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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 indicatedrt@i information in this Form 26-is presented in Canadian dollars ("C$"). SearligeKey
Information — Currency Exchange Rates" for a histafrexchange rates of Canadian dollars into U%adsl

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 atitker gold mining companies. Unless
otherwise specified, all references to financialits herein are to those calculated under US GAAP.

Forward-Looking Information: Certain statements in this Form 20-F, refetoekderein as "forward-looking statements”, conggitu
"forward-looking statements" within the meaningtod United States Private Securities LitigationdRef Act of 1995 and "forward-looking
information” under the provisions of Canadian pnmiél securities laws. These statements relaten@ng other things, the Company's plans,
objectives, expectations, estimates, beliefs,egfias and intentions and can generally be idedtliethe use of words such as "anticipate”,

"believe", "could", "expect", "intend", "likely",hay", "plan”, "should", "will", "would" or other véations of these terms or comparable
terminology. Forward-looking statements in thisaepnclude, but are not limited to, the following:

. the Company's outlook for 2009 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
. estimates of cash flow;

. estimates of mine life;

. the anticipated timing of events with respect ® @ompany's minesites, mine construction projendsexploration project:
. estimates of future costs and other liabilitieséovironmental remediation; and

. other anticipated trends with respect to the Comgarapital resources and results of operations.

Forward-looking statements are necesshafed upon a number of factors and assumptionsithié¢ considered reasonable by Agnico-
Eagle as of the date of such statements, are intheseibject to significant business, economic emehpetitive uncertainties and contingencies.
The factors and assumptions of Agnico-Eagle upoicimtihe forward-looking statements in this FormR2@vhich may prove to be incorrect,
are based on include, but are not limited to, 8sumptions set out in this Form 20-F as well aat tiere are no significant disruptions
affecting the Company's operations, whether dualtour disruptions, supply disruptions, damagequaigment, natural occurrences, political
changes, title issues or otherwise; that permittitgyelopment and expansion at each of Agnico-Eadevelopment projects proceeds on a
basis




consistent with current expectations, and that gpttagle does not change its development plansngho such projects; that the exchange
rate between the Canadian dollar, European Uniom, &lexican peso and the United States dollar élapproximately consistent with curr
levels or as set out in this Form 20-F; that pricegold, silver, zinc and copper will be consigteith Agnico-Eagle's expectations; that prices
for key mining and construction supplies, includiabour costs, remain consistent with Agnico-Eagieirrent expectations; that production
meets expectations; that Agnico-Eagle's curreithests of mineral reserves, mineral resources, raliggades and mineral recovery are
accurate; that there are no material delays inithi@g for completion of the Company's ongoing depenent projects; and that there are no
material variations in the current tax and regulatmvironment that affect the Company.

The forward-looking statements in this F&®F reflect the Company's views as at the dathisfForm 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 expressedmied by such forwardboking statement:
Such factors include, among others, the Risk Fadet forth in "Item 3 Key Information — Risk Fatt Given these uncertainties, readers
are cautioned not to place undue reliance on tlwrerd-looking statements, which speak only athefdate made. Except as otherwise
required by law, the Company expressly disclaimsaiigation or undertaking to release publicly aipgdates or revisions to any such
statements to reflect any change in the Compampsatations or any change in events, conditiongroumstances on which any such
statement is based. This Form 20-F contains infaomaegarding anticipated total cash costs pecewnd minesite costs per tonne at certain
of the Company's mines and mine development pmj&tte Company believes that these generally aedeptustry measures are realistic
indicators of operating performance and are usefallowing year over year comparisons. Investoescautioned that this information may |
be suitable for other purposes.

NOTE TO INVESTORS CONCERNING ESTIMATES OF MINERAL R ESOURCES

The mineral reserve and mineral resourtimmates contained in this Form 20-F have been pegbia accordance with the Canadian
Securities Administrators' National Instrument 4B Standards of Disclosure for Mineral Projectsl (4R-101"). These standards are simile
those used by the United States Securities andafgeghCommission's ("SEC") Industry Guide No. 7inteypreted by Staff at the
SEC ("Guide 7"). However, the definitions in NI 4841 differ in certain respects from those underd8ui. Accordingly, mineral reserve and
mineral resource information contained or incorpeuieby reference herein may not be comparablentdesiinformation disclosed by
U.S. companies. Under the requirements of the $teralization may not be classified as a "resewrdéss the determination has been made
that the mineralization could be economically aeghlly produced or extracted at the time the resdetermination is made.

The metal grades reported in the mineisdmee and mineral resource estimates represetéde-grades and do not reflect losses in the
recovery process, that is, the metallurgical lossseciated with processing the extracted oreniiheral reserve figures presented herein are
estimates, and no assurance can be given thanticgpated tonnages and grades will be achieveatlairthe indicated level of recovery will be
realized. The Company does not include equivaleltt gunces for byproduct metals contained in mineserves in its calculation of
contained ounces.

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 SEC doesecognize thenmnvestors are cautioned not to assume that any padr all of
mineral deposits in these categories will ever be@nverted into reserves

Cautionary Note to Investors Concerning Estimatesfdnferred Resources

This document uses the term "inferred resgms!. Investors are advised that while this tesmecognized and required by Canadian
regulations, the SEC does not recognize it. "lef@dmesources” have a great amount of uncertainty #heir existence and as to their economic
and legal feasibility. It cannot be assumed thiadral




any part of an inferred mineral resource will eberupgraded to a higher category. Under Canadias, restimates of inferred mineral
resources may not form the basis of feasibilitpi@-feasibility studies, except in rare caspgestors are cautioned not to assume that part
or all of an inferred resource exists, or is econoimally or legally mineable.

NOTE TO INVESTORS CONCERNING CERTAIN MEASURES OF PERFORMANCE

This Form 20-F presents certain measunejding "total cash costs per ounce" and "minesitd 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 finarstiEtements prepared in accordance with US GAAPI&ra 5 Operating and Financial
Review and Prospects — Results of Operations —Rtath Costs". The Company believes that thesergpaccepted industry measures
are realistic indicators of operating performaneceé are useful in allowing year over year comparssttowever, both of these non-US GAAP
measures should be considered together with o#tarpiepared in accordance with US GAAP, and thesasures, taken by themselves, are
not necessarily indicative of operating costs ahddow measures prepared in accordance with US BA/Ais 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 itmcmine gold at those projects and,
consistent with the reconciliation provided, do mafude production costs attributable to accrega@pense 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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PART |
ITEM1 IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS
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.
ITEM3 KEY INFORMATION
Selected Financial Data

The following selected financial data fach of the years in the five-year period ended by 31, 2008 are derived from the
consolidated financial statements of Agnico-Eagiéit®d by Ernst & Young LLP. The selected finandata should be read in conjunction
with the Company's operating and financial review prospects set out in Item 5 of this Form 20kRE,donsolidated financial statements and
the notes thereto set out in Item 18 of this FofaF2and other financial information included elseweéhin this Form 20-F.

Year Ended December 31,
2008 2007 2006 2005 2004
(in thousands of US dollars, US GAAP basit
other than share and per share information)

Income Statement Date

Revenues from mining operatio 368,93 432,20! 464,63. 241,33t 188,04¢
Interest and sundry incon 11,72: 29,23( 45,91t 4,99¢ 65E

380,65¢ 461,43! 510,54° 246,33« 188,70«
Production cost 186,86: 166,10: 143,75: 127,36! 98,16¢
Loss on derivative financial instrumet — 5,82¢ 15,14¢ 15,39¢ —
Exploration and corporate developm 34,70 25,50 30,41 16,58: 3,58¢
Equity loss in junior exploration compa — — 663 2,89¢ 2,22¢
Amortization 36,13 27,751 25,25¢ 26,06: 21,76:
General and administratiy 47,18" 38,161 25,88¢ 11,72; 6,86¢
Provincial capital ta: 5,332 3,20z 3,75¢ 1,352 42:
Interest 2,95: 3,29¢ 2,902 7,81% 8,20¢
Foreign exchange gain (los 77,68¢ (32,29) (2,127) (1,860 (1,440
Income (loss) before income and mining taxes (redes 95,99 159,27¢ 260,64 35,27¢ 46,03:
Income and mining taxes (recoveri 22,82« 19,93: 99,30¢ (2,715 (2,846
Income before cumulative ca-up adjustmen 73,16° 139,34! 161,33° 36,99 47,87¢
Net income 73,16° 139,34! 161,33 36,99 47,87¢
Net income per sha— basic 0.51 1.0t 1.4C 0.4z 0.5¢
Net income per sha— diluted 0.5C 1.04 1.3t 0.4z 0.5¢€

Weighted average number of shares outstar— basic ~ 144,740,65 132,768,04 115,461,04 89,029,75 85,157,47
Weighted average number of shares outstar— dilutec  145,888,72 133,957,86 119,110,29 89,512,79 85,572,03
Dividends declared per common sh 0.1¢ 0.1¢ 0.12 0.0¢ 0.0¢




Year Ended December 31,

2008 2007 2006 2005 2004

(in thousands of US dollars, US GAAP basi:

other than share and per share information)
Balance Sheet Data (at end of perioc
Mining properties (net 2,997,50! 2,123,39 859,85¢ 661,19¢ 427,03’
Total asset 3,378,82. 2,735,49i 1,521,48! 976,06 718,16
Long-term debt 200,00( — — 131,05t 141,49¢
Reclamation provision and other liabilit 71,77( 57,94: 27,457 16,22( 14,81t
Net asset 2,517,75! 2,058,93 1,252,40! 655,06° 470,22¢
Common share 2,299,74 1,931,66 1,230,65: 764,65¢ 620,70¢
Shareholders' equit 2,517,75 2,058,93 1,252,40! 655,06° 470,22¢

Total common shares outstand 154,808,91 142,403,37 121,025,63 97,836,955 86,072,77
Currency Exchange Rates

All dollar amounts in this Form 20-F areUnited States dollars, except where otherwisecatéid. The following tables set out, in
Canadian dollars, the exchange rates for the Urdblased on the noon buying rate as reportetiéBank of Canada (the "Noon Buying
Rate"). On March 25, 2009, the Noon Buying Rate W&8$1.00 equals C$1.2245.

Year Ended December 31

2008 2007 2006 2005 2004
High 1.296¢ 1.185: 1.172¢ 1.270¢ 1.396¢
Low 0.971¢ 0.917C 1.099( 1.1507 1.177¢
End of Perioc 1.224¢ 0.988. 1.165: 1.165¢ 1.203¢
Average 1.066( 1.074¢ 1.134. 1.211¢ 1.301¢
2009 2008
March
(to March 25) February January Decembel November October Septembel
High 1.3000 1.2707 1.2747 1.296¢ 1.285f 1.294: 1.079¢
Low 1.2245 1.219: 1.182% 1.196f 1.149¢ 1.060¢ 1.033¢
End of Perioc 1.2245 1.2707 1.236¢ 1.224¢ 1.237: 1.216%  1.059¢
Average 1.2682 1.2457 1.226¢ 1.234% 1.218. 1.184¢ 1.058:

Risk Factors

The Company is largely dependent upon its miningdamilling operations at the LaRonde Mine and any\atse condition affecting those
operations may have a material adverse effect oma @ompany.

The Company's operations at the LaRondesMotounted for approximately 86% of the Compaggfd production for 2008 and will
continue to account for a significant portion afgold production until the Goldex Mine and thet#&tMine are brought into full production.
Any adverse condition affecting mining or millingraditions at the LaRonde Mine could be expectdubice a material adverse effect on the
Company's financial performance and results of atpmrs. The Company also anticipates using revgeuerated by its operations at the
LaRonde Mine to finance a substantial portion ef ¢hpital expenditures required at its mine devakaqt projects. In addition, one of the
Company's major development programs is the exdendithe LaRonde Mine below Level 245, referredddhe LaRonde Mine extension.
This program involves the construction of infrastie at depth and extraction of ore from new zpaed may present new challenges for the
Company. Gold production at the LaRonde Mine alaeel 245 has started to decline. The Goldex Mime the Kittila Mine both
commenced production during 2008; however, theynatexpected to reach their full production ratesl later in 2009. In addition,
production from the Goldex Mine and the Kittila Miim 2009 may be lower than anticipated if theeed®lays in achieving full production
rate, and it is possible that the anticipatedgatiduction rate cannot be achieved. Unless the @ognpan successfully bring into
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production the Lapa, Pinos Altos or Meadowbank npirgects, the LaRonde Mine extension or othenaisguire gold producing assets, the
Company will be dependent on the LaRonde, GoldexKittila mines for production. Further, there dano assurance that the Company's
current exploration and development programs at#ionde Mine will result in any new economicallgie mining operations or yield new
mineral reserves to replace and expand currentralineserves at what is currently the Company'st sigsificant active mining operation.

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

The construction of mining facilities anmhemencement of mining operations at the LaRondesMittension and the Lapa, Pinos Altos
and Meadowbank mine projects, and the exploratimhdeevelopment of the Company's properties, inolgidiontinuing exploration and
development projects in Quebec, Nunavut, Finlanexikb and Nevada, will require substantial captgdenditures. The Company estimates
that capital expenditures to complete all of itsj@cts, as currently contemplated, will be appratisty $600 million, including capital
expenditures of $432 million in 2009 and $146 miilin 2010. The Company's cash, cash equivaldmst-erm investments and restricted
cash as at March 25, 2009 was approximately $18®miAs at that date, the Company also had apprately $128 million available to be
borrowed under its credit facilities. Based on entrfunding available to the Company and expecsstt rom operations, the Company
believes it has sufficient funds available to futsdorojected capital expenditures for all its emtrproperties. However, if cash from operations
is lower than expected or capital costs at thegggts exceed current estimates, or if the Comjrarwyrs major unanticipated expenses related
to exploration, development or maintenance of itgpprties, the Company will be required to seektamthl financing to maintain its capital
expenditures at planned levels. In addition, then@any will have additional capital requirementshie extent that it decides to expand its
present operations and exploration activities arstwict additional new mining and processing opanatat any of its properties or take
advantage of opportunities for acquisitions, jei@htures or other business opportunities that miag.aAdditional financing may not be
available when needed or, if available, the terfrmuch financing may not be favourable to the Comypend, if raised by offering equity
securities, any additional financing may involvéstantial dilution to existing shareholders. Faltw obtain any financing necessary for the
Company's capital expenditure plans may resultdelay or indefinite postponement of exploratioeyelopment or production on any or all of
the Company's properties, which may have a matediadrse effect on the Company's business, finbomnaition and results of operations.

The recent deterioration in the global credit anaital markets could have a material adverse impantthe Company's liquidity and capit
resources.

The credit and capital markets experiersignificant deterioration in 2008, including théldae of significant and established financial
institutions in the U.S. and abroad, and may comtito deteriorate in 2009, all of which will haveienpact on the availability and terms of
credit and capital in the near term. If uncert@istin these markets continue, or these marketsiakatie further, it could have a material adv:
effect on the Company's liquidity and ability téseacapital. Failure to raise capital when needeshaeasonable terms may have a material
adverse effect on the Company's business, finaociaition and results of operations.

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. Gold prices fluctuate widely and are a#ddiy numerous factors beyond the Company's coirticdliding central bank sales, producer
hedging activities, expectations of inflation, tiedative exchange rate of the US dollar with otim@jor currencies, global and regional demand,
political and economic conditions, production castmajor gold-producing regions and worldwide protion levels. The aggregate effect of
these factors is impossible to predict with accyré addition, the price of gold has on occasierrbsubject to very rapid short-term changes
because of speculative activities. Fluctuationgdlul prices may materially adversely affect the @any's financial performance or results of
operations. If the




market price of gold falls below the Company’s ltotesh costs of production at one or more of itgqmts at that time and remains so for any
sustained period, the Company may experience l@ss¥sr may curtail or suspend some or all ofg@@ration, development and mining
activities at such projects or at other projecisoAthe Company's decisions to proceed with itsecii mine development projects were based
on a market price of gold between $400 and $45@pece. If the market price of gold falls belowstlevel, the mine development projects
may be rendered uneconomic and the developmeheahine projects may be suspended or delayed. fi¢especeived for the Company's
byproducts (zinc, silver and copper) producedsat #Ronde Mine affect the Company's ability to niesstargets for total cash costs per ounce
of gold produced. Byproduct prices fluctuate widahd are affected by numerous factors beyond tmep@ay's control. The Company's policy
and practice is not to sell forward its future gptdduction; however, under the Company's pridemsnagement policy, approved by the
Company's board of directors (the "Board"), the @any may review this practice on a project by propasis. See "ltem 11 Quantitative and
Qualitative Disclosures about Market Risk — Derivas" for more details on the Company's use ofvd¢irie instruments. The Company
occasionally uses derivative instruments to migghe effects of fluctuating byproduct metal prideswever, these measures may not

be successful.

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

(to szféﬁ 25) 2008 2007 2006 2005 2004
High price ($ per ounce 957 1,011 841 725 53& 454
Low price ($ per ounce 893 71z 60& 52t 411 37¢
Average price ($ per ounc 924 87z 69t 604 444 40¢

On March 25, 2009, the London P.M. Fix 8829 per ounce of gold.

The assumptions that underlie the estiroffeture operating results and the strategies tseditigate the effects of risks of metals prices
are set out herein and in "ltem 5 Operating anduféial Review and Prospects — Outlook — Gold PrédndGrowth" of this Form 20-F.

Based on 2009 production estimates, theoxppate sensitivities of the Company's after-tacome to a 10% change in certain metal
prices from 2008 market average prices are asvstlo

Income per shar¢

Gold $ 0.2z
Zinc $ 0.04
Silver $ 0.0z
Copper $ 0.0z

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

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 accidsoth as cave-ins, rock falls, rock bursts, pit
wall failures, fires or flooding or as a resultather operational problems such as a failure abayrction hoist, autoclave or a semi-autogenous
grinding ("SAG") mill. In addition, production maye unexpectedly reduced if, during the course afmgi, 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 theredssiased dilution. In four of the last six yearsaaesult of such adverse conditions, the
Company has failed to meet production forecaststatu@ rock fall, production drilling challengesdalower than planned mill recoveries in
2003; higher than expected




dilution in 2004; and increased stress levelssillgillar requiring the temporary closure of pradion sublevels in 2005. In 2008, gold
production was 276,762 ounces, down from the Colpanitial estimate of 358,000 ounces. This returcts primarily a result of delays in

the commencement of production at the Goldex Mimg:tae Kittila Mine mainly due to delays in comnigsgng the Goldex production hoist
and the Kittila autoclave, respectively. Occurrengkthis nature in future years may result in@menpany's failure to achieve current or future
production estimates.

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

The Company's operations have been expandadlude a mine in Finland and a mine constarcpiroject in northern Mexico. These
operations are exposed to various levels of paliteconomic and other risks and uncertaintiesaratifferent from those encountered at the
Company's current operational base in Canada. Triiséseand uncertainties vary from country to coyaind may include: extreme fluctuatic
in currency exchange rates; high rates of inflatlahour unrest; the risks of war or civil unrestpropriation and nationalization; renegotiation
or nullification of existing concessions, licencpsrmits and contracts; illegal mining; corruptichanges 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 Companysh comply with multiple and potentially conflicgrregulations in Canada, the United States,
Europe and Mexico, including export requiremerdges, tariffs, import duties and other trade besrias well as health, safety and
environmental requirements.

Changes, if any, in mining or investmeniiqgies or shifts in political attitude in Finland Mexico may adversely affect the Company's
operations or profitability. Operations may be efégl 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 rights applicati@ml tenure could result in loss, reduction or
expropriation of entittements or the impositionaaliditional local or foreign parties as joint vemtartners with carried or other interests.

In addition, the Company has no significapérating experience outside Canada. Finland agxidd have significantly different laws and
regulations than Canada and there exist cultuhlamguage differences between these countrie€andda. Also, the Company will face
challenges inherent in efficiently managing an éased number of employees over large geographgtahdes, including the challenges of
staffing and managing operations in multiple insgional locations and implementing appropriateayst, policies, benefits and compliance
programs. These challenges may divert managenatatigion to the detriment of the Company's openatin Canada. There can be no
assurance that difficulties associated with the @amy's foreign operations can be successfully methag

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@ts and unanticipated costs.

The Company's production forecasts asshateproduction will commence at the Lapa mine prpjBinos Altos mine project,
Meadowbank mine project and LaRonde Mine extensionid-2009, the third quarter of 2009, and thetfquarters of 2010 and 2011,
respectively, and that the Goldex Mine and Kitklane will reach their full production rates by teecond and third quarters of 2009,
respectively. The Company's ability to achieve futiduction rates at its new mines and mine prsjentschedule is subject to a number of
risks and uncertainties. Delays in commissionirgg@oldex production hoist and the Kittila autoclagsulted in anticipated 2008 gold
production being reduced by approximately 81,238ces in aggregate.

The LaRonde Mine extension will be onelwf teepest operations in the Western Hemispheheawiexpected maximum depth of
3,110 metres. The operations of the LaRonde Minension will rely on new infrastructure for the liag of ore and materials to the surface,
including a winze (or internal shaft) and seriesasfips linking mining deposits to the Penna Shnt $ervices current operations at the
LaRonde Mine. The depth of the operations couleemignificant challenges to the Company such amgebanical risks and
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ventilation and air conditioning requirements, whinay result in difficulties and delays in achiayigold production objectives.

The development of the LaRonde Mine extamsind the Lapa and Pinos Altos mine projects reghie construction of significant new
underground mining operations. The constructiothe$e underground mining facilities is subject tauanber of risks, including unforeseen
geological formations, implementation of new minprgcesses, delays in obtaining required consbmcénvironmental or operating permits
and engineering and mine design adjustments. Tisdsemay result in delays in the planned startlages and in additional costs being
incurred by the Company beyond those budgeted. ddere the construction activities at the LaRondadviéxtension will take place
concurrently with normal mining operations at LaBenwhich may result in conflicts with, or possibdiglays to, existing mining operations.

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

The Company's total cash costs per oungeldfare dependent on a number of factors, inowthe exchange rate between the US dollar
and the Canadian dollar or European Union euroltsrgeand refining charges, production royaltiesl éime price of gold. At the LaRonde
Mine, however, the Company's total cash costs pec® of production are primarily affected by the@s and production levels of byproduct
zinc, silver and copper, the revenue from whicbfiset against the cost of gold production. Totdtccosts per ounce from the Company's
operations at the Pinos Altos mine project willdfiected by the exchange rates between the USrduiththe Mexican peso and the price and
production level of byproduct silver, the reventmni which will be offset against the cost of gotdguction. All of these factors are beyond
the Company's control. If the Company's total aasts per ounce of gold rise above the market pfigwld and remain so for any sustained
period, the Company may experience losses and orégiloor suspend some or all of its exploratioayelopment and mining activities.

Total cash costs per ounce is not a rezegnineasure under US GAAP, and this data may nobipparable to data presented by other
gold producers. Management uses this generallyptedéndustry measure in evaluating operating perémce and believes it to be a realistic
indicator of such performance and useful in allgyWear over year comparisons. The data also reftaetCompany's ability to generate cash
flow and operating income at various gold pricdsisTadditional information should be consideredcetbgr 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 andp&rats — Results of Operations — Production Coststdéconciliation of total cash costs
per ounce and minesite costs per tonne to thesestdJS GAAP measure and "Note to Investors Coimag@ertain Measures of Performance”
for a discussion of these non-US GAAP measures.

Mineral reserve and mineral resource estimates ardy estimates and such estimates may not accuyateflect future mineral recovery

The figures for mineral reserves and minexsources published by the Company are estingeitg@$10 assurance can be given that the
anticipated tonnages and grades will be achieveldadithe indicated level of recovery of gold viiél realized. The ore grade actually recov
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 ratesarating costs. For example, the Company hanastd proven and probable mineral
reserves on all of its properties, other than tleaflbwbank mine project, based on, among othergsham$583 per ounce gold price (mineral
reserves at the Meadowbank mine project are baseghwong other things, a $699 per ounce gold prid#)ough monthly average gold pric
have been above $583 per ounce since April 200&bade $699 per ounce since September 2007, matkhage gold prices remained
below $583 per ounce for more than 25 years poi@00D6. Prolonged declines in the market priceodd gor other applicable metals prices)
may render mineral reserves containing relativelydr grades of mineralization uneconomical to rec@and could materially reduce the
Company's reserves. Should such reductions odeiCompany may be required to take a material wligten of its investment in mining
properties or delay or discontinue production erdlevelopment of new projects, resulting in inceglaset losses and reduced cash flow. Mi
price fluctuations of gold (or other applicable alstprices), as well as
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increased production costs or reduced recoverg,ratay render mineral reserves containing relatikeler grades of mineralization
uneconomical to recover and may ultimately result restatement of mineral resources. Short-tectoffrelating to the mineral reserve, such
as the need for orderly development of ore bodigh@processing of new or different grades, mayaimthe profitability of a mine in any
particular accounting period.

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

The Company may experience difficulties in develogior operating its Meadowbank mine project as aué# of the project's remote
location.

The Company's Meadowbank mine projectdated in the Kivallig District of Nunavut in norttreCanada, approximately 70 kilometres
north of Baker Lake. Though the Company has nowptetad a 110 kilometre all-weather road from Badkake, which provides summer
shipping access via Hudson Bay, to the Meadowbank project, the Company's operations at the pteydtbe constrained by the
remoteness of the project, particularly as the pbBaker Lake is only accessible approximatelyr@dnths per year. Some of the materials
the Company requires for the construction and diperaf the Meadowbank mine project were in higinded during the pre-recession period
of high activity levels in the global mining indagtand some of these items currently have exteondaer times. If the Company cannot iden
and procure suitable equipment within a timefrah@ permits transporting the equipment to the jtojlis may result in delays to the
construction schedule of the Meadowbank mine pt@ad may also delay the start-up of mining operatiand/or increase estimated costs.

The remoteness of the Meadowbank mine grajiso 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 basisCibrapany's future development plans and operatibttee Meadowbank mine project may be
adversely affected.

The Company may experience problems in executingusitions or managing and integrating any completacquisitions with its existing
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'sibssiand may expose the Company to new geogrgaiitical, 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 businessespdirtenance of uniform standards, controls, proeesiand policies; the impairment of
relationships with employees, customers and cotmtrai@s a result of any integration of new manageipersonnel; 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 levenabie equity financing may cause
existing shareholders to suffer dilution. The Compis permitted under the terms of its unsecurgdlving bank credit facilities to incur
additional unsecured indebtedness provided tlwainitplies with certain covenants, including thatdedault under the bank credit facilities 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 facilities and such indebtedness doeseuptire principal payments until at least
12 months following the then existing maturity dafehe credit facilities. There can be no assueahat the Company would be successful in
overcoming these risks or any other problems erteoeid in connection with such acquisitions.
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The exploration of mineral properties is highly spelative, involves substantial expenditures andrsquently unsuccessfu

The Company's profitability is significantiffected by the costs and results of its expionséind development programs. As mines have
limited lives based on proven and probable minersgrves, the Company actively seeks to replacexgpahd its reserves, primarily through
exploration and development as well as throughegiia acquisitions. Exploration for minerals istiigspeculative in nature, involves many
risks and frequently is unsuccessful. Among theymarcertainties inherent in any gold exploratiod development program are the location
of economic ore bodies, the development of appat@metallurgical processes, the receipt of necgggawernmental permits and the
construction of mining and processing facilitieabStantial 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 féigibf production may change.
Accordingly, there can be no assurance that thepaagis current exploration and development prognaithsesult in any new economically
viable mining operations or yield new reserveseigace and expand current reserves.

If the Company fails to comply with restrictive cewants in its unsecured revolving bank credit fatids, the Company's loan availabilit
could be limited and the Company may then defaulider other debt agreements, which could harm then@many's business.

The Company's recently amended unsecuredvieg $300 million bank credit facility and newsecured revolving $300 million bank
credit facility each limit, among other things, tBempany's ability to incur additional indebtedngssmit the creation of certain liens, make
investments in a business or carry on businessatadeto mining, dispose of the Company's matasakts or, in certain circumstances, pay
dividends. Further, each of the bank credit faesirequires the Company to maintain specifiednfona ratios and meet financial condition
covenants. Events beyond the Company's contrdydimgy changes in general economic and businesdittmms, may affect the Company's
ability to satisfy these covenants, which coulduteim a default under one or both of the bank itriettilities. At March 25, 2009 there was
approximately $415 million drawn under the banlkdiré&cilities, excluding $57 million in letters afedit, and the Company anticipates that it
will continue to draw on the bank credit facilitimsfund part of the capital expenditures requiredonnection with its current development
projects. If an event of default under one of thalbcredit facilities occurs, the Company wouldubable to draw down further on that facility
and the lenders could elect to declare all prin@paounts outstanding thereunder at such time thegevith accrued interest, to be immedia
due and it could cause an event of default undeother credit facility. An event of default undgther of the bank credit facilities may also
give rise to an event of default under existing autdre debt agreements and, in such event, thep@oynmay not have sufficient funds to re
amounts owing under such agreements.

The mining industry is highly competitive, and tf@ompany may not be successful in competing for maiming properties.

Many companies and individuals are engagéde mining business, including large, establisingning companies with substantial
capabilities and long earnings records. Therdimmiged 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 asusitompete with these individuals and companiesyynof 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 ingsed production costs frol
environmental and industrial accidents and pollutipand the Company's insurance coverage may prowdiequate to satisfy future claims
against the Company.

The business of gold mining is generallgjsat to risks and hazards, including environmehgedards, 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 in

11




damage to, or destruction of, mineral propertiegroduction facilities, personal injury or deathyeonmental damage, delays in mining,
monetary losses and possible legal liability. TlienPany carries insurance to protect itself agaiadiin risks of mining and processing in
amounts that it considers to be adequate but whiyhnot provide adequate coverage in certain uséane circumstances. The Company may
also become subiject to liability for pollution, esims or other hazards against which it cannot insur@gainst which it has elected not to ins
because of high premium costs or other reasorthgd€ompany may become subject to liabilities whirbeed policy limits. In these
circumstances, the Company may be required to isigmificant costs that could have a material aslv@ffect on its financial performance and
results of operations.

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

The Company's mining and mineral processjmgrations and exploration activities are sultie¢he 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,dabedour 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 govgrmerations and activities of mining companiemore stringent implementation or
interpretation thereof could have a material advémpact on the Company, cause a reduction indenfgbroduction and delay or prevent the
development of new mining properties.

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

The Company's operating results and cast dire significantly affected by changes in thedd8ar/Canadian dollar exchange rate. All of
the Company's revenues are earned in US dollannbstt of its operating costs and a substantiaigodf its capital costs are in Canadian
dollars. The US dollar/Canadian dollar exchange hats fluctuated significantly over the last selgears. From January 1, 2004 to January 1,
2009, the Noon Buying Rate fluctuated from a higle$1.3968 per $1.00 to a low of C$0.9170 per $1Hi8torical fluctuations in the US
dollar/Canadian dollar exchange rate are not nacgsgdicative of future exchange rate fluctuatso Based on the Company's anticipated
2009 after-tax operating results, a 10% changherlJS dollar/Canadian dollar exchange rate fron28@8 market average exchange rate
would affect net income by approximately $0.14 gfesre. To attempt to mitigate its foreign exchamgjeand minimize the impact of exchal
rate movements on operating results and cash flevCompany has periodically used foreign curresmmjons and forward foreign exchange
contracts to purchase Canadian dollars; howeveretban be no assurance that these strategidsenéffective. See "ltem 5 Operating and
Financial Review and Prospects — Outlook — GolddBotion Growth" for a description of the assumpsiomderlying the sensitivity and the
strategies used to mitigate the effects of risksddition, a significant portion of the Compargsxpenditures at the Kittila Mine and the Pinos
Altos mine project are denominated in European bioros and Mexican pesos, respectively. Eacheskticurrencies has fluctuated
significantly against the US dollar over the pastesal years. There can be no assurance that tip&@y's foreign exchange derivatives
strategies will be successful or that foreign exgeafluctuations will not materially adversely aff¢he Company's financial 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 long-term benefits of engadgimguch derivative strategies based upon curremket conditions. No assurance can be
given, however, that the use of byproduct metalvdéve strategies will benefit the Company in theure. There is a
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possibility that the Company could lock in forwateliveries at prices lower than the market pricthattime of delivery. In addition, the
Company could fail to produce enough byproduct tedtaoffset its forward delivery obligations, causthe Company to purchase the met

the spot market at higher prices to fulfill its igety obligations or, for cash settled contractakencash payments to counterparties in excess o
byproduct revenue. If the Company is locked intoveer than market price forward contract or habuy additional quantities at higher prices,
its net income could be adversely affected. Nont@fcurrent contracts establishing the byprodwetairderivatives positions qualified for
hedge accounting treatment under US GAAP. See "litiQuantitative and Qualitative Disclosures atdatket Risk — Derivatives".

The trading price for Agnico-Eagle securities is ladile.

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 fluesighificantly, which may result in
losses to investors. The trading price of the Camjsacommon shares and securities convertibledngxchangeable for common shares may
increase or decrease in response to a number ofseaed factors, including:

. changes in the market price of gold or other conitiesdthe Company sell

. current events affecting the economic situatio@amada, the United States and elsewhere;

. trends in the mining industry and the markets ifciwithe Company operates;

. changes in financial estimates and recommendalipisecurities analyst

. acquisitions and financing

. guarterly variations in operating results;

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

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

common shares.

Wide price swings are currently commonhie stock market. This volatility may adversely afféhe prices of the Company's common
shares and the securities convertible into or exgéable for the Company's common shares regarafiélss Company's operating
performance.

The Company may not be able to comply with the rieginents of Section 404 of the Sarbanes-Oxley Act.

Section 404 of the Sarbanes-Oxley Act @f20'SOX") requires an annual assessment by marageohthe effectiveness of the
Company's internal control over financial reportiSgction 404 of SOX also requires an annual atiestreport by the Company's indepen:
auditors addressing the effectiveness of the Cogipamternal control over financial reporting. TBempany has completed its Section 404
assessment and received the auditors' attestatioh@ecember 31, 2008.

If the Company fails to maintain the adexyuef its internal control over financial reportirgs such standards are modified, supplementec
or amended from time to time, the Company may eatliie to conclude that it has effective intermadtml over financial reporting in
accordance with Section 404 of SOX. The Compamisre to satisfy the requirements of Section 4D8©X on an ongoing, timely basis
could result in the loss of investor confidenceéhia reliability of its financial statements, whiichturn could harm the Company's business and
negatively impact the trading price of its commabares and securities convertible or exchangeableofmmon shares. In addition, any failure
to implement required new or improved controlsdifficulties encountered in their implementatiooutd harm the Company's operating
results or cause it to fail to meet its reportitdjgations. Future acquisitions of companies mayijole the Company with challenges in
implementing the required processes, procedures@amuols in its acquired operations. Acquired camips may not have disclosure controls
and procedures or internal control over finanaiglarting that are as thorough or effective as tmegeired by securities laws currently
applicable to the Company.
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No evaluation can provide complete asswahat the Company's internal control over finanaporting will detect or uncover all failur
of persons within the Company to disclose matémfarmation 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 maintaining adequate internal contreéofinancial reporting will increase and will récputhat the Company continue to improve
its internal control over financial reporting. Atthgh the Company intends to devote substantial éinteincur substantial costs, as necessa
ensure ongoing compliance, the Company cannott&ircehat it will be successful in continuing tonaply with Section 404 of SOX.

Potential unenforceability of civil liabilities angudgments.

The Company is incorporated under the lafabe Province of Ontario, Canada. The majorityhaf Company's directors and officers as
well as the experts named in this Form 20-F aneleess of Canada. Also, almost all of the Compaagets and the assets of these persons ar
located outside of the United States. As a redutftay be difficult for shareholders to initiatéaavsuit within the United States against these
non-United States residents, or to enforce U.Syjuehts against the Company or these persons. Timp&1ty's Canadian counsel has advised
the Company that a monetary judgment of a U.S.tqmedicated solely upon the civil liability proiass of U.S. federal securities laws would
likely be enforceable in Canada if the U.S. connvhich the judgment was obtained had a basiauf@sdiction in the matter that was
recognized by a Canadian court for such purpodes. Company cannot provide assurance that thiswithe case. It is less certain that an
action could be brought in Canada in the firstanst on the basis of liability predicated solelpmguch laws.

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

The Company is an established Canadianmgolducer with mining operations in northwesterre@ec and northern Finland, mine
construction projects in northwestern Quebec, Nuhamd northern Mexico and exploration activitie<Gianada, Finland, Mexico and the
United States. The Company's operating historyihe$ over three decades of continuous gold praztuptimarily from underground
operations. Since its formation on June 1, 1972 Gbmpany has produced over 5.0 million ounceff.g-or definitions of certain technical
terms used in the following discussion, see "— Bryp Plant and Equipment — Glossary of Selectedifdi Terms".

The Company believes that its cash costsept among the lowest quartile of producers engbld mining industry. In 2008, the Compi
produced 276,762 ounces of gold at a total casts p@s ounce of $162, that is, net of revenuesveddrom the sale of silver, zinc and copper
byproducts. For 2009, the Company expects totdl casts per ounce of gold produced to be approxin&325. These expected higher costs
compared to 2008 are due to lower assumed pricds/fsoduct metals from the LaRonde Mine than thesdized in 2008 and higher
production costs associated with gold sourced fiteemew Goldex Mine and Kittila Mine, which commedmperations in 2008, and the new
mines at the Lapa mine project and the Pinos Attoee project, both of which are expected to comragroduction in 2009. Of the mines that
commenced operations in 2008 or the mine projéetisare expected to commence production in 2009,tba Pinos Altos mine project
contains byproduct metals. See "Note to Investansc€rning Certain Measures of Performance” foisawdision of the use of the non-US
GAAP measure total cash costs per ounce. The Conmptraditionally sold all of its production hetspot price of gold due to its general
policy not to sell forward its future gold produanti

The Company's strategy is to focus on tirdioued exploration, development and expansidtsgfroperties in the Abitibi region of
Quebec in which the LaRonde Mine, the Goldex Miné the Lapa mine project are situated, with a Mi@increasing annual gold production
and gold mineral reserves. In addition, the Compaitlycontinue exploration, development and constian at the Kittila Mine in northern
Finland, the Pinos Altos mine project in northerexXito and the Meadowbank mine project in Nunavhe Tompany also 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.
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The Company operates through four regianék: the Quebec Region, the European Regionyignidcan Region and the Nunavut
Region. The Quebec Region includes the LaRonde MieLaRonde Mine extension project, the Golderdvaind the Lapa mine project, e
of which is held directly by the Company. The Comygsa operations in the European Region are conduhteugh its indirect subsidiary,
Riddarhyttan Resources AB ("Riddarhyttan”), whintifectly owns the Kittila Mine in Finland. The Cpamy's operations in the Mexican
Region are conducted through its subsidiary, Agiiagle Mexico S.A. de C.V., which owns the Pino®almine project. The Nunavut Reg
is comprised of the Meadowbank mine project, wiécheld directly by the Company. In addition, thenipany has an international
exploration office in Reno, Nevada.

The LaRonde Mine accounted for approxinya®8&% of the Company's gold production in 2008 aiitlaccount for a significant portion
in the future until the Goldex Mine and the KittNéine (both of which commenced production in 2088) the Lapa mine project and the Pi
Altos mine project (which are scheduled to commegrceluction in 2009) are brought into full prodocti Since the commissioning of the mill
in 1988, the LaRonde Mine has produced over 4.0amibunces of gold. In March 2000, the Company plated the Penna Shaft at the
LaRonde Mine to a depth of 2,250 metres. Produatias expanded at the LaRonde Mine to 6,350 tonhesedreated per day in October 2
and the milling complex has been operating wellvalthis level for the last five years. In May 2086 Company initiated construction of the
LaRonde Mine extension, additional infrastructwrextend the LaRonde Mine below Level 245 (previpusferred to as the LaRonde
Il project).

The following table sets out the date afiasition, the date of commencement of construcgiod the date of initial production for the
Company's new mines and mine projects.

Date of Commencemer

Date of Initial
Date of Acquisition of Construction Production
Goldex Mine December 19<(1) July 200! May 200&2)
Kittila Mine November 200 June 200 September 20(
Lapa mine project June 200(1) June 200 Second quarter of 20(3)
Pinos Altos mine project March 200! August 200 Third quarter of 20C(3)
Meadowbank mine project April 2007 Pre-April 2007 First quarter of 201(3)

Notes:

1) Date when 100% ownership was acquired.

) Commenced commercial production on August 1, 2008.
3) Estimated.

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 irtimwestern Quebec, Nunavut, northern
Finland, northern Mexico and Nevada. Several gphejects were evaluated during the year in diffeceuntries 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 projectshwhimwns or has an interest in. Currently, the @any manages 75 properties in eastern,
central and western Canada, seven properties inddeand Idaho in the United States, three progarti€inland and four properties in

Mexico. Until recently, all of the exploration adties have been managed from offices in Val d@Quebec and Reno, Nevada. Since 2006, the
Company opened administrative offices in Chihualexico, in Helsinki and Kittila, Finland and in Weouver, British Columbia for
exploration and project evaluation.

In addition, the Company continuously easdis opportunities to make strategic acquisitionghe second quarter of 2004, the Company
acquired an approximate 14% ownership interestidad&hyttan, a Swedish precious and base metalsratjpn and development company
that was at the time listed on the Stockholm Stexg&hange. In November 2005, the Company completedder offer (the "Riddarhyttan
Offer") for all of the issued and outstanding skavéRiddarhyttan 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, cutyenolds
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100% of Riddarhyttan. Riddarhyttan, through its Whowned subsidiary, Agnico-Eagle AB, is the 10@¥ner of the Kittila Mine, located
approximately 900 kilometres north of Helsinki nda town of Kittila in Finnish Lapland.

In the first quarter of 2005, the Companyeeed into an exploration and option agreemert Witlustrias Penoles S.A. de C.V. ("Penol
to acquire the Pinos Altos property in northern MexThe 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 Companpyitad 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 announcettthad signed an agreement with Cumberland Ressurtd. ("Cumberland"), a pre-
production development stage company listed o thiento Stock Exchange (the "TSX") and Americanc8tBxchange, under which the
Company agreed to make an exchange offer for all@butstanding shares of Cumberland not alreadhed by the Company. In May 2007,
the Company announced that it had acquired over &2¥e issued and outstanding shares of Cumbettatdt did not previously own and,
July 2007, the Company completed the acquisitioallocEumberland shares by way of a compulsory aitom. The Company issued
13,768,510 of its shares and paid $8.6 million asshonsideration to Cumberland shareholders inexiion with its acquisition
of Cumberland.

In 2008, the Company's capital expenditwere $909 million. The 2008 capital expenditureduded $75 million at the LaRonde Mine
(which was comprised of $38 million of sustainirapital expenditures and $37 million comprised nyostlexpenditures on the LaRonde M
extension), $53 million at the Goldex Mine, $196liom at the Kittila Mine, $89 million at the Lapaine project, $176 million at the Pinos
Altos mine project and $314 million at the Meadowbanine project. In addition, the Company spent 88ifion on exploration activities at
the Company's grassroots exploration propertiedgBied 2009 exploration and capital expenditure®6# million include $68 million at the
LaRonde Mine (including $33 million on sustainirgpial expenditures and $40 million on the LaRoktilke extension), $17 million at the
Lapa mine project, $125 million at the Pinos Alpweject and $155 million at the Meadowbank minggub No capital expenditures have b
budgeted for 2009 in respect of the Goldex MingherKittila Mine. In addition, the Company plangocation expenditures on grassroots
exploration projects of approximately $32 millidrhe financing for these expenditures is expectdzetérom internally generated cash flow
from operations, from the Company's existing caaharces and from drawdowns of the Company's batitdiacilities. Depending on the
success of the exploration programs at these dred ptoperties, the Company may be required to radiéional capital expenditures for
exploration, development and pre-production.

Capital expenditures by the Company in 280d 2006 were $523 million and $149 million, regjwely. The 2007 capital expenditures
included $87 million at the LaRonde Mine (which veasnprised of $34 million of sustaining capital ergitures and $53 million comprised
mostly of expenditures on the LaRonde Mine extensiad the ramp below Level 215), $105 million & @oldex Mine, $94 million at the
Kittila Mine, $29 million at the Lapa mine projemhd $170 million at the Meadowbank mine projec0®6, these capital expenditures
included $47 million at the LaRonde Mine (includitigg LaRonde Mine extension), $62 million at thddga Mine and $14 million at the Lay
mine project.

The Company was formed by articles of amualgtion under the laws of the Province of Ontariddone 1, 1972, as a result of the
amalgamation of Agnico Mines Limited ("Agnico Mirgend Eagle Gold Mines Limited ("Eagle"). Agnicamés 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 Audi#t1945.

On December 19, 1989, Agnico-Eagle acquinedemaining 57% interest in Dumagami Mines Lédihot already owned by it, as a
consequence of the amalgamation of Dumagami Miieged with a wholly-owned subsidiary of Agnico-Hagto 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 subsequeiggolved. On December 8, 1993, the Company addjtieeremaining 46.3% interest in
Goldex Mines Limited not already owned by it, aoasequence of the amalgamation of Goldex Minestedrwith a wholly-owned
subsidiary of the Company, to continue as one

16




company under the name Goldex Mines Limited. Omudgnl, 1996, the Company amalgamated with two lWkawned subsidiaries,
including Goldex Mines Limited.

In October 2001, pursuant to a plan ofrageanent, the Company amalgamated with an assod@atpdration, 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-Eaggquisition Corporation, Cumberland and a whallyred subsidiary of Cumberland,
Meadowbank Mining Corporation, amalgamated undeldlvs of the Province of Ontario and continuedeuritdle name of Agnico-Eagle
Mines Limited.

The Company's executive and registeredef located at Suite 400, 145 King Street Eastoito, Ontario, Canada M5C 2Y7; teleph
number (416) 947-1212; website: http://www.agniegde.com. The information contained on the welisiteot 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.

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

Operations in Mining-Friendly Regions.The Company and its predecessors have over tleeades of continuous gold production
experience and expertise in metals mining. The Gmyg operations and exploration and developmejégts are located in regions that are
supportive of the mining industry. Two of the Comp'a producing mines and two of its constructioojgets are located in northwestern
Quebec, one of North America's principal gold-prdg regions. The Company's Kittila Mine in northétinland, Pinos Altos mine project in
northern Mexico and Meadowbank mine project in Nunare located in regions which the Company bekeare also supportive of the mir
industry.

Low-Cost, Efficient Producer. The Company believes that its cash costs plaocaong the lowest quartile of producers in thilgo
mining industry, with total cash costs per ouncgafl produced at $162 for 2008. These relatively tash costs are attributable not only to
the byproduct revenues from the LaRonde Mine Iad & economies of scale afforded by the Compdarge single shaft mine at the
LaRonde Mine and its dedication to cost-efficiemtimg operations. In addition, the Company belietg$ighly motivated work force
contributes significantly to continued operatiomaprovements and to the Company's low-cost prodsizgus.

Strong Operating Base. The Company's existing operations at the LaRdvithe provide a strong economic base for additiariaeral
reserve and production development at the propartlin the Abitibi region of northwestern Quebed &or the development of its projects in
Nunavut, Finland and Mexico. The experience gatheough building and operating the LaRonde Mine dsssted with the Compan'
development of its other mine projects. In addititve extensive infrastructure associated with ieonde Mine is expected to support the
nearby Goldex Mine and Lapa mine project, and tivestruction of infrastructure to access the depa@githe LaRonde Mine extension.

Highly Experienced Management TeanThe Company's senior management team has aagavef approximately 20 years of
experience in the mining industry. Management'sigant experience has underpinned the Compairstsrical growth and provides a solid
base upon which to expand the Company's operafldresgeological knowledge that management has daimeugh its years of experience in
mining and developing the LaRonde Mine is expetbdaenefit the Company's current expansion progre@uebec, Nunavut, Finland
and Mexico.

Leverage Mining Experience.The Company believes it can benefit not onbyrfrthe existing infrastructure at its mines bubdfem the
geological knowledge that it has gained in mining developing its properties. The Company's styaietp capitalize on its mining expertise
to exploit fully the potential of its propertiesh@ Company's goal is to apply the proven operatimgiples of the LaRonde Mine to each of its
existing and future properties.
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Optimize and Further Expand OperationsThe Company continues to focus its resourcdse#fiorts on the exploration and development
of its properties in Quebec, Nunavut, Finland areklo with a view to increasing annual gold produtiénd gold reserves.

Expand Gold Reserves.The Company is conducting drilling programsilabf its properties with a goal of further incséag its gold
reserves. In 2008, on a contained gold ounces,libsi€ompany increased its gold reserves to 18libmounces, an increase of 8% over
December 31, 2007 levels, including the replaceroé@¥6,762 ounces of gold mined.

Growth Through Primary Exploration and Aggjtions. The Company's growth strategy has been to putgiexpansion of its
development base through the acquisition of addifiproperties in the Americas and Europe. Histdliycthe Company's producing properties
have resulted from a combination of investmentsarly-stage exploration companies and primary eafilin activities. By investing in early-
stage exploration companies, the Company belidastthas been able to acquire control of explongproperties at favourable prices. The
Company's property acquisition strategy has evoteedclude joint ventures and partnerships andattwpuisition of development and
producing properties.

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 msite

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 juristién 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 refjnequires compliance with applicable environmelaas and regulations and/or review
processes, including obtaining land use permitsem@ermits, air emissions certifications, indwdtdepollution 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 aodegsing 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 plangyigion of financial guarantees and long-term managnt of closed mines.

Quebec

In Quebec, mining rights are governed Mning Act(Quebec) and, subject to limited exceptions, areemby the province. A mining
claim entitles its holder to explore for minerafstbe subject land. It remains in force for a t&ftwo years from the date it is registered and
may be renewed indefinitely subject to continuepl@ation works in relation thereto. In order tdaia title to mining claims, in addition to
paying a small bi-annual rental fee, exploratiorrkM@r an equivalent value cash payment) has toooepleted in advance (either on the claim
or on adjacent mining claims, concessions or lgas®s filed with the Ministry of Natural Resourcasd Wildlife (Quebec). The amount of
exploration work (and bi-annual rental fee) reqdibdannually currently ranges from C$48 to C$3,600gb&m depending on its location, a
and period of validity (the rate is fixed by Quelggwernment regulations). In 1966, the mining cesan system set out for lands containing
mineralized zones in thdining Act(Quebec) was replaced by a system of mining lelagethe mining concessions sold prior to such
replacement remain in force. A mining lease erdiile holder to mine and remove valuable mineresgances from the subject land, providing
it pays the annual rent set by Quebec governmentaBons, which currently ranges from C$20 pertaiec(on privately held land) to C$41 |
hectare (on land owned by the province). Leasegramged initially for a term of 20 years and ageawable up to three times, each for a
duration of 10 years. After the third renewal, khimister of Natural Resources and

18




Wildlife (Quebec) may grant an extension thereoftwnconditions for the rental and for the ternrohehe determines.

In Quebec, the primary provincial regulgitauthorities with jurisdiction over the Companyising operations in respect of environme
matters are the Ministry of Sustainable DevelopmEntironment and Parks (Quebec) and the Ministifaiural Resources and Wildlife
(Quebec).

Nunavut

As a result of the Nunavut Land Claims Agment (the "Land Claims Agreement”) of July 1998nership of large tracts of land was
granted to the Inuit. These Inuit owned lands idelareas with high mineral potential. Further, assalt of other rights granted to the Inuit in
the Land Claims Agreement, managerial respongihilith respect to natural resources and environrmeNunavut is shared between the
federal government and Inuit organizations. Underltand Claims Agreement, the Inuit own surfachtgdo certain lands representing
approximately 16% of Nunavut. For a portion of theit owned lands representing approximately 2%lohavut, the Inuit also own mineral
(subsurface) rights in addition to the surfacetsgh

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 Tunngan@rporated ("Nunavut Tunngavik"), a
corporation representing the Inuit people of Nurtavu

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

The Kivallig Inuit Association (the "KIA's the Inuit organization that holds surface rigtshe 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 propisalibject to approval by the KIA for
surface land tenure and to review by other boastibéished by the Land Claims Agreement to detezreimvironmental effects and, if needed,
to grant water rights. Federal and territorial goveent departments participate in the reviews cotatliby these boards. For mine
development, the Company will require a surfacedesnd water compensation agreement with the Kthaalicence for the use of water,
including the deposit of waste.

During mine construction and operations, @mmpany will be subject to additional Nunavut &tkral government regulations related to
environmental, safety, fire and other operationattars.

Finland

Mining legislation in Finland consists bktMining Act and the Mining Decree, which are eumtty being amended. Initial proposed
amendments to the Mining Act were released in Gat@008 with the aim that a revised Mining Act webabme into force in 2011. However,
the process of amending the Mining Act is stilltlearly stages and it is not yet clear what e$fei€ any, possible planned amendments to the
Mining Act would have on the Company's operationkinland.

In Finland, any corporation having its pipal place of business or central administratidthiw the European Economic Area is entitle
the same rights to carry out prospecting, to stakkaim and to exploit a deposit as any Finnisizeit or corporation.

In general, prospecting does not requisesgecial licence from the authorities, except wrodegtain circumstances as set out in the Mi
Act. If there are no impediments to granting arolagihe Ministry of Employment and the Economy (tMEE") is obliged to grant the applice
a prospecting licence, which is required if thegpector wishes to examine the area in order tométe the size and scope of the deposit. A
prospecting licence is in force for one to five iea@epending on the scope of the search for mieemnimerals, and the MEE has no power of
discretion as to the material merits of the mindpgration.

In order to obtain the rights to the mineaninerals located on a claim, the claimant mpgiyato the MEE for the appropriation of a
mining patent. When the mining patent procedurebdeaeme final regarding
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all matters other than compensation, the MEE nasstd the mining operator a mining certificate whgsres the holder the right to fully expl
all mineable minerals found in the mining patent.

Mining operations must be carried out in@dance with laws and regulations concerning awasien and environmental protection
issues. Under the Environmental Protection Act,ingiractivities require an environmental permit whis issued either for a definite or
indefinite period of time. The Environmental Prditec Act is based on the principles of preventiod aninimization of damages and hazards,
application of the best available technology, aggtion of the best environmental practice and tgeH pays".

The Act on Compensation for Environmentahtage includes provisions on the compensationdoragie to a person or property resul
from pollution of water, air or soil, noise, vibiat, radiation, light, heat or smell, or other daminuisance, caused by an activity carried oal
fixed location. This Act is based on the principfestrict liability.

In addition to the environmental permitning operators require several other permits afigations under environmental protection
legislation.

According to the Land Use and Building Ab buildings and construction required in minfaguire building permits. Furthermore,
according to the Act on Environmental Impact Aseesst Procedure, certain projects always requireptiamce with an environmental impact
assessment procedure. These include major proejitia considerable impact on the environment, agthe excavation, enrichment and
handling of metals and other minerals in cases evtter excavated material is estimated to excee@868Q@onnes annually. A permit authority
may not give its approval to an activity coveredty scope of the Act on the Environmental Impassessment Procedure without having
taken an environmental impact assessment reportortsideration.

Mexico

Mining in Mexico is subject to the Miningaly, a federal law. Under the Mexican Constitut@hminerals belong to the Mexican Nation.
Private parties may explore and extract them putsioamining concessions granted by the executiaedh of the Mexican Federal
Government, as a general rule to whoever firstrdahem. While the Mining Law touches briefly udahour, occupational or worker health
and safety standards, these are primarily dedit mjitthe Federal Labour Law, also a federal stafitlie Mining Law also briefly addresses
environmental matters, which are primarily regullaty the General Law of Ecological Balance andéutidn of the Environment, also 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 jurigthictegarding the granting of water
rights and the Ministry of Defense as concernaugeof explosives.

Concessions are for 50 years, renewable.drte main obligations to keep concessions cuaenthe semi-annual payment of mining
duties (taxes), based on the surface area of theession, and the performance of work in the azeasred by the concessions, which is
evidenced by minimum expenditures or by the pradoatf ore.

Organizational Structure

The Company's significant subsidiaries ¢élivhich are wholly-owned, unless otherwise intkch are Riddarhyttan,
1715495 Ontario Inc., which owns all of the sharkAgnico-Eagle Sweden AB, a Swedish company thihowbich the Company holds its
interest in Riddarhyttan, and Agnico-Eagle AB, aeBlish company through which Riddarhyttan holdiitsrest in the Kittila Mine. In
addition, the Company's interest in the Pinos Aftiise project in northern Mexico is held throughwtholly-owned Mexican subsidiary,
Agnico Eagle Mexico S.A. de C.V., which is ownetpart, by 1641315 Ontario Inc. The Company's aiher significant subsidiaries are
Agnico-Eagle (Delaware) LLC, Agnico-Eagle (DelawateC Il and Agnico-Eagle (Delaware) LLC llI, eaehlimited liability company
organized under the laws of Delaware. The LaRond®Nincluding the LaRonde Mine extension), the d@al Mine, the Lapa mine project
and the Meadowbank mine project are owned dirdstlthe Company.
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The Company's wholly-owned subsidiaries/B&s Agnico Eagle Mexico, S.A. de C.V. and SeingcPinos 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 in Finlaiitie Company's operations in the United States@mducted through Agnico-Eagle
(USA) Limited.

In addition, the Company has an approxim&t&8% interest in Stornoway Diamond Corporatidt¢tnoway"), a TSX listed diamond
exploration company, organized under the laws @f€BrColumbia. See "ltem 7 Major Shareholders Bethted Party Transactions — Related
Party Transactions".

The following chart sets out the corporsitecture of the Company together with the jurigdit of organization of each of the Company's
subsidiaries as at March 25, 2009:

Agnico-Eagle Organizational Chart

E GRAPHIC
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Property, Plant and Equipment

Location Map of the Abitibi Region

|E| MAP

LaRonde Mine

The LaRonde Mine is situated approximaégykilometres west of the City of Val d'Or in nostlstern Quebec (approximately
650 kilometres northwest of Montreal, Quebec) i tiunicipalities of Preissac and Cadillac. At Deben81, 2008, the LaRonde Mine was
estimated to contain proven mineral reserves ofagmately 362,000 ounces of gold comprised ofmillion tonnes of ore grading
2.76 grams per tonne and probable mineral resef4$ million ounces of gold comprised of 31.7Irii tonnes of ore grading 4.52 grams
per tonne. The Company's LaRonde Mine consistsef.aRonde property and the adjacent El Coco an@X @roperties, each of which is
100% owned and operated by the Company. The LaRWiimnke can be accessed either from Val d'Or in #st er from Rouyn-Noranda in the
west, which are located approximately 60 kilomefrem the LaRonde Mine via Quebec provincial highvéo. 117. The LaRonde Mine is
situated approximately two kilometres north of higly No. 117 on Quebec regional highway No. 395. Chepany has access to the
Canadian National Railway at Cadillac, Quebec, axiprately six kilometres from the LaRonde Mine. Télevation is 337 metres above sea
level. All of the LaRonde Mine's power requiremeaits supplied by Hydro-Quebec through connectiontstmain power transmission grid.
Water used in the LaRonde Mine's operations iscgalifrom Lake Preissac and is transported apprdgigntour kilometres to the mine site
through a surface pipeline.

The LaRonde Mine operates under miningdeadbtained from the Ministry of Natural Resouraed Wildlife (Quebec) and under
certificates of approval granted by the MinistrySafstainable Development, Environment and Parkgl§@c). The LaRonde property consists
of 35 contiguous mining claims and one provincialing lease and covers in total approximately 88#dtares. The El Coco property cons
of 22 contiguous mining claims and one provinciahing lease and covers in total approximately 3%f@tares. The Terrex property consists
of 20 mining claims that cover in total approximpt408.4 hectares. The mining leases on the LaRandeEl Coco properties expire in 2018
and 2021, respectively, and are automatically reddavfor three further tepear terms upon payment of a small fee. The Compisnyhas tw
surface rights leases that cover in total approteiyal 22.3 hectares that relate to the water pipalight of way from Lake Preissac and the
eastern extension of the LaRonde tailings pondr#the El Coco property. The surface rights leasesenewable annually.
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Location Map of the LaRonde Mine

|E| GRAPHIC

The LaRonde Mine includes underground dpmra at the LaRonde and El Coco properties thatbcdh be accessed from the Penna
Shaft, a mill, treatment plant, secondary crushiding and related facilities. The El Coco propesg subject to a 50% net profits interest in
favour of Barrick Gold Corporation ("Barrick") ontlire production from approximately 500 metres e&gite LaRonde property boundary.
The remaining 1,500 metres is subject to a 4% mettsr return royalty. This area of the propertpasv substantially mined out and the
Company has not paid royalties since 2004 and doesxpect to pay royalties in 2009. In 2003, erqtion work started to extend outside of
the LaRonde property on to the Terrex property wteedown plunge extension of the 20 North gold aeas discovered. The Terrex property
is subject to a 5% net profits royalty to Delferl&Mines Inc. and a 2% net smelter return royastparrick. In addition, the Company owns
100% of the Sphinx property immediately to the edshe El Coco property.

In 2009, payable gold production at the baée Mine is expected to decline to approximat@y,200 ounces, and total cash costs per
ounce are expected to be approximately $295. One2®09 through 2018 period, total cash costs pec@are expected to average $315, with
average gold production of 310,000 ounces annually.

The climate of the region is continentathnaverage annual rainfall of 64 centimetres aretaye annual snowfall of 318 centimetres. The
average monthly temperatures range from a minimisdegrees Celsius in January to a maximum af&fees Celsius in July. Under
normal circumstances, mining operations are cordiupear round without interruption due to weathmrditions. The Company believes that
the Abitibi region of northwestern Quebec has sidfit experienced mining personnel to staff itsrapens at the LaRonde Mine.

Mining and Milling Facilities

The LaRonde Mine was originally developétizing a 1,207 metre shaft (Shaft #1) and an wgdmind ramp access system. The ramp
access system is available down to the Level Z5hafit #1 and then continues down to Level 242@ftnna Shaft. The mineral reserve
accessible from Shaft #1 was depleted in Septe2®@0 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 to a depth of 525 metndsazs used to mine Zones 6 and 7. Both
ore zones were depleted in March 2000 and the wgskivere allowed to flood up to

23




Level 6 (approximately 280 metres). A third shéfie(Penna Shaft), located approximately 800 médrése east of Shaft #1, was completed
down to a depth of 2,250 metres in March 2000. Féena Shaft is used to mine Zones 20 North, 20hS@wnd 6. As part of the LaRonde
Mine extension, the Company is currently sinking386 metre internal shaft from Level 215 to ac¢kssore below Level 245. At
December 31, 2008, this internal shaft extendeddeBes below Level 215 and will eventually readbtal depth of 835 metres below
Level 215, or 2,880 metres below surface.

Mining Methods

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 agteping with both cemented and unconsolidated flackiie primary source of ore at the
LaRonde Mine continues to be from underground ngimrethods. During 2008, two mining methods werelumgitudinal retreat with
cemented backfill and transverse open stoping boeth cemented and unconsolidated backfill. In theéemground mine, sublevels are driven at
30 metre and 40 metre vertical intervals, dependmthe depth. Stopes are undercut in 15 metrelgdndhe longitudinal method, panels are
mined in 15 metre sections and backfilled with 1088mented rock fill or paste fill from the pastekidl plant completed in 2000 and located
on the surface at the processing facility. In tamsverse open stoping method, 50% of the orengdnin the first pass and filled with cemen
rock fill or paste fill. On the second pass, theaéder of the ore is mined and filled with uncdidaded waste rock fill or cemented
paste backfill.

Surface Facilities

Surface facilities at the LaRonde Mine utt# a processing plant with a daily capacity 00@,fonnes of ore, which has been expanded
four times since 1987 from the original rate ofa0@&onnes per day. Beginning in 1999, transitiotheoLaRonde Mine poly-metallic massive
sulphide ore body required several modificationth®processing plant which consisted of a newsmare handling system, new SAG and
mill, the addition of a zinc flotation circuit amépacity increases to the existing copper flotasind precious metals circuits. In 2008, the
installation of a limited copper/lead separatianidtion circuit, following the copper flotation cuit, was completed. Also in 2008, operation of
a small cyanidation plant, for the treatment ophide concentrate from the Goldex Mine, began. lrafedchas also been selected to be the site
for the Lapa mine project ore processing plantqQ@,®nnes per day), which the Company expectshsitommissioned in the second quarter
of 2009.

Annual production at the LaRonde mill catsiof approximately 60,000 tonnes of copper comat) up to 5,000 tonnes of lead
concentrate and 150,000 tonnes of zinc concenteatkel recovery at the LaRonde Mine is distributpdraximately 75% in the copper
concentrate, 1% in the lead concentrate, 6% izitheconcentrate and 18% in the refinery.

Mineral Recoverie

During 2008, gold and silver recovery ageih 90.3% and 86.5%, respectively. Zinc recovegrayed 87.7% with a concentrate quality
of 54.6% zinc. Copper recovery averaged 86.4% witbncentrate quality of 12% copper. Over 2.64iomltonnes of ore were processed
averaging 7,210 tonnes of ore per day at 94.2%aifable time.

The following table sets out the metal re@es, concentrate grades and contained metatkdd?.64 million tonnes of ore extracted by
the Company at the LaRonde Mine in 2008.

Copper Zinc Lead
Concentrate Concentrate Concentrate
(62,502 tonnes (141,846 tonnes (1,025 tonnes Overall
Head produced) produced) produced) Dore Metal Payable
Grades Grade Recovery Grade Recovery Grade Recovery Produced Recoverier Production
Gold 2829/ 8049/ 67.50% 2.65¢9/ 5.06% 84.2¢g/ 1.16% 39,8740 90.28% 216,209 o
Silver 64379/ 15639/ 57.51% 159.4g/ 13.31% 29169/ 1.76% 625,722 0 86.47% 4,068,656 0
Copper 0.33% 12.07% 85.91% — — — — — 86.40% 6,922
Lead 0.38% — — — —  56.59% 5.84% — 72.54% 554 -
Zinc 3.35% — — 54.6% 87.74% — — — 87.74% 65,755
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Environmental Matter

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 alullioxide and air process. The tailings entetirggtailings pond are first decanted and the
clear water subjected to natural cyanide degradalibis water is then transferred to sedimentgtiamd #1 to undergo a secondary treatme
a plant located between tailings ponds #1 and #2ubes a peroxy-silica process to destroy cyatiide,and coagulant to precipitate metals.
The tailings pond occupies an area of about 12@ahes: Waste rock that is not used undergrountdokfill is brought up to surface and stc
in close proximity to the tailings pond to be us$edraising the dykes around the ponds. A wast& pile containing approximately 1.3 million
tonnes of waste and occupying about nine hectadesated west of the mill. Due to the high sulpbomtent of the LaRonde ore, the Company
has experienced toxicity issues in the tailingsdsosince the 1990's. These problems resulted iargmental notices of infraction, as recently
as 2005, and required investment in several tregtmechanisms. Since introducing and optimizingodolgical treatment plant, the treatment
process is now stable and the effluent has remainaeoxic since 2006. A Certificate of Authorizatiwas granted by the Ministry of
Sustainable Development, Environment and Parksi{€z)dn 2006 to carry out an ammonia stripping apen of an effluent partially treated
by the biological treatment plant. This allowediagrease in treatment flowrate, while keeping thalfeffluent toxicity free. The Certificate of
Authorization was renewed in 2007 for an indefimigziod. In addition, water from mine dewateringl @nainage water are treated to remove
metals prior to discharge at a lime treatment piaecdated at the LaRonde mill.

Capital Expenditures

In 2006, the Company initiated constructoextend the infrastructure at the LaRonde Minadcess the ore below Level 245, referred
to as the LaRonde Mine extension. The LaRonde Mxitension is expected to begin contributing to poidn in 2011. The LaRonde Mine
extension infrastructure includes a new 835 mettermal shaft starting from Level 203, to a totapth of approximately 2,880 metres. A ramp
will be used to access the lower part of the omyl{to 3,110 metres in depth). The internal wingstem will be used to hoist ore from deptt
facilities on Level 215, approximately 2,150 metbetow surface, where it will be transferred to Bemna Shaft hoist. Excavation of the
underground mining facilities is in progress arsiphDecember 31, 2008, the shaft has been suaklépth of 2,570 metres.

