Penoles to obtain 100% ohipev§the Pinos Altos project. In addition, thermany incurret
$0.2 million in transaction costs associated wliih property acquisition.
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©

The allocation of the total purchase ptizéhe fair values of assets acquired is set fiorthe table below:

Total Purchase Price:

Purchase pric $ 66,80¢
Transaction cosl 167
Total purchase price to alloce $ 66,97¢

|

Fair Value of Assets Acquired:
Pinos Altos mining propert $ 66,97¢

Cumberland Resources Lt

On February 14, 2007, the Company and Agftiagle Acquisition Corporation ("Agnico Acquisitit), a wholly-owned subsidiary of the Company, sidran
agreement with Cumberland under which the CompanyAgnico Acquisition (the "Offeror") agreed to neaétn exchange offer (the "Offer") for all of thetstanding
common shares of Cumberland not already owneddZtimpany. At the time, the Company owned 2,037¢0@6% of the outstanding shares of Cumberland farly
diluted basis. Under the terms of the Offer, eaomBerland share was to be exchanged for 0.185 consimare of Agnico-Eagle. At the time, Cumberlanched/100%
of the Meadowbank gold project, located in Nuna@anada. As of July 9, 2007, all common sharesunfilierland were acquired pursuant to the Offer. fARity 9,
2007, a total of 13,768,510 of the Company's shaeze issued for the acquisition resulting in asréase of $536.6 million in common shares issubd.t®tal purchase
price as of July 9, 2007 amounted to $577.0 millidrich was allocated to various balance sheet atspmainly mining properties. On August 1, 2002 Agnico
Acquisition, Cumberland and a wholly-owned subsigiaf Cumberland were amalgamated with Agnico-Eagle

The results of operations of Cumberlandireckided in the income statement for the combieetity from April 17, 2007.
The purchase price paid through the isseiafd 3,768,510 shares of the Company is summaaigddilows.

Shares Issuec
I

Total Issuance of the Company's Shares for Cumbertad Acquisition:

April 16, 2007 11,610,07
April 30, 2007 932,95¢
July 9, 2007 1,225,47:
Total shares issue 13,768,51

|

In addition, the Company entered into @senf gold derivative transactions in connectiathwhe take-over bid for Cumberland in Februar@20Prior to
announcement of the take-over bid by Agnico-Ea@lenberland secured a gold loan facility for up 20 400 ounces. As part of the condition of the doh,
Cumberland entered into a series of derivativestiations to secure a minimum monetized value fogtild that was expected to be received underdltklgan.
Cumberland entered into a zerost collar whereby a gold put option was boughhaistrike price of C$605 per ounce. The cosheffut option was financed by the ¢
of a gold call option with a strike price of $80@rpunce. Both of Cumberland's derivative positiwese for 420,000 ounces of gold and matured oneBaper 20, 2007,
the expected drawdown date of the loan. As Agniagh€s policy is to not sell forward gold produatidgnico-Eagle entered into a series of transastto neutralize
Cumberland's derivative position. Accordingly, AgmiEagle purchased call options and sold put optwith the exact same size, strike price and ntgtas
Cumberland's derivative position for $15.9 milligsil derivative positions were extinguished in Idtene 2007.
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The allocation of the total purchase pfaethe 100% owned by the Company to the fair valolassets acquired is set forth in the tablevinelo

Total Purchase Price:

Purchase pric $ 536,55t
Share of Cumberland previously acquired for ¢ 9,637
Fair value of options and warrants acqui 18,95¢
Transaction cosi 11,83¢
Total purchase price to alloce $ 576,98!

|

Fair Value of Assets Acquired:

Net working capital acquired (including cash of $88) $ 81,704
Plant and equipmel 40,23¢
Other net liabilities (1,39¢
Mining properties 736,19
Future income tax liabilit (279,75Y)
Total purchase pric $ 576,98!

—

Pro forma results of operations for Agni€agle assuming the acquisition of Cumberland desdrabove had occurred as of January 1, 2006 avensbelow. On a
pro forma basis, there would have been no effe&gmico-Eagle's consolidated revenues.

Unaudited
2007 2006
Pro forma net incom $ 124,39. $ 167,43!
Pro forma income per sha— basic $ 0.9¢ $ 1.3C
10. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES
2007 2006

Trade payable $ 58,43t $ 28,24
Wages payabl 7,04: 3,45(
Accrued liabilities 33,04( 10,84
Current portion of capital lease obligati 9,70¢€ —

$ 108,220 $ 42,53¢
I

11. RELATED PARTY TRANSACTIONS

As at December 31, 2007, the total indetiéed of Contact to the Company was nil (2006 — $8lBon) including accrued interest to December 2007 of nil (2006 —
$0.1 million).

Contact was a consolidated entity of thenBany for the year ended December 31, 2002. Asugiudt 2003, the Company ceased consolidating Coasatbe Company's
investment no longer represented a "controllingriicial interest".

The loan was originally advanced for thepmse of funding ongoing exploration and operagintivities. The loan was repayable on demand witht@ of interest on the loan
of 8% per annum. The Company, however, waivedrtezést on this loan commencing May 13, 2002.

In 2006, the Company tendered its 13.8ionilContact shares in conjunction with Stornowagfer to acquire all of the outstanding shares ofi@ct. Under the terms of the
offer, each share of Contact was exchanged for &.36Stornoway share resulting in the receiptiey@ompany of 4,968,747 Stornoway shares.

A $4.4 million gain on the exchange of glsavas recognized and a gain of $2.9 million wasgrized on the write-up of the loan to Contacirdu2006. In addition, Agnico-
Eagle subscribed to a private placement of sultsmmipeceipts by Stornoway for a total cost of &lillion.
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On January 26, 2007, the Company entetechimote assignment agreement with Stornoway .agheement resulted in Stornoway acquiring the el by way of
assignment of the note in consideration for theaase to the Company of 3,207,861 common shar8gofioway at a deemed value of C$1.25 per shakebruary 12, 2007.

In addition, on March 16, 2007, the Comppuaychased from Stornoway C$5 million in unsecu8edes A Convertible Debentures and C$5 millionrisecured Series B
Convertible Debentures. Both series of debentursima two years after their date of issue andéstds payable under the debentures quarterly%tder annum. At the option of
Stornoway, interest payments may be paid in cash sinares of Stornoway. On the maturity date pitiecipal amount of the Series A Debentures masepaid in cash or shares
Stornoway's election and the Series B Debenturest beurepaid in cash or shares at the CompanysagieDuring 2007, the interest payments to thenany consisted of
$0.6 million in cash and 302,450 shares in Storyowa

12. COMMITMENTS AND CONTINGENCIES

The Company was served with a Stateme@laifn on April 30, 2007 from a former employeeggihg, among other things, wrongful dismissal aeeksrg damages of
approximately C$13.1 million. The Company beliettes claim is frivolous and without merit and wiiigorously defend the matter, and therefore, naigion for this contingenc
has been recorded.

The Company is involved in a legal procegdih Sweden relating to the compulsory acquisiposcedures under Swedish law (note 9(a)); an€Ctmepany has been required
to provide financial assurance in the form of akbgnarantee. As of December 31, 2007, the amouthi®fjuarantee was $3.2 million.

As part of its ongoing business and openatithe Company has been required to provide asseiin the form of letters of credit for environtted and site restoration costs,
custom credits, government grants and other generpbrate purposes. As at December 31, 2007pthkamount of these guarantees was $23.0 million.

The Company has a royalty agreement wighRinnish Government relating to the Kittila miniogeration. Starting 12 months after the miningraflens commence, the
Company has to pay 2% on net smelter return, défiserevenue less processing costs. The royghigidson a yearly basis the following year.

13. LEASES
(@) Capital Leases

The Company has agreements with third-gantyiders of mobile equipment for the developmafrthe mines in Meadowbank, Canada, and in Kitiiajand.
These arrangements represent capital leases indacoe with the guidance in FAS 13. The leasesfaiile equipment in Finland are for five years #melleases for
mobile equipment in Canada are for three years.efleetive annual interest rate on the lease fobile@quipment in Canada is 5.80%. The effectiveuahinterest rate
on the lease for mobile equipment in Finland i9%9 Amortization of capital lease expenses wilitstdhen mining commences.

The following is a schedule by years ofifetminimum lease payments under capital leasethtegwith the present value of the net minimunsdéegayments as of
December 31, 2007.

Year ending December 31

2008 $ 9,70¢
2009 4,91«
2010 62(
2011 62C
2012 1,664
Later years —
Total minimum lease paymer 17,52«
Less amount representing inter (1,359%)
Present value of net minimum lease paym 16,17:

I
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The Company's capital lease obligationeténber 31 is comprised as follows:

2007 2006
Total future lease paymer $ 17,52¢ $ —
Less: Interes (1,359 —
16,17: —
Less: Current portio 9,70¢ —
Long-term portion of capital least 6,46¢ —

(b) Operating Leases

The Company has a number of operating lagegements involving office space. Some of thededor office facilities contain escalation clauf® increases in
operating costs and property taxes. Future minirfease payments required to meet obligations thag hratial or remaining non-cancelable lease teimmexcess of
one year as of December 31, 2007 are as follows:

Minimum lease payments:

2008
2009
2010
2011
2012
Thereaftel

1.2
1.2
1.2
1.2
1.2
9.3
Total 15.2
—

14. RESTRICTED CASH

The Company has provided security to supmooutstanding letter of credit made availabltheoCompany for the purchase of mining equipniené letter of credit to
expires in April, 2008.

15. FINANCIAL INSTRUMENTS

Agnico-Eagle has in the past entered imarfcial instruments with a number of financialinsions in order to hedge underlying revenue} eosl fair value exposures arising
from commodity prices, interest rates and foreigmency exchange rates.

In 2007, financial instruments which haubjected Agnico-Eagle to market risk and conceiutmaof credit risk consisted primarily of cash, le&juivalents and short-term
investments. Agnico-Eagle places its cash and egslvalents and short-term investments in highiusécurities issued by government agencies, &iisimstitutions and major
corporations and limits the amount of credit expeday diversifying its holdings.

Agnico-Eagle's risk management policy htsnapted to mitigate the risks associated withtflating metal prices and foreign exchange ratesidsgEagle has used over-the-
counter put and call option metals and foreign erge contracts to hedge its net revenues from mimerations and costs of production, respectivihgse instruments were
straightforward contracts and involve limited compty. Agnico-Eagle was exposed to credit riskhia event of non-performance by counterparties imeotion with its currency
and metal option contracts. Agnico-Eagle did ndawbany security to support financial instrumesubject to credit risk, but mitigated the risk Bating with a diverse group of
creditworthy counterparties and, accordingly, deesanticipate loss for non-performance. The Corgmamtinually monitors the market risk of its henlgiactivities.

Gold put option contracts

Agnico-Eagle's portfolio of gold put optioontracts was entered into to establish a minirptioe which the Company will receive from the safléts gold production. The
contracts expired monthly based on planned prodinetblumes. These instruments had been designateeldges under the criteria established by FASab83FAS 138 on
accounting for derivative financial instruments dediging. At December 31, 2001, these option cotgmid not qualify as a designated hedge under F38S Accordingly,
changes in fair value were recognized as part@fdbmpany's net loss. On January 1, 2002, the Quyripglemented a new treasury management systermedhgplied with the
new documentation requirements of FAS 133. As altighese option contracts qualified for hedgeoacting and from 2002 onwards, changes in thevire of these option
contracts were recognized as part of other compsethe income (loss).

141




Gains and losses on gold put option cotgrae reclassified from accumulated other comprgilie income (loss) to income in the same perieddhecasted transaction
affects income. Although the gold put option coatsavere liquidated in 2005, the accumulated losthese contracts remained in accumulated othepiarensive income (loss)
and have been reclassified to income based orritjiea maturities of these contracts. In 2007, @wnpany reclassified a loss of $1.7 million reigtto its gold put option
contracts to income resulting in a $nil balancadoumulated other comprehensive loss at year-end.

Silver and base metal option contracts

In January 2005, the Company purchasedrsilut options with a strike price of $7.00 per caiand also sold copper call options with a stpitiee of $3,310 per tonne. The
Company sold forward zinc production at a weigtaedrage price of $1,263 per tonne and enteredhi@@ro-cost collar to set a minimum zinc price b235. While setting a
minimum price, the zero-cost collar strategy alsut$ participation to zinc prices above $1,480Dkcember 2005, the entire 2006 zinc collar pasitias collapsed at a cost of
$3.5 million. These contracts did not qualify f@dge accounting under FAS 133.

Foreign exchange, metals, and interest hegéging program

Agnico-Eagle generates almost all of iteereies in US dollars. The Company's Canadian dpesatwhich include the LaRonde Mine and the Goldea Lapa mine projects,
have Canadian dollar requirements for capital, ajoey and exploration expenditures. Agnico-Eagleed into a series of put and call option congracthedge a monthly sum of
Canadian dollar expenditures based on forecastaddian dollar requirements. The Company's writtetnoptions did not qualify for hedge accounting #mas were not
designated as hedging instruments. As such, chamdeis value for these instruments were recongeket income. These instruments were enteredianget a range for the US
dollar, along with the zero-cost collar of purchp@t options and written call options.

In December 2005, the Company's entireidarexchange derivative position was collapsed gaimgy cash flow of $4.1 million. As a result ofghransaction, Agnico-Eagle
had no foreign exchange derivative positions atdbewer 31, 2005. In 2006 however, the Company rsifiles a gain of $4.1 million relating to its fogei exchange derivative
contracts to income. As at December 31, 2006 tmairging balance in accumulated other comprehernisogme was $nil.

As at December 31, 2007, there were nolmefareign exchange derivative positions.

Other required derivative disclosures carfidund in note 6(d), "Accumulated other comprehenscome (loss)", and information regarding tren@any's interest rate
derivatives can be found in note 4(a), "Convertgleordinated debentures”.

Agnico-Eagle's exposure to interest ratk at December 31, 2007 relates to its cash, aasiiadents and short term investments of $396 amil2006 — $459 million). The
Company's short-term investments and cash equigaf@ve a fixed weighted average interest rate1zf% (2006 — 4.89%).

The fair values of Agnico-Eagle's curréntificial assets and liabilities approximate thairging values as at December 31, 2007.

142




ITEM 19. EXHIBITS

Exhibits and Exhibit Index. The following Exhibits are filed as part ofgbhnnual Report and incorporated herein by refex¢ache
extent applicable.

Exhibit Index

Exhibit No. Description

1.01 By-laws of the Registrant, as amended, (pmated by reference to Exhibit 99F to the Regidts Annual Report *
on Form 20-F (File No. 001-13422) for the fiscahyended December 31, 2003, as filed with the SE®lay 18,
2004).

1.02 Articles of Amalgamation of the Registra

4.01 Credit Agreement dated January 10, 2(

4.02 Form of Trust Indenture (incorporated byrehfce to Exhibit 7.1 to the Registrant's RegistnaStatement on
Form F-10/A (File No. 33-100902) filed with the SEC on November 8, 20(

4.03 Form of Warrant Indenture (incorporated by refeeeticExhibit 7.1 to the Registrant's Registratitet&ment or *
Form F-10/A (File No. 33-100850) filed with the SEC on November 6, 20(

4.05 Amended and Restated Stock Option Plan rfiacated by reference to Exhibit 99.1 to the Regidts Registration *
Statement on Form-8) (File No. 33-130339), filed with the SEC on December 15, 200%

4.06 Amended and Restated Incentive Share Pwgdhas (incorporated by reference to Exhibit 98.the Registrant's *

Registration Statement on Forr-8) (File No. 33-130339), filed with the SEC on December 15, 200GE
8.01 List of subsidiaries of the Registra

11.01 Code of Ethics (incorporated by reference to Extiilidb the Registrant's Forn-K filed December 13, 2005

12.01 Certification Pursuant to Section 302 of the Saelk-Oxley Act of 2002 (Subsections (A) and (B) of Sentil350, *
Chapter 63 of Title 18, United States Code)(Seayd«

12.02 Certification Pursuant to Section 302 ef 8arbanes-Oxley Act of 2002 (Subsections (A) &)d{ Section 1350, *
Chapter 63 of Title 18, United States Code)(Davatdtalo).

13.01 Certification pursuant to Title 18, Unit8thtes Code, Section 1350 as adopted pursuanttoi$806 of the *
Sarbane-Oxley Act of 2002 (Sean Boyd).**

13.02 Certification pursuant to Title 18, United Statesd€, Section 1350 as adopted pursuant to Sectidwibe *
Sarbane-Oxley Act of 2002 (David Garofalo).**

15.01 Consent of Independent Registered Public Accourfing.

15.02 Audit Committee Charter (incorporated by referettcExhibit 15.04 to the Registrant's Annual Remort-orm 2 *

F for the year ended December 31, 2005)
(File No. 1-13422), filed with the SEC on March 27, 20C

* Such exhibits and other information filed by thenGmany with the SEC are available to shareholdeos upquest at the SEC's public reference sectiomagrbe inspected and
copied at prescribed rates at the public referéaibties maintained by the SEC located at 11Q1€e, N.E., Room 1580, Washington, D.C. 20549, A..S

L Management contracts or arrangements

ok Pursuant to the SEC Release No. 33-8212, thidicattbn will be treated as "accompanying" this AmhReport on Form 20-F and not "filed" as parsach report for purposes of

Section 18 of the Exchange Act, or otherwise sulifethe liability of Section 18 of the ExchangetAand this certification will not be incorporatby reference into any filing
under the Securities Act of 1933, as amended,eE#thange Act, except to the extent that the tregisspecifically incorporates it by reference.
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SIGNATURES

The registrant hereby certifies that it teesdl of the requirements for filing on Form 2G#d that it has duly caused and authorized the
undersigned to sign this Annual Report on its biehal

AGNICO-EAGLE MINES LIMITED

Toronto, Canada By: /s/ DAVID GAROFALO
March 14, 2008

David Garofalo
Senior Vice President, Finance and
Chief Financial Officel
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Exhibit 1.02

ARTICLES OF AMALGAMATION
STATUTS DE FUSION

1. The name of the amalgamated corporatio Dénomination sociale de la scét éissue de la fusior

IAIGIN/I/C/OF/IE/AIG/LIE/ IM/I/N/E/S/ILIT/INMI/T/IE/D/ IMIIIN/E/S
IAIGIN/I/C/OFIE/AIG/LIE/ITLITIMIVITIEIE!NS L 1 T T 1
R N .
R N

2. The address of the registered office Adresse du siége socii

145 King Street East, Suite 4
(Street & Number or R.R. Number & if ML-Office Building give Room No.
(Rue et numéro, ou numéro de la R.R.’il s’agit d un édifice a bureau, numéro du bure

Toronto, Ontaric MIS5/CI12IY[7
(Name of Municipality or Post Office (Postal Code

(Nom de la municipalité ou du bureau de po (Code Postal

City of Toronto in Municipality of Metropolitan Toront

(Name of Municipality, Geographic Townshi (County, District or Regional Municipality

(nom de la municipalité, du ou du bureau de pc dans le/la ( Comeé, district, municipalité régional

3. Number (or minimum and maximum numb Nombre (ou nombres minimal et maxin

of directors is d’administrateurs

a minimum of 5 and a maximum of

4. The director(s) is/are Administrateur(s)
Residen
Canadian
State
First name, initials and last nar Residence address, giving Street & No. or R.R. Yes or No
Municipality and Postal Coc
Prénom, autre prenoms et nom Adresse personnelle, y compris la rue et le numémumérc Résiden
famille de la R.R., le nom de la municipalité et le codstglo Canadien
Oui/Non

see page 1A attached




First name, initials and last name

Residence address

Resident
Canadian
Yes or No

1A

Pertti Voutilainer
Leanne Bake
Douglas R. Beaumol
Sean Boyc

Bernard Krafi

Mel Leidermar
James D. Nass
Eberhard Scherkt

Howard Stockforc

[***] Private information of individuals redacted fronrfoabove.

_—
-
_—
_—
-
_—
_—
_—
_—

No

No

Yes

Yes

Yes

Yes

Yes

Yes

Yes




5. A) The amalgamation agreement has been duly O A Les actionnaires de chaque société qui fusionnt

adopted by the shareholders of each of the ddment adopté la convention de fusion conformé
amalgamating corporations as required by au paragraphe 176(4) de la Loi sur les sociétés par
subsection 176(4) of tHausiness Corporations actions a la date mentionnée ci-dessous.

Acton the date set out belo

Checl Cocher
AorB AouB
B) The amalgamation has been approved by B) Les administrateurs de chaque sociétés qui fusi

directors of each amalgamating corporation by a ont approuvé la fusion par voie de résolution
resolution as required by section 177 of the conformément a l'article 177 de la Loi sur les
Business Corporations Aon the date set out sociétés par actions a la date mentionnée ci-dessou
below. The articles of amalgamation in substi Les statuts de fusion reprennent essentiellems:
contain the provisions of the articles of dispositions des statuts constitutifs de

incorporation of
AGNICO-EAGLE MINES LIMITED/MINES AGNICC-EAGLE LIMITEE

and are more particularly set out in these artic et sont énoncée textuellement aux présents st

Names of amalgamating

corporations

Dénomination sociale des Ontario Corporation Number Date of Adoption/Approval
compagnies qui fusionnent Numéro de la société en Ontario Date d’adoption ou d’approbation
Agnicc-Eagle Mines Limited/Mines Agni.- 1495447 2007-Jul-27

Eagle Limitée

Cumberland Resources Lf 528134 2007-Jul-27

Agnica-Eagle Acquisition Corporatia 174072C 2007-Jul-27

Meadowbank Mining Corporatic 1740721 2007-Jul-27




Restrictions, if any, on business the corporati@y @arry on or Limites, /il y a lieu, imposées aux activités commercialasaox

on powers the corporation exercis pouvoirs de la sociéte

none

The classes and any maximum number of shareshibat t Catégories et nombre maximal, s'il y a lieu, d’acs que le société
corporation is authorized to isst est autorisée a émettr

The Corporation is authorized to issue an unlimitethber of shares of one class designated as corshawas




8. Rights, privileges, restrictions and conditionsafify) attaching to Droits, privileges, restrictions et condition?il y a lieu, rattachés a
each class of shares and directors authority egpect to any chaque catégorie d’actions et pouvoirs des adnretisurs relatifs a
class of shares which may be issued in se chaque catégorie’ actions qui peut étre émise en sér

The holders of the common shares are enti
(a) to vote at all meetings of shareholders;
(b) to receive the remaining property of the Corporatipon dissolutior




9. The issue, transfer or ownership of shares isfisasiricted and  L'émission, le transfert ou la propriété d’actionst/@’est pas
the restrictions (if any) are as follow restreinte Les restrictions,’il y a lieu, sont les suivante:

not applicable
10. Other provisions, (if any’ Autres dispositions'il y a lieu:

The board of directors may from time to time, icls@mounts and on such terms as it deems expe
(@) borrow money on the credit of the Corporati

(b) issue, sell or pledge debt obligations (includingds, debentures, notes or other similar obligatisacured or unsecured) of the
Corporation;

(c) charge, mortgage, hypothecate or pledge all orditlye currently-owned or subsequently-acquiredl se@ersonal, moveable or
immoveable, property of the Corporation, includbapk debts, rights, powers, franchises and undedak secure any debt
obligations or any money borrowed, or other debiadnility of the Corporation

The board of directors may from time to time detega such one or more of the directors and officérthe Corporation as may be design:
by the board all or any of the powers conferredhenboard above to such extent and in such marsneeboard shall determine at the time of
each such delegatio

The English Forn“Agnicc-Eagle Mines Limite” and the French Fori*Mines Agnicc-Eagle Limité” of the name of the Corporation ¢
equivalent and are used separat

11. The statements required by subsection 178(2) oBtleness Les déclarations exigées aux termes du paragra@iBé2) de la Lo
Corporations Act are attached as Sche“A”. sur les sociétés constitue’annexe* A" .

12. A copy of the amalgamation agreement or directesslutions (a Une copie de la convention de fusion ou les réswolatdes
the case may be) is/are attached as Sch“B”. administrateurs (selon la cas) constitue(’ annexe* B” .




These articles are signed in duplici Les présents statuts sont signés en double examj
Names of the amalgamating corporations and sigesiamc Dénomination sociale des sociétés qui fusionnégmasure et
descriptions of the office of their proper office fonction de leurs dirigeants régulierement désig
AGNICO -EAGLE MINES LIMITED/MINES
AGNICO-EAGLE LIMITEE

by: /sl ROBERT GREGORY LAINC

Robert Gregory Laing
General Counsel, Senior
Vice-President, Legal and
Corporate Secretal

CUMBERLAND RESOURCES LTD.

by: /s ROBERT GREGORY LAINC

Robert Gregory Lain
Director

AGNICO-EAGLE ACQUISITION CORPORATION

By: /s ROBERT GREGORY LAINC

Robert Gregory Laing
Director

MEADOWBANK MINING

CORPORATION
By: /s ROBERT GREGORY LAING
Robert Gregory Laing
Director
SCHEDULE A

STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACTONTARIO)
I, Robert Gregory Laing, of the Town of Oakville,the Province of Ontario, hereby state as follows:

1. This Statement is made pursuant to subsection 1 88(BeBusiness Corporations A@®ntario) (the “Act”).

2. | am the director, President and Secretary of Agpiagle Acquisition Corporation (the “Corporatioid as such have
knowledge of its affairs.

3. | have conducted such examinations of the bookgeeatds of the Corporation as are necessary tolenze to make the
statements set forth below.

4. There are reasonable grounds for believing that:
@) the Corporation is and the corporation to be formmgthe amalgamation (the “Amalgamation”) of ther@wation, Agnico-
Eagle Mines Limited/Mines Agnico-Eagle Limitée, Mieavbank Mining Corporation and Cumberland Resouktéswill be

able to pay its liabilities as they become due; and

(b) the realizable value of such amalgamated corparatassets will not be less than the aggregatts diibilities and stated
capital of all classes.

5. There are reasonable grounds for believing thatreditor of the Corporation will be prejudiced inetAmalgamation.

6. The Corporation has not been notified by any ceeditat it objects to the Amalgamatic



This Statement is made this 27th day of July, 2007.

/s/ Robert Gregory Lain

Robert Gregory Lain




SCHEDULE A
STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACTONTARIO)

I, Robert Gregory Laing, of the Town of Oakville,the Province of Ontario, hereby state as follows:

1. This Statement is made pursuant to subsection 1 88(BeBusiness Corporations A@®ntario) (the “Act”).
2. I am the director, President and Secretary of Meddmk Mining Corporation (the “Corporation”) andsasch have
knowledge of its affairs.
3. | have conducted such examinations of the bookgermtds of the Corporation as are necessary tolense to make the
statements set forth below.
4, There are reasonable grounds for believing that:

@) the Corporation is and the corporation to be forimgthe amalgamation (the “Amalgamation”) of ther@wation, Agnico-

Eagle Mines Limited/Mines Agnico-Eagle Limitée, Ago-Eagle Acquisition Corporation and Cumberland®eces Ltd.
will be able to pay its liabilities as they becothee; and

(b) the realizable value of such amalgamated corparatassets will not be less than the aggregatts diibilities and stated
capital of all classes.
5. There are reasonable grounds for believing thatreditor of the Corporation will be prejudiced inetAmalgamation.
6. The Corporation has not been notified by any coedhtat it objects to the Amalgamation.

This Statement is made this 27th day of July, 2007.
/sl Robert Gregory Lain

Robert Gregory Lain




1.

2

its affairs.

3

SCHEDULE A
STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACTONTARIO)
I, Robert Gregory Laing, of the Town of Oakville,the Province of Ontario, hereby state as follows:

This Statement is made pursuant to subsection 1 88(BeBusiness Corporations A@®ntario) (the “Act”).

I am the director, President and Secretary of Culabé Resources Ltd. (the “Corporation”) and ashduave knowledge of

| have conducted such examinations of the bookgermtds of the Corporation as are necessary tolense to make the

statements set forth below.

4.

@)

(b)

There are reasonable grounds for believing that:

the Corporation is and the corporation to be forimgthe amalgamation (the “Amalgamation”) of ther@wation, Agnico-
Eagle Mines Limited/Mines Agnico-Eagle Limitée, Ago-Eagle Acquisition Corporation and Meadowbankg
Corporation will be able to pay its liabilities gy become due; and

the realizable value of such amalgamated corparatassets will not be less than the aggregatts diibilities and stated
capital of all classes.

There are reasonable grounds for believing thatreditor of the Corporation will be prejudiced inetAmalgamation.
The Corporation has not been notified by any coedhtat it objects to the Amalgamation.
This Statement is made this 27th day of July, 2007.

/sl Robert Gregory Lain

Robert Gregory Lain




SCHEDULE A
STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACTONTARIO)
I, Robert Gregory Laing, of the Town of Oakville,the Province of Ontario, hereby state as follows:

1. This Statement is made pursuant to subsection 1 88(BeBusiness Corporations A@®ntario) (the “Act”).

2. I am the General Counsel, Senior Vice-PresidergalLand Corporate Secretary of Agnico-Eagle Miniesited/Mines
Agnico-Eagle Limitée (the “Corporation”) and as Bumave knowledge of its affairs.

3. | have conducted such examinations of the bookgermtds of the Corporation as are necessary tolense to make the
statements set forth below.

4, There are reasonable grounds for believing that:
@) the Corporation is and the corporation to be forfmgthe amalgamation (the “Amalgamation”) of ther@iration,
Meadowbank Mining Corporation, Agnico-Eagle Acqtitsi Corporation and Cumberland Resources Ltd. lvélable to pay

its liabilities as they become due; and

(b) the realizable value of such amalgamated corparatassets will not be less than the aggregatts diibilities and stated
capital of all classes.

5. There are reasonable grounds for believing thatreditor of the Corporation will be prejudiced inetAmalgamation.
6. The Corporation has not been notified by any coedhtat it objects to the Amalgamation.
This Statement is made this 27th day of July, 2007.

/s/ Robert Gregory Lain
Robert Gregory Lain




SCHEDULE B

RESOLUTION OF THE DIRECTORS
OF
AGNICO-EAGLE MINES LIMITED/MINES AGNICO-EAGLE LIMITEE

“AMALGAMATION WITH AGNICO-EAGLE ACQUISITION CORPORATION,
CUMBERLAND RESOURCES LTD. AND MEADOWBANK MINING CORORATION

WHEREAS subsection 177(1) of tBaisiness Corporations A@ntario) (the “Act”) permits a holding corporatiand one
or more of its subsidiary corporations to amalgan@eitd continue as one corporation without complwith sections 175 and 176 of the Act;

AND WHEREAS Agnico-Eagle Acquisition CorporationA¢quisition”), Cumberland Resources Ltd. (“Cumbadg and
Meadowbank Mining Corporation (“Meadowbank”) arésidiary corporations of AGNICO-EAGLE MINES LIMITEIMINES AGNICO-
EAGLE LIMITEE (the “Corporation”);

AND WHEREAS it is considered desirable and in tlestbnterests of the Corporation that the Corponagéind each of
Acquisition, Cumberland and Meadowbank amalgamadkecantinue as one corporation pursuant to sulmsetf7(1) of the Act;

IT IS RESOLVED THAT:

1. the amalgamation (the “Amalgamation”) of the Cogimm, Acquisition, Cumberland and Meadowbank pansuo the
provisions of subsection 177(1) of the Act is hgrapproved,;

2. upon the Amalgamation becoming effective, all thares (whether issued or unissued) of Acquisit@umberland and
Meadowbank shall be cancelled without any repayroénépital in respect thereof;

3. except as may be prescribed by the Regulation uhdehct, the articles of amalgamation of the coagion (the
“Amalgamated Corporation”) continuing from the Amaination shall be the same as the articles of trpdZation;




4, upon the Amalgamation becoming effective, the hy-td the Corporation as in effect immediately ptiothe Amalgamation
shall be the by-law of the Amalgamated Corporation;

5. no securities shall be issued and no assets shdiktributed by the Amalgamated Corporation innamtion with the
Amalgamation;
6. any director or officer of the Corporation is heretuthorized and directed, for an in the name df@mbehalf of the

Corporation, to execute (whether under the corpasaal of the Corporation or otherwise) and delalesuch agreements, instruments,
certificates and other documents and to do all sitieér acts and things as such director or officay determine to be necessary or advisak
connection with the Amalgamation, including the@x@®n and delivery to the Director appointed unither Act of articles of amalgamation in
the prescribed form in respect of the Amalgamatibe,execution of any such document or the doirgngfsuch other act or thing being
conclusive evidence of such determination.”

The undersigned General Counsel, Senior Vice-Reasitiegal and Corporate Secretary of AGNICO-EAGUENES
LIMITED/MINES AGNICO-EAGLE LIMIT E E (the “Corporaibn”) hereby certifies that the foregoing is a tare correct copy of a
resolution passed by the directors of the Corpomadin July 27, 2007, which resolution is in fulide and effect as of the date hereof,
unamended.

DATED July 27, 2007.

/s/ Robert Gregory Lain
Robert Gregory Lain
General Counsel, Senior Vice-
President, Legal and Corporate
Secretary




SCHEDULE B

RESOLUTION OF THE DIRECTOR
OF
CUMBERLAND RESOURCES LTD.

AMALGAMATION WITH AGNICO-EAGLE MINES LIMITED/MINES AGNICO-EAGLE
LIMITEE, AGNICO-EAGLE ACQUISITION CORPORATION AND
MEADOWBANK MINING CORPORATION

WHEREAS subsection 177(1) of tBaisiness Corporations A@ntario) (the “Act”) permits a holding corporatiand one
or more of its subsidiary corporations to amalganzeid continue as one corporation without complwiith sections 175 and 176 of the Act;

AND WHEREAS CUMBERLAND RESOURCES LTD. (the “Corpai@n”) is a subsidiary corporation of Agnico-Eagle
Mines Limited/Mines Agnico-Eagle Limitée (“Agnicognd Agnico-Eagle Acquisition Corporation (“Acquisn”);

AND WHEREAS it is considered desirable and in tlestbnterests of the Corporation that the Corponagéind each of
Acquisition, Agnico and Meadowbank Mining Corpocati(“Meadowbank”) amalgamate and continue as ongocation pursuant to
subsection 177(1) of the Act;
IT IS RESOLVED THAT:

1. the amalgamanon (the “Amalgamation”) of the Cogimm, Acquisition, Meadowbank and Agnico pursuarhe provisions
of subsection 177(1) of the Act is hereby approved,;

2. upon the Amalgamatlon becoming effective, all thares (whether issued or unissued) of the Cormoratiall be cancelled
without any repayment of capital in respect thereof

3. except as may be prescribed by the Regulation uhdehct, the articles of amalgamation of the coagion (the
“Amalgamated Corporation”) continuing from the Amammation shall be the same as the articles of Agnic




4, upon the Amalgamation becoming effective, the hy-td Agnico as in effect immediately prior to then&lgamation shall be
the by-law of the Amalgamated Corporation;

5. no securities shall be issued and no assets shdiktributed by the Amalgamated Corporation innamtion with the
Amalgamation; and

6. any director or officer of the Corporation is auilaed and directed, for and in the name of andeimalf of the Corporation,
execute (whether under the corporate seal of thpdaZation or otherwise) and deliver all such agreets, instruments, certificates and other
documents and to do all such other acts and tldagsich director or officer may determine to beeesary or advisable in connection with the
Amalgamation, including the execution and delivierghe Director appointed under the Act of artiddéamalgamation in the prescribed form
in respect of the Amalgamation, the execution gf such document or the doing of any such otheortiing being conclusive evidence of
such determination.

The undersigned, being the sole director of CUMBERD RESOURCES LTD., passes the foregoing resolypiorsuant to
theBusiness Corporations A@®ntario).

DATED July 27, 2007.

/s/ Robert Gregory Lain
Robert Gregory Lain




SCHEDULE B

RESOLUTION OF THE DIRECTOR
OF
AGNICO-EAGLE ACQUISITION CORPORATION

AMALGAMATION WITH AGNICO-EAGLE MINES LIMITED/MINES AGNICO-EAGLE
LIMITEE, MEADOWBANK MINING CORPORATION AND
CUMBERLAND RESOURCES LTD.