Capital expenditures at the LaRonde Minendu2008 were approximately $75 million, which lumbed $38 million on sustaining capital
expenditure and $37 million comprised mostly of exglitures on the LaRonde Mine extension. Budge®&® Zapital expenditures at the
LaRonde Mine are $64 million, including $24 milliom sustaining capital expenditures and $40 miltarthe LaRonde Mine extension, wh
will consist mostly of shaft sinking and upgradestte ventilation system. Total capital cost ofstomction of the LaRonde Mine extension is
estimated to be $235 million, of which the Compaag incurred $97 million by the end of 2008.

Developmen

In 2008, a total of 11,324 metres of ldtdevelopment was completed. Development was fatosestope preparation of mining blocks
for production in 2008 and 2009, especially thepration of the lower mine production horizon. Aat@f 638 metres of development work
was completed for the LaRonde Mine extension mdmlyentilation infrastructure. This developmerdnk also included construction work
the ramp to access the LaRonde Mine extensionjghiae portion of the mine below Level 245.

A total of 11,620 metres of lateral develemt is planned for 2009. The main focus of devalept work continues to be stope
preparation. The Company plans to develop and peepa access to Zone 20 South down to Level 2d5the LaRonde Mine extension, a
total of 2,120 metres of development is plannechigdd continue the ramp access below Level 248ptoplete infrastructure around the new
shaft and for future ventilation infrastructuretdial of 304 metres of shaft sinking is plannedZ609.
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Geology, Mineralization and Exploration

Geology

Geologically, the LaRonde Mine propertyosated near the southern boundary of the Arche@n(a 7 billion years old) Abitibi Sub-
Province and the Pontiac Sub-Province within theeBior Province of the Canadian Shield. The mogtartant regional structure is the
Cadillac-Larder Lake fault zone (the "CLL Fault &3phmarking the contact between the Abitibi andRBoatiac Sub-Provinces, located
approximately two kilometres to the south of th&kbade property.

The geology that underlies the LaRonde Mioesists of three east-west trending, steeplyhsdipping and generally southward facing
regional lithological units (geological groups).€Ttnits are, from north to south: (i) 400 metrethef Kewagama Group, which is made up of a
thick band of interbedded wacke; (ii) 1,500 metEthe Blake River Group, a volcanic assemblagectvhiosts all the known economic
mineralization on the property; and (iii) 500 metod the Cadillac Group, made up of a thick bandaéke interbedded with pelitic schist and
minor iron formation.

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

Mineralization

The gold bearing zones at the LaRonde Mnedenses 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-silverZoaee 20 North) mineralization with lower gold
values, common in the upper mine, grades into gofgper mineralization within the lower mine. Golellwe 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 Company believes that Zone 20 Nortinis of the largest gold bearing massive sulphideralized zones known in the world and
one of the largest mineralized zones known in th#iBi region of Ontario and Quebec. Zone 20 Naxtimtains the majority of the mineral
reserve and resource at the LaRonde Mine, inclugthy58,575 tonnes of proven and probable resgmnaeing 4.37 grams per tonne,
representing 95% of the total proven and probaddenve at LaRonde, 5,263,322 tonnes of measurethdicdted resource grading 1.61 grams
per tonne, representing 83% of the total measunddralicated resource at LaRonde and 4,627 ,09&w®aohinferred resource grading
6.08 grams per tonne, representing 94% of the itofared resource at LaRonde.

Zone 20 North initially occurs at a depffv60 metres below surface and has been traced twaidepth of 3,100 metres below surface,
and is still opened at depth. With increased acorgbe lower levels of the mine (i.e., Levels 1784, 215, 224 and 239), the transformation
from a "zinc/silver" ore body to a "gold/copper'pdsit continued during 2008.

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 900 metri#is thicknesses varying from three metres
to 40 metres. The zinc zone consists of massiwsiiver mineralization containing 50% to 90% measgiyrite
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and 10% to 50% massive light brown sphalerite. gbld zone mineralization consists of 30% to 70%lfirdisseminated to massive pyrite
containing 1% to 10% chalcopyrite veinlets, mintsdminated sphalerite and rare specks of visible. gsold grades are generally related to
the chalcopyrite or copper content. This is theesaimtorical relationship noted at Shaft #1's M&ame. At depth, the massive sulphide lens
becomes richer in gold and copper. During 2008 @l4on tonnes of ore grading 2.69 grams of godul fonne, 66.7 grams of silver per tonne,
0.33% copper, 3.41% zinc and 0.39% lead were nfiroed Zone 20 North.

Exploration

The combined tonnage of proven and probatliheral reserves at the LaRonde Mine for year20@8 is 35.8 million tonnes which
represents a 4% increase in the amount compangghteend 2007. This mineral reserve includes thlacement of 2.6 million tonnes that
were mined in 2008. The Company's ability to sustiailevel of proven and probable mineral resewas primarily due to continued
successful exploration results at depth as weth@sncrease in the three-year average metalsspuiged for the year-end 2008 estimates.

The 2008 LaRonde Mine exploration prograas\a continuation of the diamond drilling from thevel 215 exploration drift,
approximately 2,150 metres below the surface. @hifswas extended west of the Penna Shaft in 2062008 and provides access for deep
drilling along 2,000 metres of the BousqletRonde stratigraphy. Much of the 2008 drilling wexslertaken to continue exploration to the v
below and in the deep extension of the Bousqua¢plosit. Another important focus of the drillingswa start exploration at the eastern edge of
the orebody. Most of the exploration work was dbatwveen 2,000 and 3,000 metres below surface. I8gsitedrilling along the Bousquet
stratigraphy has been successful in the past, lyatad discovery of the LaRonde deposit. Finalyne in-fill drilling was also completed
within selected areas of the resource envelopenbke&vel 245 to confirm continuity. In addition, serdefinition and delineation drilling was
completed to assist in final mining stope desigainy of Zone 20 North.

In 2008, a total of 245 holes were drilledthe LaRonde property for a total length of 29,68tres, compared to 195 holes for a total
length of 35,319 metres in 2007. Of the drilling2®08, 178 holes (10,323 metres) were for prodottope delineation, 53 holes
(7,628 metres) were definition drilling and 14 ®(@0,088 metres) were for deep exploration (bdlewel 245). In 2007, 136 holes
(8,587 metres) were for production stope delineatay holes (6,052 metres) were definition drillemgd 32 holes (20,680 metres) were for
exploration (below Level 245). Expenditures on disah drilling at the LaRonde Mine during 2008 wepp@ximately $4.2 million, including
$1.3 million in definition and delineation drillingxpenses charged to operating costs at the LaRdmae Expenditures on exploration in 2(
were $2.9 million and are expected to be $1.5 amilih 2009.

Zone 20 North was the main focus of thélidg completed in 2008. The results of 2008 in4itilling in Zone 20 North below Level 245,
combined with the higher metal prices used for20@8 year-end reserve and resource estimate, loot#d to an increase of probable mineral
reserves of 207,027 ounces of gold (2.6 milliomesof ore grading 2.47 grams of gold per tonnEvbeevel 245.

In 2006 and 2007, step-out drilling westhe known resource-reserve envelope below Levelhiadl intersected anomalous results along
the Zone 20 North horizon underneath and in the @éséension from the Bousquet Il deposit. In 20d88,Company extended the Level 215
exploration drift by approximately 341 metres toyide access for the continuation of exploratiatlidg further west of the current reserves
below Level 245. Unfortunately, the grades encawutén this area have been lower than the gradssuetered in 2006-2007 drilling.

Goldex Mine

The Goldex Mine, which commenced commerngialuction in August 2008, is located in the mipatity of Val d'Or, Quebec,
approximately 60 kilometres east of the LaRondeévifit December 31, 2008, the Goldex Mine was edéthto contain proven mineral
reserves of approximately 27,222 ounces compris@d#amillion tonnes of ore grading 1.95 grams foeme and probable mineral reserves of
1.54 million ounces of gold comprised of 23.4 roilitonnes of ore grading 2.05 grams per tonne.
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Location Map of the Goldex Mine

|E| GRAPHIC

The Goldex Mine is accessible by provinbighway. The elevation is approximately 302 me#iesve sea level. All of the Goldex Min
power requirements are supplied by Hydro-Quebeautiit connections to its main power transmissiod. gkll of the water required at the
Goldex Mine is sourced directly by aqueduct from Thompson River immediately adjacent to the minti@ugh recirculation of water from
the surface pond and the auxiliary tailings pond.

The Goldex Mine operates under a miningdezbtained from the Ministry of Natural Resouraed Wildlife (Quebec) and under
certificates of approval granted by the MinistrySafstainable Development, Environment and Parkelf@c). The Goldex property, which the
Company has a 100% working interest in, consisafontiguous mining claims and one provincialimgriease, covering an aggregate of
approximately 273.3 hectares, and is made up e&thltocks: the Probe block (122.7 hectares); tHembalock (10.4 hectares); and the Gol
Extension block (140.2 hectares). The claims amewable every second year upon payment of a sewllTthe mining lease expires in 2028
and is automatically renewable for three furtheryear terms upon payment of a small fee. The Compéso has one lease covering
418.5 hectares of surface rights that are usethéauxiliary tailings pond. This lease is renewadinually upon payment of a small fee.

The Goldex Mine includes underground opernatthat can be accessed from two shafts, a pimgeplant, an ore storage facility and
other related facilities. The Goldex Extension zomkich is the gold deposit on which the Companfp@ising its exploration, development
and production efforts, was discovered in 1989henGoldex Extension block (although the Companielies a small portion of the Goldex
Extension deposit occurs on the Dalton and ProbekB). As production has commenced on the GoldeeMinder an option agreement
between the Company, Goldex Mines Limited (a predsar to the Company) and the estate of John Mifkaton Jr. (the "Dalton Estate"),
on the exercise of the option and the payment afggregate of $500 to the Company, the Companyisgille 18,000 shares of the Compan
the beneficiaries of the Dalton Estate. Probe Mirtesholds a 5% net smelter return royalty integasthe Probe block. In 2008, exploration
work started on the Main zone located on the Pmbperty block to the west of the current miningaar

The climate of the Abitibi region of northatern Quebec, where the Goldex Mine is locatedrnsinental with average annual rainfall of
64 centimetres and average annual snowfall of @h8retres. The average monthly temperatures riiagea minimum of -23 degrees
Celsius in January to a maximum of 23 degrees @lsiJuly. Under normal circumstances, mining aflens are conducted year round
without interruption
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due to weather conditions. The Company believestii@aAbitibi region has sufficient experienced mmpersonnel to staff its operations at
Goldex Mine.

In 1997, the Company completed a miningstihat showed that the deposit was not econorgigéble to mine at the then prevailing
gold price using the mining approach chosen antitie indicated grade. The property was place@d@are and maintenance basis and the
workings were allowed to flood. In February 200%ieav reserve and resource estimate was completeédef@oldex Extension Zone which,
coupled with a revised feasibility study, led tprabable reserve estimate of 1.6 million ouncegadd contained in 20.1 million tonnes of ore
grading 2.54 grams of gold per tonne. The Goldetelsion Zone resource model was revised and, ith2005, the Company approved a
revised feasibility study and the constructiontef Goldex Mine. The Goldex Mine is anticipated toduce approximately 165,000 ounces of
gold in 2009 at estimated total cash costs per@ohapproximately $311. Over the period of 200®tigh 2017, total cash costs per ounce are
estimated to average approximately $270 with avegadd production of approximately 160,000 ounaesually. The Company is currently
preparing a scoping study to assess the feasibilitycreasing the designed daily production ratde Goldex Mine from 6,900 tonnes per day
to at least 8,000 tonnes per day.

Mining and Milling Facilities

At the time the Company commenced constnaif the Goldex Mine, the surface facilities indéd a headframe, a hoistroom, a surface
building containing a mechanical shop, a warehaunskan office. In addition, the Goldex property laaf@0metre deep shaft (Shaft #1), wh
provides access to underground workings. Shafs#tddominantly used to hoist waste rock from dgwalent activities.

The sinking of the new production shaft wampleted in 2007. The new shaft (Shaft #2) iscanbetre diameter shaft with a 20-inch
concrete lining and is used for ventilation as waslhoisting services. Shaft #2 is 865 metres dedpncludes five stations. A refurbished
friction hoist was installed for production anddee duties, and an auxiliary hoist was installeddmergency and personnel service. The
production hoist is equipped with one cage per akigh one skip. Each skip has a 20 metric tonneciigpand the shaft can hoist an average of
7,000 metric tonnes of ore per day.

During 2008, approximately 4,850 metretatéral and vertical development were completedthadock handling system was
commissioned.

Mining Method

The Goldex Mine uses a high volume bulkingmmethod, which is made possible through theofisgrge mining stopes. Drilling and
blasting of 165millimetre production holes is used to obtain a ksize large enough to be economically efficiersirld this method requires
percentage of the broken ore to be kept in theestopeduce the backfilling cost and to reduceghing on the walls. Little ore and waste
development is necessary to mine out the deposit.

Surface Facilities

Plant construction at the Goldex Mine comosal in the second quarter of 2006 and was conpietihe first quarter of 2008. Grinding
the Goldex mill is done through a two-stage circoinprising of a SAG mill and a ball mill. The Coany estimates that two-thirds of the gold
will be recovered through a gravity circuit, passeér shaking tables and smelted on site. The reheaiof the gold and pyrite is recovered by
a flotation process. The concentrate is then timekeand trucked to the mill at the LaRonde Mine nghtis further treated by cyanidation. The
treated concentrate is then processed throughxibtng Merrill Crowe circuit at the LaRonde milhd gold recovered is consolidated with
precious metals from the LaRonde Mine. The Compagrgeting an average gold recovery of 93.6%

In addition, surface facilities at the GatdMine include an electrical sub-station, a corapoe building, a service building for
administration and changing rooms, a warehouselipgil a concrete headframe above Shaft #2, a hausmlaste storage facility and a dome
covering the ore stockpile. In 2008, the procesgiagt building was commissioned along with the M@anpumping station and its associated
24 kilometre pipeline.
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Mineral Recoverie

From the commencement of commercial prddodgh August 2008 to year-end, during 2008, thdd&o mill processed approximately
1.12 million tonnes of ore, averaging approxima&B00 tonnes of ore treated per day and operatiagproximately 90% of available time.
The following table sets out the metal recoverietha Goldex Mine in 2008.

Head Flotation-Cyanidation Payable
Grades Gravity Recovery Recovery Global Recovery Production
Gold 1.86 g/ 42,6370 63.67% 159050 23.75% 58,5420 87.42% 57,435 0.

Environmental Matter.

Environmental permits for the constructéord operation of an ore extracting infrastructuréh@ Goldex Mine were received from the
Ministry of Sustainable Development, Environmend &arks (Quebec) in October 2005. The permits@sered the construction and
operation of a sedimentation pond for mine watesttnent and sewage facilities and these facilitee® been built at the Goldex Mine site.

In November 2006, the Company and the Qugbgernment signed an agreement permitting thepaomto dispose of the Goldex
tailings at the Manitou mine site, a tailings saemerly used by an unrelated third party and abaed to the Quebec government. The Mat
mine site has issues relating to acid drainagetadonstruction of tailings facilities by the Coamy and the deposit of tailings from Goldex
on the site was accepted by the Ministry of Suatalen Development, Environment and Parks (Quebea)vadid rehabilitation plan to address
the acid generation problem at Manitou. Under tire@ment, the Company manages the construction@eradtion of the tailings facilities and
the Quebec government pays all additional costseabte Company's budget for tailings facilities@at in the Goldex feasibility study. The
Quebec government retains responsibility for alliemmmental contamination at the Manitou tailinge sind for final closure of the facility. In
addition, the Company has built a separate tailtegeosition area (auxiliary tailings pond) near @wdex Mine. Environmental permits for 1
construction and operation of the auxiliary taiBrgond at the Goldex Mine were received in Marc®720n 2008, 486,000 tonnes of Goldex
tailings were discharged to the auxiliary pond 884,000 tonnes were discharged to the Manitouifiaeis the pipeline to the Manitou facility
was not completed until August 2008.

Capital Expenditures

The capital costs of bringing the Goldexlinto production were $214 million, of which $3@lion was spent in 2008. Approximately
$95 million was spent on the new shaft, undergraigklopment and construction and mining equipmehile an additional $60 million was
spent on the processing plant and tailings facditg the remainder was spent on the surface Bastaining capital expenditures are expected
to be $8.9 million in 2009.

Developmen

During 2008, approximately 4,850 metretatéral and vertical development were completesl aist of $12 million. For 2009,
4,200 metres of development is planned with a budy$10.7 million (including $5.5 million for defieed development). In addition, ramp
access from Level 58 to Level 51 will be compleite@009.

Geology, Mineralization and Exploration

Geology

Geologically, the Goldex property is simila the LaRonde property and is located near dlthern boundary of the Archean-age
(2.7 billion years old) Abitibi Sub-Province, a tgpl granite-greenstone terrane located withinSbperior Province of the Canadian Shield.
The southern contact of the Abitibi Sub-Provincéwthe Pontiac Sub-Province is marked by the eagheast trending CLL Fault Zone, the
most important regional structural feature. Thedsgldeposit is hosted within a quartz diorite il Goldex Granodiorite, located in a
succession of mafic to ultramafic volcanic rockattare all generally oriented west-northwest.
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Mineralization

Gold mineralization at Goldex corresporathe quartz-tourmaline vein deposit type. The @rldold bearing quartz-tourmaline-pyrite
veins and veinlets are the result of a strong &tratcontrol; the most significant structure ditgcelated to mineralization is a discrete shear
zone, the Goldex Mylonite, that is up to five metie thickness and occurs within the Goldex Graowidi, just south of the Goldex Extension
Zone (which hosts all of the current mineral resesjand other gold occurrences. Oriented west-weghand also dipping 65 to 75 degrees
north (and to a lesser extent 60 to 80 degree$)autnor fracture zones (that display reverse muaat, north to south) that are developed
parallel but to the north of the Goldex Mylonitentrol the quartz-tourmaline-pyrite vein mineratina. Three vein sets (all oriented west
northwest but with different dips) are developethin the Goldex Extension Zone. The most importeain set are extensional-shear veins that
dip 30 degrees south and are usually less thaertihtetres in thickness; synchronous and conjugdtethe latter veins are less abundant
extensional-shear veins (also generally less tliacehtimetres in thickness) that dip 30 to 45 degte the north. The third vein set is made up
of shear zone veins up to a metre in thicknessatedsionally occur within the steep north dipgiragture zones. The vein sets (and alteration
associated with them) combine to form stacked eqped up to 30 metres thick that also dip approxga&80 degrees south (parallel to the
main vein orientation) but which always confornthe orientation (75 degree north dip) of the Gol@=&nodiorite and the main
fracture zones.

The Goldex Extension Zone extends from 80800 metres below the surface and is entirelydubly 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 cé&mtporation results have essentially delimited @@dex Extension Zone at its immediate
western fringe. More exploration will be neededi&ine the summit and the eastern edge of the Zdreinferred mineralization in the eastern
portion of the property extends the Goldex Extemglone 175 metres east and 125 metres below thentwnvelope of probable reserves. "
Goldex Extension Zone is open above Level 73 tets-southeast for approximately 300 metres.

Strong albite-sericite alteration of thearfa-diorite surrounds the quartz-tourmaline-pyviééns and covers almost 80% of the mineralized
zone; outside of the envelopes, prior chloriteratten affects the quartz diorite and gives it ekdagrey-green colour. Occasionally, enclaves
of relatively unaltered medium grey-green colougedrtz diorite (with no veining or gold) are fouwdhin the Goldex Extension Zone (they
are included exceptionally as internal waste tovaffor a smooth shape required for mining purpases)

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 indiartz-tourmaline veins and in narrow fracturethm sericite-albite altered quartz diorite
(but generally immediately adjacent to the veifess than 1.5% of the gold occurs as Calaverigolételluride).

Exploration

In 2008, 46 holes for a total length ofi)3netres helped define the immediate extensiottseooldex Extension zone, including
confirming its upper limits. An additional 13 holfes a total length of 3,175 metres outlined a $rimé¢rred gold resource associated with the
South zone, located in the volcanic unit immedijasaluth of the Goldex Extension zone. Additionatlyo holes for a total length of
1,134 metres were completed and confirmed the esjiém potential of the Goldex Deep zone (simitasiyle to the Goldex Extension zone,
but located approximately 250 metres below cumeine infrastructure).

In 2009, 62% of the exploration budget W&l used to excavate a 212 metre long exploratiftta enable drilling eastern portions of the
Goldex Extension Zone, 22% will be used to bettéfr define the gold resources in the Main zones (tbrmer "main" interest zone above
Level 33) and the remaining 16% will be to complatiling of the Goldex Extension Zone and perfarassays on old holes in the Goldex
South zone.
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Kittila Mine

The Kittila Mine, which commenced commekgieduction in September 2008, is located appraxély 900 kilometres north of Helsinki
and 50 kilometres northeast of the town of Kittitanorthern Finland. At December 31, 2008, thdikiitMine was estimated to contain
probable mineral reserves of 3.2 million ounces osed of 21.4 million tonnes of ore grading 4.@rgs per tonne. The Kittila Mine is
accessible by paved road from the village of Kigtahich is located on the southern portion ofriean claim block. The gold deposit is
located near the small village of Rouravaara, axiprately 10 kilometres north of the village of Kada, accessible via a good quality all-
weather gravel road. The property is close to stftecture, including hydro power, an airport, ten of Kittila, and mining and construction
contractors. The project also has access to afiggdiabour force.

The total landholdings surrounding andudahg the Kittila Mine comprise 84 tenements covgran aggregate area of approximately
6,969 hectares and one mining licence coveringeqapiately 847 hectares. The mineral titles forneéhdistinct blocks. The main block
comprises the Suurikuusikko mining licence and é&iguous tenements covering 5,850 hectares. Titeaieé of this block is located at
25.4110 degrees longitude East and 67.9683 delattesle North. Other tenements form isolated bfoc&mprising three to five contiguous or
grouped tenements located in the vicinity of them@uurikuusikko block and between the Kittila é@adankyla Municipalities.

The boundary of the mine licence is deteadiby ground surveyed points whereas the bourgdafithe other tenements are not required
to be surveyed. All of the tenements in the KitiMane are registered in the name of Agnico-Eagle ABindirect, wholly-owned subsidiary of
the Company. According to the Finnish Governmend lEenure records, all tenements are in good signdihe expiry dates of the tenements
vary up to June 2013. Tenements are valid betwaee fand five years, providing a small annual $ggsid to maintain title and extensions can
be granted for three years or more. A number aéraienements expired in 2008. These expired tenrhan been explored by the Company
and based on the results were determined to hapeteatial for gold mineralization. Currently, tee®nements are not claimed. The Company
currently holds a mining licence in respect of iligila Mine. The mine is subject to a 2.0% net $erereturn royalty payable to the Republic
of Finland starting in 2011.

The Kittila Mine area is sparsely populased is situated between 200 and 245 metres ebdevakiove sea 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. Watrequirements for the Kittila Mine are sourced
from the nearby Seurujoki River, recirculation adter from pit dewatering and tailings pond water.

The mine is located within the Arctic Ceddut the climate is moderated by the Gulf Streéfrthe 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 Celsius to ith&@s. Exploration and mining work can be carved year round. Because of its northern
latitude, winter days are extremely short with bperiods of 24-hour darkness around the wintestizd. Conversely, summer days are very
long with a period of 24our daylight in early summer around the summestsa. Annual precipitation varies between five &0dcentimetre:
one-third of which falls as snow. Snow accumulatisnally begins in November and remains until Marcipril.
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The Company acquired its 100%, indireatriest in the Kittila Mine through the acquisitiohRiddarhyttan that was completed in
November 2005. Se— History and Development of the Company". In JA086, on the basis of an independently reviewesilidiy study,
the Company approved construction of the Kittilan®i The Kittila Mine is currently an open pit migioperation. Underground mining via
ramp access is expected to commence in 2010. AQirbenprocessed in a 3,000 tonne per day surfameegsing plant. The plant was
commissioned in late 2008 and is expected to bepteird by the end of the first quarter of 2009. itéw gold concentrate production starte
September 2008 and gold dore bar production cometkeincJanuary 2009. The Kittila Mine is anticipategroduce approximately
125,000 ounces of gold in 2009 at estimated t@shaosts per ounce of approximately $333. Ovepéhiod of 2009 to 2018, total cash costs
per ounce are estimated to be approximately $380amiticipated average gold production of approxatyal 60,000 ounces annually. A
scoping study is underway to assess the feasibililoubling annual gold production to 300,000 @scThis would involve sinking a new
shaft and expanding the Kittila mill.

Mining and Milling Facilities

The orebodies at Kittila will be mined ialty from two open pits, followed by undergrounplesations to mine the deposits at depth.
Additional, smaller open pits will mine any remaigireserves close to the surface in the futuren@jtemining started in May 2008 and the
extracted ore was stockpiled. As of December 28a8tal of 312,000 tonnes of ore had been stoakifed 5.2 million tonnes of waste rock
had been excavated. Work on the ramp to accessitterground reserves continued and total undergrdamelopment to date is
approximately 5,200 metres.

Mining Methods

The Kittila Mine is currently mining the &tikuusikko ore body with a 150 metre deep openie is mined in five metre benches
together with waste rock using buffer blasting téghes and is loaded selectively to minimize didntand maximize ore recovery. Hydraulic
excavators load ore into 90-tonne trucks that Haibre to the crusher and the waste rock to trstendisposal area. Approximately
3,000 tonnes of ore per day
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are fed to the concentrator. Surface mining is etqukto last five years, during which time the raamapess to the underground mine will
continue to be developed.

The underground mining method will be ogtaping with delayed backfill. Stopes will be fr@& to 40 metres high and yield
approximately 10,000 tonnes of ore per stope. Burnsufficient ore production is available to dyghe mill, approximately four kilometres
of tunnels will be developed each year. After eotim, stopes will be filled with cemented backfdl enable the safe extraction of ore in
adjacent stopes. Ore will be trucked to the suréausher using underground haul trucks via the raogess system.

Surface Facilities

Construction of the processing plant arsbeisited equipment was completed in 2008. A newtaaance facility for the open pit
equipment neared completion at year-end. Permawefaice facilities on site now include an officelthimg, a warehouse, a maintenance shop,
an oxygen plant, a processing plant, a tank faranusher, conveyor housings and an ore bin. Intiatdisome temporary structures house
contractor offices and work areas.

The ore at Kittila is treated through fkida, pressure oxidation and carbon-in-leach ctscubold is recovered from solution using electro-
winning and then poured into dore bars using actéteinduction furnace.

Mineral Recoverie

From the commencement of limited gold coriete production in September 2008 to year-endng2008, the Kittila mill processed
approximately 111,225 tonnes of ore. Daily throughyas progressively increased through this pebatihas intentionally been limited near
2,200 tonnes per day as mill commissioning is stijoing. The following table sets out the metabxeries at the Kittila Mine in 2008.

Overall
Head Dore Metal Payable
Grades Produced Recoveries Production
Gold 3.95¢g/ 3,7610. 2451% 3,1180:

Environmental Matter

The Company currently holds a mining licgren environmental permit and operational permitespect of the Kittila Mine. All the
permits necessary to begin production were recedveithg 2008, including an environmental permit afedto allow the change from a
biological oxidation process to a pressure oxidafioocess and to change the slopes of the wadteilecto decrease the footprint.

The construction of the first phase of thiings dam and waterproof bottom layer was comaglén the fall of 2008. This first phase is
sufficient to hold tailings from three years of guation. Work will begin on the second phase in®200ater from dewatering the mine and
water used in the mine and mill is collected aeatied by sedimentation. Emissions and environméntect are monitored in accordance \
the comprehensive monitoring program that has beenoved by the Finnish environmental authorities.

Capital Expenditures

The total capital costs of bringing thetiatMine into production during 2008 amounted ®% million. Approximately $5 million was
spent on underground development and constructidmdning equipment while an additional $129 milliwas spent on the processing plant
and tailings facility and the remainder was spenti® surface plant and pre-production costs. Téragainy expects sustaining capital
expenditures at the Kittila Mine in 2009 to be apgmately $35 million, most of which will be useorf mining equipment for both open pit
and underground mining, development of undergrauimdng infrastructure and exploration and conversialling.
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Developmen

Mining at the Suurikuusikko open pit pragged throughout the year with a total of 5.2 millionnes of waste mined from the open pit.
Ore mining in the open pit started in May 2008 artdtal of 345,000 tonnes of ore was transferratiécstockpile and the mill for processing.
The Company expects that 9.75 million tonnes oftevasd 1.04 million tonnes of ore will be transéerfrom the Suurikuusikko pit during
2009. Total costs for open pit development in 26@8e $15 million.

In 2008 underground development progregsédth the Rouravaara and Suurikuusikko zones 24843 metres of ramp and sublevel
access development completed during the year. Binegp@ny expects to complete 3,400 metres of latlEnatlopment and 220 metres of
vertical development during 2009.

Geology, Mineralization and Exploration

Geology

The Kittila Mine is situated within the Kl Greenstone belt. The geology of the areanslar to that of the Abitibi region of Canada. In
northern Finland, bedrock is typically covered thiam but uniform blanket of unconsolidated gladikl Bedrock exposures are scarce and
irregularly distributed.

The mine area is underlain by mafic volcaamd sedimentary rocks of the Kittila Greenstoeie. @he major rock units trend north to
north-northeast and are near vertical. Volcaniesfather sub-divided into iron-rich and magnesitiaf-rocks, located to the west and to the
east, respectively. The contact between thesedealounits consists of a transitional zone varyiegieen ten and 50 metres in thickness. This
zone, referred to as the Suurikuusikko Trend,rangfly sheared, brecciated and characterized leyset hydrothermal alteration and gold
mineralization.

The Kittila deposit is hosted by the nosthuth oriented Suurikuusikko Trend. The depositaios multiple mineralized zones, which h
been traced over a strike length of over 25 kilopgetMost of the work has been focused on the dbhktres that host the known gold
reserves and resources. From north to south, theszare Rimminvuoma, North Rouravaara ("Roura-88ntral Rouravaara ("Roura-C"),
Suurikuusikko ("Suuri”), North Suurikuusikko ("SuiN™), Etela and Ketola. The Suuri and Suldrzones include three parallel zones that |
previously been named Main East, Main Central amihMVest. The Suuri zone hosts approximately 53%riS\N approximately 24%, Roura-
C approximately 16% and Roura-N approximately 3%hefcurrent probable gold reserve estimate omgagwed gold basis.

Mineralization

The known gold mineralization in the Suurikikko Trend is associated with sulphide mineadian, principally arsenopyrite and, to a
lesser degree, pyrite, and is almost exclusivdhactory. Gold particles are locked inside fineigeal arsenopyrite (approximately 73%) or
pyrite (approximately 23%). What remains is "freddj, which is manifested as extremely small grampyrite.

Exploration

In 1986, the discovery of coarse visiblédgn quartz-carbonate veining along a road cut tisavillage 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 exglamdbols to explore this relatively unexploredar®ver the period from 1987 to 2005, G
and then Riddarhyttan, undertook drilling prograand other testing on the property. After it acqdilee property in 1998, Riddarhyttan
continued to investigate the metallurgical progartof the refractory gold mineralization with tHgextive of demonstrating its recoverability
and assessing suitable processing scenarios diadediengineering and environmental studies tesasthe feasibility of a mining project.

Most of the work on the mining licence ahes focused on the Suuri and Roura zones. Ugeteritd of December 2008, a total of
1,202 drill holes, totalling 327,929 metres, haee completed on the property. In 2008, betweearsixnine drill machines have been
working on the Kittila property: two to three dsilbon in-fill drilling; two to three drills on minexploration; and two to three drills on resource-
to-reserve conversion
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drilling. A total of 232 holes were completed foleagth of 68,800 metres. Of these drill holesdrid holes (8,863 metres) were for definition
drilling, 138 drill holes (38,125 metres) were fmmversion drilling and 24 drill holes (21,811 nesiy were related to deep mine exploration.
Total expenditures for diamond drilling in 2008 w&8.5 million, including $0.9 million for defingh and delineation drilling.

Exploration during 2008 increased proved probable gold reserves to 3.2 million ounces42illion tonnes of ore grading 4.7 grams
per tonne) and doubled the inferred gold resow@drhost 2.5 million ounces (17.6 million tonneooé grading 4.4 grams per tonne) as
compared to 2007. The increase in probable res@&\dge to expansion of the Roura zone, an incrieagear-end probable reserves at Roura
of 150,000 ounces of gold (a 27% increase to Ollfomiounces comprised of 5.1 million tonnes of grading 4.4 grams per tonne), as well as
an additional 190,000 ounces of inferred gold res®fa 19% increase compared to year-end 200T0s4l250,000 ounces comprised of
2.6 million tonnes of ore grading 3.0 grams peng)nUnderground ramp access has now reachedhmfRaura and the Suuri zones and
exploration with two diamond drills in 2009 willgethe potential reserves and better define knawderground reserves, which currently
extend to a depth of 675 metres below surface.

The main Suuri zone is made up of threghbuparallel lenses — East, Central and West.rRoi@008, resource exploration at depth had
focused on the East lens only. During 2008, themttdl of all three lenses had begun to be testémlibthe depths of the current Suuri zone
reserves and resources.

Additional drilling at depths up to 1,00@tres continued to intersect the East Zone overeskdometre long strike length, north to south.
Multiple medium to high grade gold intercepts weué over significant thicknesses at depths of 8@@res or more, similar to results at the
original Suuri deposit. Accordingly, more deep exption at Suuri is planned for 2009.

Over 500 metres north of the Suuri zonertepts, deep drilling of the Roura-C zone continigereturn significant results and may
eventually lead to another expansion of the deédg rgsource at Kittila. In 2009, four drills wiks$t the Suuri and Roura zones at depth.

Outside of the Kittila mining licence arsgstematic geochemical sampling and diamond migiiontinued on targets along the
Suurikuusikko Trend, and a number of new targeteuested by diamond drilling. Encouraging reswise received from a new gold zone in
the Kuotko area located approximately ten kilongetrerth of the mine construction site as well amfthe Hako area located one kilometre
north of the mining licence area. A total of 19&rdond drill holes totalling 41,033 metres have bdrlied on exploration targets outside of
mining licence area from 2006 to 2008.

The 2009 exploration expense budget fatilKits the largest ever at approximately $11 milliand includes over 67,500 metres in
diamond drilling, using up to eight drill machingsoughout the year to help further identify thédyeserve and resource potential of the
Kittila property. In addition, $3.5 million of expiation expenditures, including an estimated 18y5@@es of diamond drilling, is planned for
exploration along the 25 kilometre Suurikuusikkefidl.

Lapa Mine Projeci

The Lapa mine project is a pre-productimge development property located approximateliitbinetres east of the LaRonde Mine near
Cadillac, Quebec. At December 31, 2008, the Lapeemroject was estimated to contain probable mimesgrves of 1.1 million ounces of
gold comprised of 3.7 million tonnes of ore gradt§ grams per tonne and approximately 5,500 ouotcpoven gold reserves from
22,700 tonnes of ore grading 7.5 grams per tonhe.LBpa property is made up of the Tonawanda ptppehich consists of 43 contiguous
mining claims and one provincial mining lease cavglan aggregate of approximately 702.4 hectardgta Zulapa property, which consists
of one mining concession of approximately 93.5 &iexs.
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The Company's initial interest in the Lagpeperty was acquired in 2002 through an optioragent with Breakwater Resources Ltd.
("Breakwater"). The Company undertook an aggressiygoration program and discovered a new gold siépdmost 300 metres below the
surface. In 2003, the Company purchased the Lagzepty from Breakwater for a payment of $8.925 imnil] and a 1% net smelter return
royalty on the Tonawanda property and a 0.5% neltemreturn royalty on the Zulapa property. In 20the Company purchased all royalties
from Breakwater for C$6.35 million. In addition,thdhe Zulapa and Tonawanda properties are suttjec6% net profit royalty payable to
Alfer Inc. and René Amyot. In 2004 an additionalici of 9.4 hectares was added to the Company'srgsichit the Lapa mine project.

The Lapa mine project is accessible by im@al highway. The elevation varies between apjpnately 320 and 390 metres above sea
level. All of the Lapa mine project's power requients are supplied by Hyd@uebec through connections to its main power trésson grid
All of the water required at the Lapa mine projsctourced from an existing open pit on the mite thiat has been allowed to flood.

The climate of the Abitibi region is corgintal with average annual rainfall of 64 centimetad average annual snowfall of
318 centimetres. The average monthly temperatarggerfrom a minimum of -23 degrees Celsius in Janieea maximum of 23 degrees
Celsius in July. Under normal circumstances, mirtpgrations are conducted year round without infgion due to weather conditions. The
Company believes that the Abitibi region of nortlsteen Quebec has sufficient mining personnel tih gsaoperations at the Lapa mine proji

In January 2009, a mining lease covering 6@ctares was entered into with the Ministry afiMal Resources and Wildlife (Quebec).

Gold production during 2009 at the Lapaerpnoject is expected to be approximately 55,00@ces at estimated total cash costs per ¢
of approximately $438 and thereafter, the Lapa rpiogect is expected to produce an average of DD5p@inces of gold per year through 2C
with average total cash costs per ounce of $315.
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Mining and Milling Facilities

The Lapa site will host an underground mindperation and the ore will be trucked to thecpssing facility at the LaRonde Mine, which
will be modified to treat the ore, recover the gafdl store the residues. A Certificate of Authditwafor the deposit of tailings from the Lapa
mine project in the tailings pond at the LaRondedvas received from the Ministry of Sustainable@&@epment, Environment and Parks
(Quebec) in December 2008.

In July 2004, the Company initiated sinkarg825 metre deep shaft at the Lapa property. kgnokend diamond drilling to validate the
continuity and grade of the reserve estimate conzexin the first quarter of 2006 and continued tigtout shaft sinking from the seven
stations. Main stations are located at Levels 8978, 101 and 125. In April 2006, 2,800 tonnedafelopment ore was extracted at Lapa and
the results of a diamond drilling program were gypadl. The ore extracted was estimated to contaswverage 10.65 grams of gold per tonne.
These results, and results from other sampling ousthpredicted higher gold grades than the Compaegerve model from February 2005.
These results were incorporated into a revisedifgiis study and on June 5, 2006, the Company kecaged construction of the Lapa mine
project. This construction included the extensibthe shaft to a depth of 1,369 metres, which wampeted in October 2007.

Mining Methods

Two mining methods will be used at the Lagiae project: longitudinal retreat with cementeatkfill and locally transverse open stoping
with cemented backfill. The primary source of or¢h@ Lapa mine project will be from undergrounchimg methods. During 2008, one stope
was blasted and the mining sequence will accel@mg&809 and 2010 to reach 1,500 tonnes per da@10. In the underground portion of the
mine, sublevels are driven at 30 metre verticaridls. Stopes will be mined in 12 metre section@ackfilled with 100% cemented rock fill.
In the transverse open stoping method, 100% obteés mined and filled with cemented rock fill. &&vated ore from the Lapa site will be
trucked via provincial highway to the processinglfty at the LaRonde Mine.

Surface Facilities

The initial infrastructure on the Lapa pedy used for sinking the Lapa shaft included trenfer LaRonde Shaft #1 headframe and
shafthouse, which were both refurbished prior ®, asservice building housing the hoist and congmess temporary offices and settling ponds
for waste water. Since mid-2006, a service buildirag houses engineering and operations staff éas built, along with dry facilities, an ore
bin and a diesel reservoir have been built. A nemeraccess road was completed during the sumn280¥ and a cement plant has been
completed. In November 2007, lateral developmegahen three horizons. The Certificate of Authdi@ato proceed with production was
issued by the Ministry of Sustainable Developmg&ntyironment and Parks (Quebec) in October 2007a&kfill plant was commissioned in
December 2008 and a sedimentation pond has bekndcontrol suspended solids from undergroundateving discharge.

Mineral Recoverie

Ore at the Lapa mine project will be praessthrough grinding, gravity and leaching circudledicated milling facilities have been
integrated into the facilities at the LaRonde MiBased on an expected average ore head grade gife@ris per tonne, the Company estimates
gold recovery to average approximately 86.2%.

Environmental Matter

Water used underground at the Lapa minggtrs currently re-circulated from mine dewatgradfter settling in the sedimentation pond.
The reeirculation led to ammonia content in the watee, @ompany experienced toxicity problems in the watad in 2008. In response to
ammonia content in the water, during 2008 the Camtmuilt a 3.5 kilometre pipeline to deliver fresfater from the Heva river situated
3.5 kilometres away from the mine site.
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A sedimentation pond is used to removeanded solids from the dewatering water before eitblease to the environment or re-use in
the underground mining operation. The waste rolkmmturally drains towards the sedimentation péndiaste rock sampling program
implemented during the shaft sinking phase verifreginonacid generating nature of the waste rock. Waterfloweing from the sedimentatic
pond is being sampled as required under the Quebeng effluent guidelines, and is expected to chymyith the water quality criteria. The
mill residues will be sent to the LaRonde tailirgsa.

There are no known environmental liabititessociated with the Lapa site. The CertificateSsuthorization to proceed with mine
production and with mill construction were issugdtie Ministry of Sustainable Development, Envir@mhand Parks (Quebec) in October
December 2007, respectively. The Certificate oftuization for mill and tailings production was edeed in 2008.

Capital Expenditures

The Company incurred approximately $89ionillin total capital costs at the Lapa mine proje@008 and expects to incur approxima
$33 million in 2009 of which $16 million relates ¢onstruction and $17 million to sustaining capital

Developmen

In 2008, a total of 7,865 metres of latel@relopment was completed. Development focusgaeomanent drifts (ramps and haulage way)
and stope preparation of mining blocks set for pobidn in 2009 and 2010. Development work was duméhree separate horizons: Level 77,
Level 101 and Level 125.

Geology, Mineralization and Exploration

Geology

Geologically, the Lapa property is simiarthe LaRonde property and is also located neasdithern boundary of the Archean-age
(2.7 billion years old) Abitibi Sub-Province ancetRontiac Sub-Province within the Superior Provioiche Canadian Shield. The most
important regional structure is the CLL Fault Zanarking the contact between the Abitibi and thetRarSub-Provinces, which passes
through the property from west to east. The CLLIFZane is marked by schists and mafic to ultramaélcanic flows that comprise the Piché
group (up to approximately 300 metres in thickringhe mine area). The CLL Fault Zone is genera#lgt-west trending but on the Lapa
property it curves southward abruptly before rehgro its normal trend; the flexure defines a $iaped fold to which all of the lithological
groups in the region conform. Feldspathic dykesleeitPiché group (more often in the sector of thé)f To the north of the Piché group lies
the Cadillac group sedimentary group, which cossi$tapproximately 500 metres or more of well-bahdecke, conglomerate and siltstone
with intercalations of iron formation. The Pont@group sedimentary rocks (up to approximately 30@@sehickness) that occur to the south of
the Piché group are similar to the Cadillac groupdp not contain conglomerate nor iron formatiginor Protorozoic age (2.0 billion years)
diabase dykes cut all of the rocks in a northwésiction.

Mineralization

All of the known gold mineralization alotige CLL Fault Zone is epigenetic (late) vein typel anineralization is controlled by structure.
Mineralization is associated with the fault zond accurs all or immediately adjacent to the Pictaupg rocks. Although gold mineralization
also occurs throughout the Piché group at LapapXor the Contact and the satellite zones,geiserally discontinuous and has low econc
potential.

The Lapa deposit is comprised of the Cdrzane and five satellite zones. The ore zonesnaige up of multiple quartz veins and veinl
often smokey and anastomosing, within a shearedk@id envelope (with minor sulphides and visigidd). The Contact zone is generally
located at the contact between the Piché groughan@adillac group sediments. The satellite zonesceated within the Piché group at a
distance varying
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from ten to 50 metres from the north contact whith sediments except for the Contact North zoneghwisi located approximately ten metres
north of the Contact zone within the sediment uFtite ore envelope is not always in the same vodcamit since the Piché/Cadillac contact is
discordant. The sheared envelope consists of netlienthick foliation bands of biotite or sericitéthvsilica (depending on the rock type that
hosts the alteration). Sericitization predominategn the zone is in sedimentary rocks, while baiton and silicification predominates when
the envelope affects the Piché group volcanicsri@uains and millimetre-sized veinlets that areapial to the foliation (structural fabric)
account for 5% to 25% of the mineralization. Visilgjold is common in the veins and veinlets butalaa be found in the altered host rock.
Sulphides account for 1% to 3% of the mineralizgtibe most common sulphides, in order of decrggisnportance, are arsenopyrite, pyrite,
pyrrhotite and stibnite. Graphite is also rarelg@tved as inclusions in smokey quartz veins.

The Contact zone (and the satellite zoisea)}tabular shaped mineralized envelope thatiéntad east-west and dips very steeply (-
87 degrees) to the north, turning south at deptle. &conomic portion of the zone has been traced foughly 450 metres below surface to
below 1,500 metres in depth, has an average démigth of 300 metres and varies in thickness batv2e@ to 5.0 metres and is open at depth.
Locally some thicker intervals have been intercg et their continuity has not been demonstratéds Zone accounts for approximately 65%
of the reserves.

The satellite zones (North, FW, Center,tBduand South 2) are also steeply dipping anddeated sub-parallel or slightly oblique to the
Contact zone. The thicknesses are similar to th@dCb zone.

Exploration

Drilling in 2008 concentrated on confirmiagd expanding the known ore bodies (Contact zadelee other satellite zones) both in the
immediate vicinity of the ore zones as well aslidgl for continuity at depth. The exploration pragr at the Lapa mine project in 2008 tested
the western and eastern limits of the Contact zeserve area at roughly 750 metres depth belowutface. Better drill results, including
visible gold, were returned on the western edghefeserves, but were offset by unexpectedly pesrlts along the eastern edge of the
reserves. Overall, there was no significant changeerall gold reserves and resources at Lapa 8087 to 2008. The results are incorporated
in the December 31, 2008 reserve and resourceastim

In 2008, a total of 170 holes were driltedthe Lapa property for a total length of 16,54&nmes, compared to 58 holes for a total length of
17,616 metres in 2007. Of the drilling in 2008, I®Aes (6,709 metres) were for production stopadation, 21 holes (4,745 metres) were for
definition drilling and 15 holes (5,092 metres) wéor exploration. In 2007, 35 holes (12,079 metvesre for definition drilling and 23 holes
(5,537 metres) were for deep exploration. Expenelitin diamond drilling at the Lapa Mine during 20@&s approximately $1.2 million
including $0.8 million in definition and delineatiarilling expenses charged to operating costseatapa mine project. Expenditures on
exploration in 2008 were $0.4 million and are expddo be $0.5 million in 2009. In 2009, 45% of thloration budget will be used for
resources to reserves conversion drilling in thetexa portion of the Contact zone and 55% of th@ogation budget will be used to drill the
eastern and western regions of the ore zones vgtabof increasing resources.

Pinos Altos Mine Projec

The Pinos Altos mine project is a pre-pidthn stage development project currently undestrotion in northern Mexico. It is located
on an 11,000 hectare property in the Sierra Madle lgelt, 285 kilometres west of the City of Chihua in the State of Chihuahua in northern
Mexico. At December 31, 2008, the Pinos Altos npngect was estimated to contain proven and prebaidheral reserves of 3.6 million
ounces of gold and 100 million ounces of silver posed of 41.8 million tonnes of ore grading 2.88rgs of gold per tonne and 74.48 grams
of silver per tonne. The Pinos Altos property isdmap of three blocks: the Parrena Concessionsdi®essions, 6,041.1 hectares), the
Madrono Concessions (17 concessions, 873.3 heptardghe Pinos Altos Concession (one concessj@824 hectares).
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The Madrono Concessions (which cover apiprately 74% of the current mineral resource) atfgestt to a net smelter royalty of 3.5%
payable to Minerales El Madrono S.A. de C.V. ("May"). The Pinos Altos Concession (which coversaximately 26% of the current
mineral resource) is subject to a 2.5% net smediteirn royalty payable to the Consejo de Recursipeidles, a Mexican Federal Government
agency. After 20 years, this portion of the properill also be subject to a 3.5% net smelter retayalty payable to Madrono. The Pinos Al
mine project assets acquired by the Company in #dédded an assignment of rights under contracexplore and exploit the Madrono
Concessions and the Pinos Altos Concession andigtiieto use up to 400 hectares of land owned bgrgiao for mining installations for a
period of 20 years after formal mining operatioagénbeen initiated, and sole ownership of the Rarféoncessions. During 2008, the
Company and Madrono entered an agreement undehwhiecCompany acquired surface rights for opempiing operations and other
facilities which had not previously been contemgdatinfrastructure payments, surface rights paysand advance royalty payments totalling
$35.5 million were made to Madrono in December 2i00&spect of this agreement.

In 2006, the Company concluded negotiatisitis communal land owners (ejidos) and othergtierpurchase of 5,745 hectares of lands
contained within the Parrena and Pinos Altos Casioaes. In addition, a temporary occupation agreéméh a 30-year term was negotiated
with ejido Jesus del Monte for 1,470 hectares iofl leovered by these same concession blocks. Thasétan of these surface rights for the
geologically prospective lands within the distsatrounding Pinos Altos will facilitate future exphtion and future mining development in
these areas.

The Pinos Altos mine project is directlcassible by paved interstate highway which linlesdhies of Chihuahua and Hermosillo and is
within 10 kilometres of an extension of the statevpr grid. Existing and planned underground minekimgs will intercept water resources
sufficient to sustain the requirements for futupemtion. The Company believes its land positiosuiicient for construction of all planned
surface, infrastructure and mining facilities a inos Altos mine project, including its tailinggpoundment area. The Company further
believes that a sufficient local and trained wor&éis available in northern Mexico to support ¢tbastruction and operation of the
mine project.

The Pinos Altos property is characterizgdrtoderate to rough terrain with mixed forest (pamel oak) and altitude that varies from
1,770 metres to 2,490 metres above sea level. lithate is sub-humid, with about
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one meter of annual precipitation. The average alnlemperature is 18.3 degrees Celsius. Exploratimhmining work can be carried out
year round

In August 2007, on the basis of an indepatig reviewed feasibility study, the Company ame construction of a mine at Pinos Altos.
Annual gold production is expected to average 1@b@unces of gold at total cash costs per oun&24%, with initial gold production
occurring in the third quarter of 2009. Gold protilme in 2009 is expected to be approximately 42,00Qces at estimated total cash costs per
ounce of approximately $354 and silver productim2009 is expected to be approximately 600,000 esingn optimized mine plan and bud
incorporating the reserves at December 31, 200&wiadapted by the Company during 2009. Due tanttrease in proven and probable
reserves at Pinos Altos, this optimized mine pléhbe accretive to the aforementioned August 2f#8&ibility study. A feasibility study
regarding the construction of a stand alone heaghleperation at Creston Mascota is now completeparate operation at Creston Mascota
could, if built, produce an additional 40,000 tq@ID ounces of gold per year.

The Company has engaged the local comnesriitithe project area with hiring, education suppod medical support programs to ens
that the project provides lortgrm benefits to the residents living and workindhe region. The Company received formal recognifrom the
Governor of Chihuahua State in April 2008 for distion as a socially responsible company.

Mining and Milling Facilities

During 2009, major construction activitytle Pinos Altos mine project is expected to ineltlte completion of the pre-production
development of the underground and open pit micespletion of construction for the process andaanefinfrastructure facilities and the
commissioning and start-up of the process facilitdss at the end of 2008, process plant constnuetias approximately 30% complete and on
schedule for commissioning in the second half @2 arthworks for the project were nearly completajor concrete civil works had been
completed and progress was underway on severairaotisn fronts including field erection of tanlstructures and service buildings.

Mining Methods

The surface mines at the Pinos Altos miget will utilize traditional open pit mining thaiques with bench heights of seven metres
with double benches on the footwall and single bergon the hanging wall. Mining is accomplishedhafront end loaders, trucks, track drills
and various support equipment. At the end of 2@08)rface equipment maintenance shop and warelfmusepport of this equipment were in
operation. At full capacity, the open pit mineslwitract approximately 15 million tonnes of tomaéterial (overburden plus mineral) annually.
Based upon geotechnical evaluations, the finalpjies will vary between 45 degrees and 50 degRezformance of the open pit mining
operation at Pinos Altos during the 2008 pre-prédidacphase indicated that the equipment, mininghods and personnel selected for the
project were satisfactory for future production gdm During the first ten years of the project lifés expected that approximately half of the
ore volume processed will be derived from operopérations, principally at Santo Nino, Oberon deb&feand Creston Mascota. Underground
mine production will produce the balance of the forethe process plant.

The underground mine will utilize the lohgle sublevel stoping method to extract the ore& Thmpany has considerable expertise with
this mining method at the LaRonde Mine in Quebeatthais method is also well understood at variousiwn mining operations. The stope
height is planned at 30 metres and stope widtts amétres. Ore will be hauled to the surface utitizinderground trucks via a ramp system
which is currently under development. Trucks wéllbaded by scoop trams. Paste backfill will be leggd to stabilize the mined-out stopes.
Ventilation of the underground mine will be accoislpéd by raise bores, fans and the ramp systefiullAdapacity, the underground mine is
expected to produce a maximum of 4,000 tonnes@per day. Performance of the lateral developmedeérground during 2008 was sufficie
to indicate that the equipment, mining methodsugdbcontrol and personnel selected were satisfaéborfuture production phases. During
2009, the Company plans to complete the ventilatiiges and the underground infrastructure, inolgi@ shop, a warehouse, pump stations
and service bays. The Company anticipates thghraduction from the underground mine will beginthg first quarter of 2010.
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Surface Facilities

The principal mineral processing facilitisthe Pinos Altos mine project, which were unzterstruction at December 31, 2008, are
designed to process 4,000 tonnes of ore per dayxanventional process plant circuit which includiegle-stage crushing, grinding in a SAG
and ball mill in closed loop, gravity separatiofidowed by agitated leaching, counter current deaigont and metals recovery in the Merrill
Crowe process. Tailings will be detoxified andefitd and then used for paste backfill in the urrdergd mine or deposited as dry tailings ir
engineered tailings impoundment area. Low gradevitde processed in a heap leach system desiggnadcommodate approximately five
million tonnes of mineralized material over theeldf the project, the production from heap leackrations is expected to be relatively minor,
contributing about 5% of total metal productionrpiad for the life of the mine. A separate heapHegmeration and ancillary support facilities
are contemplated for the Creston Mascota depokithns currently under review by the Company falilog the positive feasibility evaluation
completed for this deposit in 2008.

In addition to the 4,000 tonnes per daypss plant, surface facilities with constructionemnvay and planned for completion in 2009
include a heap leach pad, pond, liner and pumpistem; administrative support offices and changardacilities; camp facilities; a
laboratory; a process plant shop; a generated pstaton; surface power transmission lines andtatibes; the engineered tailings
management system; and a warehouse.

Over the life of the mine, recoveries ofdgand silver in the milling circuit at Pinos Alt@ase expected to average approximately 95% and
53%, respectively. Precious metals recovery fromdoade ore processed using heap leach technigisas Altos will be lower at about
68% for gold and 12% for silver. Heap leach recmsefor Creston Mascota ore are expected to avétdyefor gold and 16% for silver.

Environmental Matter.

The Pinos Altos mine project received teeassary permit authorizations for construction @metation of a mine, including a Change in
Land Use permit and an Environmental Impact Stygtyr@val from the Mexican environmental agency ("SHERINAT") in August 2007. As ¢
December 31, 2008, all permits necessary for timstcoction and operation of the Pinos Altos minggxt had been received and requests for
modifications to allow for future expansion of fi#éés, including at the Creston Mascota deposit] been approved or were under review by
SEMARNAT. Pinos Altos will employ dry stack tailisgechnology to minimize the geotechnical and emrirental risk which could be
associated with the rainfall intensities and toppdic relief in the Sierra Madre region of Mexitw 2008, temporary sedimentation ponds
were built to control the quantity of suspendeddsoin the water from production and exploratiompadewatering. All of the Mexican
environmental regulatory requirements are expetctdd met or exceeded by the Pinos Altos mine ptoje

Capital Expenditures

Estimated capital costs of constructiothef Pinos Altos mine project are $228 million, dfigh $129 million are expected to be incurred
in 2009. During 2008, a feasibility study designeevaluate the development of the Creston Mastepasit as a satellite project was
completed by the Company and the favourable restiltsis study supported inclusion of this depasio the total resources and reserves for
the Pinos Altos mine project at December 31, 2@08optimized schedule and budget for the develogrokthe total Pinos Altos reserves at
December 31, 2008 will be prepared by the Comparg0D9.

Developmen

At December 31, 2008 more than 10 millionrtes of overburden had been removed from the pip@emine and nearly 3.8 kilometres of
lateral development was completed in the undergtounime; both of these unit mining operations wareschedule for planned production fr
the open pit mine in the second half of 2009 anchfthe underground mine in the first quarter of®01
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Geology, Mineralization and Exploration

Geology

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

Series Unit Lithology Age
Upper Volcanic Serie Buenavista Ignimbriti 570mr-Pale brown grey, beige rhyodacite crystal lithiiésuand lapilli <38Me
Frijolar andesite 420n-Brown, purple andesite lithic flow tuf
Victoria Ignimbrite 400mr-Buff, brownist-grey rhyolite and dacite crystal lithic ash flovifsu
Lower Volcanic Serie El Madrono Volcanic! 25C-750n-Interbedded greeni-grey andesite and rhyolite flows a <45Me
volcanoclastic:
Navosaigami 420rr-Mostly purple conglomerates, sandstones, st

Conglomeratt

Rhyolite and andesite dykes are emplacaugaiaults that cut the above series. There isss@ exposure of a rhyolite dome in the
northwest edge of the Pinos Altos mine projectu@&tire in the Pinos Altos mine project is dominaigd ten kilometre by three kilometre
horst, a fault uplifted block structure, orientedsisnorthwest that is bounded on the south by #mtdSNino fault dipping south and on the
north by the Reyna de Plata fault dipping northaatgold vein deposits are emplaced along thadesfand along transfer faults that splay
northwest from the Santo Nino fault.

The Pinos Altos property is host to volcarticks belonging to both the upper volcanic sufmeng and the lower volcanic complex. The
lower volcanic complex is represented on the prtyday the Navosaigame conglomerates and the El Medvolcanics. The Navosaigame
conglomerate is made up of thinly bedded sandstieecalated with siltstones and conglomerates. HlHdadrono volcanics consist of felsic
tuffs and lavas intercalated with rhyolitic tuffscasandy volcanoclastic and sediments.

The upper volcanic supergroup discordamtigrlies rocks of the lower volcanic sequence. Ojyer volcanic group is made up of the
Victoria ignimbrites, the Frijolar andesites and Buenavista ignimbrites. Intermediate and felgiked as well as rhyolitic domes intrude all of
these units. Lacustrine deposits are also localtpgnized. The Victoria ignimbrites represent api@sive felsic volcanic event. Layers within
this unit present numerous textural, compositi@mal colour variations. The Frijolar andesite arssne to flow banded, porphyritic,
consisting of 70% plagioclase and hornblend phesstgiin a brownish to purple aphanitic groundmasally hosting pyrite and hematite. The
Buenavista ignimbrite consists of a series of datit rhyolitic pyroclastics. This unit was intecsed in all of the Company's drill holes at
Pinos Altos.

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 medgrained and with plagioclase and hornblend ptsts.
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The Pinos Altos property is centered omishstructure striking at an azimuth of roughlY) Hegrees. 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:
2 North to northeast ("NNE"), pre- and post-mineratiian;
3 North to north-northwest pre- and post-mineral@atiow angle fault, seen only at the Carola faauigl

4) North to nortl-northwest po-mineralization, basin and range type struct.

The mineralization is controlled by the WNAWd the NNE system. The Santo Nino and Reynaata Rlults represent the WNW system.
These faults run sub-parallel to each other andeatnaced for up to seven kilometres. The prifajoéd 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-southeasnsion period and a post-mineralization déxtiavement during a northeast to east-
northeast extensional period. The NNE faults wése enportant to the emplacement of gold on theprty. It is at the intersection of two
structures, the Victoria and the El Comedero fawlth the Santo Nino fault zone, that are respetyilocated in the Santo Nino and the
Oberon de Weber ore shoots.

Over 90% of the Pinos Altos mine projeniigeral resource is located in the Santo Nino valiong a regional fault zone that holds a
number of other known deposits in the area. Thig@hino vein zone has thicknesses of up to 40eseaiver a length of 2.5 kilometres and a
vertical extent that can reach 600 metres or mibremains open to the west and at depth.

Mineralization

Gold and silver mineralization at the Pidd®s mine project consists of low sulphidatiortkgermal type hydrothermal veins and
breccias. The Santo Nino structure outcrops owstance of roughly six kilometres. It strikes 80alegrees 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 cookidiscontinuous quartz rich lenses named from easest: El Apache, Oberon de Weber,
Santo Nino and Cerro Colorado.

The El Apache lens is the most weakly natized. The area hosts a weakly developed whitetzydaminated breccia. Gold values are
low and erratic over its roughly 750 metre strigadth. Past drilling suggests that this zone igwifed extent at depth.

The Oberon de Weber lens is followed offiemgr and by diamond drilling over an extent of tolydb00 metres. Shallow holes drilled by
the Company show good continuity both in gradetaickness over roughly 550 metres. From previoiBrdy done by Penoles, continuity at
depth appears to be erratic with a weakly definedtern rake.

The Santo Nino lens is the most verticaltyensive of these lenses. It has been tracediépth of approximately 750 metres below
surface. The vein is followed on surface over gagise of 550 metres and discontinuously up to 68fren. Beyond its western and eastern
extents, the Santo Nino andesite is massive andveerikly altered. Gold grades found are systemigtiaasociated with green quartz
brecciated andestite.

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

The San Eligio zone is located approxinya2&80 metres north of Santo Nino. The host rodiréxciated Victoria Ignimbrite with, rarely,
stockworks. There is no andesite in this sectotikgrihe other lenses, the San Eligio lens dipsatals the north. The lateral extent seems to be
continuous at 850 metres depth. Its average widtiveé metres and never exceeds 15 metres. Surfapping and prospecting has suggested
good potential
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for additional mineralization on strike and at depbelow 150 metres. Visible gold has been sedmeiwrill core.

The minerals present are indicative of sidiaed, epithermal, low sulphidation (and likebyt sulphide) precious metals vein system rich
in silver. The temperature of formation is thougghhave been below 300 degrees Celsius, as nawaleninerals have been found to date.
presence of kaolinite and dickite are indicativeofacidic environment. The presence of hematytstals in the center of acanthite indicates
that the deposit was probably formed under oxi@ationditions.

Exploration

The main objectives of the 2009 explorapoogram planned at Pinos Altos will be to contke present inferred resource estimates &
Cerro Colorado, San Eligio and El Apache and atbegdepth extension of the Santo Nino Zones, anestahe other potential targets around
Creston Mascota. Budgeted exploration expenditiare2009 at the Pinos Altos mine project are $3illian. Exploration and resource
conversion diamond drilling will be focused at depbelow 300 metres along the Santo Nino and @eotorado zones and also along the San
Eligio gold structure. San Eligio is located appnoately 250 metres north of Santo Nino, where sigrfamapping and prospecting has sugge
good potential for additional mineralization onilgtrand at depths below 150 metres. Assays fronmitial round of drilling are expected to
completed shortly. Visual inspection of the drifire resulted in sightings of visible gold. The nmadzation is very similar to that of Santo N
geologically.

In 2008, 139 holes were drilled on the ety for a total length of 64,553 metres. The wiarklate has confirmed that the Santo Nino and
Cerro Colorado and San Eligio structures remaimapeng strike and at depth.

Creston Mascota

In 2005, a discovery was made in the CreMascota area in the northwest quadrant of thesPAitos 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 brecciatedriugein and quartz stock work near surface. Thaeenailization of the two zones, Mascota
and Creston-Colorado is similar to Santo Nino ekaegheir orientation (generally north-south wétshallow west dip). A north-south
oriented, almost vertical fault appears to sepateeCreston Colorado and the Mascota zones.

The gold mineralization in this zone is nlbmown to be approximately 900 metres long (nodhts) with widths ranging between
50 metres and 200 metres (east-west) and thicksmieasging between 10 metres and 60 metres. Basedthe results of infill drilling during
the 2007 and 2008 exploration campaigns, a fedgibtidy commissioned by the Company in 2008 amhetl that the Creston Mascota prc
contains approximately 357,000 ounces of gold abpble reserves and supports the viability of @sp open pit mine and heap leach
processing facility at Creston Mascota.

Meadowbank Mine Projec

The Meadowbank mine project is an advamreeproduction stage development property locatetié Third Portage Lake area in the
Kivalliq District of Nunavut in northern Canada,papximately 70 kilometres north of Baker Lake. Aede@mber 31, 2008, the Meadowbank
mine project was estimated to contain probable raineserves of 3.6 million ounces of gold compdisé 31.7 million tonnes of ore grading
3.53 grams of gold per tonne. The Company acquilisetD0% interest in the Meadowbank mine proje@007, as the result of the successful
acquisition of Cumberland (see "— History and Depeatent of the Company").
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Location Map of the Meadowbank Mine Project

|E| GRAPHIC

The Meadowbank mine project is held undeCtown mining leases, three exploration concessém 11 Crown mineral claims. The
Crown mining leases, which cover the Portage, Géslaad and Goose South deposits, are administerédr federal legislation. The mining
leases, which have renewable 10 year terms, haaamaal work commitments but are subject to anreratifees that vary according to their
renewal date. The Meadowbank leases cover appréelyrig 400 hectares and expire in either 2016 a92@nnual rent currently totals
C$18,273. Production from lease areas is subjeztrayalty of up to 14% of the adjusted net pro&is defined in the Territorial Mining
Regulations. In order to conduct exploration onlthét owned lands at Meadowbank, the Company magstive approval for an annual work
proposal from the KIA, the body that holds the aoef rights in the Kivallig District and administéasid use in the region through various
boards. The Nunavut Water Board, one such boaosjged the recommendation to the Ministry of IndAdfairs and Northern Development
(Canada) to grant the Meadowbank project's contsruand operating licences in July 2008. The Camggdeas obtained all of the approvals
and licences required to build and operate the le@hdnk mine project.

The three Meadowbank exploration concesstmmprise approximately 23,100 hectares and argep by Nunavut Tunngavik, the
corporation responsible for administering subswfiaineral rights on Inuit owned lands in Nunavutpration concessions cover the Vault
deposit at Meadowbank and in 2009 will require atmental fees of approximately C$58,000 and exgtion expenses of approximately
C$416,000. During the exploration phase, the caiors can be held for up to 20 years and the csimescan be converted into production
leases with annual fees of C$1 per hectare, bannoal work commitments. Production from the cosicess is subject to a 12% net profits
interest royalty from which annual deductions aréted to 85% of the gross revenue.

The 11 Crown mineral claims cover approxeha8,200 hectares at Meadowbank and are sulgeaht fees and work commitments.
Land fees are payable only when work is filed. Tst recent filing was in 2007,
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when approximately C$2,000 in land fees were padlapproximately C$331,000 in assessment work washgted.

The Kivallig region in which the Meadowbamine project is located has an arid arctic climatee Meadowbank mine project site is
134 metres above sea level in low lying topograptii numerous lakes. Water requirements for theddadoank mine project will be sourced
from Second and Third Portage Lake. OperationseaMeadowbank mine project are expected to berpead with only minor weather-
related interruptions to mining operations; howetleese interruptions are not expected to affeztaeailability for milling operations or other
operating activities.

The Meadowbank mine project is accessamfBaker Lake, located 70 kilometres to the sootler a 106 kilometre all-weather road,
completed in March 2008. Baker Lake provides 2.5tin® of summer shipping access via Hudson Bay aadpund airport facilities. The
Meadowbank mine project also has a 1,100 metre doagel airstrip, permitting access by air. The @any will use ocean transportation for
fuel, equipment, bulk materials and supplies fromntieal, Quebec, (or Hudson Bay port facilities) barges and ships into Baker Lake du
the summer port access period that starts in nlidefteach year. Fuel and supplies are transpaaéide site from Baker Lake by conventional
tractor trailer units. Transportation for personaedl air cargo are provided on scheduled or crettifights. The permanent base for employ
from which to service the Meadowbank mine projeet\al D'Or and Montreal, Quebec. Since Februag2@ll chartered flights have landed
directly at Meadowbank.

The Meadowbank mine project is expectegrtmluce an average of 335,000 ounces of gold merfyem 2010 to 2018 and total cash
costs per ounce are expected to average $370he&s years. A scoping study is currently underwaassess the feasibility of increasing
production from 8,500 tonnes per day to 10,000 ¢srper day by accelerating development from thes&tsland and Portage open pits and
potentially building a ramp-access underground aipen at the southern end of the deposit.