WHEREAS subsection 177(1) of tBaisiness Corporations A@ntario) (the “Act”) permits a holding corporatiand one
or more of its subsidiary corporations to amalganzeid continue as one corporation without complwiith sections 175 and 176 of the Act;

AND WHEREAS AGNICO-EAGLE ACQUISITION CORPORATION Ife “Corporation”) is a wholly-owned subsidiary
corporation of AGNICO-EAGLE MINES LIMITED/MINES AGINCO-EAGLE LIMITEE (“Agnico”);

AND WHEREAS it is considered desirable and in tlestbnterests of the Corporation that the Corponagéind each of
Meadowbank Mining Corporation (“Meadowbank”), Agoiand Cumberland Resources Ltd. (“Cumberland”) garabte and continue as one
corporation pursuant to subsection 177(1) of the Ac
IT IS RESOLVED THAT:

1. the amalgamanon (the “Amalgamatiordf the Corporation, Meadowbank, Cumberland and égpiursuant to the provisio
of subsection 177(1) of the Act is hereby approved,;

2. upon the Amalgamatlon becoming effective, all thares (whether issued or unissued) of the Cormoratiall be cancelled
without any repayment of capital in respect thereof

3. except as may be prescribed by the Regulation uhdehct, the articles of amalgamation of the coagion (the
“Amalgamated Corporation”) continuing from the Amammation shall be the same as the articles of Agnic




4, upon the Amalgamation becoming effective, the hy-td Agnico as in effect immediately prior to then&lgamation shall be
the by-law of the Amalgamated Corporation;

5. no securities shall be issued and no assets shdiktributed by the Amalgamated Corporation innamtion with the
Amalgamation; and

6. any director or officer of the Corporation is heretuthorized and directed, for and in the namendf@n behalf of the
Corporation, to execute (whether under the corpasaal of the Corporation or otherwise) and delalesuch agreements, instruments,
certificates and other documents and to do all sitieér acts and things as such director or officay determine to be necessary or advisak
connection with the Amalgamation, including the@x@®n and delivery to the Director appointed unither Act of articles of amalgamation in
the prescribed form in respect of the Amalgamatibe,execution of any such document or the doirgngfsuch other act or thing being
conclusive evidence of such determination.

The undersigned, being the sole director of AGNIEAGLE ACQUISITION CORPORATION, passes the foregoing
resolution pursuant to thgusiness Corporations A@®ntario).

DATED July 27, 2007.

/s/ Robert Gregory Lain
Robert Gregory Lain




SCHEDULE B

RESOLUTION OF THE DIRECTOR
OF
MEADOWBANK MINING CORPORATION

AMALGAMATION WITH AGNICO-EAGLE MINES LIMITED/MINES AGNICO-EAGLE
LIMITEE, AGNICO-EAGLE ACQUISITION CORPORATION AND
CUMBERLAND RESOURCES LTD.

WHEREAS subsection 177(1) of tBaisiness Corporations A@ntario) (the “Act”) permits a holding corporatiand one
or more of its subsidiary corporations to amalganzeid continue as one corporation without complwiith sections 175 and 176 of the Act;

AND WHEREAS MEADOWBANK MINING CORPORATION (the “Cgroration”) is a wholly-owned subsidiary
corporation of CUMBERLAND RESOURCES LTD. (“Cumbant#);

AND WHEREAS it is considered desirable and in tlestbnterests of the Corporation that the Corponagéind each of
Agnico-Eagle Acquisition Corporation (“Acquisitioy)”Agnico-Eagle Mines Limited/Mines Agnico-Eaglentitée (“Agnico”) and Cumberland
amalgamate and continue as one corporation pursmgobsection 177(1) of the Act;
IT IS RESOLVED THAT:

1. the amalgamanon (the “Amalgamation”) of the Cogimm, Acquisition, Cumberland and Agnico pursuarthe provisions
of subsection 177(1) of the Act is hereby approved,;

2. upon the Amalgamatlon becoming effective, all thares (whether issued or unissued) of the Cormoratiall be cancelled
without any repayment of capital in respect thereof

3. except as may be prescribed by the Regulation uhdehct, the articles of amalgamation of the coagion (the
“Amalgamated Corporation”) continuing from the Amammation shall be the same as the articles of Agnic




4, upon the Amalgamation becoming effective, the hy-td Agnico as in effect immediately prior to then&lgamation shall be
the by-law of the Amalgamated Corporation;

5. no securities shall be issued and no assets shdiktributed by the Amalgamated Corporation innamtion with the
Amalgamation; and

6. any director or officer of the Corporation is heretuthorized and directed, for and in the namendf@n behalf of the
Corporation, to execute (whether under the corpasaal of the Corporation or otherwise) and delalesuch agreements, instruments,
certificates and other documents and to do all sitieér acts and things as such director or officay determine to be necessary or advisak
connection with the Amalgamation, including the@x@®n and delivery to the Director appointed unither Act of articles of amalgamation in
the prescribed form in respect of the Amalgamatibe,execution of any such document or the doirgngfsuch other act or thing being
conclusive evidence of such determination.

The undersigned, being the sole director of MEADOAMNK MINING CORPORATION, passes the foregoing resimn
pursuant to thBusiness Corporations A@ntario).

DATED July 27, 2007.

/s/ Robert Gregory Lain
Robert Gregory Lain




AGNICO-EAGLE MINES LIMITED
as Borrower

-and-
THE GUARANTORS FROM TIME TO TIME
PARTY TO THIS AGREEMENT
as Guarantors

-and-

THE LENDERS FROM TIME TO TIME
PARTY TO THIS AGREEMENT

-and-

THE BANK OF NOVA SCOTIA
as Co-Lead Arranger and Administrative Agent

-and-

SOCIETE GENERALE (CANADA BRANCH)
as Co-Lead Arranger and Syndication Agent

-and-

THE TORONTO-DOMINION BANK
as Documentation Agent

Exhibit 4.01

Execution Copy

CREDIT AGREEMENT
DATED AS OF JANUARY 10, 2008
US$300,000,000 CREDIT FACILITIES

BORDEN LADNER GERVAIS LLP

DAVIES WARD PHILLIPS & VINEBERG LLP
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Execution Copy
CREDIT AGREEMENT entered into as of the 10th day of January, 2008
BETWEEN:

AGNICO-EAGLE MINES LIMITED
as Borrower

-and-

1715495 ONTARIO INC.
1641315 ONTARIO INC.
AGNICO-EAGLE (DELAWARE) L.L.C.
AGNICO-EAGLE (DELAWARE) Il L.L.C.
AGNICO-EAGLE (DELAWARE) Il L.L.C.
AGNICO-EAGLE SWEDEN AB
AGNICO-EAGLE AB
RIDDARHYTTAN RESOURCES AB
AGNICO EAGLE MEXICO S.A. DE C.V.
as Guarantors

-and-
THE LENDERS LISTED ON EXHIBIT A
TO THIS AGREEMENT FROM TIME TO TIME
as Lenders

-and-

THE BANK OF NOVA SCOTIA,
as Administrative Agent

WHEREAS the Borrower wishes to borrow certain amounts ftbenLenders and the Lenders have agreed to leitdasnounts to th
Borrower, subject to and in accordance with thevigions hereof;

NOW THEREFORE for valuable consideration and intending to be llgdgaound by this Agreement, the parties agreeolievs:
1. INTERPRETATION

11 Definitions

The following words and expressions, when usetimAgreement, unless the contrary is stipulatestetthe following meaning:

1.1.1 “ Acceptance Dat€ has the meaning defined in Section 5.1.1;




11.2

1.1.3

114

1.15

1.1.6

117

1.1.8

1.1.9

“ Advance” means any advance by the Lenders under this Aggateincluding (a) direct advances of funds by
way of Prime Rate Advances, Swing Line AdvancesBaSe Rate Advances and Libor Advances, (b) intirec
advances by way of BA Advances and the issuantettérs of Credit, (c) any deemed “Advance” here2ind
and (d) any renewal, extension, rollover or coneersf any “Advance”; and any reference relatinghe

amount of “Advances” outstanding under this Agreetmaeans the sum (without duplication) of all oarsting
Prime Rate Advances, US Base Rate Advances and Aheances, plus the face amount of all outstanding
Bankers’ Acceptances and Letters of Credit;

“ Affiliate " means, with respect to a specified Person, an&beson that directly, or indirectly through onme o
more intermediaries, Controls or is Controlled Ibysounder common Control with the Person specified

“ Agency Fee Letter’ means the confidential letter agreement datedaanl0, 2008 between the Agent and
the Borrower, providing for the payment of certagency fees in relation to the Credit Facility;

“ Agent” means The Bank of Nova Scotia, in its capacita@sinistrative agent for the Lenders;

“ Agreement”, “ herein”, “ hereby”, “ hereto” “ hereunder” or similar expressions mean this agreement,
the recitals hereto and any schedules hereto, asdged, supplemented, restated and replaced froentdiime
in accordance with the provisions hereof, and ngtgarticular article, section, subsection, parpgrar clause
or other portion hereof;

“ Applicable Law " means (a) any domestic or foreign statute, lamgl(iding common and civil law), treaty,
code, ordinance, rule, regulation, restriction yidw (zoning or otherwise), (b) any judgment, arderit,
injunction, decision, ruling, decree or award grguoy regulatory policy, practice, guideline oreditive; in each
case, applicable to and binding on the Personregfdo in the context in which the term is usetherProperty
of such Person as a legally enforceable requirement

“ Applicable Margin " means the relevant percentage set forth in tlevaet row of the table in Section 2.8.1;

“ Applicable Percentag€’ means, with respect to any Lender, the percentégiee total Commitments
represented by such Lender's Commitment; providegdver, that if the Commitments have terminated or
expired, the “Applicable Percentage” shall be thecpntage of the total outstanding Advances, inetud
participations




in respect of Letters of Credit represented by duerider’s outstanding Advances;

1.1.10 “ Approved Fund ” means any Person (other than a natural Persanfahis or will be engaged in making,
purchasing, holding or otherwise investing in conuie loans and similar extensions of credit in @wlinary
Course and (b) is administered or managed by adread Affiliate of a Lender or an entity or an ilifite of an
entity that administers or manages a Lender;

1.1.11 “ Arm’s Length " has the meaning given to that term for the puegas thencome Tax AcfCanada) on the
date hereof;

1.1.12 “ Asset Disposition” means, with respect to any Obligor, the salesde#&ransfer, assignment or other
disposition or alienation of all or any part of tReperty now held or subsequently acquired bindding
Equity Interests), or the entering into of any dakseback transaction with respect to its Propargny part

thereof;
1.1.13 “ Assigne€’ means an Eligible Assignee who has entered intAssignment and Assumption Agreement;
1.1.14 “ Assignment” means an assignment of all or a portion of a legtsdrights and obligations under this

Agreement in accordance with Sections 18.2 and; 18.3

1.1.15 “ Assignment and Assumption Agreement means an agreement substantially in the formxtiliit B;

1.1.16 “ Associate” has the meaning given to that term in Bigsiness Corporations A@ntario) on the date hereof;
1.1.17 “ Available Proceeds’ has the meaning defined in Section 5.2.3.4;

1.1.18 “ BA Advance” means an Advance in Canadian Dollars which the@®eer has elected to borrow by way of

Bankers’ Acceptances;
1.1.19 “ BA Lender ” means a Lender which is a bank that accepts vah&eceptances issued in Canada;

1.1.20 “ BA Proceeds’ means (a) for a Bankers’ Acceptance, an amouotitzded on the applicable Drawdown Date
by multiplying: (i) the face amount of the Bankefgceptance by (ii) the following fraction:

1
(1+ (Banker’ Acceptance Discount Rate x Designated Period ({8)de365))

3
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1.1.22

1.1.23

with such fraction being rounded up or down tofifte decimal place and .00005 being rounded up, an
(b) with respect to Non BA Lenders, the face amadridiscount Notes issued to them, less a discount

established in the same manner as provided inel@)sbove (with references t®&nkers’ Acceptances
being replaced by references tBiscount Notes”);

“ BA Request” has the meaning defined in subsection 5.1.1;

“ Bankers’ Acceptance’ means a non-interest bearing draft or bill ofleaege in Canadian Dollars drawn by
the Borrower and accepted by a Lender in accordaitbethe provisions of Article 5 and includes ssBaunt
Note where the context permits. In cases wheréenelers elect to use a clearinghouse as contesdpbgtthe
Depository Bills and Notes A@Canada), “Bankers’ Acceptance” shall mean a dépagsbill (as defined in such
Act) in Canadian Dollars signed by the Borrower andepted by a Lender. Drafts or bills of exchathge
become depository bills may nevertheless be refaoderein as trafts ”;

“ Bankers’ Acceptance Discount Raté means, as determined by the Agent (a) in respeBankers’
Acceptances to be purchased by the Lenders whicBe@redule | banks under the Bank Act (Canada), the
average rate for Canadian Dollar bankers’ acceptarounded up to the nearest 1/100 of 1%) having
Designated Periods of one, two, three, or six neqgtioted on Reuters Service, page CDOR “Canadian
Interbank Bid BA Rates” (the CDOR Rate”), having an identical Designated Period to thfahe Bankers’
Acceptances to be issued on such day and (b) precesf Bankers’ Acceptances to be purchased bighders
which are Schedule Il banks under the Bank Act &da or Schedule Il banks under the Bank Act (Gajha
which are not subject to the restrictions and negmeénts referred to in Section 524(2) thereof,iarréspect of
Discount Notes, the average of the rates for Camaldbllar bankers’ acceptances quoted by the Séadédu
Reference Lenders (rounded up to the nearest bfl0%), provided that such average rate may noéexthe
rate determined under clause (a) by more than 0{d€%annum (in each of cases (a) and (b), thestount
Rates”). In all cases, the Discount Rates shall be gdiatt approximately 10:00 a.m. on the Drawdown Date
calculated on the basis of a year of 365 days.

In the absence of any such determination, the “BesikAcceptance Discount Rate” which would haverbee
determined in accordance with clause (a) or clébsabove, respectively, shall be equal to theayeiof the
discount rates for bankers’ acceptances (rounded tipe nearest 1/100 of 1%) of:

4




1.1.24

1.1.25

1.1.26

1.1.27

1.1.28

1.1.29

1.1.30

(i) inthe case of clause (a), the SchedulefeRRace Lenders; and
(i) in the case of clause (b), the ScheduledfdRence Lenders,

calculated on the basis of a year of 365 daysbhsied in accordance with their normal practides000 a.m.
on the Drawdown Date, for bankers’ acceptancespaedéy the Schedule | Reference Lenders or thedidé
Il Reference Lenders, as the case may be, in amegpial to the amount of the BA Advances to be ntiaake
day by the Schedule | Reference Lenders or thedbbhiél Reference Lenders, as the case may bendawi
identical Designated Period to that of the propd3ankers’ Acceptances to be issued on such dayideo that
the “Bankers’ Acceptance Discount Rate” replacimg tate which would have been determined undeselau
(b) above shall not exceed the “Bankers’ Acceptddiseount Rate” which would have been determined in
accordance with clause (a) above by more than 0d€%nnum;

“ Banking Day " means any Business Day except any Business DagwnYork, New York which is a holidz

or a day upon which banks are authorized or reduigeApplicable Law or by local proclamation to desed ir
New York, New York, provided that, for LIBOR Advaes, such Business Day is also a day on which prime
banks accept deposits in London, England in thedbarinterbank market;

“ Borrower " means Agnico-Eagle Mines Limited, an Ontario cgtion;

“ Branch " means the Global Wholesale Services — Loan Ojpermtepartment of The Bank of Nova Scotia at
720 King Street West, Third Floor, Toronto, OntalMbV 2T3 or such other branch as is designateuh fime

to time by the Agent;

“ Business Day means any day, except Saturdays, Sundays andthayday which in Toronto, Ontario or
Montreal, Quebec is a holiday or a day upon whighkis are authorized or required by Applicable Lavsy

local proclamation to be closed in Toronto, Ontanidvlontreal, Quebec;

“ Canadian Dollars” or “ C$"” means the lawful currency of Canada;

“ Capital Lease” means any lease which is required to be capédlan a balance sheet of the lessee in
accordance with GAAP;

“ Capital Lease Obligations” means, as to any Person, an obligation of suckdReo pay rent or other
amounts under a Capital Lease and
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1.1.32

the amount of such obligation shall be the cagitaliamount thereof, determined in accordance WiAS

“ Capital Reorganization” means any change in the issued and outstandingyHqgterests of a Person
involving the reclassification of such Equity Irgets or the conversion of such Equity Interests, iot exchang
of such Equity Interests for, cash, securitiestheoproperty;

“ Cash Equivalents” means, as of the date of any determination tHemestruments of the following types:

1.1.32.1 obligations of, or unconditionally guaranteed Ihe governments of Canada or the US#
any agency of either of them backed by the futhfaind credit of the governments of
Canada or the USA, respectively, maturing not ntloa& one year from the date of
acquisition;

1.1.32.2 marketable direct obligations of the governmentsra# of the provinces of Canada, one of
the states of the USA, or any agency thereof, angfcounty, department, municipality or
other political subdivision of Canada or the USHe payment or guarantee of which
constitutes a full faith and credit obligation ofch province, state, municipality or other
political subdivision, which matures not more tltare year from the date of acquisition
which, at the time of acquisition, is accorded arsterm credit rating of at least A-1 by
S&P, at least -1 by Moody's or at least -1(middle) by DBRS

1.1.32.3 commercial paper, bonds, notes, debentures ancly' acceptances issued by a Per
residing in Canada or the USA and not referrech tsubsections 1.1.32.1, 1.1.32.2 or
1.1.32.4, and maturing not more than one year flrdate of issuance which, at the time
of acquisition, is accorded a short-term credingabf at least A-1 by S&P, at least P-1 by
Moody’s or at least R-1(middle) by DBRS, and, igpect of Canadian asset-backed
commercial paper that is based on a DBRS ratirayiged further that such asset-backed
commercial paper is issued by a Person appearninbeolist of “Global Liquidity Standard
for ABCP Issuer” published and maintained by DBF
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1.1.33

1.1.34

1.1.35

1.1.36

1.1.32.4 (a) certificates of deposit maturing not more tbae year from the date of issuance thereof,
issued by a bank or trust company organized urgelaivs of the USA, any state thereof, or
Canada or any province thereof or (b) Principalr&uy certificates of deposit maturing not
more than one year from the date of acquisitioniasged by a bank in a Principal
Jurisdiction; in all cases having capital, surm@as undivided profits aggregating at least
US$500,000,000 (or the equivalent thereof in Caara8iollars or in the currency of such
Principal Jurisdiction) and whose short-term credliing is, at the time of acquisition,
accorded a short-term credit rating of at least By S&P, at least P-1 by Moody'’s or at least
R-1(middle) by DBRS;

1.1.325 any repurchase agreement having a term of 30 ddgs®entered into with any Lender or
any Person satisfying the criteria set forth insadbion 1.1.32.4 which is secured by a fully
perfected security interest in any obligation af thpe described in subsection 1.1.32.1 or
1.1.32.2 and has a market value at the time symircbase agreement is entered into of not
less than 100% of the repurchase obligation of sechmercial banking institution
thereunder; and

1.1.32.6 investments in any security issued by an investroemtpany registered under section 8 of
the Investment Company Act of 1940 (15 U.S.C. 8p#i&t is a money market fund in
compliance with all applicable requirements of SE@e 2a-7 (17 CFR 270.2a-7);

“ CDS” has the meaning defined in Section 5.11;

“ CDS & Co.” has the meaning defined in Section 5.11;

“ Change in Law” means the occurrence, after the date of this &ment, of any of the following: (a) the
adoption or taking effect of any Applicable Law) @my change in any Applicable Law or in the adstiition,
interpretation or application thereof by any Goweemtal Authority, including any such change reggltirom
any quashing by a Governmental Authority of anriptetation of any Applicable Law or (c) the makioig
issuance of any Applicable Law by any GovernmeAtahority;

“ Change of Control” means:






1.1.37

1.1.38

1.1.39

1.1.40

1.141

(@) the acquisition, directly or indirectly, by any nmsavhatsoever, by any Person, or group of
Persons acting jointly or in concert, (collectivedy “offeror ") of beneficial ownership of,
the power to exercise control or direction oversecurities convertible or exchangeable into,
any securities of the Borrower carrying in aggregassuming the exercise of all such
conversion or exchange rights in favour of the mifemore than 50% of the aggregate votes
represented by the voting stock then issued aratanding or otherwise entitling the offeror
to elect a majority of the board of directors o Borrower; or

(b) the replacement by way of election or appointméming time of onéialf or more of the tot
number of the then incumbent members of the bobditectors of the Borrower, or the
election or appointment of new directors comprising-half or more of the total number of
members of the board of directors in office immealiafollowing such election or
appointment; unless, in any such case, the noroimafi such directors for election or their
appointment is approved by the board of directbth® Borrower in office immediately
preceding such nomination or appointment in cirdamses where such nomination or
appointment is made other than as a result ofsadgdist public proxy solicitation, whether
actual or threatened;

“ Claim ” has the meaning defined in Section 19.14;
“ Closing Date” means the date on which the initial Advance islma

“ Co-Lead Arrangers” means each of The Bank of Nova Scotia and SoGétéérale (Canada Branch), in
such capacity;

“ Commitment " means the portion of the Credit Facility whiclhender has agreed to Advance to the
Borrower as set out in Exhibit A and, where thetegtrequires, the maximum amount of Advances whiath
Lender has covenanted to make, which Exhibit dfmthmended and distributed to all parties by therdfrom
time to time as Applicable Percentages changedardance with this Agreement;

“ Compliance Certificate” means a certificate in the form of Exhibit E extard by the chief financial officer
or another senior officer of the Borrower;
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1.1.42 “ Consolidated Hedging Exposuré means the aggregate of all amounts that woulpdyable to all Persons
by the Borrower and its Subsidiaries or to the Bamr and its Subsidiaries, on the date of detertioinataking
into account all legally enforceable netting armegnts, pursuant to each ISDA Master Agreementdetthe
Borrower and each such Person and each Subsididrgach such Person, as if all Derivative Instrusiender
such ISDA Master Agreements were being terminatethat day;

1.1.43 “ Constating Documents’ means, with respect to any Person, its artictesedtificate of incorporation,
amendment, amalgamation, continuance or associatiemorandum of association, declaration of trust,
partnership agreement, limited liability companyesment or other similar document, as applicalvd,al
unanimous shareholder agreements, other sharetagdsements, voting trust agreements and similar
arrangements applicable to the Person’s Equityéste which bind such Person, and by-laws, alhasnaled,
supplemented, restated or replaced from time te;tim

1.1.44 “ Contingent Obligation ” of any Person means all contingent liabilitieguieed to be included or noted in the
financial statements of such Person in accordaritteGAAP;

1.1.45 “ Contract " means any agreement, contract, indenture, lekess of trust, licence, option, undertaking,
promise or any other commitment or obligation, veetoral or written, express or implied, other thaRermit;

1.1.46 “ Control " means the possession, directly or indirectlythaf power to direct or cause the direction of the
management or policies of a Person, whether thréhuglability to exercise voting power, by Contract
otherwise and Controlling ” and “ Controlled ” have corresponding meanings;

1.1.47 “ Core Business means the development, construction and operatianining properties and any operation
relating to mining, including the manufacturingppessing or refining of products produced from mgni
operations and properties, and the sale of proguwottuced from or in connection with mining opesat and
properties, and the financing related thereto;

1.1.48 “ Credit Facility ” has the meaning defined in Section 2.1.

1.1.49 “ Current Ratio " means, in respect of the Borrower, at the datdedérmination, the ratio calculated by
dividing the Borrower’s then current assets byttien current liabilities as the same would be

9




1.1.50

1.151

shown on a balance sheet of the Borrower preparedamnsolidated basis in accordance with GAAP
consistently applied;

“ DBRS” means DBRS Limited;

“ Debt” means, with respect to a Person, without dugticathe aggregate of the following amounts, each
calculated in accordance with GAAP, unless theexmitherwise requires:

1.1511

1.151.2

11513

11514

1.1.515

all obligations that would be considered to be biddness for borrowed money (including,
without limitation, by way of overdraft and drafis orders accepted representing extensions
of credit), and all obligations (whether or notlwiespect to the borrowing of money) that are
evidenced by bonds, debentures, notes or othelasimstruments;

reimbursement obligations under bankers’ acceptaand contingent obligations of such
Person in respect of any letter of credit, lettdrguarantee, bank guarantee, surety bond,
performance bond and similar instruments;

all liabilities upon which interest charges aredpaii are customarily paid by that Person;

any Equity Interests of that Person (or of any &lilsy of that Person) which Equity
Interests, by their terms (or by the terms of aggusity into which it is convertible or for
which it is exchangeable at the option of the hglde upon the happening of any event,
matures or is mandatorily redeemable, pursuantstokdng fund obligation or otherwise, or
redeemable at the option of the holder thereofyhinle or in part, prior to the Maturity Date,
for cash or securities constituting Debt (read withreference to this subsection 1.1.51.4)
unless the issuer of such Equity Interests hasibyerms of such Equity Interests the option
of repaying such amounts or retiring or exchanginch Equity Interests with Equity Interests
not convertible or exchangeable or redeemable &t read without reference to this
subsection 1.1.51.4);

all Capital Lease Obligations, obligations undentBgtic Leases, obligations under sale and
leaseback transactions (unless the lease compohtrd sale

10




1.1.52

1.1.53

1.1.54

1.1.55

1.1.56

1.1.57

1.1.58

and leaseback transaction is an operating leasendebtedness under arrangements relating
to purchase money liens and other obligationsspeet of the deferred purchase price of
property and services; and

1.1.51.6 the amount of the contingent obligations under gugrantee (other than by endorsement of
negotiable instruments for collection or deposithie Ordinary Course) or other agreement
assuring payment of any obligation in any manneargf part or all of an obligation of anotl
Person of the type included in subsections 1.1.8ttdugh 1.1.51.5 above;

other than trade payables incurred in the Ordi@oyrse and payable in accordance with customaitipes;
“ deemed interest period’ has the meaning defined in Section 4.9.1;

“ Default ” means an event or circumstance, the occurrenoemoccurrence of which would, with the giving
of a notice, lapse of time or combination therembiher condition subsequent, constitute an Evébtedault;

“ depository bills” has the meaning defined in Section 5.11 ;

“ Derivative Instrument ” means an agreement entered into from time to tigna Person in order to control,
fix or regulate currency exchange, commodity pacénterest rate fluctuations, including a rate gwa
transaction, basis swap, forward rate transactiommodity swap, commodity option, interest ratdapt
foreign exchange transaction, cap transactionr ti@msaction, collar transaction, currency swapgaction,
cross-currency rate swap transaction, currencypomr any other similar transaction (including ampgion with
respect to any of these transactions and any catibmof these transactions);

“ Derivative Obligations” means the Obligor Hedging Exposure owed to onmare Lenders or Affiliates of
a Lender under Derivative Instruments;

“ Designated Period’ means, with respect to a Libor Advance or a BAvAudce, a period designated by the
Borrower in accordance with, as applicable, Sesti®2, 5.1 and 5.4;

“ Discount Note” means a nofrinterest bearing promissory note denominated ira@&m Dollars issued by t
Borrower to a Non-BA Lender, such note to be inftren customarily used by such Non-BA Lender;
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1.1.59

1.1.60

1.1.61

1.1.62

“ Distribution ” means:

1.159.1

1.1.59.2

1.1.59.3

11594

1.1.59.5

the retirement, redemption, retraction, purchasetfwer acquisition of any Equity Interests
of an Obligor or Related Party Debt of an Obligor;

the declaration or payment of any dividend, renfrnapital or other distribution (in cash,
securities or other Property or otherwise) of, omaespect of, any Equity Interests of an
Obligor;

any payment or repayment of or on account of RelRtrty Debt of an Obligor, including
respect of principal, interest, bonus, premiumtbeowise;

any payment of management or similar fees to agt&® Party which is not an Obligor;
and

any other payment or distribution (in cash, semgibr other Property, or otherwise) of, on
or in respect of any Equity Interests of an ObligpRelated Party Debt of an Obligor;

“ Draft ” means any draft, bill of exchange, receipt, ataege, demand or other request for payment drawn or
issued under or in respect of a Letter of Credit;

“ Drawdown Date” means the date, which shall be a Business DagmpfAdvance and includes, for
avoidance of doubt, the date of any rollover, cosio®, renewal or extension of any existing Advance

“ EBITDA " means, for any period, on a consolidated basigmount equal to the Borrower’s revenue from
the sale of product from mines, less:

1.1.62.1

1.1.62.2

1.1.62.3

1.162.4

onsite and offsite cash operating costs for sucioge
cash general and administrative expenses for seicbdy
cash capital taxes for such period; and

cash reclamation expenditures for such period,;

each component of which is to be calculated in atarace with GAAP consistently applied;
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1.1.63

1.1.64

1.1.65

1.1.66

“ Eligible Assignee’ means (a) a Lender, (b) an Affiliate of a Lende),an Approved Fund, and (d) any other
Person (other than a natural person) in respesadif of which the consent of any party whose cdrisen
required under subsection 18.2.2 has been obtgimedided that notwithstanding the foregoingligible
Assigne€’ shall not include any Obligor or any Affiliate ah Obligor;

“ Environmental Claims ” means any claims (including, without limitaticthjrd party claims, whether for
personal injury or real or personal property damagetherwise), actions, administrative proceedifigsluding
informal proceedings), judgments, Liens, damagesitive damages, penalties, fines, costs, liabgi{includinc
sums paid in settlement of claims), interest oséss including reasonable legal fees and expemszgding any
such fees and expenses incurred in enforcing tl@ Dmcuments or collecting any sums due under same)
consultant fees, and expert fees, together witbth#r costs and expenses of any kind or natuteatiee directh
or indirectly from or in connection with any Envimmental Laws, or any failure or breach in respleeteof, that
is or allegedly is applicable to any Obligor, ikspective Properties, operations or actions tetent the same
arose out of the relationships and arrangemengdezteand contemplated hereby;

“ Environmental Laws ” means all Applicable Laws, now or hereafter ifeef, to the extent relating to
pollution or protection of the environment or prageand public health and relating to (a) emissjatischarges,
releases or threatened releases of any HazardtssaBae into the environment (including ambientsirface
water, ground water, land surface or subsurfaegegtr(b) the manufacture, processing, distribytitse,
generation, treatment, storage, disposal, transggmoval or handling of any Hazardous Substance,

(c) underground storage tanks and related pipingd emissions, discharges and releases or threateleages ¢
Hazardous Substances and (d) the modification, ter@mce, use or removal of any land, wetland oematy
(including anything beneath the surface thereof);

“ Equity Interests " means, with respect to any Person, all sharésrdats, units, trust units, partnership,
membership or other interests, participations beoequivalent rights in the Person’s equity oritadphowever
designated, whether voting or non voting, whethmv outstanding or issued after the Closing Datgetioer
with warrants, options or other rights to acquing auch equity interests of such Person and sesurit
convertible into or exchangeable for any such gqaterests of such Person;
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1.1.67

1.1.68

1.1.69

1.1.70

“ Euro " or “ €” means the single currency, denominated in Euitsuof certain member states of the
European Union that adopt such single currencysasurrency in accordance with legislation of thedpean
Union relating to European Economic and Monetaryodn

“ Event of Default” means an event or circumstance described in @ectb.1;

“ Excluded Taxes’ means, with respect to the Agent, any Lender)sbaing Lender or any other recipient of
any payment to be made by or on account of angatitin under the Loan Documents, (a) taxes imposeat
measured by its overall net income or capital, fasdchise taxes imposed on it (in lieu of net inedtaixes) by
the jurisdiction (or any political subdivision tleaf) under the laws of which such recipient is oiged or in
which its principal office is located, or in theseaof any Lender, in which its applicable lendiffice is located
(b) any branch profits taxes or any similar tax @sgd by the jurisdiction in which the applicableding office
of the Lender is located and (c) in the case offayment made by the Borrower to a Foreign Lenatiref thar
(i) an Assignee pursuant to a request by the Barramder subsection 6.5.2 , (i) an Assignee punistcaan
Assignment made when an Event of Default has oedustich is continuing or (iii) any other Assigrteehe
extent that the Borrower has expressly agreedatimaivithholding tax shall be an Indemnified Tax)ya
withholding tax that is imposed during the timets&oreign Lender is a party hereto (or designatesva
lending office) on amounts payable from time todiby the Borrower to such Foreign Lender, excefit¢o
extent that such Foreign Lender (or its assigri@ny) was entitled, at the time of designatiomaofew lending
office (or assignment), to receive additional antewnith respect to such withholding tax pursuaréation
6.3 . For greater certainty, for purposes of ifejrabove, a withholding tax includes any Tax th&toreign
Lender is required to pay pursuant to Part Xlltreincome Tax ActCanada) or any successor provision
thereto;

“ Existing Credit Agreement” means the third amended and restated credit agmetedated as of October 17,
2006 between the Borrower, as borrower, The Bar¥afa Scotia, as co-arranger, administrative agedt
technical agent, Société Générale (Canada), asranegger and syndication agent, N M Rothschild & Son
Limited, as co-arranger and co-documentation adére, Toronto-Dominion Bank, as co-documentatiomage
and each bank and financial institution party tteeras lenders, as amended by consent and amendmeinto
third amended and restated credit agreement datetidovember 1, 2006;
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11.71

1.1.72

1.1.73

1.1.74

1.1.75

1.1.76

1.1.77

1.1.78

1.1.79

“ Federal Funds Effective Rate& means, for any period, a fluctuating interesena¢r annum equal, for each
day during such period, to the weighted averagaefates on overnight federal funds transactioitis w
members of the Federal Reserve System arranged®Byféteral funds brokers as published for such(dayif
such day is not a Business Day, for the immedigisdgeding Banking Day) by the Federal Reserve Bénk
New York or, for any day on which such rate is sotpublished for such day by the Federal Resernd B&
New York, the average of the quotations for suchfdasuch transactions received by the Agent ftbree
Federal Funds brokers of recognized standing ssldnt the Agent. If for any reason the Agent shaite
determined, acting reasonably, that it is unablkestertain the Federal Funds Effective Rate forraagon,
including without limitation, the inability or faire of the Agent to obtain sufficient bids or pabtions in
accordance with the terms hereof, The Bank of Nea@tia’s announced US Base Rate will apply;

“ Fee Letter” means the confidential letter agreement datedaignl10, 2008 between the Borrower and Co-
Lead Arrangers, providing for the payment of cerfaies in relation to the Credit Facility;

“ First Currency " has the meaning defined in Section 17.1;

“ Foreign Lender” means any Lender that is not organized under the ¢d Canada, or a province or territt
thereof, and that is not otherwise considered enusl to be resident in Canada for income tax drhaiting
tax purposes;

“ Former Swing Line Lender” has the meaning defined in Section 3.4.6 ;

“ Fronting Fee” means the fee payable to the Issuing Lender tipemssuance or renewal of a Letter of Credit
by the Issuing Lender calculated in accordance sithsection 3.3.2.2;

“ FX Rate” has the meaning defined in Section 17.1;

“ GAAP " means the generally accepted accounting pringipleffect from time to time in the USA;

“ Goldex Mine " means the Borrower’s Goldex mining operations praperty located in or around the City of
Val-d’Or, Quebec, as presently constituted and as the szay be developed or expanded from time to time
any replacements, substitutions and modificatibesetof permitted hereunder, together with all easgs) right
of way, rights, titles or interests of every kimtadescription which the Borrower has rights topthrerwise
owns or
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1.1.80

1.1.81

1.1.82

1.1.83

1.1.84

1.1.85

1.1.86

1.1.87

1.1.88

1.1.89

1.1.90

controls, relating to or acquired in connectionhagtich operations, properties and claims;

“ Governmental Authority " means the government of Canada or any othermatioof any political
subdivision thereof, whether provincial, stateawdl, and any agency, authority, instrumentaliggulatory
body, court, central bank or other entity exergsixecutive, legislative, judicial, taxing, reguiat or
administrative powers or functions of or pertainitnggovernment, including any supra-national bodigsh as
the European Union or the European Central Bankraridding a Minister of the Crown, Superintendeht
Financial Institutions or other comparable autlyooit agency;

“ Guarantees” means the guarantees delivered or required tebeered under Article 8;

“ Guarantor Obligations " means the obligations of the Guarantors undet tte Documents;

“ Guarantors " means the Material Subsidiaries that are requivedkeliver a guarantee under Article 8 from
time to time;

“ Hazardous Substances shall mean any (a) substance, waste, liquid, @aser solid matter, fuel, micro-
organism, sound, vibration, ray, heat, odour, tamha energy vector, plasma and organic or inorgamtter
which is, alone or in any combination, hazardoagandous waste, hazardous material, toxic, a poitua
deleterious substance, a contaminant or a sourngellotion or contamination and (b) any other cheahi
material or substance, the exposure to which ikipited, limited or regulated by any Governmentati#ority;

“ Indemnified Party ” has the meaning defined in Section 19.14;

“ Indemnified Taxes” means Taxes other than Excluded Taxes;

“ Information " has the meaning defined in Section 19.15.2;

“ Insolvency Proceeding has the meaning defined in Section 15.1.11;

“ Intellectual Property " means patents, trademarks, service marks, tradees, copyrights, trade secrets,
industrial designs and other similar rights;

“ Intercreditor Agreement ” means an intercreditor agreement between the tAgreshany holder of
Subordinated Debt, in form and substance acceptaltlee Lenders, acting reasonably;

16

1191

1.1.92

1.1.93

1.1.94

1.1.95

1.1.96

“ Interest Payment Date” means the last Business Day of each month aglation to any Libor Advance, a
day on which interest is required to be paid inoadance with Section 4..