Mining and Milling Facilities

Meadowbank has three major deposits that kafficient drilling definition to sustain reses: By the end of 2008, all of the camp
infrastructure (dormitories and kitchen) was cortgale The mill, service building shop and generatgtdings were built and are at various
stages of completion. All required aggregates ursélde mining process are produced from waste nataken from the north end of the
Portage pit. In 2008, a dyke was constructed g Adcess the north half of the Portage pit in prapion for 2009 pit development in order to
have it ready for 2010 production. Future constounctvill include building a second major dyke (fBay-Goose dyke) to access the southern
portion of Portage and the Goose Island pits. Begmin 2009, the Company plans to start constonotif an 8 kilometre access road to ser
the Vault pit.

Mining Methods

Mining at the Meadowbank mine project voidl done by open pit with trucks and excavatorstesdbeen projected over an eight plus
mine life. Ore will be extracted conventionally ngidrilling and blasting with truck haulage to @nmarry gyratory crusher located adjacent to
the mill. Sub-grade material (that is, materialdiing between actual cut-off and break even cutwwiif)be separated and stockpiled for
potential future processing. Waste rock will beladuo one of two waste storage areas on the prgpesed for dyke construction or fill
material or dumped into selective areas of the gyisrthat have previously been mined out. Minirtj witially be concentrated in the Portage
pit area. Waste material from the pre-strippind é used as bulk construction materials for dykesyell as for construction fill material
around the site.

During pre-production, ore grade materidl lae stockpiled close to the primary crusher. iDgryears 2009 through 2013, all of the ore is
scheduled to be sourced from the Portage pit. Whaaterial will be used to complete the constructibthe Bay-Goose, Central and
Stormwater dykes, with the remaining waste haubea primary dump north of Second Portage Lake.

With the completion of the Bay-Goose dytke, Goose Island pit will be brought into produntin 2013. The Company anticipates that
these two pits will operate concurrently for a pdrof one year, from 2013
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through 2014. Waste stripping is scheduled to conuaén the Vault pit in 2014, with the start of onéning anticipated in 2014 as the Goose
pit becomes depleted. During the last four yeath®fproject life, estimated to begin in 2015, minwill be exclusively from the Vault pit.

Surface Facilities

Current facilities on the Meadowbank mimej@ct consist of a modern camp with capacity o4 8mployees. In March 2008, the all-
weather road from Baker Lake to Meadowbank was ¢eteg. The mill has been built and interior comipletis expected to be completed in
late 2009. The service shop has been closed im&eribr construction is anticipated to resumehia $pring of 2009. The laboratory is expet
to be completed in April 2009 and constructionta generator building is underway. Equipment asiteeincludes blasthole drills, a mass
excavator, hydraulic shovels, front end loaders)dge trucks, tracked dozers and graders.

The old exploration camp at the Meadowbaitke project, which consists of all-weather stroesuand tents that can accommodate up to
60 people, will be maintained and used as bacK-npdded. In 2008, the exploration group was re&mt8 kilometres south of the mine site
location to a separate camp with an 80-person dgpac

Plant site facilities in construction indua mill building, a maintenance mechanical shdfiling, an assay lab and a heavy vehicle
maintenance shop. A separate crusher structurdlarilk the main process complex. Power will be $iggpby an 26.4 megawatt diesel electric
power generation plant with heat recovery and asitenfuel storage and distribution system. A m@lricated modular type accommodation
complex for 360 persons is supported with a sevii@gement, solid waste disposal and potable wdsert pThe mill-service-power complex is
connected to the accommodation complex with endleseridors. In addition, the Company will buildripheral infrastructure including
tailings and waste impoundment areas and an 8 kii@haul road to the Vault pit.

Facilities constructed at Baker Lake ineladbarge landing site (built in summer 2008) leddhree kilometres east of the community, a
storage compound consisting of an open storagesaweta cold storage building. A fuel storage amstrithiution complex with a 40 million litre
capacity has been built next to the barge landiegify. The all-weather conventional access roakithg the Baker Lake storage facilities to
the mine site has also been completed.

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 (®%onnes per day). The overall gold recovery Gguted to be approximately 93.2%, base
projections from metallurgical test work, with abd®% typically recovered in the gravity circuit.

The Company will use crushed ore that béllfed to a coarse ore stockpile and then reclabgel SAG mill operating in closed circuit
with a pebble crusher. The SAG mill will operatgéather with a ball mill to reduce the ore to ab®d% passing 60-90 microns, depending on
the ore type and its hardness. The ball mill wileate in closed circuit with cyclones. The grimgdaircuit will incorporate a gravity process to
recover free gold and the free gold concentratehgileached in an intensive cyanide leach-dirkstitewinning recovery process.

The cyclone overflow will be thickened prio pre-aeration with air and leaching in agitat@uks. The leached slurry will be directed to a
six-tank CIP system for gold recovery. Gold in siaa from the leaching circuit is recovered on @artand subsequently stripped and then
recovered from the strip solution by electrowinnifajlowed by smelting and the production of a dbee.

The carbon-in-pulp tailings will be treatied the destruction of cyanide using the standatghur-dioxide-air process. The detoxified
tailings will be pumped to the permanent tailingsility. The tailings storage is designed for zdischarge, with all process water being
reclaimed for re-use in the mill to minimize theterarequirements for the project.
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Mineral Recoverie

Gold recoveries are expected to be 94.18eaThird Portage deposit, 96.1% at the Goosadstkeposit and 91.3% at the Vault deposit.
The different ore zones have slightly differenthgrsensitivities to gold recovery and, as suctiedsht particle size distributions are
recommended as target grinds in the process. Tehefusslightly coarser grind for the Vault oredl ailow all three of the ore zones to be
processed at a consistent process throughput.

Following the free gold recovery from thagty circuit, the cyanidation circuit is designedmaximize the gold recovery; the ore from
each of the three zones will be treated differegitien the different sulphide content from eactaare

Environmental Matters (including Inuit Impact andrfit Agreemen

The development of the Meadowbank minegmtojvas subject to an extensive environmental vepi®cess under the Nunavut Land
Claims Agreement administered by the Nunavut Impastiew Board (the "NIRB"). On December 30, 2006redecessor to the Company
received the Project Certificate from the NIRB, @hincludes the terms and conditions to ensuréntiegrity of the development process.

In February 2007, a predecessor to the @ompnd the Nunavut government signed a DevelopParbership Agreement (the "DPA")
with respect to the Meadowbank mine project. Thé&\[PRovides a framework for stakeholders includihg federal and municipal
governments and the KIA to maximize the long-teatig-economic benefits of the Meadowbank mine tdje Nunavut.

An Inuit Impact Benefit Agreement for theeltlowbank mine project (the "IIBA") was signed vitie KIA in March 2006. The I1IBA
ensures that local employment, training and busiogportunities arising from all phases of the grbare accessible to the Kivalliq Inuit. The
IIBA also outlines the special considerations aohpensation that Cumberland agreed to providenfait Fegarding traditional, social and
cultural matters.

The Company currently holds a renewabldaation lease from the KIA that expires DecembirZ10. In July 2008, the Company
signed a production lease for the constructiontaadperation of the mine, the mill and all reladetivities. In April 2008, the Company and
KIA signed a water compensation agreement for tieadwbank mine project addressing Inuit rights uiite Land Claims Agreement
respecting compensation for water use and watesétspassociated with the project.

Following receipt of the Project Certifiedftom the NIRB, all the permits and authorizatiarese obtained to allow for the construction,
operation and ultimate reclamation of the Meadowaime project.

The Meadowbank mine project consists oesg\gold-bearing deposits: Portage, Goose andtVaweries of six dykes will be built to
isolate the mining activities from neighbouringéak Waste rock from the Portage, Goose and Vaslingll be stored in the Portage and Vault
rock storage facility. The control strategy to miide the onset of oxidation and the subsequentrggéae of acid mine drainage includes fre
control of the waste rock through permafrost englon and capping with an insulating convectiagelr of neutralizing rock (ultramafic and
non-acid generating volcanic rocks). Because tieesiunderlain by about 450 metres of permaftbstwaste rock below the capping layer is
expected to freeze, resulting in low rates of acik drainage generation in the long term.

Tailings will be stored in Second PortagenAlnitially the tailings will be deposited in atzgaqueous environment, but the majority of
tailings will be deposited on tailings beachesealamation pond will be operated within the tairgjorage facility. The control strategy to
minimize water infiltration into the tailings staya facility and the migration of constituents ofithee facility includes freeze control of the
tailings through permafrost encapsulation. A fowtma thick dry cover of acid neutralizing ultrantafockfill will be placed over the tailings as
an insulating convective layer to confine the pdrost active layer within relatively inert matesal

The water management objectives for thgept@re to minimize the potential impact on thaldgy of surface water and groundwater
resources at the site. Diversion ditches will bestaucted to avoid the contact of clean runoff watigh areas affected by the mine or mining
activities. Contact water originating from affected
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areas will be intercepted, collected, conveyedhéotailings storage facility for re-use in processlecant to treatment (if needed) prior to
release to receiving lakes.

Capital Expenditures/Development

A total of $143 million has been budgetedé¢ spent at the Meadowbank mine project in 2B@9yding over $24 million on process pli
construction and process equipment and $41 midiomining pre-production and the mining fleet. Apdmately 75% of the mining
equipment has already been delivered to Meadowhdiming pre-production will include the rock worksociated with the construction of the
perimeter dykes around the Portage open pit. TB8 B0dget also includes $4 million for power plaohstruction and $12 million for site
infrastructure including the service facilities.

The mine is expected to start productioR0a0. Total capital costs of construction incurire@008 at the Meadowbank mine project
amounted to $314 million.

Geology, Mineralization and Exploration

Geology

The Meadowbank mine project is located imithseries of Archeaaged gold deposits hosted within polydeformed radkbe Woodbur
Lake Group geological formation, part of a seritAi@hean supracrustal assemblages forming the &ie&hurchill supergroup in northern
Canada. Three of the four known gold deposits areently planned to be mined. The Goose IslandRorthge deposits are hosted within
highly deformed magnetite rich iron formation roeidsile intermediate volcanic rock assemblages ti@stmajority of the mineralization at the
more northerly Vault deposit. The fourth deposibf shows the same characteristics as Vault, thaugmot currently anticipated to be a
mineable deposit. In all deposits, gold minerai@ais commonly associated with quartz and thegres of iron sulphide minerals (pyrite
and/or pyrrhotite).

Defined over a 1.85 kilometre strike lengtid across lateral extents ranging from 100 médr@80 metres, the geometry of the Portage
deposit consists of general north north-west stglare zones, which are highly folded. The mineedion in the lower limb of the fold is
typically six to eight metres in true thicknessaaking up to 20 metres in the hinge area.

Mineralization

The Goose Island deposit is located justisof the Portage deposit. It is similar in sejt{associated with iron rich formation) to the
Portage deposit, but exhibits different geometrigh & north north-south trend and a steep westBpyMineralized zones typically occur as a
single unit near surface, splaying into severabBmat depth. The deposit is currently defined @a/@60 metre strike length and down to
500 metres at depth (mainly in the southern entl) tmile thicknesses of ten to 12 metres (reaching 20 metres locally).

The Vault deposit is located 7 kilometresth north-west of the Portage and Goose depdsitsa planar and shallow dipping with a
defined strike of 1,100 metres. The deposit has bieurbed by two sets of normal faults strikirsgtewest and north-south and dipping
moderately to the southeast and steeply to the magtectively. The main lens has an average higkntess (based on one gram per tonne ¢
of eight to 12 metres, reaching as high as 18 mébmally. The hanging wall lenses are typicallsethto five metres, and up to seven metres, in
true thickness.

Exploration

Exploration in the project area began aly @ 1980 with grass roots exploration. As sonteresting targets arose, several companies
conducted various types of work between 1980 afi¥ 20hroughout these years, six deposits were tia focus of exploration: Portage,
Cannu, Bay Zone, Goose Island, Vault and PDF. @ney, Cannu, Bay Zone and Portage were combinecdoiné pit.
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In 2008, the Company planned and condusted drilling program for the first time. A totalf 75 holes were drilled. Of these 75 holes,
45 holes (11,772 metres) were for definition drglj 14 holes (7,815 metres) were for deep explorain Goose deposits and 16 holes
(3,454 metres) were for regional exploration.

Drilling conducted at Goose South and Gdskend in 2008 covered 18 holes (6,321 metre€graized as definition drilling. Also,
14 holes (7,815 metres) targeted Goose Islandmh@md accordingly were categorized as deep exgdor. This drilling identified a strong
continuity at depth of Goose-Goose South minertidinaThis drilling exposed the potential for areatal underground operation.

Drilling conducted at Portage in 2008 c@eR7 holes for a total length of 5,451 metresgmieed as definition drilling. The drilling was
aimed at the Bay Zone area. The results strengthame provided continuity to the geological and enalization models. In addition, a few
holes were drilled between the Portage and Gogsesits to identify possible continuity.

The focus of exploration in 2009 will bertdine the Portage mineralization model, drill theer pit shells of the Portage and Goose pits,
connect the gap between the Portage and Gooseagitslrill holes on the Goose deposit at depthtestdcontinuity at depth under Goose.
Exploration expenditures of $4.8 million for thermaiand $2.0 million for regional exploration arampied for 2009. The Vault deposit,
approximately seven kilometres to the north, wababe tested. Additionally, surface regional pergs will be executed to follow up on kno'
gold occurrences and identified gold and base nsétalings on the regional scale of the property.

Exploration Activities

During 2008, the Company continued to atyivexplore in Quebec, Ontario, Nunavut, Nevadalafid and Mexico. At the end of
December 2008, the land holdings of the Comparyanada consisted of 75 projects comprised of 3)ib@ral titles (claims, mining leases,
etc.) covering an aggregate of 209,093 hectarewd baldings in the United States consisted of s@veperties comprised of 2,996 minerals
titles covering an aggregate of 25,528 hectaresd lbaldings in Finland consisted of three groupproperties comprised of 137 minerals tit
covering an aggregate of 11,188 hectares. Landrigddn Mexico consisted of four projects compriséd5 mining concession titles covering
an aggregate of 58,969 hectares. During 2008, timep@ny's Canadian exploration activities were fedusn the CLL Fault Zone between the
Bousquet and Lapa areas in the Abitibi region oélgac. The Company is conducting exploration a@&iwiin other parts of the Abitibi region,
including the James Bay region and other projec®ritario. In Nevada, exploration activities dur2@P8 were concentrated on West Pequop
located in the northeastern region of the Stateh\tfie acquisitions of the Pinos Altos mine prajétee Kittila Mine and the Meadowbank mine
project, in Mexico, Finland and Canada, respectivble Company began several aggressive explorptimgrams. In Mexico, the exploration
campaigns were in Chihuahua and Sinaloa Statésnland, exploration included diamond drilling agpthe Surrikuusikko Trend both to the
north and south of the Kittila Mine lease. At theddowbank property, the exploration activities wareducted both within the mining lease
and outside of the remaining mining claims.

Mineral Reserve and Mineral Resourc

Cautionary Note to Investors Concerning Estimatelsddeasured and Indicated Resources

This section uses the terms "measured resduaoes’indicated resources”. We advise investaas while these terms are recognized and
required by Canadian regulations, the SEC doesatognize theminvestors are cautioned not to assume that any padr all of mineral
deposits in these categories will ever be convert@uto reserves.
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Cautionary Note to Investors Concerning Estimatefsloferred Resources

This section uses the term "inferred resourd&&' advise investors that while this term is redipgd and required by Canadian regulations,
the SEC does not recognize it. "Inferred resourbas a great amount of uncertainty as to thesterce, and great uncertainty as to their
economic and legal feasibility. It cannot be assdithat all or any part of an inferred mineral reseuvill ever be upgraded to a higher
category. Under Canadian rules, estimates of ieflemineral resources may not form the basis oftidiag 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.

The preparation of the information settidselow with respect to the mineral reserves at #iRonde Mine (which includes mineral
reserves at the LaRonde Mine extension), the GadebKittila Mines, the Lapa, Meadowbank, and PiAties mine projects and the Bousc
and Ellison properties has been supervised by ¢mpany's Vice-President, Project Development, Magault, P.Eng, a "qualified person”
under NI 43-101. The Company's mineral reservenedgt was derived from internally generated dat@udited reports.

The criteria set forth in NI 43-101 for eege definitions and guidelines for classificatafmineral reserve are similar to those used by
Guide 7. However, the definitions in NI 43-101 difin certain respects from those under Guide dedGuide 7, among other things, a
mineral reserve estimate must have a "final" onKadble" feasibility study. Guide 7 also requires tfse of prices that reflect current economic
conditions at the time of reserve determinationchiBtaff of the SEC has interpreted to mean histbriee-year average prices. In addition to
the differences noted above, Guide 7 does not rezegnineral resources. The assumptions used éo2@68 mineral reserves and resources
estimate reported by the Company in this Form 2@eFe based on three-year average prices for thedpending December 31, 2008 of $725
per ounce gold, $13.32 per ounce silver, $1.27pend zinc, $3.15 per pound copper and exchange cdtC$1.09 per $1.00, 11.00 Mexican
pesos per $1.00 and $1.37 per €1.00. The assuragtiothe mineral reserves and resources estimgpested by the Company for the period
ending December 31, 2007 were $583 per ounce §b@ly7 per ounce silver, $1.19 per pound zinc,%pef pound copper and exchange |
of C$1.14 per $1.00, 10.91 Mexican pesos per $4nad$1.29 per €1.00. Other estimates used for legiteg 2007 and 2006 mineral reserve
and resource information may be found in the Comigsaannual filings in respect of the years endeddbeer 31, 2007 and December 31,
2006, respectively. Set out below are the resestimates as calculated in accordance with NI 43dfid Guide 7, respectively (tonnages and
contained gold quantities are rounded to the ne#regsand):

National Instrument 43-101 Industry Guide No. 7
Grade Grade
Contained Contained
Property Tonnes (g/t) Gold (02) Tonnes (g/t) Gold (0z)
Proven Reserv
Goldex 434,000 1.9t 27,00( 434,000 1.9t 27,00(
Lapa 23,00 7.5¢ 6,00( 23,000 7.5¢ 6,00(
Kittila 199,00( 4.84 31,00( 199,00( 4.84 31,00(
Pinos Altos 97,00C 1.3t 4,00( 97,00C 1.3t 4,00(
LaRonde 4,075,000 2.7¢€ 362,00( 4,075,000 2.7€ 362,00(
Total Proven Reserve 4,828,00I 430,00( 4,828,00I 430,00(
Probable Reserv
Goldex 23,391,000 2.0t 1,544,001 23,391,000 2.0t 1,544,001
Lapa 3,730,000 8.8C 1,055,001 3,730,000 8.8C 1,055,001
LaRonde 31,735,000 4.5z 4,612,001 31,735,000 4.5z 4,612,001
Kittila 21,171,000 4.6¢€ 3,193,001 21,171,000 4.6€ 3,193,001
Meadowbank 32,773,000 3.4t 3,638,00! 32,773,000 3.4t 3,638,00!
Pinos Altos 41,669,000 2.6¢ 3,589,001 41,669,000 2.6¢ 3,589,001
Total Probable Reserve 154,469,00 17,631,000 154,469,00 17,631,00
Total Proven and Probable Reserv  159,297,00 18,060,000 159,297,00 18,060,000
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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 stitgtbt 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 Brgqwocess, 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 anticipateéges and grades will be achieved or that ttieated level of recovery will be realized.

LaRonde Mineral Reserve and Mineral Resour

Gold
Proven— tonnes
Average grad— gold grams per tonr
Probable— tonnes
Average grad— gold grams per tonr

Zinc
Proven— tonnes
Average grad— gold grams per tonr
Probable— tonnes
Average grad— gold grams per tonr
Total mineral reserve— tonnes
Total contained gold ounce:

As at December 31

2008 2007 2006

2,300,000 2,800,000 3,400,001

3.9¢ 3.9¢ 3.91
26,500,00 25,600,000 25,800,00
5.2¢ 5.37 5.4¢

1,800,00¢  1,900,00¢ 2,400,001

1.1¢ 1.0¢€ 1.1t
5,200,000 4,600,000  4,100,00!
0.9 0.8C 0.87

35,800,00 34,900,000 35,600,00
4,974,000 4,958,000  5,151,00!

Notes:

1) The proven and probable mineral reserves set fottiie table above are based on net smelter returoff value of the ore that varies between C$6h€r tonne and C$73.00 per
tonne depending on the deposit. The Company'sriuatanetallurgical recovery rates at the LaRondaédvfrom January 1, 2003 to December 31, 2008 @&r&% for gold, 85.99
for silver, 81.7% for copper and 84.4% for zincr Every 10% change in the gold price, there woeléb estimated 1% change in proven and probaldeves

) In addition to the mineral reserves set out abat®ecember 31, 2008, the LaRonde Mine had 6.3omitbnnes of indicated mineral resource gradi®® rams of gold per tonne
and an inferred mineral resource of 4.9 millionntes grading 5.91 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, 2008 \itké at
December 31, 2007.

Proven Probable Total
December 31, 20C 4,672 30,22 34,891
Mined (2,639 0 (2,639
Revision 2,04z 1,51C 3,552
December 31, 200: 4,07t 31,73t 35,81(
(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 on March 23, 2005.




Goldex Mineral Reserve and Mineral Resour

Notes:

@

@

(©)

©)

®)

As at December 31,

2008 2007 2006

Gold
Proven— tonnes 434,00( 250,00( 100,00(
Average grad— gold grams per tonr 1.9t 2.2¢ 2.2t
Probable— tonnes 23,391,00 22,800,000 22,800,00
Average grad— gold grams per tonr 2.0t 2.2( 2.2¢€
Total mineral reserve— tonnes 23,825,00 23,100,000 22,900,00
Total contained gold ounce: 1,571,001 1,634,000 1,689,001

The 2008 mineral reserve and mineral resource astsnwere calculated using assumed metallurgicavegies of 90.0%. Mining costs at Goldex wereneated to be C$24 per
tonne in 2008. The cut-off grade used to evaluateimtercepts at Goldex was 1.37 grams of gold p@ne below a depth of 2,410 metres and 1.10 gfrgold per tonne above a
depth of 2,410 metres, over a minimum true thickrefsapproximately 15 metres. For a 10% changkergbld price, the Company estimates there wouldobghange in reserves.

The proven mineral reserve at the Goldex Mine atesinly of underground and surface stockpileesérvegrade ore from mine development and productiorvitiets. Excavate
rock from this area was stockpiled and assigngatduen mineral reserves (at a grade measured bylisaghand the extracted ore was subtracted fragrptiobable mineral
reserves. The proven reserve stockpile also cadarminor amount of sampled rock from excavattbrsugh other mineralized zones that was abov&tiidex Extension Zone
gold grade cut-off (1.37 grams of gold per tonnestablished by the feasibility study).

As at December 31, 2008, Goldex was estimatedritagp0.2 million tonnes of indicated mineral resmugrading 1.79 grams of gold per tonne and 11ll®mtonnes of inferred
mineral resource grading 2.42 grams of gold pend¢on

The following table shows the reconciliation of mial reserves (in nearest thousand tonnes) atdd&&Mine by category at December 31, 2008 witiséhat December 31, 20

Proven Probable Total

December 31, 200 25( 22,84¢  23,09¢
Mined (244) 874 (1,119
Revision 42¢ 1,41¢ 1,84¢
December 31, 2008 434 23,39. 23,82t

Complete information on the verification procedytbg quality assurance program, quality controtpdures, parameters and methods and other fdctdnnay 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 whth €anadian securities regulatory authorities oBATE on October 27, 2005.

Kittila Mineral Reserve and Mineral Resourc

Notes:

@

As at December 31,

2008 2007 2006

Gold
Proven— tonnes 199,00( — —
Average grad— gold grams per tonr 4.8¢4 — —
Probable— tonnes 21,171,00 18,200,000 16,000,00
Average grad— gold grams per tonr 4.6¢ 5.1Z 5.0¢€
Total mineral reserve— tonnes 21,370,00 18,200,000 16,000,00
Total contained gold ounce: 3,199,000 2,996,000 2,616,00!

The 2008 mineral reserve and mineral resource astsrwere calculated using metallurgical recovenfe83.5% in the first three years of operation 8@d% thereafter. Gold cut-
off grades used were 2.0 grams per tonne for oftergerves and 2.7 grams per tonne for undergroesefves. High gold values were cut to 50.0 graengonne. Open pit
dilution was estimated to be 15% while undergrodihation was set at 20%. The open pit operating oestimated to be €30.02 per tonne while theetgrund operating cost is
estimated to be €40.62 per tonne. For a 10% chiarthe gold price, the Company estimates that thereld be a 3.3 to 4% change in probable minesgmees.
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Indicated mineral resources at Kittila were 3.5liomil tonnes grading 2.99 grams per tonne. In aaftjtihe Kittila mine project had inferred minerasources of 17.6 million tonn
of ore grading 4.42 grams per tonne.

The breakdown of reserves between planned opapeiaitions and underground operations at the Kittine project is (tonnages and contained oun@esanded to the nearest
thousand):

Contained
Mining Method Category Tonnes Grade (g/t) Gold (0z)
Open pit Probable reserv 4,092,001 5.0t 664,00(
Undergrounc Probable reserv ~ 17,079,00 4.61 2,530,001
Total Probable reserve  21,171,00 4.6¢ 3,194,001

The following table shows the reconciliation of ®ral reserves (in nearest thousand tonnes) atittika Kine by category at December 31, 2008 withge at December 31, 2007.

Proven Probable Total

December 31, 20C nil 18,20¢  18,20¢
Mined 31C 0 31C
Revision (113) 2,96¢ 2,85¢
December 31, 200: 19¢ 21,17:  21,37C

Complete information on the verification procedutég quality assurance program, quality controbpdures, parameters and methods and other falctannay materially affect
scientific and technical information presentedhis t-orm 20-F relating to the Kittila mine projecay be found in the Technical Report on the July2BD8 Mineral Resource and
Mineral Reserve Estimate of the Kittila Mine Prdje€inland, filed with the Canadian securities degory authorities on SEDAR on December 11, 2008.

Lapa Mineral Reserve and Mineral Resour:

Notes:

()]

@

(©)

4)

As at Decembei31,

2008 2007 2006
Gold
Proven— tonnes 23,00( 2,80( —
Average grad— gold grams per tonr 7.58 10.6t5 —
Probable— tonnes 3,730,001 3,755,601 3,944,00i
Average grad— gold grams per tonr 8.8C 8.8¢€ 9.0¢
Total mineral reserve— tonnes 3,753,000 3,758,001 3,944,00!
Total contained gold ounce: 1,061,000 1,071,000 1,152,00!

The 2008 mineral reserve and mineral resource astsrwere calculated using metallurgical recovenfe86% and a cut-off grade of 8.8 grams per tofioe.the indicated mineral
reserve estimates below, a minimum in situ goldigreut-off was 4.5 grams per tonne, before dilutidime operating cost per tonne estimate for thealrame project is C$90.43.
The Company estimates that a 10% change in thepgimle would result in an approximate 6.8% chamgerobable reserves.

In addition to the mineral reserves set out abatv®ecember 31, 2008 the Lapa property containgdnillion tonnes of indicated mineral resource gngd}.36 grams of gold per
tonne and 0.8 million tonnes of inferred mineraloerce grading 7.97 grams of gold per tonne.

For the 2008 mineral reserve and mineral resowstimate, gold assays were cut to 120 grams peetéorthe 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.

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 on J8n2006.
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Pinos Altos Mineral Reserve and Mineral Resour

As at December 31,

2008 2007 2006

Gold

Proven— tonnes 97,00( — —

Average grad— gold grams per tonr 1.35 — —

Probable— tonnes 41,669,00 24,700,000 18,600,00

Average grad— gold grams per tonr 2.6¢ 3.21 3.07
Total mineral reserve— tonnes 41,766,00 24,700,000 18,600,00
Total contained gold ounce: 3,593,000 2,547,000 1,837,00!

Notes:

1) The 2008 mineral reserve and mineral resource astsrwere calculated using metallurgical recoverfed.5%. Minimum mining widths used were eithaee metres for
underground or four metres for open pit. A cutibfit varied between $5.43 and $30.36 per tonneused to determine the mineral resource for opemisiing and underground
mining, respectively. A cut-off that varied betwekh51 and $21.65 per tonne was used to deternimg-leach and milled reserves, respectively, whitat-off of $40.48 per
tonne was used to determine the underground mieserve estimate. A 10% dilution was applied ferdpen pit reserve estimate while a dilution tvaraged 21.4% was applied
for the underground reserve estimate. The Compsiitypates that a 10% change in the gold price woegdlt in approximately a 3% change in mineral mese

2) In addition to the proven mineral reserve set dalve, at December 31, 2008, the Pinos Altos mingept was estimated to contain 59,000 million osnafesilver comprised of
0.1 million tonnes of ore grading 19.08 grams bfesiper tonne and in addition to the probable maheeserve set out above, at December 31, 208&itios Altos mine project
was estimated to contain 100 million ounces ofesikomprised of 41.7 million tonnes of ore gradidg61 grams of silver per tonne. Indicated minezaburces were 12.5 million
tonnes grading 1.00 grams of gold per tonne an@®grams of silver per tonne. In addition, the BiAdtos property had inferred mineral resource4.6fmillion tonnes of ore
grading 1.65 grams of gold and 39.95 grams of sihee tonne.

3) Gold assays were cut to either 24, 26.5, 30 orr@abhg per tonne, depending on the rock type. Ségsays were either not cut, or cut to 645, 94®0Ld 4,580 grams per tonne,
depending on the rock type.

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

Contained
Mining Method Category Tonnes Grade (g/t) Gold (0z)
Stock Pile proven reserv 97,00( 1.37 4,00(
Open Pit probable reserv  18,594,00 2.34 1,402,001
Undergrounc probable reserv.  23,075,00 2.9t 2,187,001
Total probable reserve  41,766,00 2.6¢ 3,593,001
(5) Complete information on the verification procedutég quality assurance program, quality controtpdures, parameters and methods and other falctnnay 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, Technical Report on the Mineral Resouraes$ Reserves as of December 31, 2008 filed wittC#readian securities regulatory authorities on SE@ARarch 25, 2009.

Meadowbank Mineral Reserve and Mineral Resoul

As at December 31,

2008 2007
Gold
Probable— tonnes 32,773,000 29,261,00
Average grad— gold grams per tonr 3.4t 3.67
Total mineral reserve— tonnes 32,773,00 29,261,00
Total contained gold ounce: 3,638,000  3,453,00!
Notes:
1) The 2007 and 2008 mineral reserve and mineral resastimates were calculated using metallurgeadveries of 93.50% and 92.98%, respectively. Mimmmining widths use

were four metres for open pit. A cut-off of 1.5@Gurs of gold was used to determine the open pitveseA 12% dilution factor was applied for the ppet reserve estimate. The
estimated operating cost
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used from the 2008 mineral reserve estimate wad 833er tonne. For a 10% change in the gold ptieeCompany estimates that there would be a 2%gehi probable miner
reserves.

) Indicated mineral resources were 22.0 million tangeading 2.17 grams of gold per tonne. In addjtibea Meadowbank mine project property had inferrederal resources of
5.0 million tonnes of ore grading 2.78 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 -orm 20-F relating to the Meadowbank mine pojeay be found in the Technical Report on the vahResources and
Mineral Reserves Dated September 30, 2008, Meaddw®ald Project, Nunavut, Canada filed with the &tian securities regulatory authorities on SEDAR on
December 15, 2008.

Risk Mitigation

The Company mitigates the likelihood antkptal severity of the various risks it encountiergs 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 8iglils through training in safety and loss contiidhe Company's operating and technical
personnel have a solid track record of developm@perating precious metal mines and the LaRonide klas been recognized for its
excellence in this regard with various safety aedaopment awards. The Company believes that iohde Mine is one of the safest mine
Quebec with a lower accident frequency index tl@nprovincial mining industry average. Nevertheléss Company and its employees
continue with a focused effort to improve workplaedety and the Company has placed additional esigpba safety procedure training for
both mining and supervisory employees.

The Company also mitigates some of the Gomis normal business risk through the purchagesafance coverage. An Insurable Risk
Management Policy, approved by the Board, govdraptrrchase of insurance coverage and only petigtgurchase 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".

Glossary of Selected Mining Terms

"agglomerate" A breccia composed largely or entirely of fragmenftgolcanic rocks

"alteration” Any physical or chemical change in a rock or mihetdsequent to formation. Milder and more localiiean
metamorphism

"amygdule" A gas cavity or vesicle in an igneous rock thdtllisd with secondary minerals such as calcite,rtgja
chalcedony or a zeolit

"anastomosing" A network of branching and rejoining fault or vesiarfaces or surface traci

"andesitic" An adjective referring to a dark-coloured igneag¢c-alkaline volcanic rock, of intermediate comioa
(containing between -63% silica).

"aphanitic" A rock or ground mass exhibiting a texture of ameigus rock in which the crystalline componentsnarte
distinguishable by the unaided e

"argillite" A compact rock, derived either from mudstone (diegys or siltstone) or shale, that has undergormrewha
higher degree of induration than mudstone or shafes less clearly laminated and without its figsiand
that lacks the cleavage distinctive of sl

"assay" An analysis to determine the presence, absencengeatration of one or more chemical compone
"basin” An area in which sediments accumul:
"bedrock" The solid rock underlying surface depos
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"breccia" A general term applied to rock formations consgstimostly of angular fragments hosted by -grained matrix
"brittle" Of minerals, proneness to fracture under low str&sgpuality affecting behavior during comminutiohare, whereby

one species fractures more readily than othefsemraterial being crushe

"byproduct metal" A secondary or additional metal recovered fromptacessing of another miner



"carbon in pulp A process by which soluble gold within a finely grmal slurry is recovered by absorption onto coaasévated carbon.

(CIP) circuit" A CIP circuit comprises a series of tanks througticlv a leached slurry flows. Gold is captured araptive activated
carbon which will periodically be moved counter+auntly from tank to tank. Head tank carbon is ecterd periodically
to further recover adsorbed gold before being netdrto the circuit tails tan

“channel sample”  The material from a level groove cut across areaposure to obtain a true cross section of thexpesure
"clast" A fragment of mineral, rock or organic structuratthas been moved individually from its place aior.

"cockade" An open-space vein filling in which the ore and glam minerals are deposited in successive combiikgaround rock
fragments; e.g., around vein breccia fragme

"condemnation Drilling which is targeted at areas around a reseuvhere the engineers want to place mine infrettre, such as leach
drilling" pads, waste stockpiles, plant infrastructure, tislubps, etc

"conglomerate™ A sedimentary rock consisting of rounded, waterrymebbles or boulders cemented into a solid n

“conjugate” Characteristic of tectonic structures (faults, §lthat were produced at the same time in the smmgtraint field, angle

from each other depending on the nature of the.|

"contact zone" A zone of alteration or other chemical reactiorr@uinding a mineral in a roc

"cross-cut" A horizontal opening driven from a shaft (or na&ght angles to the strike of a vein or other coeyn

"crustiform” Texture resulting from minerals growing within anjeoften growing inwards from the vein we

"cut-off grade” (A) In respect of mineral resources, the lowestigriaelow which the mineralized rock currently cameasonably be

expected to be economically extract

(B) In respect of mineral reserves, the lowest griaelow which the mineralized rock currently canoe®tconomically
extracted as demonstrated by either a prelimingagibility study or a feasibility stud

Cut-off grades vary between deposits depending tipamenability of ore to gold extraction and upoasts of
production and metal price
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"deposit” A mineralized body which has been physically medited by sufficient drilling, trenching and/or engiround
work, and found to be a sufficient average gradeefal or metals to warrant further exploration/and
development expenditures; such a deposit doesuadifyjas a commercially mineable ore body or as
containing mineral reserves, until final legal,iteical and economic factors have been resol

"development" The preparation of a mining property or area st @dhaorebody can be analyzed and its tonnage aaityqu
estimated. Development is an intermediate stagedset exploration and minin

"dilution” The effect of waste or low-grade ore being inclugtechined ore, increasing tonnage mined and lovgettie
overall ore grade

"dip" The angle at which a bed is inclined from the hantal.

"discordant” Said of a contact between an igneous intrusiontle@dountry rock that is not parallel to the fabator the
bedding planes of the latte

"disseminated" Said of a mineral deposit (especially of metalsyrich the desired minerals occur as scatteredcpegtn the
rock, but in sufficient quantity to make the depasi ore. Some disseminated deposits are very.|

"drift" A horizontal underground opening that follows aldhg length of a vein or rock formation as opposed

crosscut which crosses the rock formati

"ductile” Of rock, able to sustain, under a given set of d@ms, 5% to 10% deformation before fracturingaulting.



"dyke" or "dike"

“"electrowinning"

"envelope”

"epigenetic"

"epithermal”

"extensional-shear vein"

"fault”

An earthen embankment, as around a drill sumpni; ar to impound a body of water or mill tailir

An electrochemical process in which a metal dissohwithin an electrolyte is plated onto an eleatrddsed
to recover metals such as cobalt, copper, goldnaie! from solution in the leaching of ores, centates,
precipitates, matte, et

1. The outer or covering part of a fold, especiafiy folded structure that includes some sortrfcsural
break.

2. A metamorphic rock surrounding an igneous indrnmis
3. In a mineral, an outer part different in oriffiam an inner par

An ore body formed by hydrothermal fluids and gabes were introduced into the host rocks fromwelsere,
filling cavities in the host rocl

A hydrothermal mineral deposit formed within ontkRietre of the Earth's surface and in the tempezatu
range of 50 to 200 degrees Celsius, occurring maisiveins. Also, said of that depositional envinemnt.

A vein put in place in an extension fracture causgthe deformation of a roc

A fracture or a fracture zone in crustal rocks glarhich there has been displacement of the twesgielative
to one another parallel to the fracture. The displaent may be a few inches or many miles |
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"feasibility study"

"flexure"

"floater”
"float"

"flotation"

"foliation"

"fracture”

"free gold"

"gangue”

A comprehensive study of a mineral deposit in wlaltlyeological, engineering, legal, operating,remic,
social, environmental and other relevant factoescansidered in sufficient detail that it couldseaably serv
as the basis for a final decision by a financiatitation to finance the development of the depfasimineral
production.

A" preliminary feasibility study " or " pre-feasibility study " is a comprehensive study of the viability of a
mineral project that has advanced to a stage whermining method, in the case of underground ngindm
the pit configuration, in the case of an openimts been established and an effective method adralin
processing has been determined, and includes rcfadaanalysis based on reasonable assumptions of
technical, engineering, legal, operating, econosucjal and environmental factors and the evaloaifoothel
relevant factors which are sufficient for a qualifiperson, acting reasonably, to determine ifrgfiaot of the
mineral resource may be classified as a minerakves

A general term for a fold, warp, or bend in rodlatt. A flexure may be broad and open, or smallcdoskly
compresse

A single fragment of floal
A general term for loose fragments of ore or radpecially on a hillside below an outcropping ledgeein.

A process for concentrating minerals based onelecgve adhesion of certain minerals to air bubliea
mixture of water and ground up ore. When the ridtgmicals are added to a frothy water bath of leaehas
been ground to the consistency of talcum powdernptimerals will float to the surface. The metahritotatior
concentrate is then skimmed off the surf

A general term for a planar arrangement of textaratructural features in any type of rock, esaiicihe
planar structure that results from flattening @& ttonstituent grains of a metamorphic rc

A general term for any break in a rock, whethenatrit causes displacement, due to mechanicalréaby
stress. Fracture includes cracks, joints and fa

Gold not combined with other substanc

The worthless minerals in an ore depc



"geochemical anomaly"

"geotechnical drilling"

"glacial till"

A concentration of one or more elements in rock, sediment, vegetation or water that is markedgher or
lower than background. The term may also be appdidtydrocarbon concentration in so

Drilling done to gather information on rock qualépd structures for rock mechanics purpo

Dominantly unsorted and unstratified drift, gengrahconsolidated, deposited directly by and undath a
glacier without subsequent reworking by meltwased consisting of a heterogeneous mixture of céty,
sand, gravel and boulders ranging widely in sizé strape. Also referred to as "till" and-laid drift.
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"gneiss" A foliated rock formed by regional metamorphismyhich bands or lenticles of granular mineraterate
with bands or lenticles in which minerals havirakil or elongate prismatic habits predominate. Galyeless
than 50% of the minerals show preferred paralligrgation. Although a gneiss is commonly feldsyzard
quartz-rich, the mineral composition is not an aiaéfactor in its definition. Varieties are distjuished by
texture (e.g., augen gneiss), characteristic rala€e.g., hornblende gneiss) or general compaositiw/or
origins (e.g., granite gneis:

"gouge" A layer of soft, earthy or clayey, fault-comminutextk material along the wall of a vein, so namedause a
miner can "gouge" it out to facilitate the mininftioe vein itself.

"grab sample" A single sample or measurement taken at a spéicifec or over as short a period as feasi

"grade” The relative quality of the percentage of ore-mahepntent in a mineralized body, i.e. grams ofiguer
tonne.

"head grade" The average grade of ore fed into a n

"hectare" A metric measurement of area equivalent to 10,@0@e meters or 2.47 acr

"hornblende phenocryst” A large and usually conspicuous crystal of a btactark green mineral generally opaque called Herrde
found in some volcanic and igneous roc

"horst" An upfaulted block of rock

"hydrothermal alteration™ Alteration of rocks or minerals by the reactiorhgfirothermal water with p-existing solid phase

“indicated mineral resource” The part of a mineral resource for which quantitgde or quality, densities, shape and physicalacheristic:

can be estimated with a level of confidence sudfitito allow the appropriate application of techhend
economic parameters and to support mine plannidgegaluation of the economic viability of the dejpos
The estimate is based on detailed and reliableoexjibn and testing information gathered throughrapriate
techniques from locations such as outcrops, treqgits, workings and drill holes that are spadedaty
enough for geological and grade continuity to msomably assumed. Mineral resources that are maradi
reserves do not have demonstrated economic viat

While this term is recognized and required by Cé@radegulations, the SEC does not recognizeviestors
are cautioned not to assume that any part or all athe mineral deposits in this category will ever be
converted into reserves.

“inferred mineral resource”  The part of a mineral resource for which quantitgd grade or quality can be estimated on the bdsis o

geological evidence and limited sampling and reabynassumed, but not verified, geological and grad
continuity. The estimate is based on limited infation and sampling gathered through appropriatenigoes
from locations such as outcrops, trenches, pitskiwgs and drill holes
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"infill drilling" or
"in-fill drilling"

"intrusive"

"kilometre"

"lapilli*

While this term is recognized and required lan&dian regulations, the SEC does not recognievistors are
cautioned not to assume that any part or all of thenineral deposits in this category will ever be corerted into
reserves. Investors are cautioned not to assume thaart of or all of an inferred mineral resource exsts, or is
economically or legally mineable.

Drilling within a defined mineralized area to impeothe definition of known mineralizatio

A body of igneous rock formed by the consolidatidmagma intruded into other rocks, in contradat@s, which are
extruded upon the surfac

A metric measurement of distance (1.0 kilometre620niles).

Pyroclastics that may be either essential, accgssaccidental in origin, of a size range that basn variously defined
within the limits of 2 millimetres and 64 millimets. The fragments may be either solidified or stitous when they lat
(though some classifications restrict the termhtformer); thus there is no characteristic shapandividual fragment i
called a "lapillus"



ulensn

“lithological
units"

"longitudinal
retreat"

"matrix"

"measured
mineral
resource"

"Merrill Crowe
process"

"metallurgical
properties"

Generally used to describe a body of ore thaticktin the middle and tapers towards the endsymbésiag a convex len

Geological groups

A mining method where the ore is excavated in tomtal slices along the orebody and the stopingssteiow and
advances upwards. The ore is recovered underneétle stope

The noi-valuable minerals in an or

The part of a mineral resource for which quantgtade or quality, densities, shape and physicakcheristics can be
estimated with a level of confidence sufficienattow the appropriate application of technical @sdnomic parameters
and to support mine planning and evaluation ofett@nomic viability of the deposit. The estimatbased on detailed and
reliable exploration, sampling and testing inforimatgathered through appropriate techniques frarations such as
outcrops, trenches, pits, workings and drill hales are spaced closely enough to confirm bothaggodl and grade
continuity.

While this term is recognized and required by Céradegulations, the SEC does not recognizZevestors are
cautioned not to assume that any part or all of thenineral deposits in this category will ever be corerted into
reserves.

A separation technique for removing gold from arggia solution. The solution is separated from tleely methods such
as filtration and counter current decantation, #ueth the gold is cemented by adding zinc dust, wpiecipitates the gold
(zinc has a higher affinity for the cyanide ionritgold). Silver and copper may also precipitatee Ptecipitate is further
refined, e.g., by smelting, to remove the zinc bpdreating with nitric acid to dissolve the silv

Properties characterizing metals and minerals hebhatowards various processing techniqt
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"metamorphism"
"metasedimentary"”

"mineral reserve"

"mineral resource"

The process by which the form or structure of seditary or igneous rocks is changed by heat andpre:
A sedimentary rock that shows evidence of havirentEhanged in form or structure by heat and pres

The economically mineable part of a measured dcatdd resource demonstrated by at least a prelimin
feasibility study. This study must include adequatermation on mining, processing, metallurgicdpnomit
and other relevant factors that demonstrate, dirte2of reporting, that economic extraction carjusgified.
A mineral reserve includes diluting materials attdves for losses that may occur when the matesiahined.

A concentration or occurrence of natural, solidrganic or fossilized organic material in or on dzeth's
crust in such form and quantity and of such a gadguality that it has reasonable prospects fonemic
extraction. The location, quantity, grade, geolafjaharacteristics and continuity of a mineral tgse are
known, estimated or interpreted from specific ggalal evidence and knowledc

"net smelter return royalty" A phrase used to describe a royalty payment madegrgducer of metals based on gross metal pramucti

from the property, less deduction of certain lirditosts including smelting, refining, transportatand
insurance cost:

"orogenic gold deposit"” A gold deposit formed by volcanism, subductiont@ldivergence, folding or the movement of faultdiie

"ounce" Troy ounce = 31.103 gran

"outcrop” An exposure of bedrock at the surfa

"oxidation" A chemical reaction caused by exposure to oxyganrésults in a change in the chemical composifam
mineral.

"oxidative" Descriptive of an oxidation reactia

"penetrative strain”

A change in relative configuration of all the pelgs of a rock or a unit of rocks due to a str



"peroxysilica process"
"phenocryst"
"plunge”

"polydeformed"

"porphyritic”
"Porphyry"

"post-mineralization”

A water process treatment involving a combinatibhyalrogen peroxide and sodium silicate addit
A term for large crystals or mineral grains floatim the matrix or groundmass of a porphy
The inclination of a fold axis or other linear stiure, measured in the vertical pla

A rock that has been subjected more than one tinfigding, faulting, shearing, compression or esten as ¢
result of various techtonic force

Rock texture in which one or more mineral has gdagrain size than the accompanying mine
Any igneous rock in which relatively large crystatalled phenocrysts, are set in a -grained groundmas
Occurring after the mineralization has taken pli

64




"pre -mineralization

"pressure oxidation
process"

"probable mineral
reserve"

“proven mineral
reserve"

"pyroclastic”

urakeu

"recovery"

"reverse circulation”

"schist"

"Semi-autogenous

grinding" or "SAG"

"shaft collar"

"shear" or
"shearing"

"sheave deck"

Occurring before the mineralization has taken pl

A process by which sulphide minerals are oxidisedrder to expose gold encapsulated into the mlitedtece. The
main component of a pressure oxidation circuit ixie®f one or multiple pressurised vessels thrauglgen
addition. Oxygen level and process temperaturét@r@rimary control parameters of such ur

The economically mineable part of an indicated maheesource for which quantity, grade or qualignsities, shape
and physical characteristics can be estimated avitvel of confidence sufficient to allow the appriate application
of technical and economic parameters and to suppiog planning and evaluation of the economic Vitghof the
deposit.

The economically mineable part of a measured regdiar which quantity, grade or quality, densitigsape and
physical characteristics are so well establishatlttiey can be estimated with confidence sufficiergllow the
appropriate application of technical and econonai@meters and to support production planning aatbation of the
economic viability of the depos

Produced by explosive or aerial ejection of asigritents and glassy material from a volcanic veetniTapplicable
to the rocks and rock layers as well as to theutestso formec

The trend of an orebody along the direction ositike.

A term used in process metallurgy to indicate trepprtion of valuable material obtained in the msging of an ore.
It is generally stated as a percentage of valuailetial in the ore that is recovered compared tadted valuable metal
present in the or¢

The circulation of bit-coolant and cuttings-remoliquids, drilling fluid, mud, air or gas down there hole outside
the drill rods and upward inside the drill ro

A strongly foliated crystalline rock that can baddy split into think flakes or slabs due to thelldeveloped
parallelism of more than 50% of the minerals préeseit.

A method of grinding rock into fine powder wherebyg grinding media consist of larger chunks of soakd steel
balls.

A heavy wooden frame erected at the mouth of anggtlar shaft to provide a solid support for tineber sets. A
more permanent structure consists of a concreteewtnding from two to eight sets in depth. O thdncrete mass
is bolted the bearer timbers that support the &g/ set or collar set. The term also applies ¢édavy concrete rir
at the mouth of a circular concr-lined shaft.

The deformation of rocks by lateral movement alomymerable parallel planes, generally resultirgrfpressure
and producing such metamorphic structures as ajeaaad schistosit

One of the separate compartments or platforms tongga grooved pulley wheel. Commonly used in ugdaund
rope haulage
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"Si”"

"slurry”

"step-out drilling"
"stope development"
"stratigraphic column"

"strike"

"sublevel retreat"

An intrusive sheet of igneous rock of roughlyfarn thickness that has been forced between thdibgd
planes of existing rocl

The fine carbonaceous discharge from a mine was

Process of drilling holes to intersect a mineraicrahorizon or structure along strike or down ¢
The driving of subsidiary openings designed to aregblocks of ore for actual extraction by stop
A sketched cros«-section of the staking of different layers of raclan area

The course or bearing of the outcrop of an inclibed, vein or fault plane on a level surface; tieation of ¢
horizontal line perpendicular to the direction loé dip.

A mining method where the ore is excavated in tomial slices along the orebody and the stopingsskaiov



and advances upwards. The ore is recovered undbringhe stope
"supracrustal” Any phenomenon happening in the r-surface part of Earth's cru

"synchronous" Occurring, existing or formed at the same time;temporary or simultaneous. The term is appliectir
surfaces on which every point has the same geobmggec such as the boundary between two ideal time-
stratigraphic units in continuous and unbroken ssson. It is also applied to growth (or deposgipfiaults
and to plutons emplaced contemporaneously withenigs.

"tabular" Said of a feature having two dimensions that arehmarger or longer than the third, such as a dgkef a
geomorphic feature having a flat surface, such glataau

"tailing" Material rejected from a mill after most of the ggerable valuable minerals have been extra
"tailings dam" A natural or ma-made confined area suitable for depositing taili
"tailings pond" A low-lying depression used to confine tailingss firime function of which is to allow enough tinte heavy

metals to settle out or for cyanide to be destrdyefdre water is discharged into the local watets

"tenement"” A synonym of mineral titl¢

"thickness" The distance at right angles between the hangirigawd the footwall of a lode or len
"tonne" 1 tonne = 1,000 kilograms = 2204.6 pou

“"transfer fault” A structure that can accommodate lateral variatairdeformation and strail

"transverse open stopping" A mining method where the ore is excavated in il slices perpendicular to the ore and the stpptarts
below and advances upwards. The ore is recovergerneath the stope through a drawpoint sys

"vein" A fissure, fault or crack in a rock filled by mirsds that have travelled upwards from some deeprsc
"winze" An internal mine shaf
"zone" An area of distinct mineralizatio
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ITEM 4A UNRESOLVED STAFF COMMENTS
None.
ITEM5 OPERATING AND FINANCIAL REVIEW AND PROSPE CTS
Results of Operations
Revenues from Mining Operation

In 2008, revenue from mining operationsrdased 15% to $369 million from $432 million in Z00he decrease in revenue was drive
the sharp decrease in zinc and copper prices andettrease in production of all byproduct metatss Was partially offset by increased gold
production and prices. The increase in gold pradads attributable to the mid-year opening of tiesv Goldex Mine in northwestern Quebec.

In 2008, sales of gold and silver accouriée@8% of revenues, up from 56% in 2007 and omféd7% in 2006. The increase in the
percentage of revenues from precious metals whenpared to 2007 is largely due to the increase id goces and production and sharp
decreases in the prices of byproduct zinc and co®venues from mining operations are accounteddbof related smelting, refining,
transportation and other charges. The table bestsvaut net revenue, production volumes and saliesnes by metal:

2008 2007 2006
Revenues from mining operations (thousand
Gold $227,57¢ $171,53° $159,81!
Silver 59,39¢ 70,02¢ 58,26
Zinc 54,36« 156,34( 211,87:
Copper 27,60( 34,30( 34,68¢

$368,93( $432,20 $464,63:

Production volumes

Gold (ounces 276,76. 230,99. 245,82t
Silver (000s ounce 4,07¢ 4,92( 4,95¢
Zinc (tonnes 65,75" 71,571 82,18t
Copper (tonnes 6,927 7,482 7,28¢
Sales volumes

Gold (ounces 258,60: 229,31t 256,96:
Silver (000s ounce: 4,02 5,171 4,73¢
Zinc (tonnes 62,65: 72,90" 81,68¢
Copper (tonnes 6,91: 7,46€ 7,30z

Revenue from gold sales increased $56anilldor 33%, in 2008. Gold production increased#6,262 ounces in 2008, up 20% from
230,992 ounces in 2007. The increase is attribettothe commencement of production at the new €oldine during mid-year 2008.
Realized gold prices increased 18% in 2008 to $&f®unce from $748 per ounce in 2007. Silver raeatecreased $11 million, or 15%, in
2008. The $11 million decrease was mostly attribletalue to lower silver production.

Revenue from zinc sales decreased $10®milbr 65%, in 2008 when compared to 2007. Theedee in zinc revenue was due to 41%
lower realized prices as well as an 14% decreasal@s volume. Revenue from copper sales decrégs2@ when compared to 2007. This
was due to a decrease of 11% in the realized pakas of copper and a decrease in sales voluméoof 7

Total fourth quarter revenue decreased®BZompared to 2007 due to the significant deergasevenue from in zinc, copper and silver
production, which was partially offset by the inase in revenue from gold production.
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Interest and Sundry Incom:

Interest and sundry income consists maihipterest on cash balances. Interest and sundgnie was $11.7 million in 2008 compared to
$25.1 million in 2007. The $13.4 million decreasasvattributable to the significantly lower averagsh balance held during 2008 compared to
2007 in combination with lower realized interesesa

Available-for-sale Securities

From time to time, the Company takes miyagquity positions in other mining and explorat@mmpanies. In 2008, as part of its
procedures to assess the value of the Companylataesforsale securities portfolio was reasonable for actiogmpurposes, it was determir
in accordance with the requirements of FASB Staterie®. 115, "Accounting for Certain Investmentdiabt and Equity
Securities" ("FAS 115"), that a non-cash write-domas required. These write-downs do not necessafilgct management's long-term
outlook on the value of the securities, but ratiret'other-thartemporary” impairment as defined in FAS 115 fori@as investments amounti
to $74.8 million. There were no such write-down2@07.

In 2008 the sale of various available-falessecurities resulted in a gain before taxe26f@million compared to $4.1 million in 2007.
The larger gain in 2008 is directly attributableghe Company's investment in Gold Eagle Mines (@old Eagle"). The Company acquired
securities of Gold Eagle during the second quaft@008 for $49.4 million. In the third quarteretiompany sold the shares into a successful
take-over bid for Gold Eagle at a price per shagsificantly above the Company's acquisition cdghe Gold Eagle securities.

In addition, during the third quarter, iempany made a strategic investment in ComaplexeMis Corp. ("Comaplex"”) for $46.7 millic
by purchasing 7,628,571 common shares, or appraaiynd4.5%, of Comaplex from another mining compahy of December 31, 2008, the
Company owns a total of 8,228,571 common sharegpmroximately 15.6% of Comaplex.

Production Costs

In 2008, total production costs were $186ilion compared to $166.1 million in 2007. Thixiease is due to the start of production &
new Goldex Mine in northwest Quebec, which commdrmeduction during 2008. The table below setstloeitcomponents of production
costs:

Production Costs 2008 2007 2006
(thousands)
Production costs at LaRon $166,49¢ $166,10: $143,75:
Production costs at Goldt 20,36¢ — —
Production costs per Consolidated Statement ofnie $186,86. $166,10: $143,75:

Production costs at the LaRonde Mine reetailatively constant during 2008 at $166.5 milliwhen compared to 2007. In 2007,
production costs increased 16% to $166.1 milli@mfi$143.8 million in 2006.

During 2008, LaRonde processed an avera@@2b0 tonnes of ore per day compared to 7,32basmf ore per day during 2007. While
the design capacity of the plant is 6,350 tonneslpg, it has been operating at an average of appately 7,286 tonnes per day for three
years. Minesite costs per tonne were C$64 in thetiaqquarter compared to C$65 in the fourth quast&007. For the full year, the mines
costs per tonne were C$67, compared with C$66gmeretin 2007. The increase in minesite costs pergauring 2008 is attributable to the
higher average fuel and other input costs compare®07.

In 2008, production costs at the Goldex &ivere $20.4 million since the commencement of censial production on August 1, 2008.

Since commercial production was achievedogust 1, 2008, Goldex has processed an averag®®9 tonnes of ore per day, while the
design capacity of the plant is 7,000 tonnes pgr tiae lower production
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rates were associated with the ramp up of the GadWiee during the early stages of commercial praiunc For 2008, the minesite costs per
tonne were C$27.

In 2008, total cash costs per ounce of gaickased to $162 frominus$365 in 2007 andchinus$690 in 2006. The total cash costs per
ounce of $162 represents a weighted average betivedraRonde Mine total cash costs per ounce 06 &l the Goldex Mine total cash c«
per ounce of $419. Total cash costs per ouncecan@iised of minesite costs and, in the case ol#fiRonde Mine, reduced by the net silver,
zinc and copper revenue. Total cash costs per canecaffected by various factors such as the numibgold ounces produced, operating cc
Canadian dollar/US dollar exchange rates, quaofityyproduct metals produced at the LaRonde Mirtelayproduct metal prices. The table
below illustrates the annual variance in the LaRoNtine's total cash costs per ounce attributabath of these factors. The most significant
factor contributing to the increase in total cashts per ounce in 2008 was lower byproduct revevhieh resulted mainly from lower zinc and
copper prices.

2008 2007
Total cash costs per ounce prior y $(365) $(690)
Difference in gold productio 46 40
Stronger Canadian doll: 2 49
Costs associated with increased fuel, reagent teedl st 6 45
Byproduct revenu 417 191
Total cash costs per ounce current y $ 10€ $(36%)

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 believes that this gdlgexccepted industry measure is a realistic mtibhe of operating performance and is
useful in allowing year over year comparisons. IAsirated in the table below, this measure isudated by adjusting production costs as
shown in the Consolidated Statements of IncomeGomdprehensive Income for net byproduct revenugsjties, inventory adjustments and
asset retirement provisions and then dividing lgyrthmber of ounces of gold produced. Total castsqes ounce is intended to provide
investors with information about the cash genegatiapabilities of mining operations. Managemensukis measure to monitor the
performance of mining operations. Since marketgzior gold are quoted on a per ounce basis, tisiagper ounce measure allows
management to assess the mine's cash generatimgjltags at various gold prices. Management israthat this per ounce measure of
performance is affected by fluctuations in byprdduaetal prices and exchange rates. Management cwafes for the limitations inherent in
this measure by using it in conjunction with mitesiost per tonne (discussed below) as well ag d#ta prepared in accordance with US
GAAP. Management also performs sensitivity analysesder to quantify the effects of fluctuating taleprices and exchange rates.

Minesite cost per tonne is not a recognime@sure under US GAAP and this data may not bgamble 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, ritmgy and hedging adjustments and asset retirepremisions and then dividing by tonr
of ore processed through the mill. Since total @asis per ounce data can be affected by fluctusiio byproduct metal prices and exchange
rates, management believes this measure providtsoaal information regarding the performance ohimg operations and allows
management to monitor operating costs on a morsistemt basis as the per tonne measure elimirtagesost variability associated with
varying production levels. Management also usesrttéasure to determine the economic viability afing blocks. As each mining block is
evaluated based on the net realizable value of tescte mined, in order to be economically viablke élstimated revenue on a per tonne basis
must be in excess of the minesite costs per tdviaaagement is aware that this per tonne measaféeisted by fluctuations in production
levels and thus uses this measure as an evaldatbim conjunction with production costs prepanmeéccordance with US GAAP. This
measure supplements production cost informatiopgresl in accordance with US GAAP and allows inussto distinguish between changes
in production costs resulting from changes in lefgbroduction versus changes in operating perfocea

69




Both of these non-US GAAP measures usedlghie considered together with other data preparadcordance with US GAAP, and
none of the measures taken by themselves is neitgasdicative of production costs or cash flow aseires prepared in accordance with US
GAAP. The tables below reconcile total cash costsopnce and minesite costs per tonne to the ptiotucosts presented in the consolidated
financial statements prepared in accordance wittGA3P.

Reconciliation of Total Cash Costs per Ounce taBetion Costs

LaRonde 2008 2007 2006

(thousands, except as noted)
Production costs per Consolidated Statements oitiecand Comprehensive Incc $ 166,49t $ 166,10« $ 143,75:
Adjustments

Byproduct revenues, net of smelting, refining aratketing charge (142,33) (260,669 (304,81)
Inventory adjustmentd 45 11,52¢ (7,607
Reclamation accretion expense and o (1,199 (1,269 (93¢€)
Cash cost $ 23,01( $ (84,300 $(169,607
Gold production (ounce: 216,20t  230,99: 245,82¢
Total cash costs (per ound®) $ 106 $ (365 $ (690
Goldex
Production costs per Consolidated Statements ofhiecand Comprehensive Incc $20,36¢ $ — $ —
Adjustments
Inventory adjustmentd (44¢) = =
Reclamation accretion expense and o (72 — —
Cash cost $1984¢ $ — $ —
Gold production (ounce: 47,34 — —
Total cash costs (per ound®) $ 41¢3$ — $ —

Reconciliation of Minesite Costs per Tonne to Paiaun Costs

2008 2007 2006
(thousands, except as notec

Production costs per Consolidated Statements oiecand Comprehensive Incc $186,86. $166,10: $143,75:

Attributable to LaRond: 166,49¢ 166,10: 143,75:
Attributable to Golde; 20,36¢ — —
Total $186,86. $166,10: $143,75!
LaRonde cost per tont:

Production cos $166,49t $166,10: $143,75:
Inventory adjustment&) 45 91€ 2,49¢
Reclamation accretion expense and o (1,199 (1,269 (93€)
Minesite costs ($ $165,34° $165,75¢ $145,31:
Minesite costs (C$ $176,89. $177,73! $164,45¢
Tonnes milled (000s tonne 2,63¢ 2,67 2,67
Minesite costs per tonne (C$) $ 67 $ 66 $ 62
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2008 2007 2006
(thousands, except as notec

Goldex cost per tonr:

Production cos $20,36¢ $§ — $ —
Inventory adjustmenté) (44¢) — —
Reclamation accretion expense and o (72 — —
Minesite costs ($ $19,84¢ $§ — $ —
Minesite costs (C$ $2322¢ $§ — $§ —
Tonnes milled (000s tonne 851 — —
Minesite costs per tonne (C$) $ 278 — % —

Notes:

(i)

(i)
(iv)

Under the Company's revenue recognition policyener is recognized on concentrates when legaptitdses. Since total cash costs per ounce ardatafton a production basis,
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 Cashown in the Consolidated Statements of IncamdeComprehensive Income for net byproduct revemogalties, inventory
adjustments and asset retirement provisions. Tkishre 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 assessné's oash generating capabilities at various gadlktes. 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 cassociated with unsold concentrates.

Minesite costs per tonne is not a recognized measuder US GAAP and this data may not be compatahlata presented by other gold producers. Astithted in the table
above, this measure is calculated by adjusting rrtimh Costs as shown in the Consolidated Statestafihcome and Comprehensive Income for invenéony hedging
adjustments and asset retirement provisions amddivéding by tonnes processed through the milic8itotal cash costs data can be affected by fitiots in byproduct metal
prices and exchange rates, management believesiteigests per tonne provides additional infornmatiegarding the performance of mining operatiord @fows management to
monitor operating costs on a more consistent lzessthe per tonne measure eliminates the cost #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 basis e in excess of the minesite costs per tona@aglement is aware that this per tonne measurgicited by fluctuations in
production levels and thus uses this evaluatiohitoconjunction with production costs preparedatordance with US GAAP. This measure supplementiugtion cost
information prepared in accordance with US GAAP alhalws investors to distinguish between changegsaduction costs resulting from changes in pradactersus changes in
operating performance.

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 earneddiddllars 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, 2004 to December 31, 2008, the noon buyaigy as reported by the Bank of Canada,
fluctuated from a high of $1.3970 to a low of $&90In addition, a significant portion of the Comga expenditures at the Kittila Mine and
the Pinos Altos mine project are denominated irbE@and Mexican pesos, respectively. Each of thesemcies has varied significantly agai
the US dollar over the past several years as well.
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Exploration and Corporate Development Expen
In 2008, the Company continued its sigaificexploration and corporate development actwitieluding those set out below:

. During 2008, exploration expenditures at the Kittiline in northern Finland were $7.0 million, agrease of $1.3 million whe
compared to 2007. As a result of these exploratdivities, the proven and probable gold resermeseased to 3.2 million
ounces and more than doubled the inferred golduresoThe increase in the reserves is mainly atgiiie to the underground
exploration on the main Suuri and Roura zones.

. During 2008, approximately $7.4 million of explaoat expenses were incurred at the Pinos Altos miogct in Mexico. Thes
activities focused on converting resources to kesein the Creston Mascota area, the San Eliga and at the main mine

development area. These activities resulted inppnoximately a 1.1 million ounce increase in gadarves and a 27 million
ounce increase in silver reserves.

. Canadian grassroots exploration expenditure wak8lion in 2008. A significant portion of this amnt was spent on
exploration activities in the Nunavut area arounelaldlowbank. The exploration campaign commenced 2008 with a
diamond drilling program followed by regional presging through early September 2008. In additionestern Canadian
office was opened during the year, which focuseeartier stage and grass roots opportunities.

. The Company is currently conducting explorationvétigs in Nevada and incurred exploration expemdis of $9.3 millior
during 2008, an increase of $4.2 million comparedd07. The increase is attributable to additiah#ling of high grade gold

intercepts at the West Pequop project in Nevadditially, the Company incurred expenditures iatato the purchase of
additional claims, leases and road building.

The table below sets out exploration expdrnscountry and total corporate development exgens

2008 2007 2006
(thousands)

United State: 9,347 508:  3,78(

Canade 7,96¢ 5,27¢ 6,27¢

Mexico 7,42¢ 6,047 8,01i

Finland 7,017 571¢ 9,84

Corporate development exper 2,94¢ 3,381 3,161

$34,70¢ $25,507 $31,07%

General and Administrative Expenses

General and administrative expenses ineteas$47.2 million in 2008 from $38.2 million i®@7. The main driver was an increase in
stock option expense that was a combination oharease in number of options granted plus an iser@athe Black-Scholes calculated value

of the options granted. Of the total general armdinitrative expense, stock-based compensatiorda8 million and $9.8 million in 2008
and 2007, respectively.

Provincial Capital Taxes

Provincial capital taxes were $5.3 millior2008 compared to $3.2 million in 2007. Thesetaare assessed on the Company's
capitalization (paid-up capital and debt) lessaiarallowances and tax credits for exploration eges incurred. This increase is attributable to
the increased debt and increased share capit@0i®. However, capital taxes should decrease ifutiiee since the Ontario capital tax is
expected to be eliminated by July 1, 2010 and theb@c capital tax is expected to be eliminatedaoydry 1, 2011.
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Amortization Expense

The consolidated amortization expensetfenfear increased to $36.1 million in 2008 comp&oe®7.8 million in 2007 largely as a result
of the commencement of commercial production aGbklex Mine during 2008. The total Goldex Mine atimation expense in 2008 was
$7.3 million compared to nil in 2007.