“ Investments” means (a) any investment in or purchase of oero#itquisition of any Equity Interests of any
Person, (b) any purchase or other acquisitiontafsiness or undertaking or division of any Pergsuriuding
Property comprising the business, undertaking wisidin of any Person or (c) any loan or advancetto,
guarantee of, or the provision of any other finahagsistance of any kind to, or otherwise becortiaige for,
any debts, liabilities or obligations of, any Pers

“ ISDA Master Agreement” means the 1992 ISDA Master Agreement (M-Currency- Cross Border) o

the 2002 ISDA Master Agreement, each as publislyatid International Swaps and Derivatives
Association, Inc. and, where the context permitsequires, includes all schedules, supplementgxemand
confirmations attached thereto or incorporateddimeras such agreement may be amended, supplenwented
replaced from time to time

“ Issuing Lender” means The Bank of Nova Scotia, or any successseriss Letters of Credit appointed
the Borrower in accordance with Section 3.3.

“ Kittila Mine " means Agnic-Eagle AF's Kittila mining operations and property locatedmaround Kittila
Finland, as presently constituted and as the saayebm developed or expanded from time to time,aamd
replacements, substitutions and modifications thfgsermitted hereunder, together with all easemeigists
of way, rights, titles or interests of every kinthladescription which Agnico-Eagle AB has rightsdo,
otherwise owns or controls, relating to or acquiredonnection with such operations, properties eaumns;

“ Lapa Mine " means the Borrower’s Lapa mining operations aruperty located approximately 11
kilometres east of the LaRonde Mine, as presemthstituted and as the same may be developed ondega
from time to time, and any replacements, substihgiand modifications thereof permitted hereunagether
with all easements, rights of way, rights, titlesrderests of every kind and description which Bugrower



has rights to, or otherwise owns or controls, ietato or acquired in connection with such operagio
properties and claim:

1.1.97 “ LaRonde Mine” means the Borrower’'s LaRonde mining operatiord giroperty located in or around
Cadillac and Bousquet, Quebec, as presently cateddiand as the same may be developed or expi
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1.1.98

1.1.99

1.1.100

1.1.101

1.1.102

1.1.103

1.1.104

from time to time, and any replacements, substihgiand modifications thereof permitted hereungether
with all easements, rights of way, rights, titlesrderests of every kind and description which Bwgrower
has rights to, or otherwise owns or controls, ie¢ato or acquired in connection with such operagio
properties and claim:

“ LC Indemnitees” has the meaning defined in Section 3.3.
“ Lender Swing Line Repayment” has the meaning defined in Section 3..

“ Lenders” means the Lenders listed on Exhibit A, togethehwich Eligible Assignee who enters intc
Assignment and Assumption Agreement, and includesssuing Lender and the Swing Line Lender and *
Lender " means any one of thel

“ Letter of Credit " means any documentary letter of credit, standekter of credit and letter of guarantee
issued by the Issuing Lender in accordance wittptbgisions hereof

“ Letter of Credit Fee” means the fee payable to the Issuing Lender iggrance or renewal of each Letter
of Credit issued by the Issuing Lender hereundieutated in accordance with Section 2.8 and Se@i8r2;

“ LIBOR " means, with respect to any Designated Periochef two, three or six months relating to a Libor
Advance, the average rate for deposits in US$ foeraod comparable to the Designated Period wisch i
quoted on Libor01 Page of Reuters, or, in casb®iihavailability of such page, which is quotedtmn

British Bankers Association Libor Rates Telerategg 3750 or other applicable page), in either atise

about 11:00 a.m. (London time), determined two Bagnays prior to the applicable Drawdown Date in
accordance with Section 4.5; if neither of suchtgads available, then LIBOR shall be determinedhzy
Agent as the average of the rates at which deposii$$ for a period similar to the Designated &gnd in
amounts comparable to the amount of such Libor Adgare offered by the Schedule 1 Reference Lenaders
prime banks in the London inter-bank market attonea 11:00 a.m. (London time) on the date of such
determination

“ Libor Advance " means, at any time, an Advance in US Dollars wétspect to which the Borrower has
elected to pay interest on the Libor Ba
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1.1.105

1.1.106

1.1.107

1.1.108

“ Libor Basis ” means the basis of calculation of interest on éablance made at LIBOR, in accordance \
the provisions of Sections 2.8, 4.3 and -

“ Lien ” means

1.1.106.1 with respect to any Property, any mortgage, deedust, lien, pledge, hypothec,
hypothecation, encumbrance, charge, assignmergigronent, security interest, royalty
interest, adverse claim, on or otherwise affectirgProperty

1.1.106.z the interest of a vendor or lessor under any cantit sale agreement, Capital Leas:
title retention agreement relating to any Prope

1.1.106.2 any purchase option, call or similar right of adhparty in respect of any Property hav
the effect of security for the payment or perforcenf any debt, liability or obligatiol

1.1.106.4 any netting arrangement or -off arrangement (other than netting or-off arising by
operation of law in the Ordinary Course), defeasaarcangement or other similar
arrangement having the effect of security for thgment or performance of any debt,
liability or obligation; anc

1.1.106.5 any other Contract, trust or arrangement that gscpayment or performance of any di

liability or obligation;
and“ Liens” shall have corresponding meani

“ Loan Documents” means this Agreement, the Guarantees and alf atfreements, documents and
instruments to which an Obligor is a party delicetmder or in relation to the Credit Facility frdime to
time;

“ Loan Obligations” means all obligations of the Borrower to the Agamd Lenders under or in connect
with this Agreement, including but not limited teetaggregate of Advances outstanding under thiséxgent
together with interest thereon and all other debts liabilities, present or future, direct or iredit, absolute or
contingent, matured or not, at any time owing by Borrower to the Agent and Lenders in any curresrcy
remaining unpaid by the Borrower to the Agent aedders in any currency, in each case, under or in
connection with this Agreement, whether arisingrfi
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1.1.109

1.1.110

1.1.111

1.1.112

1.1.113

1.1.114

dealings between the Agent and Lenders and theo®error from any other dealings or proceedings hictv
the Agent and Lenders may be or become in any manimatsoever creditors of the Borrower under or in
connection with this Agreement, and wherever inedirand whether incurred by the Borrower aloneitn w
another or others and whether as principal or gueetd all interest, fees, commissions, legal ahérocosts,
charges and expenses incurred under or in connegtth this Agreement; provided, however, thatdan
Obligations ” shall not include ‘Other Supported Obligations”. In this definition, “the Agent and
Lenders” shall be interpreted ¢the Agent and Lenders, or any of tt”;

“ Majority Lenders " means Lenders that represent at least 66 2/3#ted€ommitments or, if the
Commitments have expired or terminated)djority Lenders ” shall mean Lenders to whom are owed at
least 66 2/3% of outstanding Advanc

“ Material Adverse Effect” means any material adverse change in or matenairse effect on (a) tr
business, affairs, Property, liabilities or finaaaondition of the Obligors taken as a whole,tfi®) ability of
the Obligors, taken as a whole, to observe, perfareomply with their obligations under any of thean
Documents or (c) the rights and remedies of, aticgipe, the Agent or any of the Lenders under ainhe
Loan Documents

“ Material Assets” means (a) the Mines and all other present anc-acquired property and assets use
connection with or relating to the Mines or anyestbperating mine, development stage mine project o
facility for the extraction or processing of oradluding all corresponding underground and surfacéities
and infrastructure and all related plant, buildirfggures, equipment, chattels and machinery), tviesituate
on or off such mine, development stage mine praeécility, and all replacements, substitutions a
additions thereto, (b) the Material Subsidiaries] é) Related Party Det

“ Material Contracts ” means any Contract (other than any Loan Docuntenthich an Obligor is or
becomes a party at any time that, if terminatedjldrzoeasonably be expected to have a Material Asdver
Effect;

“ Material Permit " means each Permit issued at any time to an Oltligay if terminated, would reasonal
be expected to have a Material Adverse Eff

“ Material Subsidiary ” means a Subsidiary of the Borrower the consolidaitd assets of which, at a
time, have a book value
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1.1.115

1.1.116

1.1.117

1.1.118

1.1.119

US$40,000,000 or more or the consolidated totedmeres of which, at any time, are US$20,000,000aem
(on an annual basis), which on the Closing Datdister] on Schedule A; provided that, once a Sudsidf
the Borrower has such consolidated total assetemsolidated total revenue, it shall not ceaseeta b
“Material Subsidiary” until either the Agent, withe consent of the Majority Lenders, or the Majorit
Lenders, have consented in writing to such Subsidia longer being “Material Subsidiar”;

“ Maturity Date " means January 10, 2013, or if such date has beéend®d in accordance with the term:
Section 2.6, such extended dat

“ Meadowbank Mine” means the Borrow’s Meadowbank mining operations and property locatext
around the Kivalliq district of Nunavut, as predgmronstituted and as the same may be developed or
expanded from time to time, and any replacementsstgutions and modifications thereof permitted
hereunder, together with all easements, rightsayf,wights, titles or interests of every kind am$ctiption
which the Borrower has rights to, or otherwise ownsontrols, relating to or acquired in connectiath suct
operations, properties and clair

“ Mines " means the Goldex Mine, the Kittila Mine, the LaRRle Mine, the Lapa Mine, the Meadowbank
Mine and the Pinos Altos Min

“ Moody’s” means Mood's Investors Service, Inc

“ Net Cash Proceed” means, with respect to any Asset Disposition, tlesggamount of proceeds payablt
cash or Cash Equivalents to the Obligors, or aryarmore of them, arising from such Asset Dispasit
less:

1.1.119.1 amounts paid to discharge Permitted Liens on tbed?ty being disposed of or
indebtedness (excluding intercompany indebtedme&sjng to or incurred in connection
with such Property

1.1.119.2 the amount of Taxes arising from in connection witlas a result of such As:
Disposition which cannot be offset against losdegreciation or otherwise in the same
taxation period such that same must actually bé papayable in cash in respect of the
ther-current fiscal year; an

1.1.119.2 reasonable o-of-pocket costs, fees and expenses incurred in caonegith such Asse
Disposition, including commissions, but excludinty auch
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1.1.120

11121

1.1.122

1.1.123

1.1.124

1.1.125

1.1.126

1.1.127

amounts paid to Affiliates of any Obligor unlessls@mounts are in respect of services
rendered at ar’'s length terms

“ Non-BA Lender ” means a Lender which does not accept ba’ acceptances issued in Cang

“ Notice of Borrowing " means a notice substantially in the form of Exhibtransmitted to the Agent by the
Borrower in accordance with, as applicable, Sest®d, 3.2 or 3.3 or subsection 5.1

“ Obligor Hedging Exposure” means the aggregate of all amounts that wouldayable to all Persons by
the Obligors or to the Obligors by other Persomsthe date of determination, taking into accouhlegjally
enforceable netting arrangements, pursuant to kKx2hA Master Agreement between each Obligor and any
such Person, as if all Derivative Instruments ursdeh ISDA Master Agreements were being terminated
that day;

“ Obligors " means the Borrower and the Guarant

“ Ordinary Course ” means, with respect to an action taken by a Petbat the action is taken in the usual
course of the normal d-to-day operations of the Persc

“ Other Derivative Counterparties” means, at any time, up to five Persons (whichrateLenders or
Affiliates of Lenders) designated in writing by tBerrower to the Agent which are, or may be, corpéadies
to Derivative Instruments with an Obligor, and whitave a credit rating of not less than the lowesdlit
rating of any Lender that has a credit rating an@tosing Date from any of S&P or Moodyor the equivalel
credit rating from any rating agency if not ratgddither of such credit rating agenci

“ Other Supported Agreements” means all agreements or arrangements (includiragantees) entered into
or made from time to time by any Obligor (unledsentvise specified) in connection with (a) cash
consolidation, cash management and electronic ftradsfer arrangements between an Obligor and any
Lender or Affiliate of a Lender and (b) doré purshagreements between an Obligor and any Lender or
Affiliate of a Lender;

“ Other Supported Obligations” means all obligations of the Obligors to the OtBepported Parties und
or in connection with the Other Supported Agreemamid all debts and liabilities, present or futdieect or
indirect, absolute or contingent, matured or nbgrgy time owing by the Obligors to the Other Supgd
Parties in any currency or remaining unpaid by@fsigors to the Other Supported Partie:
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1.1.128

1.1.129

1.1.130

1.1.131

1.1.132

1.1.133

any currency under or in connection with the OtBepported Agreements, whether arising from dealings
between the Other Supported Parties and the Obligofrom any other dealings or proceedings by titie
Other Supported Parties may be or become in anyenavhatever creditors of the Obligors under or in
connection with the Other Supported Agreements vametever incurred, and whether incurred by an gl
alone or with another or others and whether asiprah or surety, and all interest, fees, commissidegal anc
other costs, charges and expenses; provided, hovthae“Other Supported Obligations” shall notlirde
Loan Obligations. In this definition, “the Othergorted Parties” shall be interpreted as “the OSwgwported
Parties, or any of the” and“Obligors” shall be interpreted ¢ Obligors, and each of the’;

“ Other Supported Party " means, at any time the Agent or a Lender or arliéti of the Agent or a Lend:
which at such time is a creditor under or in comie@cwith an Other Supported Agreeme

“ Other Taxes” means all present or future stamp or documentagstar any other excise or property ta
charges or similar levies arising from any paynmmeatle hereunder or under any other Loan Documendor
the execution, delivery or enforcement of, or otfise with respect to, this Agreement or any otheaurh
Document;

“ Participant ” has the meaning defined in Secti18.5;

“ Pension Plan” means (a) a “pension plan” or “plan” which isr@distered pension plan” as defined in the
Income Tax AdCanada) or pension benefits standards legislatiamy jurisdiction of Canada and is
applicable to employees or former employees resiteGanada of any Obligor and (b) any other define
benefit, supplemental pension benefit plan or simaklrangement applicable to any employee or former
employee of any Obligo

“ Permits " means licences, certificates, authorizationsseois, registrations, exemptions, permits,
attestations, approvals, characterization or rattor plans, depollution program and any other aygis
required by or issued pursuant to any Applicable Lia each case, with respect to a Person or dpé?ty,
which are made, issued or approved by a Governin&athority;

“ Permitted Debt” means, with respect to any Pers

1.1.133.1 the Loan Obligations

1.1.133.2 the Other Supported Obligations to the extent dgmstitute Debt
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1.1.134

1.1.133.c

1.1.133.4

1.1.133.5

1.1.133.€

1.1.133.7

1.1.133.8

1.1.133.€

1.1.133.10

1.1.133.11

the Guarantee:!

guarantees granted to Lenders or Affiliates of leadn respect of obligations under
Derivative Instruments entered into between anyigobland any Lender or Affiliate of
any Lender

guarantees granted to Lenders or Affiliates of lesady any Obligor in respect
obligations under Other Supported Agreements ethete between any other Obligor
and any Lender or Affiliate of any Lendt

Debt secured by Permitted Liet
Debt owed by one or more Obligors to one or mohen©Obligors

unsecured Debt so long as (a) no Event of Defadtdtcurred and is continuing
immediately prior to the incurrence of such Debtvould occur as a result of the
incurrence or assumption of such Debt, (b) suchtBebs not require principal payments
until at least 12 months following the then exigtiaturity Date at the time such Debt is
incurred and (c) the terms and conditions of suebtBhall be no more onerous to the
debtor(s) thereunder than any terms and conditiensunder (with the exception of
pricing and fees)

Subordinated Deb
Debt acquired as a result of a purchase or acguigiescribed in subsections (a) or (b) of
the definition of Investments which purchase onésitjon is permitted hereunder, so Ic

as the principal amount of such Debt does not aszpan(

Debt under the agreement dated January 7, 200&betAgnic-Eagle AB and Norde
Bank Finland Plc, in an amount not to exc€10,000,000

“ Permitted Liens” means, with respect to any Pers

1.1.134.1

Liens for taxes, duties or other governmental chsurgpt yet due or which are bei
contested in good faith by appropriate proceedipgsyided that adequate reserves with
respect thereto are maintained on the books of Backon, in conformity with GAAF
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1.1.134.2

1.1.134.3

1.1.134.4

1.1.134.5

1.1.134.€

1.1.134.7

carriers’, warehousemen’s, mechanics’, materialsy@epairmen’s, or other like Liens
arising in the Ordinary Course and not overduefperiod of more than 60 days or which
are being contested in good faith by appropriateg@edings, provided that adequate
reserves with respect thereto are maintained obdbks of such Person, in conformity
with GAAP;

pledges or deposits in connection with workers’ pemsation, employment insurance and
other social security legislation and other obiigag of a like nature incurred in the
Ordinary Course

deposits to secure the performance of bids, trad&acts (other than for borrow:
money), leases, statutory obligations, surety gpeal bonds, performance bonds and
other obligations of a like nature incurred in Geinary Course

easements, servitudes, rights-of-way, restrictierseptions, minor title defects and other
similar encumbrances (including for public utilgjewhich, in the aggregate, do not
materially interfere with such Person or businesthe use of the affected property by
such Persor

reservations, limitations, provisos and conditionany original grant from the Crown

any freehold lessor of any of the real propertifesuch Person and statutory exceptions to
title or reservations of rights which do not in tiggregate materially interfere with such
Person or business or the use of the affectegrepkrty by such Perso

any obligations or duties affecting any of the Ry of such Person or its Subsidiarie:
any municipality or other Governmental Authoritythvirespect to any franchise, grant,



licence or permit which do not materially impaiethse of such property for the purposes
for which it is held;

1.1.134.¢ Liens created in connection with Capital Leaseseauring Capital Lease Obligatiol
1.1.134.€ any Liens for unpaid royalties or duties not ye¢ guirsuant to mining leases, claim
other mining
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1.1.134.10

1.1.134.11

1.1.134.12

1.1.134.1¢

1.1.134.1¢

rights running in favour of any Governmental Autgr

without duplicating subsections 1.1.134.8 and B4.11, Liens on equipment and the
proceeds thereof (and on no other Property) createdsumed to finance the acquisition
thereof or secure the unpaid purchase price of egaipment

Liens that (i) exist at the time such Person igherassets subject to such Liens
acquired by an Obligor and (ii) extend only to #®sets acquired or the assets of the
Person acquired, as applicat

royalty agreements or other rights or claims taattigs (i) on or affecting any Property
acquired by an Obligor to the extent permittediig Agreement, whether in existence at
the time of such acquisition or not and (ii) oraffiecting Property owned by the Borrov

or any Subsidiary of the Borrower on the ClosingeDahich (except for royalty
agreements or other rights or claims to royaltiefavour of any Governmental Authority
or in respect of the Pinos Altos Mine) are not fufuently amended, restated or otherwise
modified (including to increase any amounts pagtelinder), unless doing so does not
have a material adverse effect on the relevant naine if it does have such a material
adverse effect, then not without the prior writtemsent of the Lenders, not to be
unreasonably withhel;

pledges or deposits of cash or cash equivalertimsnts for purposes of securi
obligations to financial institutions issuing leef credit to secure obligations under
Pension Plans, retirement plans or for governmessiamation costs, or pledges or
deposits of cash or cash equivalent instrumentghter issuers of letters of credit in the
Ordinary Course, provided that such pledging orodémloes not otherwise result in a
Default or an Event of Defaul

those Liens existing on the Property of such Pefspa predecessor of such Person

the Closing Date and set out in Schedule B andeatgnsions, renewals or replacements
of any such Lien provided that the original priradipmount of the Indebtedness or
obligations secured thereby is not increased aait
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1.1.135

1.1.136

1.1.137

1.1.138

1.1.139

1.1.140

1.1.141

1.1.142

1.1.143

any such extension, renewal or replacement isdirib the property originally
encumbered thereb

“ Person” or “ person” means any natural person, corporation, compamytdd liability company, trust,
joint venture, association, company, partnersiptéd partnership, Governmental Authority, unliedt
liability company or other entity

“ Pinos Altos Mine” means Agnico Eagle Mexico S.A. de C's Pinos Altos mining operations and props
located in or around the municipality of Ocampdhia state of Chihuahua, Republic of Mexico, asemtg
constituted and as the same may be developed andgd from time to time, and any replacements,
substitutions and modifications thereof permitteddunder, together with all easements, rights of, wights,
titles or interests of every kind and descriptidmain Agnico Eagle Mexico S.A. de C.V. has rightsdo
otherwise owns or controls, relating to or acquiredonnection with such operations, properties @auns;

“ Predecessor Obligor” has the meaning defined in Section 14.10.

“ Prime Rate” means, on any day, the greater of (a) the retereate of interest, expressed as an annual rate
publicly announced or posted from time to time g Agent as being its reference rate then in eftect
determining interest rates on commercial loans na@@anada in Canadian Dollars, and (b) the aveoage
month Bankers’ Acceptance rate quoted on Reutarscgepage CDOR, as at approximately 10:00 a.m. on
such day, plus 0.50% per annt

“ Prime Rate Advance” means an Advance in Canadian Dollars with respeathich the Borrower has
elected (or is deemed to have elected) to payastem the Prime Rate Bas

“ Prime Rate Basis” means the basis of calculation of interest orhe@tdvance made at the Prime Rate, in
accordance with the provisions of Sections 2.8a%4d 4.2,

“ Principal Currency ” means each of Canadian Dollars, US Dollars, Elogsh pounds, Swiss francs a
Swedish kronor

“ Principal Jurisdiction ” means each of Austria, Belgium, Denmark, FinlandnEe, Germany, Irelan
Italy, Luxembourg, Netherlands, Norway, Portuggai®, Sweden, Switzerland and the United Kingd

“ Property ” means, with respect to any Person, any or alsgfriésent and future undertaking, property
assets, tangible and intangible, and, for avoidaficubt, in relation to any Property which isded

27




or co-owned or which is property of a partnershijoint venture, the Property of the Person mehas t
interest of the Person in such Prope

1.1.144 “ Register” has the meaning defined in Section 1

1.1.145 “ Related Party” means, with respect to any Person, such Pergdfilmates and the directors, officers and
employees of such Person and such P/s Affiliates;

1.1.146 “ Related Party Debt” means Debt of an Obligor owed to an Affiliate (afnis not an Obligor) or a Related
Party (which is not an Obligor

1.1.147 “ Reporting Effective Date” has the meaning defined in subsection 2.

1.1.148 “ Reporting Date” means the last day on which financial statemants Compliance Certificate can be

delivered in compliance with, as applicable, sutbeas 13.1.1, 13.1.2 and 13.1

1.1.149 “ Resigning Issuing Lender’ has the meaning defined in Section 3.3.

1.1.150 “ Retiring Swing Line Lender” has the meaning defined in Section 3..

1.1.151 “ S&P " means Standard & P¢'s Rating Services, a division of The McG-Hill Companies, Inc.

1.1.152 “ Schedule | Reference Lende” means each of The Bank of Nova Scotia and TherfiorDominion Bank

or any other Lender which is a Schedule | bank utfti2Bank Act (Canada) with equity in excess of
C$5,000,000,000 appointed by the Agent from timgnbe@ with the consent of the Borrower in replacatf
any such Lende

1.1.153 “ Schedule Il Reference Lende” means Société Générale (Canada Branch) or amy bémder which is a
Schedule Il or Schedule 11l bank under the Bank @anada) and which is not subject to the restmstiand
requirements referred to in Section 524(2) therapfiointed by the Agent from time to time with ttensent
of the Borrower in replacement of such Lenc

1.1.154 “ Second Currency” has the meaning defined in Section 1’
1.1.155 “ Seizure Proceedin¢” has the meaning defined in Section 15.1
1.1.156 “ Selected Amount” means
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1.1.157

1.1.158

1.1.159

1.1.160

1.1.161

1.1.162

1.1.163

1.1.164

1.1.156.1 with respect to a BA Advance, the amount of the #&ube which the Borrower has
requested be advanced by way of the issuance deBsiAcceptances in accordance w
Section 5.1; an

1.1.156.2 with respect to a Libor Advance, the amount thatBlorrower has requested be advar
in accordance with Section 3

“ Stamping Fee” means the fee payable upon the acceptance of @B’ Acceptance at the applicable r.
set out in Section 2.8.1 and otherwise calculateattordance with Section 5.2

“ Standby Fee” has the meaning defined in subsection 2.

“ Subordinated Debt” means Debt owing to a Person other than an Obldach is contractuall
subordinated to the Loan Obligations so long as@aEvent of Default has occurred and is continuing
immediately prior to the incurrence of such Debtwould occur as a result of the incurrence or aggiam of
such Debt, (b) such Debt does not require pringipgiments until at least 12 months following thetiuigy
Date in effect at the time such Debt is incurrell tiie terms and conditions of such Debt are ncernaerous
to the debtor(s) thereunder than any terms anditionsl hereunder (with the exception of pricing dees)
and (d) such Debt is expressly subordinated td.tfaa Obligations and otherwise subject to an Imétitor
Agreement

“ Subsidiary ” means, with respect to a Person, a subsidiaryatf Berson as defined in tBusines:
Corporations Ac{Ontario) as of the date of this Agreement (deteedias if each such Person were a body
corporate)

“ Successor Entity” has the meaning defined in Section 14.10.1.

“ Successor Issuing Lende” has the meaning defined in Section 3.3.

“ Supported Obligations” means the Loan Obligations, the Guarantor Obligatend the Other Support
Obligations;

“ Supported Parties” means, at any time, the Lenders and the Agensimect of the Loan Obligations a
the Guarantor Obligations and the Other Supporgetid? at such time in respect of the Other Supplort
Obligations; and, for greater certainty, does nolude the Other Derivative Counterparti
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1.1.165 “ Swing Line Advances” means overdrafts incurred in the Canadian Dalfat US Dollar accounts of the
Borrower with the Swing Line Lender, each of whattall be deemed to be, as applicable, a Prime Rate
Advance or a US Base Rate Advance made by the SQuiireglender to the Borrower and the aggregate of
which shall at no time exceed the Swing Line Lir

1.1.166 “ Swing Line Lender” means The Bank of Nova Scotia, and any succeaksoeof appointed pursuant to
Section 3.4

1.1.167 “ Swing Line Limit " means US$10,000,000 or the equivalent thereof ima@ian Dollars

1.1.168 “ Swing Line Loan” means, at any time, the aggregate of the Swing Ath@nces outstanding at any time

accordance with the provisions hereof, togethehn aity amount of interest payable to the Swing LLierder
by the Borrower pursuant there

1.1.169 “ Synthetic Lease” means any synthetic lease or similar off-balasteeet financing product where such
transaction is considered borrowed money for tap@ses but is classified as an operating leasedordance
with GAAP;

1.1.170 “ Tangible Net Worth ” means, at the date of determination, the aggregéte of the Borrow¢' s then state

share capital, other paid-in capital and contridwgerplus (but excluding any deficit or shareshaf Borrower
held by any of its Subsidiaries) less the aggregaliée of all intangibles (including, without liration,
goodwill) all as determined on a consolidated basaccordance with GAAP consistently appli

1.1.171 “ Taxes” means all present or future taxes, levies, impadsises, deductions, withholdings, assessments,
or charges imposed by any Governmental Authoritgiuiding any interest, additions to tax or penaltie
applicable theretc

1.1.172 “ Total Debt " means, at any time, all Debt of the Borrower azpasolidated basis (which shall, for purposes
of this definition, include the Consolidated HedgiBxposure owed by the Borrower and its Subsicigy

1.1.173 “ Total Net Debt” means Total Debt less Unencumbered C
1.1.174 “ Total Net Debt to EBITDA Ratio " means, for any period, the ratio of Total Net DiebEBITDA,;
1.1.175 “ Trade Date” has the meaning defined in Section 18.2.

30




1.1.176

1.1.177

1.1.178

1.1.179

1.1.180

1.1.181

1.1.182

“ Transaction Date” has the meaning defined in Section -

“ Unencumbered Casl” means all cash and Cash Equivalents held by tlgy@s in the Principal
Jurisdictions that are not subject to any Lien by Berson, other than inchoate Liens which arisstatute or
operation of law, in each case, on an involuntasis For the avoidance of doubt, any cash or Cash
Equivalents held by any joint ventures that is prtipnately consolidated into the Borrower's bakasteet
shall not constitute Unencumbered Ce

“ US Base Rat¢’ means, on any day, the rate of interest, expteasean annual rate, publicly announced or
posted from time to time by the Agent as beingefsrence rate then in effect for determining ies¢rates on
commercial loans granted in Canada in US Dollaitstoustomers (whether or not any such loans ctreally
made); provided that if the US Base Rate is, for@eriod, less than the Federal Funds Effectives Rats
0.50% per annum, the US Base Rate shall be dearedqual to the Federal Funds Effective Rate plus
0.50% per annun

“ US Base Rate Advanc” means an Advance in US Dollars with respect to tvkiie Borrower has elect
(or is deemed to have elected) to pay interesherS Base Rate Bas

“ US Base Rate Basi” means the basis of calculation of interest on éablance made at the US Base R
in accordance with the provisions of Sections 2.8,and 4.2

“ US Dollars” or“ US$” means the lawful currency of the USA in same danédiately available funds ¢
if such funds are not available, the currency efttf8A which is ordinarily used in the settlement of
international banking operations on the day on Wwliny payment or any calculation must be made puatsa
this Agreement

“ USA” means the United States of Ameri

1.2 Interpretation

In this Agreement, unless stipulated to the copteathe context otherwise requirt

121

122

words used herein which indicate the singular idelthe plural and vice versa and words used herieich
indicate one gender include all gend:

references to Contracts, unless otherwise spegcHieddeemed to include all present and future dments,
supplements, restatements or replacements tosurobf Contracts

31




1.2.3 references to any legislation, statutory instrunogrregulation or a section or other provision #udy unless
otherwise specified, is a reference to the leg@astatutory instrument, regulation, section threo provision
as amended, restated o-enacted from time to tims

124 references to any thing includes the whole or ay @f that thing and a reference to a group afghior
Persons includes each thing or Person in that g

1.25 references to a Person includes that P¢s successors and permitted assigns;
1.2.6 any reference to a time shall mean local time &Gty of Toronto, Ontaric

1.3 Currency

Unless the contrary is indicated, all amounts reféto herein are expressed in US Doll

1.4 Generally Accepted Accounting Principles

Unless the Lenders shall otherwise expressly agrealess otherwise expressly provided hereirpfahe terms of this Agreeme
which are defined under the rules constituting GAghRll be interpreted, and all financial statemamnis reports to be prepared
hereunder shall be prepared, in accordance with BAovided that if there occurs after the datebkany change in GAAP from
that used in the preparation of the financial stetiets of the Borrower most recently delivered ®‘thgent” under the Existing Credit
Agreement or that affects in any respect the catmr of any covenants contained in Article 11, lteaders and the Borrower shall
negotiate in good faith amendments to the provismfthis Agreement that relate to the calculabbeuch covenant with the intent of
having the respective positions of the LendersthadBorrower after such change in GAAP conformesarly as possible to their
respective positions as of the date of this Agregn

1.5 Division and Titles

The division of this Agreement into Articles, Sects, subsections, paragraphs, clauses and othdivsidns and the insertion of titls
are for convenience of reference only and shalbffect the meaning or interpretation of this Agnest.

THE CREDIT

2.1 Amounts of Credit Facility

Subiject to the applicable provisions hereof, eaghder agrees to make available to the Borrowegradly (not jointly and not jointly
and severally), a revolving credit facility for thee of the Borrower in the amount of up to its kggble Percentage «
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US$300,000,000 or the equivalent thereof in CamaBiallars, as the same may be reduced in accordaitit¢he terms hereof (the “
Credit Facility "), provided however, that to the extent that amjrig) Line Advances have been made or remain owtstgnthe
amount available under the Credit Facility shalbeemed to be reduced by the amount of such SwirggAdvances

2.2 Availment Options under Credit Facility

At the option of the Borrowe

221 the Credit Facility may be utilized by the Borrowsr requesting that Prime Rate Advances, US Base Ra
Advances or Libor Advances be made by the Lendeby presenting drafts, orders or Discount Notes to
Lender for acceptance as Banl' Acceptances

2.2.2 the Credit Facility may be utilized by the Borrowmsr.

2221 requesting that Letters of Credit in Canadian De|l&S Dollars or Euros be issued by the
Issuing Lender, provided however, that the aggeefste amount of Letters of Credit
outstanding at any time shall not exceed US$8000@0¢r the equivalent thereof in
Canadian Dollars or Euros;

22.2.2 by incurring overdrafts in its Canadian Dollar df Dollar accounts with the Swing Li
Lender to an aggregate maximum, at any time, nekteed the Swing Line Limit or the
equivalent thereof in Canadian Dolla

2.3 Letters of Credit under Existing Credit Agreement

Notwithstanding any other provision hereof, eactstanding L/C (as defined in the Existing Creditrdgment) shall, upon satisfact
by the Obligors or waiver by the Lenders of theditions precedent set out in Section 9.1, consgtifijtoutstanding Letters of Credit
hereunder, subject to all terms and conditionsiegiple to Letters of Credit hereunder and (ii) kiabether with any other Advance
or Advances made upon the satisfaction or waiveuch conditions precedent, as aforesaid, corestitigt initial Advance or Advanc
made under this Agreement for the purposes of @eétil. For greater certainty, accrued “L/C fef@s'referenced in the Existing
Credit Agreement) shall constitute accrued LetfeCredit Fees hereunder and shall be payable bBdnewer on the first Business
Day following completion of the fiscal quarter dfetBorrower in which the Closing Date occurs incedance with Section 3.3.2.1,
and accrued “L/C fronting fees” (as referencechim Existing Credit Agreement) shall constitute aedrFronting Fees hereunder and
shall be payable by the Borrower on the first BasiDay following completion of the fiscal quartéthe Borrower in which the
Closing Date occurs in accordance with Sectior2323.
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2.4 Revolving Credit Facility

The Credit Facility is a revolving credit facilityThe principal amount of any Advance under thed@iféacility which is repaid from
time to time may, subject to the applicable praisi of this Agreement, be reborrow

2.5 Purpose/Use of the Credit Facility

The Borrower may use the Credit Facility for itsigeal corporate purposes or the general corpotafmpes of the other Obligol
including acquisitions as permitted under this Asgnent, and to repay the obligations under the ExjsTredit Agreemen

2.6 Term and Repayment

26.1

2.6.2

2.6.3

26.4

Unless due and payable sooner in accordance witlAgreement, all Loan Obligations shall be due
payable on January 10, 2013, unless this Agreerm@xtended, upon the irrevocable request of theddeer
(which request may be made at its option), withdtvesent of the Majority Lenders, in their solecdidion,
for additional one year terms in accordance with 8ection 2.6

Each request for an extension of this Agreement ineisnade by the Borrower (if it wishes to exerdis:
option to make such request) providing the Ageiihivrevocable written notice of such request astes0,
but not more than 90, days before the applicabhiévansary date of the Closing Date. If the Majotignders
consent to a request for any such extension inrdaoae with this Section 2.6, the Maturity Datellshe
extended by one year and, unless due and payaiersim accordance with this Agreement, all Loan
Obligations shall be due and payable on the Matiréte, as so extended, and all Commitments skall b
cancelled at such extended tir

Upon receipt by the Agent of any such request byRbrrower for an extension of this Agreement, Algent
shall provide prompt written notice of such requestach Lender. Each Lender’s determination oftidreor
not it consents to such extension shall be madedh Lender’s sole discretion. If a Lender haspmovided
the Agent with written notice of whether or not Buender consents to such requested extensiony&Oadizr
written notice of such request has been providethéyAgent to such Lender, such Lender shall vatably
deemed to have not consented to such exter

If the Majority Lenders consent to any extensioquested by the Borrower pursuant to this Sectiéniut
any Lender does not so consent, that dissentingerd(if it is still a Lender at the relevant tirgfall not be
entitled to vote on any extensions subsequentlyasigd by the Borrower pursuant to this Sectior(@n6@ the
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2.6.5

2.6.6

2.6.7

2.6.8

denominator in the definition of Majority Lenderash for such purpose, be reduced by such Lender’s
Commitment).