Interest Expenst

In 2008, interest expense decreased toriBlion from $3.3 million in 2007 and $2.9 millian 2006. The table below shows the
components of interest expense.

2008 2007 2006
(thousands)
Stanc-by fees on credit facilitie $1,16: $2,28¢ $1,201
Amortization of credit facilities and convertiblatsordinated debenture financing cc 1,192 80¢€ 768
Other interest expen: 597 19¢ 132
Interest on credit facilitie 4,58¢ — —
Interest rate derivative paymel — — 442
Interest on convertible subordinated debent — — 68¢
Interest capitalized to construction in progr (4,584 — (329

$ 2,952 $3,29¢ $2,90:

Foreign Currency Translation Gain

The foreign currency translation gain w@g.$ million in 2008 compared to a loss of $32.8iar in 2007. The significant positive effect
of exchange rates is attributable to the strengpigenf the US dollar against the Canadian dollat gre Euro during 2008. The gain is mainly
due to the impact on the foreign currency futuselibilities partially off-set by the impact onstabalances in Canadian dollars and Swedish
krona, the currency in which the Company's Swesdidisidiaries pay tax.

Income and Mining Taxes

In 2008, the effective accounting incomd arining tax expense rate was 23.8% compared &4t 2007 and 38.1% in 2006. This rate
was significantly lower in 2007 compared to 2008aese of favourable changes in both federal and&uimcome tax laws enacted in
December 2007. In particular, during the fourthrtgraof 2007, the Company recognized a $29.8 miltieduction in federal deferred taxes
resulting from the reduction of the federal tavertt 15% effective for 2012 onward. The Company adsognized a $7.7 million reduction in
Quebec deferred taxes from changes in regulatfatsnbow permit the deduction of Quebec mining dutte Quebec income tax purposes
retroactive to January 1, 2007.

The effective accounting income and mirtesgexpense rate of 23.8% in 2008 is lower tharsthtitory tax rate due primarily to the net
effect of non-taxable foreign exchange gains, the-taxable gain recognized on the Gold Eagle imrest and the non-taxable investment
writedowns.

Liquidity and Capital Resource

At the end of 2008, the Company's cashcaisth equivalents, shadrm investments and restricted cash totalled $88llibn compared t(
$396.0 million at the end of 2007. The decreasmsh resulted from investing activities which wastiplly offset by operating and financing
activities. In 2008, cash used in investing adggiincreased to $917.5 million from $373.1 millior2007. The investing activities in 2008
mainly consisted of project capital expenditurestifie Meadowbank, Goldex, Kittila, LaRonde Mineengion, Lapa and Pinos Altos projects.
Cash flow provided by operating activities decrela®e$118.1 million in 2008 from $245.5 million 2007 mainly due to the substantial
decrease in byproduct revenues offset partly byessed
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revenues from gold production. In 2008, cash prediffom financing activities increased to $561.Hiam from $127.3 million in 2007 due to
net bank debt drawdowns of $200 million and theasse of common shares and warrants to purchaseanrshares for aggregate net
proceeds of $376.3 million.

In 2008, the Company invested $908.9 mmillad cash in new projects and sustaining capitpeeritures. Major expenditures in 2008
included $314.4 million at Meadowbank, $195.5 raitliat Kittila, $175.7 million at Pinos Altos, $8&8llion at Lapa, $36.6 million for the
LaRonde Mine extension, $32.8 million at Goldex &58.3 million for sustaining capital expenditueggshe LaRonde Mine and Goldex Mine.
The remaining capital expenditures to completefalhe Company's projects are expected to be fubgledhsh provided by operating activiti
cash on hand and drawdowns from the Company's ¢ralit facilities. A significant portion of the Cqrany's cash and cash equivalents are
denominated in US dollars.

In 2008, the Company declared its 27th eousve annual dividend. The dividend was $0.18gbare, consistent with the dividend pai
2007. During the first quarter of 2008, the Comppaid out its 2007 dividend amounting to $23.8 imnill Although the Company expects to
continue paying dividends, future dividends willdtethe discretion of the Board and will be subtediactors such as income, financial
condition and capital requirements.

In 2008, the Company issued common sharésvarrants to purchase common shares, resultinggregate net proceeds of
$376.3 million, in order to fund its constructiorofects and the acquisition of certain surfacetsgtt the Pinos Altos mine project. In
October 2008, the Company issued 779,250 flow-tiincaommon shares in a private placement for agtgggaceeds of $43.5 million. In
December 2008, the Company issued 9.2 million wtits price of $31.50 per unit in a private placenier aggregate proceeds of
$290 million, each unit consisting of a common shemd one half of a common share purchase warxantisable at a price of $47.25 per
share over the five-year term of the warrant. Inrertion with this transaction, the Company issare@dditional four million additional
warrants to a lead purchaser in considerationsafdmmitment to subscribe for a minimum numberrdfsuand to purchase units not allocated
to other purchasers. Also in December 2008, the fizmy issued 900,000 common shares at $38.00 per shder a supplement to the
Company's base shelf prospectus for aggregateguntead $34.2 million. During 2008, the Company madedrawdowns of $200 million fra
its bank credit facilities.

The effect of exchange rate changes on @agltash equivalents during 2008 resulted in dsekcash balances of $8.1 million. This
mainly attributable to the weakening Canadian da@kthe Company holds Canadian dollar cash badance

The Company entered into a credit agreemedanuary 10, 2008 with a group of financialitntibns providing for a $300 million
unsecured revolving bank credit facility to repléseprevious secured credit facility. This crefditility matures on January 10, 2013, but is
extendible in certain circumstances. On Septemb20@8, the Company amended this credit facilisyga amended, the "First Credit Facilit
and executed a second credit agreement (the "Séntik Facility” and together with the First CreBacility, the "Credit Facilities™) with a
separate group of financial institutions providargadditional $300 million unsecured revolving dréacility on substantially similar terms as
the First Credit Facility, maturing on Septembe2@10. As of December 31, 2008, there was an agtged $200 million of principal
outstanding on Credit Facilities; however, outstagdetters of credit issued as security for pengind environmental obligations decrease the
amount available for future drawdowns under thed@feacilities to $343 million.
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Agnico-Eagle's contractual obligations aBa@cember 31, 2008 are set out below:

Less thar

Contractual Obligations Total 1Year 1-3Years 4-5Years Morethan5 Years
(millions)

Letter of credit obligation 3.7 — — — 3.7
Reclamation obligation&) 118.t 2.C 2.C 2.C 112.5

Pension obligation® 3.2 0.1 0.2 0.8 2.1
Capital and operating leas 34.2 11t 12.€ 3.€ 6.5

Credit Facilities repayment obligatioffs ~ 200.( — 125( 75.C —
Total @ 350.¢  13€ 139  81.Z 124 ¢

Notes:

1) Mining operations are subject to environmental tations which require companies to reclaim and @iate 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 pnes here. These estimated costs are recorded @dmpany's consolidated financial statementsdis@unted basis in
accordance with FASB Statement No. 143, "AccountimgAsset Retirement Obligations” ("FAS 143"). ¢ete 5(a) to the audited consolidated financialeshents.

) The Company has Retirement Compensation ArrangeRians (the "RCA Plans") with certain executived ardefined benefit pension plan for certain foremployees. The
RCA Plans provide pension benefits to the execstagual to 2% of the executive's final three-ye@rage pensionable earnings for each year of sewiih the Company less the
annual pension payable under the Company's bafiiedecontribution plan. Payments under the RCARlare secured by letter of credit from a Canadiemtered bank. The
figures presented in this table have been actlyadatermined.

3) For the purposes of the Company's obligationspay@mounts outstanding under its Credit Facilities Company has assumed that the indebtednddsewépaid at the current
expiry date of the relevant Credit Facility.

(4) The Company's estimated future positive cash flaresexpected to be sufficient to satisfy the obiiges set out above.
2009 Liquidity and Capital Resources Analysis

The Company believes that it has sufficeagital resources to satisfy its 2009 mandatopeegiture commitments (including future
obligations set out above) and discretionary exjterelcommitments. The following table sets outentpd future capital requirements and
resources for 2009:

Amount
(millions)
2009 Mandatory Commitments:
Contractual obligations (from table abo $ 14
Dividend payable (declared in 20C 28
Total 2009 mandatory expenditure commitme $ 42
2009 Discretionary Commitments:
Budgeted capital expenditur $ 454
Total 2009 mandatory and discretionary expenditurecommitments $ 49¢
2009 Capital Resources:
Cash, cash equivalents and short term investmanBgcember 31, 200: $ 68
Estimated 2009 operating cash fl 154
Working capital (at December 31, 2008) (excludiaglt cash equivalents and short term investn 11C
Available under the Credit Facilitic 343
Total 2009 Capital Resource: $ 67F
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The Company believes its capital resouvgde sufficient to satisfy all 2009 commitmerfteandatory 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
LaRonde Mine Extensic

In 2009, payable gold production at the baée Mine is expected to decline to approximatéy,200 ounces, as gold grades are
scheduled to decline until 2012 when the deepepbtiee LaRonde extension is accessed. Total castls per ounce at the LaRonde Mine in
2009 are expected to be approximately $295 refigdtie assumption of significantly lower zinc peaing forward.

Over the 2009 to 2018 period, total casstper ounce at the LaRonde Mine are expectedeiage $315, with average gold production
of 320,000 ounces annually.

Goldex Mine

The Goldex Mine commenced production duthrgsummer of 2008 and has attained the mill desite of 6,900 tonnes of ore per day.
The Goldex Mine is anticipated to produce approxétyal 60,000 ounces of gold in 2009 at estimatéal ttash costs per ounce of
approximately $311. This compares favourably wii total cash costs per ounce incurred in 200Beamine was commissioning and ramg
up to design rates during the year.

Over the period of 2009 through 2017, totedh costs per ounce at Goldex are estimatecetage approximately $270 with average gold
production of approximately 160,000 ounces annudlhe Company is examining the feasibility of irasig the production rate to
8,000 tonnes per day with results of the study etqukin the second quarter of 2009. In additiompl@ration activities will focus on resource to
reserve conversion and mineralization to the wedta depth of the current resource envelope.

Kittila Mine

The Kittila Mine is now operating and conmgial production is expected in the second quart@009. The mine is anticipated to produce
approximately 125,000 ounces of gold in 2009 atexted total cash costs per ounce of approxim&®@88. The 2009 production forecast
includes a contingency for an extended commissgnpariod of three months. Over the period of 2@02018, total cash costs per ounce are
estimated to be approximately $350 with anticipateeirage gold production of approximately 160,0000@s annually.

In light of the increase in gold reservetha Kittila Mine in 2008, the Company is examuioptions to significantly increase the
production rate at Kittila with results of the syuekpected in the fourth quarter of 2009. A $16dioml exploration program will continue to
focus on resource to reserve conversion, expamésmurces below Suuri and Roura sections, and aloikg.

Lapa Mine Projec

The Lapa mine project is expected to begaduction near mid-year 2009 and to produce anageeof 115,000 ounces of gold per year
through 2015 with average total cash costs per@oh§315. Gold production during 2009 is expedtele approximately 55,000 ounces at
estimated total cash costs per ounce of approxin®438. The 2009 production forecast includesriogency for an extended
commissioning period of three months.
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Pinos Altos Mine Projec

The Pinos Altos mine project is schedutetiégin production in the third quarter of 2009n6tuction is proceeding as planned with ore
now being stockpiled from the Santo Nino open@itld production in 2009 is expected to be approxéiyad2,000 ounces at estimated total
cash costs per ounce of approximately $354. Th8 p@@duction forecast includes a contingency foexended commissioning period of
three months. Over the period of 2009 to 2018 e is expected to produce an average of 165,000es of gold per year. Total cash costs
per ounce are estimated to average $245 over yeess.

An $11 million exploration program is plathfor Pinos Altos in 2009 with a focus on resoumceeserve conversion and expansion of the
Pinos Altos and Creston Mascota zones. The obgcfithe program is to build upon the 1.0 milliamoes of reserves added in 2008.

The nearby Creston Mascota deposit hasglingserves of 0.4 million ounces of gold and Billion ounces of silver. These reserves are
part of the Pinos Altos deposit. A feasibility spud expected to be released in 2009 on a stantkdleap leach operation that, if built, could
potentially add to production at Pinos Altos. CoesiMascota is roughly 7 kilometres to the northvegthe main Santo Nino deposit at
Pinos Altos.

Meadowbank Mine Proje:

Construction at the Meadowbank mine proyatitcontinue through 2009 with initial gold prodiion anticipated in the first quarter of
2010. The mine is expected to produce an avera88m000 ounces of gold per year from 2010 to 208l cash costs per ounce are
expected to average $370 over these years. The@06dQction forecast includes a contingency foertended commissioning period of
three months.

A scoping study was initiated in 2008 teess the feasibility of increasing of the propgsexdtiuction rate from 8,500 tonnes per day to
10,000 tonnes per day. Results of the study areaed in the third quarter of 2009. In addition$drd million exploration program in 2009
will continue to focus on resource to reserve cosioa and expansion of resources and reserveg aatlt, Goose South and Portage depc

Growth Summary

With the start of commercial productiortiodé Goldex Mine in 2008 and the planned start afirm@rcial production of Kittila, Lapa, and
Pinos Altos in 2009, the Company believes it isveeing on its vision and growth strategy. Goldgwotion is expected to double from 2008
levels to 590,000 ounces in 2009 and double agaln2 million ounces in 2010. Based on explorat@sults to date and planned exploration
programs in 2009, the Company believes it is wedlifoned to potentially have several five millioance gold deposits. The Company's gc
to increase gold reserves from its existing padfof mines and projects, reaching 20 million torillion ounces by year-end 2010. Further
internal growth opportunities (on-going scopingdé#s and a feasibility study) are expected to adardduction post-2010. In summary, the
Company anticipates that the main contributorfiéotargeted increase in gold reserves, and inge¢agmold resources, are likely to be:

. Continued conversion of Agni-Eagle's current gold resources to rese

. Depth extension of the main Suuri and Roura zoh&sttia

. New gold zones to the north of the Kittila reserves

. Extension of the Goose South zone at depth andjalike at Meadowbar

. Extensions at depth at Santo Nino, Cerro ColoradbSan Eligio zones at Pinos Alt

. New gold zones in the Creston Mascota area todhthwest of the Pinos Altos gold and silver reserve

Financial Outlook
Mining Revenue and Production Cos

In 2009, the Company expects to continugetoerate strong cash flow as production volumegapected to remain relatively steady at
the LaRonde Mine, the Goldex Mine ramps up to desiigcapacity, and the Kittila Mine commences conzméproduction. Metal prices will
have a large impact on financial results, and alginaothe Company cannot predict the prices thathwiliealized in 2009, gold prices in early
2009 (to March 14, 2009) have remained strong thighgold spot prices once again surpassing $1,606ynce in February 2009.
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In addition, the Lapa mine project is expddo begin gold production near the end of tloesd quarter of 2009 and commissioning and
first gold production at the Pinos Altos mine patjes expected before the end of the third quad&o.

The table below sets out actual productior?008 and estimated production in 2009.

2009 Estimat¢ 2008 Actua

Gold (ounces 590,30( 276,76
Silver (000's ounce: 4,62 4,07¢
Zinc (tonnes’ 67,50 65,75t
Copper (tonnes 6,63 6,92

For 2009, the Company is expecting totahazosts per ounce at the LaRonde Mine to be $@8pared to $106 in 2008. Net silver, zinc
and copper revenue is treated as a reduction diptimn costs in arriving at estimates of totalhcassts per ounce, and therefore production
and price assumptions for these metals play anrirapborole in these estimates for the LaRonde Mine to its large byproduct production. An
increase in byproduct metal prices above foreeasti$ would result in improved cash costs for taRande Mine. In addition, the Pinos Altos
mine project contains significant byproduct silver.

Total cash costs per ounce at the GoldemelKittila Mine, and the Pinos Altos mine projet2009 are expected to be $311, $333, and
$354 respectively. As production costs at the LafRadine, Goldex Mine, and Lapa mine project arevitirbe denominated mostly in
Canadian dollars, the production costs at Kittilmé&lare denominated mostly in Euros and the praslucbsts at the Pinos Altos mine project
will be mostly denominated in Mexican pesos, thed&han dollar/US dollar, Euro/US dollar and Mexigaso/US dollar exchange rates also
affect the estimates. The foreign exchange rates baen trending favourably for the Company ast8edollar has appreciated relative to
these currencies since late 2008.

The table below sets out the metal priceieptions and exchange rate assumptions usediuingethe estimated total cash costs per

ounce for 2009 (production estimates for each nmeggakhown in the table above) as well as the maslerage closing prices for each variable
for the first two months of 2009.

Cash Cost Market
Assumptions  Average

Silver (per ounce $ 10.0C $ 12.3¢
Zinc (per tonne $ 1,200 $ 1,14¢
Copper (per tonne $ 3,700 $ 3,267
C$/US$ exchange ra $ 1.220( $1.235¢
Euro/US$ exchange ra $ 0.781: $0.764!:

The estimated sensitivity of the Compa@@89 estimated total cash costs per ounce and &iiiBated operating costs to a 10% change
in the metal price and exchange rate assumptiomgedaiollows:

Impact on
total cash

costs

Change in variable ($/0z.)
C$/US$ $ 35
Euro/US$ $ 7
Zinc $ 14
Silver $ 8
Copper $ 4

Note:

The sensitivities presented are based on produatidrprice assumptions set out above. Operatirtg aos not affected by fluctuations in byproductahprices. The Company may use
derivative strategies to limit the downside risk@gated with fluctuating byproduct metal prices @nters into forward contracts to lock in excharages based on projected Canadian
dollar, Euro and Mexican peso operating and capiells. Please see "ltem 11 Quantitative and @tiaditDisclosures About Market Risk — Metal Priceldoreign Currency" and

"ltem 11 Quantitative and Qualitative Disclosurdsoit Market Risk — Derivatives". Please see "— Rexf Operations — Production Costs" for a disaussbout the use of the non-US
GAAP financial measure total cash costs per ounce.

78




Exploration Expense

In 2009, Agnico-Eagle expects expenditwfe32 million on grassroots exploration and cogterdevelopment comprised mostly of
grassroots exploration in Canada, Mexico, Finlamdl the United States outside of the Company's otlyreontemplated mining areas.
Exploration is success driven and thus these essuld change materially based on the succeasg ofarious exploration programs.

Other Expenses

Cash general and administrative expensesa@rexpected to increase materially in 2008, iMawaoneash variances may occur as a rt
of variances in the Black-Scholes pricing of argcktoptions granted by the Company in 2009. In 2@@8vincial capital taxes are expected to
be marginally higher while amortization is expectede approximately $90 million due to a highepital base at the LaRonde Mine, the first
full year amortization of the Goldex Mine and aduil amortization relating to the Kittila Mine attte Pinos Altos mine project as they come
into commercial production. Interest expense in®i@expected to be relatively consistent with 200&he Company draws down its aggre¢
$600 million Credit Facilities to further fund céadiexpenditures in 2009, the incremental inteeggense will be capitalized. The Company's
effective tax rate is expected to be 37% in 2008gared to an effective rate of 23.8% realized i0&d he lower effective rate in 2008 was
due to the factors mentioned in "— Results of Ofi@na — Income and Mining Taxes" above.

Capital Expenditures

Agnico-Eagle's gold growth program remairdl funded, in spite of a sharp downturn in the@s of byproducts metals. Capital
expenditures including all costs for constructiod a@evelopment, sustaining capital, and capitalequoration costs, are expected to total
approximately $454 million in 2009. During 2009 tBompany expects to generate internal cash flom the sale of approximately
590,000 ounces of gold and the associated byprodetzls. The breakdown of the 2009 capital exparehtprogram is as follows:

. $40 million in capital expenditures related to constion and development at the LaRonde Mine extar

. $17 million in capital expenditures related to constion and development at the Lapa mine pro

. $125 million in capital expenditures related to stoaction and development at the Pinos Altos minogept;

. $155 million in capital expenditures related to stouction and development at the Meadowbank mingpt;

. $95 million in sustaining capital expenditures rethto the various mine sites that are or will beperation during 2009; ar
. $22 million in capitalized exploration expenditul

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 suahecaquirements.

Outstanding Securities

The following table sets out the maximunminer of common shares that would be outstandia dilutive instruments outstanding at
March 25, 2009 were exercised:

Common shares outstanding at March 25, 2 155,078,86
Employee stock optior 6,733,49
Warrants 8,600,00!

170,412,35
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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 ashabilities, revenues and expenses. The Compaaluates the estimates periodica
including those relating to trade receivables, imodes, future tax assets and liabilities, mingmgperties and asset retirement obligations. In
making judgments about the carrying value of asmediliabilities, the Company uses estimates basdustorical experience and various
assumptions that are considered reasonable irrtherstances. Actual results may differ from thesgémates.

The Company believes the following critieatounting policies relate to its more significattgments and estimates used in the
preparation of its consolidated financial stateraektanagement has discussed the development addiselof the following critical
accounting policies with the Audit Committee of Beard and the Audit Committee has reviewed the @my's disclosure in this Operating
and Financial Review and Prospects.

Mining Properties, Plant and Equipment and Mine Delopment Cost

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 forctivestruction of projects are capitalized.

Mine development costs incurred after themencement of production are capitalized or defeto the extent that these costs benefit the
entire ore body. Costs incurred to access singlélmcks are expensed as incurred; otherwise, wertical and horizontal development is
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.

Repairs and maintenance expenditures amget to income as production costs. Assets uralestieiction are not depreciated until the
end of the construction period. Upon commencemEobmmercial production, the capitalized construutttosts 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 establisliedegm and probable reserves, the costs of furtk@peation 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 apiptepsset 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 enftiiure undiscounted net cash flows of the opagatiine or 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 value
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is included as part of the estimated future camlvdl Estimated future cash flows also involve eatés regarding metal prices (considering
current and historical prices, price trends andteel factors), production levels, capital and maeition costs, and related income and mining
taxes, all based on detailed engineering life-aferplans. Cash flows are subject to risks and teiogies and changes in the estimates of the
cash flows may affect the recoverability of longelil assets.

Revenue Recognitio
Revenue is recognized when the followingdittons are met:

(@) persuasive evidence of an arrangement to purchdss;e
(b) the price is determinable;
(c) the product has been delivered; :

(d) collection of the sales price is reasonably assi

Revenue from gold and silver in the fornmdofe bars is recorded when the refined gold drdrsis sold and delivered to the customer.
Generally all the gold and silver in the form ofreldbars recovered in the Company's milling processld in the period in which it is produc

Under the terms of concentrate sales coistrgith third-party smelters, final prices for theld, silver, zinc, copper and lead in the
concentrate are set based on the prevailing spddatiaetal prices on a specified future date basethe date that the concentrate is delivered
to the smelter. Agnico-Eagle records revenues uthdese contracts based on forward prices at the diinaelivery, which is when transfer of
legal title to concentrate passes to the thirdypsmelters. The terms of the contracts resultfieidinces between the recorded estimated price
at delivery and the final settlement price. The$eidnces are adjusted through revenue at eackegulent financial statement date.

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

Reclamation Cost

On an annual basis, the Company assessteestinates and other assumptions used in thati@uof Asset Retirement Obligations
("ARQ") at each of its mineral properties to reflegents, changes in circumstances and new infasmatailable. Changes in these cost
estimates and assumptions have a correspondingirapdhe fair value of the ARO. For closed mirasy change in the fair value of AROs
results in a corresponding charge or credit withtrer expense, whereas at operating mines the eligrgcorded as an adjustment to the
carrying amount of the corresponding asset. In 28@8Company recorded adjustments of $13.6 mifilerchanges in estimates of the AROs
at our operating mines. AROs arise from the actjoisidevelopment, construction and normal openatibmining property, plant and
equipment, due to government controls and reguiatibat protect the environment on the closureraaldmation of mining properties. The
major parts of the carrying amount of AROs relatgailings and heap leach pad closure/ rehabditatiemolition of buildings/mine facilities;
ongoing water treatment; and ongoing care and maémce of closed mines. The fair values of AROsvarasured by discounting the exper
cash flows using a discount factor that reflecesdredit-adjusted risk-free rate of interest. TlenPany prepares estimates of the timing and
amount of expected cash flows when an ARO is irclrExpected cash flows are updated to reflectgdsmim facts and circumstances. The
principal factors that can cause expected castsftovehange are: the construction of new procedatitities; changes in the quantities of
material in reserves and a corresponding changeeifife of mine plan; changing ore characteristita impact required environmental
protection measures and related costs; changeatar guality that impact the extent of water treatimequired; and changes in laws and
regulations governing the protection of the envinent. When expected cash flows increase, the ikgash flows are discounted using a
current discount factor whereas when expected cash
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flows decrease the reduced cash flows are discowsieg the historical discount factor used indhginal estimation of the expected cash
flows, and then in both cases any change in thevédile of the ARO is recorded. Agnico-Eagle resdit fair value of an ARO when it is
incurred. AROs are adjusted to reflect the passfgime (accretion) calculated by applying the disat factor implicit in the initial fair value
measurement to the beginning-of-period carryingamof the AROs. For producing mines, accretionemge is recorded in the cost of goods
sold each period. Upon settlement of an ARO, Agiiegle records a gain or loss if the actual cd&tdi from the carrying amount of the
ARO. Settlement gains/losses are recorded in ¢theome) expense. Other environmental remediatistiscthat are not AROs as defined by
FAS 143 are expensed as incurred.

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 liadsldre measured using the enacted tax rates aseig&cted to be in effect when the
differences are expected to reverse.

Effective January 1, 2007, the Company &tbpinancial Accounting Standards Board ("FASBitetpretation No. 48, Accounting for
Uncertainty in Income Taxes — an Interpretatiofr 5B Statement No. 109 ("FIN 48"). FIN 48 requities recognition of the effect of
uncertain tax positions where it is more likelyritraot 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 unrecognizedéesmefits are recorded in income tax expense icthent year. The impact of the adoption of
FIN 48 was to increase the Company's future inctaxdiability by $4.5 million.

On November 10, 2008, the Canadian Depattwfe-inance released draft legislation amendéeaiisn 261 of théncome Tax Act
(Canada), which provides new tax calculating cuoyemiles that taxpayers must use when determifiiegy Canadian tax results. These new
currency rules allow the Company to prepare itparate tax return using US dollars instead of {etimgy the annual activity into Canadian
dollars. As of December 31, 2008, the draft legisiahas not been finalized; however, the Compameets this legislation to be effective for
its 2008 tax returns. Management is currently assgthe impact of this legislation on the Company.

Financial Instruments

Agnico-Eagle uses derivative financial instents, primarily option and forward contractsitanage exposure to fluctuations of metal
prices, interest rates and foreign currency exchaates. Agnico-Eagle does not hold financial imstents 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 accueualilather comprehensive income (loss), dependirntg®nature 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 adopt@&B Statement No. 123, "Accounting for Stock-Ba€emnpensation" as amended by
FASB Statement No. 148, "Accounting for Stock-Ba€etnpensation — Transition and Disclosure”. Thesmanting standards recommend
the expensing of stock option grants after JantiaB003. The standards recommend that the failevailstock options be recognized in incc
over the applicable vesting period as a compensatipense.
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The Company's Employee Stock Option Plawiges for the granting of options to directordjaafrs, employees and service providers to
purchase common shares. Share options have exprides equal to market price at the grant dawver the term of the applicable vesting
period depending on the terms of the option agre¢sn&he fair value of these stock options is reed in the consolidated statement of
income or in the consolidated balance sheet iftalipéd as part of property, plant and mine develept over the applicable vesting period as a
compensation cost. Any consideration paid by eng#eyon exercise of stock options or purchase okssocredited to share capital.

Fair value is determined using the Blackedes option valuation model which requires the @any to estimate the expected volatility of
the Company's share price and the expected lifieeo$tock options. Limitations with existing optigaluation models and the inherent
difficulties associated with estimating these Valea create difficulties in determining a reliablegle measure of the fair value of stock option
grants. The dilutive impact of stock option graistgéactored into the Company's reported diluteedime (loss) per share.

Pensions

As of December 31, 2006, the Company adbitte provisions of FASB Statement No. 158, "EmptsyAccounting for Defined Benefit
Pension and Other Postretirement Plans — an amenicwhEASB Statements No. 87, 88, 106, and 132(FHAS 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
(i) recognize the gains or losses and prior sereimsts or credits that arise during the perioal @mponent of other comprehensive income,
net of tax, (iii) measure the defined benefit pdesets and obligations as of the date of the eraptofjscal 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 credlitd transition asset or obligation. The impact
of adopting FAS 158 on the Consolidated Balancee8hsas as follows:

Before After
Application of Application of
FAS 158 Adjustment FAS 158
Reclamation provision and other liabiliti $ 26,05 $ 1,40¢ $ 27,45
Deferred income tax liabilit $ 170,08 $ (39€) $ 169,69:
Accumulated other comprehensive i $ (16,989 $ (1,010 $ (17,999
Total shareholders' equi $1,253,41' $ (1,010 $1,252,40!

Commercial Production

The Company assesses each mine constrytifect to determine when a mine moves into prodaoctage. The criteria used to assess
the start date are determined based on the ndtesch mine construction project, such as the ceniyl of a plant and its location. The
Company considers various relevant criteria tossaden the mine is substantially complete andyréadts intended use and moved into
production stage. The criteria considered inclticompletion of a reasonable period of testingiofe plant and equipment; (2) ability to
produce minerals in saleable form (within specifmas); and (3) ability to sustain ongoing prodantbf minerals. When a mine construction
project moves into the production stage, the chpéiidon of certain mine construction costs ceas®t costs are either capitalized to inventory
or expensed, except for sustaining capital cosases to property, plant and equipment and undergtonine development or reserve
development.

Stripping Costs

Pre-production stripping costs are cagéliuntil an "other thage minimis' level of mineral is produced, after which timebicosts are
either capitalized to inventory or expensed. Then@any considers various relevant criteria to asates an "other thade minimis' level of
mineral is produced. The criteria considered inelud) the number of ounces mined compared to tatates in reserves; (2) the quantity of
ore mined compared to the total quantity of oreeetpd to be mined over the life of the mine; (¥ trrent stripping
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ratio compared to the expected stripping ratio dkerife of the mine; and (4) the ore grade corapdo the expected ore grade over the life of
the mine.

Recently Issued Accounting Pronouncements and Dewgiments

Under the SEC Staff Accounting Bulletin #ie Company is required to disclose informatidatesl to new accounting standards that
not yet been adopted. The Company is currentlyuatizlg the impact that the adoption of these statgswill have on the Company's
consolidated financial position, results of openasi and disclosures.

In December 2007, the FASB issued FASBeStant No. 160, "Non-controlling Interests in Coigsatied Financial
Statements” ("FAS 160"). FAS 160 establishes adiogiand reporting standards for entities that hexyaity investments that are not
attributable directly to the parent, called noncolfing interests or minority interests. SpeciflgaFAS 160 states where and how to report
non-controlling interests in the consolidated sterts of financial position and operations, hovadoount for changes in non-controlling
interests and provides disclosure requirements prtreisions of FAS 160 are effective for the Compheginning January 1, 2009.

In December 2007, the FASB issued FASBeStant No. 141(R), "Business Combinations" ("FAS(R1). FAS 141(R) establishes how
an entity accounts for the identifiable assets aeduliabilities assumed, and any non-controllinggrests acquired, how to account for
goodwill acquired and determines what disclosuresequired 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.

In March 2008, the FASB issued FASB StateinNo. 161, "Disclosures about Derivative Instrutseand Hedging
Activities" ("FAS 161"). This statement requiregigas to provide greater transparency about: iy land why an entity uses derivative
instruments, (ii) how derivative instruments anidted hedged items are accounted for under FAS®18&nt No. 133, "Accounting for
Derivative Instruments and Hedging Activities" ("BA.33"), and its related interpretations, and Kigv derivative instruments and related
hedged items affect an entity's financial positi@sults of operations and cash flows. FAS 16%fextve for financial statements issued for
fiscal years and interim period beginning after Bimber, 15 2008. Comparative disclosures for eguleiods are not required.

In 2008, the Emerging Issues Task Foroe ' HiTF") reached consensus on Issue No. 08-3,3ltng by Lessees for Maintenance
Deposits under Lease Agreements” ("EITF 08-3").FEOB-3 requires that maintenance deposits should bedemesl a deposit when paid to
lessor if it is probable (as defined in FASB Cortcgfatement No. 6) that the deposits will be reuthtb the lessee. The cost of maintenance
activities should be expensed or capitalized byléksee, as appropriate, when the underlying meantee is performed. If it is determined that
a maintenance deposit is unlikely to be refundetti¢dessee, the deposit is recognized as additienaexpense. If it is probable at inceptio
the lease that a portion of the deposits will rotéfunded, the lessee should recognize as expgmserata portion of the deposits as they are
paid. The issue is effective for fiscal years bagig after December, 15 2008 and interim periodbkiwithose fiscal years. Early application is
not permitted.

In May 2008, the FASB issued Staff Positdm APB 14-1, "Accounting for Convertible Debt tnsments That May Be Settled in Cash
upon Conversion (Including Partial Cash SettlemgiESP APB 14-1"). FSP APB 14-1 applies to conibéetdebt instruments that, by their
stated terms, may be settled in cash (or othets)aggon conversion, including partial cash setetnunless the embedded conversion option
is required to be separately accounted for asigalise under FAS 133. Convertible debt instrumenithin the scope of FSP APB I4are no
addressed by the existing APB 14. FSP APB 14-lireg|that the liability and equity components ofieertible debt instruments within the
scope of FSP APB 14-1 be separately accounted f@manner that reflects the entity's nonconvertilabt borrowing rate. This requires an
allocation of the convertible debt proceeds betwberliability component and the embedded convarsiion (i.e., the equity component).
The difference between the principal amount ofdbkt and the amount of the proceeds allocatecdettighility component will be reported a
debt discount and subsequently amortized to easromgr the
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instrument's expected life using the effectivereseé method. FSP APB 14-1 is effective for the Canys fiscal year beginning January 1,
2009 and will be applied retrospectively to allipds presented.

In June 2008, the EITF reached consensussole No. 07-5, "Determining Whether an InstrunmienEmbedded Feature) Is Indexed to an
Entity's Own Stock” ("EITF 07-5"). EITF 07-5 clags the determination of whether an instrumentafoembedded feature) is indexed to an
entity's own stock, which would qualify as a scepeeption under FAS 133. EITF 07-5 is effectivetfer Company's fiscal years beginning
January 1, 2009. Early adoption for an existingrumaent is not permitted.

In November 2008, the EITF reached consepnsussue No. 08-6, "Equity Method Investment Acdng Considerations" ("EITF 08-),
in which the accounting for certain transactiond Bmpairment considerations involving equity methweestments were clarified. The inten
EITF 08-6 is to provide guidance on (i) determinthg initial carrying value of an equity methodéstment, (ii) performing an impairment
assessment of an underlying indefinite-lived intblegasset of an equity method investment, (iipamting for an equity method investee's
issuance of shares, and (iv) accounting for a cham@n investment from the equity method to th&t amethod. EITF 08-6 is effective for the
Company's fiscal year beginning January 1, 2009sitaibe applied prospectively.

In December 2008, the FASB issued StafitPosNo. FAS 132(R)-1, "Employers' Disclosures abBost-Retirement Benefit Plan
Assets" ("FSP FAS 132(R)-1"), which amends FASBe®tent No. 132 "Employers' Disclosures about Peissimd Other Post-Retirement
Benefits", to provide guidance on an employer'sld&ires about plan assets of a defined benefttiperr other postretirement plan. The
objective of FSP FAS 132(R)-1 is to require morgaified disclosures about employers' plan assetkidimg employers' investment strategies,
major categories of plan assets, concentratiomislofvithin plan assets, and valuation techniqueeduto measure the fair value of plan assets.
FSP FAS 132(R)-1 is effective for the Company'sdisear beginning January 1, 2009. Upon initiglgation, the provisions of this FSP are
not required for earlier periods that are presefdedomparative purposes.

Based on recent announcements from thedimm&ecurities Administrators (the "CSA") and 8t€C, it is currently anticipated that as a
Canadian issuer and existing US GAAP filer, thdiestrdate at which the Company will be requireédopt International Financial Reporting
Standards ("IFRS") as its principal basis of actiogris for the year ending December 31, 2014. &twee, financial statement comparative
figures prepared under IFRS would be requiredigmal year 2013. The Company has initiated the watk transition to IFRS. A project
organization with a project group and a steeringmittee has been established and a high levelgirpien has been formulated. The
implementation of IFRS will be done through thréstidct phases: (i) diagnostics, (ii) detailed IF®&®lysis and conversion, and
(i) implement IFRS in daily business. Phase é}been completed and the start of phase (iibeillecided in mid-2009. As a result of
phase (i), a diagnostics report has been finakwid the primary objective to understand, identfyd assess the overall effort required by the
Company to produce financial information in accordawith the IFRS. The key areas for the diagnsstiork was to review the 2007
consolidated financial statements of the Compamlygat a detailed understanding of the differenetaden IFRS and US GAAP to be able to
identify potential system and process changes redus a result of converting to IFRS. The keydsdound during the diagnostics were
(i) first-time adoption of IFRS, (ii) property, plant and goent, (iii) decommissioning and reclamation lldigis, (iv) impairment, (v) reserwvi
and resources, and (vi) foreign currency transtatio
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Summarized Quarterly Data

CONSOLIDATED FINANCIAL DATA

(thousands of United States dollars, except whereoted)

March 31, June 30, September 3C December 31

Total
2007 2007 2007 2007 2007
Income contribution analysis
LaRonde Mine $ 64,55: $ 7512 $ 59,87¢ $ 66,54¢ $ 266,10:
Goldex Mine — — — — —
Operating margi 64,55 75,12 59,87¢ 66,54¢ 266,10
Amortization 6,92¢ 7,094 7,57¢ 6,157 27,757
Corporate expenst 14,41 19,40¢ 31,39 13,84¢ 79,06¢
Income before ta 43,207 48,62°F 20,90 46,54 159,27¢
Tax provision 18,28t 10,81¢ 9,45z (18,620 19,93
Net income for the peria 24,92: 37,80¢ 11,45: 65,16: 139,34!
Net income per sha— basic $ 021 $ 026 $ 0.0 $ 047 $ 1.0¢
Net income per sha— diluted $ 021 $ 02 $ 0.0¢ $ 047 $ 1.04
Weighted average number of common shares outs@idithousand: 121,15¢ 133,78t 135,50¢ 140,61¢ 132,76¢
Cash flows
Operating cash flov $ 56,066 $ 79,83. $ 4994¢ $ 59,67¢ $ 245,52
Investing cash flov $ 90,74¢ $(25,247) $ (213,119 $ (225,48() $ (373,099
Financing cash flov $ (10,66 $ 1,85¢ $ 15,36: $ 120,76 $ 127,31«
Realized prices
Gold (per ounce $ 66 $ 682 $ 746 $ 89t $ 74¢€
Silver (per ounce $ 138z $ 132t $ 12.7¢  $ 1440 $ 13.6:%
Zinc (per tonne $ 2,79¢ $ 395( $ 2,83 $ 231 $ 2,941
Copper (per tonne $ 6,09C $ 7,006 $ 791C % 6,13¢ $ 6,99¢
LaRonde Mine Production
Tonnes of ore mille 671,48: 679,76! 667,23 654,97¢ 2,673,46:
Head grades
Gold (grams per tonn¢ 3.0C 2.82 2.8t 3.14 2.9t
Silver (grams per tonnt 84.4( 68.6( 75.0C 73.5( 75.4(
Zinc 3.71% 3.44% 3.80% 3.59% 3.63%
Coppet 0.39% 0.32% 0.32% 0.40% 0.36%
Recovery rates
Gold 90.66%  91.54% 91.58% 91.11% 91.21%
Silver 87.40%  87.40% 88.10% 86.70% 87.51%
Zinc 85.30%  87.60% 86.20% 88.20% 86.80%
Copper 84.80%  86.40% 84.90% 88.40% 86.20%
Payable productiorf!)
Gold (ounces
LaRonde Mine 58,58¢ 56,39: 55,83( 60,18: 230,99:
Goldex Mine — — — — —
Kittila Mine — — — — —
58,58¢ 56,39: 55,83( 60,18: 230,99:
Silver (LaRonde Mine) (ounces in thousan 1,397 1,13¢ 1,222 1,16¢ 4,92(
Zinc (LaRonde Mine) (tonne: 17,94« 17,46: 18,60¢ 17,56: 71,577
Copper (LaRonde Mine) (tonne 1,99( 1,68¢ 1,647 2,15¢ 7,482
Total cash costs per ounce of gold produceéz.)
LaRonde Mine $ (332) $ (699 $ (307) $ (184 $ (365)
Goldex Mine — — — — —
Weighted averag $ (332) $ (699 $ (307 $ (184 $ (365)
Notes:
1) Payable mineral production means the quantity ofemail produced during a period contained in progitiet are or will be sold by the Company, wheth&h products are sold
during the period or held as inventory at the efithe period.
) Minesite costs per tonne milled and total cashscpst ounce are non-US GAAP measures of performthatéhe Company uses to monitor the performafés operations. See

"ltem 5 Operating and Financial Review and ProspeetResults of Operations — Production Costs".
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CONSOLIDATED FINANCIAL DATA

(thousands of United States dollars, except whereoted)

March 31, September 3C December 31
June 30, Total
2008 2008 2008 2008 2008
Income contribution analysis
LaRonde Mine $ 7548 $ 3935 $ 3737 $ 11,93¢ $ 164,15t
Goldex Mine — — 3,45¢ 14,46¢ 17,92(
Operating margi 75,48 39,357 40,83: 26,40: 182,07¢
Amortization 7,03( 7,51¢ 9,04¢ 12,53¢ 36,13:
Corporate expenst 17,27¢ 18,48¢ 11,11¢ 3,06¢ 49,95;
Income before ta 51,17 13,35: 20,66¢ 10,79¢ 95,99:
Tax provision 22,26¢ 5,00¢ 6,63( (11,079 22,82:
Net income for the perio $ 2890¢ $ 8341 $ 14,03¢ $ 21,87¢ $ 73,16.
Net income per sha— basic $ 02C $ 006 $ 01C $ 0.1 $ 0.51
Net income per sha— diluted $ 02 $ 0.0€ $ 01C $ 0.1t $ 0.5C
Weighted average number of common shares outs@idithousand: 143,37: 143,72( 143,83: 148,04 144,74
Cash flows
Operating cash flov $ 53,82: $ 92,79: $ 17,90¢  $ (46,449 $ 118,08:
Investing cash flov $(121,76f) $(274,83) $ (260,81) $ (260,13 $ (917,549
Financing cash flov $ 6,48 $ 78,49: $ 214,17  $ 262,01! $ 561,16t
Realized prices
Gold (per ounce $ 1,08 $ 804 $ 90 $ 78¢ % 87¢
Silver (per ounce $ 1991 $ 165€¢ $ 1387 $ 92z $ 14.9:
Zinc (per tonne $ 2530 $ 1,72¢ % 1,667 $ 665 $ 1,74¢
Copper (per tonne $ 1055¢ $ 853¢ $ 6,73 $ 379 $ 6,220
LaRonde Mine Production
Tonnes of ore miller 676,18: 662,59: 653,65¢ 646,25  2,638,69
Head grades
Gold (grams per tonn« 2.6(C 3.0¢ 2.71 2.97 2.84
Silver (grams per tonnt 64.62 60.0: 73.5( 59.8( 64.4¢
Zinc 3.83% 2.82% 3.72% 3.00% 3.35%
Coppet 0.28% 0.40% 0.31% 0.34% 0.33%
Recovery rates
Gold 90.04% 90.45% 90.83¥% 90.05% 90.34%
Silver 85.97% 85.92Y% 87.25% 86.72Y% 86.49Y
Zinc 88.80¥ 87.20% 87.29¥ 87.40% 87.74y
Copper 85.18Y% 88.44Y 83.81¥% 85.49Y% 85.91%
Goldex Mine Production
Tonnes of ore mille — 228,35 325,20° 564,98( 1,118,54
Head grade (gol— grams per tonne — 1.3¢ 1.9¢€ 2.0C 1.8¢€
Recovery rate (golc — 86.65% 84.35% 91.11% 91.21%
Kittila Mine Production
Tonnes of ore mille — — — 109,67- 109,67-
Head grade (gol— grams per tonne — — — 4.5C 4.5C
Recovery rate (golc — — — 35.96% 35.96%
Payable production: @
Gold (ounces
LaRonde Mine 50,89: 59,45 51,59 54,27( 216,20t
Goldex Mine — 8,30t 17,15¢ 31,97: 57,43¢
Kittila Mine — — — 3,11¢ 3,11¢
50,89: 67,75 68,75! 89,36( 276,76
Silver (LaRonde Mine) (ounces in thousan 1,02¢ 95¢€ 1,167 93C 4,07¢
Zinc (LaRonde Mine) (tonne: 19,467 13,86:¢ 18,04( 14,38: 65,75!
Copper (LaRonde Mine) (tonne 1,45: 2,16% 1,567 1,737 6,92
Total cash costs per ounce of gold produceélz.)
LaRonde Mine $ (399 $ 11z % 138 % 54t $ 10€
Goldex Mine — — 62C 32z 41¢
Weighted averag $ (399 $ 11z % 24C  $ 46 $ 162
Notes:
1) Payable mineral production means the quantity ofenail produced during a period contained in progitiet are or will be sold by the Company, wheth&h products are sold
during the period or held as inventory at the efithe period.
) Minesite costs per tonne milled and total cashscpst ounce are non-US GAAP measures of performaat¢he Company uses to monitor the performafds operations. See

"ltem 5 Operating and Financial Review and ProspeetResults of Operations — Production Costs".
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Five Year Financial and Operating Summary

FINANCIAL DATA

(thousands of United States dollars, except whereoted)

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

Net income (loss

Net income (loss) per she— basic
Net income (loss) per she— diluted
Operating cash floy

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 outs@uidinthousand:

Working capital (including undrawn credit line
Total asset

Long-term debt

Shareholders' equit

Operating Summary

LaRonde Ming
Revenues from mining operatio
Production cost

Gross profit (exclusive of amortization shown bejc
Amortization

Gross profit

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
Accretion expense and otk

Total cash costs (per ounéé)

Minesite costs per tonne mill¢

2008 2007 2006 2005 2004
$ 368,93 § 432200 $ 464,63 $ 241,33t $ 188,04
(37,469 29,23( 45,91t 4,99¢ 65¢
331,47 461,43! 510,54 246,33 188,70
235,48 302,15 249,90 211,05t 142,67
95,99: 159,271 260,64 35,27¢ 46,03:
22,82 19,93 99,30¢ (1,71 (1,846)
$ 7316, $ 13934 $ 161,33 $ 3699 $ 47,87¢
$ 051 $ 108 $ 14C $ 04z $  05€
0.5¢ 1.04 1.3¢ 0.42 0.5¢
$ 11808: $ 245520 $ 22625. $ 82,98 $ 4952t
$ (917,549 $(373,09) $(299,72) $ (66,539 $ (94,83)
$ 561,16( $ 127,31c $ 29857¢ $ 11,68 $ 2117:
$ 01t $ 016 $ 01z $ 00: $  00:
$ 908,85 $ 52379. $ 149,188 $ 7027C $ 5331¢
$ 87¢ $ 748 $ 622 $  44c $  41f
C¢ 1.066¢ C$ 1.073¢ C$ 1134 C$ 1211 C$ 1.301%
144,74; 132,76t 115,46 89,03( 85,157
$ 521,15 $ 751,58 $ 839,89 $ 338,49 $ 266,30
$3,378,82. $2,73549 $152148 $ 976,06( $ 71816
$ 200,000 § — 8 — $ 131,05¢ $ 141,49
$2517,75  $2,058,93  $1,25240. $ 655067 $ 470,22t
$ 330,65 $ 432200 $ 464,63 $ 24133 $ 188,04
166,49 166,10 143,75: 127,36 98,16¢
$ 164,15( $ 266,100 $ 32087 $ 11397 $ 89,88
28,28t 27,75 25,25¢ 26,06: 21,76¢
$ 13587. $ 23834 $ 29562 $ 87911 $ 6811
2,638,69  2,673,46. 267308  2,671,81  2,700,65
2.84 2.9¢ 3.17 3.11 3.41
216,201 230,99; 245,82 241,80 271,560
4,07¢ 4,92( 4,95¢ 4,831 5,69¢
65,75¢ 7157 82,18: 76,54: 75,87¢
6,92: 7,48. 7,28¢ 7,37¢ 10,34¢
$ 77¢ $ 7€ $ 58 0§ 527 $ 362
(65 (1,089 (1,240 (512 (309
— 4 (31) 29 —
(6) (6) (4) (2 (2
$ 106 $ (365 $ (690 $ 43 3 56
C$ 67 C$ 66 CS% 62 C3% 55 Cg% 53
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FINANCIAL DATA (Continued)

(thousands of United States dollars, except whereoted)

2008 2007 2006 2005 2004
Goldex Mine
Revenues from mining operatio $ 3828 $ — % — 3 — 3 —
Production cost 20,36¢ — — — —
Gross profit (exclusive of amortization shown bec $ 1792( $ — % — 3 — 3 —
Amortization 7,25( — — — —
Gross profit $ 10,67C $ — % — % — % —
Tonnes of ore millel 1,118,54 — — — —
Gold — grams per tonn 1.8¢€ — — — —
Gold productior— ounces 57,43¢ — — — —
Total cash costs (per ounce):
Production cost $ 43C  $ — % -  $ — % —
Less:
Inventory adjustment 9) — — — —
Accretion expense and ott ) — — — —
Total cash costs (per ounéé) $ 41¢ $ — 3 — $ — 3 —
Minesite costs per tonne milléH C$ 27 C%$ — Ct¢ — C¢% — Ct¢ —
Note:
1) Minesite costs per tonne milled and total cashscpst ounce are non-US GAAP measures of performaatéhe Company uses to monitor the performafds operations. See

"ltem 5 Operating and Financial Review and ProspeetResults of Operations — Production Costs".
ITEM 6 DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES
Directors and Senior Management

The articles of Agnico-Eagle provide fom@gimum of five and a maximum of twelve directoBy. 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 etk twelve as determined by the
Board of Directors by resolution passed on JuneQ@3.

The by-laws of the Company provide thaédiors shall hold office for a term expiring at thext annual meeting of shareholders of
Agnico-Eagle or until their successors are eleotegppointed or the position is vacated. The Baamually 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, 56, of Sebastopol, California, is an independiector of Agnico-Eagle. Dr. Baker is Managing &itor of
Investor Resources LLC, consulting to companigbénmining and financial services industries, and registered representative with
U.S. broker dealer Puplava Securities, Inc., a negrobthe Financial Industry Regulatory AuthorigilRA) and the Securities Investor
Protection Corporation (SIPC). Previously, Dr. Bakas employed by Salomon Smith Barney where stseoma 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 sirareuary 1, 2003, and is also a director of Reu@iold Corporation (a mining exploration
company traded on the TSX Venture Exchange) and@oRl Corporation and Kimber Resources Inc. (ngreémploration companies traded
on the American Stock Exchange and the TSX). DkeB#s chair of the Company's Compensation Commited a member of the Company's
Compensation Committee.
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Douglas R. Beaumont, P.Eng, 76, of Toronto, Ontario, is an independent decf Agnico-Eagle. Mr. Beaumont, now retired, is a
former Senior Vice-President, Process Technolodl ®NC Lavalin. Prior to that, he was Executive&/ARresident of Kilborn Engineering a
Construction. Mr. Beaumont is a graduate of Quednigersity (B.Sc.). Mr. Beaumont has been a doeof Agnico-Eagle since February 25,
1997. Mr. Beaumont is chair of the Company's Cafmovernance Committee and a member of the Coyigp@ompensation Committee.

Sean Boyd, CA 50, of Newmarket, Ontario, is the Vice-Chairmad £hief Executive Officer and a director of AgniEagle. Mr. Boyd
has been with Agnico-Eagle since 1985. Prior tcabisointment as Vice-Chairman and Chief Executiffec€ in December 2005, Mr. Boyd
served as President and Chief Executive Officenfl®98 to 2005, Vice-President and Chief Finan©ificer 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 alsoractior and member of the Audit
Committee of the World Gold Council and a membethefBoard of Governors of St. Francis Xavier Unsity.

Clifford J. Davis, P. Eng, 66, of Kemble, Ontario, is an independent direofcAgnico-Eagle. Mr. Davis is a mining industrgteran,
who is currently on the board of directors of NesldInc. and formerly a member of the senior mansgy# teams of Gabriel Resources Ltd.
and TVX Gold Inc. and of the boards of directord¥®X Gold Inc., Rio Narcea Gold Mines Ltd. and Tibe Minerals Ltd. Mr. Davis is a
graduate of the Royal School of Mines, Imperiall€g, London University (B.Sc., Mining Engineeringfe was appointed as a director of
Agnico-Eagle on June 17, 2008. Mr. Davis is a manalb¢he Company's Compensation Committee and He8#fety and Environment
Committee.

David Garofalo, CA, ICD.D, 43, of Richmond Hill, Ontario, is the Senior ViBeesident, Finance and Chief Financial Officer and
director of Agnico-Eagle. Mr. Garofalo has beerhvitie company since 1998. Before joining AgnicolEalr. Garofalo served as Treasurer
of Inmet Mining Corporation, an international miginompany. Mr. Garofalo serves on the board ofctlirs and Audit and Corporate
Governance Committees of Stornoway Diamond CorpmraMr. Garofalo is a graduate of the UniversifyToronto (B.Comm.) and a
Chartered Accountant. He was appointed as a dire€tagnico-Eagle on June 17, 2008.

Bernard Kraft, CA, 78, of Toronto, Ontario, is an independent doecof Agnico-Eagle. Mr. Kraft is recognized as asigmated
Specialist in Investigative and Forensic Accountiyghe Canadian Institute of Chartered Accountavits Kraft is a retired senior partner of
the Toronto accounting firm Kraft, Berger LLP, Ctesed Accountants and now serves as a consultainatdirm. He is also a principal in
Kraft Yabrov Valuations Inc. Mr. Kraft is a membafrthe Canadian Institute of Chartered Businessidalks, the Association of Certified
Fraud Examiners and the American Society of AppraisMr. Kraft has been a director of Agnico-Eagjlece March 12, 1992, and is also a
director of Canadian Shield Resources Inc. (a rgieixploration company traded on the TSX Ventureharge), St. Andrews Goldfields
Limited (a mining exploration company listed on ff®X) and Kaboose Inc. (an online media compangdi®n the TSX). Mr. Kraft is a
member of the Company's Audit Committee and CotpoBovernance Committee.

Mel Leiderman, CA, TEP, ICD.D 56, of Toronto, Ontario, is an independent decf Agnico-Eagle. Mr. Leiderman is the managing
partner of the Toronto accounting firm Lipton, Wigan, Altbaum & Partners LLP. Mr. Leiderman is adyrate of the University of Windsor
(B.A.). He has been a director of Agnico-Eagle sidanuary 1, 2003. Mr. Leiderman is chair of thenBany's Audit Committee and a member
of the Company's Compensation Committee.

James D. Nasso, ICD.D75, 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, Healtlietyaand Environment Committee and Corporate Gaseca Committee.
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J. Merfyn Roberts, C#£, 59, of London, England, is an independent directd\gnico-Eagle. Mr. Roberts has been a fund rganand
investment advisor for more than 25 years and bas blosely associated with the mining industry siieon the boards of directors of several
resource companies, including Eastern Platinum teidnand Emerald Energy plc. Mr. Roberts is a greglafLiverpool University, UK (B.Sc
Geology) and Oxford University, UK (M.Sc., Geochetry). He was appointed as a director of Agriizagle on June 17, 2008. Mr. Roberts
member of the Company's Audit Committee and CotpoBovernance Committee.

Eberhard Scherkus, P. Eng.57, of Oakville, Ontario, is the President ande€®perating Officer and a director of Agnico-Eagl
Mr. Scherkus has been with Agnico-Eagle since 188fr to his appointment as President and Chiefréyng Officer in December 2005,
Mr. Scherkus served as Executive Vice-PresidentGindf Operating Officer from 1998 to 2005, ViPeesident, Operations from 1996 to 1
and as a manager of Agniéagle LaRonde Division from 1986 to 1996. Mr. S&lusris a graduate of McGill University (B.Sc.). Micherkus
was appointed as a director of Agnico-Eagle on dgni7, 2005. Mr. Scherkus is a member of the CayipdHealth, Safety and Environment
Committee.

Howard R. Stockford, P.Eng. 67, of Toronto, Ontario, is an independent doeof Agnico-Eagle. Mr. Stockford is a retired nrigi
executive. From 1989 until his retirement at thd eh2004, he was Executive Vié&resident of Aur Resources Inc. ("Aur"), a minirggmpany
that was traded on the TSX. He was a director afffam 1984 until August 2007, when Aur was takeemby Teck Cominco Limited. From
1983 to 1989, Mr. Stockford was Vice-President af AMr. Stockford is a member of the Canadian tastiof Mining, Metallurgy and
Petroleum (the "CIM") and has previously serve€hairman of both the Winnipeg and Toronto branafd¢ke CIM and as President of the
CIM national body. Mr. Stockford is also a membéthe 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 is also a diredttwoth Nuinsco Resources Limited
("Nuinsco") and Victory Nickel Inc., which was spaoff from Nuinsco effective as of February 1, 200M¢. Stockford is the chair of the
Company's Health, Safety and Environment Comméteka member of the Company's Compensation Conamitte

Pertti Voutilainen, M.Sc., M.Eng, 67, of Espoo, Finland, is an independent direoct@gnico-Eagle. Mr. Voutilainen is a mining
industry veteran. Most recently, he was the Chairafahe board of directors of Riddarhyttan Resesr&B. Previously, Mr. Voutilainen was
Chairman of the board of directors and Chief ExieeuDfficer of Kansallis Banking Group and Presidefter its merger with Union Bank of
Finland until his retirement in 2000. He was alsgyed by Outokumpu Corp., Finland's largest ngrand metals company, for 26 years,
including as Chief Executive Officer for 11 yeddaring the last five years, Mr. Voutilainen hasvesf as a director on the board of director
each of Metso Oyj (Chairman), Viola Systems Oy (@han), Innopoli Oy (Chairman) and Fingrid Oyj. Mfoutilainen holds the honorary
titte of Mining Counselor (Bergsrad), which was aded to him by the President of the Republic ofdxd in 2003. Mr. Voutilainen is a
graduate of Helsinki University of Technology (M.gdelsinki University of Business Administrati¢kl.Sc.) and Pennsylvania State
University (M. Eng.). He has been a director of kgrEagle since December 13, 2005. Mr. Voutilairea member of the Company's Health,
Safety and Environment Committee and Corporate Garee Committee.

Donald G. Allan, 53, of Toronto, Ontario, is Senior Vice-Presid&urporate Development of Agnico-Eagle, a positierhas held since
December 14, 2006. Prior to that, Mr. Allan hadrb¥&e-President, Corporate Development since Ma&062. Prior to that, Mr. Allan spent
16 years as an investment banker covering the misal natural resources sectors with the firmsrBatoSmith Barney and Merrill Lynch.
Mr. Allan is a graduate of the Amos Tuck Schoolrteuth College (M.B.A.) and the University of Tato (B.Comm.). Mr. Allan is also
qualified as a Chartered Accountant.

Alain Blackburn, P.Eng., 52, of Oakville, Ontario, is Senior Vice-Presitddexploration of Agnico-Eagle, a position he hatdhsince
December 14, 2006. Prior to that, Mr. Blackburn badn Vice-President, Exploration since Octob&0D2. Prior to that, Mr. Blackburn
served as Agnic&agle's Manager, Corporate Development from Janl@99 and Exploration Manager from September 16Q&huary 199
Mr. Blackburn is a graduate of Universite du QuettecChicoutimi (P.Eng.) and Universite du Quebedbitibi-Temiscamingue (M.Sc.).
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Tim Haldane, P.Eng, 52, of Sparks, Nevada, is Senior Vice-Presideatin America of Agnico-Eagle. Prior to joining Ago-Eagle in
May 2006, he was Vice President, Development fan@$ Gold Inc. where he participated in numerougieition and development activities
in North America and Central America. Mr. Haldasaigraduate of the Montana School of Mines andiii@ogy (B.S. Metallurgical
Engineering) and has 29 years of experience iptheious metals and base metals industries.

R. Gregory Laing, BA, LL.B, 50, 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 TVXdGuc. (gold mining company)
between October 1995 and January 2003. He workadcagporate securities lawyer for two prominentoro law firms prior to that.

Mr. Laing is a director of Andina Minerals Inc. (mmg exploration company), a TSX Venture Excharngted company.

Daniel Racine, Ing., P. Eng, 45, of Oakville, Ontario, is Senior Vice-Presitlebperations of Agnico-Eagle, a position he hdd bimce
June 2008. Prior to his appointment, he served dghiagle in various capacities for 21 years, iniclgd/icePresident, Operations, Operatir
Manager, LaRonde Mine Manager, Underground Suparient and Mine Captain. Prior to joining Agnicagiea Mr. Racine worked as a
mining engineer for several mining companies. MaciRe graduated as a mining engineer from Lavaléfsity (B.Sc.) in December 1986.

Jean Robitaille, 46, of Oakville, Ontario, is Senior Vice-Presitlefechnical Services of Agnico-Eagle, a positienhas held since
June 2008. Prior to his appointment, he served é&ghiagle in various capacities for more than 2ksjeaost recently as Vice-President,
Metallurgy & Marketing, General Manager, Metallur§yMarketing and Mill Superintendent and Projectridger for the expansion of the
LaRonde mill. Prior to joining Agnico-Eagle, Mr. Bitaille worked as a metallurgist with Teck Mini@youp. Mr. Robitaille is a mining
graduate of the College de I'Abitibi-Témiscaminguith a specialty in mineral processing.

Picklu Datta, 41, of Toronto, Ontario, is Vice-President, Cofiar of Agnico-Eagle, a position he has held sidaruary 2009. Prior to
joining Agnicc-Eagle in 2005, Mr. Datta spent most of his cane@ew York City with Philip Morris Companies in kaus finance
management positions. His experience also incladsnior Finance position for a large New York @&ghnology company and a
management position for a large mining companydrofito. Mr. Datta is a graduate of the Universityroronto (B.Comm.) and is a Chartel
Accountant who articled with PriceWaterhouseCoopers

Patrice Gilbert, 45, of Oakville, Ontario, is Vice-President, HumResources of Agnico-Eagle, a position he has $ialtk
September 25, 2006. Prior to his appointment, Mbeg worked for Placer Dome Inc. in various serdapacities in Chile, South Africa, the
Dominican Republic, Quebec and British Columbiduding Director, Human Resources and Sustainaphitsgcer Dome Dominicana
Corporacion (2005-2006) and Vice President, HumesoRrces and Sustainability, Placer Dome Afric®9t2005). Mr. Gilbert studied
industrial relations at Laval University, Quebe@n@da and Wits University in Johannesburg, Soutltaf

Paul-Henri Girard , 53, of Ste-Monique Lac St. Jean, Quebec, is Wsident, Canada of Agnico-Eagle, a position lsehiedd since
June 2008. Prior to his appointment, he served d&ghiagle in various capacities for 21 years, iniclgdseneral Manager of Technical
Services, Abitibi Regional Manager, LaRonde Minensiger, Underground Superintendent and Chief Engifer to joining Agnico-Eagle,
Mr. Girard worked as a mining engineer for severaling companies. Mr. Girard is a graduate of Lavaiversity (B.Sc.) and is a member of
OIQ in Québec.

Louise Grondin, Ing., P.Eng, 55, of Toronto, Ontario, is Vice-President, Eowviment and Sustainable Development of Agnico-Eagle,
position she has held since April 2007. Prior todmpointment as Vice-President, Environment, M&andin was the Company's Regional
Environmental Manager and Environmental Managerdrafe Division. Prior to her employment with AgniEagle, Ms. Grondin worked for
Billiton Canada Ltd. as Manager Environment, HurRasources and Safety. Ms. Grondin is a graduateedfniversity of Ottawa (B.Sc.) and
McGill University (M.Sc.).
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Ingmar Haga, 57, of Espoo, Finland, is Vice-President, EuropAgnico-Eagle, a position he has held since 26ly2006. Prior to his
appointment, Mr. Haga was Managing Director — Eerfipm March 1, 2006. Prior to his employment wAiimnico-Eagle, Mr. Haga held
various positions with the Outokumpu Group in Ridand Canada and was President of Polar Mininga®ynnish subsidiary of Australian
based Dragon Mining NL. Mr. Haga is a graduate bbAkademi, Finland (M.Sc.).

Marc Legault, Ing., P.Eng., 49, of Mississauga, Ontario, is Vice-Presidendjdtt Development of Agnico-Eagle, a position las held
since July 2006. Prior to that, Mr. Legault serdephico-Eagle in various capacities, including Ma@@adProject Evaluation based in Toronto,
Ontario since 2002, Mine Geologist and later Clieblogist at the LaRonde Mine in Cadillac, Quelremf1994 to 2002 and Project
Geologist at the Exploration Division in Val d'@uebec starting in 1988. Mr. Legault is also adoeof Golden Goliath Resources Ltd., a
TSX Venture Exchange-listed mineral exploration pamy (in which Agnico-Eagle holds an interest) vatttivities principally in northern
Mexico. Mr. Legault is a graduate of Queen's Ursitgr(B.Sc. Honours in geological engineering) &atleton University (M.Sc. in geology).

Claudio Mancuso, 33, of Toronto, Ontario, is Vice-President, Tigas of Agnico-Eagle, a position he has held siter@uary 2009. Prior
to this appointment, Mr. Mancuso served the compamarious capacities including Treasurer, Coilercdnd Manager, Financial Reporting.
Prior to joining Agnico- Eagle in 2002, Mr. Mancuseld positions at the Ontario Securities Commissiod BDO Dunwoody LLP, a public
accounting firm. Mr. Mancuso is a graduate of thevidrsity of Waterloo and is a Chartered Accountant

David Smith, 45, of Toronto, Ontario, is Vice-President, IneefRelations with Agnico-Eagle. He started workrimestor relations at
Agnico-Eagle in February 2005. Prior to that, hes\@amining analyst at Dominion Bond Rating Ser¥aramore than five years. Mr. Smith's
professional experience also includes a variegngiineering positions in the mining industry, bistlCanada and abroad. He is a graduate of
Queen's University (B.Sc.) and the University oizana (M.Sc.). Mr. Smith is also a Professional iBegr.

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 senag 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

. Tim Haldane, Senior Vi«-President, Latin Americ

. R. Gregory Laing, General Counsel, Senior Vice-ideg, Legal and Corporate Secretary
. Daniel Racine, Senior Vice-President, Operations

. Jean Robitaille, Senior Vi-President, Technical Servic

. Picklu Datta, Vice-President, Controller

. Patrice Gilbert, Vice-President, Human Resources

. Pau-Henri Girard, Vic-President, Canac

. Louise Grondin, Vic-President, Environment and Sustainable Develop!
. Ingmar Haga, Vice-President, Europe

. Marc Legault, Vice-President, Project Development
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. Claudio Mancuso, Vic-President, Treasur

. David Smith, Vic-President, Investor Relatio

The following Summary Compensation Tabls s&it compensation during the fiscal year endeckBber 31, 2008 for the Vice-

Chairman and Chief Executive Officer, the Seniocce/President, Finance and Chief Financial Officet the three other most highly
compensated officers (collectively the "Named ExtieeuOfficers™) of Agnico-Eagle measured by totahgpensation earned during the fiscal
year ended December 31, 20

@

@

(©)
4)

Summary Compensation Table — Agnico-Eagle Mines lified

Non-Equity
Incentive Plan
Compensation

Annual L T
sh Option-  Incentive -ONg-T€rm
are- based . ) All Other Total
based 1 ) Incentive  Pension 3 .
Name and Principal Position Year Salary Awards Awards M Plans® Plans Value  Compensation®  Compensation®
(C$) (C9%) (C$) (C9%) (C9%) (C9%) (C9%) (C9%)
Sean Boyd 200¢ 925,00( 39,00C 3,312,000  740,00( n/a 21,00( 21,26¢ 5,058,26!
Vice-Chairman and
Chief Executive Office
Eberhard Scherkus 200¢ 660,00  30,00C 2,070,000 372,00 nla 21,00( 21,94t 3,174,94!
President and
Chief Operating Office
David Garofalo 200¢ 410,00( nil 1,242,000 167,00( nla 102,65( 23,94¢ 1,945,59!
Senior Vice-President, Finance and
Chief Financial Office
Alain Blackburn 200¢€ 340,00C 15,50C 1,242,000 135,00( n/a 84,80( 22,59: 1,839,89
Senior Vice-President,
Exploration
R. Gregory Laing 200¢  340,00( 15,50( 993,60( 119,00( n/a 84,80( 22,85¢ 1,575,75!