If the Majority Lenders consent to any requestemesion of this Agreement pursuant to this Sec2idén but
any Lender does not so consent, the Borrower niyinethat:

26.5.1 any such dissenting Lender assign its Commitmeataordance with Section 18

2.6.5.2 the Commitment of any such dissenting Lender bejted to terminate at the end of the
then current term of this Agreement (with the maximamount of the Credit Facility
reducing by the amount of such Ler’'s Commitment at that time); -

2.6.5.3 such dissenting Lenc’s Commitments immediately termina

In the case of subsection 2.6.5.3, the Borrowelt sheediately repay such Lender iso ratashare of all
outstanding Advances, together with all other an®omwing by the Borrower to that Lender under
Section 7.1, and upon receipt by such Lender dfi smeount such Lender's Commitment shall be cantelle
(and the maximum amount of the Credit Facility shalreduced by the amount of such Lensi@bmmitmer
at that time)

Any assigning Lender (in the case of subsectiorb2lP or any Lender whose Commitments terminaterkx
the Maturity Date (in the case of subsection 23}.8hall, upon such assignment or termination gassir
cause any of its Affiliates, to either (i) if suabsigning Lender, or its applicable Affiliate, iparmitted Other
Derivative Counterparty, terminate each guaranteeigeed by any Obligor in connection therewith or

(i) assign, at a price determined in a reasonaiganer from market quotations in accordance witiaraary
market practices, all Derivative Instruments itteey hold with each Obligor to the applicable Hilgi
Assignee or to another Lender or its Affiliate orain Other Derivative Counterpar

If the Majority Lenders do not consent to any esten requested by the Borrower pursuant to thegfuirey
procedures, all Loan Obligations shall, unlessaha payable sooner in accordance with this Agregrben
due and payable on the Maturity Date then in eff@ct all remaining Commitments shall be canceltesiah
time.
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2.7 Voluntary Prepayments and Voluntary Cancellations

27.1

2.7.2

The Borrower may prepay Prime Rate Advances an8&k® Rate Advances under the Credit Facility upue
Business Day'’s prior written notice in the formio¢hibit D and, subject to Sections 6.4 and 7.1, pr@pay
Libor Advances under the Credit Facility upon thBassiness Days prior written notice in the formishibit D,
without premium or penalty in minimum amounts ofi(d¥0,000 or multiples thereof, in the case of BriRate
Advances, and in minimum amounts of US$1,000,0@Draultiples thereof, in the case of US Base Rate
Advances and Libor Advances. All prepayments of &abes shall include payment of all breakage costs
relating thereto in accordance with Section 6.4 Bdakers’ Acceptance or Discount Note may be paiat oo
its maturity date, but the Borrower may provideresed funds for outstanding Bankers’ Acceptances an
Discount Notes in accordance with Section 1

The Borrower may, upon three Business Days pridtemr notice in the form cExhibit D, cancel undraw
portions of the Credit Facility in minimum amouetfsUS$1,000,000 and multiples thereof, or if lehs,
remaining undrawn portion of the Credit Facilitho Standby Fees shall be payable in respect gidhéon of
the Credit Facility so cancelled as and from tHeative date of its cancellation. No portion o tGredit
Facility which has been so cancelled may be retiedthy the Borrowel

2.8 Interest Rates

2.8.1

2.8.2

Interest rates, Stamping Fees, the Letter of CFeghtrate and the Standby Fee rate shall vary ardlbulatec
based on the Total Net Debt to EBITDA Ratio asdiat:

Total Net Debt Libor / Stamping
to EBITDA Fees / Letter of Base Rate o1
Ratio Credit Fee Prime Rate Standby Fee

<1.50 1.0(% Nil 0.37%
>1.50 and < 2.0 1.15% 0.15% 0.45%
>2.00 and < 2.5 1.35% 0.35% 0.5(%

>2.50 1.6(% 0.6(% 0.55%

All interest rates set forth in subsect2.8.1 are rates per annum. Interest on Libor Adearshall accrue ar



be payable at LIBOR for the applicable Designatedd® plus the Applicable Margin shown in the seton
column of the table in subsection 2.8.1. The faté&tamping Fees shall be the Applicable Margiovain the
second column of the table in subsection 2.8.1e [étter of Credit Fee shi
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2.8.3

be the Applicable Margin shown in the second colwhthe table in subsection 2.8.1. Interest omBrRate
Advances and US Base Rate Advances shall, as aplgiaccrue and be payable at the Prime Rateedy$h
Base Rate plus the Applicable Margin shown in theltcolumn of the table in subsection 2.¢

Increases or decreases in the Applicable Margultieg from a change in the Total Net Debt to EBARatio
shall be based on the Total Net Debt to EBITDA &atiported in the applicable Compliance Certificate
delivered by the Borrower pursuant to Section B3.drovided that, from the Closing Date to the &é&pg
Effective Date in respect of the first full fisaglarter of the Borrower immediately following théo€ing Date,
the Applicable Margin shall be based on the Total Nebt to EBITDA Ratio reported in the Compliance
Certificate delivered by the Borrower on the Clgsipate. Changes in the Applicable Margin shaléfiective
as of two Business Days following the earlier &f thay upon which such Compliance Certificate isvdedd to
the Agent and the day upon which such Complianaéftcate could be delivered on time pursuant to
Section 13.1.3 (the Reporting Effective Date”). For greater certainty, changes in Letter ogédit Fees shall
be effective for that portion of the term of anyttiees of Credit on or after the Closing Date, ang amount
owing by the Borrower to the Lenders with respedtetters of Credit shall be paid on the next Drawnd Date
Without waiving the requirement of the Borrowerdliver the Compliance Certificate by no later thiaa
Reporting Date, if any Compliance Certificate reqdito be delivered by the Borrower is delivereerathe
Reporting Date, the then prevailing Applicable Marghall continue until such Compliance Certificatein
fact, delivered. Upon receipt of any Compliancetiieate which is delivered after the relevant Rejmg Date,
the Agent shall determine the amount of any ovarpayt or underpayment of interest or Letter of QrEdies
during the period from the Reporting Date to araduiding the date of actual delivery thereof by Bwrower
and notify the Borrower and the Lenders of suchams Such determination by the Agent shall coutstit
prima facieevidence of the amount of such overpayment or wayenent, as the case may be. In the event
underpayment, the Borrower shall, upon receipuchaotice, pay to the Agent, for the benefit & tienders,
the amount of such underpayment. In the event avanpayment, the amount of such overpayment bleall
credited and applied to succeeding payments bdnewer of interest or Letter of Credit Fees asytbecome
due until such amount has been fully applied. Shth Agent, acting reasonably, determine that#heulatior
of the Total Net Debt to EBITDA Ratio in any Congpice Certificate is incorrect, the Agent shall adhe
Borrower of such error and the Borrower and therAggree that, absent manifest error, the Appledidrgin
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shall be adjusted in accordance with the deteriandty the Agent, acting reasonably, and if the ikgable
Margin should have been higher, the Borrower gteall the amount owing commencing as of the date \ihen
adjustment would otherwise be effective in accocganith this provision, and if the Applicable Mangihould
have been lower, the amount of such underpaymetitel event of an overpayment, the amount of such
overpayment shall be credited and applied to sulicgerayments by the Borrower of interest or LetieCredi
Fees as they become due until such amount hasldgeapplied.

2.8.4 The Borrower shall pay a standby fee (* Standby Fee€”) on the daily unadvanced portion of the Cr
Facility at a rate per annum which shall vary aadtllculated based on the Applicable Margin showthe
fourth column of the table in subsection 2.8.1.e Btandby Fee shall be calculated daily beginnimthe
Closing Date and shall be payable quarterly inaasren the first Business Day following completafreach
fiscal quarter of the Borrower. Any accrued bupaid commitment fee (as referenced in the ExisBnedit
Agreement) shall constitute a Standby Fee hereumttshall be payable in arrears on the first BagsrDay
following completion of the fiscal quarter of th@Bower in which the Closing Date occurs. Uporafin
payment of the Loan Obligations, the Borrower shib pay any accrued but unpaid Standby Feeseo@ridi
Facility.

285 Interest on Prime Rate Advances, US Base Rate Adgahibor Advances and Stamping Fees, Letter efli
Fees and Standby Fees received by the Agent shalldmptly distributed by the Agent to the Lendars
accordance with their respective Applicable Perzages

2.9 Annual Agency Fees

The Borrower shall pay to the Ageinter alia, the annual agency fee provided in the Agencylieter.

2.10 Exchange Rate Fluctuations

If at any time fluctuations in rates of exchangeffect between currencies cause the aggregaterdarabAdvances (expressed in US
Dollars using the FX Rate) outstanding under thed@acility to exceed the maximum amount of tledt Facility permitted herein
by 3%, the Borrower shall pay to the Lenders ona®insuch amount as is necessary to repay the exiééss Borrower is unable to
immediately pay that amount because Designatedd®have not ended or Bankers’ Acceptances havaatotred, the Borrower
shall, on demand, cause to be deposited with tremdgscrowed funds in the amount of the excesgiwghiall be held by the Agent
until the amount of the excess is paid in full.eBorrower shall be entitled to receive interestash held by the Agent as collatere
accordance with Sectio15.4. If, on any Drawdown Date, t
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aggregate amount of Advances under the CreditiBa@xpressed in US Dollars using the FX Rate)eexts the maximum amount of
the Credit Facility permitted herein because oftihations in rates of exchange or otherwise, thed®eer shall immediately pay the
Agent, for the benefit of the Lenders, the excesbshall not be entitled to any Advance that waekllt in the amount of the Credit
Facility being exceeded. For greater certaintypapments made by the Borrower under this SecBd© shall result in any permant
reduction in the Credit Facility.

ADVANCES, CONVERSIONS AND OPERATION OF ACCOUNTS

3.1 Notice of Borrowing - Direct Advances

Subject to the applicable provisions of this Agreaimon any Business Day, the Borrower shall biélethto draw upon the Credit
Facility, on one or more occasions, up to the maxmamount of the Credit Facility, by way of Primat® Advances and US Base
Rate Advances in minimum amounts of, as applicab$d,,000,000 or US$1,000,000 and in whole multipheseof, provided that on
any Business Day that is at least two Business Pegs to the day on which any Prime Rate Advancel Base Rate Advance (ot
than the Swing Line Advance, which shall be madacicordance with the provisions of Section 3.4gguired, the Borrower shall
have provided to the Agent a Notice of Borrowingabefore 10:00 a.m. Notices of Borrowing in respof Libor Advances, Letters
of Credit, Swing Line Advances and BA Advances kbealgiven in accordance with the provisions oft®es 3.2, 3.3, 3.4 and 5.1,
respectively.

3.2 LIBOR Advances and Conversions

Subiject to the applicable provisions of this Agreemat or before 10:00 a.m. on at least four BesgrDays prior to the Drawdown
Date of a proposed Libor Advance, the Borrower meguest that a Libor Advance be made, that onecve tdS Base Rate Advances
not borrowed as Libor Advances be converted int® @nmore Libor Advances or that a Libor Advanceuoy part thereof be renewed
or extended, as the case may be. Each Selecteditmith respect to each Designated Period shah la@ amount of not less than
US$1,000,000, and shall be in whole multiples tberd he Agent shall determine the LIBOR which viié in effect on the Drawdov
Date (which in such case must be a Banking Day)) mispect to the Selected Amount or to each ofStlected Amounts, as the case
may be, having a maturity of one, two, three omsonths (subject to availability) from the Drawdo®ate, but no Designated Period
may end after the Maturity Date, and there shallad@ny time be LIBOR Advances with more thandifferent maturity dates
outstanding with more than six different maturigtek. If, at the end of a Designated Period ipeesof any Libor Advance, the
Borrower has not delivered a notice of conversiorotiover to the Agent in a timely manner in aatamce with the provisions of this
Section 3.2, the Borrower shall be deemed to have giveicador a US Base Rate Advan
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3.3

Letters of Credit

33.1

3.3.2

Issuance Subiject to the applicable provisions of this @égment, on any Business Day, as part of the credit
available under the Credit Facility, upon delivefya Notice of Borrowing to the Agent three Busm@&ays’
prior to the requested issuance of a Letter of iL(edsuch longer period of time as the Issuingder may
reasonably require to settle the form of the pregdsetter of Credit), the Borrower may requesteddsued b
the Issuing Lender on behalf of the Lenders ormaane Letters of Credit in a maximum aggregate arhoun
outstanding at any time not exceeding US$80,00000@0e equivalent thereof in Canadian Dollars ords.
Each Letter of Credit shall be issued in Canadialtabs, US Dollars or Euros. Concurrently with tfedivery
of a Notice of Borrowing requesting a Letter of ditethe Borrower shall execute and deliver tolgsiing
Lender the documents required by the Issuing Lemdegspect of the requested type of Letter of @red
including a Letter of Credit application and indatpron the Issuing Lender’s standard forms or astlierwise
required by the Issuing Lender. In the event of @nflict between the provisions of this Agreemandl the
provisions of any document relating to a LetteCoédit, the provisions of this Agreement shall govand
prevail. Each Letter of Credit shall have a tefmat more than one year and shall otherwise lerim and
substance satisfactory to the Issuing Lender, g@cgasonably, provided however, that each Lett&reflit
having a term which expires after the Maturity Dshall be escrowed in accordance with Section da&t4nore
than five Business Days prior to the Maturity Daféhe Issuing Lender shall not be required to issuelLetter
of Credit if such issuance would breach any Appilied.aw or any internal policy of the Issuing Lenc

Fees. On the first Business Day following completidneach fiscal quarter of the Borrower, the Borro'
shall pay to the Agent in arrea

3.3.21 for the account of the Lenders, a Letter of CrEdi calculated at the rate specified in Sec
2.8 on the undrawn face amount of each outstaridittgr of Credit for the actual number of
days to elapse from and including the date of isse@r renewal, as applicable, of the Letter of
Credit to but excluding the expiry date of suchtéebf Credit, calculated on the basis of a 365
or 366 day year, as applicable, which fee shatidn-refundable in whole or in part; a

3.3.2.2 for the account of the Issuing Lender, the Fronfieg in an amount equal to 0.12% per an
on the portion of the undrawn face amount of eadBtanding Letter of Credit issued by the
Issuing Lender which i
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3.3.3

3.34

attributable to Lenders other than the Issuing leenfibr the actual number of days to elapse
from and including the date of issuance or reneasbpplicable, of the Letter of Credit to but
excluding the expiry date of such Letter of Crediticulated on the basis of a year of 365 or 366
days, as applicable, which fee shall be-refundable in whole or in pal

Additional Fees The Borrower shall also pay or reimburse theilggliender for all customary administrative,
issuance, amendment, payment and negotiation &8dsgayable or charged by the Issuing Lender in
connection with any Letter of Credit issued by

General Provisions Relating to Letters of Crt.

3.34.1

The Issuing Lender shall not be liable for the empuences arising from any mutilation, error,
omission, interruption or delay or loss in transsigg, dispatch or delivery of any message or
advice, however transmitted, in connection with aatter of Credit. Subject to the immediately
preceding sentence, in furtherance and extensidmanin limitation of the specific provisions
of this Section 3.3 (a) any action taken or orditby the Issuing Lender or any of its respective
correspondents under or in connection with anyefltetters of Credit, if taken or omitted in
good faith and in conformity with Applicable Law oaustoms applicable thereto, shall be bin
upon the Borrower and shall not put the Issuingdegror its respective correspondents under
any resulting liability to the Borrower and (b) tlesuing Lender may accept documents in good
faith and in conformity with Applicable Law or costs applicable thereto relating to Letters of
Credit, without responsibility for further invesétion, regardless of any notice or information to
the contrary, and may make payment upon presentafisuch documents, provided that the
Issuing Lender shall have the right, in its sokcdktion, to decline to accept such document:
decline to make such payment if such documents@rin strict compliance with the terms of
such Letter of Credit. Without limiting the genetybf the foregoing, the Issuing Lender may
receive, accept, or pay as complying with the teofreny Letter of Credit, any demand in
relation thereto otherwise in order which may limed by, or issued to, any administrator,
executor, trustee in bankruptcy, recei
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3.35

3.3.4.2

3.3.4.3

3.34.4

or other Person or entity acting as the represgatat in place of, the beneficiar

The Borrower acknowledges and confirms to the tgpliender that the Issuing Lender shall
be obliged to make any inquiry or investigatiort@ghe right of any beneficiary to make any
claim or Draft or request any payment under a ketteredit and payment by the Issuing
Lender pursuant to a Letter of Credit shall nowithheld by the Issuing Lender by reason of
any matters in dispute between the beneficiarethfeaind the Borrower. The sole obligation of
the Issuing Lender with respect to Letters of Qrixdio cause to be paid a Draft drawn or
purporting to be drawn in accordance with the teofrthe applicable Letter of Credit and for
such purpose the Issuing Lender is only obligedetermine that the Draft purports to comply
with the terms and conditions of the relevant LretteCredit.

The Issuing Lender shall not have any responsihilitliability for or any duty to inquire into tl
form, sufficiency (other than to the extent prowdde subsection 3.3.4.2), authorization,
execution, signature, endorsement, correctnessr(ttan to the extent provided in subsection
3.3.4.2), genuineness or legal effect of any Dragtiificate or other document presented to it
pursuant to a Letter of Credit and the Borroweramditionally assumes all risks with respect to
the same. The Borrower agrees that it assumeislalbf the acts or omissions of the beneficiary
of any Letter of Credit with respect to the usetly beneficiary of the relevant Letter of Cre

The Borrower agrees that the Issuing Lender, thelees and the Agent shall have no liability

it for any reason in respect of or in connectiothvainy Letter of Credit, the issuance thereof,
payment thereunder, or any other action by any 8achon or any other Person in connection
therewith, other than such liability arose on actmf the Issuing Lender’s gross negligence or
wilful misconduct.

Reimbursement Obligatior. In the event of any drawing under a Letter cédit, the Issuing Lender shi

promptly notify the Borrower who shall immediategimburse the amount drawn to the Issuing Lendsaine
day funds. In the event that the Borrower fail
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reimburse the Issuing Lender after such notificatiad fails to provide a Notice of Borrowing witldéferent
option, the Borrower shall be deemed to have reqddsom, and given notice to, the Agent of a PrRRage
Advance, if the Letter of Credit is payable in Cdiaa Dollars, or a US Base Rate Advance, if thedreif
Credit is payable in US Dollars or Euros (with almgwing under a Letter of Credit payable in Euremg
converted into US Dollars in accordance with thevigions hereof), on the date and in the amouthef
drawing, the proceeds of which will be used tosatihe reimbursement obligations of the Borroveethie
Lenders in respect of the drawing under such Lett€redit. The reimbursement obligations of treBwer
hereunder shall be absolute, unconditional angdagable and shall be performed strictly in accocganith
the terms of this Agreement under any and all cirstances whatsoever and irrespective of:

3351

3.3.5.2

3.3.5.3

3.354

3.3.55

any lack of validity or enforceability of any Lettef Credit or this Agreement or any term or
provision therein or hereil

the existence of any claim, set-off, compensatigfence or other right that the Borrower, any
other Obligor or any other Person may at any tieeehagainst the beneficiary under any Letter
of Credit, the Issuing Lender, the Agent, any Leraleany other Person, whether in connection
with this Agreement or any other related or uneglagreement or transactic

any draft or other document presented under atett€redit proving to be forged, fraudulen
invalid in any respect or any statement thereimdpeintrue or inaccurate in any resp:

any dispute between or among the Obligors and angfiiary of any Letter of Credit or any
other party to which such Letter of Credit may tamsferred or any claims whatsoever of the
Obligors against any beneficiary of such Lette€Coddit or any such transfere

the validity or sufficiency of any instrument tré@sing or assigning or purporting to transfei
assign any Letter of Credit or any of the rightdenefits thereunder or proceeds thereof in
whole or in part, which may prove to be invalidimeffective for any reason; at
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3.3.6

3.3.5.6

the occurrence of any event including the commercerof legal proceedings to prohibit
payment by the Issuing Lender of a Letter of Cre

The obligations of the Borrower hereunder with eedfo Letters of Credit shall remain in full foraed effect
and shall apply to any amendment to or extensighegxpiration date of any Letter of Cre:

Indemnification.

3.3.6.1

3.3.6.2

3.3.6.3

3.3.6.4

The Borrower agrees to indemnify and hold harmileedssuing Lender and its Related Parties
(collectively, the “LC Indemnitees”) from and against any and all losses, claims, aiggs and
liabilities which the LC Indemnitees may incur (@hich may be claimed against any
Indemnitee) by any Person by reason of or in catimreavith the issuance or transfer of or
payment or failure to pay under any Letter of Crgaiovided that the foregoing indemnity will
not, as to any Indemnitee, apply to losses, claiffasages, liabilities or related expenses to the
extent they are found by a final, non-appealabdgionent of a court to arise from the gross
negligence or wilful misconduct of such Indemniteehe failure of such Indemnitee to comply
with the terms and conditions of such Letter ofdltrésubject to minor variations or
discrepancies in the documents presented in capnegtth such Letter of Credit

The Borrower agrees, as between the Borrower antstuing Lender, that the Borrower shall
assume all risks of the acts, omissions or misygbédbeneficiary of any Letter of Crec

None of the Issuing Lender, the Agent or any otteerder shall, in any way, be liable for &
failure by the Issuing Lender or anyone else togaydrawing under any Letter of Credit as a
result of any action by any Governmental Authodtyany other cause beyond the control of the
Issuing Lender

The obligations of the Borrower under this Secti®3 shall survive the termination of this
Agreement. No acts or omissions of any curremqtrimr beneficiary of a Letter of Credit shall in
any way affect or impair th
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3.4

3.3.6.5

Swing Line Advances

rights of the Issuing Lender to enforce any rigityer or benefit under this Agreeme

The Issuing Lender may resign as such Resigning Issuing Lender”) upon 15 days’ prior
written notice to the Agent and the Borrower, iniethevent the Agent, in consultation with the
Borrower, shall designate another Lender as therlgd ender. Upon acceptance by another
Lender of the appointment as the Issuing Lender {Buccessor Issuing Lendet), the
Successor Issuing Lender shall succeed to thestigbtvers and duties of the Resigning Issuing
Lender and shall have all the rights and obligatiohthe Resigning Issuing Lender under this
Agreement and the other Loan Documents. Unlesrwike agreed among the Successor
Issuing Lender, the Agent and the Borrower, thec8sor Issuing Lender shall be paid the s
fees, in such capacity, as the Resigning Issuimglee Following the resignation of the
Resigning Issuing Lender, the Resigning Issuingdeershall continue to have all the rights and
obligations of the Issuing Lender under this Agreatrand the other Loan Documents with
respect to Letters of Credit issued by it priostieh resignation, but the Resigning Issuing
Lender shall not be required to issue additiondtdre of Credit. For avoidance of doubt, the
provisions of this Agreement relating to the Isguirender shall enure to the benefit of the
Resigning Issuing Lender as to any actions takesmotted to be taken by it (a) while it was the
Issuing Lender under this Agreement or (b) at &amg with respect to Letters of Credit issue(
the Issuing Lende

34.1 Subject to the applicable provisions of this Agreamthe Swing Line Lender agrees to make Swing Lin
Advances to the Borrower on any Business Day friome to time prior to the Maturity Date. Swing Line
Advances are available by way of incurring overtdraf the Borrower’s Canadian Dollar and US Dollar
accounts with the Swing Line Lender, with overdsaft Canadian Dollars being deemed to be Prime Rate
Advances and overdrafts in US Dollars being deetodst US Base Rate Advanc

3.4.2 The Swing Line Lender shall ascertain the net posibf the Borrowe' s accounts at the close of busin
daily. If the net Canadian Dollar position is d@ién favour of the Swing Line Lender, the de
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3.4.3

3.4.4

3.4.5

will be deemed to be a Prime Rate Advance in theuarnof the debit. If the net US Dollar positiena debit ir
favour of the Swing Line Lender, the debit will teemed to be a US Base Rate Advance in the ambthe o
debit. If a net position is a credit in favourtb& Borrower, the credit will be deemed to be ayepent of the
Swing Line Advance by a Prime Rate Advance or USeBRate Advance, as the case may be, in the arobunt
the credit to the extent of any principal amountsng in respect thereof, and the Swing Line Lend#irpay
such amount to the Agent for repayment of the LOaligations. If, at any time, the aggregate of Siwéng Line
Advances exceeds US$10,000,000 or the equivalédaimadian Dollars, such excess shall be immediately
repaid by the Borrower. No repayments of any Swiimg Advance shall be deemed to be a permanent
reduction in the Credit Facilit

All interest payments and principal repaymentsrahaespect of the Swing Line Loan shall be sofelythe
account of the Swing Line Lendt

Notwithstanding anything to the contrary hereintagmed or contrary to the provisions of Applicabhbaw, if a
Default or Event of Default has occurred and isticming or if any Swing Line Loan is outstanding thie last
day of each month, the Borrower shall be deemdthte made a request for, as applicable, a Prime Rat
Advance and/or a US Base Rate Advance, and eadtetshall make, as applicable, a Prime Rate Advance
and/or a US Base Rate Advance available to the ¥fgeithe purpose of repaying the principal amaoofrthe
portion of the Swing Line Loan owed to the Swingé.iLender, in the amount of such Lender’s Applieabl
Percentage multiplied by the amount of the outstap8wing Line Loan owing to the Swing Line Lend

If the Swing Line Lender no longer wishes to acsash, it shall notify the Borrower, the other Lersland thi
Agent not less than 15 days prior to the date oichwit proposes to cease acting as the Swing Leveder. In
such event, the Agent, in consultation with therBaer, may designate another Lender as the Swing Li
Lender by sending a notice to (a) the Swing Linadex who will no longer act as such (thRétiring Swing
Line Lender ") and (b) the proposed new Swing Line Lender whs &greed to act as such, not less than five
days prior to the date on which the replacemetat &xcur. The new Swing Line Lender shall make, as
necessary, a Prime Rate Advance and/or a US BaseNdaance available to the Agent for the purpdse o
repaying the portion of the Swing Line Loan owedHe Retiring Swing Line Lende
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3.4.6

3.4.7

If an Event of Default has occurred, other tharegant of Default under subsection 15.1.11, or iLeader has
agreed to act as a replacement for the Retiringi@Wwine Lender (in such case, the Swing Line Lensi&ereir
referred to as theFormer Swing Line Lender”), the Borrower shall be deemed to have made aestdfor, as
necessary, a Prime Rate Advance and/or a US BaseNdaance, and each Lender shall make, as negessar
Prime Rate Advance and/or a US Base Rate Advaraitable to the Agent for the purpose of repaying th
principal amount of the portion of the Swing Linedn owed to the Former Swing Line Lender, in theam

of such Lender’s Applicable Percentage multipligdhe amount of the outstanding Swing Line Loanrapto
the Former Swing Line Lender (the_ender Swing Line Repayments’). In such event, the Borrower’s right
to obtain Swing Line Advances will cease and theamts outstanding thereunder will continue to fqamnt of
the Loan Obligations. However, if a Default undabsection 15.1.11 of this Agreement shall haveiwed an
be continuing, or if an Event of Default under sdion 15.1.11 shall have occurred, the Lenderl sbamake
such Lender Swing Line Repayments and the prowssidrsubsection 3.4.7 shall apg

If, before the making of a Lender Swing Line Repaytrunder subsection 3.4.6, a Default under suiose
15.1.11 shall have occurred and be continuing df\ant of Default under subsection 15.1.11 shaleha
occurred, each Lender shall, on the date such kedwing Line Repayment was to have been made, psech
from the Former Swing Line Lender an undivided ipgrating interest in the portion of the Swing Libeans tc
be repaid, in an amount equal to its ApplicablecBetage multiplied by the amount of the outstangiogion o
the Swing Line Loan, and immediately transfer sactount to the Agent for the benefit of the Formeirt
Line Lender, in immediately available funds. Irclkevent, the Borrowes’right to obtain Swing Line Advanc
will cease and the amounts outstanding thereundiecamtinue to form part of the Loan Obligationd.at any
time after any Lender Swing Line Repayment has lpeade, the Former Swing Line Lender receives any
payment on account of the portion of the Swing Lioan in respect of which such Lender Swing Line
Repayment has been made, the Former Swing Linedrenitl distribute to the Agent for the benefitedich
Lender an amount equal to its percentage Commitmeitiplied by such amount (appropriately adjusiadhe
case of interest payments, to reflect the periotiheé during which such Lender’s portion was outdiag and
funded) in like funds as received; provided, howettet if such payment received by the Former $viiime
Lender is required to be returned, such Lenderreilirn to the Agent for the benefit of the ForrBering Line
Lender any portion thereof previously distributgdtbe Former Swing Line Lender to the Ag
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for the benefit of such Lender in like funds astspayment is required to be returned by such FoSméng
Line Lender.

3.4.8 Each Lender’s obligation to make Lender Swing LiRepayments or to purchase a participating inténest
accordance with subsections 3.4.6 and 3.4.7 shalbkolute and unconditional and shall not be sgfteby any
circumstance, including (a) any set-off, compemsatcounterclaim, recoupment, defence or othet ridtich
such Lender may have against any Swing Line LenderBorrower, any other Obligor or any other Perfsw
any reason whatsoever, (b) the occurrence or agantite of any Default or Event of Default, (c) adyerse
change in the condition (financial or otherwise}he Borrower, any other Obligor or any other Pergd) any
breach of this Agreement by the Borrower or anep®erson, (e) any inability of the Borrower tasfgtthe
conditions precedent to borrowing set forth in thggeement on any applicable Drawdown Date for deicine
Rate Advance or US Base Rate Advance or particigatiterest to be purchased, or (f) any other onstances
happening or event whatsoever, whether or not airtol any of the foregoing. If any Lender doesmake
available the amount required under subsectio® ®¥43.4.7, as the case may be, the Former Swing LLénde
shall be entitled to recover such amount on denfiaomd such Lender, together with interest therean, a
applicable, at the Prime Rate Basis or US Base Badés, as applicable, at such time from the dateo-
payment until such amount is paid in fi

35 Evidence of Indebtednes:

The Loan Obligations resulting from Prime Rate Auves, US Base Rate Advances, Libor Advances madeehlyenders shall k
evidenced by records maintained by the Agent anelday Lender concerning those Advances it has méke.Agent shall also
maintain records of the Loan Obligations resulfirgn BA Advances and Advances by way of issuandeettiers of Credit, and each
Lender shall also maintain records relating to BaskAcceptances that it has accepted and thenigdiender shall maintain records
relating to Letters of Credit it has issued. Theords maintained by the Agent shall constijuiena facieevidence of the Loan
Obligations and all details relating thereto. Afterequest by the Borrower, the Agent or the Lemalevhom the request is made will
promptly advise the Borrower of the entries in stetords. The failure of the Agent or any Lenaecdrrectly record any such
amount or date shall not, however, adversely affezbbligation of the Borrower to pay any Loan i@ations in accordance with this
Agreement. The Agent shall, upon the reasonaljeast of a Lender or the Borrower, provide anyrimfation contained in its recor
of Advances by such Lender or to the Borrower, twedAgent, each Lender and the Borrower shall cadpeén providing all
information reasonably required to keep all acceaturate and -to-date.

48




3.6 Apportionment of Advances

The amount of each Advance will be apportioned agrtbe Lenders by the Agent by reference to the ikpple Percentage of each Lender
immediately prior to the making of any Advance, jeabto the provisions of Section 5.8 with resgedBA Advances. If any amount is not in
fact made available to the Agent by a Lender, tgerA shall be entitled to recover such amount (tegewith interest thereon at the rate
determined by the Agent as being its cost of fundke circumstances) on demand from such Lendef such Lender fails to reimburse the
Agent for such amount on demand, from the Borro

3.7 Notices Irrevocable

Any notice (including any deemed notice providedHerein) given to the Agent under Article 3 or &ymot be revoked or withdraw

3.8 Limits on BA Advances, Letters of Credit and Libor Advances

Nothing in this Agreement shall be interpreted atharizing the Borrower to issue Bank’ Acceptances or borrow by way of Libor Advances
for a Designated Period expiring on a date whickftisr the Maturity Date

4. CALCULATION OF INTEREST AND FEES

4.1 Calculation of Interest on Prime Rate Advances andlS Base Rate Advance

The principal amount of each Prime Rate Advanceemuth US Base Rate Advance shall bear interestjlagdd daily, on the dail
balance of each such Advance, from and includiegittewdown Date of, as applicable, such Prime Rdieance or US Base Rate
Advance, up to but excluding the day of repaymbketdof in full at the annual rate (calculated based 365 or 366 day year, as
applicable) applicable to each of such days wharhesponds to, as applicable, the Prime Rate dd$h8ase Rate, at the close of
business on each of such days, plus the Appliddbigin determined in accordance with subsectiorl2

4.2 Payment of Interest on Prime Rate Advances and USaBe Rate Advance

Interest on Prime Rate Advances and US Base Ratankés calculated and payable in accordance wittic®ed.1 shall bi
payable to the Agent for the account of the Lenderthe last Business Day of each mo

4.3 Calculation of Interest on Libor Basis

The principal amount of each Libor Advance shalifiaterest, calculated daily, on the daily balaotsuch Advances, from ai
including the Drawdown Date up to but excluding ldwt day of the Designated Period of such Libovatte, at the annual rate
(calculated based on a 360-day year) applicabdatd of such days which corresponds to the LIBORiable to each Selected
Amount, plus the Applicable Margin determined ic@tlance with subsection 2.8.1, and shall be é¥feets and from and including
the Drawdown Date
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4.4 Payment of Interest on Libor Basis

Interest on Libor Advances calculated and payabkccordance with Section 4.3 shall be payabledgdAgent for the account of the Lenders,
in arrears

4.4.1 on the last day of the applicable Designated Pexioen the Designated Period is one, two or threethso or

4.4.2 when the applicable Designated Period exceeds thozehs, on the last Business Day of each perigdree months durin
such Designated Period and on the last day offihkcable Designated Peric

4.5 Fixing of LIBOR

Notice of LIBOR shall be transmitted to the Borrava¢ approximately 11:00 a.m., two Banking Day®pto:
45.1 the date on which the Libor Advance is to be mad
45.2 the relevant rollover date of a Libor Advan

4.6 Interest on Miscellaneous Amounts

Where this Agreement does not specifically prodatea rate of interest applicable to an outstangiagion of the Loan Obligations, tl
interest on such portion of the Loan Obligationslishe calculated and payable on the Prime RatésBasthe case of amounts payable in
Canadian Dollars, and on the US Base Rate BadgiBeinase of amounts payable in US Dollars and€fwih any amounts in Euros having
been converted to US Dollars in accordance wittptioeedures set out herein), in each case payaltleedast Business Day of each mol

4.7 Default Interest

If the Borrower fails to pay any principal amoufitamy Loan Obligations, any interest thereon, agsfpayable hereunder or any other amount
payable hereunder on the date when such amounei$nhether at the stated maturity, by acceleraiiostherwise), such overdue amount <
bear interest, to the extent permitted by Appliedbdw, from and including such due date up to lotugling the date of actual payment, both
before and after demand, Default or judgment,rat@of interest per annum equal to 2% greater th@mterest rate which is otherwise
applicable (which, in the case of LIBOR Advancdglsbe based on the existing Libor Basis, untl éxpiry of the then applicable Designated
Period and thereafter based on successive DesijRat@&ds of one month) from the date of such reyment until paid in full (as well after,

as before Default, maturity or judgment), with netst on overdue interest bearing interest at theegate. All interest payable pursuant to this
Section 4.7 shall be payable upon demi
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4.8 Maximum Interest Rate

The amount of the interest or fees payable in apglthis Agreement shall not exceed the maximurm parmitted by Applicable Law. Where
the amount of such interest or such fees is gréladerthe maximum rate, the amount shall be redtaéte highest rate that may be recovered
in accordance with the applicable provisions of kqable Law.