General Counsel, Senior Vid&resider

Legal and Corporate Secret:

The value of option-based awards, being C$16.5®&pton, was determined using the Black-Scholestdfeoption pricing model. The Black-Scholégrton option pricing mode
is a commonly used pricing model that assumesdheed option can only be exercised at expiraticgy Essumptions used were: (i) the exercise prigehnik the closing price for
the common shares of the Company on the TSX oddkerior to the date of grant, which was C$54(#pthe risk free interest rate, which was 3.7Q%b} current time to
expiration of the option which was assumed to Bey2ars; (iv) the volatility for the common shaofshe Company on the TSX, which was 44.37%; awnylt(ie dividend yield for
the common shares of the Company, which was 0.22%.

Consists of 53%, 50%, 54%, 53% and 47% of the maximpermissible bonus calculated on the base sslafi®lessrs. Boyd, Scherkus, Garofalo, Blackbuh laaing,
respectively.

Consists of premiums paid for term life insuraregtpmobile allowances and education and fitnessfiierior the Named Executive Officers.

The total compensation was paid in Canadian dolldre Company reports its financial statementsnitéd States dollars. On December 31, 2008 the NBuyting Rate was
C$1.00 equals US$0.8166.

Stock Option Plar

Under the Company's Amended and Restatatk ®ption Plan (the "Stock Option Plan"), optid@agurchase common shares may be

granted to directors, officers, employees and sergroviders of the Company. The exercise pricgptibns granted may not be less than the
closing market price for the common shares of thm@any on the TSX on the day prior to the daterafig The maximum term of options
granted under the Stock Option Plan is five yeatsthe maximum number of stock options that caissged in any year is 2% of
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the Company's outstanding common shares. In addaionaximum of 25% of the options granted in atoopgrant vest upon the date they are
granted with the remaining options vesting equallgr the next three anniversaries of the optiomtgra

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 atteroption was granted);

. 30 days after the option holder ceases to be atogew 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 assigneesjdird a spouse, a minor child, a minor
grandchild, a trust governed by a registered metnat savings plan of an eligible participant, gpooation controlled by such participant or a

family trust of which the eligible participant igraistee and of which all beneficiaries are eligigsignees. Assignments must be approved by
the Board and any stock exchange or other authority

The Board may amend or revise the terntee@fStock Option Plan as permitted by law and stittgeany 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 holdesselrights are being affected. In
addition, no amendments to the Stock Option Plandaease the number of common shares reservassioeince, to change the designation of
who is an eligible participant, to extend the terhan option held by an insider, to increase amjtlon grants of options to insiders of the
Company or to decrease the prices at which optiandhe exercised can be made without first obtgitiie approval of the Company's
shareholders. In response to a TSX staff noticarddigg amendments to security based compensatiangaments, the Stock Option Plan was
amended in 2007 such that where the Company hassidprading restrictions on directors and offickes fall within ten trading days of the
expiry of an option, such option's expiry date Ehalthe tenth day following the termination of Buestrictions. The Stock Option Plan does
not expressly entitle participants to convert @lstoption into a stock appreciation right.

Under the Stock Option Plan, only eligipersons who are not directors or officers of thenBany are entitled to receive loans,

guarantees or other support arrangements from ahep@ny to facilitate option exercises. During 2008Joans, guarantees or other financial
assistance was provided under the plan.

The number of common shares reserved $omisce under the Stock Option Plan is 10,266,0@5an shares (comprised of
6,523,640 common shares relating to options isbuédnexercised and 3,742,435 common shares iglatioptions available to be issued),
being 6.6% of the Company's 155,402,618 commoreshautstanding as at March 25, 2009.

The following table sets forth the valuestesl during the most recently completed finanognof the Company of incentive plan awards
granted to the Named Executive Officers.

Incentive Plan Awards Table — Value Vested or Earng During Fiscal Year 2008

Non-Equity
Options-Based Awards—  Share-Based Awards— Incentive Plan Compensation —

Value Vested Value Vested Value Earned

Name During the Year During the Year During the Year
(C9) (Cs) (Cs)
Sean Boyc 1,159,75I n/a n/a
Eberhard Scherkt 1,721,37! n/a n/a
David Garofalc 569,31: n/a n/a
Alain Blackburn 569,31: n/a n/a
R. Gregory Laing 568,03t n/a n/a
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The following table sets forth the outstagdoption awards of the Named Executive OfficeyatDecember 31, 2008.
Outstanding Incentive Plan Awards Table

Share-Based Awards

Market or
Option-Based Awards Number of Share: Payout Value
Option Value of Unexercise: or Units of Shares of Share Basec
Nuﬁgzgﬂ;;gares Eercise E%?:zla?ign In-The-Money that have not thé?vt\:g:/desnot
Name Unexercised Option: _ Price Date Options Vested Vested
#) (C9) (C9) #) (C9)
Sean Boyc 65,000 23.0Z 1/3/201: 2,583,75! nil nil
100,00( 48.0¢ 1/2/201: 1,468,001
200,000 54.4: 1/2/201 1,670,001
Eberhard Scherkt 28,00 16.6¢ 1/12/200¢ 1,290,241 nil nil
75,000 23.0Z 1/3/201.: 2,981,25I
75,000 48.0¢ 1/2/201: 1,101,001
125,000 54.4: 1/2/201: 1,043,75!
David Garofalc 12,50C 23.0z 1/3/201: 496,87" nil nil
50,000 48.0¢ 1/2/201: 734,00(
75,000 54.4% 1/2/201: 626,25(
Alain Blackburn 17,500 23.02 1/3/201: 695,62! nil nil
50,000 48.0¢ 1/2/201: 734,00(
75,000 54.4% 1/2/201: 626,25(
R. Gregory Lain¢ 37,50C 15.9¢ 10/26/201 1,755,37! nil nil
25,000 23.07 1/3/201: 993,75(
50,000 48.0¢ 1/2/201: 734,00(
60,000 54.4% 1/2/201: 501,00(
1) Based on a closing price of the Company's sharéseomMSX of C$62.77 on December 31, 2008. On Deeer@b, 2008 the Noon Buying Rate was C$1.00 edu&0.8166.

The following table shows, as at DecemiderZ®08, compensation plans under which equityr#tésiof Agnico-Eagle are authorized for
issuance from treasury. The information has begnegted by plans approved by shareholders and platrapproved by shareholders, of
which there are none.

Number of securities
Number of securities

to be issued on Weighted average remaining available for

exercise of exercise price of future issuances under
Plan Category outstanding options outstanding options equity compensation plan
Equity compensation plans approved by shareho 4,752,441 C$ 44.5] 6,349,25I
Equity compensation plans not approved by shareins Nil Nil Nil

Employee Share Purchase Ple

In 1997, the shareholders of Agnico-Eagleraved the Amended and Restated Incentive Shaoh&se Plan (the "Employee Share
Purchase Plan") to encourage directors, officedsfalrtime employees of Agnico-Eagle to purchasenmon shares of Agnico-Eagle. Full-
time employees who have been continuously emplbyetignico-Eagle or its subsidiaries for at leastlive months are eligible at the
beginning of each fiscal year to elect to partitéga the Employee Share Purchase Plan. Eligiblel@ees may contribute up to 10% of their
basic annual salary through monthly payroll dedudior quarterly payments by cheque. Directors comyribute up to 100% of their annual
Board and Committee retainer fees. Agnico-Eagldrimrtes an amount equal to 50% of the individuadstributions and issues shares which
have a market value equal to the total contribti@mdividual and Company) under the Employee SRarehase Plan. In 2008, the
shareholders of
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Agnico-Eagle approved an amendment to the Empl&yeee Purchase Plan to increase the number ofsstnaméable under such plan to
5,000,000 shares. Of the 5,000,000 shares appim\aaD8 under the Employee Share Purchase Plaricéd@fagle has, as of March 25, 2009,
reserved 2,937,153 common shares for issuance timeletan.

Pension Plan Benefit:

The following table sets forth the benefitdvir. Boyd and Mr. Scherkus and the associatetsado the Company in excess of the costs
under the Company's basic defined contribution ipenglan (the "Basic Plan®).

Defined Benefits Table

Number of  Annual Benefits Accrued Accrued Non-
Obligation Compensatory Accrued
Years of at the Start Obligation
Name Service® At Year End (D At age 60 ofthe Year Compensatory Chang Change at Year End
#) (C9) (C$) (C9) (C$) (C9) (C9)
Sean Boyc 23 530,50 755,45: 3,651,94 nil (672,74() 2,979,20:
Eberhard Scherkt 23 293,48 333,60: 2,969,20: nil (352,31) 2,616,88:

1) As at December 31, 2008

Two individual RCA Plans for Mr. Boyd andrMscherkus provide pension benefits which are igdliyeequal (on an after-tax basis) to
what the pension benefits would be if they werevjated directly from a registered pension plan. ‘Bhere no pension benefit limits under the
RCA Plans. The RCA Plans provide an annual pergi@ge 60 equal to 2% of the executive's finalgtyear average pensionable earnings for
each year of continuous service with the Compass the annual pension payable under the Comagis Plan. The pensionable earnings
for the purposes of the RCA Plans consist of adideemuneration and do not include benefits, besuautomobile or other allowances, or
unusual payments. Payments under the RCA Plarseateed by a letter of credit from a Canadian efned bank. Mr. Boyd and Mr. Scherkus
may retire early, any time after reaching age 58 @& benefit based on service and final averageiregs at the date of retirement, with no e
retirement reduction. The Company does not hawvaieypto grant extra years of service under itsgiem plans.

The following table sets forth summary mf@tion about the Basic Plan and Company's suppithdefined contribution plan
(the "Supplemental Plan") for each of the Namedchtiee Officers as at December 31, 2008.

Defined Contributions Plan Table

Accumulated Value Accumulated Value
Non-
Name at Start of Year Compensatory Compensatory at Year End
(C$) (C9%) (C9) (C9)

Sean Boyc 302,67¢ 186,50( nil 439,31:
Eberhard Scherkt 261,91. 123,20( nil 397,80¢
David Garofalc 163,52 77,70( nil 205,63:
Alain Blackburn 190,68¢ 67,50( nil 207,64.
R. Gregory Laing 18,53: 65,90( nil 79,20«

The Basic Plan provides pension benefiemployees of Agnico-Eagle generally, including emed Executive Officers. Under the
Basic Plan, the Company contributes 5% of each eyepls base employment compensation to the Baaic Phe Company's contributions,
together with the participant's contributions, catnexceed the money purchase limit, as defineétnicome Tax AcfCanada). Upon
termination, the Company's contribution to the B&dan ceases and the participant is entitledpension benefit in the amount of the vested
account balance. All contributions to the BasicnRiee invested in a variety of funds offered byplken administrator, at the direction of the
participant.
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In addition to the Basic Plan, effectivaJary 1, 2008, in line with the Company's compédosatolicy that compensation must be
competitive in order to help attract and retaindéiRecutives needed to lead and grow the Compaungladss and to address the weakness of th
Company's retirement benefits when compared foei¢ss in the gold production industry, the Compaaigpted the Supplemental Plan for
designated executives at the level of Vice-Presideabove. On December 31 of each year, the Coynpalits each designated executive's
account an amount equal to 15% of the designatecuéixe's earnings for the year (including salarg short term bonus), less the Company's
contribution to the Basic Plan. In addition, on Beber 31 of each year, the Company will credit efedignated executive's account a noti
investment return equal to the balance of suclgdaséd executive's account at the beginning oféae multiplied by the yield rate for
Government of Canada marketable bonds with aveyieds over ten years. Upon retirement after aittgithe minimum age of 55, the
designated executive's account will be paid oeftiner (a) five annual installments subsequenhéodate of retirement, or (b) by way of lump
sum payment, at the executive's option. If thegietied executive's employment is terminated pdoeaching the age of 55, such designated
executive will receive, by way of lump sum paymehg total amount credited to his or her account.

Employment Contracts/Termination Arrangemen

Agnico-Eagle has employment agreements alitbxecutive officers which provide for an annbake salary, bonus and certain pension,
health, dental and other insurance and automobitefits. These amounts may be increased at theetitcst of the Board upon the
recommendation of the Compensation Committee. kctrrent base salary for each Named Executivieédf§ee "Summary Compensation
Table" above. If the individual agreements are teated other than for cause, death or disabilitypon their resignation following certain
events, all of the Named Executive Officers woutdelntitled to a payment equal to two and one-fralé$ the annual base salary at the date of
termination plus an amount equal to two and onéttmaés the annual bonus (averaged over the pregedio years but not including stock
options) and a continuation of benefits for upvto and one-half years or until the individual conmoes new employment. Certain events that
would trigger a severance payment are:

. termination of employment without cau:

. 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 eventd@airred on December 31, 2008, the severance pagriat would be payable to each of the
Named Executive Officers would be approximatelyadiews: Mr. Boyd— C$4,783,750; Mr. Scherkus — C$2,958,750; Mr. Goo—
C$1,585;000; Mr. Blackburn — C$1,308,750; and Maing — C$1,288,750.

Compensation of Directors and Other Information

Mr. Boyd, who is a director and the Vicealman and Chief Executive Officer of the Compawy, Scherkus, who is a director and the
President and Chief Operating Officer of the Conypamd Mr. Garofalo, who is a director and the SeNice-President, Finance and Chief
Financial Officer of the Company, do not receivg emuneration for their services as directordhefCompany.
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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 titer directors during the year ended Decembe2(®8.

Compensation during
the year ended December 31, 20

Annual board retainer (bas C$ 55,00(
Annual retainer for Chairman of the Bos Cs$ 70,00(
Annual retainer for Chairman of the Audit Commit C$ 25,00(
Annual retainer for Chairpersons of other Board Gutiees C$ 10,00(
Board/Committee meeting attendance Cs$ 1,50(C

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

To align the interests of directors witlhgk of shareholders, directors, other than Mr. B&d Scherkus and Mr. Garofalo, are require
own the equivalent of at least three years of theitual retainer fee in Agnico-Eagle's stock. Doechave a period of three years to achieve
this ownership level either through open marketpases or through participation in Agnico-Eagletsoloyee Share Purchase Plan. In
addition, each director is eligible to be grantptians under Agnico-Eagle's Stock Option Plan.Vittlial grants are determined annually by
the Compensation Committee based on performandeatims for each director.

The table below sets out the number andahee of common shares held by each director@fdbmpany as of March 25, 2009 based on
the closing price of the common shares of C$71mthe TSX on such day.

Aggregate common shares owned by
directors and aggregate value thereof
as of March 25, 2009

Aggregate Value o

Aggregate Common Shares
Name Common Share: (C$)
Leanne M. Bake 4,00(¢ 285,96(
Douglas R. Beaumoil 7,16 512,36¢
Sean Boyc 192,01! 13,727,15
Clifford J. Davis 2,90( 207,32:
David Garofalc 26,19: 1,872,39!
Bernard Krafi 5,15¢ 368,60:
Mel Leidermar 3,50( 250,21!
James D. Nass< 18,18¢ 1,300,33:
John Merfyn Robert 1,00(¢ 71,49(
Eberhard Scherkt 100,96¢ 7,218,20:
Howard Stockforc 5,56¢ 398,05t
Pertti Voutilainer 9,00( 643,41(
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The following table sets forth the compeimsaprovided to the members of the Board, othanthir. Boyd, Mr. Scherkus and
Mr. Garofalo, for the Company's most recently coztgd financial year.

Director Compensation Table

I Non-Equity
Share-Basec Option-Basec Incentive Plan Pensior
Fees All Other
Name Earned Awards Awards ?) Compensatior Value Compensatior Total ©)
(%) (C9) (C9) (Cs) (Cs) (C9) (C9)
Leanne M. Bake 79,25( n/a 579,60( n/a n/a n/a 658,85(
Douglas R. Beaumot 94,00( n/a 579,60( n/a n/a n/a 673,60(
Clifford J. Davis® 47,00( n/a 98,92¢ n/a n/a n/a 145,92¢
Bernard Kraft 81,50( n/a 579,60( n/a n/a n/a 661,10(
Mel Leidermar 110,50( n/a 579,60( n/a n/a n/a 690,10(
James D. Nass 157,50( n/a 1,076,401 n/a n/a n/a 1,233,901
John Merfyn Robert&) 38,00( n/a 98,92¢ n/a n/a n/a 136,92¢
Howard Stockforc 99,25( n/a 579,60( n/a n/a n/a 678,85(
Pertti Voutilainer 84,50( n/a 579,60( n/a n/a n/a 664,10(
1) Mr. Davis and Mr. Roberts were appointed to therBad Directors on June 17, 2008.
) For a discussion of the key assumptions underlgfiegralue of the option-based awards see NotegHettSummary Compensation Table".
?3) Presented in Canadian dollars. On December 31, 2@08oon Buying Rate was C$1.00 equals US$0.8166.

The options grants to directors (other thbessrs. Davis and Roberts) were made on Janu&@0B, prior to an undertaking made to
RiskMetrics Group (formerly ISS Governance ServigeApril 2008, to limit the value of options gral to non-executive directors.

The following table sets forth the valuestesl during the most recently completed finanognof the Company of incentive plan awards
granted to the directors of the Company, other MarBoyd, Mr. Scherkus and Mr. Garofalo.

Incentive Plan Awards Table — Value Vested During Iscal Year 2008

Non-Equity
Options-Based Awards—  Share-Based Awards— Incentive Plan Compensation —

Value Vested Value Vested Value Earned

Name During the Year During the Year During the Year
(C$) (C$) (C$)
Leanne M. Bake 184,6741) n/a n/a
Douglas R. Beaumot 487,11¢ n/a n/a
Clifford J. Davis 1,062 n/a n/a
Bernard Krafi 427,83 n/a n/a
Mel Leidermar 130,51¢ n/a n/a
James D. Nass 143,19 n/a n/a
John Merfyn Robert 1,062 n/a n/a
Howard Stockforc 130,51¢ n/a n/a
Pertti Voutilainer 222,36¢ n/a n/a

1) Value of Dr. Baker's awards are in United Statdios
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The following table sets forth the outstagdoption awards of the directors of the Compantlger than Mr. Boyd, Mr. Scherkus and
Mr. Garofalo, as at December 31, 2008.

Outstanding Incentive Plan Awards Table

Option-Based Awards

Share-Based Awards

Value of Unexerciser

Number of Share:

Market or
Payout Value
of ShareBasec

Number of Securities  Option or Units of Shares
Underlying Exercise E)i?api)rt:li?ir:)n In-The-Money that have not theﬁvlrg\r/isnot
Name Unexercised Option: _ Price Date Options M Vested Vested
(] (Cs) (Cs) #) (Cs)
Leanne M. Bake 7,50C 19.7€¢2 1/3/201: 236,7742) nil nil
25,000 41.242) 1/2/201: 252,25(2)
35,000 54.6:2 1/2/201: nil
Douglas R. Beaumao 7,00C 10.4C 1/5/201( 366,59( nil nil
7,50C 16.8¢ 12/13/200! 344,10(
7,500 23.0z 1/3/201.: 298,12¢
25,000 48.0¢ 1/2/201: 367,00(
35,000 54.47 1/2/201: 292,25(
Clifford J. Davis 7,200 33.2¢ 11/3/201. 212,47 nil nil
Bernard Krafi 15,000 10.4(C 1/5/201( 785,55( nil nil
1,878 23.0Z 1/3/201.: 74,53!
12,500 48.0¢ 1/2/201: 183,50(
26,25( 54.4; 1/2/201 219,18¢
Mel Leidermar 3,000 23.0Z 1/3/201: 119,25( nil nil
19,00C 48.0¢ 1/2/201: 278,92(
35,000 54.4; 1/2/201: 292,25(
James D. Nass 1,878 23.0Z 1/3/201: 74,53 nil nil
25,000 48.0¢ 1/2/201: 367,00(
65,000 54.47 1/2/201 542,75(
John Merfyn Robert 7,200 33.2¢  11/3/201. 212,47 nil nil
Howard Stockforc 17,500 48.0¢ 1/2/201: 256,90( nil nil
35,000 54.4; 1/2/201: 292,25(
Pertti Voutilainer 8,000 23.0Z 1/3/201: 318,00( nil nil
25,000 48.0¢ 1/2/201: 367,00(
35,000 54.47 1/2/201 292,25(
1) Based on a closing price of the Company's sharéseomSX of C$62.77 on December 31, 2008.
) Value is United States dollars and based on arggsiice of the Company's shares on the New YaokkSExchange (the "NYSE") of $51.33 on December2BD8.

During the year ended December 31, 2008j&gEagle issued a total of 3,303 common sharésetdollowing directors under its
Employee Share Purchase Plan as follows:

Mr. Boyd

Mr. Scherkus

Mr. Nassc
Mr. Kraft

Mr. Stockford

1,78:
1,371
58
52
38

The Board adopted a practice of prohibifiagticipation in the Employee Share Purchase Byamon-executive directors in April 2008 at
the time of certain undertakings given to RiskMetrGroup and the shares received by Messrs. Nidssfb and Stockford, referenced above,
were received as of March 31, 2008, prior to th@entakings being under consideration or given.
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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 meetingsthtadBoard Committee meetings held in 2008.

Board Meetings Committee Meetings

Director Attended Attended
Leanne M. Bake 10 of 10 12 of 12
Douglas R. Beaumot 10 of 10 110f11
Sean Boyc 10 of 10 N/A
Clifford J. Davis® 4of4 50f5
David Garofald® 40f4 N/A
Bernard Krafi 10 of 10 90f9
Mel Leidermar 10 of 10 12 of 12
James D. Nass 10 of 10 13 of 13
John Merfyn Robert&) 4of4 4of4
Eberhard Scherkt 10 of 10 N/A
Howard Stockforc 10 of 10 11 of 11
Pertti Voutilainer 10 of 10 80f8
1) Messrs. Clifford J. Davis, John Merfyn Roberts &avid Garofalo were appointed to the Board on Juhe008.

Indebtedness of Directors, Executive Officers andeior 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 expéireetors' and officers' liability insurance poésito 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, 2008 to December 31, 2009 is C$992B&policies provide coverage of up to C$100ioilper occurrence to a maximum of
$100 million per annum. There is no deductibledwectors and officers and a C$250,000 deductitmiee&ch 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 folpthia developments in corporate governance regeimésrand best practices standards in
both Canada and the United States. As these reggits and practices have evolved, the Companyelsasnded 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 astdpectices standards. The Company revises, firamtb time, the Board mandate and the
charters for the Audit Committee, the Compensaiommittee, the Corporate Governance Committee lamdHealth, Safety and Environment
Committee to reflect the new and evolving corporgieernance requirements and best practices ststa€anada and the 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 circumstafitee Company's governance practices are subjeetiew 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 identifiedrapmented.
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The Company is required under the rulehe®fCSA to disclose its corporate governance mragtand provide a description of the
Company's system of corporate governance. Thigi@tit of Corporate Governance Practices has bepangd by the Board's Corporate
Governance Committee and approved by the Board.

Additional information on each directorrsfiing for election, including other public compamyards on which they serve and their
attendance record for all Board and Committee mgstduring 2008, can be found under "— Directois &enior Management” and "—
Compensation of Directors and Other Information".

Director Independenct

The Board consists of twelve directors. Board has made an affirmative determination tia of its twelve current members are
"independent” within the meaning of the CSA ruled ¢he standards of the NYSE. With the exceptiokle$srs. Boyd, Scherkus and Garof
all directors are independent of management amdffean any interest and any business which coulérialy interfere with their ability to act
as a director with a view to the best interesthefCompany. In reaching this determination, tharBaonsidered the circumstances and
relationships with the Company and its affiliatégach of its directors. In determining that aleditors except Messrs. Boyd, Scherkus and
Garofalo are independent, the Board took into @ersition the fact that none of the remaining doecare an officer or employee of the
Company or any of its affiliates or party to anyter&l contract with the Company and that noneiveseremuneration from the Company and
its affiliates in excess of directors’ fees andlstoption grants. Messrs. Boyd, Scherkus and Glraf@ considered related because they are
officers of the Company. All directors, other thdessrs. Boyd, Scherkus and Garofalo, also meehtlependence standard as set out in SOX.

The Board regularly meets independentlgnahagement at the request of any director or maysexmembers of management from all or
a portion of any meeting where a potential confiicinterest arises or where otherwise appropriette. Board is scheduled to meet without
management before or after each Board meetingiditiian, after each Board meeting held to considtsrim and annual financial statements,
the Board meets without management. In 2008, tredBmet without management at each Board meet&igglten separate occasions,
including the four scheduled quarterly meetings.

To promote the exercise of independentijuelgt by directors in considering transactions agrée@ments, 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 thakiharation 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 relo 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 Chief Exeeudifficer, appointing the Chair of each of the Bb@ommittees and promoting the
delivery of information to the members of the Boarda timely basis to keep them fully apprisedlbfretters which are material to them at all
times. The Chairman's responsibilities also inclsclgeduling, overseeing and presiding over meetfitfse Board and presiding over meeti
of the Company's shareholders.

Board Mandate

The Board's mandate is to provide stewapdshthe Company, to oversee the management oftmpany's business and affairs, to
maintain its strength and integrity, to oversee@oenpany's strategic direction, its organizationcgture 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
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three-year business plan and, from time to timée@gt annually), a meeting focused on strateginrphg matters. As part of this process, the
Board reviews and approves the corporate objectiugsosed by the Chief Executive Officer and advisanagement in the development of a
corporate strategy to achieve those objectives.Bidegd also reviews the principal risks inherenthi@ Company's business, including
environmental, industrial and financial risks, asdesses the systems to manage these risks. TiiedBsmmonitors the performance of senior
management against the business plan through @jereview process (at least every quarter) anegwes 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 syigs 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 Presidard Chief Operating Officer, the Senior Vice-Pdesit, Finance and Chief Financial
Officer, the Senior Vice-President, Corporate Depeient, the Senior Vice-President, Exploration éwedSenior Vice-President, Metallurgy
and Marketing report to the Board at least everign on the Company's progress in the precediageuand on the strategic, operational and
financial issues facing the Company.

Management is authorized to act, withouafBlcapproval, on all ordinary course matters netpto 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 thempany's existing businesses and for any
change in senior management. Recommendations ahittees 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 dicgoThe Company's authorization policy and riskmagement policy ensure compliance with
good corporate governance practices. Both polfcienalize controls over the management or otherleyaes of the Company by stipulating
internal approval processes for transactions, tnvests, commitments and expenditures and, in the ohthe risk management policy,
establishing objectives and guidelines for metadephedging, foreign exchange and short-term imeest risk management and insurance. The
Board, directly and through its Audit Committeesamhssesses the integrity of the Company's inteordtol and management information
systems.

The Board oversees the Company's appr@achnhimunications with shareholders and other staklels and approves specific
communications initiatives from time to time. Ther@pany conducts an active investor relations pragighe program involves responding to
shareholder inquiries, briefing analysts and furahagers with respect to reported financial resuits other announcements by the Company
and meeting with individual investors and othekstelders. Senior management reports regularlygdibard on these matters. The Board
reviews and approves the Company's major commuoitsatvith shareholders and the public, includingrgerly and annual financial results,
the annual report and the management informatiaulair. The Board has a Disclosure Policy whiclalelghes standards and procedures
relating to contacts with analysts and investoesysireleases, conference calls, disclosure of rabieformation, trading restrictions and
blackout periods.

The Board's mandate is posted on the Coyparebsite at www.agnieeagle.com
Position Description:s
Chief Executive Officer

The Board has adopted a position descrigtiothe Chief Executive Officer who has full resgibility for the day-to-day operation of the
Company's business in accordance with the Compatrgitegic plan and current year operating andalagipenditure budgets as approved by
the Board. In discharging his responsibility foe tthay-to-day operation of Agnico-Eagle's busingsgbject to the oversight by the Board, the
Chief Executive Officer's specific responsibilitieslude:

. providing leadership and direction to the other rhera of Agnic-Eagle's senior management te:
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. fostering a corporate culture that promotes ettpcattices and encourages individual integ!

. maintaining a positive and ethical work climatettisaconducive to attracting, retaining and mofivgttog-quality employees ¢
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 loi-term strategy and vision for Agni-Eagle tha
leads to enhancement of shareholder value;

. developing and recommending to the Board annuahbss plans and budgets that support Agnico-Edglegsterm strategy;

. ensuring that the d-to-day business affairs of Agni-Eagle are appropriately manag

. consistently striving to achieve Agn-Eagle's financial and operating goals and objest

. designing or supervising the design and implemantatf effective disclosure and internal controls;

. maintaining responsibility for the integrity of tfieancial reporting process;

. seeking to secure for Agni-Eagle a satisfactory competitive position withmiitdustry;

. ensuring that Agnico-Eagle has an effective manageteam below the level of the Chief Executivei€eif and has an active

plan for management development and succession;

. ensuring, in cooperation with the Chairman andBbard, that there is an effective succession pigsidace for the position ¢
Chief Executive Officer; and

. serving as the primary spokesperson for Agnico-€agl

The Chief Executive Officer is to consulttwthe Chairman on matters of strategic signifazto the Company and alert the Chairman on
a timely basis of any material changes or eversrttay impact upon the risk profile, financial &ffeor performance of the Company.

Chairs of Board Committees

The Board has adopted written position desons for each of the Chairs of the Board Cont@eis 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 functionihgie or her committee and provide leadershipdariembers in discharging the mandate as set
out in the committee's charter. The responsilditEeach Chair include, among others:

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

. chairing every meeting of his or her committee andourage free and open discussion at such megtings

. reporting to the Board on behalf of his or her catte®; anc

. attending every meeting of shareholders and respgnd such questions from shareholders as mayb#ghe Chair of his ¢

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

AgnicoEagle holds periodic educational sessions witHifesctors and legal counsel to review and assesBalard's corporate governal
policies. This allows new directors to become féamnilvith the corporate governance policies of Agriitagle as they relate to its business.
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Ethical Business Conduc

The Board has adopted a Code of Businessi@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 Boaa®Board Committee. These codes are available on.sedar.com

The Board has also adopted a Confidenti@miymous Complaint Reporting Policy which provigescedures for officers and employees
who believe that a violation of the Code of Bus;n€®nduct 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 plew The General Counsel, Senior Vice-Presideagal and Corporate Secretary
periodically prepares a written report to the Alitmmittee regarding the complaints, if any, reedithrough these procedures.

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

Nomination of Directors

The Corporate Governance Committee, whiatomprised entirely of non-management and indegrgritirectors, is responsible for
participating in the recruitment and recommendatibnew nominees for appointment or election toBoard. 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, meval qualities or experiences that a candidateldimassess in light of the opportunities and
risks facing the Company. The Corporate Govern&uwamittee maintains a list of potential directondigates for its future consideration and
may engage outside advisors to assist in idengfpiotential candidates. Potential candidates asered to ensure that they possess the
requisite qualities, including integrity, businggdgment and experience, business or professiopartse, independence from management,
international experience, financial literacy, ekeet communications skills and the ability to wevkll in a team situation. The Corporate
Governance Committee also considers the existingmtments of a potential candidate to ensure theth sandidate will be able to fulfill his
or her duties as a Board member.

Compensation

Remuneration is paid to the Company's thrsdased 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 Audin@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 in its ovgnsresponsibilities regarding:

. the quality and integrity of the Company's finahcgports and information;

. the Company's compliance with legal and regulateguirements;
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. the effectiveness of the Company's internal costim finance, accounting, internal audit, ethiod &egal and regulatol

compliance;
. the performance of the Company's auditing, accagrdind 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 tobkided in the management proxy circular in
accordance with applicable laws or the rules ofiapple securities regulatory authorities.

The Board has adopted an Audit Committesteh, which provides that each member of the AGditnmittee must be unrelated to and
independent from the Company as determined by tsdin accordance with the applicable requiremehtke laws governing the Company,
the applicable stock exchanges on which the Conpaegurities are listed and applicable securniggslatory authorities. In addition, each
member must be financially literate and at leagt m@mber of the Audit Committee must be an auditrodtee financial expert, as the term is
defined in SOX. The Audit Committee must pre-appgrall audit and permitted non-audit engagemenietprovided by the external auditors
to the Company.

The Audit Committee is responsible for eaving all financial statements prior to approvaltbg Board, all other disclosures containing
financial information and all management reportsclwtaccompany 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. Atdit Committee reviews any accruals, provisi@siimates or related party transactions
that have a significant impact on the Companyarfaial statements and any litigation, claim or ottantingency that could have a material
effect upon the Company's financial statementaditition, the Audit Committee is responsible fosessing management's programs and
policies relating to the adequacy and effectiverdssternal controls over the Company's accounéing financial systems. The Audit
Committee reviews and discusses with the Chief ke Officer and Chief Financial Officer the proeges undertaken in connection with
their certifications for annual filings in accora&with the requirements of applicable securiteggitatory authorities. The Audit Committee is
also responsible for recommending to the Boarde#tternal auditor to be nominated for shareholderaml who will be responsible for
preparing audited financial statements and conmgedther audit, review or attest services. The AGdimmittee also recommends to the B¢
the compensation to be paid to the external auditdrdirectly oversees its work. The Company'sraateauditor reports directly to the Audit
Committee. The Audit Committee reports directlyiie Board.

The Audit Committee is entitled to reta@t the Company's expense) and determine the corjiemef any independent counsel,
accountants or other advisors to assist the Auglihi@ittee in its oversight responsibilities.

The Audit Committee is composed entirelypofside directors who are unrelated to and indégenfrom the Company (currently,
Mr. Leiderman (Chair), Dr. Baker, Mr. Kraft, Mr. Ngo and Mr. Roberts), each of whom is financiatbréte, as the term is used in the CSA's
Multilateral Instrument 52-110 — Audit Committedis.addition, Mr. Leiderman and Mr. Kraft are Chae@ Accountants; Mr. Leiderman is
currently active in private practice and Mr. Krisfrecently retired and, as such, qualify as acmlihmittee financial experts, as the term is
defined in SOX. The education and experience df @aember of the Audit Committee is set out underDirectors and Senior Management".
Fees paid to the Company's auditors, Ernst & Ydilg, are set out under "ltem 10 Additional Inforimoat— Audit Fees". The Audit
Committee met five times in 2008.

Compensation Committee
The Compensation Committee is responsiirieaimong other things:
. recommending to the Board policies relating to cengation of the Company's executive offic
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. recommending to the Board the amount and compasii@nnual compensation to be paid to the Compamgcutive 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 compositioranfiual compensation to be paid to members of tlaedBand

committees; and

. reviewing and assessing the design and competésseaof the Company's compensation and benefitsgorsggenerally.

The Compensation Committee reports dirdctithe Board. The charter of the Compensation Citieenprovides that each member of the
Compensation Committee must be unrelated and imdisme.

The Compensation Committee is composededntvf outside directors who are unrelated to iswd@pendent from the Company
(currently, Dr. Baker (Chair), Mr. Beaumont, Mr.\bg, Mr. Leiderman and Mr. Stockford). The CompeisaCommittee met seven times
in 2008.

Corporate Governance Committee
The Corporate Governance Committee is mesipte for, among other things:

. evaluating the Company's governance practices;

. developing its response to the Company's Stateafébdrporate Governance and recommending changes tG8ompany’
governance structures or processes as it may froentd time consider necessary or desirable;

. reviewing on an annual basis the charters of trerdand of each committee of the Board and recordingrany changes;
. 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 appropriateer of independe!

directors; and

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

The Corporate Governance Committee alswiges a forum for a discussion of matters not gatiscussed in a full Board meeting. The
charter of the Corporate Governance Committee gesvthat each member of the Corporate Governangerittee must be independent, as
such term is defined in the CSA rules.

The Corporate Governance Committee is ca@g@ntirely of outside directors who are unrelébegind independent from the Company
(currently, Mr. Beaumont (Chair), Mr. Kraft, Mr. Nso, Mr. Roberts and Mr. Voutilainen). The Corper@obvernance Committee met four
times in 2008.

Health, Safety and Environment Commit

The Health, Safety and Environment Commaitteresponsible for, among other things:

. monitoring and reviewing health, safety and envinental policies, principles, practices and procgsse
. 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 Comraitegports 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 tresmbers of the Committee be unrelated and indepénden
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The Health, Safety and Environment Commaittecomprised of four outside directors who areelated to and independent from the
Company (currently Mr. Stockford (Chair), Mr. Dayvldr. Nasso and Mr. Voutilainen) and one non-indefsnt director (Mr. Scherkus,
President and Chief Operating Officer of the Conypafihe Health, Safety and Environment Committe¢ fimer times in 2008.

Assessment of Directo

The Company's Corporate Governance Comenjsiee description of the Corporate Governance Gtigerabove) is responsible for the
assessment of the effectiveness of the Board ds&wand participates in the recruitment and recendation of new nominees for
appointment or election to the Board.

Each of the directors completes a detailemilial assessment questionnaire on the Board aerdl Bmmmittees. The assessment addresse:
performance of the Board, each Board committeeiraigidual directors, including through a peer &ep evaluation. A broad range of topic
covered such as Board and Board Committee struandecomposition, succession planning, risk managéndirector competencies and
Board processes and effectiveness. The assesshedmidentify opportunities for continuing Boarddagiirector development and also forms
the basis of continuing Board participation.

Employees

As of December 31, 2008, the Company ermgdd3,999 employees; 1,917 permanent employees,88d8 2ontractors of which 663
permanent employees were employed at LaRonde, t23@ldex, 99 at Lapa, 350 at Pinos Altos (Mexi@i)Q at Kittila (Finland), 16 in the
Exploration group worldwide, 180 for the Meadowbamkject in Vancouver and Baker Lake, 121 at tlggoreal technical office in Abitibi and
61 in Toronto. The number of permanent employegi@ed by the Company at the end of 2008, 2007284b were 1,917, 1,303 and 933,
respectively.

Share Ownership

As of March 25, 2009, the Named Executiféc@rs and directors as a group (14 persons) lieialy owned or controlled (excluding
options to purchase 2,233,275 common shares, ahwhil34,225 are currently exercisable and 1,099s08 currently unexercisable) an
aggregate of 381,439 common shares or about 0.24%58€ 155,402,618 issued and outstanding commareshSee also "-Sompensation ¢
Executive Officers".

Security Ownership of Directors and Executive Offiers

The following table sets forth certain infation concerning the direct and beneficial owhigrdy each director and the Named Exect
Officers of the Company of common shares of the @aimy and options to purchase common shares ofdhg@&ny. Unless otherwise noted,
exercise prices are in Canadian dollars.

Total
Common

Shares unde Common
Share Shares unde ) )
Exercise Price (C$
Beneficial Owner Ownership @ Option @ Option except as noted) Expiry Date
Leanne M. Bake 4,00( 67,50( 35,00( USH 54.6: 1/2/201:
Director 25,00( 41.2¢ 1/3/201:
7,500 US$ 19.7¢ 1/2/201:
UK

Douglas R. Beaumont 7,167 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(
1/5/201(
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Common Common
Share Shares unde Shares unde Exercise Price (C$
Beneficial Owner Ownership @ Option @ Option except as noted) Expiry Date

Sean Boyc 192,01! 365,00( 200,00( 54.4z; 1/2/201:
Director, Vice Chairman 100,00( 48.0¢ 1/2/201:

and Chief Executive 65,00( 23.0z2 1/3/201:



Officer

Clifford J. Davis 2,90( 7,20( 7,20( 33.2¢ 11/3/201.
Director
David Garofalo 26,19: 137,50( 75,00( 54.4; 1/2/201:
Director, Senior 50,00( 48.0¢ 1/3/201:
Vice-President, Finance al 12,50( 23.0z 1/3/201:
Chief Financial Officel
Bernard Krafi 5,15¢ 55,62¢ 26,25( 54.4: 1/2/201:
Director 12,50( 48.0¢ 1/3/201:
1,87¢ 23.02 1/3/201:
15,00( 10.4C 1/5/201(
Mel Leiderman 3,00( 57,00( 35,00( 54.4; 1/2/201:
Director 19,00( 48.0¢ 1/2/201:
3,00( 23.0zZ 1/3/201:
James D. Nasso 28,18¢ 91,87¢ 65,00( 54.4: 1/3/201:
Director and 25,00( 48.0¢ 1/2/201:
Chairman of the Boar 1,87¢ 23.0z 1/3/201.:
J. Merfyn Robert: 1,00( 7,20C 7,20( 33.2¢  11/3/201.
Director
Eberhard Scherkus 100,96¢ 303,00( 125,00( 54.4; 1/2/201:
Director, President and 75,00( 48.0¢ 1/2/201:
Chief Operating Officer 75,00( 23.02 1/3/201.:
28,00( 16.6¢ 1/12/200¢
Howard Stockforc 5,56¢ 52,50( 35,00( 54.4; 1/2/201:
Director 17,50( 48.0¢ 1/2/201:
Pertti Voutilainen 7,00( 68,00( 35,00( 54.4; 1/2/201:
Director 25,00( 48.0¢ 1/2/201:
8,00( 23.0z2 1/3/201:
Alain Blackburn 2,612 142,50( 75,00( 54.4; 1/2/201:
Senior Vice-President, 50,00( 48.0¢ 1/2/201:
Exploration 17,50( 23.0z 1/3/201:
R. Gregory Lain¢ 2,17: 172,50( 60,00( 54.4; 1/2/201:
General Counsel, 50,00( 48.0¢ 1/2/201:
Senior Vice-President, 25,00( 23.02 1/3/201:
Legal and Corporate 37,50( 15.9¢ 10/26/201i
Secretary
Notes:
1) As of December 31, 2008. In each case, sharehadiogstitute less than one percent of the issuédatstanding common shares of the Company. Théramber of common

shares held by directors and executive officerstiutes less than 0.3% of the issued and outsigr@immon shares of the Company.

) As of December 31, 2008.
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ITEM7 MAJOR SHAREHOLDERS AND RELATED PARTY TRAN SACTIONS
Major Shareholders

To the knowledge of the directors and seofficers of the Company, as of March 25, 2009peoson 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 25, 2009, there were 4,097 addbf record of Agnico-Eagle's 155,402,618 outditencommon shares, of which 3,447
holders of record were in the United States and #&|820,266 common shares or about 30.77% ofutstamding common shares.

The Company is not aware of any arrangesnéet operation of which may at a subsequent @atdtrin a change in control of the
Company. To the best knowledge of the Compang,rioi directly or indirectly owned or controlled dgother 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 Diamond Corporation ft&act"), which was, at the time, an
associate of the Company, to fund Contact's ongexpdoration and operating activity (the "Contaoah"). The rate of interest on the Contact
Loan was 8% per annum; however, the Company wahedhterest on the Contact Loan from May 13, 200@ September 30, 2006. The
largest amount outstanding under the Contact Laas@%$4,009,826 during 2007 and, as discussed fuyétew, the Contact Loan was repaid
in full on February 12, 2007.

In September 2006 the Company tenderddtésest in Contact in connection with a share exge take-over bid made by Stornoway for
Contact. The Company acquired 4,968,747 commorestadrStornoway through the tender of its entiterast (approximately 31%) in Cont
to this take-over bid. Additionally in SeptembeB0the Company obtained an additional intere&tornoway through the purchase of
subscription receipts of Stornoway for $22.5 miiliehrough which the Company acquired an additid7e$29,084 Stornoway common sha
On January 17, 2007, Stornoway completed its aitiuiof Contact by means of a compulsory acquigitiThe Contact Loan was repaid in
full under a note assignment agreement dated Figbt2a 2007 between the Company, Contact and Siayp@nd the Company was issued
3,207,861 common shares of Stornoway in satisfadfgrincipal and accrued interest under the Garitaan. Amounts repaid under the note
assignment agreement included C$22,237 in respéutteoest accrued in 2007. The book value of tbat@ct Loan on the Company's
consolidated financial statements at December @17 2vas nil. In addition, on March 16, 2007, therany subscribed for C$10 million of
12% unsecured convertible debentures issued byp&tary due 2009.

On July 31, 2008, the Company purchaset freasury 12,222,222 common shares of Stornowaypéate of C$0.90 per common share.
Stornoway used the proceeds of the private placetoerdeem the C$10 million principal amount oficertible debentures held by the
Company and to pay to the Company a C$1 millionradneent fee in connection with the amendment ofiigentures to permit early
redemption. The Company received an additional®27common shares of Stornoway in satisfactiorcofieed but unpaid interest on the
debentures prior to their redemption. As a resulhese transactions, the Company increased itirigd in Stornoway from
27,520,809 common shares (approximately 13.6%eofsbued and outstanding common shares) to 40, 28@@nmon shares (approximately
15.8% of the issued and outstanding common shares).

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.

The Company is not aware of any legal biteation proceedings which may have, or have hatié recent past, a significant effect on
Company's financial position or profitability.
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Dividend Policy

The Company's policy is to pay annual divids on its common shares and, on December 11, #@8ompany announced that it had
declared a dividend of C$0.18 per common sharelpaym March 27, 2009. In 2008, the dividend pa&bwW$0.18 per common share, in
2007, the dividend paid was C$0.12 per common siraden 2006, the dividend paid was C$0.03 per comshare, unchanged since 2003.
Although the Company expects to continue payingramual cash dividend, future dividends will beha tliscretion of the Board and will be
subject to such factors as the Company's earniimggicial condition and capital requirements. Ttapany's Credit Facilities each contain
covenants that restrict the Company's ability tdake or pay dividends if a default under the Qrédkility has occurred or would result from
the declaration or payment of the dividend.

ITEM9 THE OFFER AND LISTING
Market and Listing Details
The Company's common shares are listedraddd in Canada on the TSX and in the United Statethe NYSE.

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, 2008 anddoh guarter during the two fiscal years ended Déesr@l, 2008.

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

2004 19.9¢  15.5(C 355,83( 16.7¢ 11.47 728,38!
2005 23.1: 13.6¢ 366,937 19.8¢ 10.8(C 774,39:
2006 52.0¢ 23.31 911,13 45.67 19.9¢ 2,006,68!
2007 55.8¢ 35.7( 913,170 59.4t 33.2t 2,076,08:.
2008 82.8( 26.6( 1,184,65 83.4¢ 20.87 3,842,83
2007
First Quartel 49.51 40.3¢ 967,600 42.3¢ 34.4¢ 2,331,88!
Second Quarte 44.6( 35.7(C 838,99: 39.3¢ 33.2f 1,660,822
Third Quartel 52.8¢ 36.6¢ 1,058,67 52.4: 34.2¢ 2,325,61
Fourth Quarte 55.8¢ 45.8¢ 788,86 59.4f 455f 199541
2008
First Quartel 82.8( 54.0C 1,111,56. 83.4t 5281 3,369,91
Second Quarte 77.11 59.1¢ 797,76¢ 76.17 58.4¢ 2,438,55
Third Quartel 80.7¢ 54.2% 1,236,24. 80.7¢ 43.3C 4,339,344
Fourth Quarte 63.1f 26.6( 1,564,91! 58.41 20.87 5,201,37.
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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

2008
March 82.8( 65.6( 1,304,29* 83.4t 63.9¢ 4,055,93
April 77.11 59.1¢ 851,52¢ 76.17 58.4¢ 2,457,03!
May 72.5¢  60.61 651,20 73.2¢ 59.37 1,967,71.
June 76.4¢  63.3( 888,00 75.0: 61.87 2,890,02
July 80.7¢ 542t 1,010,49. 80.7¢ 529t 3,407,42
August 62.3¢ 47.0¢€ 1,059,25 59.7C 44.01 3,947,61!
Septembe 69.5¢ 46.6€ 1,641,30. 67.3¢ 43.3( 5,707,36!
October 62.0C 26.6C 1,754,27: 58.41 20.87 5,767,97
Novembel 48.5¢ 31.9t 1,471,63 37.82 24.9C 5,093,45!
Decembel 63.1f 33.0C 1,455,37¢ 52.00C 25.41 4,702,211
2009
January 71.97 55.0¢ 1,283,98° 59.1¢ 44.1: 5,888,79
February 71.0: 58.1¢ 1,167,05. 56.9C 46.6( 5,844,50!
March (to March 25 71.87 57.7C 1,437,24. 58.67 44.6€ 5,343,40

On March 25, 2009 the closing price of¢benmon shares was C$71.49 on the TSX and $58.17eddYSE. The registrar and transfer
agent for the common shares is Computershare Tausipany 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[hieentures™) for common shares of the Company.ddmpany issued an aggregate of
10,259,068 common shares in satisfaction of itggatibns 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 watisfrest that had accrued up to and
including February 15, 2006.

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

The Company's articles of incorporatiomat place any restrictions on the Company's obetspurposes. For more information, se¢
Articles of Amendment incorporated by referencamgxhibit 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 trangactr a
proposed material contract or transaction with @aation, or who is a director or officer of, aisha material interest in, any person who is a
party to a material contract or transaction or@psed material contract or transaction with tigpa@tion, shall disclose in writing to the
corporation or request to have entered in the ramat the meetings of directors the nature andchextehis or her interest, and shall refrain
from voting in respect of the material contractransaction or proposed material contract or tretisa unless the contract or transaction is:
(a) one relating primarily to his or her remuneyatas a director, officer, employee or agent ofdworation or an affiliate; (b) one for
indemnity of or insurance for directors as conteatga under the OBCA; or (c) one with an affilidtwever, a director who is prohibited by
the OBCA from voting on a material contract or pyepd material contract may be counted in
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determining whether a quorum is present for th@ase of the resolution, if the director discloseddr her interest in accordance with the
OBCA and the contract or transaction was reasorafiefair to the corporation at the time it wasrappd.

The Company's by-laws provide that thealoes shall from time to time determine, by resiolut the remuneration to be paid to the
directors, which shall be in addition to the salpayd to any officer or employee of the Company walso a director. The directors may also,
by resolution, award special remuneration to angator in undertaking any special services on thmgany's behalf other than the normal
work ordinarily required of a director of the ComgaThe by-laws provide that confirmation of anglsuesolution by the Company's
shareholders is not required.

The Company's by-laws also provide thatdinectors 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, whetfeeired or unsecured; (c) to the ex
permitted by the OBCA, give directly or indirecflpancial assistance to any person by means odr @ guarantee on behalf of the Company
to secure performance of any present or futurehitediness, liability or other obligation of any persor 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 then@pany to secure any such bonds, debentures, srotdiser evidences of indebtedness or
guarantee or any other present or future indebssfiability 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 Director:

Effective as of February 21, 2007, the Bladiscontinued the mandatory retirement policydioectors based solely on age. Due in part to
the Company's practice of conducting annual Boawthmittee and individual director evaluations, Beard approved and adopted a
resignation policy primarily based on the directperformance, commitment, skills and experiencesét out in greater detail under "ltem 6
Directors, Senior Management and Employees — BBaadtices — Assessment of Directors”, each direcparformance will continue to be
evaluated annually.

Directors' Share Ownershij

As of March 17, 2004, directors, other thém Boyd, Mr. Scherkus and Mr. Garofalo, are regdito own the equivalent of at least three
years of their annual retainer fee in the Compastgsk. Directors have a period of three yearsctoewve this ownership level either throv
open market purchases or through participatiohénBEmployee 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 spebeieholders’ 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 the directors to call a special
shareholders' meeting for the purposes stateckiretfuisition. The Company is required to mail aiaeoof meeting and management
information circular to registered shareholderslass than 21 days and not more than 50 daystortbie date of any annual or special
shareholders' meeting. These materials are akbiith Canadian securities regulatory authoritied furnished to the SEC. The Company's
by-laws provide that a quorum of two shareholdernsérson or represented by proxy holding or repitasg by proxy not less than 10% of the
Company's issued shares carrying the right to abthe meeting is required to transact busineasshtireholders' meeting. At the Company's
annual and special meeting of shareholders antetipa be held on April 30, 2009, shareholderdief€ompany will be asked to vote on an
ordinary resolution to increase the quorum requineinto two shareholders in person or representgatdiy holding or representing by proxy
not
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less than 25% of the Company's issued shares ogrtye right to vote. Shareholders, and their éplgointed proxies and corporate
representatives, as well as the Company's audédmegntitled to be admitted to the Company's dremspecial 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 magkmadification to the provisions attaching to thengpany's common shares without the
affirmative vote of two-thirds of the votes castthg holders of the common shares. The Companygisnam shares do not have pre-emptive
rights to purchase additional shares.

Majority Voting Policy

As part of its ongoing review of corporgtevernance practices, on February 20, 2008, thedBadopted a policy providing that in an
uncontested election of directors, any nominee mlgceives a greater number of votes "withheld" thates "for" will tender his or her
resignation to the Chairman of the Board prompalofving the shareholders' meeting. The Corporaigenance Committee will consider the
offer of resignation and will make a recommendatmthe Board on whether to accept it. In consitgrhether or not to accept the
resignation, the Corporate Governance Committelecaisider all factors deemed relevant by membgssich Committee. The Corporate
Governance Committee will be expected to acceptdbignation except in situations where the comatitens would warrant the applicable
director continuing to serve on the Board. The Boaill make its final decision and announce it inews release within 90 days following the
shareholders' meeting. A director who tenders htseo resignation pursuant to this policy will participate in any meeting of the Board or
Corporate Governance Committee at which the retimgmé 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, giswg more than 10% of the voting rights
attached to all the issuer's outstanding votingusées (an "insider") must, within 10 days of betag an insider, file a report in the required
form effective the date on which the person becammsider, disclosing any direct or indirect bégiaf ownership of, or control or direction
over, securities of the reporting issuer. Beeurities AcfOntario) also provides for the filing of a repbst an insider of a reporting issuer who
acquires or transfers securities of the issuerhar @nters into, materially amends or terminateareangement the effect of which is to alter the
insider's economic interest in a security of ttseiés or the insiders economic exposure to thelis3hese reports must be filed within 10 days
after the acquisition or transfer takes place eratrangement is entered into, materially amendeerminated. If rules proposed by the
Canadian Securities Administrators on DecembeR@88 take effect, these reports will be requirebadiled within five days after the
applicable event.

TheSecurities AcfOntario) also provides that a person or compaaydhquires (whether or not by way of a taker bid, offer to acqui
or subscription from treasury) beneficial ownerstfiwoting or equity securities or securities comipde into voting or equity securities of a
reporting issuer that, together with previouslydh&tcurities brings the total holdings of such botd 10% or more of the outstanding secul
of that class, must (a) issue and file forthwitheavs release containing the prescribed informatiuh (b) file a report within two business days
containing the same information set out in the needsase. The acquiring person or company mustisdse a news release and file a report
each time it acquires an additional 2% or moreénefdutstanding securities of the same class ang &uge there is a change to any material
fact in the news release and report previouslyedsand filed.

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 illesiExchange Act of 1934, as amended (the "Exghaict"), imposes reporting
requirements on persons who acquire beneficial osti (as such term is defined in Rule 1Bdnder the Exchange Act) of more than 5%
class of an equity security registered under Sedtibof the Exchange Act. In general, such persmns file, within 10 days after such
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acquisition, a report of beneficial ownership witle SEC containing the information prescribed l®yrégulations under Section 13 of the
Exchange Act and promptly file an amendment to seplort to disclose any material change to thermé&dion reported, including any
acquisition or disposition of 1% of the outstandsagurities of the registered class.

Material Contracts
The Company believes the following contsaminstitute the only material contracts to whidk & party.
Credit Agreements

The Company entered into the First Credilty on January 10, 2008 with a group of finahdénstitutions providing for a $300 million
unsecured revolving bank credit facility that reygld the Company's previous secured revolving begditdfacility. The First Credit Facility
matures and all indebtedness thereunder is dupayable on January 10, 2013. The Company, witltdingent of lenders representing at least
662/ 3% of the aggregate commitments under the fachiag the option to extend the term of the facility ddditional one-year terms. The
First Credit Facility is available in multiple cerncies through prime rate and base rate advangesd @t the applicable rate plus a margin that
ranges from zero to 0.60% depending on certaim@ii@ ratios and through LIBOR advances, bankeseptances and letters of credit, priced
at the applicable rate plus a margin that ranges ft.00% to 1.60% depending on the financial rafie lenders under the First Credit Fac
are each paid a standby fee at a rate that rangas0f 375% to 0.55% of the undrawn portion of theility, depending on the financial ratios.
Payment and performance of the Company's obligatimler the First Credit Facility are guaranteeddyain material subsidiaries of the
Company (the "Guarantors" and, together with then@any, each an "Obligor").

The Company entered into the Second CFetiility on September 4, 2008 with a group of ficiahinstitutions providing for a
$300 million unsecured revolving bank credit fagilbn substantially the same terms as the FirstliCFacility. The Second Credit Facility
matures and all indebtedness thereunder is dupayable on September 4, 2010. The Second CredlitFéeavailable in multiple currencies
through prime rate and base rate advances, pridbdé applicable rate plus a margin that range® fzero to 0.60% depending on certain
financial ratios and through LIBOR advances andkbesi acceptances, priced at the applicable rategi applicable margin that ranges from
1.00% to 1.60% depending on the financial ratidee Tenders under the Second Credit Facility aré pad a standby fee at a rate that ranges
from 0.375% to 0.55% of the undrawn portion of theility, depending on the financial ratios. Paymand performance of the Company's
obligations under the Second Credit Facility arargateed by the Guarantors. In connection withrgrgénto the Second Credit Facility, on
September 4, 2008, the First Credit Facility wagaded to, among other things, deem the SecondtCGradility to be a "permitted debt" unc
the First Credit Facility.

The Second Credit Facility contains resitreccovenants and events of default identicahtisé in the First Credit Facility. The Company
is also required to maintain the same financiabsaas well as the same minimum tangible net waniter both facilities. Both facilities require
the Company to utilize funds available under thstRCredit Facility and the Second Credit Facititya pro rata basis (excluding funds
advanced under the First Credit Facility by wayetters of credit or swing line advances) such #gtatny time the amount outstanding under
either the First Credit Facility or Second CreditHity, as a percentage of the aggregate amowaitadwe under such facility, does not differ by
more than 10 percentage points of the amount awutstg under the other Credit Facility, as a peragatof the amount available thereunder.

The facilities contain covenants that iestamong other things, the ability of an Obligor

. incur additional indebtedness;

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

. make sales or other dispositions of material assets
. create liens on its existing or future ass
. enter into transactions with affiliates other thla Obligors, except on arm's length ter
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. make any loans to or investments in businesses tithe those related to mining or a business amgitbr complementar

to mining;
. amalgamate or otherwise transfer its assets; and
. carry on business other than those related to mioira business ancillary or complementary to nginin

The Company is also required to maintantage financial ratios as well as a minimum tangibket worth. Events of default under the
Credit Facilities include, among 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 cover

. the breach by any Obligor of any other term, comeioa other agreement that is not cured within @8ifiess days after written
notice of the breach has been given to the Company;

. a default under any other indebtedness of the Otdig the effect of such default is to acceleratetp permit the acceleration
the due date of such indebtedness in an aggregeterd of $50 million or more;

. a change in control of the Company which is defittedccur upon (a) the acquisition, directly orifedtly, by any means
whatsoever, by any person, or group of persona@tintly or in concert, (collectively, an "offer9 of beneficial ownership o
or the power to exercise control or direction owgrsecurities convertible or exchangeable intg, securities of the Company
carrying in aggregate (assuming the exercise afuah conversion or exchange rights in favour efdfferor) more than 50% of
the aggregate votes represented by the voting sherkissued and outstanding or otherwise entitlegofferor to elect a
majority of the board of directors of the Compaawy(b) the replacement by way of election or appoant at any time of one-
half or more of the total number of the then incemtmembers of the board of directors of the Companthe election or
appointment of new directors comprising one-halfnmre of the total number of members of the bodwirectors in office
immediately following such election or appointmeamtjess, in any such case, the nomination of sireletdrs for election or
their appointment is approved by the board of diecof the Company in office immediately precedsugh nomination or
appointment in circumstances where such nominati@ppointment is made other than as a resulidigsadent public proxy
solicitation, whether actual or threatened; and

. various events relating to the bankruptcy or inenby or windin-up, liquidation or dissolution or cessation of Imgsis of
any Obligor.

As at March 25, 2009 there was approxinge$dil5 million in the aggregate drawn under thed@réacilities, excluding $57 million in
letters of credit.

Stock Option Plar

The Company has a Stock Option Plan faedadars, officers, employees and service providethe Company. See "ltem 6 Directors,
Senior Management and Employees — CompensatiotificE® — Stock Option Plan". A copy of the Stockt®n Plan is attached as
Exhibit 4.04 to this Form 20-F.

Employee Share Purchase Ple

The Company has the Employee Share Purétasador officers and full-time employees of then@pany. See "ltem 6 Directors, Senior
Management and Employees — Compensation of ExexQtfficers — Employee Share Purchase Plan". A afplge Employee Share
Purchase Plan is attached as Exhibit 4.05 to tisnR20-F.
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Exchange Controls

Canada has no system of exchange confiiaése are no Canadian restrictions on the repatmiaff 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 Companydynon-Canadian”. The threshold for acquisitioh®ontrol” 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 CSA and the NYSE and
by the SEC under its rules and those mandated b§ $@day, the Company meets and often exceedsmyptcorporate governance legal
requirements in Canada and the United States |$mtlae best practices recommended by securitipgatrs. The Company is listed on the
NYSE and, although the Company is not requirecbtapdy with all of the NYSE corporate governanceuiegments to which the Compa
would be subject if the Company were a U.S. cotpmmathe Company's governance practices diffemii@antly from those required of
U.S. domestic issuers in the following respects WY SE rules for U.S. domestic issuers requireedi@der approval of all equity
compensation plans regardless of whether new isggaireasury shares or shares that the Comparpuhaisased in the open market are used.
The TSX rules require shareholder approval of shampensation arrangements involving new issuaocsisares, and of certain amendments
to such arrangements, but do not require such appifdhe compensation arrangements involve ohires purchased by the company in the
open market. The NYSE rules for U.S. domestic issakso require shareholder approval of any traitsaor series of related transactions that
results in the issuance of common shares, or sesuconvertible into or exercisable for commonrebathat has, or will have upon issuance,
voting power equal to or in excess of 20% of thengopower outstanding prior to the transactioiif tine issuance of common shares, or
securities convertible into or exercisable for coonnshares, is, or will be upon issuance, equat to excess of 20% of the number of comn
shares outstanding prior to the transaction. The fiBes require shareholder approval of acquisitransactions resulting in dilution in excess
of 25%; however, issuances in connection with aitjans of a reporting issuer (or the equivaleng) generally exempt from these shareholder
approval requirements provided the target has 50dreneficial owners (excluding insiders and empés). The TSX also has broad general
discretion to require shareholder approval in cotine with any issuances of listed securities. Toenpany complies with the TSX rules.

A certificate of Sean Boyd, the Chief Extaeel Officer of the Company, will be submitted teetNYSE on March 31, 2009 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 sometlé principal Canadian federal income tax consece® generally applicable to a holder of
common shares of the Company (a "U.S. holder") déwals at arm's length with the Company, holds lizees 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 eatrdsld and is not deemed to use or hold
the shares in carrying on a business in Canadai&@peles, which are not
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discussed below, may apply to a U.S. holder wrsdmi insurer that carries on business in Canadalaadhere.

This summary is of a general nature only i@amot, and should not be interpreted as, leg&boadvice to any particular U.S. holder and
no representation is made with respect to the Ganadcome tax consequences to any particular pe/sccordingly, U.S. holders are advised
to consult their own tax advisors with respecteirt particular circumstances.

Under the Act and the Treaty, a U.S. hotifertommon shares (including an individual or estatho is entitled to full benefits under the
Treaty will generally be subject to a 15% withhalglitax on dividends paid or credited or deemechkyAct to have been paid or credited on
such shares. The dividends may be exempt fromwitbholding in the case of some U.S. holders sichualifying pension funds and
charities. A U.S. holder who is not entitled to tuénefits under the Treaty (or to the benefitthef Dividends Article of the Treaty) will
generally be subject to Canadian withholding tathatrate of 25% on such dividends.

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 thédrShe 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 awmsed 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 principallyriraeal 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 referentdeetamount or value of production from such resesircertain other rights in respect of
natural resources situated in Canada and shaegesarporation the value of whose shares is defivextipally from real property situated
in Canada.

United States Federal Income Tax Considerations

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

As used herein, the term "U.S. Stockholdegans a holder of common shares of the Company(fehtJnited States federal income tax
purposes): (a) is a citizen or resident of the éthibtates; (b) is a corporation created or orgdriizer 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 totleated as a U.S. person or (ii) is subject to timehprimary supervision of a U.S. court and the
control of one or more U.S. persons with respeetlitsubstantial trust decisions.

This summary is based on the Code, findltamporary Treasury Regulations promulgated thetey United States court decisions,
published rulings and administrative positionshaf t.S. Internal Revenue Service (the "IRS") inteting the Code, and the Treaty, as
applicable and, in each case, as in effect andadlaias of the date of this Form 20-F. Any of &lughorities on which this summary is based
could be changed in a material and adverse mamma@yaime, and any such change could be applieal retroactive basis and could affect the
United States federal income tax consequencesideddn this summary. This summary does not distuspotential effects, whether adverse
or beneficial, of any proposed legislation thatrnficted, could be applied on a retroactive basis.

This summary does not describe United Stistgeral estate and gift tax considerations, nesdt describe regional, state and local tax
considerations within the United States. The follaywsummary does not purport to be a comprehemigseription 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 ahagtset and who does not own, directly or indiye@0% or more of our voting shares ot
any of our direct or indirect subsidiaries. Thisnsmary does not address all of the tax
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consequences that may be relevant to holdershindigtheir particular circumstances, including bot limited to application of alternative
minimum tax or rules applicable to taxpayers incigdecircumstances. Special rules may apply, fetance, to tax-exempt entities, banks,
insurance companies, S corporations, dealers irities or currencies, persons who will hold comnsbares as a position in a "straddle”,
hedge, constructive sale or "conversion transatfmmU.S. tax purposes, persons who have a "fondlicurrency” other than the US dollar or
persons subject to U.S. taxation as expatriatash&umore, in general, this discussion does notesddthe tax consequences applicable to
holders that are treated as partnerships or oties-through entities for United States federalnmedax purposes.

This summary is of a general nature only ismot, and should not be interpreted as, legtdoadvice 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 eedfio 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 treatedaaeign source dividend income to such
holder, even though the U.S. Stockholder genereltgives only a portion of the gross amount (afieing effect to the Canadian withholding
tax as potentially reduced by the Treaty). Unitéates corporations that hold the common sharesrgineiill not be entitled to the dividends
received deduction that applies to dividends reambivom United States corporations. To the extatis@ibution exceeds E&P, it will be
treated first as a return of capital to the extd#rihe U.S. Stockholder's adjusted basis and teegam 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 longanth2 months are taxable at a maximum federal iedamxrate of 15%, while gains from the
sale of a capital asset that does not meet sudiniggberiod are taxable at the rates applicabtadmary income. Certain dividends paid prior
to 2011 to certain non-corporate U.S. Stockholdesisiding individuals and certain estates and srgenerally are also subject to the 15%
maximum rate. The reduced tax rates generally\aiadle only with respect to dividends receiveahfrU.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 Stateaddition, 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 rates are not available with respeatdividend on shares where the U.S. Stockholdes dot continuously own such shares for
more than 60 days during the 120-day period begiBD days before the ehvidend date. Many other complex and special ralay apply a
a condition to, or as a result of, the applicatibthe reduced tax rate on dividends. U.S. Stoakdrsl are advised to consult their own
tax advisors.

For United States federal income tax pueppthe amount of any dividend paid in Canadiatadoill 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 imdé the amount withheld as a foreign tax paid immating 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 regaydhe availability of the foreign tax credit.
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U.S. Stockholders that do not elect to claim fonetigx credit for a taxable year, may be eligibleléaluct such withholding tax imposed
by Canada.

Capital Gains

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

Gain on the sale of common shares heldifme than one year by certain non-corporate U@&Kkablders, including individuals and
certain estates and trusts, will be taxable at éimmam rate of 15%. A reduced rate does not appbefatal gains realized by a
U.S. Stockholder that is a corporation. Capitaséssare generally deductible only against capéaisgand not against ordinary income. In the
case of an individual, however, unused capitaldsss excess of capital gains may offset up to@Bahnually 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&iveign investment company (a "PFIC") for Uniteat8s federal income tax purposes if either
(i) 75% or more of its gross income is passive imemr (ii) on average for the taxable year, 50%nore of its assets (by value) produce or are
held for the production of passive income. Basegrmijections of the Company's income and assetdtenchanner in which the Company
intends to manage its business, the Company exfiettthe 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$BECPthe 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. Btotder 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-Markkection, 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 commorestia greater than the fair market value of tharoon 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 resul
the Mark-to-Market Election, reduced by any presgicleduction taken. The U.S. Stockholder's adjustsis in its common shares will be
increased by the amount of income or reduced batheunt of deductions resulting from the Mark-toskds 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 gadiss, respectively) for each taxable year thaCtwmpany is classified as a PFIC, even if no
dividend distributions were received.

If for any year the Company determines thigtproperly classified as a PFIC, it will complith 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. Bbadders the information required by the QEF Elmcti

Under current U.S. law, if the Company BFRIC in any year, a U.S. Stockholder must fileanual return on IRS Form 8621, which
describes the income received (or deemed to béveetpursuant to a QEF Election) from the Compamy, gain realized on a disposition of
common shares and certain other information.
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Information Reporting; Backup Withholding Ta»

Dividends on and proceeds arising fromla shcommon shares generally will be subject forimation reporting and backup withholdi
tax, currently at the rate of 28%, if (a) a U.Sckholder fails to furnish the U.S. Stockholdedsrect United States taxpayer identification
number (generally on Form W-9), (b) the withholdaggent is advised the U.S. Stockholder furnisheshemrrect United States taxpayer
identification number, (c) the withholding agennigtified by the IRS that the U.S. Stockholder pesviously failed to properly report items
subject to backup withholding tax, or (d) the UsSockholder fails to certify, under penalty of peyj, that the U.S. Stockholder has furnished
its correct U.S. taxpayer identification number #mat the IRS has not notified the U.S. Stockhottat it is subject to backup withholding tax.
However, U.S. Stockholders that are corporatiomegaly are excluded from these information repgréand backup withholding tax rules.
Amounts withheld as backup withholding may be destiagainst a U.S. Stockholder's United Stateg&deome tax liability, and a
U.S. Stockholder may obtain a refund of any exe@ssunts withheld under the backup withholding ridediling the appropriate claim for
refund with the IRS and furnishing any requirecbimfiation.

Audit Fees

Fees paid to Ernst & Young LLP for 2008 &0f7 are set out below.

Year ended Year ended
December 31, 20C December 31, 20C

(C$ thousands) (C$ thousands)

Audit fees 1,81¢ 1,451
Audit-related fee: 35 241
Tax consulting fee 721 70&
All other fees 70 42

2,641 2,43¢

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 thuarterly review of Agnico-Eagle's interim fingalcstatements. Audit fees also include
prospectus-related fees for professional servieedared by the auditors in connection with equitgiricings by Agnico-Eagle during 2008.
These services consisted of the audit or revieweaired, of financial statements included inphespectuses, 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 thitoesithat are reasonably related to the
performance of the audit of the Company's finarsfalements. This includes consultation with resfzefinancial reporting, accounting
standards and compliance with Section 404 of SOX.

Tax consulting fees were paid for profesalservices relating to tax compliance, tax adweicd tax planning. These services included the
review of tax returns, assistance with eligibilitfyexpenditures under the Canadian fltweugh share tax regime and tax planning and adx
services in connection with international and daimeaxation issues.

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

No other fees were paid to auditors ingtevious 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 satibyp
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Documents on Display

The Company's filings with the SEC, inchgliexhibits and schedules filed with this Form 20vRay be reviewed and copied at prescribed
rates at the SEC's public reference room locatd@@f Street, N.E., Washington, D.C. 20549. Fuithfermation on the public reference
rooms may be obtained by calling the SEC at 1-880-8330. The SEC maintains a web site (www.sec.gwt)contains reports, proxy and
information statements and other information regaydegistrants that file electronically with th&S. Agnico-Eagle began to file
electronically with 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 alsilable to the public from commercial
document retrieval services.

The Company also files reports, statemantsother information with the CSA and these caadzessed electronically at the CSA's
System for Electronic Document Analysis and Retlieveb site at www.sedar.com.

ITEM 11 QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Metal Price and Foreign Currency

Agnico-Eagle's net income is most sensitivenetal prices and the Canadian dollar/US deliedhange rate. For the purpose of the
sensitivities set out in the table below, Agnicayleaused the following metal price and exchange aasumptions:

. Gold — $750 per ounce;

. Silver — $10.00 per ounce;

. Zinc — $1,200 per tonne

. Copper— $3,700 per tonne; ar

. Canadian dollar/US dollar — C$1.22 per $1.00.

. Euro/US dollar — $1.28 per €1

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 20068,ranges of metal prices and exchange rates were:

. Gold: $682— $1,033 per ounce averaging $872 per ou

. Silver: $8.46 — $21.36 per ounce averaging $14&8pnce;

. Zinc: $1,036 — $2,822 per tonne averaging $1,8%4qae;

. Copper: $2,77— $8995 per tonne averaging $6,944 per tonne;

. Canadian dollar/US dollar: C$0.97 — C$1.3017 pef@hveraging C$1.0669 per $1.00.

. Euro/US dollar: €0.6246 — 0.8035 per $1.00 averqdid.6826 per $1.00.
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The following table sets out the estimategact on 2009 total cash costs per ounce of a dit@hge in assumed metal prices and exct
rates. A 10% change in each variable was considensdlation while holding all other assumptiormstant. Based on historical market data
and 2008 price ranges shown above, a 10% charagsimed metal prices and exchange rates is redgtikaly in 2009.

Impact on
total cash cost

Changes in variable per ounce

Canadian dollar/US doll $ 35
Euro/US dollai $ 7
Zinc $ 14
Silver $ 8
Copper $ 4

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, appdoby the Board. The Company's policy and pradsicet to sell forward its gold and
silver production. However, the policy does alldwe Company to use other hedging strategies wh@mpipate to ensure an adequate return
on new projects. Agnico-Eagle occasionally buysgpitons and forward contracts to protect minimwuaseébmetal prices while maintaining full
participation to gold and silver price increasesefe were no metal hedging strategies in placexg@008. The Company's policy does not
allow speculative trading.

The Company receives payment for all ofritgal sales in US dollars and pays most of itsaipey and capital costs in Canadian dollars,
Euros or Mexican pesos. This gives rise to sigaiftccurrency risk exposure. From time to time tioen@any has entered into currency hed
transactions under the Company's Foreign ExchaigleNRanagement Policy, approved by the Board, tgkepart of its foreign currency
exposure. The policy does not permit the hedginaofslation exposure (that is, the gains and ®#sa# arise from the accounting translation
of Canadian dollar, Euro or Mexican peso denomihassets and liabilities into US dollars) as ttesaot give rise to cash exposure. The
Company's foreign currency derivative strategy ied of writing US dollar call options with shonaturities to generate premiums that
would, in essence, enhance the spot transactieneegived when exchanging US dollars to Canaditlard. All of these derivative
transactions expired prior to the year end suchrtbalerivatives were outstanding on December 80@82Throughout 2008, the Company's
foreign currency derivative strategy generated $4ilbon in call option premiums.

Interest Rates

The Company's current exposure to markktfdr changes in interest rates relates primé#oilthe drawdown on its Credit Facilities anc
investment portfolio. Drawdowns on the Credit Fée are used, primarily, to fund a portion of ttapital expenditures related to the
Company's development projects. As of Decembe08, the Company had drawn down $200 million sfank facilities. In addition, the
Company usually invests its cash in investmenth wslitort maturities or with frequent interest reasetns with a credit rating of R1-High or
better. As a result, the Company's interest inciootuates with short-term market conditions. AdDafcember 31, 2008, there were no short-
term investments.

Amounts drawn under the Credit Facilities subject to floating interest rates based on lirmack rates available in the United States and
Canada or on LIBOR. In the past, the Company hgethinto derivative instruments to hedge againfivourable changes in interest rates.
The Company will continue to monitor its interester exposure and may enter into such agreementarnage its exposure to fluctuating
interest rates. In 2008, there were no interestdativative instruments in place.

Derivatives

The Company enters into derivative confraatimit the risk associated with decreased bgpcd metal prices. The contracts act as
economic hedges of underlying exposures to byprtaaietal price risk and foreign currency exchangk &nd are not held for speculative
purposes. Agnico-Eagle does not use complex derévat
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contracts to hedge exposures. The Company usetestiomtracts, such as puts and calls, to mitigatendide risk yet maintain full
participation to rising precious metal prices. AgnEagle also enters into forward contracts to lnokxchange rates based on projected
Canadian dollar operating and capital requirements.

Using derivative instruments creates vagifisiancial risks. Credit risk is the risk that #wunterparties to derivative contracts will fail t
perform on an obligation to the Company. Credk ismitigated by dealing with high quality courgarties such as major stable banks. Me
liquidity risk is the risk that a derivative positi cannot be liquidated quickly. The Company mitgamarket liquidity risk by spreading out
maturity of derivative contracts over time, usudipsed on projected production levels for the detietal being hedged, such that the
relevant markets will be able to absorb the cotsradark-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
will affect income. For a description of the accting treatment of derivative contracts, please"#een 5 Operating and Financial Review and
Prospects — Critical Accounting Estimates — Finahbistruments".

In addition to writing US dollar call optie with short maturities to enhance the spot traisarate when exchanging US dollars to
Canadian dollars, the Company also entered intethero cost collar contracts in October 2008. durpose of entering into these zero cost
collar contracts was to mitigate the risks assediatith fluctuating foreign exchange rates by heddhe functional-currency-equivalent cash
flows associated with the Canadian dollar capitgleaditures on the Meadowbank mine project. Thelmse of US dollar put options was
financed through selling US dollar call optionshigher exercise prices such that the net premiuwyalga to the different counterparties by the
Company is nil. The hedged items represents moffthgcasted Canadian dollar cash outflows pertgitorits Canadian projects during 2009.
The cash flow hedging relationship meets all regqugnts of FAS 133 to be perfectly effective, whiteealized gains and losses are recogr
within other comprehensive income. All three of #eeo cost collar contracts were outstanding d3ezfember 31, 2008.

The risk being hedged is the variabilityeikpected future cash flows arising from changédsrigign currency exchange risk below and
above the levels of C$1.07 and C$1.235 per US$ hEdged items represent C$15 million of unhedgeectist Canadian dollar denominated
cash outflows per month arising from Canadian dalenominated capital expenditures in 2009. As ef@&nber 31, 2008, the fair value of
these hedges was negative $8.9 million. This lassiwcurred due to an approximate change of 1084ar@ign exchange rate between Cana
dollar and the US dollar from October 2008 to DelbenB1, 2008. The potential loss in fair valuehe&fse financial instruments from a
hypothetical 10% move in foreign exchange ratesnafjaur positions would be lower than the $8.9iomlrecognized at year-end 2008 due to
the non-linearity caused by the time value computrime sensitivity analysis does not take into aotahe offsetting effect on the potential
loss from the underlying trade-related transactems as such assumes an unlikely adverse caseiscena

Also during 2008, the Company sold calli@pt against the shares of Goldcorp Inc. ("Goldaigphedge its price exposure to the
Goldcorp shares it acquired in connection with Golg's acquisition of Gold Eagle. As of DecemberZ108, the Company had call options
contracts in respect of its Goldcorp shares atilkkesprice of $44 per share and have now expiré&se€ call option contracts generated
approximately C$4 million in premium proceeds dgrit008 and expired in the first quarter of 2009.

ITEM 12 DESCRIPTION OF SECURITIES OTHER THAN EQU ITY SECURITIES
Pursuant to the instructions to Iltem 1ZEofm 20-F, this information is inapplicable and has been provided.
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PART Il
ITEM 13 DEFAULTS, DIVIDEND ARREARAGES AND DELINQ UENCIES
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 &tdef Financial Officer, evaluated the
effectiveness of the Company's disclosure conmtsprocedures 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 achievingléiseed control objectives. In addition, the desifjdisclosure controls and procedures must
reflect the fact that there are resource conssaintl 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@ecutive Officer and Chief Financial Officemmuded that, as of December 31, 2008
Company's disclosure controls and procedures aigre at a reasonable assurance level and aotiedfeo provide reasonable assurance
information the Company is required to discloseeiports that the Company files or submits undeigkehange 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@by, or under the supervision of, the Compabiiief Executive Officer and Chief Financ
Officer and effected by the Company's Board of Etimes, management and other personnel, to proeasonable assurance regarding the
reliability of financial reporting and the prepacet of financial statements for external purposeadcordance with generally accepted
accounting principles. Because of its inherenttltidns, internal control over financial reportimgy not prevent or detect misstatements. /
projections of any evaluation of effectivenessuinfe periods are subject to risk that controls imagome 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 rejpgy as of December 31, 2008. In making this assens the Company's management used
the criteria set forth by the Committee of Sponmspi®rganizations of the Treadway Commissiombernal Control-Integrated Framework
Based upon its assessment, management concludedsltd December 31, 2008, the Company's intewrrol over financial reporting
was effective.

The effectiveness of the Company's intecoaltrol over financial reporting as of Decembey 108 has been audited by Ernst &
Young LLP, an independent registered public acdagrfirm, as stated in their report which appeasem.

The Company will continue to periodicalgvrew its disclosure controls and procedures atetnal control over financial reporting and
may make modifications from time to time as consadenecessary or desireable.
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Attestation report of the registered public accouning firm

Please see "ltem 18 Financial StatemenReport of Independent Registered Public Accourfimn” 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 implememtewy, more efficient systems, consolidating adégitand migrating processes.

There were no changes in the Company'snateontrol over financial reporting that occuregting 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 15T CONTROLS AND PROCEDURES
Not applicable.
ITEM 16A AUDIT COMMITTEE FINANCIAL EXPERT

The Board has determined that the Comphalf kave at least one "audit committee financiglest" (as defined in Item 16A of Form 20-
F) and that Messrs. Bernie Kraft and Mel Leiderraemthe Company's "audit committee financial exgexerving on the Audit Committee of
the Board. Each of the audit committee financigdegis is "independent” under applicable listingndtads.

ITEM 16B CODE OF ETHICS

The Company has adopted a "code of etlfacstiefined in Item 16B of Form 20-F) that apptieéts Chief 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, B@&hd is incorporated by reference hereto. The obéthics 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 Gnttee also established a policy to pre-
approve all services provided by the Company'speddent public accountant, Ernst & Young LLP. Thelh Committee determines which
non-audit services the independent auditors areilpited from providing and authorizes permitted +aalit 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 8D82and 2007 can be found under "ltem 10 Additidnfdrmation — Audit Fees". All
fees paid to Ernst & Young LLP in 2008 were pre+appd by the Audit Committee. Ernst & Young LLP ts&sved as the Company's
independent public accountant for each of the figears in the three-year period ended Decembe?2@®18 for which audited financial
statements appear in this Annual Report on Forrk.20-

ITEM 16D EXEMPTIONS FROM THE LISTING STANDARDS F OR AUDIT COMMITTEES
None/Not applicable.
ITEM 16E PURCHASES OF EQUITY SECURITIES BY THE | SSUER AND AFFILIATED PURCHASERS
None/Not applicable.
ITEM 16F CHANGES IN REGISTRANT'S CERTIFYING ACCO UNTANT
None/Not applicable.
ITEM 16G CORPORATE GOVERNANCE
See "ltem 10 Additional Information — Corpte Governance” which is incorporated by referent®ethis Item 16G.
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PART IlI
ITEM 17 FINANCIAL STATEMENTS
The Company has elected to provide findrst&tements and related information pursuanteimI1.8.
ITEM 18 FINANCIAL STATEMENTS

Pursuant to General Instruction E(c) offr@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 fingadaeporting as of December 31, 2008,
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.

In our opinion, Agnico-Eagle Mines Limitetaintained, in all material respects, effectiveinal control over financial reporting as of
December 31, 2008, based on the COSO criteria.

We have also audited, in accordance wighstndards of the Public Company Accounting Ogatdoard (United States), the
consolidated balance sheets of Agnico-Eagle Mirigstéd as of December 31, 2008 and 2007, and théetbconsolidated statements of
income and comprehensive income, shareholderdyesyuil cash flows for each of the three yearsénpiriod ended December 31, 2008, and
our report dated March 25, 2009, expressed an Uifigdapinion thereon.

Toronto, Canad ERNST & YOUNG LLF
March 25, 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 ("NYSE&n March 30, 2009, 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 govegwlisting 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, 2008.

Management of the Company is responsiblestablishing and maintaining adequate internatrobover financial reporting. Internal
control over financial reporting is a process desiby, or under the supervision of, the CompaBkief Executive Officer and Chief Financ
Officer and effected by the Company's Board of Etimes, management and other personnel, to proeasonable assurance regarding the
reliability of financial reporting and the prepacet of financial statements for external purposeadcordance with generally accepted
accounting principles. Because of its inherenttitidns, internal control over financial reportimgy not prevent or detect misstatements. /
projections of any evaluation of effectivenessutnfe periods are subject to risk that controls imagome 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 reéjmgr as of December 31, 2008. In making this assest the Company's management used
the criteria set forth by the Committee of Sponspi®rganizations of the Treadway Commissiombernal Control-Integrated Framework
Based upon its assessment, management concludedsltd December 31, 2008, the Company's intewrrol over financial reporting
was effective.

The effectiveness of the Company's intecoakrol over financial reporting as of December Z108 has been audited by Ernst &
Young LLP, an independent registered public acdagrftrm, as stated in their report which appeasem.

Toronto, Canada By /s/ SEAN BOYD
March 25, 2009

Sean Boyd
Vice Chairman and Chief Executive Offit

By /s/ DAVID GAROFALO

David Garofalo
Senior Vice-President, Finance and
Chief Financial Officel
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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, 2008 and 2007, 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, 2008. These finastai@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, 2008 26@7, and the consolidated results of its opematand its cash flows for each of the
years in the thre-year period ended December 31, 2008, 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.

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, 2008, based oeriziestablished |
Internal Control — Integrated Framework issuedh®y €Committee of Sponsoring Organizations of thexdiweay Commission and our report
dated March 25, 2009 expressed an unqualified opitiiereon.

Toronto, Canad ERNST & YOUNG LLF
March 25, 2009 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.

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, finaim@titutions and major corporations and limits #meount of credit exposure by diversifying
its holdings.

Inventories
Inventories consist of ore stockpiles, @nrates and supplies.
Stockpiles

Stockpiles consist of coarse ore that lsmbmined and hoisted from underground or delivéned the open pit that is available for
further processing and in-stope ore inventory enftirm of drilled and blasted stopes ready to beked and hoisted to the surface. The
stockpiles are measured by estimating the tonraggained ounces (based on assays) and recovesnpeges (based on actual recovery rates
achieved for processing similar ore). Specific &ges are verified and compared to original estimatee the stockpile is milled. The ore
stockpile is valued at the lower of net realizaldé&ie and mining costs incurred up to the poirgtotkpiling the ore. The net realizable valu
stockpiled ore is assessed by comparing the suhreafarrying value plus future processing andregltiosts to the expected revenue to be
earned, which is based on the estimated volumeyeadk of stockpiled material.

Mining costs include all costs associatétth wining operations and are allocated to eachearf stockpiled ore. Fully absorbed costs
include direct and indirect materials and consuesdirect labour, utilities and amortization ohimg assets incurred up to the point of
stockpiling the ore. Royalty expenses and prodadtixes are included in production costs, but ateapitalized into inventory. Stockpiles
not intended to be long-term inventory items arelgenerally processed within twelve months of etioa. The decision to process stockpiled
ore is based on a net smelter return analysis Ciimpany processes its stockpiled ore if its esgéohadvenue, on a per tonne basis and net of
estimated smelting and refining costs, is gredtan the related mining and milling costs. The Comydaas never elected to not process
stockpiled ore and does not anticipate departiogfthis practice in the future. Stockpiled ore loa surface is exposed to the elements, but the
Company does not expect its condition to detergosagnificantly as a result.

In addition, companies in the mining indyshay be required to remove overburden and othiee nvaste materials to access mineral
deposits. During the development of a mine (befwoeluction begins), it is generally accepted psacthat such costs are capitalized as part of
the depreciable cost of building, developing
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and constructing the mine. The capitalized cosgygically amortized over the productive life bétmine using the units-of-production
method. A mining company may continue to removelowelen and waste materials, and therefore incippstg costs, during the production
phase of the mine.

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 inverttwtye recognized in costs applicable to saleseérsame period as the revenue from the sale
of inventory. As a result, capitalization of costappropriate only to the extent product inventexists at the end of a reporting period. Agnico-
Eagle adopted the provisions of EITF 04-6 on JaniaR006. The impact of adoption was to decreasesimckpile inventory by $8.4 million
and increase future income and mining tax asse®&3t8/million. Adoption of EITF 04-6 had no impawt the Company's cash position
or earnings.

Concentrates

Concentrates inventories consist of comages for which legal title has not yet passedust@m smelters. Concentrates inventories are
measured based on assays of the processed coneeaind are valued based on the lower of net eddéizzalue and the fully absorbed mining
and milling costs associated with extracting aratpssing 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 inclicie other assets on the consolidated balanceshadtrelate to the issuance of the Company's
4.50% convertible subordinated debentures due Bepdb, 2012 ("Convertible Debentures") that welyfredeemed by the Company for
common shares in February 2007 and the Compangdtviieg credit facilities, are being amortized t@wome over the term of the related
obligations. When the holders of the Company's @ditMe Debentures exercised their conversion aptite common shares issued on such
conversion were recorded at an amount equal tadhesgate of the carrying value of the long-teability, net of the associated financing
costs, with no gain or loss being recognized imine. The same principles were applied upon redempti the Convertible Debentures by
the Company.

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 incohenvproduction begins, using the unit-of-productieethod, based on estimated proven and
probable reserves. If no mineable ore body is dis@x, 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 tiemencement of production are capitalized or defkto 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 provepizhble ore reserves of the mine. The uniprafduction method defines the denominatc
the total proven and probable tonnes of reserves.

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 construutttosts are transferred to the various
categories of plant and equipment.
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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 establislmedgn and probable reserves, the costs of furtk@oeation and development to further
delineate the ore body on such property are cé#thl The establishment of proven and probablevesds based on results of final feasibility
studies, which indicate whether a property is eaunally feasible. Upon commencement of the comna¢mmioduction of a development
project, these costs are transferred to the apiptepsset 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 propertidanp and equipment and mine development costseaiewed periodically, when impairment
factors exist, for possible impairment, based enftiture undiscounted net cash flows of the opagatiine or 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 fagls of an operating mine and development progeihclude 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 (considecurrent and historical prices, price trends iatated 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 estimatdseafash flows may affect the recoverability of ldivgd assets.

Financial instruments

Agnico-Eagle uses derivative financial instents, primarily option and forward contractsptanage exposure to fluctuations in metal
prices, interest rates and foreign currency exchaates. Agnico-Eagle does not hold financial inmstents 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 f&ir value of derivative financial instruments &ither recognized periodically in the
consolidated statement of income or in sharehdléersty as a component of accumulated other congmsve income (loss), depending on
the nature of the derivative financial instrumemd avhether it qualifies for hedge accounting. Foiahinstruments designated as hedges are
tested for effectiveness on a quarterly basis. ©aird losses on those contracts that are proves éffective are reported as a component of
the related transaction.

Revenue recognition
Revenue is recognized when the followingditions are met:

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

(d) collection of the sales price is reasonably asst

Revenue from gold and silver in the forndofe bars is recorded when the refined gold dmdrsis sold and delivered to the customer.
Generally all the gold and silver in the form ofreldbars recovered in the Company's milling processld in the period in which it is produc

Under the terms of the Company's concemsales contracts with third-party smelters, fimédes 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 thirdypsmelters. The terms of the contracts resultfieidinces between the recorded estimated price
at delivery and the final settlement price. The$ertnces are adjusted through revenue at eacdegulent financial statement date.
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Revenues from mining operations consigiadfl revenues, net of smelting, refining, transgiioh and other marketing charges. Revenues
from byproduct sales are shown net of smelter adsaag 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 commitmenterieign currencies. Gains and losses on
these contracts are accounted for as a componém oélated hedged transactions.

Reclamation costs

On an annual basis, the Company assessteestinates and other assumptions used in thati@uof Asset Retirement Obligations
("ARQ") at each of its mineral properties to reflegents, changes in circumstances and new infasmatailable. Changes in these cost
estimates and assumptions have a correspondingimpahe fair value of the ARO. For closed mirasy change in the fair value of AROs
results in a corresponding charge or credit witlthrer expense, whereas at operating mines theelsmargcorded as an adjustment to the
carrying amount of the corresponding asset. In 28@8Company recorded adjustments of $13.6 mifilerchanges in estimates of the AROs
at our operating mines. AROs arise from the actioisidevelopment, construction and normal openatibmining property, plant and
equipment, due to government controls and reguiatibat protect the environment on the closureraclmation of mining properties. The
major parts of the carrying amount of AROs relatgailings and heap leach pad closure/ rehabditatiemolition of buildings/mine facilities;
ongoing water treatment; and ongoing care and maémce of closed mines. The fair values of AROsvarasured by discounting the exper
cash flows using a discount factor that reflecesdredit-adjusted risk-free rate of interest. Tloen@any prepares estimates of the timing and
amount of expected cash flows when an ARO is irclrExpected cash flows are updated to reflectgdmim facts and circumstances. The
principal factors that can cause expected castsftovehange are: the construction of new procedatitities; changes in the quantities of
material in reserves and a corresponding changeeifife of mine plan; changing ore characteristita impact required environmental
protection measures and related costs; changeatar wuality that impact the extent of water treatimequired; and changes in laws and
regulations governing the protection of the envinent. When expected cash flows increase, the eiash flows are discounted using a
current discount factor whereas when expected ftasis decrease the reduced cash flows are discdwsieg the historical discount factor
used in the original estimation of the expectedhdbmvs, and then in both cases any change indineélue of the ARO is recorded. Agnico-
Eagle records the fair value of an ARO when ihurred. AROs are adjusted to reflect the passatime (accretion) calculated by applying
the discount factor implicit in the initial fair itee measurement to the beginning-of-period carrgimpunt of the AROs. For producing mines,
accretion expense is recorded in the cost of geoldseach period. Upon settlement of an ARO, Agiiegle records a gain or loss if the ac
cost differs from the carrying amount of the AR@ttment gains/losses are recorded in other (ieg@xpense. Other environmental
remediation costs that are not AROs as definedAfy F43 are expensed as incurred.

Income and mining taxes

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

Effective January 1, 2007, the Company éstbpinancial Accounting Standards Board ("FASBIteipretation No. 48, Accounting for
Uncertainty in Income Taxes — an InterpretatiorASB Statement No. 109, or FIN 48. FIN 48 requttesrecognition of the effect of
uncertain tax positions where it is more
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likely than not based on technical merits thatgbsition would be sustained. The Company recogriteeamount of the tax benefit that has a
greater than 50 percent likelihood of being ultiharealized upon settlement. It further requitest ta change in judgment related to the
expected ultimate resolution of uncertain tax posg be recognized in the year of such change.usctimterest and penalties related to
unrecognized tax benefits are recorded in incomexaense in the current year. The impact of thoptidn of FIN 48 was to increase the
Company's future income tax liability by $4.5 nuhi.

Stock-based compensation

Agnico-Eagle has two stock-based compemsatians. The Employee Stock Option Plan is desdrib note 7(a) and the Employee Share
Purchase Plan is described in note 7(b) to theadiolaged financial statements.

In 2003, the Company prospectively adoptad 123, "Accounting for StocBased Compensation” as amended by FAS 148, "Acitg
for Stock-Based Compensation Fransition and Disclosure”. These accounting stedgleecommend the expensing of stock option graifités
January 1, 2003. The standards recommend thagitheafue of stock options be recognized in incawer the applicable vesting period as a
compensation expense.

The Company's Employee Stock Option Plawiges for the granting of options to directordjaafrs, employees and service providers to
purchase common shares. Share options have exprides equal to market price at the grant dawver the term of the applicable vesting
period depending on the terms of the option agre¢sn&he fair value of these stock options is reced in the consolidated statement of
income or in the consolidated balance sheet iftalipéd as part of property, plant and mine develept over the applicable vesting period as a
compensation cost. Any consideration paid by eng#eyon exercise of stock options or purchase okssocredited to share capital.

Fair value is determined using the Blackedes option valuation model which requires the @any to estimate the expected volatility of
the Company's share price and the expected lifieeo$tock options. Limitations with existing optigaluation models and the inherent
difficulties associated with estimating these Valea create difficulties in determining a reliablegle measure of the fair value of stock option
grants. The dilutive impact of stock option graistéactored into the Company's reported diluteeime (loss) per share.

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 Debesg were outstanding, diluted income per sharecaksilated 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 @itutive. In addition, the weighted average neméf 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 the beginning of the period (or date of isseaif later);

. the proceeds from the exercise of options or wisraius in the case of options the future perimthjgensation expense on
options granted on or after January 1, 2003, asemasd to be used to purchase common shares atetegya market price
during the period; and

. the incremental number of common shares (the diffez between the number of shares assumed issddideanumber of shar
assumed purchased) is included in the denominatbedliluted 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 prog&la non-registered supplementary executive re¢ineaefined benefit plan for its senior
officers. The executive retirement plan
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benefits are generally based on the employeess yéaervice and level of compensation. Pensioresp related to the defined benefit plan is
the net of the cost of benefits provided, the egéerost of projected benefits, return on plantass®d amortization of experience gains and
losses. Pension fund assets are measured at ciairerdlues. Actuarially determined plan surplusesleficits, experience gains or losses and
the cost of pension plan improvements are amortized straight-line basis over the expected averagaining service life of the

employee group.

Agnico-Eagle maintains a defined contribntplan covering all of its employees. The plafuisded by Company contributions based on a
percentage of income for services rendered by erepk The Company does not offer any other posenetnt benefits to its employees.

As of December 31, 2006, the Company adbitte provisions of FASB Statement No. 158, "EmptsyAccounting for Defined Benefit
Pension and Other Postretirement Plans — an amenicwhEASB Statements No. 87, 88, 106, and 132(FHAS 158"). FAS 158 required
employers that sponsor one or more defined bepletits to (i) recognize the funded status of a beplkn in its statement of financial positic
(ii) recognize the gains or losses and prior sereists or credits that arise during the perioal @mponent of other comprehensive income,
net of tax, (iii) measure the defined benefit pdesets and obligations as of the date of the eraptofjscal 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 credlitd transition asset or obligation. The impact
of adopting FAS 158 on the Consolidated Balancee8heas as follows:

Before After
Application of Application of
As at December 31, 200 FAS 158 Adjustment FAS 158
Reclamation provision and other liabiliti $ 26,05 $ 1,40¢ $ 27,45
Deferred income tax liabilit $ 170,08 $ (39€) $ 169,69:
Accumulated other comprehensive i $ (16,989 $ (1,010 $ (17,999
Total shareholders' equi $1,253,41' $ (1,010 $1,252,40!

Commercial Production

The Company assesses each mine constrywtfect to determine when a mine moves into prodaoctage. The criteria used to assess
the start date are determined based on the ndtesch mine construction project, such as the ceniyl of a plant and its location. The
Company considers various relevant criteria tossaden the mine is substantially complete andyréadts intended use and moved into
production stage. The criteria considered inclticompletion of a reasonable period of testingiofe plant and equipment; (2) ability to
produce minerals in saleable form (within specifmas); and (3) ability to sustain ongoing prodantbf minerals. When a mine construction
project moves into the production stage, the chpéiidon of certain mine construction costs ceas®t costs are either capitalized to inventory
or expensed, except for sustaining capital cosases to property, plant and equipment and undergtonine development or reserve
development.

Stripping Costs

Pre-production stripping costs are cagéliuntil an "other thade minimis' level of mineral is produced, after which timebicosts are
either capitalized to inventory or expensed. ThenGany considers various relevant criteria to asates an "other thade minimis' level of
mineral is produced. The criteria considered inelud) the number of ounces mined compared to tatates in reserves; (2) the quantity of
ore mined compared to the total quantity of oreeetpd to be mined over the life of the mine; () ¢rrent stripping ratio compared to the
expected stripping ratio over the life of the miaad (4) the ore grade compared to the expectegrade over the life of the mine.

Other Accounting Developments

Recently Adopted Accounting Pronouncements

In September 2006, the FASB issued FASBe=8tant No. 157, "Fair Value Measurements" ("FAS"L57AS 157 defines fair value,
establishes a framework for measuring fair valuB /AP, and expands required
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disclosures about fair value measurements. Thegoms of FAS 157 were adopted January 1, 200Bebruary 2008, FASB staff issued St
Position No. 157-2, "Effective Date of FASB Staterndo. 157" ("FSP FAS 157-2"). FSP FAS 1%delayed the effective date of FAS 157
nonfinancial assets and nonfinancial liabilities;ept for items that are recognized or disclosddiavalue in the financial statements on a
recurring basis (at least annually). The provisiohESP FAS 157-2 are effective for the Compangdiiyear beginning January 1, 2009.

Fair value is the value at which a finahiiatrument could be closed out or sold in a teatisn with a willing and knowledgeable
counterparty over a period of time consistent lith Company's investment strategy. Fair value seth@n quoted market prices, where
available. If market quotes are not available, ¥alue is based on internally developed modelsubatmarket-based or independent
information as inputs. These models could produfzgravalue that may not be reflective of futuré faalue.

The three levels of the fair value hiergrander FAS 157 are:

Level 1 — Unadjusted quoted prices in active markleat are accessible at the measurement datgefatidal, unrestricted assets
or liabilities;

Level 2 —Quoted prices in markets that are not active, putisi that are observable, either directly or intdlye for substantially the fu
term of the asset or liability; and

Level 3 — Prices or valuation techniques that regjuriputs that are both significant to the fairmeameasurement and unobservable
(supported by little or no market activity).

The following table sets out the Compafigancial assets and liabilities measured at falug within the fair value hierarchy.

Total Level 1 Level 2 Level 3
Financial assets:
Cash and cash equivalefits 99,38.  94,66¢ 4717 —
Accounts receivable) 45,64( —  45,64( —
Available-for-sale securitie® 70,38:  70,38: — —

215,40« 165,04° 50,35 —

Financial liabilities:

Accounts payablé) 139,79 — 139,79¢ —
Bank debt®) 200,14t — 200,14t  —
Derivative liabilities® 12,82 — 1282t —
352,76« — 352,76« —

1) Fair value approximates the carrying amounts dukeshort-term nature.

) Recorded at fair value using quoted market prices.

3) Recorded at cost. This line item also includesustinterest.

(4) Recorded at fair value based on broker-dealer tjoota

Cash equivalents are classified as Led#ltBe fair value hierarchy because they are heldaturity and valued using interest rates
observable at commonly quoted intervals. Cash edgrins are market securities with remaining maagriof three months or less at the date
of purchase.

The Company's available-for-sale equityusiéies are valued using quoted market prices tivaenarkets and as such are classified as
Level 1 of the fair value hierarchy. The fair valfethese securities are calculated as the quotellenprice of the security multiplied by the
guantity of shares held by the Company.

In the event that a decline in the fairueabf an investment occurs and the decline in vialeensidered to be other-than-temporary, an
impairment charge is recorded in the consolidatattsent of income and a new cost basis for thesiment is established. The Company
assesses whether a decline in value is considereel dther-than-temporary by considering availabidence, including changes in general
market conditions, specific industry and individaampany data, the length of time and the extentich the fair value has been less than
cost, the financial condition and the near-termspeets of the individual investment. New evidenoelad
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become available in future periods which would efthis assessment and thus could result in matemEirment charges with respect to th
investments for which the cost basis exceedsiityédue.

In February 2007, the FASB issued FASBestant No. 159, "The Fair Value Option for Finanéiakets and Financial
Liabilities" ("FAS 159"). FAS 159 permits entitiés choose to measure many financial instrumentscartdin other items at fair value, with
the objective of improving financial reporting bytigating volatility in reported earnings causedrhgasuring related assets and liabilities
differently without having to apply complex hedgeaunting provisions. The provisions of FAS 159 evadopted January 1, 2008. The
Company did not elect the Fair Value Option for adgitional items.

In June 2007, the Emerging Issues Taskd=ghe "EITF") reached consensus on Issue Nd.I)6Accounting for Income Tax Benefits
Dividends on Share-Based Payment Awards" ("EITR0§-EITF 06-11 requires that the tax benefit redato dividend and dividend
equivalents paid on equity-classifed nonvestedeshand nonvested share units, which are expectegstpbe recorded as an increase to
additional paid-in capital. EITF 06-11 is to be bgxqb prospectively for tax benefits on dividendsldeed in the Company's fiscal year
beginning January 1, 2008. The adoption of thikestant does not currently have an impact on thegaoryis consolidated financial position,
results of operations or cash flows.

Recently Issued Accounting Pronouncements and Dewgiments

Under the SEC Staff Accounting Bulletin T Company is required to disclose informatidatesl to new accounting standards that
not yet been adopted. The Company is currentlyuatizlg the impact that the adoption of these statgswill have on the Company's
consolidated financial position, results of openasi and disclosures.

In December 2007, the FASB issued FASBeStant No. 160, "Non-controlling Interests in Coidated Financial
Statements” ("FAS 160"). FAS 160 establishes adiogiand reporting standards for entities that hexyaity investments that are not
attributable directly to the parent, called noncolfing 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 Compharginning January 1, 2009.

In December 2007, the FASB issued FASBeatant No. 141(R), "Business Combinations" ("FAS(BJ1). FAS 141(R) establishes how
an entity accounts for the identifiable assets aeduliabilities assumed, and any non-controllinggrests acquired, how to account for
goodwill acquired and determines what disclosuresequired 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.

In March 2008, the FASB issued FASB StateinNo. 161, "Disclosures about Derivative Instrutseand Hedging
Activities" ("FAS 161"). This statement requiregigas to provide greater transparency about: iy land why an entity uses derivative
instruments, (ii) how derivative instruments anidted hedged items are accounted for under FAS®18&nt No. 133, "Accounting for
Derivative Instruments and Hedging Activities" ("BA.33"), and its related interpretations, and Kigv derivative instruments and related
hedged items affect an entity's financial positi@sults of operations and cash flows. FAS 16%fectve for financial statements issued for
fiscal years and interim period beginning after Bimber, 15 2008. Comparative disclosures for eguleiods are not required.

In 2008, the EITF reached consensus orelsku 08-3, "Accounting by Lessees for Maintenabeposits under Lease
Agreements" ("EITF 08-3"). EITF 08-3 requires thaintenance deposits should be considered a deplosit paid to the lessor if it is
probable (as defined in FASB Concept Statemen@)\that the deposits will be refunded to the les$@e cost of maintenance activities
should be expensed or capitalized by the lessesp@®priate, when the underlying maintenance iiopaed. If it is determined that a
maintenance deposit is unlikely to be refunded&léssee, the deposit is recognized as additientiexpense. If it is probable at inception of
the lease that a portion of the deposits will rotéfunded, the lessee should recognize as expgmserata portion of the deposits as they are
paid. The issue is effective for fiscal years bagig after December, 15 2008 and interim periodbkiwithose fiscal years. Early application is
not permitted.
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In May 2008, the FASB issued Staff Positim APB 14-1, "Accounting for Convertible Debt tnenents That May Be Settled in Cash
upon Conversion (Including Partial Cash Settlemgi§SP APB 14-1"). FSP APB 14-1 applies to conidetdebt instruments that, by their
stated terms, may be settled in cash (or othets)aggon conversion, including partial cash setetnunless the embedded conversion option
is required to be separately accounted for asigat®e under FAS 133. Convertible debt instrumemithin the scope of FSP APB dare no
addressed by the existing APB 14. FSP APB 14-liregjthat the liability and equity components ofigertible debt instruments within the
scope of FSP APB 14-1 be separately accounted f@manner that reflects the entity's nonconvertilabt borrowing rate. This requires an
allocation of the convertible debt proceeds betwberliability component and the embedded convarsiation (i.e., the equity component).
The difference between the principal amount ofdékt and the amount of the proceeds allocatedettighility component will be reported a
debt discount and subsequently amortized to easrangr the instrument's expected life using thectiffe interest method. FSP APB 14-1 is
effective for the Company's fiscal year beginniagulry 1, 2009 and will be applied retrospectivelgll periods presented.

In June 2008, the EITF reached consensussole No. 07-5, "Determining Whether an InstrunmienEmbedded Feature) Is Indexed to an
Entity's Own Stock" ("EITF 07-5"). EITF 07-5 clags the determination of whether an instrumentfembedded feature) is indexed to an
entity's own stock, which would qualify as a scegeeption under FAS 133. EITF 07-5 is effectivetfeed Company's fiscal years beginning
January 1, 2009. Early adoption for an existingrumaent is not permitted.

In November 2008, the EITF reached consepnsussue No. 08-6, "Equity Method Investment Acding Considerations" ("EITF 08-),
in which the accounting for certain transactiond enpairment considerations involving equity methegestments were clarified. The inten
EITF 08-6 is to provide guidance on (i) determinthg initial carrying value of an equity method éstment, (ii) performing an impairment
assessment of an underlying indefinite-lived intalegasset of an equity method investment, (iidamting for an equity method investee's
issuance of shares, and (iv) accounting for a oham@n investment from the equity method to th&t aoethod. EITF 08-6 is effective for the
Company's fiscal year beginning January 1, 2009 sitaibe applied prospectively.

In December 2008, the FASB issued StafftosNo. FAS 132(R)-1, "Employers' Disclosures abBost — Retirement Benefit Plan
Assets" ("FSP FAS 132(R)-1"), which amends FASBestent No. 132 "Employers' Disclosures about Peissamd Other Post-Retirement
Benefits" ("FAS 132"), to provide guidance on armpdoger's disclosures about plan assets of a defieaédfit pension or other postretirement
plan. The objective of FSP FAS 132(R)-1 is to regunore detailed disclosures about employers' aéaets, including employers' investment
strategies, major categories of plan assets, ctratiems of risk within plan assets, and valuatiechniques used to measure the fair value of
plan assets. FSP FAS 132(R)-1 is effective foilGhepany's fiscal year beginning January 1, 200%rlpitial application, the provisions of
this FSP are not required for earlier periods #natpresented for comparative purposes.

Based on recent announcements from thedimm&ecurities Administrators and the Securitieshange Commission, it is currently
anticipated that as a Canadian issuer and exisliGAAP filer, the earliest date at which the Compwill be required to adopt International
Financial Reporting Standards ("IFRS") as its gagatbasis of accounting is for the year endingéeber 31, 2014. Therefore, financial
statement comparative figures prepared under IFR8dibe required for fiscal year 2013. The Complaay initiated the work with transition
to IFRS. A project organization with a project gooand a steering committee has been established hiyth level project plan has been
formulated. The implementation of IFRS will be daheough three distinct phases: (i) diagnostigsdétailed IFRS analysis and conversion,
and (iii) implement IFRS in daily business. Phaséds been completed and the start of phase i{liperdecided in mid-2009. As a result of
phase (i), a diagnostics report has been finalzi¢ the primary objective to understand, identfyd assess the overall effort required by the
Company to produce financial information in accardawith the IFRS. The key areas for the diagnsstiork was to review the 2007
consolidated financial statements of the Compamlyget a detailed understanding of the differenetaden IFRS and US GAAP to be able to
identify potential system and process changes reduis a result of converting to IFRS. The keydsdound during the diagnostics were
(i) first-time adoption of IFRS, (ii) property, plant and goent, (iii) decommissioning and reclamation lldigis, (iv) impairment, (v) reserwvi
and resources, and (vi) foreign currency trangfatio

Comparative figures

Certain items in the comparative consoéiddtnancial statements have been reclassified gt@atements previously presented to conform
to the presentation of the 2008 consolidated firsstatements.
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AGNICO-EAGLE MINES LIMITED

CONSOLIDATED BALANCE SHEETS

(thousands of United States dollars, US GAAP basis)

ASSETS
Current
Cash and cash equivalel
Shor-term investment
Restricted cash (note 1
Trade receivables (note
Inventories:
Ore stockpile:
Concentrate
Supplies
Available-for-sale securities (note 2(c
Other current assets (note 2(

Total current asse

Other assets (note 2(k

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
Interest payabl
Dividends payabli
Income taxes payable (note
Total current liabilities
Fair value of derivative financial instruments @ab5)
Bank debt (note 4
Reclamation provision and other liabilities (noje

Future income and mining tax liabilities (note

SHAREHOLDERS' EQUITY
Common shares (note 6(;
Authorized— unlimited
Issuec— 154,808,918 (200— 142,403,379
Stock options
Warrants (notes 6(c) and 6(i
Contributed surplu
Retained earning
Accumulated other comprehensive loss (note |

Total shareholders' equi

Contingencies and commitments (notes 12 and 1

On behalf of the Board:

|E| GRAPHIC

As at December 31,
2008 2007

$ 68,38. $ 314,79

— 78,77(
30,99¢ 2,45¢
45,64( 79,41¢
24,86¢ 5,647

5,01¢ 1,91z

40,01« 15,637
70,38: 38,00¢
65,99/ 53,11¢
351,29 589,76(
8,38¢ 16,43¢
21,64 5,90¢
2,997,500 2,123,39

$3,378,82: $2,735,49!

$ 139,79' $ 108,22’
14€ —
28,30« 26,28(
4,81¢ —
173,05¢ ~ 134,50
12,82: —
200,00( —
71,77¢ 57,94
403,41¢  484,11¢

2,299,74 1,931,66
41,05: 23,57:
24,85¢
15,16¢ 15,16¢

157,54. 112,24
(20,609 (23,717
2,517,75/ 2,058,93.
$3,378,82. $2,735,49i

|E| GRAPHIC

Sean Boyd C.A., Director

Mel Leiderman C.A., Directc

See accompanying notes
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AGNICO-EAGLE MINES LIMITED
CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE INCOME

(thousands of United States dollars, except per stmamounts, US GAAP basis)

Years ended December 31,

2008 2007 2006
REVENUES
Revenues from mining operations (note $368,93¢ $432,20¢ $464,63:
Interest and sundry incon 11,72 25,14: 21,79
380,65¢ 457,34 486,42¢
COSTS AND EXPENSES
Production 186,86. 166,10: 143,75:
Exploration and corporate developm 34,70 25,501 30,41
Equity loss in junior exploration compani — 662
Amortization of plant and mine developm 36,13: 27,751 25,25¢
General and administratiy 47,18 38,167 25,88«
Write-down of availabl-for-sale securitie 74,81 — —
Gain on sale of availal-for-sale securities (note 2(¢ (25,6260 (4,08 (24,11
Loss on derivative financial instrumet — 5,82¢ 15,14¢
Provincial capital ta: 5,332 3,20z 3,75¢
Interest (note 4 2,952 3,29¢ 2,90z
Foreign currency translation (gain) Ic (77,689 32,29 2,12
Income before income, mining and federal capiteds 95,991 159,27¢ 260,64
Income and mining tax (note 22,82« 19,93: 99,30¢
Net income for the ye: $ 73,167 $139,34! $161,33"
Net income per sha— basic (note 6(g) $ 051 % 108 $ 1.4cC
Net income per sha— diluted (note 6(g) $ 05C $ 104 $ 1.3t
Comprehensive income:
Net income for the ye: $ 73,167 $139,34! $161,33"
Other comprehensive income (los
Unrealized (loss) on hedging activiti (8,88¢) — —
Unrealized gain (loss) on availa-for-sale securitie (911) (5,43¢€) 1,067
Adjustments for derivative instruments maturingidgrthe yea — 1,65 (2,167)
Adjustments for realized gains (losses) on avai-for-sale securities due to dispositions during the 8,997 (1,918 (12,506
Change in unrealized gain (loss) on pension lighfhote 5(c)) 1,822 (16) —
Tax effect of other comprehensive income ite 2,08¢ 4 1,241
Other comprehensive income (loss) for the 3,10¢ (5,719 (12,369
Comprehensive income for the y« $ 76,27] $133,63. $148,97:

See accompanying notes
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AGNICO-EAGLE MINES LIMITED

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

(thousands of United States dollars, US GAAP basis)

Balance December 31, 2005

Shares issued under Employee Stock Option Plae (f(af)
Stock options

Shares issued under the Incentive Share Purchasdriite 7(b)
Shares issued under fl-through share private placement (note 6
Shares issued under the Company's dividend reimesstplar
Shares issued for holder conversions of convertibleenture
Shares issued on exercise of warri

Shares issued for purchase of Pinos Altos projexte(9(a),
Shares issued under public offer

Net income for the ye:

Dividends declared ($0.12 per share) (note ¢

Stockpile inventory adjustment, net of tax (EITF-6)

Other comprehensive loss for the y

Common Shares

Stock
Options

Retained

Contributed Earnings

Accumulated
Other

Comprehensive

Adjustment for unrecognized loss on pension ligpilpon application of FASB

Statement No. 15
Balance December 31, 20C

Shares issued under Employee Stock Option Plae (#(af)

Stock options

Shares issued under the Incentive Share Purchasdritite 7(b)
Shares issued for purchase of Cumberland Resoutdegote 9(b))
Shares issued under the Company's dividend reimesstplar
Shares issued on exercise of warri

Net income for the ye:

Dividends declared ($0.18 per share) (note ¢

Future tax asset adjustment upon the adoptiond 48l (note 8
Other comprehensive loss for the y

Balance December 31, 2007

Shares issued under Employee Stock Option Plae (f{@a))

Stock options

Shares issued under the Incentive Share Purchasdriite 7(b)
Shares issued under fl-through share private placement (note 6
Shares issued under the Company's dividend reimesstplar
Shares issued under public offering (note 6

Shares issued under private placement of unite @(@))

Net income for the ye:

Dividends declared ($0.18 per share) (note ¢

Other comprehensive income for the y

Balance December 31, 2008

Shares Amount  Outstanding Warrants  Surplus (Deficit) Loss
97,836,95 $ 764,65¢ $ 2,86¢ $ 15,73: $  15,12¢ $(138,69) $ (4,629
1,805,08! 28,21; — — — — —
— — 3,01t — — — —
146,24¢ 4,711 — — — — —
1,226,001 30,74¢ — — — — —
5,00: 22 — — — — —
9,483,700  129,91( — — — — —
4,00( 85 — (9) — — —
2,063,63! 34,31( — — — — —
8,455,001 237,99: o e o o o
— — — — — 161,33 —
— — — — —  (14,52) —
— — — — — (5,10%) —
— — — — — — (12,365
— — — — — — (1,010
121,025,63 1,230,65 5,88¢ 15,72¢ 15,12¢ 3,01¢ (17,999
536,11t 10,23: — — — — —
— — 17,68¢ — — — —
167,37¢ 7,10(¢ — — — — —
13,768,51 536,55¢ — — — — —
32,55( 812 — — — — —
6,873,191 146,31 —  (15,72) 38 — —
— — — — — 139,34! —
— — — — —  (25,63) —
— — — — —  (448) —
— — — — — — (5,717
142,403,37 1,931,66' 23,57: — 15,16¢ 112,24( (23,717)
1,340,48. 41,39: — — — — —
— — 17,47¢ — — — —
154,99¢ 9,54¢ — — — — —
779,25( 22,04: — — — — —
30,807 2,21( — — — — —
900,00( 34,20( — — — — —
9,200,000  258,69: — 24,85¢ — — —
— — — — — 73,167 —
— — — — —  (27,86¢) —
— — — — — — 3,10¢
154,808,91 $2,299,74" $ 41,05: $ 24,85¢ $  15,16¢ $157,54. $ (20,60¢)

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,

2008 2007 2006
Operating activities
Net income for the ye: $ 73,167 $139,34! $161,33
Add (deduct) items not affecting ca:
Amortization of plant and mine developmi 36,13 27,751 25,25¢
Future income and mining tax 16,68: 16,38( 81,99
Loss (gain) on sale of availa-for-sale securities, ni 49,18¢ (4,085 (24,119
Gain on Contact Diamond Corporati — — (7,36))
Stock based compensati 16,06: 12,15t 5,391
Foreign currency translation loss (ga (77,689 32,29) 2,12
Other 1,54¢ 14,92: (7,230
Changes in nc-cash working capital balanc
Trade receivable 33,77¢ 5,56¢ (28,689
Income taxes (payable)/recovera 4,81 (24,23) 21,95¢
Inventories (45,909 (1,18%) (2,499
Other current asse (24,339  (39,05%) (4,422)
Accounts payable and accrued liabilit 34,49: 55,66 4,74¢
Interest payabl 14€ — (2,249)
Cash provided by operating activiti 118,08: 245,527 226,25:
Investing activities
Additions to property, plant and mine developmr (908,85) (523,79) (149,18
Purchase of gold derivatives (note 9( — (15,879 —
Cash acquired on acquisition of Cumberland Ressurte net of transaction costs (note 9 — 84,20° —
Acquisition of Pinos Altos propert — (32,500

Recoverable vali-added tax on acquisition of Pinos Altos propt — 9,75( (9,750
Purchase of Stornoway Diamond Corporation debes 10,72( (8,519

Investment in Stornoway Diamond Corporat — — (19,789
Decrease (increase) in sk-term investment 78,77( 91,27: (110,219
Net proceeds on availal-for-sale securitie 43,58 5,39 34,03¢
Purchase of availat-for-sale securitie (113,22) (13,079 (12,329
Increase in restricted ca (28,544 (2,455

Cash used in investing activiti (917,549 (373,099 (299,72)
Financing activities

Dividends paic (23,779 (13,400 (3,16€)
Repayment of capital lease obligatic (16,17¢) (3,419 —
Proceeds from bank de 300,00( — —
Repayment of bank de (200,000 — —
Common shares issu 376,26' 144,13t 301,74!
Warrants issue 24,85¢ — —
Cash provided by financing activiti 561,16¢ 127,31 298,57¢
Effect of exchange rate changes on cash and cashaénts (8,110 26,48: 2,31
Net increase (decrease) in cash and cash equisalerihg the yez (246,417) 26,21¢ 227,42
Cash and cash equivalents, beginning of 314,79:  288,57! 61,15¢
Cash and cash equivalents, end of \ $ 68,38. $314,79: $ 288,57
Supplemental cash flow informatior

Interest paid during the ye $ 6,348 $ 2,40¢ $ 4,21«
Income, mining and capital taxes paid during thar $ 3,80 $ 22,13t $ 1,40¢%

See accompanying notes
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AGNICO-EAGLE MINES LIMITED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(thousands of United States dollars, except per stmamounts, unless otherwise indicated)
December 31, 2008

1. TRADE RECEIVABLES AND REVENUES FROM MINING O PERATIONS

Trade receivables are recognized once the traoSf@wnership for the metals sold has occurred afidat the amounts owing to the Company in respgits sales of bullion or
concentrates to third parties prior to the satt&fadn full of payment obligations of the third pias.

2008 2007
Bullion awaiting settlemer — $ 12z
Concentrates awaiting settlemi 45,64( 79,297

$45,64(  $79,41¢

&

2008 2007 2006

Revenues from mining operations (thousand

Gold $227,57¢ $171,53° $159,81!
Silver 59,39¢ 70,02¢ 58,26:
Zinc 54,36+ 156,34(  211,87:
Copper 27,60( 34,30( 34,684

$368,93¢ $432,20' $464,63.

All revenues in the above totals are attributablthe Company's Canadian operations.

In 2008, precious metals accounted for 78% of Agptiagle's revenues from mining operations (20076%:;52006 — 47%). The remaining revenues from mimipgrations
consisted of net byproduct revenues. In 2008, thesbyproduct revenues as a percentage of tatahues from mining operations consisted of 15% 2807 — 36%; 2006 —
45%) and 7% copper (2007 — 8%; 2006 — 8%,).

2. OTHER ASSETS

(@) Other current assets
2008 2007
Federal, provincial and other sales taxes recea $52,66¢ $24,36¢
Interest receivabl 154 2,14(
Prepaid expens¢ 3,88( 1,50¢
Employee loans receivak 2,53( 92¢
Government refundable 572 17,77¢
Other 6,18¢ 6,402

In 2008, the Company realized $40.5 million (200754 million; 2006 — $35.9 million) in proceedsdarecorded a gain of $25.6 million (2007 — $4.1liil; 2006 —
$24.1 million) in the consolidated statementsngbime on the sale of available-for-sale securi$i@s.1 million of the gain is due to the sale &2.,862 shares in Gold
Eagle Mines Limited to Goldcorp Inc. Available-fsale securities consist of equity securities whumse basis is determined using the average costatiefvailable-for-
sale securities are carried at fair value deterchasefollows:

2008 2007
Cost $68,691 $ 44,40:
Unrealized gain 1,692 4,93
Unrealized losse — (11,329
Estimated fair value of availal-for-sale securitie $70,38: $ 38,00¢
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AGNICO-EAGLE MINES LIMITED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

(thousands of United States dollars, except per steaamounts, unless otherwise indicated)
December 31, 2008

2. OTHER ASSETS (Continued)

(b) Other asset:
2008 2007
Deferred financing costs, less accumulated amoidizaf $1,192 (200— $960) $5,12¢ $ 3,22¢
Stornoway Diamond Corporation debentures (note — 10,12
Finnish government gran 2,981 2,64:
Other 27¢ 44¢

$8,38: $16,43¢

The Company has a commitment to repay a porticheogrant made by the Finnish Government to the @amy, should the Kittila Mine not be in operation2013.
Management currently expects that the Kittila Mivi# commence commercial production in the secondrtgr of 2009.

3. PROPERTY, PLANT AND MINE DEVELOPMENT

2008 2007
Accumulated Accumulated
Net Net

Cost Amortization  Book Value Cost Amortization  Book Value

Mining properties $1,192,070 $ 24,46¢ $ 1,167,611 $1,108,44' $ 20,197 $ 1,088,25:

Plant and equipmel 541,08: 135,79 405,28 351,66: 116,86: 234,80:

Mine development cos 288,92: 94,46¢ 194,45¢ 261,61¢ 80,79: 180,82:
Construction in progres

Goldex mine projec — — — 186,30: — 186,30:

LaRonde Mine extensic 83,34( — 83,34( 46,71¢ — 46,71¢

Pinos Altos mine projec 212,75 — 212,75: 41,31% — 41,31

Meadowbank mine proje 479,39. — 479,39 168,37 — 168,37:

Kittila mine project 302,95 — 302,95 114,05: — 114,05:

Lapa mine projec 151,70¢ — 151,70¢ 62,76¢ — 62,76¢

$3,252,221 $ 254,72t $ 2,997,500 $2,341,24i $ 217,85. $ 2,123,39

Geographic Information

Net Book Value Net Book Value

2008 2007
Canadz $ 2,217,63 $ 1,705,21:
Finland 494,57- 304,38t
Mexico 283,03: 111,59:¢
US.A 2,26( 2,20t
Total $ 2,997,500 $ 2,123,39

In 2008, Agnico-Eagle capitalized $0.8 million afsts (2007 — $0.8 million) and recognized $0.6ionillof amortization expense (2007 — $0.5 millioelated to computer
software. The unamortized capitalized cost for cot@psoftware at the end of 2008 was $5.6 mill@®07 — $5.4 million).

The Company has made leasehold improvements amgunti$3.3 million, which is being amortized sti#idine over the life of the lease plus one renepeaiod.
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5.

AGNICO-EAGLE MINES LIMITED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)

(thousands of United States dollars, except per steaamounts, unless otherwise indicated)
December 31, 2008

BANK DEBT

The Company entered into a credit agreement onadprdi®, 2008 with a group of financial institutioredating to a new $300 million unsecured revolvimgdit facility (the "First
Credit Facility"); the Company's previous $300 iuill secured revolving credit facility was termirdit&he First Credit Facility matures on January2(i1,3, however, the
Company, with the consent of lenders representi®/@ % of the aggregate commitments under the fachias the option to extend the term of this facfbr additional oneyear
terms.

On September 4, 2008, the Company entered intaleefucredit agreement with a separate group affiiel institutions relating to an additional $3@0lion unsecured revolving
credit facility (the "Second Credit Facility" anogether with the First Credit Facility, the "CreBécilities"). The Second Credit Facility matureseptember 4, 2010.

Payment and performance of the Company's obligatimder each of the Credit Facilities are guarahbgecertain material subsidiaries of the Compdthe restrictive covenants
and events of default under each of the Creditlifiasiare identical. Each of the Credit Facilitemntains covenants that restrict, among othegghithe ability of the Company to
incur additional indebtedness, make distributionsértain circumstances, sell material assets anmgt on a business other than a mining business Cldmpany is also required to
maintain certain financial ratios as well as a minin tangible net worth. In addition, each of thedt Facilities requires the Company to utilizedaravailable under the Credit
Facilities on gro ratabasis, subject to a permitted utilization differahthreshold and exclusion of advances under tre Eredit Facility that are letters of creditswing

line advances. At December 31, 2008, the Crediiliffas were drawn down by $200 million. These ddmwns, together with outstanding letters of credider the First Credit
Facility, decrease the amounts available unde€tedit Facilities such that $343 million was aviiéfor future drawdowns at December 31, 2008.

For the year ended December 31, 2008, interesnerpgas $3.0 million (2007 — $3.3 million; 2006 2% million) and cash interest payments were $@lBom (2007 —
$2.4 million; 2006 — $4.2 million). In 2008, castierest on the Credit Facilities was $4.6 milli@07 — nil; 2006 — nil) and cash standby feestenGredit Facilities were
$1.2 million (2007 — $2.3 million; 2006 — $1.3 nidlh). In 2008, $4.6 million (2007 — nil; 2006 — BOmillion) of the interest expense was capitalim@donstruction in
progress. The Company's weighted average inteatesbn all of its bank debt as at December 31, 20883.77% (2007 — n/a; 2006 — n/a).

RECLAMATION PROVISION AND OTHER LIABILITIES

Reclamation provision and other liabilities consithe following:

2008 2007
Reclamation and closure costs (note 5 $52,12F  $44,69(
Goldex Mine government grant (note 5( 2,41% —
Pension benefits (note 5(¢ 5,152 6,78¢
Long-term portion of capital lease obligations (note 12,07¢ 6,46¢

$71,77C  $57,94:

(@) Reclamation and closure cos

Reclamation estimates are based on current legisjahird party estimates and feasibility studicaations. All of the accrued reclamation and alescosts are long-
term in nature and thus no portion of these cosssbieen reclassified to current liabilities. ThemPany does not currently have assets that aréctestifor the purposes
of settling these obligations.

The following table reconciles the beginning andieg carrying amounts of the asset retirement akiligs.

2008 2007
Asset retirement obligations, beginning of y $44,69( $22,07¢
Current year additions and changes in estir 13,69¢ 17,82¢
Current year accretic 1,36° 1,31¢
Foreign exchange revaluati (7,626 3,46¢
Asset retirement obligations, end of y: $52,12F  $44,69(
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5. RECLAMATION PROVISION AND OTHER LIABILITIES  (Continued)

(b)

©

The Company made a change in its accounting estimigh regard to reclamation and closure costsedrprimarily by an increase in the estimated irqmsts. The
change in estimate has not had an impact on thierturear's consolidated statements of income amgprehensive income but has had an impact on theotidated
balance sheet as the current year's revisionsihargased the asset retirement obligation and abseeincreased the Company's costs for properyt gind mine
development. The increase of costs for propergntpnd mine development will have an impact onrGbmpany's statements of income and comprehensteenie in
future periods through increased accretion expandeamortization expense.

Goldex Mine grant

The Company has received funds (the "grant") freenQuebec government in respect of the construofitime Goldex Mine. The Company has agreed toyregaortion
of the grant to the Quebec government, to a maxirmomunt of 50% of the grant. The repayment amauaalculated and paid annually for fiscal yearsi2@D11 and
2012 if the agreed criteria are met. For each @ddhthree years, if the yearly average gold psitegher than $620 per ounce, 50% of one thirdhefgrant must be repa
The Company believes the gold price will be highein $620 per ounce during the years 2010, 2012@ab@ and that the criteria for recognition of ssl@ontingency
accrual in accordance with FAS 5 has been met.

Pension benefits

Effective July 1, 1997, Agnico-Eagle's defined Hempension plan for active employees (the "Emplke/@lan™) was converted to a defined contributian.pEmployees
who retired prior to that date remain in the Empgley Plan. In addition, Agnico-Eagle provides a registered executive supplementary defined beplit for certain
senior officers (the "Executives Plan"). The fundéatus of the Executives Plan is based on actueiiaations as of July 1, 2008 and projected toddeber 31, 2008.
The funded status of the Employees Plan in 2007baasd on an actuarial valuation as of Januar@d6 2nd projected to December 31, 2007. During 2@0@ever, the
Employees Plan was closed as a result of anntigieng been purchased for all remaining membersog@tion of the settlement has been reflectetién2008 net
periodic pensions cost.

The components of Agnico-Eagle's net pension piperese are as follows:

2008 2007 2006

Service cos— benefits earned during the ye $ 452 $42¢ $39¢
(Gain) loss due to settleme 761 — (16)
Prior service cos 24 24 23
Interest cost on projected benefit obligat 54¢ 46€ 384
Return on plan asse (15€) (171) (166
Amortization of net transition asset, past serli@eility and net experience gai (11) (25) (22)
Net pension plan expen $1,61¢ $72% $602

Assets for the Executives Plan consist of depasitsand with regulatory authorities which are refaiole when benefit payments are made or on theati wind-up of
the plan. The accumulated benefit obligation fas fan at December 31, 2008 was $4.5 million (260%6.8 million). At the end of 2008, the remaining oratized ne
transition obligation was $0.8 million (2007 — $xlilion) for the Executives Plan and the net tidos asset was $0.1 million (2007 — $0.2 millidoy the
Employees Plan.

The following table provides the net amounts redephin the consolidated balance sheets as of Deee8i:

Pension Benefits Pension Benefits
2008 2007

Employee: Executives Employee: Executives

Liability (asset) $ (110 $ — $ (49 $ =

Accrued employee benefit liabilit — 4,89t — 5,62¢
Accumulated other comprehensive income (lc

Initial transition obligation (asse — 83( (18¢€) 1,015

Past service liabilit — 12€ — 14C

Net experience (gains) loss — (1,356 44¢ 5

Net liability (asset $ (110 $ 449 % (235) $ 6,78¢
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5. RECLAMATION PROVISION AND OTHER LIABILITIES  (Continued)
The following table provides the components ofékpected recognition in 2009 of amounts in accutadlather comprehensive loss:
Employee: Executives
Transition obligation (asse $ — % 13¢
Past service cost or cre — 21
Net actuarial gain or los — (132)
$ — 27
The funded status of the Employees Plan and theufives Plan for 2008 and 2007 is as follows:
2008 2007
Employee: Executives Employeet Executives
Reconciliation of the market value of plan asset
Fair value of plan assets, beginning of y $ 2487 $ 122¢ $ 2,341 $ 897
Agnicc-Eagle's contributiol — 34¢ — 31C
Actual return on plan asse 96 — (67) —
Benefit payment (17¢) 179 (185) (15%)
Other — — — —
Divestitures (2,09¢) — — —
Effect of exchange rate chanc¢ (299 (259) 39¢ 174
Fair value of plan assets, end of y $ 11C $ 114 $ 2,487 $  1,22¢
Reconciliation of projected benefit obligation
Projected benefit obligation, beginning of y: $ 2252 $ 801z $ 2,07¢° $ 6,28(
Service cost — 452 — 42¢
Interest cost 11C 44C 10¢€ 35¢
Actuarial losses (gain: 78 (1,567) (98) 34
Benefit payment ave) (284 (18%) (264)
Settlement: (2,096 — — —
Effect of exchange rate chanc¢ (16€) (1,422 855 1,17¢
Projected benefit obligation, end of yt $ — $ 5637 $ 2,25¢ $ 8,012
Excess (deficiency) of plan assets over projeceeefit obligatiol  $ 11 $ (449 $ 23t $ (6,78¢)
Comprised of
Unamortized transition asset (liabilit $ — (830 $ 18€ $ (1,019
Unamortized net experience gain (lo — 1,23( (44¢€) (14%)
Accrued assets (liabilitie 11C (4,895 49t (5,629
$ 11 $ (4,499 $ 23t $ (6,786
Weighted average discount ri n.a 7.0(% 5.5(% 5.5(%
Weighted average expected I-term rate of retur n.a n.a 7.0% n.a
Weighted average rate of compensation incr n.a 3.0(% n.a 3.0(%
Estimated average remaining service life for tlein years n.a 6. 12.C 7.¢(
Notes:
(i) Long-term rates of return were determined using Basis, rates for high quality debt instrumedfasted for historical rates of return actually ieeled.
(i) Estimated average remaining service life for thedives Plan was developed for individual senfticers.
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5. RECLAMATION PROVISION AND OTHER LIABILITIES  (Continued)

The estimated benefits to be paid from each plahémext ten years are presented below. As thddyeps Plan was settled in 2008, no benefits ayatpe:

Executives
2009 $ 10¢
2010 $ 10¢
2011 $ 10¢
2012 $ 364
2013 $ 41F
2014- 2018 $ 2,07

In addition to the Employees Plan and the ExecatRian, the Company has two defined contributiarsjpe plans. Under the basic plan (the "Basic Blakgnico-Eagle
contributes 5% of each employee's base employneenpensation to a defined contribution plan. Theeese in 2008 was $5.3 million (2007 — $4.3 milli@op6 —
$3.0 million). In addition to the Basic Plan, effiee January 1, 2008 the Company adopted the enppital plan for designated executives at the lef/@lce-President
or above. Under this plan, an additional 10% ofd@signated executives earnings for the year (@ictusalary and short-term bonus) is contributedhigyCompany. In
2008, $0.7 million was contributed to the suppletakplan.