4.9 Interest Act

4.9.1 Each rate of interest which is calculated with refiee to a period (tF* deemed interest perioc”) that is less than the actt
number of days in the calendar year of calculaofor the purposes of theterest Ac{Canada), equivalent to a rate base
a calendar year calculated by multiplying such ddtiaterest by the actual number of days in tHeradar year of calculation
and dividing by the number of days in the deeméet@st period

4.9.2 The parties agree that all interest in this Agrestmeéll be calculated using the nominal rate methad not the effective rate
method, and that the deemed re-investment prinshmd not apply to such calculations. In addititthre parties acknowledge
that there is a material distinction between theimal and effective rates of interest and that thesycapable of making the
calculations necessary to compare such r

5. BANKERS’ ACCEPTANCES

5.1 Advances by Banker’ Acceptances and Conversions into Banke’ Acceptances

51.1 Subject to the applicable provisions of this Agreain(including Section 6.6), the Borrower may resjukat ¢
BA Advance be made, that one or more Advances oiwbtved as BA Advances be converted into one oemor
BA Advances or that a BA Advance or any part theleoextended, as the case may be (tBA ‘Request”) by
written Notice of Borrowing to the Agent given agbt four Business Days, before 10:00 a.m., poitiné date
of the proposed Advance (for the purposes of thigke 5 called the ‘Acceptance Date’). BA Advances sha
be in a minimum amount of C$1,000,000 or C$100,0@@iples thereof. Each Bankers’ Acceptance issued
shall have a Designated Period of one, two, thresixamonths (or such other period as may be avigiland
acceptable to the Lenders), and shall in no evextiira on a date that is after the Maturity D

5.1.2 Prior to making any BA Request, the Borrower stallver:
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5121 to the Lenders, in the name of each BA Lender tgliafform and substance acceptabl
the Agent and the Lenders, acting reasonably;

5.1.2.2 to the Lenders, in the name of each Lender whieghNer-BA Lender, Discount Note:

completed and executed by its authorized signatdmisufficient quantity for the Advance requested in
appropriate denominations to facilitate the salthefBankers’ Acceptances in the financial markéts.
Lender shall be responsible or liable for its feglto accept a Bankers’ Acceptance hereunder if fiture is
due, in whole or in part, to the failure of the Bawver to give appropriate instructions to the Agemta timely
basis, nor shall the Agent or any Lender be lifddteany damage, loss or other claim arising byoaas any
loss or improper use of any such instrument exadpss or improper use arising by reason of thegro
negligence or wilful misconduct of the Agent, si@nder, or their respective employe

In order to facilitate issuances of Bankers’ Acesges pursuant hereto in accordance with the oigins
given from time to time by the Borrower, the Borevhereby authorizes each Lender, and for thisqaap
appoints each Lender its lawful attorney, to corgpénd sign Banker&cceptances on behalf of the Borrow
in handwritten, facsimile, mechanical or electrasignature or otherwise, and once so completededignd
endorsed, and following acceptance of them as BahReceptances, to purchase, discount or negaiate
Bankers’Acceptances in accordance with the provisionsigfAlticle 5, and to provide the Available Proce
to the Agent in accordance with the provisions ber®rafts so completed, signed, endorsed andtisgd on
behalf of the Borrower by any Lender shall bind Boarower as fully and effectively as if so perfadhby an
authorized officer of the Borrower. Each Lendealbmaintain a record with respect to such instratee

(a) received by it hereunder, (b) voided by itdoy reason, (c) accepted by it hereunder and (etlad at
their respective maturities. Each Lender agregsduide such records to the Borrower upon req|

5.2 Acceptance Procedure

With respect to each BA Advanc
5.2.1 The Agent shall promptly notify in writing each Lagr of the details of the proposed BA Advance, gpeg:
5211 for each BA Lender (a) the principal amount of Baenker’ Acceptances to be accepted by such Ler
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and (b) the Designated Period of such Bar’ Acceptances; an

5.2.1.2 for each Non-BA Lender (a) the principal amounttaf Discount Notes to be issued to such Lende(lanthe
Designated Period of such Discount No

5.2.2 The Agent shall establish the Bankers’ Acceptanisedunt Rate at or about 10:00 a.m. on the Acceptérate, and the
Agent shall promptly determine the amount of the Bridceeds

5.2.3 Forthwith, and in any event not later than 11:3f.an the Acceptance Date, the Agent shall inditm&ach Lender, in the
manner set out in Section 16.5 and to the Borro

5.2.3.1 the Banker' Acceptance Discount Rat

5.2.3.2 the amount of the Stamping Fee applicable to thik8a’ Acceptances to be accepted by such Lenddreon
Acceptance Date, calculated by multiplying the appiate percentage determined in accordance with
subsection 2.8.1 by the face amount of each BahRexeptance (taking into account the number of diayke
Designated Period), each such Lender being autttbbiy the Borrower to deduct such Lender’s Stampieg
out of the BA Proceeds of the Bank' Acceptances accepted by

5.2.3.3 the BA Proceeds of the Bank’ Acceptances to be purchased by such Lender onAtagptance Date; ar

5.2.3.4 the amount obtained (tI Available Proceeds<”) by deducting the Stamping Fee referred to in sulse
5.2.3.2 from the BA Proceeds mentioned in subsedid.3.3

5.2.4 Not later than 1:00 p.m. on the Acceptance Dateh éander shall make available to the Agent itsikaide Proceed:s

5.2.5 Not later than 3:00 p.m. on the Acceptance Datejestito the applicable provisions of this Agreeiméme Agent sha
transfer the Available Proceeds to the Borrower strall notify the Borrower of the details of theus.

5.3 Purchase of Banker’ Acceptances and Discount Note

Before giving value to the Borrower, the Lenderschitare:
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53.1

BA Lenders shall, on the Acceptance Date, accepBtmkers’ Acceptances by inserting the approppeteipal amount,
Acceptance Date and maturity date in accordandetiwé BA Request relating thereto and affixing tlaeiceptance stamps
thereto, and shall purchase or sell same;

5.3.2 Non-BA Lenders shall, on the Acceptance Date, completeDiscount Notes by inserting the appropriatagipal amount
Acceptance Date and maturity date in accordandetivé BA Request relating thereto and shall puretlas same
5.4 Maturity Date of Bankers’ Acceptances

Subiject to the applicable notice provisions, giraor to the maturity date of each Banl Acceptance, the Borrower me

5.4.1 qgive to the Agent a notice in the form of Exhibitr&@juesting that the Lenders convert all or any glthe BA Advance then
outstanding which are maturing into a Prime Ratgakde; ol

5.4.2 give to the Agent a notice in the form of Exhibir&juesting that the Lenders extend all or any gfattie BA Advance
outstanding which are maturing into another BA Aadseby issuing new Bankers’ Acceptances, subjecbiopliance with
the provisions of subsection 5.1.1 with respe¢héominimum Selected Amount;

5.4.3 by no later than 10:00 a.m., two Business Days poithe maturity date of each Bank' Acceptance then outstanding
reaching maturity, notify the Agent that it intertdsdeposit in its account for the account of tleaders on the maturity date
thereof an amount equal to the principal amouramh such Banke' Acceptance

55 Deemed Conversions on the Maturity Date of Banke’ Acceptances

If the Borrower does not deliver to the Agent onenore of the notices contemplated by subsectiohd Br 5.4.2 or does not give the notice
contemplated by subsection 5.4.3, the Borrowel figatleemed to have requested and given noticeitbgtart of the BA Advance then
outstanding which is reaching maturity be conveitéo a Prime Rate Advanc

5.6 Conversion and Extension Mechanisn

If under the conditions

56.1

of subsection 5.4.1 and of Section 5.5, the Borrawguests or is deemed to have requested, aaseentay be, that tl
Agent convert the portion of the BA Advance whishmaturing into a Prime Rate Advance, the Lendea pay the
Banker’ Acceptances which a
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outstanding and maturing. Such payments by theléesnwill constitute an Advance within the meanifighis Agreement
and the interest thereon shall be calculated apdipa as such; ¢

5.6.2 of subsection 5.4.3, the Borrower makes a deposis iaccount to repay a maturing Bankers’ Accegawithout limiting in
any way the generality of Section 7.10 or 19.5,Bberower hereby expressly and irrevocably autlesrithe Agent to make
any debits necessary in its account in order totbayBankers’ Acceptances which are outstandingnaairing, provided
that no such debit will constitute a prepaymentasradibsection 2.7.1 or cancellation under Sectigrz

5.7 No Prepayment of Banker’ Acceptances

Notwithstanding any provision hereof, the Borroweay not repay any Bank¢ Acceptance other than on its maturity date; hosvethis
provision shall not prevent the Borrower from paiug escrowed funds for any Bank’ Acceptance in accordance with Section 1

5.8 Apportionment Amongst the Lenders

In relation to each BA Advance, the Agent is auittent by the Borrower and each Lender to allocateden the Lenders the Bank’
Acceptances to be issued by the Borrower and aedeptd purchased by the Lenders, in such mannearandnts as the Agent may, in its s
discretion, consider necessary, so as to ensuradhzender is required to accept and purchasenkdda’ Acceptance for a fraction of
C$100,000. In the event of any such allocatiotHeyAgent, the Lenders’ respective Commitmentsinsuch Bankers’ Acceptances and
repayments thereof shall be adjusted accordinglyther, the Agent is authorized by the Borrowet aach Lender to cause the Applicable
Percentage of one or more Lender's Advances withaet to Bankers’ Acceptances to be exceeded Inyane than C$100,000 each as a result
of such allocations, provided that the principabamt of all outstanding Advances of each Lendell sizd thereby exceed the maximum
amount of the respective Commitment of each Lendery resulting amount by which the requested faot@unt of any such Bankers’
Acceptance shall have been so reduced shall benegdaconverted or continued, as the case maystePaime Rate Advance, to be made
contemporaneously with the BA Advan

5.9 Days of Grace

The Borrower shall not claim from the Lenders aayslof grace for the payment at maturity of anyk&as’ Acceptances presented &
accepted by the Lenders pursuant to the provisibtisis Agreement. Further, the Borrower waiveg defence to payment which might
otherwise exist if for any reason a Banl' Acceptance shall be held by any Lender in its oghtrat the maturity therea
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5.10 Obligations Absolute

The obligations of the Borrower with respect to Bens' Acceptances shall be unconditional and irrevocétitleer than in respect of
loss or the improper use of any Bankers’ Acceptamiseng by reason of the gross negligence or Witfisconduct of the Agent, the
Lenders or their respective employees) and shadbli strictly in accordance with the provisionghig Agreement under all
circumstances, including the following circumstagi

5.10.1 any lack of validity or enforceability of any draftcepted by any Lender as a Ban’ Acceptance; o
5.10.2 the existence of any claim, set-off, defence oeotight which the Borrower may have at any timaiagt the
holder of a Bankers’ Acceptance, the Lenders, grather person or entity, whether in connectiorhwfitis

Agreement or otherwis:

5.11 Depository Bills and Notes A«

In the discretion of a BA Lender, Bankers’ Accemasto be accepted by such Lender may be issubd fiorm of “depository bills”
within the meaning of thBepository Bills and Notes A@Canada) and deposited with the CDS Clearing amubBitory Services Inc.
or any successor or other clearinghouse withimtkaning of the said Act (hereirCDS”) and may be made payable t&€DS & Co.
" or in such other name as may be acceptable to &idShereafter dealt with in accordance with tteeedures of CDS, consistent
with the provisions hereof. The Lenders are algha@ized to issue depository bills as replacemfamtpreviously issued Bankers’
Acceptances, on the same terms as those replaadeaosit them with CDS against cancellation efgreviously issued Bankers’
Acceptances

6. ILLEGALITY, INCREASED COSTS, INDEMNIFICATION AND MA RKET DISRUPTIONS

6.1 lllegality

If any Lender determines that any Change in Lawrhade it unlawful, or that any Governmental Authohas asserted that it
unlawful, for any Lender or its applicable lendioffice to (a) make any Advance or maintain any Atbe(or to maintain its
obligation to make any Advance) or (b) determinelmarge interest rates based upon any particukaother than as a result of any
breach of the&Criminal Code(Canada), then, on notice thereof by such Lendt#radorrower through the Agent, any obligation of
such Lender with respect to the activity that ikwful shall be suspended until such Lender natiffee Agent and the Borrower that



the circumstances giving rise to such determinatiotonger exist. Upon receipt of such notice,Bloerower shall, upon demand fr
such Lender (with a copy to the Agent), take angessary steps with respect to any Letter of Cradi, otherwise have the option of
prepaying or, if conversion would avoid the unlakdativity, convert any Advances, in order to avtié activity that is unlawful.
Upon any such prepayment or conversion, the Barahall also pay accrued interest and accrueéieftCredit Fees on the amo
S0 prepaic
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or converted. Each Lender agrees to designatiéeaatit lending office for funding or booking itsd&ances hereunder or to assign its
rights and obligations hereunder to another offfices, branches or affiliates if such designatidh avoid the need for such notice
and will not, in the good faith judgment of suchnder, otherwise be materially disadvantageoustb sender. No payment
hereunder by the Borrower shall give rise to amngitamhal obligations under Section 19.5 or be idered a payment under

Section 2.7.1 or any cancellation of the Creditilfgainder Section 2.7.2. Any Lender affected enthis Section 6.1 shall give the
Agent and Borrower prompt written notice of anymfp@ in circumstances that make it no longer sultjetiie circumstances that
require any termination of obligations hereunt

6.2 Increased Costs

6.2.1 General. If any Change in Law sha

6.2.1.1

6.2.1.2

6.2.1.3

impose, modify or deem applicable any reserve,iapdeposit, compulsory loan, insurance che
or similar requirement against assets of, depwositsor for the account of, or credit extended or
participated in by, any Lende

subject any Lender to any Tax of any kind whatsoewth respect to this Agreement, any Letter of
Credit, any participation in a Letter of Creditary Advance made by it, or change the basis of
taxation of payments to such Lender in respecttifeexcept for Indemnified Taxes or Other Taxes
covered by Section 6.3 and the imposition, or @mnge in the rate, of any Excluded Tax payable
by such Lender; c

impose on any Lender or the applicable interbankketaany other condition, cost or expense
affecting this Agreement or Advances by or oweduoh Lender or any Letter of Credit or
participation therein

and the result of any of the foregoing shall bntwease the cost to such Lender of making any Adear maintaining an
Advance (or of maintaining its obligation to make/auch Advance), or to increase the cost to suetder or the Issuing
Lender of participating in, issuing or maintainiaigy Letter of Credit (or of maintaining its obligat to participate in or to
issue any Letter of Credit), or to reduce the anofiany sum received or receivable by such Leodd¢he Issuing Lender
hereunder (whether of principal, interest or arhyeoamount), then upon request of such Lendertzndélivery by such
Lender to the Borrower and the Agent of the cexdifé referred to in Section 6.2.3, the Borrowel pay to such Lender
within 30 days of the receipt of such request aatifccate such additional amount or amounts akaginpensate such
Lender for such additional costs incurred or reiducsuffered. Notwithstandin
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the foregoing, the Borrower shall only be obligategay such additional amount or amounts underSkeiction if the
affected Lender, as a general practice, also regigompensation therefor from its other custonvengre such other
customers are bound by similar provisions to tliedoing provisions of this Section and where, autaé type of credit
facility or other arrangements such other custorhar®e with such Lender or the industry or jurisdictwhere such other
customers carry on business, such Lender woulihtieady affected (and because of such Lender’sficemtiality
obligations to its other customers, such conditidispplicable, shall be confirmed as having bsatisfied by such Lender
in the certificate referred to in Sectic6.2.3, which certificate shall be conclusive abseanifest error)

6.2.2

6.2.3

6.2.4

Capital Requirements If any Lender determines that any Change in h#fecting such Lender or any lending
office of such Lender or such LendeHolding company, if any, regarding capital regoients has or would ha
the effect of reducing the rate of return on suehder’s capital or on the capital of such Lendbokling
company, if any, as a consequence of this AgreerttentCommitments of such Lender or the Advancedenty
or the Letters of Credit issued or participatetdyrsuch Lender, to a level below that which suchdez or its
holding company could have achieved but for sucargke in Law (taking into consideration such Lensler’
policies and the policies of its holding companyhwiespect to capital adequacy), then from timgnte the
Borrower will pay to such Lender such additionaloamt or amounts as will compensate such Lenddsor i
holding company for any such reduction suffel

Certificates for Reimburseme. A certificate of a Lender setting forth the ambar amounts necessary
compensate such Lender or its holding companyhesdse may be, as specified in subsection 6.512dt,
including reasonable detail of the basis of cakimethereof and the event by reason of which & bacome so
entitled with reasonable particulars, and delivepethe Borrower shall bgrima facieevidence of such amount
or amounts owed. The Borrower shall pay such Letfdeamount shown as due on any such certificaterw
ten days after receipt there

Delay in Requests Failure or delay on the part of any Lender tmded compensation pursuant to this
Section shall not constitute a waiver of such Leisdéght to demand such compensation, exceptttieat
Borrower shall not be required to compensate a eepdrsuant to this Section for any increased dostgred ol
reductions suffered more than six months priohtodate that such Lender notifies the BorrowehefGhange i
Law giving rise to such increased costs or reduast@nd of such Lender’s intention to claim comp#&ora
therefor, unless the Change in Law giving riseuchsincreased costs or reductions is retroactiveshich case
the six
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6.3

Taxes

6.3.1

6.3.2

6.3.3

6.3.4

month period referred to above shall be extendaddade the period of retroactive effect there

Payments Free of Tax. Any and all payments by or on account of anygattion of each Obligor hereunder
under any other Loan Document shall be made frdeckrar of and without deduction or withholding &ty
Indemnified Taxes or Other Taxes. If any Oblighg Agent, or any Lender is required by Applicabdev to
deduct or pay any Indemnified Taxes (including &tlger Taxes) in respect of such payments by orcoount of
any obligation of an Obligor hereunder or under atier Loan Document, then (a) the sum payablé bhal
increased by that Obligor when payable as necessattyat after making or allowing for all requirgelductions
and payments (including deductions and paymentkcajpte to additional sums payable under this $egtihe
Agent or Lender, as the case may be, receives anmtrequal to the sum it would have received haduuh
deductions or payments been required, (b) the Gbfigall make any such deductions and withholdiegsired tc
be made by it under Applicable Law and (c) the @dlishall timely pay the full amount required todsslucted or
withheld to the relevant Governmental Authorityaiccordance with Applicable Lay

Payment of Other Taxes by the BorroweaWithout limiting the provisions of Section 6.3the Obligors shall
timely pay any Other Taxes to the relevant GovemtaléAuthority in accordance with Applicable La

Indemnification by the Borrower Each Obligor shall indemnify the Agent and ebkehder, within thirty days
after demand therefor, for the full amount of angidmnified Taxes or Other Taxes (including IndemadifTaxes
or Other Taxes imposed or asserted on or attrilbeitatamounts payable under this Section) paichbyAgent or
such Lender and any penalties, interest and rebkoaapenses arising therefrom or with respecetoerwhether
or not such Indemnified Taxes or Other Taxes wereectly or legally imposed or asserted by theweaié
Governmental Authority. A certificate as to theamt of such payment or liability delivered to Berrower by a
Lender (with a copy to the Agent), or by the Agentits own behalf or on behalf of a Lender, shalpbme facie
evidence of such amount or payme

Evidence of Paymen. As soon as practicable after any payment ofrimdBed Taxes or Other Taxes by
Obligor to a Governmental Authority, the Obligoafitdeliver to the Agent the original or a certifieopy of a
receipt issued by such Governmental Authc
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6.3.5

6.3.6

evidencing such payment, a copy of the return te@psuch payment or other evidence of such payment
reasonably satisfactory to the Age

Status of Lenders Any Foreign Lender that is entitled to an exeompfrom or reduction of withholding tax

under the law of the jurisdiction in which the apable Obligor is resident for tax purposes, oramahy treaty t
which such jurisdiction is a party, with respecpiyments hereunder or under any other Loan Docubyesuch
Obligor shall, at the request of the Borrower, \d&lito such Obligor (with a copy to the Agent)ita time or
times prescribed by Applicable Law or reasonabtjuested by the Borrower or the Agent, such properly
completed and executed documentation prescribekpplicable Law as will permit such payments to bada
without withholding or at a reduced rate of withttiog. In addition, (a) any Lender, if requestediy Borrower
or the Agent, shall deliver such other documentagitescribed by Applicable Law or reasonably retpoeby the
Borrower or the Agent as will enable the Borrowethe Agent to determine whether or not such Leigler
subject to such withholding or related informatreporting requirements and (b) any Lender thatestsbe, or
to be deemed to be, resident in Canada for theopagpof Part Xlll of théncome Tax AcfCanada) or any
successor provision thereto shall, within five Biesis Days thereof, notify the Borrower and the Agemriting.

Treatment of Certain Refundslf the Agent or a Lender determines, in its stieretion, that it has received a
refund of any Taxes or Other Taxes as to whiclaé leen indemnified by an Obligor or with respeavhich an
Obligor has paid additional amounts pursuant te 8gction or that, because of the payment of sazles or
Other Taxes, it has benefitted from a reductioBxoluded Taxes otherwise payable by it, it shayl fwethe
Borrower or other Obligor, as applicable, an amaeqial to such refund (but only to the extent deimnity
payments made, or additional amounts paid, by tiredBver or other Obligor under this Section witbpect to
the Taxes or Other Taxes giving rise to such refumgeduction), net of all out-gdocket expenses of the Agen
such Lender, as the case may be, and without gitégther than an amount equal to the net afteraragunt of
any interest paid by the relevant Governmental Axity, if any, with respect to such refund). TherBwer or
the other Obligor, as applicable, upon the reqaksite Agent or such Lender, shall repay the ampaid over tc
the Borrower or other Obligor (plus any penaltiaggrest or other Liens imposed by the relevantésomental
Authority) to the Agent or such Lender if the Agentsuch Lender is required to repay such refuneduction
to such Governmental Authority. This subsectioallstot be construed to require the Agent or anydss to
make available its tax returns {
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6.4

6.5

any other information relating to its taxes thateems confidential) to the Obligors or any othersBn, to arranc
its affairs in any particular manner or to clainyavailable refund or reductio

Breakage Costs, Failure to Borrow or Repay After Naoce

The Borrower shall indemnify each Lender againgtlaes or expense (including any loss or expenisingrfrom interest ¢
fees payable by such Lender to lenders of fundaitdd by it in order to make or maintain any Adwaaad any loss or
expense incurred in liquidating or re-employing a&fs from which such funds were obtained) whicthsuender may
sustain or incur as a consequence of any: (a) Héfathe Borrower in giving a timely Notice of Bowing, (b) default by
the Borrower in making payment when due of the amhog, or interest on, any Advance or in the paytwemen due of any
other amount hereunder, (c) default by the Borraweompleting or obtaining an Advance after therBaer has given
notice hereunder that it desires to obtain suchafxde, (d) default by the Borrower in making anyuwbéry reduction of the
outstanding amount of any outstanding Advance #fieBorrower has given notice hereunder thatstrde to make such
reduction and (e) the payment of any Libor Advaotteerwise than on the maturity date thereof (iniclgdvithout limitatior
any such payment required pursuant to Secfiohor upon acceleration pursuant to Section 1542%ertificate of the Ager
providing reasonable particulars of the calculattbany such loss or expense shalpbiena facieevidence of such amount
owed. If any Lender becomes entitled to claim ampunt pursuant to this Section 6.4, it shall priynpotify the
Borrower, through the Agent, of the event by reasiowhich it has become so entitled and reasoréntéculars of the
related loss or expense, provided that the fati@o so promptly shall not prejudice the Len’ right to claim hereunde

Mitigation Obligations: Replacement of Lenders.

6.5.1 Designation of a Different Lending Officelf any Lender requests compensation under Seéti®, requires the
Borrower to pay any additional amount to any Lerateany Governmental Authority for the account oy a
Lender pursuant to Section 6.3, then such Lend®t gbe reasonable efforts to designate a diffdesrting
office for funding or booking its Advances hereundeto assign its rights and obligations hereundemother
of its offices, branches or affiliates, if, in thelgment of such Lender, such designation or asségm (a) would
eliminate or reduce amounts payable pursuant tid®e8.2 or 6.3 or eliminate the illegal event giyirise to th
suspension of such Lender’s obligations, as the ey be, in the future and (b) would not subjechs_ender
to any unreimbursed cost or expense and would thetwise be disadvantageous to such Lender. TheBer
hereby agrees to pay all reasonable costs and sapércurred by any Lender in connection with arghs
designation or assignme!
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6.5.2 Replacement of Lenderslf any Lender requests compensation under Seéti, or if the Borrower is required
to pay any additional amount to any Lender or any&nmental Authority for the account of any Lender
pursuant to Section 6.3, or if any Lender defainligs obligation to fund Advances hereunder, thienBorrowel
may, at its sole expense and effort, upon ten dayti¢e to such Lender and the Agent, require dugctder to
assign and delegate, without recourse (in accosdaith and subject to the restrictions containecimd
consents required by, Article 18), all of its irgsts, rights and obligations under this Agreemadtthe related
Loan Documents to an Eligible Assignee that stedlane such obligations (which Eligible Assignee inay
another Lender, if a Lender accepts such Assignmerdvided that

6.5.2.1  the Borrower pays the Agent the assignment feeifsgpet subsectiorl8.2.2.5;

6.5.2.2  the assigning Lender receives payment of an amegquml! to the outstanding principal of its
Advances and participations in disbursements ubdtters of Credit, accrued interest thereon,
accrued fees and all other amounts payable tadumeler and under the other Loan Documents
(including any breakage costs and amounts reqtoréeé paid under this Agreement as a result of
prepayment to a Lender) from the Assignee (to #tert of such outstanding principal and accrued
interest and fees) or the Borrower (in the casalajither amounts’

6.5.2.3  in the case of any such Assignment resulting frostan for compensation under Secti6.2 or
payments required to be made pursuant to Sect&rs6ch Assignment will result in a reduction in
such compensation or payments thereafter;

6.5.2.4  such Assignment does not conflict with Applicabkeal

A Lender shall not be required to make any suchighssent or delegation if, prior thereto, as a resfih waiver by such
Lender or otherwise, the circumstances entitlirggBlorrower to require such Assignment and delegatéase to appl

6.6 Market for Bankers’ Acceptances and Libor Advance:

If the Lenders determine, after reasonable effattany time or from time to time that: (a) therelanger exists a market for Bank’
Acceptances, or (b) as a result of ma
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conditions, (i) there exists no appropriate or oeable method to establish LIBOR for a Selected Amd@r a Designated Period or
(i) US Dollar deposits are not available to thenlers in such market in the Ordinary Course in artosufficient to permit them to
make a Libor Advance for a Selected Amount or aidieged Period, such Lenders shall so advise thenhgnd the Agent shall so
notify the Borrower, and any such Lenders shallb@bbliged to accept drafts of the Borrower presito such Lenders pursuant to
the provisions of this Agreement nor to honour Bloyices of Borrowing in connection with any Libod#ances, and the Borrower’s
option to request BA Advances or Libor Advancesthascase may be, shall thereupon be suspendednation by the Agent to the
Borrower until the circumstances giving rise totsgaspension no longer exist. Thereafter, the &enshall promptly notify the
Agent, which shall promptly notify the Borrower, afily change in circumstances of which they becomaewhich results in the
existence of such market for Bank’ Acceptances or a reasonable method of establishB@R or availability of US Dollar deposit

PROVISIONS RELATING TO PAYMENTS

7.1 Payment of Losses Resulting From a Prepayme

If a prepayment in respect of a Libor Advance isiman a date other than the final day of the Ded@phPeriod applicable to such
Libor Advance contrary to the provisions of thisrAgment, simultaneously with such prepayment, thedsver shall pay to the
Lenders the losses, costs and expenses suffereduored by the Lenders with respect to such preyat which are referred to in
Section 6.4. Any attempted prepayment of a BAdtbe shall be treated as a payment into an esaoouat and dealt with in
accordance with Section 15

7.2 Imputation of Prepayments

All prepayments made in accordance with SectiohsBall be applied to repay all or part of the gipal amount of the outstanding
Loan Obligations under the Credit Facili

7.3 Currency of Payments

All payments, repayments or prepayments, as the may be

7.3.1 of principal under the Loan Obligations or any ghgreof, shall be made in the same currency asrtlvehich
they are outstandin

7.3.2 of interest, shall be made in the same currendiieagrincipal amount outstanding to which they tes|
7.3.3 of fees, shall be made in US Dollars alone;
7.3.4 of the amounts referred to in Section 6.4, shaliitade in the same currency as the losses, cakexpanses

suffered or incurred by the Lende
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7.4 Payments by the Borrower to the Agen

All payments to be made by the Borrower in conmectiith this Agreement shall be made to the Aganthe Branch (or at any other
office or account in Toronto designated by the Agjenfunds having same day value no later tha® p:0n. on the day any such
payment is due

7.5 Payment on a Business Da

Each time a payment, repayment or prepayment idweday that is not a Business Day, it shall bderon the next Business Day
together with applicable interest during such esiem

7.6 Payments by the Lenders to the Ager

Any amounts payable to the Agent by a Lender diejpaid in funds having same day value to the Agrihe Lenders on a Business
Day at the Branct

7.7 Netting

On any Drawdown Date (* Transaction Date”), the Agent shall be entitled to net amounts payablsuch date by the Agent tc
Lender under this Agreement against amounts payaltee same currency on such date by such LendéetAgent under this
Agreement, for the account of the Borrower. Simyjlaon any Transaction Date, the Borrower hereltharize each Lender to net
amounts payable under this Agreement in one cuyrencuch date by such Lender to the Agent, foatwunt of the Borrower,
against amounts payable under this Agreement isalee currency on such date by the Borrower to kaoler in accordance with
the Agen’s calculations made in accordance with the promgsiaf this Agreemen

7.8 Application of Payments

Except as otherwise indicated herein, all paymerade to the Agent by the Borrower for the accotithe Lenders shall be
distributed the same day by the Agent, in accordavith its normal practice, in funds having sameg d&ue, among the Lenders to
the accounts last designated in writing by eacldeeto the Agentpro ratain accordance with their respective Applicable Batage,
subject to adjustment, if necessary, as a resahgfdisproportion in Loan Obligations that mayowéng to a Lender, whether as a
result of the Swing Line Loan, netting pursuansubsectior7.7 or otherwise

7.9 No Se-Off or Counterclaim by Borrower

All payments by the Borrower shall be made free @edr of and without any deduction or withholdfiog or on account of any seff
or counterclaim
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7.10 Debit Authorization

The Agent is hereby authorized to debit each ofdbBgor’'s account or accounts maintained from timéme at the Branch or
elsewhere, for the amount of any interest or ahgmoamounts due and owing hereunder from timente payable by the Obligors, in
order to obtain payment there

GUARANTEES
8.1 Guarantees

8.1.1 Within 45 days of the Closing Date, there shalldhbeen delivered to the Agent, for and on behadfnaf for the
benefit of the Supported Parties, by each Mat&uddsidiary (as determined as of such date) thenditional
and unlimited guarantees of the Loan Obligatiordstae Other Supported Obligations, in form and tarre
satisfactory to the Lenders, acting reasone

8.1.2 Notwithstanding Sectior8.1.1, no Material Subsidiary shall be requiredtant to the Agent, for and on behal
and for the benefit of the Supported Parties, suGuarantee if (a) it is prohibited from doing saler its
Constating Documents and its Constating Documeariaat be amended to permit the granting of a Goaean
provided that, if it is prohibited under its Cortgig Documents from granting an unlimited guarardkthe Loan
Obligations and the Other Supported Obligationsnod a limited guarantee of the Loan Obligationd the
Other Supported Obligations, it shall grant a lediguarantee of the Loan Obligations and the Gpported
Obligations to the maximum extent permitted bydtmstating Documents, (b) it is prohibited fromrdpso
under Applicable Law, provided that, if it is prbhied from granting an unlimited guarantee of tloah
Obligations and the Other Supported Obligationsnot a limited guarantee of the Loan Obligationd the
Other Supported Obligations, it shall grant a lediguarantee of the Loan Obligations and the CBpported
Obligations to the maximum extent permitted by Aqgdble Law, (c) the Agent, in consultation with the
Borrower, determines, acting reasonably, that ts of obtaining such a guarantee of the Loan @hbgs and
the Other Supported Obligations are excessivelatioa to the value of the guarantee to the Lende(d) it has
been designated by the Borrower asmafi-recourse Material Subsidiary” and such designation has been
accepted by each Lend

8.2 Additional Guarantors

The Borrower shall give prompt written notice te thgent of each Person that becomes a Materialidabsafter the Closing Date,
and the Borrower shall, within 30 days of such Beiisecoming a Material Subsidiary, cause each Beckon to become a party to
Agreement by delivery of an agreement in the fofrxhibit F and, subject t
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Section 8.1.2, to deliver to the Agent, for andbehalf of and for the benefit of the SupportediBsyan unconditional and unlimited
guarantee of the Loan Obligations and the Othep8ued Obligations (or, to the extent required lbgt®n 8.1.2, a limited guarantee of
the Loan Obligations and the Other Supported Oftitiga), in form and substance satisfactory to theders, acting reasonably, together
with all other items contemplated by Section 12uxtfich relate to such Material Subsidia

8.3 Obligations Supported by the Guarantee:

All guarantees delivered under this Artic8 shall support and secure the following debtsijlitees and obligations which, it is agreed
the Lenders among themselves, shall ipari passwwith each other

8.3.1 the Loan Obligations
8.3.2 the Other Supported Obligations; ¢
8.3.3 all other indebtedness, liabilities and obligatiofishe Obligors under the Loan Docume

8.4 Other Supported Obligations

As of the date of this Agreement, the Other Suggub@bligations are those listed in Schedule C. Lheguest by a Lender, the Age
shall, from time to time, prepare and provide tleaders and the Borrower with a revision of Sche@ute reflect changes in the Other
Supported Obligations to the extent notified inting by the Borrower to the Agent, but any failtoedo so shall not affect the guaran
of any Other Supported Obligations in favour of &ther Supported Parties. Other Supported Obtigatin favour of the Other
Supported Parties listed on Schedule C from tintente shall be conclusively deemed to be guaranbgdatie Guarantees (in the absence
of manifest error) and shall not cease to be gueeanwithout the prior written consent of the retjye Other Supported Parties to wh
the Other Supported Obligations are owed unleds &tlcer Supported Party ceases (or, in the caar éffiliate of a Lender which is ¢
Other Supported Party, such Lender ceases) td_bader. Each Other Supported Party, by its acoeptaf the benefit of any
Guarantees, shall be deemed to have accepted dalibd by the provisions of this Agreement applieab Other Supported Parties ¢
regarding the terms upon which the Other SuppdPtielibations are supported by the Guarantees, atii@zes and directs the Agent to
act accordingly

8.5 Limitation

Notwithstanding the rights of Other Supported Rartd benefit from the Guarantees in respect oOtiver Supported Obligations,
decisions concerning the Guarantees and the enferdethereof shall be made by the Lenders or therfif\aLenders, as applicable, in
accordance with this Agreement. No Other Suppdptady holding Other Supported Obligations frometita time shall have any
additional right to influence the Guarantees orghforcement thereof as a result of holding Othgap®rted Obligations as long as this
Agreement remains in forc
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CONDITIONS PRECEDENT

9.1 Initial Advance under the Credit Facility

The following conditions precedent must be satiséieor before the time of the initial Advance untteés Agreement, unless waived
the Lenders. Where delivery of any document arumsent is referred to, each such document ordnggnt shall be delivered to the
Agent for and on behalf of the Lenders and shalhtfall force and effect and in form and substasatisfactory to the Lendel

9.1.1 Repayment of Existing Credit Agreeme. All obligations under or in connection with tEgisting Credi
Agreement shall have been repaid prior to or salisiy concurrently with the initial Advance undsis
Agreement (except that outstanding L/Cs (as defingde Existing Credit Agreement) shall continaég
outstanding as Letters of Credit hereunder and,sbgkether with any other Advance or Advances mauen the
satisfaction or waiver of the conditions precedsattout in this Section 9.1, as aforesaid, coristitue initial
Advance or Advances for purposes of this Sectid), @nd the Existing Credit Agreement shall haverbe
terminated

9.1.2 Release of Lien. The Agent shall have received releases and aligeb, or evidence thereof or payout partict
and undertakings in relation thereto, in relatiorall Liens affecting the Property of the Obligarkich are not
Permitted Liens in all applicable jurisdictiot

9.1.3 Corporate and Other InformationThe Agent shall have received a certificate feanh Canadian Obligor with
copies of its Constating Documents, a list of ff&cers, directors, trustees and/or partners, actse may be, who
are executing Loan Documents on its behalf witlcepens of the signatures of those who are execilig
Documents on its behalf, and copies of the corpdi@t other equivalent) proceedings taken to aighadrto
execute, deliver and perform its obligations urtierLoan Documents and all internal approvals andaizations
of each of the Canadian Obligors to permit eadtnter into and to perform its obligations in redatthereto have




been obtainec

9.14 Certificates of Status/Complian. The Agent shall have received a certificatetafus, certificate of compliance
an equivalent certificate issued by the relevantgdamental Authority in respect of each Canadiatigdob, dated
within seven days of the Closing Date, evidencheggtatus or good standing of such Canadian Ohiligits
jurisdiction of incorporation or formatiol

9.15 Compliance Certificat. The Agent shall have received a Compliance fizate dated as of the Closing Date
respect of the fiscal quart
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of the Borrower immediately preceding the Closiregéwhich demonstrates compliance with the findncia
covenants set out in Sectic11 as of the end of the September 30, 2007 fisgaiter.