6. SHAREHOLDERS' EQUITY

(@)

(b)

()

Common shares
In 2008, the Company declared dividends on its comehares of $0.18 per share (2007 — $0.18 peesB@06 — $0.12 per share).
Flow-through common share private placements

In 2008, Agnico-Eagle issued 779,250 (2007 — ril@ — 1,226,000) common shares under flow-throlginesprivate placements for total proceeds of $48l%on
(2007 — nil; 2006 — $35.3 million), net of sharslie costs. Effective December 31, 2008, the Compamyunced to its investors C$54.5 million (2007G$10.1;
2006 — C$40.2 million) of such expenses for incdmepurposes. The Company has an obligation ta i§8l million in exploration expenditures relatedte
expenditures previously renounced.

The difference between the flow-through share issearice and the market price of Agnico-Eagle&sahat the time of purchase is recorded as dityahi the time the
flow-through shares are issued. This liability terates when the exploration expenditures are reremlito investors. The difference between the flomtgh share
issuance price and market price reduces the ftanrexpense charged to income as this differenmesents proceeds received by the Company foralbeo$ future tax
deductions to investors in the flow-through shares.

Subsequent to period-end, the Company issued 188®@mon shares under flow-through share privategohents for total proceeds of C$16.6 million. Toenpany
has an obligation to incur C$16.6 million in exp@lion expenditures and to renounce such expenditarthe investors of these flow-through shares.

Private placement of units

On December 3, 2008, the Company closed a privatement of 9.2 million units. Each unit consist®e common share and one-half of one common ghachase
warrant. Each whole warrant entitles the holdgrurchase one common share of the Company at aqfrig€7.25 per share at any time during the fivargterm of the
warrant. As consideration for the lead purchasersmitment, the Company issued to the lead purctasadditional 4 million warrants. The net proceetithe private
placement were approximately $281 million, aftedwigting share issue costs of $8.8 million. If altstanding warrants are exercised, the Companydissilie an
additional 8.6 million common shares.

Public offering of common shares

In December 2008, the Company issued 900,000 shageprice of $38 per share under a prospectysiesugnt to its base shelf prospectus to fund alase of surface
rights and advance royalty payments in connectiith the development of the Pinos Altos propertye Tiet proceeds of the issuance were approximasdly2$nillion.
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SHAREHOLDERS' EQUITY (Continued)

(e)

(9)

Public offering of units

In 2002, Agnico-Eagle issued 6.9 million units. BEamit consisted one common share and one hali@common share purchase warrant. Each whole wwamnétied
the holder to purchase one common share at a@ir8€9.00. During 2007, 6,873,190 warrants werga@sed (2006 — 4,000). The warrants were exercgsablny time
prior to November 14, 2007, at which time 22,810raats expired.

Accumulated other comprehensive lo

The opening balance of the cumulative translatdjostment in accumulated other comprehensive 2908 and 2007 of $(15.9) million resulted fromnkp-Eagle
adopting the US dollar as its principal currencymgfasurement. Prior to this change, the Canadibar ¢had been used as the reporting currency. Padods'
consolidated financial statements were translatedWs dollars by the current rate method usingy#ee end or the annual average exchange rate wpprepriate. This
translation approach was applied from January 24 1%his translation gave rise to a deficit in tuenulative translation adjustment account withiauaaulated other
comprehensive loss as at December 31, 2008 and 2007

The Company has designated certain foreign exchdegeative contracts as cash flow hedges andjets sinrealized gains and losses on these conaeetecorded in
accumulated other comprehensive loss.

The following table sets out the components of eadated other comprehensive loss, net of relateéffacts:

2008 2007
Cumulative translation adjustment from adoptingdé8ar as principal reporting currer  $(15,907) $(15,907)
Unrealized gain (loss) on availa-for-sale securitie 1,60z (6,48¢)
Unrealized loss on hedging activiti (8,88¢) —
Cumulative translation adjustmer (299) (299)
Unrealized gain (loss) on pension liabil 40C (1,422
Tax effect of accumulated other comprehensiveitesss 2,48¢ 40C

$(20,60¢) $(23,717)

In 2008, no amounts (2007 — $1.7 million loss) wereassified from accumulated other compreherisisgto income to reflect the amortization of gpld option
contract premiums for contracts originally schedute mature in 2007. In 2008, a $9.0 million g&20@7 — $1.9 million gain, 2006 — $16.6 million gpimas
reclassified from accumulated other comprehengiss fo income to reflect the realization of gainswailable-forsale securities due to the disposition of thosersées.

Net income per share

The following table provides the weighted averagmber of common shares used in the calculatiorasictand diluted income per share:

2008 2007 2006
Weighted average number of common shares outsi@— basic 144,740,65 132,768,04 115,461,04
Add: Dilutive impact of employee stock optio 1,148,071 1,189,82! 786,35t
Dilutive impact of warrant — — 2,862,89.
Weighted average number of common shares outsig— diluted 145,888,72 133,957,86  119,110,29

The calculation of diluted income per share has lmeenputed using the treasury stock method. Inyappkhe treasury stock method, options and wasraiith an
exercise price greater than the average quotedetarice, for the period outstanding, of the comrabares are not included in the calculation oftdduncome per share
as the effect is anti-dilutive.

STOCK-BASED COMPENSATION

(@)

Employee Stock Option Plan ("ESOP")

The Company's ESOP provides for the granting dbaptto directors, officers, employees and serpiowiders to purchase common shares. Under this pfations are
granted at the fair market value of the underlyshgres on the date of grant. The
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7. STOCK-BASED COMPENSATION (Continued)
number of shares subject to option for any onegrensay not exceed 5% of the Company's common shem@sd and outstanding at the date of grant.

Up to May 31, 2001, the number of common sharesrves for issuance under the ESOP was 6,000,000@iwhs granted under the ESOP had a maximumdétem
years. On April 24, 2001, the Compensation Committiethe Board of Directors adopted a policy punsda which options granted after that date shalleha maximum
term of five years. In 2001, the shareholders apgta@ resolution to increase the number of comrhares reserved for issuance under the ESOP by, 2@
8,000,000. In 2004 and 2006, the shareholders apgra further 2,000,000 and 3,000,000 common sliaréssuance under the ESOP, respectively. In 20@8
shareholders approved a further 6,000,000 commarestor issuance under the ESOP.

Of the 2,549,400 options granted under the ESGR@8, 637,350 options granted vested immediatedyeaapire in 2013. The remaining options expire® 2 and vest
in equal installments, on each anniversary dateefjrant, over a three-year period. Of the 1,38Ddptions granted under the ESOP in 2007, 345p@ons granted
vested immediately and expire in 2012. The remaioiptions expire in 2012 and vest in equal instafita, on each anniversary date of the grant, otferea-year period.
As a result of the acquisition of Cumberland ResesiLtd. ("Cumberland"), 326,250 options in Cuménedl were converted to options of the Company. ke options
vested immediately. Of the 1,232,000 options gihnteder the ESOP in 2006, 308,000 options grargsted immediately and expire in 2011. The remaiojptipns
expire in 2011 and vest in equal installments, acheanniversary date of the grant, over a threeqy@aod.

The following summary sets out the activity witlspect to Agnico-Eagle's outstanding stock options:

2008 2007 2006

Weighted Weighted Weighted

average average average
Options  exercise price Options exercise price Options exercise price
Outstanding, beginning of ye 3,609,92. C$ 30.3¢ 2,478,791 C$ 19.5¢ 3,071,62! C$ 15.7¢
Granted 2,549,401 54.8¢ 1,706,25! 41.7¢ 1,232,001 24.5;
Exercisec (1,340,48) 25.4¢ (536,119 17.5€ (1,805,08) 16.4¢
Cancellec (66,400 51.32 (39,000 19.1¢ (19,750 19.2¢
Outstanding, end of ye. 4,752,441 C$ 4457 3,609,92. C$ 30.3¢ 2,478,79' C$ 19.5¢

Options exercisable at end of yt 1,860,891 1,908,04! 1,137,10:

Cash received for options exercised in 2008 wast3i@ilion (2007 — $8.8 million; 2006 — $26.0 mal).

The total intrinsic value of options exercised 008 was C$50.5 million.

The weighted average grant-date fair value of otigranted in 2008 was C$16.78 (2007 — C$12.536 26 $8.17). The following table summarizes informatabou

Agnico-Eagle's stock options outstanding at Decerlbe2008:

Options outstanding

Options exercisable

Weighted averagt
Weighted averagi

Weighted averagi

Number remaining Number

Range of exercise price outstanding contractual life exercise price  exercisable exercise price

C$6.55— C$9.20 26,54¢ 15year C$ 7.57 26,54¢ C$ 7.57
C$10.4C— C$14.67 108,10( 0.9 year C$ 10.6¢ 108,10( C$ 10.6¢
C$15.60— C$19.14 281,82! 1.14 year C$ 16.4z 259,32 C$ 16.4¢€
C$19.24— C$25.6C 567,75( 2.0 year C$ 23.0Z 324,00( C$ 23.0Z
C$25.62— C$31.7C 183,33: 1.8year C$ 22.7(C 122,58. C$ 18.81
C$36.23— C$52.88 1,190,001 3.1year C$ 47.2¢ 507,50( C$ 47.1¢
C$33.26— C$66.74 2,394,88! 4.0year C$ 54.8( 512,83 C$ 54.8(
C$6.55— C$66.74 4,752,441 3.2year C$ 44,57 1,860,891 C$ 36.8¢

The weighted-average remaining contractual teroptibns exercisable at December 31, 2008, wasearsy

The Company has reserved for issuance 4,752,44toorshares in the event that these options areisgdr
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7. STOCK-BASED COMPENSATION (Continued)
The number of un-optioned shares available fortgrgrof options as at December 31, 2008, 2007 &b 2vas 6,349,250, 2,832,250 and 4,212,250, respbct

On January 2, 2009, 2,251,000 options were grameer the ESOP, of which 562,750 options vestededdiately and expire in the year 2014. The remaioioiipns
expire in 2014 and vest in equal installments arhemniversary date of the grant, over a three-gedod.

Agnico-Eagle estimated the fair value of optiondenthe Black-Scholes option pricing model usirgfibllowing weighted average assumptions:

2008 2007 2006

Risk-free interest rat 3.65% 4.02% 3.91%
Expected life of options (in year 2.5 2.5 2.5
Expected volatility of Agnic-Eagle's share pric 44.8% 37.6% 48.7%
Expected dividend yiel 0.23% 0.29% 0.12%

The Company uses historical volatility in estimgtthe expected volatility of Agnico-Eagle's shareg@

The aggregate intrinsic value of options outstag@dinDecember 31, 2008 was C$86.5 million. The eggpe intrinsic value of options exercisable atddelger 31, 2008
was C$48.2 million.

The total compensation cost for the ESOP recogriizélte consolidated statements of income for theent year was $25.3 million (2007 — $9.8 milli@06 —
$5.2 million). The total compensation cost relatedon-vested options not yet recognized was $2fllbn as of December 31, 2008. Of the total cemgation cost for
the ESOP, $9 million was capitalized as part ofstetion cost in 2008 (2007 — nil; 2006 — nil).

(b) Incentive Share Purchase Plan

On June 26, 1997, the shareholders approved antine&Share Purchase Plan (the "Purchase Plaef)dourage directors, officers and employees ("#patnts") to
purchase Agnico-Eagle's common shares at marke¢sal

Under the Purchase Plan, eligible employees mafribate up to 10% of their basic annual salaries dinectors may contribute up to 100% of their airhoard and
committee retainer fees. For both employees amdtirs, Agnico-Eagle contributes an amount equa0fb of each Participant's contribution.

In 2008, 154,998 common shares were subscribeahider the Purchase Plan (2007 — 167,378; 2006 —248%for proceeds of $9.5 million (2007 — $7.1lioil;
2006 — $4.7 million). As at December 31, 2008, 8%,%hares subscribed for in 2008 were not issuelllaly 2008, shareholders approved an increasesimtéximum
amount of shares reserved for issuance under tleh&se Plan to 5,000,000 from 2,500,000. As at Bbee 31, 2008, Agnico-Eagle has reserved for issaian
2,937,153 common shares (2007 — 592,151; 2006 —5299under the Purchase Plan.

8. INCOME AND MINING TAXES
Income and mining taxes recovery is made up ofdtewing geographic components:

2008 2007 2006

Current provisior

Canade $ 6,147 $ 3,27 $20,26¢
Future provision (recovern

Canade 25,58( 20,36! 69,64

Finland (8,899 (3,709 11,52:

Other — — (2,127)

$22,82¢ $19,93¢ $99,30¢

Cash income and mining taxes paid in 2008 were $#I®n (2007 — $22.1 million; 2006 — $1.4 millidn
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8. INCOME AND MINING TAXES (Continued)
The income and mining taxes recovery is differeomf the amount that would have been computed blyimgpthe Canadian statutory income tax rate assalt of the following:

2008 2007 2006

Combined federal and composite provincial tax r 31.1% 32.6% 34.6%

Increase (decrease) in taxes resulting fr

Provincial mining dutie: 6.8 2.3 2.3

Resource allowance — — (3.5

Impact of foreign tax rate — 2.3 11

Permanent difference (13.9) (0.9 0.8

Valuation allowanct .8 — (4.5)

Effect of changes in income tax ra (6.6) (29.2) 2.7

Actual rate as a percentage of-tax income 23.8% 12.5% 38.1%

As at December 31, 2008 and 2007, Agnico-Eaglésdlincome and mining tax assets and liabilitieseras follows:
2008 2007
Assets Liabilities ~ Assets Liabilities

Mining properties $ — $47155 $ — $ 565,61
Net operating and capital loss ceforwards 21,647 (14,90¢)  17,80¢ —
Mining duties — (38,669 — (55,99¢)
Reclamation provision — (22,897 — (25,499
Valuation allowanct — 8,33( (21,900 —
Future income and mining tax assets and liabil $21,647 $ 403,41« $ 590t $ 484,11t

All of Agnico-Eagle's future income tax assets aahbilities are denominated in local currency basadhe jurisdiction in which the Company pays &aad are translated into US
dollars using the exchange rate in effect at thresalidated balance sheet dates. The decreaseauie taix liabilities was due in part to the strong& dollar in relation to the
Canadian dollar and the Swedish krona througho082at December 31, 2008, asset and liability ant®wrere translated into US dollars at an exchaatgeaf C$1.2240 per

$1.00, and at an exchange rate of SEK 7.8770 p80O$ivhereas at December 31, 2007, asset andtiiadnihounts were translated at an exchange ra@$6f9881 per $1.00, and at
an exchange rate of SEK 6.4568 per $1.00.

The Company operates in different jurisdictions andordingly it is subject to income and other taneder the various tax regimes in the countrieshiith it operates. The tax
rules and regulations in many countries are higbiyplex and subject to interpretation. The Compaay be subject in the future to a review of itddris income and other tax

filings and in connection with such reviews, digmutan arise with the taxing authorities over tierpretation or application of certain tax rules aegulations to the Company's
business conducted within the country involved.

The Company adopted the provision of FIN 48 effecflanuary 1, 2007. As a result of the implemeumatf FIN 48, the Company reported a $4,487 redadb the January 1,
2007, balance of retained earnings.

A reconciliation of the beginning and ending amouninthe unrecognized tax benefits is as follows:

Balance at January 1, 20 $ 4,487
Reductions for foreign exchan (1,097
Balance at December 31, 20 $ 3,39(
Reductions for foreign exchan (56€)
Balance at December 31, 20 $ 2,824

The full amount of unrecognized tax benefits 08%2, if recognized, would reduce the Company's aheffiective tax rate. The Company does not exjgcinrecognized tax
benefits to change significantly over the next I¢hths.
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8. INCOME AND MINING TAXES (Continued)

The Company is subject to taxes in the followirgngicant jurisdictions: Canada, Mexico, Sweden &irdand, each with varying statutes of limitatiome 1998 through 2008 t
years generally remain subject to examination.

On November 10, 2008, the Canadian Departmentrafrigie released draft legislation amending sectidna? thelncome Tax ActCanada), which provides new tax calculating

currency rules that taxpayers must use when detergitheir Canadian tax results. These new curremieg allow the Company to prepare its corporateréturn using US dollars
instead of translating the annual activity into @dian dollars. As of December 31, 2008, the degfislation has not been finalized; however, the gamy expects this legislation

to be effective for its 2008 tax returns. Manageneourrently assessing the impact of this legiistaon the Company.

9.  ACQUISITIONS

@)

(b)

Pinos Altos Projec

In March 2005, the Company entered into an agreemiigin Industrias Penoles S.A. de C.V. ("Penolés"acquire the Pinos Altos project in Chihuahuaxide. The
Pinos Altos project is located in the Sierra Magioéd belt, 225 kilometres west of the city of Chahua.

Under the terms of the agreement, Agnico-Eaglethaaption to purchase the Pinos Altos projectfsh and share consideration. In March 2006, AgRagle paid
Penoles $32.5 million in cash and issued 2,063¢888mon shares to Penoles to obtain 100% ownershi@dinos Altos project. In addition, the Compamgurred
$0.2 million in transaction costs associated whith property acquisition.

The allocation of the total purchase price to thiefalues of assets acquired is set out in thie tadow:

Total Purchase Price:

Purchase pric $66,80¢
Transaction cosi 167
Total purchase price to alloce $66,97¢

Fair Value of Assets Acquired:
Pinos Altos mining propert $66,97¢

Cumberland Resources Ltd.

On February 14, 2007, the Company and Agnico-EAgtpiisition Corporation ("Agnico Acquisition”), ahelly-owned subsidiary of the Company, signed aragent
with Cumberland under which the Company and Ag#icquisition agreed to make an exchange offer (er") for all of the outstanding common shares of
Cumberland not already owned by the Company. Atithe, the Company owned 2,037,000 or 2.6% of titstanding shares of Cumberland on a fully dildteslis.
Under the terms of the Offer, each Cumberland sivaeto be exchanged for 0.185 common shares atAdfagle. At the time, Cumberland owned 100% ef th
Meadowbank gold project, located in Nunavut, Canddaof July 9, 2007, all common shares of Cumbetiaere acquired pursuant to the Offer. As of 3ylg007, a
total of 13,768,510 of the Company's shares wereeis for the acquisition resulting in an increalsg536.6 million in common shares issued. The tptathase price as
of July 9, 2007 amounted to $577.0 million whichsvedlocated to various balance sheet accounts Jymaining properties. On August 1, 2007, Agnico Aition,
Cumberland and a wholly-owned subsidiary of Cundetlwere amalgamated with Agnico-Eagle.

The results of operations of Cumberland are inadudehe income statement for the combined entdynf April 17, 2007.
The purchase price paid through the issuance @683%10 shares of the Company is summarized asisll

Shares Issue
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
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9.  ACQUISITIONS (Continued)

In addition, the Company entered into a seriesotd derivative transactions in connection with thiee-over bid for Cumberland in February 2007. Prioatmouncemer
of the take-over bid by Agnico-Eagle, Cumberlancused a gold loan facility for up to 420,000 oundgs part of the condition of the gold loan, Cuniaed entered into
a series of derivative transactions to secure amim monetized value for the gold that was expetidak received under the gold loan. Cumberlandredtinto a zero-
cost collar whereby a gold put option was bouglihwistrike price of C$605 per ounce. The coshefgut option was financed by the sale of a golidopgion with a
strike price of $800 per ounce. Both of Cumberlamnigrivative positions were for 420,000 ouncesaddl @nd matured on September 20, 2007, the expectsetown
date of the loan. As Agnico-Eagle's policy is td sell forward gold production, Agnico-Eagle entkneto a series of transactions to neutralize Cutabd's derivative
position. Accordingly, Agnico-Eagle purchased cgitions and sold put options with the exact same, sitrike price and maturity as Cumberland's dérie position for
$15.9 million. All derivative positions were closedt in late June 2007.

During 2008 certain tax assets that were not rezegrupon the acquisition of Cumberland Resourdestéd in 2007 were determined to be more likelgrtmot to be
realized. This resulted in a decrease to mineguties and the future tax liability of $15 mitio

The allocation of the total purchase price for188% of Cumberland interest owned by the Comparfedair values of assets acquired is set forthéntable below:

Total Purchase Price:

Purchase pric $ 536,55¢
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 $263) $ 81,70«
Plant and equipmel 40,23¢
Other net liabilities (1,399
Mining properties 736,19°
Future income tax liabilit (279,759
Total purchase pric $576,98!

10. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES

2008 2007
Trade payable $ 68,57. $ 58,43¢
Wages payabl 6,48¢ 7,04
Accrued liabilities 32,99 33,04(
Current portion of capital lease obligatic 9,87¢ 9,70¢
Other liabilities 21,871 —

$139,79!  $108,22°

Other liabilities mainly consists of the liabiligortion of the flow-through shares issuance of $iillion (note 6(b)).

11. RELATED PARTY TRANSACTIONS

As at December 31, 2008, the total indebtedne€oafact Diamond Corporation (“Contact") to the Campwas nil (2007 — nil, 2006 — $3.5 million) indimg accrued interest
to December 31, 2008 of nil (2007 — nil, 2006 —I$Million). Contact was a consolidated entity af thbompany for the year ended December 31, 2008f Asigust 2003, the
Company ceased consolidating Contact as the Cortgpamgstment no longer represented a "controfiimancial interest”. The loan was originally adveddor the purpose of

funding ongoing exploration and operating actigti€he loan was repayable on demand with a ratge®st on the loan of 8% per annum. The Compaowever, waived the
interest on this loan commencing May 13, 2002.
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11. RELATED PARTY TRANSACTIONS (Continued)

In 2006, the Company tendered its 13.8 million @onhshares in conjunction with Stornoway DiamondpBeation's ("Stornoway") offer to acquire all bktoutstanding shares of
Contact. Under the terms of the offer, each shif&oatact was exchanged for 0.36 of a Stornowayestesulting in the receipt by the Company of 4,988 Stornoway shares. A
$4.4 million gain on the exchange of shares wasgeized and a gain of $2.9 million was recognizedhe write-up of the loan to Contact during 20@6addition, Agnico-Eagle
subscribed to a private placement of subscriptimeipts by Stornoway for a total cost of $19.8iwnill Stornoway acquiring the debt in full by wayasfsignment of the note in
consideration for the issuance to the Company283861 common shares of Stornoway at a deemed w&ld$1.25 per share on February 12, 2007. Intiaddion March 16,
2007, the Company purchased from Stornoway C$3amilh unsecured Series A Convertible DebenturelsG$b million in unsecured Series B Convertible &ghires. Both
series of debentures matured two years after tlagd of issue and interest was payable under thentieres quarterly at 12% per annum. At the optioBtornoway, interest
payments could be paid in cash or in shares oh8tesy. During 2008, the interest payments to then@any amounted to C$0.7 million and consisted 40,614 shares (2007 —
C$0.9 million of which C$0.6 million was receivedcash and the rest 302,450 shares) of Stornoway.

On July 31, 2008, the Company purchased from trgds2;222,222 common shares of Stornoway at a pfi€z$0.90 per common share. Stornoway used theepds of the
private placement to redeem the C$10 million ppatamount of convertible debentures held by them@any and to pay to the Company a C$1 million aneerd fee in
connection with the amendment of the debenturgetmit early redemption. The Company received alitiatial 527,947 common shares of Stornoway irsfadtion of accrued
but unpaid interest on the debentures prior ta tieelemption. As a result of these transactioresmpany increased its holdings in Stornoway f2h%520,809 common shares
(approximately 13.6% of the issued and outstandargmon shares) to 40,270,978 common shares (appatedy 15.8% of the issued and outstanding comrhares).

12. COMMITMENTS AND CONTINGENCIES

As part of its ongoing business and operationsCiiapany has been required to provide assurartbe iform of letters of credit for environmental asitk restoration costs,
custom credits, government grants and other generpbrate purposes. As at December 31, 2008pthkamount of these guarantees was $61.0 million.

Certain of the Company's properties are subjeatytalty arrangements. The following are the maghigicant royalties.

The Company has a royalty agreement with the Hing@vernment relating to the Kittila Mine. Startibg months after the mining operations commen@&Ctbmpany has to pay
2% on net smelter return, defined as revenue lexepsing costs. The royalty is paid on a yeargisoée following year.

The Company is committed to pay a royalty on fupneduction from the Meadowbank mine project. Than&lvut Tunngavikedministered mineral claims are subject to produ
leases including a 12% net profits interest royftiyn which annual deductions are limited to 85%gufss revenue. Production from Crown mining le@sasibject to a royalty of
up to 14% of adjusted net profits, as defined @Nbrthwest Territories and Nunavut Mining Regulasamder theTerritorial Lands Act{Canada).

The Company is committed to pay a royalty on préidacirom properties in the Abitibi area. The tygieroyalty agreements include but are not limitechét profits interest royalty
and net smelter return royalty with percentagegiranfrom 0.5% to 5%.

The Company is committed to pay a royalty on préidacirom properties in the Pinos Altos area. Typetof royalty agreements include but are not Bahito net profits interest
royalty and net smelter return royalty with pereg@s ranging from 2.5% to 3.5%.

13. LEASES
(@) Capital Leases

The Company has agreements with third-party prasidémobile equipment for the development of theallowbank mine project and the Kittila Mine. These
arrangements represent capital leases in accorgétitéhe guidance in FAS 13. The leases for moijeipment at the Kittila Mine are for five yearslahe leases for
mobile equipment at the Meadowbank mine projecfaréhree years. The effective annual interes catt the lease for mobile equipment at Meadowbsi3k1i5%. The
effective annual interest rate on the lease forila@guipment at Kittila is 4.99%.
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13. LEASES (Continued)

The following is a schedule of future minimum le@sgments under capital leases together with teegmt value of the net minimum lease payments as at
December 31, 2008.

Year ending December 31

2009 $10,42:
2010 7,34¢
2011 1,42¢
2012 1,32t
2013 2,852
Thereaftel —
Total minimum lease paymer 23,37(
Less amount representing inter 1,49¢
Present value of net minimum lease paym $21,87:

The Company's capital lease obligations at Decei®beare comprised as follows:

2008 2007
Total future lease paymer $23,37( $17,52¢
Less: Interes (1,49¢ (1,359

21,87: 16,17
Less: Current portio 9,792 9,70¢
Long-term portion of capital leas: $12,07¢ $ 6,46¢

At the end of 2008, the gross amount of assetgdedaunder capital leases amounted to $30.7 mi{R6O7 — $16.1 million; 2006 — nil).
(b) Operating Leases

The Company has a number of operating lease agresimeolving office space. Some of the leaseffice facilities contain escalation clauses farrgases in
operating costs and property taxes. Future minifa&se payments required to meet obligations that hrtial or remaining non-cancellable lease teimexcess of one
year as at December 31, 2008 are as follows:

Minimum lease payments:

2009 $1,11¢
2010 861
2011 822
2012 802
2013 71€
Thereaftel 6,462
Total $10,78:

Total rental expense for operating leases was$8libn in 2008 (2007 — $1.4 million; 2006 — $0.7lfion).
14. RESTRICTED CASH

In October 2008, the Company raised approximaté8/%million through the issuance of 779,250 fléweugh common shares at a price of C$70 per sfiareomply with the
flow-through share agreement, the Company must i$80.0 million of eligible Canadian explorationpexditures in 2009 related to the expendituresueced in 2008 (note 6
(b)).
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15. FINANCIAL INSTRUMENTS

From time to time, Agnico-Eagle has entered imtaficial instruments with a number of financialitosions in order to hedge underlying cash flow &aid value exposures arising
from changes in commodity prices, interest ratqaitg prices or foreign currency exchange rates.

In 2008, financial instruments which have subjedgdico-Eagle to market risk and concentrationrefid risk consisted primarily of cash, cash eqigrts 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 generates almost all of its revenndd$ dollars. The Company's Canadian operationighahclude the LaRonde Mine, the Goldex Mine amel tapa and
Meadowbank mine projects, have Canadian dollarireopents for capital, operating and explorationenditures.

Prior to 2006 Agnico-Eagle entered into a seriegutfand call option contracts to hedge a monthiy sf Canadian dollar expenditures based on iectmst Canadian dollar
requirements. The Company's written put optionsndidqualify for hedge accounting and thus weredestignated as hedging instruments. As such, ceandair value for these
instruments were recorded in consolidated statesrarincome. These instruments were entered inseta range for the US dollar, along with the st collar of purchased put
options and written call options. In December 2G88,Company's entire foreign exchange derivatogtipn was collapsed generating cash flow of $dillion. As a result of this
transaction, Agnico-Eagle had no foreign exchareyévdtive positions at December 31, 2005. In 2006dver, the Company reclassified a gain of $4.lignilrelating to its

foreign exchange derivative contracts to incomeatABecember 31, 2006 the remaining balance inmgtated other comprehensive income was nil.

In 2008, to mitigate the risks associated withtihating foreign exchange rates, the Company entatedhree zero cost collars to hedge the funeficarrency equivalent cash
flows associated with the Canadian dollar denorehagpital expenditures. The purchase of US dpliaoptions has been financed through selling Uudcall options at a
higher level such that the net premium payablééadifferent counterparties by the Company isTike hedged items represents monthly unhedged ftest&anadian dollar cash
outflows during 2009. The cash flow hedging relasioip meets all requirements per SFAS 133 to bleqtyr effective, and unrealized gains and lossesdognized within other
comprehensive income ("OCI"). Gains and lossesrofan accumulated OCI are reclassified into ineaminen amortization (or depreciation) of the hedcgguital asset begins. In
other words, gains and losses in accumulated G&lemtassified into income in the same period oiops the asset affects income. Amounts transfesteaf accumulated OCI &
recorded in depreciation expense. The total amoimnrealized loss on the hedges was $8.9 mill®ateDecember 31, 2008. None of this amount is@ggeo be reclassified in
earnings in 2009.

As at December 31, 2008, the Company had two umetattovered call options on available-for-sale sées with an unrecognized premium including a ka@r-market valuatior
amounting to $3.9 million. The total amount of $&lion will be recognized through the consolidh&atements of income in the first quarter of 2009

As at December 31, 2008, there were no metal dérévpositions.
Other required derivative disclosures can be faanbte 6(f), "Accumulated other comprehensive'loss

Agnico-Eagle's exposure to interest rate risk atébeber 31, 2008 relates to its cash and cash denfsashort-term investments and restricted catsttling $99 million (2007 —
$396 million) and its credit facilities. The Conmygs short-term investments and cash equivalents adixed weighted average interest rate of 3.22007 — 5.14%).

The fair values of Agnico-Eagle's current finaneasets and liabilities approximate their carryiafpies as at December 31, 2008.
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Exhibits and Exhibit Index. The following Exhibits are filed as part ofgihnnual Report and incorporated herein by refex¢ache
extent applicable.

Exhibit Index

Exhibit No. Description

1.01 Articles of Amalgamation of the Company (incorpechby reference to Exhibit 1.02 to the Company'aush Report ol *
Form 2(-F (File No. 00-13422) for the fiscal year ended December 31, 2fil@d, with the SEC on March 28, 200!

1.02 Amended and Restated By-Laws of the Company (parated by reference to Exhibit 99.1 to the ConyfsaRorm 6-K *
furnished to the SEC on March 28, 20(

4.01 Credit Agreement, dated as of January 10, 2088yden the Company, the guarantors party thetedenders party *

thereto, The Bank of Nova Scotia, Société Géné@émada Branch) and The Toronto Dominion Bank (ipomated by
reference to Exhibit 4.01 to the Company's Annugpdtt on Form 20-F (File No. 001-13422) for thedilsyear ended
December 31, 2007, filed with the SEC on MarchZt®)8).

4.02 Amendment No. 1 to Credit Agreement, dated &egftember 4, 2008, between the Company, The BaNkwd Scotia
and the lenders party there

4.03 Credit Agreement, dated as of September 4, 2088;een the Company, the guarantors party thettetdenders party *
thereto and The Bank of Nova Sco

4.04 Amended and Restated Stock Option Plan (incorpdiayeeference to Exhibit 4.1 to the Company's Regfiion *
Statement on Form-8 (File No. 33-152004), filed with the SEC on August 19, 2008}

4.05 Amended and Restated Incentive Share PurchasdiRtanporated by reference to Exhibit 4.2 to ther(pany's *

Registration Statement on Forr-8 (File No. 33-152004) filed with the SEC on August 19, 2008)
8.01 List of subsidiaries of the Compar
11.01 Code of Ethics (incorporated by reference to Extiilib the Company's Forn-K filed December 13, 2005 *
12.01 Certification Pursuant to Section 302 of the 8ads-Oxley Act of 2002 (Subsections (A) and (Bettion 1350, *
Chapter 63 of Title 18, United States Code) (SeaydiB

12.02 Certification Pursuant to Section 302 of the Saek-Oxley Act of 2002 (Subsections (A) and (B) of SewtiL350, *
Chapter 63 of Title 18, United States Code) (Davatofalo).

13.01 Certification pursuant to Title 18, United Statesd€, Section 1350 as adopted pursuant to Sect®obe Sarban- *
Oxley Act of 2002 (Sean Boyd).**

13.02 Certification pursuant to Title 18, United Sta€sde, Section 1350 as adopted pursuant to Seadidmwf the Sarbanes- *
Oxley Act of 2002 (David Garofalo).**

15.01 Consent of Independent Registered Public Accourking. *

15.02 Audit Committee Charter (incorporated by refeeetw Exhibit 15.04 to the Company's Annual ReparfForm 20-F for
the year ended December 31, 2005
(File No. 00-13422) 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 referemom maintained by the SEC located at 110 F Sthe&,, Room 1580, Washington, D.C. 20549, U.S.A.

ok Management contracts or compensatory plan, contraatrangements required to be filed and heraiarjporated as an exhibit.

kk Pursuant to the SEC Release No. 33-8212 and 341445 certification will be treated as "accompiagy this Annual Report on Form 20-F and not "flled part of such report

for purposes of Section 18 of the Exchange Actitberwise subject to the liability of Section 18tleé Exchange Act, and this certification will fo@ incorporated by reference i
any filing under the Securities Act of 1933, as adwesl, or the Exchange Act, except to the extentthiearegistrant specifically incorporates it bjerence.
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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
March 25, 200¢

By: /s DAVID GAROFALO

David Garofalo
Senior Vice-President, Finance and
Chief Financial Officel
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Exhibit 4.02
Execution Versior
AMENDMENT NO. 1 TO CREDIT AGREEMENT
This Amendment No. 1 to Credit Agreement (th&gfreement”) is made as of the 4th day of September, 2008 dxe
Agnico-Eagle Mines Limited (the Borrower” ), the Guarantors (as defined below) party hefBte, Bank of Nova Scotia, as administrative
agent under the First Credit Agreement (as defbeddw) (the “Administrative Agent” ), and the Lenders (as defined below) party hereto
(constituting the Majority Lenders, as definedhe fFirst Credit Agreement).

RECITALS:

A. The Borrower has entered into a credit agreemhbat“(First Credit Agreement” ) dated January 10, 2008 between the
Borrower, the guarantors party thereto, the lengarty thereto (the Lenders”) and the Administrative Agent.

B. The Borrower proposes to enter into a separatet@greement of even date herewith (tHegtond Credit Agreement))
which will terminate on the date which is two yefian the date hereof.

C. Section 14.1 of the First Credit Agreement prokiliite Obligors from incurring, assuming or permgtto exist any Debt
other than Permitted Debt.

D. Debt incurred under the Second Credit Agreementidvoot be Permitted Debt since, contrary to thenitedn of Permitted
Debt, such Debt would require principal payment®tgethe date which is 12 months following the MaguDate.

E. The parties wish to amend the First Credit Agrednrethe manner set forth below iater alia, permit the Borrower to
enter into the Second Credit Agreement without ¢inesy any provision of the First Credit Agreement.

F. Section 16.13 of the First Credit Agreement prositteat certain amendments (including those contateglhereby) to the
First Credit Agreement may be made with the writtensent of the Majority Lenders.

G. The Lenders party to this Agreement together canstthe Majority Lenders.

NOW THEREFORE for good and valuable consideration, the receigtsuificiency of which is hereby acknowledged, the
undersigned hereby agree as follows:

1. All capitalized terms used herein (including in tleeitals above) which are not defined herein dialle the respective meanings
given to them in the First Credit Agreement.

2. The First Credit Agreement is hereby amended by:

(@) deleting Section 1.1.32.5 of the First Credit Agneat in its entirety and replacing it with the éalling:




(b)

any repurchase agreement having a term of 30 ddgs®entered into with any Lender, any Other legrodt any Person
satisfying the criteria set forth in subsection.3214 which is secured by a fully perfected segunterest in any obligation of
the type described in subsection 1.1.32.1 or 1.2.88d has a market value at the time such repseciigreement is entered
into of not less than 100% of the repurchase otiigaof such commercial banking institution therden and

deleting the reference to “Business Day” in thetsline of Section 1.1.71 of the First Credit Agmeant in its entirety and

replacing it with “Banking Day”;

(©

(d)

(e)

(f)

(9)

adding the following definition after Section 1.2.@f the First Credit Agreement, as Section 1.1A72(

“ First Percentage” means the percentage of the aggregate Commitnfexdtkiding any such Commitments which have
been suspended under Section 6.1 of this Agreeméth have been utilized and are outstanding asmAces;

deleting Section 1.1.125 of the First Credit Agreetrin its entirety and replacing it with the fallmg:

“ Other Derivative Counterparties ” means, at any time, up to five Persons (whichnamteLenders, Other Lenders or
Affiliates of Lenders or Other Lenders) designatedriting by the Borrower to the Agent which ace,may be,
counterparties to Derivative Instruments with adig, and which have a credit rating of not ldsart the lowest credit
rating of any Lender that has a credit rating an@osing Date (as such term is defined in the Be€redit Agreement on
the date hereof) from any of S&P or Moody’s or ¢aglivalent credit rating from any rating agencgot rated by either of
such credit rating agencies;

adding the following definition after Section 1.251of the First Credit Agreement, as Section 13(A?

“ Other Lender " means a Lender (as such term is defined in tloeigk Credit Agreement on the date hereof);

deleting Section 1.1.133.4 of the First Credit Aggnent in its entirety and replacing it with theldaling:

guarantees granted to Lenders, Other Lenders dia#dk of Lenders or Other Lenders in respectldigations under
Derivative Instruments entered into between anyigobland any Lender, any Other Lender or any Affdiof any Lender or
any Other Lender;

deleting Section 1.1.133.5 of the First Credit Aggnent in its entirety and replacing it with theldaling:
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guarantees granted to Lenders, Other Lenders dia#dk of Lenders or Other Lenders by any Obligorespect of
obligations under Other Supported Agreements edhiete between any other Obligor and any Lendey,@ther Lender or
any Affiliate of any Lender or any Other Lender;

(h) deleting the word “and” after Section 1.1.133.1@haf First Credit Agreement, replacing the periathw; and” at the end of
Section 1.1.133.11 of the First Credit Agreement adding the following after Section 1.1.133.11hef First Credit Agreement, as
Section 1.1.133.12:

“unsecured Debt under the Second Credit Agreement.”

0] adding the following definition after Section 1.23lof the First Credit Agreement, as Section 1.3(A}%
“ Second Credit Agreement means the credit agreement dated as of Septefi2808 between Agnico-Eagle Mines
Limited, as borrower, the guarantors from timeitiwet party thereto, The Bank of Nova Scotia, as aibtrative agent and
lead arranger, and the lenders from time to tinreypghereto;

)] adding the following definition after Section 1.83(A) of the First Credit Agreement, as Section153(B):
“ Second Percentagé means the percentage of the aggregate Commitni@such term is defined in the Second Credit
Agreement on the date hereof) (excluding any summ@itments which have been suspended under Sekfiorf the Secon

Credit Agreement (or any such amended provisiah®fSecond Credit Agreement having the same effetizh have been
utilized and are outstanding as Advances (as sranis defined in the Second Credit Agreement erdtite hereof);

(k) deleting the reference to “US$80,000,00®'Section 2.2.2.1 of the First Credit Agreemenitsrentirety and replacing it wi
“US$100,000,0007;
)] adding the following provision after Section 2.#Ghe First Credit Agreement, as Section 2.11:

“ Pro-Rata Utilizations

2.11.1 If, at any time, the First Percentage and the S&&arcentage differ by 10 or more, the Borrowetl sivithin 30
days thereof, take one or more of the followingsteas applicable:

2.11.1.1 repay an amount under this Agreement;
2.11.1.2 repay an amount under the Second Credit Agreement;
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(m)

(n)

(0)

2.11.2

2.11.13 subject to the terms and conditions hereof, olaidvance or Advances under the Credit
Facility; or

211.1.4 subject to the terms and conditions of the SecardiCAgreement, obtain an Advance or
Advances (as such term is defined in the SecondiCkgreement on the date hereof);

so that the First Percentage and the Second Pageediffer by less than 10.

If Advances (as such term is defined in the Secoratlit Agreement on the date hereof) are otherawsdable
under the Second Credit Agreement to the Borroteehe extent that there exist Advances by wayefissuance ¢
Letters of Credit outstanding hereunder, the Boemowill not request any further Advances hereundtrer than
Advances by way of the issuance of Letters of GredBwing Line Advances, unless and until the aggte
outstanding amount of Advances (as such term iseltin the Second Credit Agreement on the datedfieunder
the Second Credit Agreement are sufficient to cgmagth Section 2.11.1 without reference to thisteaene. Under
no circumstances shall the Borrower be requiredyant to this Section 2.11 to request an Advarngsiyah term is
defined in the Second Credit Agreement on the kateof) under the Second Credit Agreement thadti®therwise
required for general corporate purposes of thed@uwoer or the other Obligors solely because of thleation of
Letters of Credit hereunder. Nothing in this Sarct2.11 shall limit the Borrower’s ability to havetstanding
Advances that are Letters of Credit or Swing LirdvAnces hereunder or to incur Advances that aterdsedf Credit
or Swing Line Advances.”

deleting the reference to “Business Days” in thepad line of Section 3.2 of the First Credit Agresmin its entirety and
replacing it with “Banking Days”;

deleting the reference to “US$80,000,000” in Set8a.1 of the First Credit Agreement in its eritirand replacing it with
“US$100,000,000"; and

deleting Section 6.5.1 of the First Credit Agreetiernts entirety and replacing it with the followg:

Designation of a Different Lending Officdf any Lender requests compensation under Seét@requires the Borrower to

pay any additional amount to any Lender or any @awental Authority for the account of any Lenderquant to Section 6
or suspend its funding obligations hereunder punstaSection 6.1, then such Lender shall use redsde efforts to designa
a different lending office for funding or bookintg iAdvances hereunder or to assign its rights &tidations hereunder to
another of its offices, branches or affiliatesjrifthe judgment of such Lender, such designaticessignment (a) would
eliminate or reduce amounts payable pursuant ttd®eg.2 or 6.3 or eliminate the illegal

4




event giving rise to the suspension of such Lersdabligations, as the case may be, in the futude(lanwould not subject
such Lender to any unreimbursed cost or expensevanfti not otherwise be disadvantageous to sucldérenThe Borrower
hereby agrees to pay all reasonable costs and sapércurred by any Lender in connection with arghsdesignation or

assignment.
(P) deleting “notice of” from the beginning of Secti®B.2.5 of the First Credit Agreement;
(@) deleting Section 14.6.1.1 of the First Credit Agneat in its entirety and replacing it with the &lling:
with any Person other than a Lender, an Other Lieodan Affiliate of a Lender or an Other Lenderaor Other Derivative
Counterparty;
N deleting Section 19.15.1(d) of the First Credit égment in its entirety and replacing it with, “toysother party hereto or to
any party to the Second Credit Agreement”;
(s) deleting Exhibit E of the First Credit Agreemenitentirety and replacing it with Exhibit E hespand
) deleting Schedules B and E of the First Credit &grent in their entirety and replacing them with&tiles B and E hereto.
3. To induce the Agent and the Lenders to enter mtAgreement, each Obligor represents and wareantsllows:
(@) the representations and warranties contained ifitise Credit Agreement and the other Loan Docusiesther than those

expressly stated to be made as of a specific deror otherwise expressly modified in accordamitle Section 10.17 of the
First Credit Agreement, are true and correct inralterial respects on the date hereof; and

(b) after giving effect to the terms hereof, no DefaulEvent of Default has occurred and is continwingvould result from the
entering into, or performance, by such Obligorhaf Second Credit Agreement.
4, The First Credit Agreement and the Loan Documemddl e read and construed throughout so as taopocate the provisions of this
Agreement.
5. Except to the extent specifically provided hereiothing herein waives, amends or otherwise altexd-irst Credit Agreement, the

Loan Documents or the rights and remedies of thenAgnd the Lenders thereunder or under Applicasée, all of which rights and remedies
remain in full force and effect. The amendmentenrefd to herein apply only to the specific subjeatter hereof, and nothing herein shall
constitute an amendment or waiver of, consentrtshall in any manner affect any of the rights eemedies of the Agent and the Lenders with
respect to, any other matter.




6. This Agreement may be signed in counterparts arbimitted by facsimile or “PDF”, each of which dlted considered an original
and all of such counterparts taken together slaltitute one and the same agreement.

7. This Agreement shall be governed by and constmieddéordance with the laws of the Province of Qotar
8. Any provision of this Agreement which is prohibitedunenforceable in any jurisdiction shall, asteh jurisdiction, be ineffective
the extent of such prohibition or unenforceabilitighout invalidating the remaining provisions thefrer affecting the validity or enforceability

of such provision in any other jurisdiction.

9. This Agreement shall be binding upon the partieh¢oFirst Credit Agreement and their respectiveessors and permitted assigns,
and shall enure to the benefit of the parties ¢oRinst Credit Agreement and their respective sssmes and permitted assigns.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

THE BANK OF NOVA SCOTIA, as
Administrative Agen

By: /s/ Alastair Borthwicl
Name: Alastair Borthwicl
Title: Director

By: /s/ Voula Karidis
Name: Voula Karidis
Title: Associate Directo




IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

THE BANK OF NOVA SCOTIA
as Lende

By: /s/ Ray Clarke
Name: Ray Clark
Title: Managing Directo

By: /s/ Tim Decke
Name: Tim Decke
Title: Director




IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

SOCIETE GENERALE (CANADA
BRANCH)

By: /s/ Michael C. Maniot
Name: Michael C. Manio
Title: Director

By: /s/ Paul Motiwalla
Name: Paul Motiwall:
Title: Managing Directo




IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

THE TORONTO -DOMINION BANK

By: /s/ Rohan Appadure
Name: Rohan Appadur
Title: Managing Directo

By: /s/ Tom Mino¢
Name: Tom Minos
Title: Vice Presiden

IN WITNESS WHEREOF each of the undersigned has caused this Amendneertt & Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdrove.

NATIONAL BANK OF CANADA

By: /s/ Andre Marenge
Name: Andre Marenge
Title: Director

By: /s/ Stephen Reddir
Name: Stephen Reddit
Title: Director




IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

BANK OF MONTREAL

By: /s/ Stephen Kell
Name: Stephen Kell
Title: Managing Directo

By: /s/ Derek Tovicl
Name: Derek Tovicl
Title: Vice Presiden




IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

NM ROTHSCHILD & SONS LIMITED

By: /s/ George Pype
Name: George Pyp!
Title: Director

By: /s/ Alan Park
Name: Alan Parl
Title: Managing Directo




IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

AGNICO -EAGLE MINES LIMITED

By: /s/ R. Gregory Lain

Name: R. Gregory Lain

Title: General Counsel, Senior Vice-President, Legal angh&@ate
Secretary




IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

1715495 ONTARIO INC.
By: /s/ R. Gregory Lain

Name: R. Gregory Lain
Title: Vice President, Secretary and Direc




IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

1641315 ONTARIO INC.
By: /s/ R. Gregory Lain

Name: R. Gregory Lain
Title: Authorized Signator




IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

AGNICO-EAGLE (DELAWARE) L.L.C.
By: /s/ R. Gregory Lain

Name: R. Gregory Lain
Title: Secretar




IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

AGNICO-EAGLE (DELAWARE) I
L.L.C.

By: /s/ R. Gregory Lain
Name: R. Gregory Lain
Title: Authorized Signator




IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

AGNICO-EAGLE (DELAWARE) IlI
L.L.C.

By: /s/ R. Gregory Lain
Name: R. Gregory Lain
Title: Authorized Signator




IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

AGNICO-EAGLE SWEDEN AB
By: /s/ R. Gregory Lain

Name: R. Gregory Lain
Title: Authorized Signator

IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdrove.

AGNICO-EAGLE AB
By: /s/ R. Gregory Lain

Name: R. Gregory Lain
Title: Authorized Signator




IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

RIDDARHYTTAN RESOURCES AB
By: /s/ R. Gregory Lain

Name: R. Gregory Lain
Title: Authorized Signator




IN WITNESS WHEREOF each of the undersigned has caused this Amendneerit % Credit Agreement to be executed by its duly
authorized officer(s) as of the date first writtdove.

AGNICO EAGLE MEXICO S.A. DE
C.V.

By: /s/ R. Gregory Lain
Name: R. Gregory Lain
Title: Attorney-in-Fact




Exhibit 4.03
Execution Versior

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 Lead Arranger and Administrative Agent

-and-

THE TORONTO-DOMINION BANK
as Syndication Agent

-and-

BANK OF MONTREAL
as Co-Documentation Agent

-and -

COMMONWEALTH BANK OF AUSTRALIA
as Co-Documentation Agent

CREDIT AGREEMENT
DATED AS OF SEPTEMBER 4, 2008
US$300,000,000 CREDIT FACILITIES

BORDEN LADNER GERVAIS LLP

DAVIES WARD PHILLIPS & VINEBERG LLP
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Execution Versior

CREDIT AGREEMENT entered into as of the 4th day of September, 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 leitidasnounts 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

1.1 Definitions

The following words and expressions, when usetiimAgreement, unless the contrary is stipulatestetthe following meaning:

111

“ Acceptance Daté' has the meaning defined in Section 5.1.1;

112

1.1.3

114

1.15

1.1.6

“ Advance” means any advance by the Lenders under this Aggatincluding (a) direct advances of funds by
way of Prime Rate Advances, US Base Rate Advanugidor Advances, (b) indirect advances by waiBAf
Advances, (c) any deemed “Advance” hereunder apdr(g renewal, extension, rollover or conversiomy
“Advance”; and any reference relating to the amafrfddvances”outstanding under this Agreement means
sum (without duplication) of all outstanding PrilRate Advances, US Base Rate Advances and Libor rabs
plus the face amount of all outstanding Bankersiejatances;

“ Affiliate " means, with respect to a specified Person, an&beson that directly, or indirectly through one o
more intermediaries, Controls or is Controlled Ibysounder common Control with the Person specified

“ 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, esdged, 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 y-law (zoning or otherwise), (b) any judgment, oradrenif,



injunction, decision, ruling, decree or award grgny regulatory policy, practice, guideline oretitive; in each case,
applicable to and binding on the Person referrad the context in which the term is used or theperty of
such Person as a legally enforceable requirement;

1.1.7 “ Applicable Margin ” means the relevant percentage set forth in tleyaat row of the table in Section 2.7.1;

1.1.8 “ 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;

1.1.9 “ Approved Fund " means any Person (other than a natural Persahjdhis or will be engaged in making,
purchasing, holding or otherwise investing in conuia loans and similar extensions of credit in @wlinary
Course and (b) is administered or managed by adread

2




1.1.10

1.1.11

1.1.12

1.1.13

1.1.14

1.1.15

1.1.16

1.1.17

1.1.18

1.1.19

1.1.20

Affiliate of a Lender or an entity or an Affiliataf an entity that administers or manages a Lender;

“ Arm’s Length " has the meaning given to that term for the puegas thencome Tax AcfCanada) on the
date hereof;

“ Asset Disposition” means, with respect to any Obligor, the salesde#ransfer, assignment or other
disposition or alienation of all or any part of thReoperty now held or subsequently acquired bindding
Equity Interests), or the entering into of any dakeseback transaction with respect to its Proparny part
thereof;

“ Assigne€’ means an Eligible Assignee who has entered intAssignment and Assumption Agreement;

“ Assignment” means an assignment of all or a portion of a leglsdrights and obligations under this
Agreement in accordance with Sections 18.2 and; 18.3

“ Assignment and Assumption Agreement means an agreement substantially in the formxtfilit B;
“ Associate” has the meaning given to that term in Bgsiness Corporations A@ntario) on the date hereof;
“ Available Proceeds’ has the meaning defined in Section 5.2.3.4;

“ BA Advance” means an Advance in Canadian Dollars which the@®wer has elected to borrow by way of
Bankers’ Acceptances;

“ BA Lender ” means a Lender which is a bank that accepts vah&eceptances issued in Canada;

“ BA Proceeds’ means (a) for a Bankers’ Acceptance, an amouottzed 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 (#s)4&8365))

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 amafridiscount Notes issued to them, less a discount
established in the same manner as provided inel@)sabove (with references t®ankers’ Acceptances
being replaced by references tBiscount Notes”);

“ BA Request” has the meaning defined in subsection 5.1.1;

3




11.21

1.1.22

“ Bankers’ Acceptance’” means a non-interest bearing draft or bill ofleeaege 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 wher&dnelers 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 exchatge
become depository bills may nevertheless be rafaoderein as trafts ;

“ Bankers’ Acceptance Discount Raté means, as determined by the Agent (a) in respeBankers’
Acceptances to be purchased by the Lenders whicBelredule | banks under the Bank Act (Canada), the
average rate for Canadian Dollar bankers’ acceptafrounded up to the nearest 1/100 of 1%) having
Designated Periods of one, two, three, or six moqgtioted on Reuters Service, page CDOR “Canadian
Interbank Bid BA Rates” (the CDOR Rate”), having an identical Designated Period to tHahe 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 é&dai or Schedule Il banks under the Bank Act (daha
which are not subject to the restrictions and nesmeénts referred to in Section 524(2) thereof,ianéspect of
Discount Notes, the average of the rates for Camaldbllar bankers’ acceptances quoted by the Séadédu
Reference Banks (rounded up to the nearest 1/10@df provided that such average rate may not ektree
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 “BesilAcceptance Discount Rate” which would haverbee
determined in accordance with clause (a) or cléb)sabove, respectively, shall be equal to theayeiof the
discount rates for bankers’ acceptances (rounded tipe nearest 1/100 of 1%) of:

(i) inthe case of clause (a), the Schedule | Refereanders; and

(i) in the case of clause (b), the Schedule Il Refer&@anks;

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 Banks, as the case may be, in amegquisl to the amount of the BA Advances to be mhdeday
by the




1.1.23

1.1.24

1.1.25

1.1.26

1.1.27

1.1.28

1.1.29

1.1.30

Schedule | Reference Lenders or the Schedule Briee€e Banks, as the case may be, having an identic
Designated Period to that of the proposed Banléséptances to be issued on such day, providedttbat
“Bankers’ Acceptance Discount Rate” replacing e mwhich would have been determined under clause
(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 aogiion;

“ Branch " means the Global Wholesale Services — Loan Opermtepartment of The Bank of Nova Scotia at
720 King Street West, Third Floor, Toronto, OntalbV 2T3 or such other branch as is designateah 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 Lavy
local proclamation to be closed in Toronto, Ontanidviontreal, Quebec;

“ Canadian Dollar-Libor Funded Lenders” means Barclays Bank PLC, Commonwealth Bank oftrslia
and any other Lender that funds its Canadian doftam the London interbank market and which ther®eer
has accepted in writing as a “Canadian Dollar-Libonded Lender”, and “Canadian Dollar-Libor Funded
Lender” means any of the “Canadian Dollar-Libor &ed Lenders”;

“ Canadian Dollar-Libor Term " means the interest period equal to the shontgstest period displayed on
Libor01 Page of Reuters for C$1,000,000 at or ath@t20 a.m. (London time) on the date of deternimet

“ Canadian Dollars” or “ C$” means the lawful currency of Canada;

“ Capital Lease” means any lease which is required to be capéédlan a balance sheet of the lessee in
accordance with GAAP;
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1.1.32

1.1.33

“ Capital Lease Obligations” means, as to any Person, an obligation of suchdReto pay rent or other
amounts under a Capital Lease and the amount bfahliyation shall be the capitalized amount thgreo
determined in accordance with GAAP;

“ Capital Reorganization” means any change in the issued and outstandingyHqgterests of a Person
involving the reclassification of such Equity Ingets or the conversion of such Equity Interests, iot exchang
of such Equity Interests for, cash, securitiestbepproperty;

“ Cash Equivalents” means, as of the date of any determination tHenmestruments of the following types:

1.1.33.1 obligations of, or unconditionally guaranteed e governments of Canada or the USA, or
any agency of either of them backed by the futhfaind credit of the governments of Canada
or the USA, respectively, maturing not more thaa gear from the date of acquisition;

1.1.33.2 marketable direct obligations of the governmentsra# of the provinces of Canada, one of
the states of the USA, or any agency thereof, @ngfcounty, department, municipality or
other political subdivision of Canada or the USi#e payment or guarantee of which
constitutes a full faith and credit obligation ofch province, state, municipality or other
political subdivision, which matures not more tteare year from the date of acquisition and
which, at the time of acquisition, is accorded arsterm credit rating of at least A-1 by S&P,
at least P-1 by Moody'’s or at least R-1(middle)OBRS;

1.1.33.3 commercial paper, bonds, notes, debentures anclmrcceptances issued by a Person
residing in Canada or the USA and not referreah teubsections 1.1.33.1, 1.1.33.2 or 1.1.:
and maturing not more than one year from the diitgsaance which, at the time of
acquisition, is accorded a short-term credit rathgt least A-1 by S&P, at least P-1 by
Moody'’s or at least R-1(middle) by DBRS, and, ispect 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 appearninpeolist of “Global Liquidity Standard
for ABCP Issuers” published and maintained by DBRS;
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1.1.34

1.1.35

1.1.36

1.1.37

1.1.334

1.1.335

1.1.33.6

(a) certificates of deposit maturing not more tbae year from the date of issuance thereof,
issued by a bank or trust company organized urelaivs 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 acquisitioniasled by a bank in a Principal
Jurisdiction; in all cases having capital, surpduas undivided profits aggregating at least
US$500,000,000 (or the equivalent thereof in Caaraiollars 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 leastBy S&P, at least P-1 by Moody'’s or at least
R-1(middle) by DBRS;

any repurchase agreement having a term of 30 ddgs®entered into with any Lender, any
Other Lender or any Person satisfying the criteeieforth in subsection 1.1.33.4 which is
secured by a fully perfected security interestrip abligation of the type described in
subsection 1.1.33.1 or 1.1.33.2 and has a markeat & the time such repurchase agreement
is entered into of not less than 100% of the remase obligation of such commercial banking
institution thereunder; and

investments in any security issued by an investroempany registered under section 8 o
Investment Company Act of 194®% U.S.C. 80&) that is a money market fund in complia
with all applicable requirements of SEC Rule 247 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 é&ment, of any of the following: (a) the
adoption or taking effect of any Applicable Law) émy change in any Applicable Law or in the adstirition,
interpretation or application thereof by any Goweemtal Authority, including any such change regglfirom
any quashing by a Governmental Authority of anriptetation of any Applicable Law or (c) the makimg
issuance of any Applicable Law by any GovernmeAtghority;

“ Change of Control” means:




1.1.38

1.1.39

1.1.40

1.1.41

1.1.42

@) 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 appointméing time of ondialf 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

“ Commitment ” means the portion of the Credit Facility whichender 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;

“ Consolidated Hedging Exposuré means the aggregate of all amounts that wouldayable to all Persons
by the Borrower and its Subsidiaries or to the Bawr and its Subsidiaries, on the date of

8




1.1.43

1.1.44

1.1.45

1.1.46

1.1.47

1.1.48

1.1.49

1.1.50

determination, taking into account all legally encfeable netting arrangements, pursuant to each IgBgter
Agreement between the Borrower and each such Parsbrach Subsidiary and each such Person, as if al
Derivative Instruments under such ISDA Master Agreats were being terminated on that day;

“ 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 companyesgnent or other similar document, as applicalid,al
unanimous shareholder agreements, other sharetagdsgments, voting trust agreements and similar
arrangements applicable to the Person’s Equityédste which bind such Person, and by-laws, alhzsnaled,
supplemented, restated or replaced from time te;tim

“ Contingent Obligation ” of any Person means all contingent liabilitieguieed to be included or noted in the
financial statements of such Person in accordaritte®AAP;

“ Contract " means any agreement, contract, indenture, lekess] of trust, licence, option, undertaking,
promise or any other commitment or obligation, vleetoral or written, express or implied, other tlaaRermit;

“ Control " means the possession, directly or indirectlythef power to direct or cause the direction of the
management or policies of a Person, whether thrthuglability to exercise voting power, by Contract
otherwise and Controlling ” and “ Controlled ” have corresponding meanings;

“ Core Business’ means the development, construction and operationining properties and any operation
relating to mining, including the manufacturingppessing or refining of products produced from nmni
operations and properties, and the sale of progwottuced from or in connection with mining operat and
properties, and the financing related thereto;

“ Credit Facility " has the meaning defined in Section 2.1.
“ Current Ratio ” means, in respect of the Borrower, at the datgedérmination, the ratio calculated by
dividing the Borrower’s then current assets bytiesn current liabilities as the same would be showia

balance sheet of the Borrower prepared on a cateteti basis in accordance with GAAP consistenthlieg;

“ DBRS” means DBRS Limited;
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“ Debt” means, with respect to a Person, without dugbcathe aggregate of the following amounts, each
calculated in accordance with GAAP, unless theednttherwise requires:

11511

1.1.51.2

11513

11514

11515

all obligations that would be considered to be btddness 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 &lias/ 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, pursuanttoldng 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 witthreference to this subsection 1.1.51.4)
unless the issuer of such Equity Interests hasidyerms 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 &tread 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 compoh#rd sale and leaseback transaction is an
operating lease) and indebtedness under arrangemedaiting to purchase money liens and
other obligations in respect of the deferred puseharice of property and services; and

10




1.1.52

1.1.53

1.1.54

1.1.55

1.1.56

1.1.57

1.1.58

1.1.59

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 mannearyf part or all of an obligation of anotl
Person of the type included in subsections 1.1.8tdugh 1.1.51.5 above;

other than trade payables incurred in the Ordi@oyrse and payable in accordance with customautipes;
“ 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 thereobther condition subsequent, constitute an Evebedault;

“ depository bills” has the meaning defined in Section 5.11;

“ Derivative Instrument " means an agreement entered into from time to bigna Person in order to control,
fix or regulate currency exchange, commodity pacénterest rate fluctuations, including a rate gwa
transaction, basis swap, forward rate transactommodity swap, commodity option, interest ratéapt
foreign exchange transaction, cap transactionr fimmsaction, collar transaction, currency swapgsaction,
cross-currency rate swap transaction, currencypomr any other similar transaction (including ampgion with
respect to any of these transactions and any catibimof 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 BA/Ance, a period designated by the
Borrower in accordance with, as applicable, Sesti®i, 5.1 and 5.4;

“ Discount Note” means a nofinterest bearing promissory note denominated ina@&m Dollars issued by tl
Borrower to a Non-BA Lender, such note to be inftren customarily used by such Non-BA Lender;

“ Distribution ” means:

11

1.1.60

1.1.61

1.1.62

1.1.59.1 the retirement, redemption, retraction, purchaseftwer acquisition of any Equity Interest:
an Obligor or Related Party Debt of an Obligor;

1.1.59.2 the declaration or payment of any dividend, retfroapital or other distribution (in cash,
securities or other Property or otherwise) of, omaespect of, any Equity Interests of an
Obligor;

1.1.59.3 any payment or repayment of or on account of RelRgrty Debt of an Obligor, including in
respect of principal, interest, bonus, premiumtbeowise;

1.1.59.4 any payment of management or similar fees to argt&a Party which is not an Obligor; €

1.1.59.5 any other payment or distribution (in cash, se@sgibr other Property, or otherwise) of, ot
in respect of any Equity Interests of an ObligoRelated Party Debt of an Obligor;

“ Drawdown Date” means the date, which shall be a Business DagngfAdvance and includes, for
avoidance of doubt, the date of any rollover, cosioa, renewal or extension of any existing Advance

“ EBITDA " means, for any period, on a consolidated basismount equal to the Borrower’s revenue from
the sale of product from mines, less:

1.161.1 onsite and offsite cash operating costs for suctoge

1.1.61.2 cash general and administrative expenses for seicbdy

1.1.61.3 cash capital taxes for such period; and

1.1.614 cash reclamation expenditures for such period;

each component of which is to be calculated in atance with GAAP consistently applied;

“ Eligible Assignee” means (a) a Lender, (b) an Affiliate of a Lendey,anh Approved Fund, and (d) any ot



Person (other than a natural person) in respesadf of which the consent of any party whose cdriserquired under
subsection 18.2.2 has been obtained; providedhtitatithstanding the foregoing,Eligible Assignee” shall not
include any Obligor or any Affiliate of an Obligor;

12




1.1.63

1.1.64

1.1.65

1.1.66

1.1.67

“ Environmental Claims ” means any claims (including, without limitaticthjrd party claims, whether for
personal injury or real or personal property damagatherwise), actions, administrative proceedifiigsluding
informal proceedings), judgments, Liens, damagesitive damages, penalties, fines, costs, liabgi{including
sums paid in settlement of claims), interest osdéss including reasonable legal fees and expeims#sding any
such fees and expenses incurred in enforcing tla@ Documents or collecting any sums due under same)
consultant fees, and expert fees, together witbth#r costs and expenses of any kind or natuteatise directl
or indirectly from or in connection with any Envimmental Laws, or any failure or breach in respleetdof, that
is or allegedly is applicable to any Obligor, éspective Properties, operations or actions textent the same
arose out of the relationships and arrangemengetdteand 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 HazarddssaBae into the environment (including ambientsirface
water, ground water, land surface or subsurfaegegtr(b) the manufacture, processing, distribytitse,
generation, treatment, storage, disposal, transpomoval or handling of any Hazardous Substance,

(c) underground storage tanks and related piping,eanissions, discharges and releases or threateleades ¢
Hazardous Substances and (d) the modification, ter@mce, use or removal of any land, wetland oemazty
(including anything beneath the surface thereof);

“ Equity Interests " means, with respect to any Person, all sharésrasts, units, trust units, partnership,
membership or other interests, participations beoequivalent rights in the Person’s equity oritedghowever
designated, whether voting or non voting, whettwv outstanding or issued after the Closing Datgettoer
with warrants, options or other rights to acquing auch equity interests of such Person and sesurit
convertible into or exchangeable for any such gquterests of such Person;

“ 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@etH.1;