9.1.6 Opinions. The Agent shall have received the following farable legal opinion, in form and substance satiefy
to it: the opinion of Davies Ward Phillips & Vinefgel L P, counsel to the Borrower, 1715495 Ontario. knd
1641315 Ontario Inc., addressed to the Agent amd.émders in relation to, among other things, tber@ver,
1715495 Ontario Inc. and 1641315 Ontario Inc., #@wedLoan Documents to which they are a party act sther
matters as the Lenders may reasonably rec

9.1.7 Other Matters. The following conditions must also be satisfi

9.1.71 there shall not have occurred or be existing amnewer circumstance which has, or would
reasonably be expected to have, material advefset eh the business, property, assets, liabilities
conditions (financial or otherwise) of the Borroveerd its Subsidiaries taken as a whole, or
prospects of the Borrower and its Subsidiariesrtaiea whole, since December 31, 2(

9.1.7.2 all reasonably documented fees and expenses payadde the Loan Documents, the Fee Letter and
the Agency Fee Letter (including upfront fees, ayefiees, and legal fees and expenses of the
Lender’ counsel invoiced prior to the Closing Date) shalvdbeen paic

9.1.7.3 as of the Closing Date, there are and will be nimas, suits, arbitration or administrati
proceedings or industrial or labour disputes outditeg, pending or threatened against any of the
Obligors which would reasonably be expected to leaMaterial Adverse Effect; ar

9.1.7.4 the Agent shall have received such other docunantke Lenders may reasonably reqt

9.2 Conditions Precedent to each Advanc

The obligation of the Lenders to make any Advatieel{ding the initial Advance) is subject to thenditions precedent the

9.21 the representations and warranties contained snAbieement, other than those expressly stated todde as of a
specific other date ¢
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10.

otherwise expressly modified in accordance withti8ac10.17, are true and correct in all matemglprects on the
date of the Advance as if made on and as of threafahe Advance

9.2.2 except in the case of Swing Line Advances, the Agbkall have received a timely, completed Notic8ofrowing;
9.2.3 no Default or Event of Default shall have occuraad be continuing

provided that, a rollover, conversion or extensiban existing Advance shall not be subject todtweditions precedent set out
Subsections 9.2.1 and 9.2.2, and a Notice of Bangwhall not be required in respect of the outditagn L/Cs (as defined in the Existing
Credit Agreement) constituting the initial Advan

9.3 Waiver of Conditions Precedent

The conditions set out in Sections 9.1 and 9.Zale&y for the benefit of the Lenders. The comulis set out in Section 9.1 may be
waived by the Agent with the consent of each Lenddre conditions set out in Section 9.2 may bereain respect of a particular
Advance by the Majority Lenders, without prejudioghe right of the Agent and the Lenders to assgytsuch condition in connection
with any subsequently requested Advat

REPRESENTATIONS AND WARRANTIES

For so long as any Loan Obligations remain outstendnd unpaid (other than those Loan Obligatioh&kwsurvive the termination of th
Agreement), or the Borrower is entitled to borromobtain credit hereunder (whether or not the ciork precedent to such borrowing or
obtaining of credit have been or may be satisfitttd ,Borrower hereby represents and warrants wihect to itself and each other Obligor,
and each other Obligor hereby represents and warnéth respect to itself, the

10.1 Existence, Power and Authority

It has the corporate (or other equivalent) powet @uthority to enter into and perform its obligasainder each Loan Document to
which it is a party, and except as permitted urgkmstion 14.10 after the Closing Date, it is dulgamized, validly existing and in good
standing under the laws of the jurisdiction ofiitsorporation, amalgamation or organizati

10.2 Loan Documents

10.2.1 It is not required to obtain any Permit or to effeny filing or registration with any Governmen#aithority in
connection with the execution, delivery or perfonoa of this Agreement or the other Loan Documemtsttich it is

a party.
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10.3

10.2.2

10.2.3

10.2.4

The entering into and the performance by it oflthan Documents to which it is a party (a) have by
authorized by all necessary corporate or othepadn its part, (b) do not and will not violate @snstating
Documents or any Applicable Law, (¢) do not and wdlt result in a breach of or constitute (with tieing of
notice, the lapse of time or both) a default ur@larequire a consent under any Material Permitngridaterial
Contract to which it is a party or by which it ¢ Property is bound, and (d) do not and will restult in the creation
of any Lien on any of its Property and will not vég it to create any Lien on any of its Propeity avill not result

in the forfeiture of any of its Propert

Its Constating Documents do not restrict the poofets directors, trustees or partners, as the nesebe, to borrow
money or to give financial assistance by way oh|aguarantee or otherwise, except for restrictiomder any
Constating Document with which have been comp

The Loan Documents to which it is or will be a garave been or will be duly executed and delivdned (or on its
behalf) and, when executed and delivered, will tiarts legal, valid and binding obligations enfcaibée against it i
accordance with their respective terms, subjetti¢cavailability of equitable remedies and the effe#f bankruptcy,
insolvency and other laws of general applicatiamiting the enforceability of creditors’ rights geaby, and
equitable principles, and to the fact that equéakmedies, including specific performance andnciire relief, are
discretionary and may not be ordered in respecedhin defaults

Conduct of Business

10.3.1

10.3.2

10.3.3

It is qualified to carry on business in all juristibns in which the Property owned or leased oy the nature of th
activities carried on by it makes such qualificatieecessary, except to the extent that the norifigaéibn would
not reasonably be expected to have a Material AdvEffect.

It has all Permits required to own its Property smdarry on the business in which it is engagedh@time this
representation and warranty is given) and all ®ehmits are in good standing, except to the extexttthe absence
of Permits or lack of good standing of Permits vdombt reasonably be expected to have a MateriabssdvEffect

It is not in violation of any Applicable Law or Cwact, the violation of which would reasonably bg@ected to hav
a Material Adverse Effec
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10.3.4 As at the Closing Date, the only business carrietyit is the Core Busines

10.4 Litigation

There are no actions, suits or legal proceedinstitired or pending nor, to its knowledge, threatkragainst it or its Property before ¢
arbitrator or any other Governmental Authority stituted by any Governmental Authority which, #aided against it, would
reasonably, considered on a consolidated basistiétiother Obligors, be expected to have a Mat@dakrse Effect. As at the Closing
Date, the only material litigation against it issdebed in Schedule [

10.5 Financial Statements and Information

10.5.1 The historical financial statements which have bieenished to the Agent and the Lenders, or anthein, in
connection with this Agreement, taken as a whale camplete and fairly present the financial positdf the
Borrower on a consolidated basis as of the dafesreel to therein and have been prepared in acooedaith
GAAP.

10.5.2 All projections, including forecasts, budgets, fsiomas and business plans of the Borrower on adtiolased basis
provided by the Borrower to the Agent and the Leader any of them, under or in connection witts thgreement
were prepared in good faith based on assumptionshwéit the time of preparation thereof, were welteto be
reasonable and are believed to be reasonable éstimfathe prospects of the businesses referrdgetein.

10.5.3 It is not in default under any Permitted Lien, ay&ontract creating or otherwise relating to anttéed Lien, to the
extent that such defaults, together with any swefaudts by the other Obligors, would reasonablgigected to
have a Material Adverse Effe(

10.5.4 It has (a) no Debt that is not permitted under i8actl4.1, (b) except as disclosed in writing te #kgent, no
material Contingent Obligations which are not diseld or referred to in the most recent financitiesbhents
delivered in accordance with Section 13.1 and Xcgpt as disclosed in writing to the Agent, notlimed any Debt
which is not disclosed in or reflected in such fioial statements, other than Debt incurred in thdir@ry Course
since the date of such financial stateme

10.6 Subsidiaries, etc.

10.6.1 Schedule E fully and fairly describes, as of thestig Date, the ownership of all of its issued antstanding
Equity Interests and of Equity Interests that ingvin other Persons. Except as set ol
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Schedule E, as of the Closing Date, it does no¢ lzay Subsidiaries, direct or indirect, is not grgx in any
partnership (general or limited) and is not -venturer in any joint venture, as of the date hfel

10.6.2 The complete and accurate organization structutkeeoObligors as of the Closing Date is set forifSchedule E

10.7 Title to Property

It has good title to all material personal or mdeaProperty and good and marketable title to allemal real or immovable Property
material leasehold interests therein owned or tbagst, free and clear from any Liens, other thag Permitted Lien:

10.8 Taxes

It has filed within the prescribed time periodsfatieral, provincial or other tax returns whiclsitequired by Applicable Law to file, a1
all material taxes, assessments and other dutieglley each applicable Governmental Authority wigbpect to each of the Obligors
have been paid when due, except to the extenpthemhent thereof is being contested in good faitlit byaccordance with the
appropriate procedures, for which adequate reséres been established in its boc

10.9 Insurance

It has contracted for the insurance coverage desttin Section12.8, which insurance is in full force and effe

10.10 No Material Adverse Effect

No event has occurred and no circumstance existhwiould reasonably be expected to have a Matédakrse Effect
10.11 Pension Matters

10.11.1  No steps have been taken to terminate any Penton(®holly or in part), which would result in arbl@or being
required to make an additional contribution to Bremsion Plan; no contribution failure has occuwét respect to
any Pension Plan sufficient to give rise to a Laerharge under any Applicable Laws of any jurigdit governing
pension benefits; no condition exists and no ewvettansaction has occurred with respect to angiBarPlan which
might result in the incurrence by any Obligor of diability, fine or penalty; and no Obligor hasyatontingent
liability with respect to any post-retirement noangion benefit; in each case, that would reasortablyxpected to
have a Material Adverse Effer
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10.11.2

Each Pension Plan is in compliance in all mateggpects with all Applicable Laws governing pendienefits and
Taxes, (i) all contributions (including employeentributions made by authorized payroll deductionstber
withholdings) required to be made to the appropriahding agency in accordance with all Applicalbédsvs and the
terms of each Pension Plan have been made in acw@dvith all Applicable Laws and the terms of eBehsion
Plan, (ii) all liabilities under each Pension Péae fully funded, on a going concern and solverasid) in
accordance with the terms of the respective Peridams, the requirements of Applicable Laws govegniension
benefits and the most recent actuarial report fileti Governmental Authorities with respect to ension Plan,
and (iii) no event has occurred and no conditiofistavith respect to any Pension Plan that hadtexsor would
reasonably be expected to result in any Pensiamtlaing its registration revoked or refused fa plurposes of
any Applicable Laws governing pension benefits axds or being placed under the administration gfralevant
pension benefits Governmental Authority or beinguieed to pay any Taxes or penalties under any idgple Laws
governing pension benefits or Taxes, except forexmeptions to clauses (i) through (iii) above thatild not
reasonably be expected to have a Material Adveffeett

10.12 Ranking and Priority

The Loan Obligations are unsecured unsubordindtédations of the Borrower rankingari passuwwith all other unsecured
unsubordinated Debt of the Borrower. The Guara@toigations are unsecured unsubordinated obligatad each Guarantor ranking
pari passtwith all other unsecured unsubordinated Debt ohsBoarantor

10.13 Absence of Defaull

There exists no Default or Event of Default heream

10.14 Environment

10.14.1

10.14.2

Other than as disclosed in Schedule D, there aexisting claims, demands, damages, suits, proegsgdactions
negotiations or causes of action of any nature sdeater, whether pending or, to its knowledge, tiereed, arising
out of the presence on any Property owned or chedrby it, either past or present, of any HazasdSubstances,
out of any past or present activity conducted onRwmoperty now owned by it, whether or not condddig such or
any other Obligor, involving Hazardous Substanedsch would reasonably be expected to have a MdtAdverse
Effect.

To its knowledge, after due enqui
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10.14.2.1 there are no Hazardous Substances existing ondar amy Property of any Obligor which
constitutes a violation of any Environmental Law fidhich an owner, operator or person in control
of a Property may be held liable other than suclw@dd not reasonably be expected to have a
Material Adverse Effect

10.14.2.2 the business of each of the Obligors is being edroin so as to comply in all material respects with
all Environmental Laws and all Applicable Laws cemting health and safety matters other than any
nor-compliance which would not reasonably be expeaidthte a Material Adverse Effect; a

10.14.2.c no Hazardous Substance has been spilled or ennittethe environment contrary to Environmer
Laws from any Property owned, operated or contidlig any Obligor other than such as would not
reasonably be expected to have a Material Adveifeett

10.15 Mines

As of the Closing Date, the Goldex Mine, the Lapad/the LaRonde Mine and the Meadowbank Mine aol @wned by the Borrowe
As of the Closing Date, the Kittila Mine is ownkyg Agnico-Eagle AB, a Swedish corporation, whickisindirect, wholly-owned
Subsidiary of the Borrower, or by another Obligand the Pinos Altos Mine is owned by Agnico-Eaglexido S.A. de C.V., a Mexican
corporation which is an indirect, whc-owned Subsidiary of the Borrower, or by anotherigusl

10.16 Complete and Accurate Information

All written information, reports and other papenslalata with respect to the Obligors or their Prisge which have been furnished by
the Borrower to the Agent or the Lenders werehattime the same were so furnished, complete amdatdn all material respects. No
document furnished or statement made in writinthéeoAgent or the Lenders by the Borrower in conioeatvith the negotiation,
preparation or execution of the Loan Documentbiatitne the same were furnished or made containsiiginue statement of a material
fact or omits to state a material fact which isessary to make the statements contained in suaimds true and accurate in all
material respect:

10.17 Survival of Representations and Warranties

All of the representations and warranties madeurgter are true and correct at the Closing Datdl sedrue and correct (and shall
deemed to be repeated and made) as of the datetofielvance hereunder (except for rollovers andeamions of existing Advances
and where qualified in this Article 10 as beingd@at a particular other date, for which such regméations and warranties shall be true
and correct as at that particular other date, abgest to such modifications permitted herein whach
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communicated by the Borrower to the Agent in wglinand shall survive the execution and deliverthid Agreement, any investigation
by or on behalf of the Lenders or the making of Adyance hereunder, if any of the same are wailrey shall only be waived in
writing. The Lenders shall be deemed to havedaligon such representations and warranties atsesthtime as a condition of making
an Advance hereunder or continuing to extend tleiCFacility hereunder. The acceptance by thed®eer of any Advances issued on
the Closing Date shall be deemed to be a reprdgantnd warranty made by the Borrower to the éffleat all of the conditions
precedent to the making of such Advances have datisfied, except to the extent any such conditpresedent have been waived by
Lenders.

11. FINANCIAL COVENANTS
For so long as any Loan Obligations remain outsten¢bther than those Loan Obligations that surt@renination of this Agreement), or the
Borrower is entitled to borrow or obtain credit &ender (whether or not the conditions precedestith borrowing or obtaining of credit have

been or may be satisfiec

11.1  Total Net Debt to EBITDA Ratio

The Borrower shall, at all times, maintain a Tddet Debt to EBITDA Ratio of not more than 3.50:1,.68 a rolling fou-quarter basis
11.2  Current Ratio
The Borrower shall, at all times, maintain a Cutf@atio of not less than 1.10:1.(

11.3 Tangible Net Worth

From September 30, 2007 to December 30, 2007, dneoBer shall, at all times, have maintained a TalegNet Worth in an amount of
not less than US$1,300,000,000, and commencingthétfiiscal quarter ending December 31, 2007 aerkditer, the Borrower shall, at
all times, have maintained or shall maintain, gdiagble, a Tangible Net Worth in an amount of lest than US$1,300,000,000, plus
50% of the Borrower’s consolidated net income facteof its fiscal quarters, on a cumulative bagispmencing with its fiscal quarter
ending December 31, 2007 (excluding any fiscal fgugiin which the Borrower incurs a net loss) éalidetermined on a consolidated
basis in accordance with GAAP consistently applipt)s 50% of the net proceeds of any public ofigsiof Equity Interests (other than
convertible Debt) of the Borrower received during!s fiscal quarters, on a cumulative ba

12. AFFIRMATIVE COVENANTS

For so long as any Loan Obligations remain outstentbther than those Loan Obligations that surt@renination of this Agreement), or t
Borrower is entitled to borrow or obtain credit é@nder (whether or not the conditions precedeatitth borrowing or obtaining of credit have
been or may be satisfied), each Obligor agreeslias\s:
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12.1 Existence and Good Standing

It shall (&) except as may be permitted by Sectii 0, preserve and maintain, as applicable, ifgocate or other form of existence,
(b) operate its affairs in compliance with its Ciating Documents and (c) except as may be perntitgeBection 14.10, remain in
good standing in all applicable jurisdictions exciepthe extent that a failure to remain in goathging would not reasonably be
expected to have a Material Adverse Effect.

12.2 Permits

It shall at all times maintain in effect and obtalhPermits required by it to carry on its busmesxcept to the extent that a failure to
do so would not reasonably be expected to havetaribhAdverse Effect.

12.3 Books and Records

It shall keep or cause to be kept appropriate baokisrecords of account and record or cause tedmrded faithfully and accurately
all transactions with respect to its business toedance with GAAP.

12.4 Property

It shall maintain all of its Property necessarytfe proper conduct of its business in good comwlifordinary wear and tear excepted)
and make all necessary repairs, renewals, repladsraad improvements thereof, except where thertatb do same would not
reasonably be expected to have a Material Adveifeett

12.5 Material Contracts

It shall maintain in good standing and shall ohtasmand when required, all Material Contracts Wliticequires to permit it to acquir



own, operate and maintain its business and Propertept to the extent that a failure to do so Wadt reasonably be expected to

have a Material Adverse Effect, and perform itdgdiions under any Loan Document to which it isvill be a party. It shall cause to
be faithfully observed, performed and dischargeddivenants, conditions and obligations imposet ender each Material Contract
to which it is a party, and shall do all other tjmecessary in order to protect its interestetimater, except to the extent and for so

long as any such obligation is contested in godt fay appropriate proceedings being diligentlyqued, or except where the failure
to do same would not reasonably be expected to dwaterial Adverse Effect.

12.6 Financial Information

It shall ensure that:

12.6.1 all of the historical financial statements whicle &urnished to the Agent and the Lenders, or arthe, in
connection with this
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Agreement from time to time are complete and fgirgsent the financial position of the Borroweraon
consolidated basis as of the dates referred teithand are prepared in accordance with GAAP; and

12.6.2 all projections, including forecasts, budgets, foronas and business plans of the Borrower on aatiolased
basis provided by the Borrower to the Agent andLtéyeders, or any of them, under or in connectioth whiis
Agreement from time to time are prepared in godith faased on assumptions which are, at the time of
preparation thereof, believed to be reasonableaamtbelieved to be reasonable estimates of th@ects of the
businesses referred to therein.

12.7 Compliance with Applicable Law

It shall operate its business in compliance wittpgable Laws (including Environmental Laws) excépthe extent that a failure to
do so would not reasonably be expected to havetardMbAdverse Effect.

12.8 Insurance

It shall maintain insurance coverage with finadgiabund and reputable insurance companies or s, including all-risk
property insurance, comprehensive general liabiispirance and business interruption insurancamiounts and against risks
customarily insured by owners of similar businesseBroperty in areas which are generally simitethibse in which the Obligors are
engaged.

12.9 Payment of Taxes

It shall pay all Taxes when due and payable; witthfimm each payment made to any of its past osgmmeemployees, officers or
directors, and to any non-resident of the countrylich it is resident, the amount of all Taxes atiter deductions required to be
withheld therefrom and pay the same to the prageept other receiving officers within the time réga under any Applicable Law;
and collect from all Persons the amount of all Bavezjuired to be collected from them and remitsidie to the proper tax or other
receiving officers within the time required undey&pplicable Law; in each case, unless any sucteJare (a) being contested in
good faith by appropriate proceedings promptlyiatéd and diligently conducted and (b) reservestloer appropriate provision, if
any, as shall be required by GAAP shall have beadentherefor.

12.10 Access and Inspection

It shall allow the employees and representativah@fAgent and/or the Lenders, at any time durimgmal business hours and on
reasonable notice, to have access to and inspe&trtperty of the Obligors (without any invasiverdrusive testing), to inspect and
take extracts from or copies of the books and d=cof the Obligors and to discuss the businesgéd?ty liabilities, financial positior
operating results or business prospects of thegOfsliwith the officers and auditors of the Obligai at the cost of
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the Agent and/or the Lenders, as the case mayrbeided that, the employees and representativésedfenders shall only have such
access and rights of inspection and discussiomeasame time or times as the employees and repagisen of the Agent have such
access and rights of inspection and discussionwittattanding the foregoing, if an Event of Defahdis occurred and is continuing, it
shall allow the Agent and/or the Lenders, their Exyges and representatives, and any third partgudtants or engineers designated
by the Agent, and their respective employees apesentatives, at any time, to have access torapect the Property of the
Obligors, to inspect and take extracts from or esif the books and records of the Obligors ardisicuss the business, Property,
liabilities, financial position, operating resutisbusiness prospects of the Obligors with thecef§ and auditors of the Obligors, all at
the cost of the Borrower; provided that, the empts/and representatives of the Lenders shall avg Buch access and rights of
inspection and discussion at the same time or tasdhe employees and representatives of the Ageet such access and rights of
inspection and discussion.

12.11 Maintenance of Accounts

It shall maintain one or more operating accounts@Branch or other branches of the Agent airak$ during the term of this
Agreement, as well as one or more accounts wittsthiag Line Lender.

12.12 Performance of Obligations

It shall duly and punctually pay and perform itdébtedness, liabilities and obligations hereunddruander the other Loan Docume
at the times and places and in the manner reqbirede terms hereof and thereof.

12.13  Litigation

It shall diligently and in good faith contest argtians, suits or legal proceedings instituted amtanding or pending against it, the
outcome of which would reasonably be expected te lzaMaterial Adverse Effect, and shall make sederves or other appropriate
provision therefor, if any, as shall be required34AP.

12.14 Payment of Fees and Other Expenses

Whether the transactions contemplated by this Agesg are concluded or not and whether or not arntygbshe Credit Facility is
actually advanced, in whole or in part, the Borrogleall pay:

12.14.1 the reasonable, documented costs of syndicatingelss the legal fees and costs incurred by thend
acting on behalf of the Lenders, for the prepamatieegotiation, execution, delivery, administraticegistration,
publication and/or service of the term sheet atated documentation, this Agreement and the otloanL
Documents, as well as any amendments, modificatisasers, consents or examinations pertainingpito t
Agreement and the other Loan Documents; and
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12.14.2 all reasonable, documented fees and out-of-podats @nd expenses, including the legal fees and,cos
incurred by the Agent, any Lender or the Issuingdes to preserve, enforce, protect or exercisegigs
hereunder or under the other Loan Documents, iivoduall such fees and costs incurred during anykea,
restructuring or negotiations in respect of thed@reacility, any Advances and any Loan Obligatiom®vided
that the Borrower shall not be required to payldyal fees of more than one set of counsel foAlpent and the
Lenders as a collective unit, without limiting tieatlective unit from retaining as many counseagénmany
jurisdictions as that collective unit requires,igttogether;

provided that, the Borrower shall not be respomesiobl the fees and expenses of any independenesrgor independent consultants
appointed or consulted pursuant to Section 19.8@xo the extent that such appointment or consuttaccurred upon and during 1
continuance of an Event of Default. All amounts tluéhe Agent and the Lenders pursuant to thisi@ed®2.14 shall bear interest on
the Prime Rate Basis from the date that is 30 &&imving demand (together with the delivery of aigjevant invoice) by the Agent
until the Borrower has paid the same in full, witterest on unpaid interest. The obligations ofBloerower under this Section 12.14
as such obligations relate to costs and expensag@d prior to the repayment of the Loan Obligatiand termination of the Credit
Agreement shall survive the repayment of the Lodaligations and the termination of the Commitments.

12.15 PostClosing Loan Documents, etc.

In addition to the requirement for the Obligorsh@tthan the Borrower) to have delivered Guaranteése Agent within forty-five
days of the Closing Date in accordance with Se@idnthe Obligors shall deliver, or cause to Hagen delivered to the Agent within
forty-five days of the Closing Date:

12.15.1 favourable legal opinions, each in form and sulzstagatisfactory to the Lenders, of counsel to thar@ntors,
addressed to the Agent and the Lenders in rel&tiommong other things, the Guarantors and the Loan
Documents to which they are a party and such otfaters as the Lenders may reasonably require;

12.15.2 certificates from each Guarantor, or in the casth®fCanadian Guarantors, updated certificates, eapies of
its Constating Documents, a list of its officersedtors, trustees and/or partners, as the casémayho are
executing or who have executed Loan Documentssdpeihalf with specimens of the signatures of tipessons
and copies of the corporate (or other equivaler}gedings taken to authorize it to execute, debiwvel perforn
its obligations under the Loan Documents and #dirimal approvals and authorizations of each ofdhbgors to
permit each to enter into, or to have entered iaa, to perform its obligations in relation thereto
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12.15.3 a certificate of status, certificate of compliarcean equivalent certificate issued by the rele@onernmental
Authority, where available, in respect of each @Gnéor, with a current date, evidencing the statusood
standing of such Guarantor in its jurisdiction réarporation or formation;

12.15.4 if searches or inquiries of public record (or eglént searches or inquiries) can be made in aaatev
jurisdiction, search reports, reporting on custonsarches and inquiries, from counsel to eachgobli
providing evidence that there are no Liens on tlop&ty of the Obligors other than Permitted Liesnsl

12.15.5 such other ancillary documents and instrumentgingléo the Guarantees and the Guarantors as theere
may reasonably require.

13. REPORTING AND NOTICE REQUIREMENTS

During the term of this Agreement (excluding theadion of any provision hereof that survives teration of this Agreement), the Borrov
shall deliver the reports specified below and shalé notices in the circumstances specified belalvin a form satisfactory to the Lends
acting reasonably.

13.1 Financial and Other Reporting

13.1.1 The Borrower shall, as soon as practicable anayreaent within 60 days of the end of each ofiitst three
fiscal quarters, cause to be prepared and delivertite Agent, its unaudited consolidated finanstatements ¢
at the end of such quarter, in each case incluagvitout limitation, balance sheet, statement gbime and
retained earnings, statement of changes in finbpogition and management’s discussion and analysis

13.1.2 The Borrower shall, as soon as practicable andyreaent within 120 days after the end of eachofiscal
years, prepare and deliver to the Agent its codatdid annual financial statements, including, witdonitation,
balance sheet, statement of income and retain@éhgar statement of changes in financial positmrstich
fiscal year and managementliscussion and analysis, together with the nbe®to, which shall be audited b
nationally recognized accounting firm.

13.1.3 The Borrower shall, concurrently with the deliverfythe quarterly and annual financial statemerfesrred to ir
subsections 13.1.1 and 13.1.2, provide the Agetfit asiCompliance Certificate.

13.1.4 The Borrower shall, concurrently with the deliverfythe quarterly and annual financial statemerferred to ir
subsections 13.1.1 and 13.1.2, provide the Agetftt avieport setting forth each Derivative
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Instrument to which it or any other Obligor is atgatogether with the counterparty thereto and@digor
Hedging Exposure thereunder.

13.15 The Borrower shall, concurrently with the delivarfythe quarterly and annual financial statemerfesrred to ir
subsections 13.1.1 and 13.1.2, provide the Agetiit avi operating report on the mines owned and clbedr by
it and its Subsidiaries (being the “Chief Operat®ificer's Quarterly Report to the Board of Direxgtq) in
reasonable detail as required by the Lenders.

13.1.6 The Borrower shall, concurrently with the delivefythe annual financial statements referred taimsgection
13.1.2, provide the Agent with a copy of its mineeserve statements in reasonable detail.

13.1.7 The Borrower shall, as soon as practicable andyreaent within 270 days after the end of eachofiscal
years, provide the Agent with copies of its andifi@lof mine plans in reasonable detail.

13.1.8 The Borrower shall, promptly upon the filing, pudbling, delivery or reporting by or on behalf of Berrower
or any other Obligor of any release, report, statenfincluding financial statements) or documerdrty
regulatory authority, provide a copy of each swalbase, report, statement or document to the Agyar@pt in
circumstances where such filing is made on a centidl basis, in which case it shall deliver a ctipreof
when such filing is no longer confidential.

13.1.9 The Borrower shall promptly provide the Agent wathother information, reports and certificatess@aably
requested by the Agent from time to time concertirggbusiness, financial condition and Propertthef
Borrower and each other Obligor.

If there is any change in a fiscal year from thecamting policies, practices and calculation methosed by the Borrower in prepari
its financial statements, or components thereefBbrrower shall provide the Lenders with all imfation that the Lenders require to
ensure that reports provided to the Lenders, aftgrsuch change, are comparable to previous repomsldition, all calculations ma
for the purposes of this Agreement shall, unleskuaril modified in accordance with Section 1.4ntoue to be made based on the
accounting policies, practices and calculation méstthat were used in preparing the financial statdés immediately before this
Agreement came into effect if the changed poligieactices and methods would affect the resulta@ge calculations.

13.2 Requirements for Notice

The Borrower shall, promptly after it becomes awthereof, notify the Agent of:
13.2.1 any Default or Event of Default;
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13.2.2

13.2.3

13.2.4

13.2.5

13.2.6

any new Material Subsidiary as contemplated byiSe®&.2;

the occurrence of any action, suit, dispute, ahdn, proceeding, labour or industrial disputetirer
circumstance affecting it, the result of which éteérmined adversely would reasonably be expectédyve a
Material Adverse Effect, and shall from time to éiprovide the Agent with all reasonable informatiequester
by any of the Lenders concerning the status thereof

any violation, alleged violation, notice of inframt, order, claim, suit or proceeding relating tovEonmental
Laws or the presence of Hazardous Substances anigiorating from the Property or operations of @iyligor
which would reasonably be expected to have a Mdtadverse Effect;

notice of any acquisition by an Obligor of (a) dyuity Interests of any other Person (other th®emson that
was, immediately prior thereto, a Subsidiary of Broerower) or (b) a business or undertaking orgion of any
other Person (other than a Person that is the Berror a Subsidiary of the Borrower), in each @seermitted
by Section 14.3.1, promptly upon any Obligor makéngublic announcement in respect thereof or, ipulolic
announcement is made, upon the occurrence of ayasquisition, and such information relating tolsu
acquisition as the Lenders may reasonably reqoestation thereto; and

the occurrence or existence of event or circumst&nown to it which would reasonably be expecteldaee a
Material Adverse Effect.

14. NEGATIVE COVENANTS

For so long as any Loan Obligations remain outsten(bther than those Loan Obligations that suntamnination of this Agreement), or -
Borrower is entitled to borrow or obtain credit éender (whether or not the conditions precedestith borrowing or obtaining of credit hi
been or may be satisfied), no Obligor shall, withitve prior written consent of the Majority Lenders

14.1 Debt

Incur, assume or permit to exist any Debt othen tharmitted Debt. For greater certainty, no Subsydof the Borrower shall

guarantee, or otherwise enter into any arrangetneagsure the payment or performance of, any dishigs of any Obligor to any
Other Derivative Counterparty, and the Borrowellsiat guarantee, or otherwise enter into any ayeament to assure the payment or
performance of, any obligations of any other Ohligoany Other Derivative Counterparty.
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14.2 Liens

Create, assume, enter into, or permit to exist,Laay on its Property other than Permitted Liens.
14.3 Investments
Make any Investment other than:
14.3.1 Investments in the Core Business or in a businesifiary to or complementary to the Core Businesiciv are
made at a time when no Default or Event of Defaalt occurred which is continuing and no DefauEeent of
Default would result from such Investment;
14.3.2 Investments in Cash Equivalents; or
14.3.3 Investments by an Obligor in another Obligor.
14.4 Distributions

Make any Distribution to a Person other than thee®meer or an Obligor if a Default or an Event offBat has occurred which is
continuing or if a Default or Event of Default wdubccur as a result of the Distribution.

14.5 Asset Dispositions

Make any Asset Disposition of any Material Assetsept:

145.1 for sales of inventory;
14.5.2 as permitted under Section 14.10;
145.3 for sales in the Ordinary Course of obsolete oungidnt equipment or equipment of no further usanin

Obligor’s business, unless a Default or an Eveefawlt has occurred and is continuing or wouklte
therefrom; or

1454 where the aggregate Net Cash Proceeds of Assebdiligms made on Arm’s Length terms by the Obligors
any fiscal year of the Borrower does not exceed303¥0,000 (or the equivalent thereof in othervaie
currencies), unless a Default or an Event of Deéfaas$ occurred and is continuing or would reswdtefrom; or

14.5.5 from an Obligor to another Obligor other than, sgbfo Section 14.5.4, any Asset Disposition ofGuddex
Mine, the Lapa Mine, the LaRonde Mine or the Mealamk Mine, or any part thereof.
14.6 Derivative Instruments
14.6.1 Enter into any Derivative Instrument:
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14.6.1.1 with any Person other than a Lender or an Affiliat@ Lender or an Other Derivative
Counterparty;

14.6.1.2 for any purpose other than hedging or mitigatinintérest rate, commodity or foreign
exchange risks to which any Obligor is exposedédonduct of its business or the
management of its liabilities, and not for the msg of speculation; or

14.6.1.3 on a margin call basis or where the applicable gablhas granted the applicable counterg
security for any obligations under the Derivatimstrument.

14.6.2 Make commitments to deliver gold or any other cordityothat it produces that in the aggregate exc&ed of
the Borrower’s scheduled production (on a constdiddasis) of such commodity in any three montiopler

14.7 Line of Business
Carry on business activities that differ materiatysubstantially from the Core Business.

14.8 Affiliate Transactions

Enter into any transaction of any kind with anyikdte or Associate (except any Obligor), or Persbwhich it is an Associate
(except any Obligor), except on a commercially ogable basis as if it were dealing with such Peetofrm’s Length.

14.9 Subordinated Debt

Pay any amount in relation to any Subordinated Déir than as expressly permitted under any agigkcintercreditor Agreement.

14.10 Liquidation and Amalgamation

14.10.1 Enter into any merger, consolidation, amalgamattetutory arrangement (involving a business coatinn)
or other reorganization, or liquidate, wind-up @stblve itself (or suffer any liquidation, wing or dissolution)
or any Capital Reorganization, other than:

14.10.1.1 any Capital Reorganization of a Guarantor;

14.10.1.2 any Capital Reorganization of the Borrower in whilsl holders of the Equity Interests of
Borrower immediately prior to the Capital Reorgatian continue to have, directly or
indirectly, more than 50% of the Equity Interestsh® Borrower or applicable
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Successor Entity immediately after such CapitalrBawization and no Default or Event of
Default would result from such Capital Reorganizati

14.10.1.3 any Subsidiary of an Obligor that is not an Obligaay be merged, amalgamated or
consolidated (including by way of liquidation orngirup) with or into an Obligor so long as
Default or Event of Default is then existing andDefault or Event of Default would result
from the consummation of such merger, amalgamatiaxonsolidation;

14.10.1.4 an Obligor (the “Predecessor Obligor”) may be mdrganalgamated or consolidated with or
into any other Person (which may be an Obligorypted that:

€) the successor entity formed as a result of suclygengconsolidation, amalgamation, statutory
arrangement or other reorganization (each, a “SsoeceEntity”)shall (i) have the corporate |
analogous) power and authority to perform the @bilans of the Predecessor Obligor unde
Loan Documents to which the Predecessor Obligpaity, (ii) expressly confirm and, if
necessary, assume all the obligations of the Pesgec Obligor under this Agreement and the
other Loan Documents to which the Predecessor Ghiiga party pursuant to such
documentation as may be reasonably satisfactdhetégent;

(b) the merger, amalgamation or consolidation doesnadérially impair the ability of any
Obligor to perform its obligations under any Loaaddment to which it is a party; and

(©) no Default or Event of Default is then existing armalDefault or Event of Default would res
from the consummation of such merger, amalgamatiaronsolidation.

15. EVENTS OF DEFAULT AND ENFORCEMENT

15.1 Events of Default

The occurrence of any of the following events shaiistitute an Event of Default:

15.1.1

If the Borrower fails to pay any principal amouritamy Advance when due and payable; or
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15.1.2

15.1.3

15.1.4

15.1.5

15.1.6

15.1.7

15.1.8

If the Borrower fails to pay any amount of interdses, commissions or other Loan Obligations (othan
amounts on account of principal) when due, and $aitdre continues for 5 Business Days after sunbunt
becomes due; or

If any representation or warranty made by any @bliy deemed to have been made by any Obligor patsa
this Agreement, or any representation or warrardgerby an officer of any Obligor in any Loan Docuntner in
any certificate, agreement, instrument or writtertesnent delivered by any Obligor or by an offioéany
Obligor pursuant thereto was, at the time the saa®made, incorrect in any material respect, attekif
circumstances giving rise to such incorrect reprig®n or warranty are capable of being corre¢sedh that
thereafter such representation or warranty woulddseect), such representation or warranty remant®rrecte
for a period of 30 days after the Obligor becomeara that such representation or warranty was recgr
whether on its own or by notice from the Agent; or

If any Obligor breaches or fails to perform anyitefobligations or undertakings hereunder or uraasr other
Loan Document not otherwise contemplated by thigi®e 15.1 and has not remedied the Default wigtin
days following the date on which the Agent has giweitten notice to the Borrower; or

If any of the financial covenants set out in Aidl1l are not complied with; or

If a default occurs under one or more agreemenitsstiuments relating to Debt of the Borrower oy Muateria
Subsidiary other than the Loan Obligations, if éffiect of such default is to accelerate, or to petine
acceleration of the due date of such Debt (whethaot acceleration actually occurs), or if the @@arer or any
Material Subsidiary fails to pay any amount undgy Berivative Instrument when due, whether at mgtur
upon acceleration, demand or otherwise; in an aggeeamount of US$50,000,000 or more (or the etpriva
thereof in any other currency); or

If the Borrower or any Material Subsidiary ceasetheeatens to cease to carry on its business [j¢ase
otherwise permitted by Section 14.10) or admiténiébility or fails to pay its Debt generally; or

If an Obligor denies its obligations under the L&zcuments or claims any of the Loan Documentseto b
invalid or unenforceable, in whole or in part; oyaf the Loan Documents is invalidated or detesdito be



unenforceable by any act, regulation or actionnyf @overnmental Authority or is determined to besaiid or unenforceable
by a court or other judicial entity of competent
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15.1.9

15.1.10

15.1.11

jurisdiction and such determination has not beayest pending appeal, unless such invalidity or forenaability
can be cured and such invalidity or unenforceahititcured within 30 consecutive days of noticadébeing
given by the Agent to the Borrower of the occureen€such invalidity or unenforceability, unlessisu
invalidity or unenforceability occurred as a resafla contest initiated, acquiesced in or consetddry an
Obligor; or

If one or more judgments are rendered by a courbofpetent jurisdiction against the Borrower or &uterial
Subsidiary in an aggregate amount in excess of 08%R,000 (or, if applicable, the equivalent théinmther
currencies) and (a) the same are not releasedelogdtisfied, discharged, vacated, stayed or sextdépr
payment by an insurer within 45 consecutive dater dlfieir entry, commencement or levy or (b) suetsBn is
not contesting such judgments or decrees in gatddad by appropriate proceedings and adequagevesin
accordance with GAAP have not been set aside dwiks; or

If Property of the Borrower or any Material Subsaigi having an aggregate value of more than US$20000
(or, if applicable, the equivalent thereof in otbarrencies) is seized or taken possession ofufgest to other
similar legal proceedings by a creditor for seizorgpossession of Property) (th&eéizure Proceedingd),
except to the extent that the applicable Persdiligently and in good faith contesting any suclz8ee
Proceeding by appropriate proceedings and suchu®eProceeding remains undismissed or unstayeal for
period of 60 consecutive days; or the Borrowerryr llaterial Subsidiary takes any action in furtmeeof, or
indicates its consent to, approval of, or acquieseén, any such Seizure Proceeding; or

If (&) the Borrower or any Material Subsidiary coitevan act of bankruptcy within the meaning of the
Bankruptcy and Insolvency A@anada) or any other applicable legislation in applicable jurisdiction, makes
an assignment in favour of its creditors, consamtbe filing of an application for a bankruptcyder against it,
files a notice of intention to make a proposal pr@posal within the meaning of tBankruptcy and Insolvency
Act(Canada) or th€ompanies’ Creditors Arrangement A€anada) or takes such action or any other action f
the relief of debtors under any other applicabigslation in any applicable jurisdiction, or malemotion to a
tribunal to name, or consents to, approves or ds¢bp appointment of a trustee-in-bankruptcy, ivece
liquidator, sequestrator or other similar officrath respect to itself or its Property, commences ather
proceeding with respect to itself or its Propentgler the provisions of any Applicable Law contentipta
reorganizations, proposals, rectifications, compsesor liquidations in connection
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with insolvent Persons, in any jurisdiction whatsere (b) a trustee-in-bankruptcy, receiver, liquadtaor
sequestrator is named with respect to the Borroarer Material Subsidiary or any of their respectreperty o
the Borrower or any Material Subsidiary is judgesalvent or bankrupt or (c) a proceeding seekinggine a
trustee-in-bankruptcy, receiver, liquidator, seduagsr or other similar official, or to force theoBower or any
Material Subsidiary into bankruptcy, is commencgdiast the Borrower or such Material Subsidiary‘{an
Insolvency Proceedind’) unless the applicable Person is diligently amgdod faith contesting such Insolvency
Proceeding by appropriate proceedings and suchversty Proceeding is not settled or withdrawn witBD
consecutive days of its commencement; or

15.1.12 If there occurs any Change of Control of the Borgow

15.2 Remedies

Upon the occurrence of any Event of Default whkaontinuing, the Agent may, at its option, andlsifaequired to do so by the
Majority Lenders, declare immediately due and pésjabithout presentation, demand, protest or ottmice of any nature, which the
Borrower hereby expressly waives, notwithstandimg grovision to the contrary effect in this Agrearher in the other Loan
Documents:

15.2.1 the entire amount of the Loan Obligations, inclgd{aubject to Section 15.4) the amount correspanttirthe
face amount of all Letters of Credit then outstaggihe principal amount of the BA Advances thetstanding,
in principal and interest, notwithstanding the fénztt one or more of the holders of the Bankergeftances
have not demanded payment in whole or in part ge ldemanded only partial payment from the Lendsenrd,
the amount of the Other Supported Obligations. Boeower shall not have the right to invoke agaths
Agent or the Lenders (or any Affiliate of any Lendany defence or right of action, indemnification
compensation of any nature or kind whatsoeverttraBorrower may at any time have or have had weiipect
to any holder of one or more of the Letters of @rdderivative Instruments or Bankers’ Acceptanisssied in
accordance with the provisions hereof; and

15.2.2 an amount equal to the amount of losses, costexgmenses assumed by the Lenders and referredtections
6.4 and 19.14; and

the Credit Facility shall cease and as and fronh $imee shall be cancelled, and the Lenders maycesesell of their rights and
recourses under the provisions of this Agreemedtadrthe other Loan Documents. For greater cesta(i) from and after the
occurrence and during the continuance of any Detautvent of Default, the Lenders shall not begda to make any further
Advances under the Credit Facility and (ii) aftee Agent makes a declaration as contemplated bysSthition 15.2 or the Loan
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Obligations otherwise become immediately due anglipi@, no Event of Default may be cured by the @ub.

15.3 Notice

Except where otherwise expressly provided her@matice or demand of any nature is required tgiten to the Borrower by the
Agent in order to put the Borrower in default, tatter being in default by the simple lapse of tignanted to execute an obligation or
by the simple occurrence of a Default.

15.4 Escrowed Funds for Letters of Credit and Banker’ Acceptances

1541

15.4.2

15.4.3

15.4.4

15.4.5

Immediately upon any Loan Obligations becoming dne payable under Section 15.2, the Borrower shall,
without necessity of further act or evidence, bé bacome thereby unconditionally obligated to dépos
forthwith with the Agent for the benefit of, as dippble, the Issuing Lender and each other Lendsh or Cash
Equivalents equal to the full face amount at matwof all Letters of Credit and Bankers’ Acceptasitieen
outstanding for its account.

On that day which is 5 Business Days prior to thevity Date, the Borrower shall, without necessityurthel
act or evidence, be and become unconditionallygaleid to deposit forthwith with the Agent for thenlefit of
the Issuing Lender cash or Cash Equivalents equéktfull face amount at maturity of all LettefsQredit then
outstanding.

In the event of any purported prepayment of a Besikecceptance or if the Borrower otherwise reqaeiat it
be permitted to cash collateralize a Bankers’ Ataege, it shall, without necessity of further acewvidence, be
and become thereby unconditionally obligated toodégorthwith with the Agent for the benefit ofetenders
cash or Cash Equivalents equal to the full facelarhat maturity of all applicable Bankers’ Acceptas.

The Borrower hereby unconditionally promises ancag to deposit with the Agent immediately upon aedn
cash or Cash Equivalents in the amount so demanded.

The Borrower authorizes the Lenders, or any of therdebit its accounts with the amount requiregday such
Letters of Credit and to pay such Bankers’ Accepeannotwithstanding that such Bankeksteptances may t
held by the Lenders, or any of them, in their ovghtrat maturity. Amounts paid to, or obtained the Agent
pursuant to such a demand in respect of Bankerseptances and Letters of Credit shall be appli@inay and
shall reducepro rataamong the Lenders, to the extent of the amountstpaior obtained by, the Agent in
respect of Bankers’ Acceptances and Letters of iCnex$pectively, the obligations of the Borrowemay
amounts then or thereafter payable under Bankarséptances and Letters of Credit,
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respectively, at the times amounts become payhbletnder. The Borrower shall be entitled to rec@iterest
on cash or Cash Equivalents held by the Agent uthi@Section if no Event of Default has occurred &
continuing, but neither the Agent nor any Lendelldbe responsible for the rate of return, if a@grned on suc
amounts.

15.4.6 If the Agent holds cash or Cash Equivalents inam@unt of the full face amount of the outstandiredtérs of
Credit and Bankers’ Acceptances at the MaturityeDatich cash and Cash Equivalents shall be thepyopf
the Lenders to be applied as set out in Sectioh35and except for any obligations herein whichhsir terms
survive termination of this Agreement and which malgte to such outstanding Letters of Credit andkgrs’
Acceptances, the Borrower shall have no furtheigatibns under or in connection with such Lettdr€edit or
Bankers’ Acceptance.

15.5 Costs

If an Event of Default occurs, and within the limdontemplated by Section 12.14, the Agent may tenfmuthe account of the Lenders
and pay to other Persons reasonable sums for eesmgadered with respect to obtaining payment ineleruand may deduct the
amount of such costs and payments from the procekid# it receives therefrom. The balance of spiciteeds may be held by the
Agent and, when the Agent decides it is opportumesy be applied to the account of the part of thernL@bligations of the Borrower
the Lenders which the Agent deems preferable, witpoejudice to the rights of the Lenders againstBorrower for any loss of

profit.

15.6 Relations with the Obligors

The Agent may grant extensions, renounce seclifigny security has, at the time been granted ¢éofhent), accept compromises,
grant acquittances and releases and otherwiseiatgaith the Obligors, as it deems advisable withip any way diminishing the
liability of the Obligors nor prejudicing the righof the Lenders hereunder.

15.7 Application of Proceeds

Notwithstanding any other provision of this Agreerner any other Loan Document, the Agent shall apipé proceeds of realization
arising from the enforcement of this Agreementmy ather Loan Document and of any credit or comagng balance in reduction of
the Loan Obligations and the Other Supported Otitiga on goro ratabasis.
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16.

THE AGENT AND THE LENDERS

16.1  Authorization of Agent

Each Lender hereby irrevocably appoints and authsrihe Agent to act for all purposes as its agergunder and under the other
Loan Documents with such powers as are exprestgaied to the Agent by the terms of this Agreemtagether with such other
powers as are reasonably incidental thereto. TgenAshall have no duties or responsibilities ektiegse expressly set forth in this
Agreement. As to any matters not expressly pralifde by this Agreement, the Agent shall act hedsiror in connection herewith
accordance with the instructions of the Lenderaciecordance with the provisions of this Article, buthe absence of any such
instructions, the Agent may (but shall not be daddigo) act as it shall deem fit in the best intere$ the Lenders, and any such
instructions and any action taken by the Agentcicoadance herewith shall be binding upon each Len@iee Agent and its Related
Parties shall not, by reason of this Agreementjdmmed to be a trustee or fiduciary for the bewéfiny Lender, any Obligor or any
other Person, irrespective of whether a DefauEEwmnt of Default may have occurred. Neither thewtghor any of its Related Parties
shall be responsible to the Lenders for (a) anifals¢ statements, representations or warrantistagwed in this Agreement or any
other Loan Document or in any certificate or ottlecument referred to, or provided for in, or reeeiby any of them under, this
Agreement, (b) the value, validity, effectivenggsnuineness, enforceability or sufficiency of thgreement or any other Loan
Document or any collateral provided for thereby tbe satisfaction of any condition specified irstAgreement, other than to confirm
receipt of items expressly required to be delivacethe Agent or (d) any failure by the Borroweramiry other Obligor to perform its
obligations hereunder or under any other Loan Danm The Agent may perform any and all of itsetuand exercise its rights and
powers hereunder or under any other Loan Document through any one or more sub-agents appoinggtidAgent from among
the Lenders (including the Person serving as Agamd)their respective Affiliates. The Lenders agteat the Agent may employ
agents and attorneys and shall not be responsibtéé negligence or misconduct of any such agemdstorneys selected by it with
reasonable care. Neither the Agent nor any RRélated Parties shall be responsible to the Lerfdeeny action taken or omitted to
be taken by it or its Related Parties under ooimnection herewith, except for its or their ownggaegligence or wilful misconduct.
Notwithstanding the foregoing, the Agent may, withthe consent of the Lenders, but for greateaa®st only, with the consent of
the other parties hereto, make amendments to tae Documents that are for the sole purpose of guaity immaterial or
administrative ambiguity, defect or inconsistenmyt the Agent shall promptly notify the Lendersaofy such action.

16.2 Agent's Responsibility

16.2.1 The Agent shall be entitled to rely upon, and shatlincur any liability for relying upon, any nod, request,
certificate, consent, statement, instrument, doecuroeother writing (including any electronic megsalnternet
or intranet posting or other distribution) belieugdit to be genuine and to have been signed,@eastherwise
authenticated by the proper Person. The Agentatsyrely upon any statement made to it orallyyor b
telephone and believed by it to have been madbadprtoper Person, and shall not incur any liabfbtyrelying
thereon. In determining compliance with any caodit
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16.2.2

16.2.3

16.2.4

hereunder to the making of an Advance that byeit:i¢ must be fulfilled to the satisfaction of a denor the
Issuing Lender, the Agent may presume that sucHition is satisfactory to such Lender or the Isguiender
unless the Agent shall have received notice tatimrary from such Lender or the Issuing Lendeomto the
making of such Advance. The Agent may consult Wathal counsel (who may be counsel for the Borrgwer
independent accountants and other experts selbgtiédand shall not be liable for any action takemot taken
by it in accordance with the advice of any suchnsel, accountants or experts. The Agent may deehtraat
each Lender as the holder of the Commitment madribly Lender for all purposes hereof unless anitlamt
Assignment has been completed in accordance withidBel8.2.

The Agent shall not be deemed to have knowleddkeobccurrence of a Default or Event of Defaultesslthe
Agent has received notice from a Lender or the ®@oer describing such a Default or Event of Defanid
stating that such notice is a\btice of Default”. In the event that the Agent receives such &aaif the
occurrence of a Default or Event of Default or otfise becomes aware that a Default or Event of Giefas
occurred, the Agent shall promptly give notice dwdrto the Lenders. The Agent shall take sucloaatiith
respect to such Default or Event of Default asldf@leasonably directed by the Lenders in accaelaith the
provisions of this Article provided that, unlesslamtil the Agent shall have received such direjdhe Agent
may (but shall not be obliged to) take such actiwrefrain from taking such action, with respecstich a
Default or Event of Default as it shall deem adbledn the best interest of the Lenders. The Agéatl not be
required to take any action that, in its opiniorirothe opinion of its counsel, may expose the Agetiability or
that is contrary to any Loan Document or Applicaldesv.

Except (in the case of the Agent) for notices, repand other documents and information expregsivired to
be furnished to the Lenders by the Agent hereurilerAgent shall have no duty or responsibilityptovide any
Lender with any credit or other information condegnthe affairs or financial condition of the Oldig which
may come to the attention of the Agent, except wipeovided to the Agent for the Lenders as sehetgin.
Nothing in this Agreement shall oblige the Agentltsclose any information relating to the Obligdrsuch
disclosure would or might, in the opinion of theefg, constitute a breach of any Applicable Law wiyf
secrecy or confidence.

The Agent shall have no responsibility (a) to arbli@or on account of the failure of any Lender &fprm its
obligations hereunder or under any other Loan Damntror (b) to any Lender on account of the
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failure of any Obligor to perform its obligationsfeunder or under any other Loan Document.

16.2.5 Each Lender severally represents and warrantetdgent that it has made its own independent iiyatson of
the financial condition and affairs of the Obligimsconnection with the making and continuatioritef
Commitment and has not relied on any informaticvjated to such Lender by the Agent in connection
herewith, and each Lender represents and warmthe tAgent that it shall continue to make its own
independent appraisal of the creditworthiness @f@bligors while any Loan Obligations are outstagdir the
Lenders have any obligations hereunder.

16.3 Rights of Agent as Lender

With respect to its Commitment, the Agent in itpaeity as a Lender shall have the same rights eneys hereunder as any other
Lender and may exercise the same as though itmatracting as the Agent. The Agent may (withowtiigito account therefor to a
Lender) accept deposits from, lend money to anei@gdly engage in any kind of banking or other basg;with the Obligors as if it
were not acting as the Agent and may accept feg®ter consideration from the Obligors for customservices in connection with
this Agreement and the Loan Obligations and otteswtiithout having to account for the same to thediees.

Any reference in this Agreement to the Agent meamgre the Agent is also a Lender, the agency depat of such Lender
specifically responsible for acting as Agent unaied in connection with this Agreement. In actisgAgent, the agency department
will be treated as a separate entity from any otlegartment or division of the Lender in questid¥ithout limiting the foregoing, the
Agent shall not be deemed to have notice of a dectior information received by any other departnoetivision of that Lender, n
will the Lender concerned be deemed to have nofieedocument or information received by the Agent.

16.4 Indemnity by Lenders

Each Lender shall indemnify the Agent and holdaitrhless, to the extent not otherwise reimburseth&yBorrower or another
Obligor, rateably in accordance with its ApplicaBlercentage and not jointly or jointly and sevegrdthr any and all liabilities,
obligations, losses, damages, penalties, actiadgnents, suits, costs, expenses or disbursemiesy &ind and nature whatsoever
(including the fees, charges and disbursementswisel) which may be imposed on, incurred by oersd against the Agent in any
way relating to or arising out of this Agreementoy other Loan Documents or the transactions ogpitted hereby or thereby
(excluding, unless a Default or Event of Defaulajgorehended or has occurred and is continuingnalcrdministrative costs and
expenses incidental to the performance of its agdnties hereunder) or the enforcement of any eftéihms hereof or of any other
Loan
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Documents, provided that no Lender shall be lifdteny of the foregoing to the extent they arimmf the Agent’s gross negligence
or wilful misconduct.

16.5 Notice by Agent to Lenders

As soon as practicable after its receipt therdwf ,Agent will forward to each Lender a copy of essgport, notice or other document
required by this Agreement to be delivered to tigert for such Lender.

16.6 Protection of Agent- Advances and Payment

16.6.1 Unless the Agent shall have been notified in wgitihy any Lender prior to a Drawdown Date that suehder
does not intend to make available to the Agent dugrtder’'s Applicable Percentage of such Advanoe Agent
may assume that such Lender has made such Ledgmiicable Percentage of such Advance availabtaéo
Agent on the Drawdown Date and the Agent may, lilamee upon such assumption, make available to the
Borrower a corresponding amount. If such corredpapamount is not in fact made available to thertdoy
such Lender, the Agent shall be entitled to receueh amount (together with interest thereon atdte
determined by the Agent as being its applicable fat interbank compensation based on prevailinkiog
industry standards) on demand from such Lendéf such Lender fails to reimburse the Agent fortsamount
on demand, from the Borrower.

16.6.2 Unless the Agent shall have been notified in wgitity the Borrower prior to the date on which anyrpant is
due hereunder that the Borrower does not intemdatke such payment, the Agent may assume that tire\Ber
will make such payment when due and the Agent nimargliance upon such assumption, make availabéath
Lender on such payment date an amount equal tolerater’'spro ratashare of such assumed payment. If itis
established that the Borrower has not in fact nsagd payment to the Agent, each Lender shall fatthen
demand repay to the Agent the amount made availatdech Lender (together with interest theredhatate
determined by the Agent as being its applicable i@t interbank compensation based on prevailinkiog
industry standards).

16.7 Notice by Lenders to Agent

Each Lender shall endeavour to use its best effomstify the Agent of the occurrence of any Ddfau Event of Default forthwith
upon becoming aware of such event, but no Lendst Isé liable if it fails to give such notice toetthgent.
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16.8 Sharing Among the Lenders

Each Lender, and by its acceptance of the berfedidch Guarantee, each Other Supported Party,satireeas amongst themselves,
except as otherwise provided for by the provisioihis Agreement, all amounts received by the Agienits capacity as
administrative agent for the Lenders pursuantiAlgreement or any other Loan Document (other tharmAgency Fee Letter) and
whether received by voluntary payment, by the @gerof the right of set-off or compensation or loyicterclaim, crosstaim, separa
action or as proceeds of realization of any segurit

16.8.1 prior to any Loan Obligations becoming due and plyander Section 15.2, shall be shared by eacHdrgmo
rata, determined in accordance with the Applicable Betages of each Lender; and

16.8.2 following any Loan Obligations becoming due andaidg under Section 15.2, shall be shared by each
Supported Partypro rata, based on its percentage of the aggregate Suppotikgations;

and each Lender undertakes to do all such thingsagsbe reasonably required to give full effecthis Section 16.8. If any amount
shared is later recovered from the Lender who waidy received it, each other Lender shall resitsreroportionate share of such
amount to such Lender, without interest.

As a necessary consequence of the foregoing, ezwthel shall share, in a percentage equal to itdidsgigle Percentage, any losses
incurred as a result of any Event of Default, amallgpay to the Agent, within 2 Business Days fafilog a request by the Agent, any
amount required to ensure that such Lender beafpiplicable Percentage of such losses, if anyudticg any amounts required to be
paid to any Lender in respect of any Bankers’ Ataepes and Letters of Credit. Such obligationhars losses shall be absolute and
unconditional and shall not be affected by anyuitstance, including, without limitation, (a) any-eéf, compensation, counterclaim,
recoupment, defence or other right which such Lent®y have against the Agent, any Obligor or ammeoPerson for any reason
whatsoever, (b) the occurrence or continuance piafault or Event of Default, (¢) any adverse ain the condition (financial or
otherwise) of the Borrower or any other Personad) breach of this Agreement by the Borrower or @ther Person, or (e) any other
circumstance, happening or event whatsoever, whethot similar to any of the foregoing. Whereesgsary to give effect to this
Section 16.8, a Lender shall purchase a particpati the Advances of other Lenders. If any Lerdtss not make available the
amount required hereunder, the Agent shall beledtib recover such amount on demand from suchéremagether with interest
thereon at the rate determined by the Agent agiitsrapplicable rate for interbank compensatioselleon prevailing banking indus
standards from the date of non payment until smebuant is paid in full.

The provisions of this Section shall not be corestrto apply to (a) any payment obtained by a Leaderonsideration for the
assignment of or sale of a participation in anjtof oan Obligations to any Assignee or Participather than to any Obligor or any
Affiliate of an Obligor (as to which the provision§this paragraph shall apply), (b) any paymendenahile no Event of Default has
occurred and is continuing in respect of
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obligations of the Borrower to such Lender thandobarise under or in connection with the Loan Doeats, (c) any payment made in
respect of an obligation that is secured by a R&gthLien or that is otherwise entitled to priorityer any Obligor’s obligations under
or in connection with the Loan Documents, (d) aeguction arising from an amount owing to an Obligoraccount of Derivative
Obligations upon the termination of any Derivatimstrument except for a net amount available dftetermination of all Derivative
Obligations between the Obligors and such LendearfcAffiliate of a Lender) and the set-off of riéglg amounts owing by the
Obligors and to the Obligors, or (e) any paymentiich such Lender is entitled as a result of amynfof credit insurance obtained by
such Lender

16.9 Procedure With Respect to Advance

Subiject to the applicable provisions of this Agreemupon receipt of a Notice of Borrowing from @errower, the Agent shall,
without delay, advise each Lender of the receiguah notice, of the Drawdown Date, of its ApplieaBercentage of the amount of
such Advance and of the relevant details of then&geaccount(s). Subject to the applicable provisufrthis Agreement, each Lenc
shall disburse its Applicable Percentage of eachiafide, and shall make it available to the Agenti&ber than 10:00 a.m.) on the
Drawdown Date, by depositing its Applicable Peragetof the Advance in the Agent’s account in thaliagble currency, as the case
may be. The Agent will make such amounts availtbt&e Borrower on the Drawdown Date, at the Bhaand, in the absence of
other arrangements made in writing between the Aged the Borrower, by transferring or causingedrdansferred an equivalent
amount in the case of a Prime Rate Advance, US Rase Advance, Libor Advance and the Available Peafs in the case of
Bankers’ Acceptances, in accordance with the inttras of the Borrower which appear in the Noti€®orrowing with respect to
each Advance; however, the obligation of the Ageitth respect hereto is limited to taking the stgjged commercially reasonable
order to follow such instructions, and once undexta such steps shall constitpigma facieevidence that the amounts have been
disbursed in accordance with the applicable prowsi Subject to the foregoing sentence, the Asfesit not be liable for damages,
claims or costs imputed to the Borrower and resglfrom the fact that the amount of an Advancemditiarrive at its agreed-upon
destination

16.10 Accounts Kept by Each Lender

Each Lender shall keep in its books, in respedisdEommitment, accounts for Libor Advances, Prirege Advances, US Base Rate
Advances, Bankers’ Acceptances and other amougtbpaby the Borrower under this Agreement. Eaehder shall make
appropriate entries showing, as debits, the amoiutfite Debt of the Borrower to it in respect of ttibor Advances, Prime Rate
Advances, US Base Rate Advances and BA Advancekeasase may be, the amount of all accrued irttaresany other amount due
to such Lender pursuant hereto and, as credith, g@ament or repayment of principal and interesdena respect of such Debt as v
as any other amount paid to such Lender pursuaatdieThese accounts shall constitute (in theratesef contradictory entries in the
accounts of the Agent referred to in Section prima facieevidence of their content against the Borrow
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16.11 Binding Determinations

The Agent shall in good faith to make any detertigmathat is required in order to apply this Agresrhand, once made, sL
determination shall be final and binding upon a@hders, except in the case of manifest e

16.12 Amendment of Article 16

The provisions of this Article 16 relating to thights and obligations of the Lenders and the Ainter se, other than under Sectio
16.13 or 16.14, may be amended or added to, fnora tb time, by the execution by the Agent and taeders of an instrument in
writing and such instrument in writing shall validind effectively amend or add to any or all of pnevisions of this Article affecting
the Lenders without requiring the execution of singtrument in writing by the Borrowe

16.13 Decisions, Amendments and Waivers of the Lende

Subject to the provisions of Section 16.14, allisieas taken by the Lenders shall be taken asvisltida) if there are two Lenders, by
unanimous consent, or (b) if there are three orenhenders, by the Majority Lenders. The Agentlst@ahfirm such consent to each
Lender and to the Borrower. Notwithstanding theefming, no amendment, modification or waiver of pnyision of any Loan
Document dealing with the rights and duties of Algent shall be taken without the written conserthef Agent, no amendment,
modification or waiver of any provision of any LoBrocument dealing with the rights and duties ofldsiing Lender shall be taken
without the written consent of the Issuing Lendegrd no amendment, modification or waiver of anygion of any Loan Document
dealing with the rights and duties of the Swingd_lrender shall be taken without the written congéihe Swing Line Lende

16.14 Authorized Waivers, Variations and Omissions

If so authorized in writing by the Lenders, the Ageon behalf of the Lenders, may grant waiversseats, vary the terms of tt
Agreement and the other Loan Documents and do d@rtordo all acts and things in connection herewitltherewith.
Notwithstanding the foregoing, except with the prigitten agreement of each Lender, nothing in iact6.13 or this Section 16.:
shall authorize (a) any extension of the datedpglteration in the rate, amount, currency or mofdealculation or computation of ai
payment of principal or interest, fees or other amp(b) any increase in the Commitment of a Lenigrany extension of any



Maturity Date (other than as set out in Sectior),Z@ any change in the terms of this Article (&), any change in the manner of
making decisions among the Lenders, including &fendion of Majority Lenders, (f) the release afyaObligor except in the context
of the sale of such Obligor if and to the externited by Section 14.10, (g) the release, in whuolen part, of any of the Loan
Documents or of any of the Guarantees, (h) anyghamor any waiver of the conditions precedenvjated for in Section 9.1 or

(i) any amendment to this Section 16.
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16.15 Provisions for the Benefit of Lenders Only

The provisions of this Article 16 relating to thights and obligations of the Lenders and Agater seshall be operative as between
the Lenders and Agent only, and the Obligors st@tlhave any rights under or be entitled to relydioy purposes upon such
provisions.

16.16 Assignment by Agent to an Affiliate

The Agent may, at any time and from time to timssign its rights and transfer its obligations hadr, in whole or in part, to an
Affiliate acceptable to the Borrower, acting reaaolly, upon notice to the Lenders, provided thahsassignment does not result in an
increase in the amounts payable by any Obligorumster.

16.17 Collective Action of the Lenders

Each of the Lenders hereby acknowledges that textent permitted by Applicable Law, any Guarani@ed the remedies provided
under the Loan Documents to the Lenders are fobéimefit of the Lenders (and Other Supported Paréellectively and acting
together and not severally and further acknowledigassits rights hereunder and under any Guararmteet be exercised not
severally, but by the Agent upon the decision efréquisite majority of Lenders as contemplatetthénrelevant Loan Document.
Accordingly, notwithstanding any provision of angdn Document, each of the Lenders covenants aragsgnat it shall not be
entitled to take any action under any of the Loaxnents including any declaration of Event of Déflereunder, such that any
such action may only be taken through the Ageatcitordance with the provisions hereof or upon tiger pvritten agreement of the
Majority Lenders. Each of the Lenders agrees tipecate with the Agent as reasonably requested tiramto time.

16.18 Resignation of Agent

16.18.1 The Agent may at any time give notice of its reatipn to the Lenders, the Issuing Lender and thedseer.
Upon receipt of any such notice of resignation,Nfagority Lenders shall have the right, in constitta with
the Borrower, to appoint a successor, which stelh hender having an office in Toronto, Ontarioaor
Affiliate of any such Lender with an office in Tortm. The Agent may also be removed at any timthby
Majority Lenders upon 30 days’ notice to the Agend the Borrower as long as the Majority Lenders, i
consultation with the Borrower, appoint and obthia acceptance of a successor within such 30 ddyeh
shall be a Lender having an office in Toronto, miAdfiliate of any such Lender with an office in fiomto.

16.18.2 If no such successor shall have been so appoigtdietMajority Lenders and shall have accepted such
appointment within 30 days after the retiring Aggives notice of its resignation, then the retirkgent may
on behalf of the Lenders, appoint a successor A
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17.

meeting the qualifications specified in subsecfi6éril8.1, provided that if the Agent shall notifgtBorrower
and the Lenders that no qualifying Person has aedequch appointment, then such resignation shall
nonetheless become effective in accordance with satice and (a) the retiring Agent shall be disgkd from
its duties and obligations hereunder and undeotiher Loan Documents (except that in the case pf an
collateral security held or cash or Cash Equivalérid in escrow by the Agent on behalf of the legadinder
any of the Loan Documents, the retiring Agent sbatitinue to hold such collateral security or casiEash
Equivalents until such time as a successor Agesp®inted) and (b) all payments, communicatiorts an
determinations provided to be made by, to or thhathg Agent shall instead be made by or to eaclld&en
directly, until such time as the Majority Lendeppaint a successor Agent as provided for above in
Section 16.18.1

16.18.3 Upon a successor’s appointment as Agent hereusdein, successor shall succeed to and become veisted w
all of the rights, powers, privileges and dutieshaf former Agent, and the former Agent shall tecklarged
from all of its duties and obligations hereundeunder the other Loan Documents (if not alreadgtdisged
therefrom as provided in the preceding paragraphp fees payable by the Borrower to a successenfAg
shall be the same as those payable to its predegaasess otherwise agreed between the Borrowesacid
successor. After the termination of the servicéhefformer Agent, the provisions of this SectionlBsand of
Section 19.14 shall continue in effect for the Bigrod such former Agent, its sub-agents and thegpective
Related Parties in respect of any actions takemotted to be taken by any of them while the forrAgent
was acting as Agen

CURRENCY CONVERSION, ETC.

17.1 Rules of Conversion

If for the purpose of obtaining judgment in any aar for any other purpose hereunder, it is negs® convert an amount due,
advanced or to be advanced hereunder from thermyrie which it is due (the First Currency ") into another currency (the “
Second Currency”) the rate of exchange used shall be that at whiichccordance with normal banking proceduresAtipent could
purchase, in the Canadian money market or the Gamaechange market, as the case may be, theCrirstncy with the Second
Currency on the date on which the judgment is resdlehe sum is payable or advanced or to be addaas the case may be. The
Borrower agrees that its obligations in respecrof First Currency due from it to the Agent or tieaders in accordance with the
provisions hereof shall, notwithstanding any judgtmendered or payment made in the Second Curréecglischarged by a payment
made to the Agent on account thereof in the Se€urdency only to the extent that, on the Busineag fllowing receipt of such
payment in the Second Currency, the Agent maycaom@ance with norm:
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18.

banking procedures, purchase on the Canadian nmmagket or the Canadian foreign exchange markeéheasase may be, the First
Currency with the amount of the Second Currencgasd or which a judgment rendered payable (theapgdicable to such purchase
being in this Section called the FX Rate ")); and if the amount of the First Currency whitlay be so purchased is less than the
amount originally due in the First Currency, ther®aver agrees as a separate and independent adotigetd notwithstanding any
such payment or judgment to indemnify the Lendgesrest such deficiency. The agreements in thisi@eshall survive the
termination of the Commitments and the repaymeiatlafther amounts outstanding hereunder and uthg@esther Loan Document

17.2 Determination of Equivalent Amount in another Currencies

If, in their discretion, the Lenders or the Agehbose or, pursuant to the terms of this Agreensptpbliged to choose, calculate
determine the equivalent in one currency of thewmo another currency the Agent, in accordandh thie conversion
rules stipulated in Section 17.

17.2.1 on any Drawdown Date; «

17.2.2 at any other time when such a calculation or detetion under this Agreement (including Section03.ar
any other Loan Document is contemplat

shall, using the FX Rate at such time on such ditermine the equivalent amount in such curreasyhe case may be, of €
security or amount expressed in the other curr@ocguant to the terms hereof. Immediately follaywuch determination, the Agent
shall inform the Borrower of the conclusion whitle t_enders have reach

ASSIGNMENT

18.1 Assignment by the Borrower

The rights of the Borrower and each other Obliguder the provisions hereof may not be transferreassigned (except by operati
of law as may be permitted pursuant to Section@44dnd no Obligor may transfer or assign anysbliligations, any such
assignment being null and void and of no effeciregiahe Agent and the Lenders and rendering alanba outstanding of the Loan
Obligations immediately due and payable at theooptif the Lenders and further releasing the Lenfters any obligation to make
any further Advances under the provisions het

18.2 Assignments and Transfers by the Lender

18.2.1 No Lender may assign or otherwise transfer anysafights or obligations hereunder except (a) t&bgible
Assignee in accordance with the provisions of scifime 18.2.2, or (b) by way of a sale of a parttipn in
accordance with the provisions of Section 18.5 |
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18.2.2

any other attempted assignment or transfer by anty pereto shall be null and voit

Each Lender may assign or transfer to an Eligitdsignee in accordance with this Article 18 up t6%0of its
rights, benefits and obligations hereunder; prodidet:

18.2.2.1

18.2.2.2

18.2.2.3

18.2.2.4

except (a) if an Event of Default has occurred thabntinuing, (b) in the case of an assignment
of the entire remaining amount of the assigningdezts Commitment and the Loan Obligations
at the time owing to it or (c) in the case of asigsment to a Lender or an Affiliate of a Lender
or an Approved Fund with respect to a Lender, tigregate amount of the Commitment being
assigned (which for this purpose includes Advamegstanding thereunder) or, if the applicable
Commitment is not then in effect, the principalsiahding balance of the Advances of the
applicable assigning Lender subject to each susigm®ent (determined as of the date the
Assignment and Assumption Agreement with respestitth assignment is delivered to the
Agent or, if “Trade Date” is specified in the Assignment and Assumptionégnent, as of the
Trade Date) shall not be less than US$10,000,0086ss each of the Agent and, so long as no
Default or Event of Default has occurred and isticmiing, the Borrower, otherwise consent to a
lower amount (each such consent not to be unrebsowéthheld or delayed’

any assignment must be approved by the Agent @pptoval not to be unreasonably withh
or delayed) unless the proposed Assignee is idrelddy a Lendel

any assignment must be approved by the Issuingdrgisdch approval not to be unreason:
withheld or delayed, unless the Person that ipthposed assignee has a credit rating of less
than BBB by S&P or Baa2 by Moody'’s, in which casech approval to be in the Issuing
Lender’s sole discretion), unless the Person theitd proposed assignee is itself already a
Lender with a Commitment under this Agreem

any assignment must be approved by the Borroweh(approval not to be unreasonably
withheld or delayed, provided that it shall be ahle for the
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Borrower to withhold its consent if such assignmeatild give rise to a direct claim against an
Obligor under Article 6 or Section 19.14) unle3stfe proposed Assignee is itself already a
Lender, or (ii) a Default has occurred that is aurihg, or (iii) an Event of Default has occurred
that is continuing; an

18.2.2.5 the parties to each Assignment shall execute alivedéo the Agent an Assignment and
Assumption Agreement, together with a processirtgranordation fee in an amount of
US$5,000, and the Eligible Assignee, if it is ndtemder, shall deliver to the Agent an
administrative questionnair

Subject to acceptance and recording thereof byAgeant pursuant to Section 18.3, from and afteretifiective date specified
in each Assignment and Assumption Agreement, tigitiié Assignee thereunder shall be a party toAlgieeement and, to
the extent of the interest assigned by such Asségrirand Assumption Agreement, have the rights &tidations of a Lende
under this Agreement and the other Loan Documeants the assigning Lender thereunder shall, toxteneof the interest
assigned by such Assignment and Assumption Agretrbemeleased from its obligations under this &grent (and, in the
case of an Assignment and Assumption Agreementroayall of the assigning Lender’s rights and oatigns under this
Agreement, such Lender shall cease to be a parggd)avith respect to matters and circumstances faad after the effectiy
date of such Assignment but shall continue to liglet to the benefits of Article 6 and Section 1®with respect to facts a
circumstances occurring prior to the effective dtsuch Assignment. Any Assignment or transfeatliyender of rights or
obligations under this Agreement that does not dgmijth this Section shall be treated for purpostthis Agreement as a
sale by such Lender of a participation in suchtdagnd obligations in accordance with Section 1&B8y payment by an
Assignee to an assigning Lender in connection afitiAssignment or transfer shall not be or be deciméé a repayment by
the Borrower or a new Advance to the Borrov

18.3 Register

The Agent shall maintain at one of its offices iordnto, Ontario, a copy of each Assignment and Aggion Agreement delivered

it and a register for the recordation of the naares addresses of the Lenders, and the Commitmgraadprincipal amounts of the
Advances owing to, each Lender pursuant to thegédraneof from time to time (theRegister”). The entries in the Register shall be
prima facieevidence of each of the foregoing items, and thedeer, the Agent and the Lenders may treat eackoRevhose name
recorded in the Register pursuant to the termsli@sea Lender hereunder for all purposes of tlgreeAment, notwithstanding any
notice to the contrary. The Register shall belafsta for inspection by the Borrower and any Lendélany reasonable time and from
time to time upon reasonable prior noti
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18.4 Electronic Execution of Assignments

The words “execution,” “signed,” “signature,” anams of like import in any Assignment and Assumptigreement shall be
deemed to include electronic signatures or theikgepf records in electronic form, each of whiclallbe of the same legal effect,
validity or enforceability as a manually executéghature or the use of a paper-based recordkeeystgm, as the case may be, to the
extent and as provided for in any Applicable Lawgluding Parts 2 and 3 of tiersonal Information Protection and Electronic
Documents A¢(Canada), th&lectronic Commerce Act, 20Q0ntario) and other similar federal or provinciahs based on the
Uniform Electronic Commerce Act of the Uniform Laonference of Canada or its Uniform Electronic Evice Act, as the case
be.

18.5 Participations

Any Lender may at any time, without the consentlué, Borrower or the Agent, sell participationsatty Person (other than a natt
person, an Obligor or any Affiliate of an Obliggeach, a ‘Participant ") in all or a portion of such Lender’s rights aadbbligations
under this Agreement (including all or a portionitsfCommitment and/or the Advances owing to itpyided that (a) such Lender’s
obligations under this Agreement shall remain ungeal, (b) such Lender shall remain solely respdmsibthe other parties hereto
the performance of such obligations, and (c) therd®wer, the Agent and the other Lenders shall omietito deal solely and directly
with such Lender in connection with such Lendeights and obligations under this Agreement; prodifiether that, on or after any
sale by a Lender of such a participation, such eestiall forthwith provide notice thereof to theekg and the Borrower. Any
payment by a Participant to a Lender in connectiih a sale of a participation shall not be or keemed to be a repayment by the
Borrower or a new Advance to the Borrower. Subjecection 18.6, the Borrower agrees that eacticient shall be entitled to the
benefits of Article 6 to the same extent as if@re/a Lender and had acquired its interest by Assignt pursuant to subsection 18.:

18.6 Limitations Upon Participant Rights

A Patrticipant shall not be entitled to receive gngater payment under Sections 6.2 and 6.3 thaapihkécable Lender would have
been entitled to receive with respect to the pigdiion sold to such Participant. A Participardtttvould be a Foreign Lender if it wi
a Lender to the Borrower shall not be entitlechts henefits of Section 6.3 unless the Borrowenisfiad of the participation sold to
such Participant and such Participant agreeshbénefit of the Borrower, to comply with subset6.3.5 as though it were a Len
to the Borrower

18.7 Promissory Notes

Upon the request of any Lender, the Borrower wié@ute and deliver one or more promissory notdarim and substance acceptable
to such Lender, acting reasonably, evidencing ti@i@itment under this Agreement and any Advancesumgler,
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19. MISCELLANEOUS
19.1 Notices

19.1.1 General. Except where otherwise expressly specified hegdl notices, requests, demands or o
communications between the parties hereto shah eiting and shall be made by prepaid registere,
prepaid overnight courier, fax or physical delivémythe address or fax number of such party andeo
attention indicated on the signature page of tlyseAment of such party or to any other addresmtidn or
fax number which such party hereto may subsequenttymunicate to each in writing in such manner. Any
notice, request, demand or other communicatior bealeemed to have been received by the parthtomit
is addressed (a) upon receipt by the addresseef(mal thereof), in the case of prepaid overnagturier or
physical delivery, (b) three days after deliveryhie malil, if sent by prepaid registered mail, é&jdon the day
of transmission, if faxed before 5:00 p.m. (lodale) on a Business Day, and on the next Businegs Da
following transmission, if faxed after 5:00 p.nodghl time) on a Business Day; provided that, articedo the
Borrower shall be deemed to be notice to all Olsigdf normal postal or fax service is interruptadstrike,
work slow-down or other cause, the party sendirgnibtice shall use such services which have nat bee
interrupted or shall deliver such notice by messeiigorder to ensure its prompt receipt by theeptiarty.
Notwithstanding any other provision in the Loan Doents, any notice, request, demand or ¢
communication which is required to be given orsied to any Guarantor hereunder or under any aibeen
Document shall be deemed to have been given toesived by such Obligor if given in the manneruieed
by this Section to the Borrowe

19.1.2 Electronic Communications Notices and other communications by the AgerthéoLenders and the Issuing
Lender hereunder may be delivered or furnisheddstrenic communication (including email and Intetror
intranet websites) pursuant to procedures apprbyetie Agent, provided that the foregoing shall ayoply to
notices by the Agent to any Lender of Advancesetariade or Letters of Credit to be issued if suahdee has
notified the Agent that it is incapable of recetyinotices by electronic communication. The Agerthe
Borrower may, in their discretion, agree to aceeyices and other communications to each othemunees by
electronic communications pursuant to proceduresoyed by them, provided that approval of such pdoce:
may be limited to particular notices or communicas.

Unless the Agent otherwise prescribes, (a) nooesother communications sent to an email addiesklse deemed received up
the send¢ s receipt of an acknowledgemt
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from the intended recipient (such as by the “reteceipt requested” function, as available, reenmail or other written
acknowledgement), provided that if such noticethebcommunication is not sent during the normaitess hours of the recipient,
such notice or communication shall be deemed te haen sent at the opening of business on theBumitess Day for the recipient,
and (b) notices or communications posted to amreteor intranet website shall be deemed receiypexh the deemed receipt by the
intended recipient at its e-mail address as desdiiib the foregoing clause (a) of notification tath notice or communication is
available and identifying the website address floer

19.2 Amendment and Waiver

The rights, remedies and recourses of the Agentl@tlenders under this Agreement and the othen [Diacuments are cumulati

and do not exclude any other rights, remedies acodurses which the Agent or the Lenders might hawve,no omission or delay on
the part of the Agent or the Lenders in the exerofsany right shall have the effect of operatisgavaiver of any such right, remedy
or recourse, and the partial or sole exerciseraftd, remedy, recourse or power will not prevdrd Agent or the Lenders from
exercising thereafter any other right, remedy, uese or power. Without limiting the generalitythé foregoing sentence, in the event
that the Agent does not immediately make a dedtaraccelerating the Loan Obligations under Sectir? following the occurrence
of an Event of Default, such absence of a declamathall not be construed as a waiver of its righthake such a declaration and shall
in no way hinder, estop or prevent the Agent froakimg such a declaration at a later time. Theigions of this Agreement may
only be amended or waived by an instrument in ngiin each case signed by the Agent with the agbmly as applicable, the
Lenders or Majority Lenders in accordance with Bec16.14, or by the Lenders or Majority Lendessagplicable, on the same
terms, and further, unless otherwise expresslyigeavherein, may only be amended by written insemiof the Obligors

19.3 Independent Engineer and Other Consultant:

Subject to Sections 12.10 and 12.14, the Agentartidé Majority Lenders shall have the right at eime and from time to time i
appoint an independent engineer to act on behalfeoAgent and the Lenders for such purposes a&dhat or the Majority Lenders
may determine to carry out such duties as may bkrh in this Agreement or as may be requiredh®yAgent or the Majority
Lenders from time to time. Subject to Sections @Qafhd 12.14, the Agent and/or the Lenders may &isim time to time, consult and
retain any other independent consultants deternfiygiem to be appropriate for the same purg

19.4 Entire Agreement

The entire agreement between the parties is exgdsrein, and no variation or modification oftéams shall be valid unle:
expressed in writing and signed by the partied.pAdvious agreements, promises, proposals, repeiens, understandin
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and negotiations between the parties hereto wieilglter in any way to the subject matter of this Agnent are hereby deemed to be
null and void.

19.5 Indemnification and SetOff

In addition to the other rights now or hereaftenfeored by Applicable Law and those described imssgtion 5.6.2 and Section 7.10,
and without limiting such rights, following the agcence of an Event of Default which is continuiegch Lender and the Agent is
hereby authorized by each Obligor, at any timefamm time to time, subject to the obligation to giwvotice to the Borrower
subsequently and within a reasonable time, to eirdemnify, compensate, use and allocate anysliéfgeneral or special, term or
demand, including any debt evidenced by certifeatedeposit, whether or not matured) and any adkét at any time held or due by
a Lender to an Obligor or to its credit or its ameh with respect to and on account of the Loandatibns and the Other Supported
Obligations, including, without limitation, the ammts of any nature or kind which flow from or tteléo this Agreement or the other
Loan Documents, and whether or not the Agent haterdamand under the terms hereof or has declageghtibunts referred to in
Section 15.2 as payable in accordance with theigions of that Section and even if such obligatod Debt or either of them is a
future or unmatured Debt.

19.6 Benefit of Agreement

This Agreement shall be binding upon and enuréedenefit of each party hereto and its successwrpermitted assigns.

19.7 Counterparts

This Agreement may be signed in any number of apatts, each of which shall be deemed to constitntoriginal, and all of the
separate counterparts shall constitute one sirggardent. Delivery of an executed counterpart sifjaature page of this Agreement
by fax or by sending a scanned copy by electrorit siall be as effective as delivery of a manueakgcuted counterpart of this
Agreement.

19.8 This Agreement to Govern

In the event of any conflict or inconsistency begwé¢he terms of this Agreement and the terms ofatimgr Loan Document, the
provisions of this Agreement shall govern to theeeknecessary to remove the conflict or inconsiste

19.9 Applicable Law

This Agreement, its interpretation and its appl@ashall be governed by the laws of the Provinfc®@mtario and the laws of Canada
applicable therein.
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19.10 Severability

Each provision of this Agreement is separate astindit from the others, such that any decision odart or tribunal to the effect that
any provision of this Agreement is null or unenfmble shall in no way affect the validity of théet provisions of this Agreement or
the enforceability thereof. Any provision of tiigreement which is prohibited or unenforceablerig murisdiction shall, as to such
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidatirthe remaining provisions hereof,
and any such prohibition or unenforceability in gmysdiction shall not invalidate or render unemciable such provision in any other
jurisdiction. To the extent permitted by Applicalillaw, each Obligor hereby waives any provisioarof Applicable Law that rende
any provision hereof prohibited or unenforceablariy respect.

19.11 Further Assurances

Each Obligor covenants and agrees that, at theest@di the Agent, it will at any time and from tirteetime execute and deliver such
further and other documents and instruments arall@ets and things as the Agent may reasonablyine order to evidence the
Debt of the Borrower under this Agreement or otligewto confirm its Guarantee or to further implemer evidence any provision
hereof or of the other Loan Documents

19.12 Good Faith and Fair Consideration

Each party hereto acknowledges and declares thasientered into this Agreement freely and ofwts will. In particular, each party
hereto acknowledges that this Agreement was freefyotiated by it in good faith, there was no explivn of the Obligors by the
Lenders and there is no serious disproportion betvilee consideration provided by the Lenders aatptovided by the Obligors.

19.13 Responsibility of the Lenders

Each Lender shall be solely responsible for théoperance of its own obligations hereunder. Accogtli, no Lender is in any way or
jointly or jointly and severally responsible foretperformance of the obligations of any other Len



19.14 Indemnity

The Borrower shall indemnify and hold harmless eaepported Party and their agents, consultantadudors (other than agents,
consultants and advisors to the extent that theatscand expenses are not, pursuant to Sectiod,1d.the borne by the Borrower), ¢
each of their Related Parties and each of theintageonsultants and advisors (other than agemtsuttants and advisors to the extent
that their costs and expenses are not, pursu&@sdtion 12.14, to be borne by the Borrower), (eanot,Indemnified Party ") from

and against any and all claims, damages, lossdsljties, costs and expenses (including, withauaithtion, reasonable fees and
expenses of counsel), including Environmental Céaifeach, a Claim ") that may be incurred by, or asserted or awardeihstgany
Indemnified Party, in each case arising out ofiozannection with or by reason of, the preparafiorthe defence of, any
investigation, litigation or proceeding,
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brought by Persons other than an Indemnified Raising out of, related to or in connection with ttais Agreement, (b) the other
Loan Documents or (c) any of the transactions coptated herein or therein or the actual or propasedof the proceeds of the
Advances, whether or not such investigation, litaor proceeding is brought by any Obligor, itedtors, shareholders or creditors
or by an Indemnified Party, or any other Persoraryr Indemnified Party is otherwise a party theratal whether or not the
transactions contemplated hereby are consummateeptto the extent (i) such Claim results frombslrdemnified Party’s gross
negligence, wilful misconduct, fraud, bad faithbmeach of any Loan Document to which such Inderadiffarty is a party or relates
the liability of an Indemnified Party to an Obligonder any Loan Document or (ii) relates solelp Glaim between Indemnified
Parties resulting from a Claim brought by any Persdth no fault on the part of any Obligor; progitithat in the case of clauses

(i) and (ii) above, the Borrower has obtained ajjuént in its favour of a court of competent juridtin. Each Obligor agrees not to
assert any claim against any Indemnified Party, aitthout in any way limiting any of their otheghits or remedies hereunder or at
law, each Lender and the Agent, also agrees regdert any claim against any Obligor, its officeisgctors, employees, agents or
advisors, on any theory of liability for speciaidirect, consequential or punitive damages arisingof or otherwise relating to this
Agreement and the other Loan Documents and anyedfransactions contemplated herein or thereiheattual or proposed use of
the proceeds of the Advances. The agreementssistttion shall survive the termination of the Catnmants and the repayment of
all other amounts outstanding hereunder and uhéeother Loan Documents.

19.15 Confidentiality

19.15.1 Each of the Agent and the Lenders agrees to maittiaiconfidentiality of the Information (as defiheelow),
except that Information may be disclosed (a) tdstAffiliates and its and its Affiliates’ respéoe partners,
directors, officers, employees, agents, advisodsrapresentatives (it being understood that thedParto whom
such disclosure is made will be informed of thefwmtial nature of such Information and instructedkeep
such Information confidential), (b) to the exteequested by any regulatory authority purportingitgv
jurisdiction over it (including any seregulatory authority), (c) to the extent requitgdApplicable Law or by
any subpoena or similar legal process, (d) to ahgrgparty hereto, (e) in connection with the elserof any
remedies hereunder or under any other Loan Docuarariy action or proceeding relating to this Agneat or
any other Loan Document or the enforcement of sidifereunder or thereunder, (f) subject to an ageaeém
containing provisions substantially the same asetaf this Section, to (i) any Assignee of or R#ptint in, or
any prospective Assignee of or Participant in, ahigs rights or obligations under this Agreemant(ii) any
actual or prospective counterparty (or its advistrsany Derivative Instrument, credit-linked notesimilar
transaction relating to the Obligors and their gdions, (g) with the consent of t
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Borrower, or (h) to the extent such Information lggcomes publicly available other than as a reswdtbreach
of this Section or (y) becomes available to thetge any Lender on a non-confidential basis frosoarce
other than an Obligo

19.15.2 For purposes of this Sectic" Information ” means all information received in connection witls tAgreemen
from any Obligor or any Related Person in respeeteof or any of their respective advisors, in ezase,
relating to any Obligor or any of its Subsidiaregsany of their respective businesses, other thgrsach
information that is available to the Agent or argnder on a non-confidential basis prior to suckipc Any
Person required to maintain the confidentialityrdbrmation as provided in this Section shall baesidered to
have complied with its obligation to do so if siRérson has exercised the same degree of care ntaimahe
confidentiality of such Information as such Pergauld accord to its own confidential informatiom
addition, the Agent may disclose to any agencyrganization that assigns standard identificatiombers to
loan facilities such basic information describihg facilities provided hereunder as is necessaags$gn
unique identifiers (and, if requested, supply aycofthis Agreement), it being understood thatReeson to
whom such disclosure is made will be informed @f thnfidential nature of such Information and insted to
make available to the public only such Informat&ansuch person normally makes available in theseoof its
business of assigning identification numb

19.15.3 In addition, and notwithstanding anything hereithte contrary, the Agent may provide the informa
described on Exhibit C concerning the Borrower tredcredit facilities established herein to LoaitiRg
Corporation and/or other recognized trade publsbé&information for general circulation in the toaarket.

19.16 Reinstatement

This Agreement shall remain in full force and effand continue to be effective if any petition ¢iner proceeding is filed by or agai
the Borrower or any other Obligor for liquidationreorganization, or if the Borrower or any othdsli@or becomes insolvent or
makes an assignment for the benefit of any creditareditors, or if an interim receiver, receivegeiver and manager or trustee be
appointed for all or any significant part of theperty of the Borrower or any other Obligor, andlshontinue to be effective or to be
reinstated, as the case may be, if at any time payand performance of the obligations hereundender the other Loan Docume!
or any part thereof, is, pursuant to Applicable |a@scinded or reduced in amount, or must otherbéseestored or returned by any
obligee of such obligations, whether as a fraudydeeference, a reviewable transaction, or otheryall as though such payment or
performance had not been made. In the event tlygba@yment, or any part thereof, is rescinded, cedurestored or returned, the
obligations hereunder and under the other
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Loan Documents shall be reinstated and deemed eddardy by such amount paid and not so rescindetliced, restored or returned.

19.17 Submission to Jurisdiction

Each Obligor irrevocably and unconditionally sutsnfor itself and its Property, to the non-exclesjurisdiction of the courts of the
Province of Ontario, and any appellate court fram #hereof, in any action or proceeding arising @fudr relating to this Agreement
or any other Loan Document, or for recognition wioecement of any judgment, and each of the pah@sto irrevocably and
unconditionally agrees that all claims in respéany such action or proceeding may be heard atefrdaed in such court. Each of
the parties hereto agrees that a final judgmeanhinsuch action or proceeding shall be conclusideraay be enforced in other
jurisdictions by suit on the judgment or in anyetimanner provided by law. Nothing in this Agreatna in any other Loan
Document shall affect any right that the Agenty Aender may otherwise have to bring any actioproceeding relating to this
Agreement or any other Loan Document against arflig@tor its Property in the courts of any juristite.

19.18 Waiver of Venue

Each Obligor irrevocably and unconditionally waiyvesthe fullest extent permitted by Applicable Laamy objection that it may now
or hereafter have to the laying of venue of anjoaabr proceeding arising out of or relating testligreement or any other Loan
Document in any court referred to in Section 19.Each of the parties hereto hereby irrevocablywesito the fullest extent permitt
by Applicable Law, the defence of an inconveniemtim to the maintenance of such action or procegidimny such court.

19.19 Waiver of Jury Trial

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN AN Y LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANOTHER LOAN DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON GO RACT, TORT OR ANY OTHER THEORY). EACH
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVBGENT OR ATTORNEY OF ANY OTHER PERSON HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTRHEERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER,MD (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THISGREEMENT AND THE OTHER LOAN DOCUMENTS
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTFICATIONS IN THIS SECTION.

19.20 Language

The parties acknowledge that they have requiretkhi@Agreement, the Loan Documents and all docusaotices and legal
proceedings entered into, given or
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instituted pursuant hereto or relating directlyratirectly hereto be drawn up in English. Les @a&rteconnaissent avoir exigé la
rédaction en anglais de la présente convention giressde tous documents exécutés, avis donnésatgures judiciaires intentées,
directement ou indirectement, relativement ou suite de la présente convention.

19.21 Third Party Beneficiaries

Nothing in this Agreement, expressed or impliedlldbe construed to confer upon any Person (otteer the parties hereto, their
respective successors and assigns permitted hdtatjcipants to the extent provided in SectiorbXhd, to the extent contemplated
hereby, the Related Parties of each of the Agenhttam Lenders) any legal or equitable right, remedglaim under or by reason of
this Agreement.

19.22 Formal Date

For the purposes of convenience, this Agreementlmeagferred to as bearing the formal date of Jgnl@ 2008, notwithstanding its
actual date of signature.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF , the parties hereto have signed this Agreemetii®ulate first hereinabove mentioned.

Address For Notice THE BANK OF NOVA SCOTIA ,
as Administrative Ager

40 King Street Wes

Scotia Plaza, 62nd Flo

Toronto, Ontaric By: (signed) Alastair Borthwic

M5W 2X6 Name: Alastair Borthwicl
Title: Director
Attention: Alastair Borthwicl

Telecopier: (416) 8¢-3329 By: (signed) Stella Lun

Name: Stella Lun
Title: Associate Directc

[signature page for Credit Agreement relating tonkap-Eagle Mines Limited et al.]
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IN WITNESS WHEREOF , the parties hereto have signed this Agreemetti®ulate first hereinabove mentioned.

Address For Notice THE BANK OF NOVA SCOTIA
as Lende

40 King Street Wes
Scotia Plaza, 62nd Flo
Toronto, Ontaric By: (signed) Ray Clark

M5W 2X6 Name: Ray Clark
Title: Director
Attention: Ray Clark

Facsimile:  (416) 8¢-2009 By: (signed) lan Stephens

Name: lan Stephens:t
Title: Associate Directc
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IN WITNESS WHEREOF, the parties hereto have sighelAgreement on the date first hereinabove mastio

Address For Notice

1501 McGill College Avenu
Suite 180(

Montreal, Quebe

H3A 3M8

Attention: Mariette Jea
Facsimile:  (514) 846250
with a copy tc

100 Yonge Street, Suite 10
Toronto, Ontaric

M5C 2w1

Attention: Michael Manior

Facsimile: (416) 3€-1879

SOCIETE GENERALE (CANADA
BRANCH)

By: (signed) Michael C. Manic

Name: Michael C. Manio
Title: Director

By: (signed) Yvon J. Jeghe

Name: Yvon J. Jeghers, C
Title: Managing Directo
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IN WITNESS WHEREOF, the parties hereto have sighelAgreement on the date first hereinabove mastio

Address For Notic
66 Wellington Street We:
TD Tower, 8th Floor

Toronto, Ontaric
M5K 1A2

Attention: Rohan Appadur

Facsimile:  (416) 9+-5164

THE TORONTO -DOMINION BANK

By: (signed) Rohan Appadur

Name: Rohan Appadur
Title: Managing Directo

By:

Name:
Title:

S4

IN WITNESS WHEREOF, the parties hereto have sighelAgreement on the date first hereinabove mastio

Address For Notici

Credit Capital Market
1155 Metcalfe Street

5t floor

Montreal, Quebe

H3B 4S9

Attention: Andre Marenge
Facsimile: (514) 39(-7860

NATIONAL BANK OF CANADA

By: (signed) Andre Marenge

Name: Andre Marenge
Title:  Director

By: (signed) Roch Ledol

Name: Roch Ledou
Title: Director
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IN WITNESS WHEREOF, the parties hereto have sighelAgreement on the date first hereinabove mastio

Address For Notic

Loan Products Grou
100 King Street West

4™ Floor

Toronto, Ontaric

M5X 1A1

Attention: Robert Wright
Facsimile: (416) 35¢-7796

BANK OF MONTREAL

By: (signed) Robert Wrigt

Name: Robert Wrighr
Title:  Vice-Presiden

By:

Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have sighelAgreement on the date first hereinabove mastio

Address For Notic

New Court

St. Swithin’s Lane
London, Englanc

ECA4P 4DU

Attention:

Facsimile:

Andrew Johnson / Patric
McCormack

+44 20 7280 5403

N M ROTHSCHILD & SONS LIMITED

By: (signed) George Pyps

Name: George Pypr
Title: Director

By: (signed) Derek McCror

Name: Derek McCron
Title: Assistant Directo
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IN WITNESS WHEREOF,

Address For Notice

145 King Street East, Suite 4
Toronto, Ontario

M5C 2Y7
Attention: David Garofalc
Facsimile: (416) 36°-4681

the parties hereto have sigh&lAgreement on the date first hereinabove maetio

AGNICO -EAGLE MINES LIMITED

By:  (signed) David A. Garofal

Name: David A. Garofal
Title:  Senior Vic-President, Financ
& Chief Financial Office
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IN WITNESS WHEREOF , the parties hereto have signed this Agreemetii®ulate first hereinabove mentioned.

Address For Notice 1715495 ONTARIO INC.

c/o Agnicc-Eagle Mines Limitec

145 King Street East, Suite 400 By: (signed) David A. Garofal
Toronto, Ontaric Name: David A. Garofal
M5C 2Y7 Title: Presiden

Attention: David Garofalc

Facsimile: (416) 36-4681
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IN WITNESS WHEREOF , the parties hereto have signed this Agreemetii®ulate first hereinabove mentioned.

Address For Notice 1641315 ONTARIO INC.

c/o Agnicc-Eagle Mines Limitec

145 King Street East, Suite 400 By: (signed) David A. Garofal
Toronto, Ontaric Name: David A. Garofal
M5C 2Y7 Title:  Chief Financial Office
Attention: David Garofalc

Facsimile: (416) 36-4681
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IN WITNESS WHEREOF , the parties hereto have signed this Agreemetii®ulate first hereinabove mentioned.

Address For Notice AGNICO-EAGLE (DELAWARE) L.L.C.
c/o Agnicc-Eagle Mines Limitec

145 King Street East, Suite 400 By: (signed) R. Gregory Lain
Toronto, Ontaric Name: R. Gregory Lain

M5C 2Y7 Title: Secretan

Attention: David Garofalc

Facsimile: (416) 36™-4681

S11




IN WITNESS WHEREOF , the parties hereto have signed this Agreemetii®ulate first hereinabove mentioned.

Address For Notice AGNICO-EAGLE (DELAWARE) Il L.L.C.
c/o Agnicc-Eagle Mines Limitec

145 King Street East, Suite 400 By: (signed) David A. Garofal
Toronto, Ontaric Name: David A. Garofal

M5C 2Y7 Title: Director

Attention: David Garofalc

Facsimile: (416) 36™-4681
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IN WITNESS WHEREOF , the parties hereto have signed this Agreemetii®ulate first hereinabove mentioned.

Address For Notice AGNICO -EAGLE (DELAWARE) Il L.L.C.
c/o Agnicc-Eagle Mines Limitec

145 King Street East, Suite 400 By: (signed) David A. Garofal

Toronto, Ontaric Name: David A. Garofal

M5C 2Y7 Title: Director

Attention: David Garofalc

Facsimile: (416) 36™-4681
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IN WITNESS WHEREOF , the parties hereto have signed this Agreemetii®ulate first hereinabove mentioned.

Address For Notice AGNICO-EAGLE SWEDEN AB
c/o Agnicc-Eagle Mines Limitec

145 King Street East, Suite 400 By: (signed) David A. Garofal
Toronto, Ontaric Name: David A. Garofal
M5C 2Y7 Title:  Authorized Signator
Attention: David Garofalc

Facsimile: (416) 36™-4681
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IN WITNESS WHEREOF , the parties hereto have signed this Agreemetii®ulate first hereinabove mentioned.

Address For Notice AGNICO-EAGLE AB

c/o Agnicc-Eagle Mines Limitec

145 King Street East, Suite 400 By: (signed) David A. Garofal
Toronto, Ontaric Name: David A. Garofal
M5C 2Y7 Title:  Authorized Signator
Attention: David Garofalc

Facsimile: (416) 36™-4681
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IN WITNESS WHEREOF , the parties hereto have signed this Agreemetii®ulate first hereinabove mentioned.

Address For Notice RIDDARHYTTAN RESOURCES AB
c/o Agnicc-Eagle Mines Limitec

145 King Street East, Suite 400 By: (signed) David A. Garofal
Toronto, Ontaric Name: David A. Garofal

M5C 2Y7 Title:  Authorized Signator
Attention: David Garofalc

Facsimile: (416) 36°-4681
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IN WITNESS WHEREOF , the parties hereto have signed this Agreemetti®ulate first hereinabove mentioned.

Address For Notice AGNICO EAGLE MEXICO S.A. DE C.V.
c/o Agnicc-Eagle Mines Limitec

145 King Street East, Suite 400 By: (signed) David A. Garofal
Toronto, Ontaric Name: David A. Garofal

M5C 2Y7 Title:  Attorney in Fac

Attention: David Garofalc

Facsimile: (416) 36™-4681

S17




Name

Subsidiaries

Jurisdiction of
Incorporation

Exhibit 8.01

Other names under
which entity operates

1641315 Ontario Inc

1715495 Ontario Inc

989093 Ontario Limite:
Agnica-Eagle AB

Agnicc-Eagle (Delaware) LL(
Agnicc-Eagle (Delaware) 11 LLC
Agnica-Eagle (Delaware) Il LLC
Agnico Eagle Mexico, S.A. de C.
Agnicc-Eagle Oijarvi Oy
Agnica-Eagle Sweden Al
Agnicc-Eagle (USA) Limitec
Genex Exploration Cory

Oijarvi Resources O
Riddarhyttan Resources A
Riddarhyttan Resources (

Servicios Agnico Eagle Mexico, S.A. de C.

Servicios Pinos Altos, S.A. de C.

Ontario
Ontario
Ontario
Sweder
Delaware
Delaware
Delaware
Mexico
Finland
Sweder
Colorado
Yukon
Finland
Sweder
Finland
Mexico
Mexico

None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None
None




Exhibit 12.01

CERTIFICATION

I, Sean Boyd, certify that:

1.

2.

| have reviewed this Annual Report on Form 20-RAghico-Eagle Mines Limited (the “Company”);

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgt&ie a material fact necessary
to make the statements made, in light of the citances under which such statements were madmisieading with respect to the
period covered by this report;

Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the Company as of, andlffierperiods presented in this report;

The Companys other certifying officer(s) and | are responsifoleestablishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @defined in Exchange Act
Rules 13(a)-15(f) and 15d-15(f)) for the Compang have:

€) designed such disclosure controls and proceduresused such disclosure controls and procedutes ttesigned under our
supervision, to ensure that material informatidatieg to the Company, including its consolidatetsdiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifg prepared;

(b) designed such internal control over financial réipgr or caused such internal control over finahedporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjples

(©) evaluated the effectiveness of the Company’s dssekcontrols and procedures and presented ingjpést our conclusions
about the effectiveness of the disclosure conants procedures, as of the end of the period covgrehis report based on
such evaluation; and

(d) disclosed in this report any change in the Compamternal control over financial reporting thatoaed during the period
covered by the annual report that has materiafgcefd, or is reasonably likely to materially atfebe Company’s internal
control over financial reporting; and

The Company’s other certifying officer(s) and | badisclosed, based on our most recent evaluatiorterhal control over financial
reporting, to the Company’s auditors and the acmiitmittee of the Company’s board of directors (@nspns performing the
equivalent functions):




€)) all significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affect¢benpany’s ability to record, process, summariz r@port financial
information; and

(b) any fraud, whether or not material, that involveanagement or other employees who have a significéain the
Company'’s internal control over financial reporting

By: /s/ Sean Boyi

Sean Boyd
Vice Chairman and Chief Executive Offic

Toronto, Canada
March 14, 2008




Exhibit 12.02

CERTIFICATION

I, David Garofalo, certify that:

1.

2.

| have reviewed this Annual Report on Form 20-RAghico-Eagle Mines Limited (the “Company”);

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgt&ie a material fact necessary
to make the statements made, in light of the cistanmces under which such statements were madmisieading with respect to the
period covered by this report;

Based on my knowledge, the financial statement$,oéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the Company as of, andlffierperiods presented in this report;

The Companys other certifying officer(s) and | are responsifoleestablishing and maintaining disclosure cdstemd procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @defined in Exchange Act
Rules 13(a)-15(f) and 15d-15(f)) for the Compang have:

€) designed such disclosure controls and proceduresiused such disclosure controls and procedures ttesigned under our
supervision, to ensure that material informatidatieg to the Company, including its consolidatetdsdiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifg prepared;

(b) designed such internal control over financial réipgr or caused such internal control over finahedporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataece with generally accepted accounting princjples

(©) evaluated the effectiveness of the Company’s disekcontrols and procedures and presented ineip@st our conclusions
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report based on
such evaluation; and

(d) disclosed in this report any change in the Compamternal control over financial reporting thatoaed during the period
covered by the annual report that has materiafgcefd, or is reasonably likely to materially atfebe Company’s internal
control over financial reporting; and

The Company’s other certifying officer(s) and | badisclosed, based on our most recent evaluationterhal control over financial
reporting, to the Company’s auditors and the acmiitmittee of the Company’s board of directors (@nspns performing the
equivalent functions):




€)) all significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting

which are reasonably likely to adversely affect@mmpany’s ability to record, process, summarize raport financial
information; and

(b) any fraud, whether or not material, that involveanagement or other employees who have a significéain the
Company'’s internal control over financial reporting

By : /s/ David Garofalc

David Garofalo
Senior Vice President, Finance and
Chief Financial Office

Toronto, Canada
March 14, 2008




Exhibit 13.01

Certification of Chief Executive Officer pursuant to
Title 18, United States Code, Section 1350, as adeg pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002

I, Sean Boyd, Vice Chairman and Chief Executivadeff of Agnico-Eagle Mines Limited (“Agnico-Eaglg’ certify, pursuant to Section 906
of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Secti850, that:

The Annual Report on Form 20-F of Agnico-Eagletfue year ended December 31, 2007 (the “Repomnilyfcomplies with the
requirements of Section 13(a) or 15(d) of the S&earExchange Act of 1934 (15 U.S.C. 78m(a) or(d®o and

The information contained in the Report fairly gets, in all material respects, the financial ctodiand results of operations of
Agnico-Eagle.

By: /s/ Sean Boy!
Sean Boyc
Vice Chairman and Chief Executive Offic

Toronto, Canada
March 14, 2008

A signed original of this written statement reqditey Section 906 has been provided to Agnico-Eagtewill be retained by Agnico-
Eagle and furnished to the Securities and Exch&uagemission or its staff upon request.
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Exhibit 13.02

Certification of Chief Financial Officer pursuant to
Title 18, United States Code, Section 1350, as adeg pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002

I, David Garofalo, Senior Vice-President, Finannd &hief Financial Officer of Agnico-Eagle Minesntited (*Agnico-Eagle”), certify,
pursuant to Section 906 of the Sarbanes-Oxley A2D62, 18 U.S.C. Section 1350, that:

The Annual Report on Form 20-F of Agnico-Eagletfue year ended December 31, 2007 (the “Repomilyfcomplies with the
requirements of Section 13(a) or 15(d) of the S&earExchange Act of 1934 (15 U.S.C. 78m(a) or(d®o and

The information contained in the Report fairly gets, in all material respects, the financial ctadiand results of operations of
Agnico-Eagle.

By: /s/ David Garofalc
David Garofalc
Senior Vice President, Finance and
Chief Financial Office

Toronto, Canada
March 14, 2008

A signed original of this written statement reqditey Section 906 has been provided to Agnico-Eagtewill be retained by Agnico-
Eagle and furnished to the Securities and Exch&uagemission or its staff upon request.
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Exhibit 15.01
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statement on Form S-8 (as may be detkor supplemented) (File
No. 33:-130339) pertaining to the Agnico-Eagle Mines Lieditamended and Restated Employee Stock OptioraRththe Agnico-Eagle
Mines Limited Amended and Restated Incentives SRarehase Plan, the Registration Statement on Fet pertaining to Agnico-Eagle
Mines Limited (as may be amended or supplementét¥) No. 333-138921), our report dated March 140&@vith respect to the consolidated
financial statements of Agnico-Eagle Mines Limitlof December 31, 2007 and our report dated Mbe4¢cR008, with respect to the
effectiveness of internal control over financigboeting of Agnico-Eagle Mines Limited which repodppear in the December 31, 2007 Annual
Report on Form 20-F of Agnico-Eagle Mines Limited.

Toronto, Canad ERNST & YOUNG LLP
March 24, 2008 Chartered Accountan
Licensed Public Accountan