13




1.1.68

1.1.69

1.1.70

“ Excluded Taxes’ means, with respect to the Agent, any Lendemgraher recipient of any payment to be
made by or on account of any obligation under tharLDocuments, (a) taxes imposed on or measuréd by
overall net income or capital, and franchise taxg®sed on it (in lieu of net income taxes) by jilmésdiction
(or any political subdivision thereof) under thevégaof which such recipient is organized or in whitshprincipal
office is located, or in the case of any Lenderyhich its applicable lending office is located) émy branch
profits taxes or any similar tax imposed by thésgliction in which the applicable lending officetbe Lender is
located and (c) in the case of any payment madhdBorrower to a Foreign Lender (other than (ipasignee
pursuant to a request by the Borrower under suiose6t5.2, (i) an Assignee pursuant to an Assignmimeade
when an Event of Default has occurred which isiootg or (iii) any other Assignee to the exterdttthe
Borrower has expressly agreed that any withholtlxgshall be an Indemnified Tax), any withholdiag that is
imposed during the time such Foreign Lender isreygeereto (or designates a new lending officeaorounts
payable from time to time by the Borrower to sucdndign Lender, except to the extent that such Barkéender
(or its assignor, if any) was entitled, at the tiofielesignation of a new lending office (or assigmt), to receive
additional amounts with respect to such withholdasgpursuant to Section 6.3. For greater cestafot
purposes of item (c) above, a withholding tax idelsiany Tax that a Foreign Lender is required yoppaisuant
to Part XllI of thelncome Tax AcfCanada) or any successor provision thereto;

“ Federal Funds Effective Raté’ means, for any period, a fluctuating interesenaér annum equal, for each
day during such period, to the weighted averagbefates on overnight federal funds transactiaitis w
members of the Federal Reserve System arrangedByféteral funds brokers as published for such(dayif
such day is not a Banking Day, for the immediapgceding 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 Reserng B&
New York, the average of the quotations for sughfdasuch transactions received by the Agent ftbree
Federal Funds brokers of recognized standing seldnt 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 Nda@tia’'s announced US Base Rate will apply;

“ Fee Letter” means the confidential letter agreement datede®elper 4, 2008 between the Borrower and The
Bank of Nova Scotia, as Lead
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1.1.71

1.1.72

1.1.73

1.1.74

1.1.75

1.1.76

1.1.77

1.1.78

Arranger and as Agent, providing for the paymentertain fees in relation to the Credit Facility;

“ First Credit Agreement ” means the credit agreement dated as of Janua3008 between Agnico-Eagle
Mines Limited, as borrower, the guarantors frometita time party thereto, The Bank of Nova Scoti, a
administrative agent and co-lead arranger, SoGétérale (Canada Branch), as co-lead arrangethand
lenders from time to time party thereto;

“ First Currency " has the meaning defined in Section 17.1;

“ First Percentage” means the percentage of the aggregate Commitni@ntsuch term is defined in the First
Credit Agreement on the date hereof) (excludingsugh Commitments which have been suspended under
Section 6.1 of the First Credit Agreement (or amgtsamended provision of the First Credit Agreentaving
the same effect)) which have been utilized andbatstanding as Advances (as such term is defindukifrirst
Credit Agreement on the date hereof);

“ Foreign Lender” means any Lender that is not organized undetaive of Canada, or a province or territory
thereof, and that is not otherwise considered end®l to be resident in Canada for income tax drheitling
tax purposes;

“ 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 easas) right
of way, rights, titles or interests of every kimtadescription which the Borrower has rights topthrerwise

owns or controls, relating to or acquired in corimecwith such operations, properties and claims;

“ Governmental Authority " means the government of Canada or any othermatioof any political
subdivision thereof, whether provincial, stateadl, and any agency, authority, instrumentaliggulatory
body, court, central bank or other entity exergsixecutive, legislative, judicial, taxing, regualiat or
administrative powers or functions of or pertainitnggovernment, including any supra-national bodigsh as
the European Union or the European
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1.1.79

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

Central Bank and including a Minister of the Crouperintendent of Financial Institutions or otbemparabl
authority or agency;

“ Guarantees” means the guarantees delivered or required tebeered under Article 8;
“ Guarantor Obligations " means the obligations of the Guarantors undettiem Documents;

“ Guarantors " means the Material Subsidiaries that are requioeteliver a guarantee under Article 8 from
time to time;

“ Hazardous Substance$ shall mean any (a) substance, waste, liquid, @#ser solid matter, fuel, micro-
organism, sound, vibration, ray, heat, odour, taha 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 sourngeliotion or contamination and (b) any other cheahi
material or substance, the exposure to which ikipited, limited or regulated by any Governmentatiority;
“ 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;

“ 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 4.4;

“ Investments” means (a) any investment in or purchase of oero#itquisition of any Equity Interests of any
Person, (b) any purchase or other acquisitionmfsiness or undertaking or division of any Pergasiuding
Property comprising the business, undertaking asidin of any Person or (c) any loan or advanceito,
guarantee of, or the provision of any other finahagsistance of any kind to, or
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1191

1.1.92

1.1.93

1.1.94

1.1.95

1.1.96

otherwise becoming liable for, any debts, liakgktior obligations of, any Person;

“ ISDA Master Agreement” means the 1992 ISDA Master Agreement (Multi-Comog- Cross Border) or the
2002 ISDA Master Agreement, each as published byrtternational Swaps and Derivatives Associatioo,
and, where the context permits or requires, indwukeschedules, supplements, annexes and coniimsat
attached thereto or incorporated therein, as sgreanent may be amended, supplemented or replaared f
time to time;

“ Kittila Mine " means Agnico-Eagle AB'’s Kittila mining operatioaad property located in or around Kittila,
Finland, as presently constituted and as the saayeb@ developed or expanded from time to time,aaryd
replacements, substitutions and modifications thfgpermitted hereunder, together with all easemeiyists of
way, rights, titles or interests of every kind atebcription which Agnico-Eagle AB has rights toptherwise
owns or controls, relating to or acquired in conimgcwith such operations, properties and claims;

“ Lapa Mine " means the Borrowes' Lapa mining operations and property located apprately 11 kilometre
east of the LaRonde Mine, as presently constitatetlas the same may be developed or expandedifremad
time, and any replacements, substitutions and neadiidns thereof permitted hereunder, together afith
easements, rights of way, rights, titles or intexe$ every kind and description which the Borrowwes rights tc
or otherwise owns or controls, relating to or acegiin connection with such operations, propeias claims;

“ LaRonde Mine” means the Borrower’'s LaRonde mining operatiord groperty located in or around
Cadillac and Bousquet, Quebec, as presently catediatnd as the same may be developed or exparwed f
time to time, and any replacements, substitutionsraodifications thereof permitted hereunder, tbgetvith all
easements, rights of way, rights, titles or intexe$ every kind and description which the Borrowwas rights tc
or otherwise owns or controls, relating to or acegiin connection with such operations, propedied claims;

“ Lead Arranger " means The Bank of Nova Scotia, in such capacity;

“ Lenders” means the Lenders listed on Exhibit A, togeth&hwach Eligible Assignee who enters into an
Assignment and Assumption Agreement, argfder " means any one of them;
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1.1.97

1.1.98

1.1.99

1.1.100

“ 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$ feeraod comparable to the Designated Period whidubted
on Libor01 Page of Reuters, or, in case of the aifaility of such page, which is quoted on thetiBh Bankers
Association Libor Rates Telerate (page 3750 orradpelicable page), in either case at or about@a: .
(London time), determined two Banking Days priottie applicable Drawdown Date in accordance with
Section 4.5; if neither of such quotes is availatilen LIBOR shall be determined by the Agent asaberage ¢
the rates at which deposits in US$ for a periodlamio the Designated Period and in amounts coatparto the
amount of such Libor Advance are offered by theeSictre 1 Reference Lenders to prime banks in theldon
inter-bank market at or about 11:00 a.m. (Londorejion the date of such determination;

“ Libor Advance " means, at any time, an Advance in US Dollars wé$pect to which the Borrower has
elected to pay interest on the Libor Basis;

“ Libor Basis ” means the basis of calculation of interest orhe&dvance made at LIBOR, in accordance with
the provisions of Sections 2.7, 4.3 and 4.4;

“ Lien ” means:

1.1.100.1 with respect to any Property, any mortgage, deddust, lien, pledge, hypothec,
hypothecation, encumbrance, charge, assignmergigronent, security interest, royalty
interest, adverse claim, on or otherwise affectivgProperty;

1.1.100.2 the interest of a vendor or lessor under any candit sale agreement, Capital Lease or title
retention agreement relating to any Property;

1.1.100.3 any purchase option, call or similar right of adhparty in respect of any Property having
effect of security for the payment or performantarmy debt, liability or obligation;

1.1.100.4 any netting arrangement or set-off arrangement(dtian netting or set-off arising by

operation of law in the Ordinary Course), defeasaarcangement or other similar
arrangement having the effect of security for thgrpent or performance of any debt, liabi
or obligation; and
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1.1.101

1.1.102

1.1.103

1.1.104

1.1.105

1.1.100.5 any other Contract, trust or arrangement that sscpayment or performance of any debt,
liability or obligation;

and “Liens” shall have corresponding meaning;

“ Loan Documents” means this Agreement, the Guarantees and alt atjreements, documents and
instruments to which an Obligor is a party delivewmder or in relation to the Credit Facility fraime to time;

“ Loan Obligations " means all obligations of the Borrower to the Agand Lenders under or in connection
with this Agreement, including but not limited teetaggregate of Advances outstanding under thisékgent,
together with interest thereon and all other dabt liabilities, present or future, direct or iredit, absolute or
contingent, matured or not, at any time owing gy 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 arrinectior
with this Agreement, whether arising from dealibhgsween the Agent and Lenders and the Borrowenoan f
any other dealings or proceedings by which the Aged Lenders may be or become in any manner wénatso
creditors of the Borrower under or in connectiothwvthis Agreement, and wherever incurred, and wdreth
incurred by the Borrower alone or with another threos and whether as principal or surety, anchédirest, fees,
commissions, legal and other costs, charges aneherg incurred under or in connection with thisekgnent;
provided, however, thatl:‘oan Obligations” shall not include ‘Other Supported Obligations”. In this
definition, “the Agent and Lenders’ shall be interpreted as “the Agent and Lendergny of them”;

“ Majority Lenders " means Lenders that represent at least 66 2/3%tec€ommitments or, if the
Commitments have expired or terminated{jdjority Lenders ” shall mean Lenders to whom are owed at least
66 2/3% of outstanding Advances;

“ Material Adverse Effect” means any material adverse change in or matadie¢rse effect on (a) the
business, affairs, Property, liabilities or finaalatondition of the Obligors taken as a whole,tftg) ability of the
Obligors, taken as a whole, to observe, perforwoonply with their obligations under any of the Loan
Documents or (c) the rights and remedies of, aticgtype, the Agent or any of the Lenders under ainhe
Loan Documents;

“ Material Assets” means (a) the Mines and all other present aret-aftquired property and assets used in
connection with or relating to the
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1.1.106

1.1.107

1.1.108

1.1.109

1.1.110

11111

1.1.112

1.1.113

Mines or any other operating mine, developmentestame project or facility for the extraction oiopessing of
ore (including all corresponding underground andase facilities and infrastructure and all relapdaint,
buildings, fixtures, equipment, chattels and maehijy whether situate on or off such mine, develeptistage
mine project or facility, and all replacements, stithtions and additions thereto, (b) the MateBabsidiaries,
and (c) Related Party Debt;

“ Material Contracts ” means any Contract (other than any Loan Documenthich an Obligor is or becom
a party at any time that, if terminated, would mrebly be expected to have a Material Adverse Effec

“ Material Permit " means each Permit issued at any time to an Oblig, if terminated, would reasonably
be expected to have a Material Adverse Effect;

“ Material Subsidiary " means a Subsidiary of the Borrower the consadiddotal assets of which, at any time,
have a book value of US$40,000,000 or more or éimsalidated total revenues of which, at any tinme, a
US$20,000,000 or more (on an annual basis), whictihe Closing Date are listed on Schedule A; predithat,
once a Subsidiary of the Borrower has such cors@ditotal assets or consolidated total revenshail not
cease to be a “Material Subsidiary” until eithex fhgent, with the consent of the Majority Lendensthe
Majority Lenders, have consented in writing to s&etbsidiary no longer being a “Material Subsidiary”

“ Maturity Date " means September 3, 2010;

“ Meadowbank Mine” means the Borrower’'s Meadowbank mining operatiamng property located in or
around the Kivalliq district of Nunavut, as presembnstituted and as the same may be developegpanded
from time to time, and any replacements, substitistiand modifications thereof permitted hereunteether
with all easements, rights of way, rights, titlesrderests of every kind and description which Bwegrower has
rights to, or otherwise owns or controls, relatiagr acquired in connection with such operatigmeperties an
claims;

“ Mines " means the Goldex Mine, the Kittila Mine, the LaRRle Mine, the Lapa Mine, the Meadowbank Mine
and the Pinos Altos Mine;

“ Moody’s " means Moody’s Investors Service, Inc.;

“ Net Cash Proceed$ means, with respect to any Asset Disposition,gtess amount of proceeds payable in
cash or Cash Equivalents to
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1.1.114

1.1.115

1.1.116

1.1.117

1.1.118

1.1.119

the Obligors, or any one or more of them, arisiogrf such Asset Disposition, less:

1.1.113.1 amounts paid to discharge Permitted Liens on thed?ty being disposed of or indebtedness
(excluding intercompany indebtedness) relatingrtmourred in connection with such
Property;

1.1.113.2 the amount of Taxes arising from in connection witlas a result of such Asset Disposition

which cannot be offset against losses, depreciatiartherwise in the same taxation period
such that same must actually be paid or payaldash in respect of the then-current fiscal
year; and

1.1.113.3 reasonable out-of-pocket costs, fees and expenseséd in connection with such Asset
Disposition, including commissions, but excludinty auch amounts paid to Affiliates of any
Obligor unless such amounts are in respect of seswiendered at arm’s length terms;

“ Non-BA Lender” means a Lender which does not accept bankergptances issued in Canada;

“ Notice of Borrowing " means a notice substantially in the form of Exhibtransmitted to the Agent by the
Borrower in accordance with, as applicable, Sesti®d, 3.3 or subsection 5.1.1;

“ Obligor Hedging Exposure” means the aggregate of all amounts that woulgayable to all Persons by the
Obligors or to the Obligors by other Persons, andate of determination, taking into account ajbléy
enforceable netting arrangements, pursuant to KgA Master Agreement between each Obligor andsac
Person, as if all Derivative Instruments under S&DA Master Agreements were being terminated an diay;

“ Obligors " means the Borrower and the Guarantors;

“ Ordinary Course ” means, with respect to an action taken by a Pettsat the action is taken in the usual
course of the normal day-to-day operations of theséh;

“ Other Derivative Counterparties” means, at any time, up to five Persons (whichrextelLenders, Other
Lenders or Affiliates of Lenders or Other Lendets¥ignated in writing by the Borrower to the Agetich are
or may be, counterparties to Derivative Instrumavith an Obligor, and which have a credit ratingnof less
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1.1.120

11121

1.1.122

1.1.123

1.1.124

than the lowest credit rating of any Lender that &aredit rating on the Closing Date from any &PSr
Moody’s or the equivalent credit rating from antimg agency if not rated by either of such creditng
agencies;

“ Other Lender ” means a Lender (as such term is defined in thet Eiredit Agreement on the date hereof);

“ Other Supported Agreements’ means all agreements or arrangements (includiragantees) entered into or
made from time to time by any Obligor (unless otise specified) in connection with (a) cash cordation,
cash management and electronic funds transferganaents between an Obligor and any Lender or Afélof
Lender and (b) doré purchase agreements betwe@blagor and any Lender or Affiliate of a Lender;

“ Other Supported Obligations” means all obligations of the Obligors to the @tBepported Parties under or
in connection with the Other Supported Agreementsall debts and liabilities, present or futureedi or
indirect, absolute or contingent, matured or nbgry time owing by the Obligors to the Other Supgd Partie:
in any currency or remaining unpaid by the Obligorthe Other Supported Parties in any currencyeundin
connection with the Other Supported Agreements thdrearising from dealings between the Other Supplor
Parties and the Obligors or from any other dealorgsroceedings by which the Other Supported Pantiay be
or become in any manner whatever creditors of thiég@rs under or in connection with the Other Supd
Agreements, and wherever incurred, and whetheriedwy an Obligor alone or with another or otteand
whether as principal or surety, and all interem¢sf commissions, legal and other costs, chargesxaenses;
provided, however, thatOther Supported Obligations” shall not include Loan Obligations. In this detfiom,
“ the Other Supported Parties” shall be interpreted asthe Other Supported Parties, or any of them} and
“ Obligors ” shall be interpreted asObligors, and each of thent’;

“ Other Supported Party " means, at any time the Agent or a Lender or dilidte of the Agent or a Lender
which at such time is a creditor under or in cotiegcwith an Other Supported Agreement;

“ Other Taxes” means all present or future stamp or documerttatgs or any other excise or property taxes,
charges or similar levies arising from any paynmeatle hereunder or under any other Loan Documenbior
the execution, delivery or enforcement of, or otfise with respect to, this Agreement or any othearn



Document;
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1.1.125

1.1.126

1.1.127

1.1.128

“ Participant ” has the meaning defined in Section 18.5;

“ Pension Plan” means (a) a “pension plan” or “plan” which isr@gistered pension plan” as defined in the
Income Tax AcdtCanada) or pension benefits standards legislatiamy jurisdiction of Canada and is applicable
to employees or former employees resident in Canéday Obligor and (b) any other defined benefit,
supplemental pension benefit plan or similar aremmgnt applicable to any employee or former emplafemy

Obligor;

“ Permits " means licences, certificates, authorizations seois, registrations, exemptions, permits,
attestations, approvals, characterization or rastor plans, depollution program and any other aygls
required by or issued pursuant to any Applicable Lia each case, with respect to a Person or dpdety,
which are made, issued or approved by a Governin&athority;

“ Permitted Debt” means, with respect to any Person:

1.1.128.1

1.1.128.2

1.1.128.3

1.1.128.4

1.1.128.5

1.1.128.6

1.1.128.7

1.1.128.8

the Loan Obligations;

the Other Supported Obligations to the extent tmstitute Debt;

the Guarantees;

guarantees granted to Lenders, Other Lenders dia#dk of Lenders or Other Lenders in
respect of obligations under Derivative Instrumenttered into between any Obligor and any
Lender, any Other Lender or any Affiliate of anynder or any Other Lender;

guarantees granted to Lenders, Other Lenders dia#dk of Lenders or Other Lenders by
any Obligor in respect of obligations under OthepSorted Agreements entered into between
any other Obligor and any Lender, any Other Lemdemy Affiliate of any Lender or any
Other Lender;

Debt secured by Permitted Liens;

Debt owed by one or more Obligors to one or mohewnObligors;

unsecured Debt so long as (a) no Event of Defadtdtcurred and is continuing
immediately prior to the incurrence of such Debtvowuld occur as a result of
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1.1.129

1.1.128.9

1.1.128.10

1.1.128.11

1.1.128.12

the incurrence or assumption of such Debt, (b) feibt does not require principal payments
until at least 12 months following the then exigtiMaturity 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 conditions heerumwith the exception of pricing and
fees);

Subordinated Debt;

Debt acquired as a result of a purchase or acouigiescribed in subsections (a) or (b) of
definition of Investments which purchase or acduisiis permitted hereunder, so long as the
principal amount of such Debt does not increase;

Debt under the agreement dated January 7, 200&betdgnico-Eagle AB and Nordea
Bank Finland Plc, in an amount not to exceed €XM@ID; and

unsecured Debt under the First Credit Agreement.

“ Permitted Liens” means, with respect to any Person:

1.1.129.1

1.1.129.2

1.1.129.3

1.1.129.4

Liens for taxes, duties or other governmental chsurgpt yet due or which are being
contested in good faith by appropriate proceedipgsvided that adequate reserves with
respect thereto are maintained on the books of Becton, in conformity with GAAP;

carriers’, warehousemen’s, mechanics’, materialsy@epairmen’s, or other like Liens
arising in the Ordinary Course and not overdueafperiod of more than 60 days or which are
being contested in good faith by appropriate prdicess, provided that adequate reserves
respect thereto are maintained on the books of Becson, 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 borrowed money),
leases, statutory obligations, surety and appeadfigperformance bonds and other
obligations of a like nature incurred in the Ordin€ourse;
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1.1.129.5

1.1.129.6

1.1.129.7

1.1.129.8

1.1.129.9

1.1.129.10

1.1.129.11

1.1.129.12

easements, servitudes, rights-of-way, restrictiersgptions, minor title defects and other
similar encumbrances (including for public utilg)evhich, in the aggregate, do not materially
interfere with such Person or business or the tifeecaffected property by such Person;

reservations, limitations, provisos and conditionany original grant from the Crown or any
freehold lessor of any of the real properties ahsBerson and statutory exceptions to title or
reservations of rights which do not in the aggregaaterially interfere with such Person or
business or the use of the affected real propgrguish Person;

any obligations or duties affecting any of the Ry of such Person or its Subsidiaries to

any municipality or other Governmental Authoritytivrespect to any franchise, grant, lice
or permit which do not materially impair the usesath property for the purposes for whic
is held,;

Liens created in connection with Capital Leasesemuring Capital Lease Obligations;

any Liens for unpaid royalties or duties not ye¢ gurrsuant to mining leases, claims or other
mining rights running in favour of any Governmenaithority;

without duplicating subsections 1.1.129.8 and 29.11, 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 sqafpment;

Liens that (i) exist at the time such Person igherassets subject to such Liens are, acquirec
by an Obligor and (ii) extend only to the assetyured or the assets of the Person acquired,
as applicable;

royalty agreements or other rights or claims tcattigs (i) on or affecting any Property
acquired by an Obligor to the extent permittedtig Agreement, whether in existence at the
time of such acquisition or not and (ii) on or affag Property owned by the Borrower or any
Subsidiary of the Borrower on the
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1.1.130

1.1.131

1.1.132

1.1.129.13

1.1.129.14

Closing Date, which (except for royalty agreementsther rights or claims to royalties in
favour of any Governmental Authority or in respetthe Pinos Altos Mine) are not
subsequently amended, restated or otherwise mddifieluding to increase any amounts |
thereunder), unless doing so does not have a rabaetierse effect on the relevant mine, and
if it does have such a material adverse effect) tiw without the prior written consent of the
Lenders, not to be unreasonably withheld ;

pledges or deposits of cash or cash equivalerrtim&nts for purposes of securing
obligations to financial institutions issuing lettef credit to secure obligations under Pension
Plans, retirement plans or for government reclasnatbsts, or pledges or deposits of cash or
cash equivalent instruments to other issuers t#rketf credit in the Ordinary Course,
provided that such pledging or deposit does nareitse result in a Default or an Event of
Default;

those Liens existing on the Property of such Pefspoa predecessor of such Person) on the
Closing Date and set out in Schedule B and anyneidas, renewals or replacements of any
such Lien provided that the original principal ambaf the Indebtedness or obligations
secured thereby is not increased and that anyestiehsion, renewal or replacement is lim

to the property originally encumbered thereby;

“ Person” or “ person” means any natural person, corporation, compamyted liability company, trust, joint
venture, association, company, partnership, limi@dnership, Governmental Authority, unlimitecoiiity
company or other entity;

“ Pinos Altos Mine” means Agnico Eagle Mexico S.A. de C.V.’s Pinoso&Imining operations and property
located in or around the municipality of Ocampdha state of Chihuahua, Republic of Mexico, asqmtg
constituted and as the same may be developed andgd from time to time, and any replacements,
substitutions and modifications thereof permittedeunder, together with all easements, rights gof wghts,
titles or interests of every kind and descriptidmiat Agnico Eagle Mexico S.A. de C.V. has rightsdp
otherwise owns or controls, relating to or acquiredonnection with such operations, properties eauns;

“ Predecessor Obligor’ has the meaning defined in Section 14.10.1.4;
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1.1.133

1.1.134

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

“ 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 by Agent as being its reference rate then in efect
determining interest rates on commercial loans nia@anada in Canadian Dollars, and (b) the avecage
month BankersAcceptance rate quoted on Reuters Service, pageRcB®at approximately 10:00 a.m. on s
day, plus 0.50% per annum;

“ Prime Rate Advance’ means an Advance in Canadian Dollars with resfeathich the Borrower has
elected (or is deemed to have elected) to paydstem the Prime Rate Basis;

“ Prime Rate Basis’ means the basis of calculation of interest orhe@dvance made at the Prime Rate, in
accordance with the provisions of Sections 2.7 ahd 4.2;

“ Principal Currency " means each of Canadian Dollars, US Dollars, EuBoisish pounds, Swiss francs and
Swedish kronor;

“ Principal Jurisdiction ” means each of Austria, Belgium, Denmark, Finlaagnce, Germany, Ireland, Italy,
Luxembourg, Netherlands, Norway, Portugal, Spaived&n, Switzerland and the United Kingdom;

“ Property ” means, with respect to any Person, any or alisgfresent and future undertaking, property and
assets, tangible and intangible, and, for avoidafic®ubt, in relation to any Property which isded or co-
owned or which is property of a partnership orfjaienture, the Property of the Person means tleedst of the
Person in such Property;

“ Register” has the meaning defined in Section 18.3;

“ Related Party” means, with respect to any Person, such Pergdfilates and the directors, officers and
employees of such Person and such Person’s Adfiljat

“ 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);

“ Reporting Effective Date” has the meaning defined in subsection 2.7.3;

“ Reporting Date” means the last day on which financial statemants Compliance Certificate can be
delivered in compliance with, as applicable, subses 13.1.1, 13.1.2 and 13.1.3;
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1.1.144 “ S&P " means Standard & Poor’s Rating Services, a divisif The McGraw-Hill Companies, Inc.;

1.1.145 “ Schedule | Reference Lendet means each of The Bank of Nova Scotia and ThefterDominion Bank or
any other Lender which is a Schedule | bank ungeBank Act (Canada) with equity in excess of
C$5,000,000,000 appointed by the Agent from timenbe with the consent of the Borrower in replacatref
any such Lender;

1.1.146 “ Schedule Il Reference BankR means any bank which is a Schedule Il or Schetlubank under the Bank
Act (Canada) and which is not subject to the retirs and requirements referred to in Section Bpdereof,
designated by the Agent from time to time with th@sent of the Borrower;

1.1.147 “ Second Percentagé means the percentage of the aggregate Commitreisidling any such Commitmet
which have been suspended under Section 6.1 oAgrsement) which have been utilized and are onidtibey
as Advances;

1.1.148 “ Second Currency” has the meaning defined in Section 17.1;
1.1.149 “ Seizure Proceeding has the meaning defined in Section 15.1.10;
1.1.150 “ Selected Amount’ means:
1.1.150.1 with respect to a BA Advance, the amount of the @&ube which the Borrower has requested
gﬁdadvanced by way of the issuance of Bankers’ ptecees in accordance with Section 5.1;
1.1.150.2 with respect to a Libor Advance, the amount thatBlorrower has requested be advanced in

accordance with Section 3.3;

1.1.151 “ Stamping Fee” means the fee payable upon the acceptance ohkeBsi Acceptance at the applicable rate
out in Section 2.7.1 and otherwise calculated soetance with Section 5.2.3;

1.1.152 “ Standby Fe€’ has the meaning defined in subsection 2.7.4;

1.1.153 “ Subordinated Debt” means Debt owing to a Person other than an Oblidach is contractually
subordinated to the Loan Obligations so long asgaEvent of Default has occurred and is continuing
immediately prior to the incurrence of such Debtvowld occur as a result of the incurrence or agsiom of
such Debt, (b) such Debt does not require pringipgiments until at least 12 months following thetiulizy
Date in effect at the time such Debt is incurrejl tije
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1.1.154

1.1.155

1.1.156

1.1.157

1.1.158

1.1.159

1.1.160

1.1.161

1.1.162

terms and conditions of such Debt are no more arsetmthe debtor(s) thereunder than any terms anditions
hereunder (with the exception of pricing and feses) (d) such Debt is expressly subordinated td tizan
Obligations and otherwise subject to an Intercoedigreement;

“ Subsidiary " means, with respect to a Person, a subsidiasuofi Person as defined in tBasiness
Corporations Ac{Ontario) as of the date of this Agreement (detaedias if each such Person were a body
corporate);

“ Successor Entity’ has the meaning defined in Section 14.10.1.4(a);

“ Supported Obligations” means the Loan Obligations, the Guarantor Obligetand the Other Supported
Obligations;

“ Supported Parties” means, at any time, the Lenders and the Agergspect of the Loan Obligations and the
Guarantor Obligations and the Other Supported €% such time in respect of the Other Supported
Obligations; and, for greater certainty, does nolude the Other Derivative Counterparties;

“ 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;

“ Tangible Net Worth ” means, at the date of determination, the aggeegatue of the Borrower’s then stated
share capital, other paid-in capital and contridugerplus (but excluding any deficit or shareshef Borrower
held by any of its Subsidiaries) less the aggregaliee of all intangibles (including, without liration,
goodwill) all as determined on a consolidated basaccordance with GAAP consistently applied.

“ Taxes” means all present or future taxes, levies, impadtties, deductions, withholdings, assessmesss, f
or charges imposed by any Governmental Authoriigiuiding any interest, additions to tax or penaltie
applicable thereto;

“ Total Debt " means, at any time, all Debt of the Borrower azoasolidated basis (which shall, for purposes
of this definition, include the Consolidated Hedgixposure owed by the Borrower and its Subsidigrie

“ Total Net Debt” means Total Debt less Unencumbered Cash;
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1.1.163

1.1.164

1.1.165

1.1.166

1.1.167

1.1.168

1.1.169

1.1.170

1.1.171

“ Total Net Debt to EBITDA Ratio ” means, for any period, the ratio of Total Net DEbEBITDA,;
“ Trade Date” has the meaning defined in Section 18.2.2.1;
“ Transaction Date” has the meaning defined in Section 7.7;

“ Unencumbered Cash means all cash and Cash Equivalents held by tg@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 involuntarsi®s For the avoidance of doubt, any cash or Egsiivalent:
held by any joint ventures that is proportionataysolidated into the Borrower’s balance sheet siul
constitute Unencumbered Cash;

“ 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 beingaference rate then in effect for determining ies¢rates on
commercial loans granted in Canada in US Dollaitstoustomers (whether or not any such loans ctreaby
made); provided that if the US Base Rate is, for@ariod, less than the Federal Funds Effectives lRats
0.50% per annum, the US Base Rate shall be deamlaqual to the Federal Funds Effective Rate @bR@%
per annum;

“ US Base Rate Advancé means an Advance in US Dollars with respect to tvkiie Borrower has elected
is deemed to have elected) to pay interest on h®&&ke Rate Basis;

“ US Base Rate Basi5s means the basis of calculation of interest on éablance made at the US Base Rat
accordance with the provisions of Sections 2.7 athd 4.2;

“ US Dollars” or “ US$” means the lawful currency of the USA in same thagnediately available funds or, if
such funds are not available, the currency of tBAWhich is ordinarily used in the settlement deimational
banking operations on the day on which any payroeahy calculation must be made pursuant to this
Agreement;

“ USA " means the United States of America.

1.2 Interpretation

In this Agreement, unless stipulated to the coptoaithe context otherwise requires:

121

words used herein which indicate the singular idelthe plural and vice versa and words used herieich
indicate one gender include all genders;
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1.2.2 references to Contracts, unless otherwise spegcHieddeemed to include all present and future dments,
supplements, restatements or replacements tosurchf Contracts;

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 a
amended, restated or re-enacted from time to time;

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 group

1.25 references to a Person includes that Person’s ssmceand permitted assigns; and
1.2.6 any reference to a time shall mean local time &Gty of Toronto, Ontario.

1.3 Currency

Unless the contrary is indicated, all amounts reféto herein are expressed in US Dollars.

1.4 Generally Accepted Accounting Principles

Unless the Lenders shall otherwise expressly agrealess otherwise expressly provided hereimfathe terms of this Agreement
which are defined under the rules constituting GAghRll be interpreted, and all financial statemamis reports to be prepared
hereunder shall be prepared, in accordance with BAdovided that if there occurs after the datebkany change in GAAP from
that used in the preparation of the financial stegets of the Borrower most recently delivered ®'thgent” under the First Credit
Agreement or that affects in any respect the catmr of any covenants contained in Article 11, ltkeders and the Borrower shall
negotiate in good faith amendments to the provismfithis Agreement that relate to the calculatbsuch covenant with the intent of
having the respective positions of the LenderstaadBorrower after such change in GAAP conformearly as possible to their
respective positions as of the date of this Agragme

1.5 Division and Titles

The division of this Agreement into Articles, Secis, subsections, paragraphs, clauses and othdiwsidns and the insertion of titl
are for convenience of reference only and shalbifffect the meaning or interpretation of this Agneat.
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THE CREDIT

2.1 Amounts of Credit Facility

Subject to the applicable provisions hereof, eaghder agrees to make available to the Borroweeradly (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 of
US$300,000,000 or the equivalent thereof in CamaBiallars, as the same may be reduced in accordaitit¢he terms hereof (the “
Credit Facility ").

2.2 Availment Options under Credit Facility

At the option of the Borrower, the Credit Faciliyay be utilized by the Borrower by requesting tdme Rate Advances, US Base
Rate Advances or Libor Advances be made by the ésnol by presenting drafts, orders or Discounelléd a Lender for acceptar
as Bankers’ Acceptances.

2.3 Revolving Credit Facility

The Credit Facility is a revolving credit facilityThe principal amount of any Advance under thed@teacility which is repaid from
time to time may, subject to the applicable prarisi of this Agreement, be reborrowed.

2.4 Purpose/Use of the Credit Facility

The Borrower may use the Credit Facility for itsigeal corporate purposes or the general corpotagmpes of the other Obligors,
including acquisitions as permitted under this Asgnent.

25 Term and Repayment

Unless due and payable sooner in accordance witiAireement, all Loan Obligations shall be due pagable on the Maturity Dat

2.6 Voluntary Prepayments and Voluntary Cancellations




26.1

The Borrower may prepay Prime Rate Advances an@&k® Rate Advances under the Credit Facility upte
Business Day'’s prior written notice in the formi¢hibit D and, subject to Sections 6.4 and 7.1, pr@pay
Libor Advances under the Credit Facility upon thBaesiness Days prior written notice in the formEodibit D,
without premium or penalty in minimum amounts ofId¥#0,000 or multiples thereof, in the case of erRate
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@utes shall include payment of all breakage costs
relating thereto in accordance with Section 6.4. Benkers’ Acceptance or Discount Note may be pamt to
its maturity date, but the Borrower may provideresed funds for outstanding Bankers’ Acceptances an
Discount Notes in accordance with Section 15.4.
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2.6.2

The Borrower may, upon three Business Days pridtewmr notice in the form of Exhibit D, cancel undra
portions of the Credit Facility in minimum amountfsUS$1,000,000 and multiples thereof, or if kg,
remaining undrawn portion of the Credit Facilityo Standby Fees shall be payable in respect gidhon of
the Credit Facility so cancelled as and from tHeaive date of its cancellation. No portion oét@redit
Facility which has been so cancelled may be retedthy the Borrower.

2.7 Interest Rates

27.1

2.7.2

273

Interest rates, Stamping Fees and the Standbyafeshall vary and be calculated based on the NeteDebt
to EBITDA Ratio as follows:

Total Net Debt
to EBITDA Libor / Stamping Base Rate or
Ratio Fees Prime Rate Standby Fee

<1.50 1.0(% Nil 0.37t%
>1.50and <2.0 1.15% 0.15% 0.45%
>2.00and <2.5 1.35% 0.35% 0.5(%
>2.50 1.6(% 0.6(% 0.55%

All interest rates set forth in subsection 2.7 4 rates per annum. Interest on Libor Advanced abhafue and
be payable at LIBOR for the applicable Designatedd® plus the Applicable Margin shown in the seton
column of the table in subsection 2.7.1. The faté&tamping Fees shall be the Applicable Margiovamin the
second column of the table in subsection 2.7.&ré&st on Prime Rate Advances and US Base Rate Adsan
shall, as applicable, accrue and be payable @rihee Rate or the US Base Rate plus the Applicklalgin
shown in the third column of the table in subset@or.1.

Increases or decreases in the Applicable Margintieg from a change in the Total Net Debt to EBE Ratio
shall be based on the Total Net Debt to EBITDA ®atiported in the applicable Compliance Certificate
delivered by the Borrower pursuant to Section B3 grovided that, from the Closing Date to the Répg
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 Tott Debt to EBITDA Ratio reported in the Compliance
Certificate delivered by the Borrower on the Clgsibate. Changes in the Applicable Margin shaléfiective
as of two Business Days following the earlier af tray upon which such
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2.7.4

275

Compliance Certificate is delivered to the Agend &me day upon which such Compliance Certificatdabe
delivered on time pursuant to Section 13.1.3 (tReporting Effective Date”). Without waiving the
requirement of the Borrower to deliver the ComptiaCertificate by no later than the Reporting Déitany
Compliance Certificate required to be deliveredhmyBorrower is delivered after the Reporting Dé#te,then
prevailing Applicable Margin shall continue untilch Compliance Certificate is, in fact, delivereghon receipt
of any Compliance Certificate which is delivereteathe relevant Reporting Date, the Agent shakmeine the
amount of any overpayment or underpayment of istedering the period from the Reporting Date to and
including the date of actual delivery thereof bg Borrower and notify the Borrower and the Lenagrsuch
amounts. Such determination by the Agent shalltitomsprima facieevidence of the amount of such
overpayment or underpayment, as the case may ltige kvent of an underpayment, the Borrower shptn
receipt of such notice, pay to the Agent, for teedfit of the Lenders, the amount of such undergaynin the
event of an overpayment, the amount of such ovenpay shall be credited and applied to succeediggpats
by the Borrower of interest as it becomes due sntth amount has been fully applied. Should thenfgeeting
reasonably, determine that the calculation of tb&llNet Debt to EBITDA Ratio in any Compliance fegrate
is incorrect, the Agent shall advise the Borrowesuch error and the Borrower and the Agent agrat absent
manifest error, the Applicable Margin shall be atfual in accordance with the determination by thergactin
reasonably, and if the Applicable Margin shouldén@een higher, the Borrower shall pay the amouigw
commencing as of the date when the adjustment wathlgfwise be effective in accordance with thisvgion,
and if the Applicable Margin should have been lgwlee amount of such underpayment. In the eveahof
overpayment, the amount of such overpayment skadrédited and applied to succeeding paymentsedy th
Borrower of interest as it becomes due until sunlewnt has been fully applied.

The Borrower shall pay a standby fee (tH&tdndby Fee”) on the daily unadvanced portion of the Credit
Facility at a rate per annum which shall vary aadtllculated based on the Applicable Margin showthe
fourth column of the table in subsection 2.7.1.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. Upon final paymehthe Loan Obligations, the Borrower shall alsy pny
accrued but unpaid Standby Fees on the Creditifyacil

Interest on Prime Rate Advances, US Base Rate Adgahibor Advances and Stamping Fees, and Standby
Fees received by the Agent
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shall be promptly distributed by the Agent to thentlers in accordance with their respective Appleab
Percentages.

2.8 Exchange Rate Fluctuations

If, at any time, fluctuations in rates of exchamgeffect between currencies cause the aggregater@of Advances (expressed in US
Dollars using the FX Rate) outstanding under thed@iacility to exceed the maximum amount of thedt Facility permitted herein
by 3%, the Borrower shall pay to the Lenders onalersuch amount as is necessary to repay the exiéele Borrower is unable to
immediately pay that amount because Designatedd®ehave not ended or Bankers’ Acceptances havaatotred, the Borrower
shall, on demand, cause to be deposited with trendgscrowed funds in the amount of the excessshwdtiall be held by the Agent
until the amount of the excess is paid in full.eTBorrower shall be entitled to receive interestash held by the Agent as collater:
accordance with Section 15.4. If, on any Drawd@ate, the aggregate amount of Advances under tbéitGfacility (expressed in
US Dollars using the FX Rate) exceeds the maximonouet of the Credit Facility permitted herein besmof fluctuations in rates of
exchange or otherwise, the Borrower shall immetligiay the Agent, for the benefit of the Lendehg &xcess and shall not be
entitled to any Advance that would result in theoamt of the Credit Facility being exceeded. Fomatge certainty, no payments made
by the Borrower under this Section 2.8 shall resuétny permanent reduction in the Credit Facility.

2.9 Pro-Rata Utilizations

29.1 If, at any time, the First Percentage and the S:&mrcentage differ by 10 or more, the Borrowetl siithin
30 days thereof, take one or more of the followsteps, as applicable:
29.1.1 repay an amount under the First Credit Agreement;
29.1.2 repay an amount under this Agreement;
29.1.3 subject to the terms and conditions hereof, otdaiddvance or Advances under the Credit

Facility; or

29.14 subject to the terms and conditions of the FirgdrAgreement, obtain an Advance or

Advances (as such terms are defined in the FietliCAgreement on the date hereof);
so that the First Percentage and the Second Pageediffer by less than 10.
29.2 If Advances are otherwise available hereunderéd®brrower, to the extent that there exist Advar{esssuch
term is defined in the First Credit Agreement oa date hereof) by way of the issuance of “LettéiSredit”

outstanding under the First Credit Agreement, the
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3.

Borrower will not request any further Advances gash term is defined in the First Credit Agreenmnthe dat
hereof) under the First Credit Agreement, othenthdvances by way of the issuance of “Letters cfdiif or
Swing Line Advances (as such term is defined inRingt Credit Agreement on the date hereof), uréeskuntil
the aggregate outstanding amount of Advances uhdeAgreement are sufficient to comply with Seeti9.1
without reference to this sentence. Under no oistances shall the Borrower be required pursuattigo
Section 2.9 to request an Advance that is not wfiserrequired for general corporate purposes oBtireower
or the other Obligors solely because of the utilgraof “Letters of Credit” under the First Credit
Agreement. Nothing in this Section 2.9 shall lithi¢ Borrower’s ability to have outstanding Advasitieat are
Letters of Credit or Swing Line Advances (as swgimtis defined in the First Credit Agreement ondhte
hereof) under the First Credit Agreement or to ifkdvances (as such term is defined in the Firsd@r
Agreement on the date hereof) that are LettersrefliCor Swing Line Advances (as such term is dfim the
First Credit Agreement on the date hereof) underinst Credit Agreement.

ADVANCES, CONVERSIONS AND OPERATION OF ACCOUNTS

3.1 Notice of Borrowing - Direct Advances

Subject to the applicable provisions of this Agreamon any Business Day, the Borrower shall beélemto 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 is
required, the Borrower shall have provided to tlgeeit a Notice of Borrowing at or before 10:00 alNotices of Borrowing in respe
of Libor Advances and BA Advances shall be giveadéoordance with the provisions of Sections 3.33ddrespectively.

3.2 Canadian Dollar-Libor Funded Advances

Subject to the applicable provisions of this Agreamif the Borrower requests an Advance by walrihe Rate Advance, each
Canadian Dollar-Libor Funded Lender shall make lalée to the Agent pursuant to Section 16.9 whenuired hereunder an Advance
as a Prime Rate Advance in the principal amounakigusuch Lender’'s Applicable Percentage of thal #hdvance to be extended by
way of Prime Rate Advances. Such Prime Rate Advarase by such Canadian Dollaibor Funded Lender shall initially have a te
equal to the Canadian Dollar-Libor Term which ifeefive on the day such Advance is made, and tftereahall, until such Advance
is repaid, have a term equal to the Canadian Dbltzor Term which is effective on the day the |&stnadian Dollar-Libor Term for
such Advance matures. Upon request by the
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Borrower, the Agent shall notify the Borrower oétGanadian Dollar-Libor Term which is then in effec

3.3 LIBOR Advances and Conversions

3.3.1

Subject to the applicable provisions of this Agreammat or before 10:00 a.m. on at least four Bagnkays
prior to the Drawdown Date of a proposed Libor Adsg, the Borrower may request that a Libor Advdree
made, that one or more US Base Rate Advances naivixed as Libor Advances be converted into one orem
Libor Advances or that a Libor Advance or any phereof be renewed or extended, as the case malydih
Selected Amount with respect to each DesignateiddPshall be in an amount of not less than US$1,@i®)
and shall be in whole multiples thereof. The Ag&mll determine the LIBOR which will be in effemt the
Drawdown Date (which in such case must be a BanRing), with respect to the Selected Amount or ttheat
the Selected Amounts, as the case may be, havimguwrity of one, two, three or six months (subject
availability) from the Drawdown Date, but no Desaged Period may end after the Maturity Date, aedetishal
not at any time be LIBOR Advances with more thandsiferent maturity dates outstanding with morarttsix
different maturity dates. If, at the end of a esited Period in respect of any Libor Advance Bberower has
not delivered a notice of conversion or rollovethie Agent in a timely manner in accordance withghovision:
of this Section 3.3, the Borrower shall be deeneeldatve given notice for a US Base Rate Advance.

3.4 Evidence of Indebtedness

The Loan Obligations resulting from Prime Rate Athes, US Base Rate Advances, Libor Advances madeehyenders shall be
evidenced by records maintained by the Agent aneldoyh Lender concerning those Advances it has makle.Agent shall also
maintain records of the Loan Obligations resulfiggn BA Advances, and each Lender shall also meimtcords relating to Bankers’
Acceptances that it has accepted. The recordstana@d by the Agent shall constitygema facieevidence of the Loan Obligations
and all details relating thereto. After a requ®sthe Borrower, the Agent or the Lender to whombquest is made will promptly
advise the Borrower of the entries in such recofise failure of the Agent or any Lender to coryeotcord any such amount or date
shall not, however, adversely affect the obligatdbthe Borrower to pay any Loan Obligations in@cdance with this Agreement.
The Agent shall, upon the reasonable request @ralér or the Borrower, provide any information eamed in its records of Advanc
by such Lender or to the Borrower, and the Agesxthd_ender and the Borrower shall cooperate inigiog all information
reasonably required to keep all accounts accurateip-to-date.
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35 Apportionment of Advances

The amount of each Advance will be apportioned agrtbe Lenders by the Agent by reference to the ikpble Percentage of each
Lender immediately prior to the making of any Adgansubject to the provisions of Section 5.8 witbpect to BA Advances. If any
amount is not in fact made available to the Agena thender, the Agent shall be entitled to receah amount (together with inter
thereon at the rate determined by the Agent aghtsrcost of funds in the circumstances) on denfeord such Lender or, if such
Lender fails to reimburse the Agent for such amamtiemand, from the Borrower.

3.6 Notices Irrevocable

Any notice (including any deemed notice providedHerein) given to the Agent under Article 3 or &ymot be revoked or
withdrawn.

3.7 Limits on BA Advances and Libor Advances

Nothing in this Agreement shall be interpreted @tharizing the Borrower to issue Bankers’ Acceptnor borrow by way of Libor
Advances for a Designated Period expiring on a daieh is after the Maturity Date.

CALCULATION OF INTEREST AND FEES

4.1 Calculation of Interest on Prime Rate Advances antlS Base Rate Advances

The principal amount of each Prime Rate Advanceemuth US Base Rate Advance shall bear interesylaggd daily, on the daily
balance of each such Advance, from and includiegittawdown Date of, as applicable, such Prime Rdtsnce or US Base Rate
Advance, up to but excluding the day of repaymbketdof in full at the annual rate (calculated bazed 365 or 366 day year, as
applicable) applicable to each of such days whahesponds to, as applicable, the Prime Rate dd$i8ase Rate, at the close of
business on each of such days, plus the Appliddalgin determined in accordance with subsectiornl2.7

4.2 Payment of Interest on Prime Rate Advances and USaBe Rate Advances

Interest on Prime Rate Advances and US Base Ratankés calculated and payable in accordance witticded.1 shall be payable
the Agent for the account of the Lenders on theBasiness Day of each month.

4.3 Calculation of Interest on Libor Basis

The principal amount of each Libor Advance shaliiaterest, calculated daily, on the daily balanteuch Advances, from and
including the Drawdown Date up to but excluding It day of the Designated Period of such Libovatte, at the annual rate
(calculated based on a 360-day year) applicabdéath of such days which corresponds to the LIBO#tigable to each Selected
Amount, plus the Applicable Margin determined it@cance with subsection 2.7.1, and shall be éffeets 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 payableddAgent for the account of the
Lenders, in arrears,

44.1 on the last day of the applicable Designated Pesioen the Designated Period is one, two or threethso or

442 when the applicable Designated Period exceeds thozhs, on the last Business Day of each peridbreg
months during such Designated Period and on thelésof the applicable Designated Period.

4.5 Fixing of LIBOR

Notice of LIBOR shall be transmitted to the Borrava¢ approximately 11:00 a.m., two Banking Day®pto:

451 the date on which the Libor Advance is to be maxde;
45.2 the relevant rollover date of a Libor Advance.
4.6 Interest on Miscellaneous Amounts

Where this Agreement does not specifically profatea rate of interest applicable to an outstangtiagion of the Loan Obligations,
the interest on such portion of the Loan Obligatishall be calculated and payable on the Prime BRadés, in the case of amounts
payable in Canadian Dollars, and on the US Base Basis, in the case of amounts payable in US Bodlad Euros (with any
amounts in Euros having been converted to US Doitaaccordance with the procedures set out helieigach case payable on the
last Business Day of each month.

4.7 Default Interest

If the Borrower fails to pay any principal amouritamy Loan Obligations, any interest thereon, agsfpayable hereunder or any o
amount payable hereunder on the date when suchrdrisodue (whether at the stated maturity, by aegibn or otherwise), such
overdue amount shall bear interest, to the extermitted by Applicable Law, from and including suihie date up to but excluding
date of actual payment, both before and after depfaafault or judgment, at a rate of interest peran equal to 2% greater than the
interest rate which is otherwise applicable (whiolthe case of LIBOR Advances, shall be basederekisting Libor Basis, until the
expiry of the then applicable Designated Period thedeafter based on successive Designated Perfiaatee month) from the date of
such non-payment until paid in full (as well aftaes, before Default, maturity or judgment), witheirgst on overdue interest bearing
interest at the same rate. All interest payablsymant to this Section 4.7 shall be payable upomahe.
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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 ifegreater than the maximum rate, the amount Beakduced to the highest rate
that may be recovered in accordance with the agigicprovisions of Applicable Law.

4.9 Interest Act

49.1

49.2

Each rate of interest which is calculated with refiee to a period (thedeemed interest period’) that is less
than the actual number of days in the calendar gkealculation is, for the purposes of therest Ac{Canada
equivalent to a rate based on a calendar yearlatdduby multiplying such rate of interest by tloéual number
of days in the calendar year of calculation anddiliyg by the number of days in the deemed intguesbd.

The parties agree that all interest in this Agresmell be calculated using the nominal rate methad not the
effective rate method, and that the deemed re-imasst principle shall not apply to such calculasiorin
addition, the parties acknowledge that there isatenal distinction between the nominal and effextiates of
interest and that they are capable of making theulzdions necessary to compare such rates.

5. BANKERS’ ACCEPTANCES

5.1 Advances by Bankers Acceptances and Conversions into Bankeré\cceptances

511

51.2

Subject to the applicable provisions of this Agreet(including Section 6.6), the Borrower may rexjukat a
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 theteoextended, as the case may be (tBA ‘Request”) by
written Notice of Borrowing to the Agent given atbt 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 shall
be in a minimum amount of C$1,000,000 or C$100,00@iples thereof. Each Bankers’ Acceptance issued
shall have a Designated Period of one, two, thresixanonths (or such other period as may be aviailand
acceptable to the Lenders), and shall in no evestiira on a date that is after the Maturity Date.

Prior to making any BA Request, the Borrower sHallver:
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5121 to the Lenders, in the name of each BA Lender tgliafform and substance acceptable t
Agent and the Lenders, acting reasonably; and

5.1.2.2 to the Lenders, in the name of each Lender whieghNen-BA Lender, Discount Notes;

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 failure txapt a Bankers’ Acceptance hereunder if suchriaikidue, in
whole or in part, to the failure of the Borrowerdiwe appropriate instructions to the Agent omeety basis, no
shall the Agent or any Lender be liable for any dge) loss or other claim arising by reason of asg br
improper use of any such instrument except a logmproper use arising by reason of the gross gegtie or
wilful misconduct of the Agent, such Lender, orithhespective employees.

In order to facilitate issuances of Bankers’ Acesges pursuant hereto in accordance with the oigins given
from time to time by the Borrower, the Borrower digy authorizes each Lender, and for this purpopeiafs
each Lender its lawful attorney, to complete amgh 8ankers’ Acceptances on behalf of the Borrowver,
handwritten, facsimile, mechanical or electrongnsiture or otherwise, and once so completed, signdd
endorsed, and following acceptance of them as BahRkeceptances, to purchase, discount or negatiace
Bankers’ Acceptances in accordance with the promsif this Article 5, and to provide the Availafleoceeds
to the Agent in accordance with the provisions ber®rafts so completed, signed, endorsed andtiagd on
behalf of the Borrower by any Lender shall bind Beerower as fully and effectively as if so perfadiby an
authorized officer of the Borrower. Each Lendeaslsmaintain a record with respect to such instrotee

(a) received by it hereunder, (b) voided by itdol reason, (c) accepted by it hereunder and (detiad at the
respective maturities. Each Lender agrees to geostich records to the Borrower upon request.

5.2 Acceptance Procedure

With respect to each BA Advance:

5.2.1 The Agent shall promptly notify in writing each Laar of the details of the proposed BA Advance, gpieg:
5.2.1.1 for each BA Lender (a) the principal amount of Bankers’ Acceptances to be accepted by
such Lender,
41
and (b) the Designated Period of such Bankers’ pizoees; and
5.2.1.2 for each Non-BA Lender (a) the principal amounthaf Discount Notes to be issued to such
Lender and (b) the Designated Period of such DisthNotes.
5.2.2 The Agent shall establish the Bankers’ Acceptanised@unt Rate at or about 10:00 a.m. on the Acceptan
Date, and the Agent shall promptly determine thewamh of the BA Proceeds.
5.2.3 Forthwith, and in any event not later than 11:38.an the Acceptance Date, the Agent shall inditagach
Lender, in the manner set out in Section 16.5 antl¢ Borrower:
5.2.3.1 the Bankers’ Acceptance Discount Rate;
5.2.3.2 the amount of the Stamping Fee applicable to thek&a’ Acceptances to be accepted by
such Lender on the Acceptance Date, calculateditiplying the appropriate percentage
determined in accordance with subsection 2.7.hbydce amount of each Bankers’
Acceptance (taking into account the number of dayse Designated Period), each such
Lender being authorized by the Borrower to deduchd_enders Stamping Fee out of the
Proceeds of the Bankers’ Acceptances accepted by it
5.2.3.3 the BA Proceeds of the Bankers’ Acceptances toubehased by such Lender on such
Acceptance Date; and
5.2.34 the amount obtained (theAvailable Proceeds’) by deducting the Stamping Fee referred to
in subsection 5.2.3.2 from the BA Proceeds mentanesubsection 5.2.3.3.
5.2.4 Not later than 1:00 p.m. on the Acceptance Dateh éander shall make available to the Agent itsikade
Proceeds.
5.2.5 Not later than 3:00 p.m. on the Acceptance Datejestito the applicable provisions of this Agreeméme



Agent shall transfer the Available Proceeds toBberower and shall notify the Borrower of the ditaif the issue.

5.3 Purchase of Bankers Acceptances and Discount Notes

Before giving value to the Borrower, the Lendersolibare:
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53.1 BA Lenders shall, on the Acceptance Date, accepBtmkers’ Acceptances by inserting the appropriate
principal amount, Acceptance Date and maturity datecordance with the BA Request relating theasto
affixing their acceptance stamps thereto, and ghatthase or sell same; and

5.3.2 Non-BA Lenders shall, on the Acceptance Date, cetephe Discount Notes by inserting the appropriate
principal amount, Acceptance Date and maturity datecordance with the BA Request relating theasto
shall purchase the same.

5.4 Maturity Date of Bankers' Acceptances

Subject to the applicable notice provisions, giror to the maturity date of each Bankers’ Accapt the Borrower may:

54.1 give to the Agent a notice in the form of Exhibitr@juesting that the Lenders convert all or any plathe BA
Advance then outstanding which are maturing inRrieme Rate Advance; or

5.4.2 give to the Agent a notice in the form of Exhibitr@juesting that the Lenders extend all or any gfafte BA
Advance outstanding which are maturing into anoB¥rAdvance by issuing new Bankers’ Acceptances,
subject to compliance with the provisions of sulisecs.1.1 with respect to the minimum Selected Amtoor

5.4.3 by no later than 10:00 a.m., two Business Days poithe maturity date of each Bankers’ Acceptahea
outstanding and reaching maturity, notify the Agtbatt it intends to deposit in its account for #ueount of the
Lenders on the maturity date thereof an amountleéqube principal amount of each such Bankers’éatance.

55 Deemed Conversions on the Maturity Date of BanketsAcceptances

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 Bagrashall be deemed to have requested and givecertbtt the part of the BA
Advance then outstanding which is reaching matinéyonverted into a Prime Rate Advance.

5.6 Conversion and Extension Mechanism

If under the conditions:

5.6.1 of subsection 5.4.1 and of Section 5.5, the Borrawguests or is deemed to have requested, aaskeentay be
that the Agent convert the portion of the BA Advanehich is maturing into a Prime Rate Advance Libeders
shall pay the Bankers’ Acceptances which are
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outstanding and maturing. Such payments by thel&esnwill constitute an Advance within the meanifighis
Agreement and the interest thereon shall be cakaii@nd payable as such; or

5.6.2 of subsection 5.4.3, the Borrower makes a depogis iaccount to repay a maturing Bankers’ Acceggan
without limiting in any way the generality of Semti7.10 or 19.5, the Borrower hereby expresslyiargocably
authorizes the Agent to make any debits necessaty account in order to pay the Bankers’ Accepganwvhich
are outstanding and maturing, provided that no slatfit will constitute a prepayment under subsec?i®.1 or
cancellation under Section 2.6.2.

5.7 No Prepayment of Banker$ Acceptances

Notwithstanding any provision hereof, the Borrowey not repay any Bankers’ Acceptance other thaitsanaturity date; however,
this provision shall not prevent the Borrower frpnoviding escrowed funds for any Bankers’ Accepeaimcaccordance with
Section 15.4.

5.8 Apportionment Amongst the Lenders

In relation to each BA Advance, the Agent is auittext by the Borrower and each Lender to allocateiden the Lenders the Bankers’
Acceptances to be issued by the Borrower and aedeptd purchased by the Lenders, in such mannearandnts as the Agent may,
in its sole discretion, consider necessary, so ansure that no Lender is required to accept anthpse a Bankers’ Acceptance for a
fraction of C$100,000. In the event of any sudbcaltion by the Agent, the Lenders’ respective Cémmnts in any such Bankers’
Acceptances and repayments thereof shall be adjastmordingly. Further, the Agent is authorizedHsy Borrower and each Lender
to cause the Applicable Percentage of one or menelér's Advances with respect to Bankésteptances to be exceeded by no r
than C$100,000 each as a result of such allocatosided that the principal amount of all outstizng Advances of each Lender
shall not thereby exceed the maximum amount ofélpective Commitment of each Lender. Any resglémount by which the
requested face amount of any such Bankers’ Acceptahall have been so reduced shall be advancederted or continued, as the
case may be, as a Prime Rate Advance, to be matengooraneously with the BA Advance.

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
and accepted by the Lenders pursuant to the pomgsf this Agreement. Further, the Borrower waigay defence to payment wh
might otherwise exist if for any reason a Bankémsteptance shall be held by any Lender in its oghtrat the maturity thereof.
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5.10 Obligations Absolute

The obligations of the Borrower with respect to Bens’ Acceptances shall be unconditional and ircabte (other than in respect of a
loss or the improper use of any Bankers’ Acceptamisng by reason of the gross negligence or Witfisconduct of the Agent, the
Lenders or their respective employees) and shalllie strictly in accordance with the provisiongtié Agreement under all
circumstances, including the following circumstagice

5.10.1 any lack of validity or enforceability of any draftcepted by any Lender as a Bankers’ Acceptamce; 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, graher person or entity, whether in connectiorhwiitis

Agreement or otherwise.

5.11 Depository Bills and Notes Act

In the discretion of a BA Lender, Bankers’ Accemtasito be accepted by such Lender may be issubd fiorm of “depository bills
" within the meaning of th®epository Bills and Notes ACanada) and deposited with the CDS Clearing amubBitory Services In
or any successor or other clearinghouse withimteaning of the said Act (hereirCDS”) and may be made payable t&€DS & Co.
" or in such other name as may be acceptable to &iShereafter dealt with in accordance with teeedures of CDS, consistent
with the provisions hereof. The Lenders are algb@ized to issue depository bills as replacemgmtpreviously issued Bankers’
Acceptances, on the same terms as those replamtdeposit them with CDS against cancellation efgheviously issued Bankers’
Acceptances.

ILLEGALITY, INCREASED COSTS, INDEMNIFICATION AND MA RKET DISRUPTIONS

6.1 Illegality

If any Lender determines that any Change in Lawrhade it unlawful, or that any Governmental Authohas asserted that it is
unlawful, for any Lender or its applicable lendinffice 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 th&riminal Code(Canada), then, on notice thereof by such Lend#rad@orrower through the Agent, any obligation of
such Lender with respect to the activity that ikawful shall be suspended until such Lender nctiffee Agent and the Borrower that
the circumstances giving rise to such determinatmitonger exist. Upon receipt of such notice,Bloerower shall, upon demand
from such Lender (with a copy to the Agent), hawe dption of prepaying or, if conversion would al/tiie unlawful activity, convert
any Advances, in order to avoid the activity ttsatinlawful. Upon any such prepayment or converdioa Borrower shall also pay
accrued interest on the amount so prepaid or ctetlelEach Lender agrees to designate a diffeeanirig office for funding or
booking its Advances
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hereunder or to assign its rights and obligaticeretinder to another of its offices, branches dlia#s if such designation will avoid
the need for such notice and will not, in the géaith judgment of such Lender, otherwise be maligrifisadvantageous to such
Lender. No payment hereunder by the Borrower gjiedl rise to any additional obligations under et 9.5 or be considered a
payment under Section 2.6.1 or any cancellatiah®fCredit Facility under Section 2.6.2. Any Lend8ected under this Section 6.1
shall give the Agent and Borrower prompt writterio® of any change in circumstances that make longer subject to the
circumstances that require any termination of @ians hereunder.

6.2 Increased Costs
6.2.1 General. If any Change in Law shall:

6.2.1.1 impose, modify or deem applicable any reserve,iapdeposit, compulsory loan, insurance
charge or similar requirement against assets @isles with or for the account of, or credit
extended or participated in by, any Lender;

6.2.1.2 subject any Lender to any Tax of any kind whatsoewth respect to this Agreement or any
Advance made by it, or change the basis of taxatfggayments to such Lender in respect
thereof, except for Indemnified Taxes or Other Bas@vered by Section 6.3 and the
imposition, or any change in the rate, of any Edelli Tax payable by such Lender; or

6.2.1.3 impose on any Lender or the applicable interbankketany other condition, cost or expe

affecting this Agreement or Advances by or oweduoh Lender;

and the result of any of the foregoing shall bintwease the cost to such Lender of making any Adgar maintaining any
Advance (or of maintaining its obligation to make/auch Advance), or to reduce the amount of any iceived or
receivable by such Lender (whether of principakiiest or any other amount), then upon requesiaf Eender and the
delivery by such Lender to the Borrower and theitgd the certificate referred to in Section 6.2t% Borrower will pay to
such Lender within 30 days of the receipt of sweuest and certificate such additional amount aruarts as will compens:
such Lender for such additional costs incurreceduction suffered. Notwithstanding the foregoirig Borrower shall only
be obligated to pay such additional amount or artsunder this Section if the affected Lender, gereral practice, also
requires compensation therefor from its other ausis, where such other customers are bound byasipmbvisions to the
foregoing provisions of this Section and where, ttuthe type of credit facility or other arrangergesuch
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other customers have with such Lender or the imgwstjurisdiction where such other customers cambusiness, such
Lender would be similarly affected (and becaussush Lender’s confidentiality obligations to ithet customers, such
conditions, if applicable, shall be confirmed asihg been satisfied by such Lender in the certiiaaferred to in
Section 6.2.3, which certificate shall be conclasibsent manifest error).

6.2.2

6.2.3

6.2.4

Capital Requirementsif any Lender determines that any Change in LHecting such Lender or any lending
office of such Lender or such Lender’s holding camy if any, regarding capital requirements hasould
have the effect of reducing the rate of returnwechd_ender’s capital or on the capital of such Lestalholding
company, if any, as a consequence of this AgreerttentCommitments of such Lender or the Advancedema
by such Lender, to a level below that which suchde or its holding company could have achieveddusuct
Change in Law (taking into consideration such Leisdgolicies and the policies of its holding companith
respect to capital adequacy), then from time tetilre Borrower will pay to such Lender such addi#locamoun
or amounts as will compensate such Lender or idifgp company for any such reduction suffered.

Certificates for Reimbursemena certificate of a Lender setting forth the ambanamounts necessary to
compensate such Lender or its holding companyhesdse may be, as specified in subsection 6.512dt,
including reasonable detail of the basis of cakinethereof and the event by reason of which & become so
entitled with reasonable particulars, and delivarethe Borrower shall bgrima facieevidence of such amount
or amounts owed. The Borrower shall pay such Letideamount shown as due on any such certificatarwi
ten days after receipt thereof.

Delay in RequestsFailure or delay on the part of any Lender to dedhcompensation pursuant to this
Section shall not constitute a waiver of such Lelsdight to demand such compensation, exceptttieat
Borrower shall not be required to compensate a €epdrsuant to this Section for any increased dostgred
or reductions suffered more than six months podhe date that such Lender notifies the Borrovieh®
Change in Law giving rise to such increased costeductions and of such Lender’s intention toralai
compensation therefor, unless the Change in Laimginise to such increased costs or reductionstisactive,
in which case the six month period referred to @xhvall be extended to include the period of retiea effect
thereof.
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6.3

Taxes

6.3.1

6.3.2

6.3.3

6.3.4

Payments Free of Taxe#ny and all payments by or on account of anygailon of each Obligor hereunder or

under any other Loan Document shall be made frdecksar of and without deduction or withholding fory
Indemnified Taxes or Other Taxes. If any Oblighg Agent, or any Lender is required by Applicabdev to
deduct or pay any Indemnified Taxes (including @rlger Taxes) in respect of such payments by orconunt
of any obligation of an Obligor hereunder or undey other Loan Document, then (a) the sum payadizlk lse
increased by that Obligor when payable as necessattyat after making or allowing for all requirgeldductions
and payments (including deductions and paymentkcaje to additional sums payable under this $eg¢tihe
Agent or Lender, as the case may be, receives anrgrequal to the sum it would have received haduai
deductions or payments been required, (b) the @bgall make any such deductions and withholdiegsired
to be made by it under Applicable Law and (c) th#igdr shall timely pay the full amount requiredite
deducted or withheld to the relevant GovernmentahaArity in accordance with Applicable Law.

Payment of Other Taxes by the Borrow&Yithout limiting the provisions of Section 6.3the Obligors shall

timely pay any Other Taxes to the relevant GovemtaleAuthority in accordance with Applicable Law.

Indemnification by the BorrowerEach Obligor shall indemnify the Agent and eaender, within thirty days

after demand therefor, for the full amount of angdmnified Taxes or Other Taxes (including Indeiedif
Taxes or Other Taxes imposed or asserted on drattble to amounts payable under this Sectiorg pgithe
Agent or such Lender and any penalties, interedtreasonable expenses arising therefrom or witects
thereto, whether or not such Indemnified Taxes the©Taxes were correctly or legally imposed oedssl by
the relevant Governmental Authority. A certificateto the amount of such payment or liability defed to the
Borrower by a Lender (with a copy to the Agent)bgrthe Agent on its own behalf or on behalf ofemter,
shall beprime facieevidence of such amount or payment.

Evidence of PaymentsAs soon as practicable after any payment of Imidéed Taxes or Other Taxes by an

Obligor to a Governmental Authority, the Obligoafitdeliver to the Agent the original or a certifieopy of a
receipt issued by such Governmental Authority evidieg such payment, a copy of the return reporsinch
payment or other evidence of such payment reaspisatisfactory to the Agent.
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6.3.5

6.3.6

Status of LendersAny Foreign Lender that is entitled to an exemptirom or reduction of withholding tax
under the law of the jurisdiction in which the apable Obligor is resident for tax purposes, oramahy treaty
to which such jurisdiction is a party, with respgcpayments hereunder or under any other Loan meatiby
such Obligor shall, at the request of the Borrowlefiver to such Obligor (with a copy to the Agerat) the time
or times prescribed by Applicable Law or reasonaibtyuested by the Borrower or the Agent, such pigpe
completed and executed documentation prescribekpplicable Law as will permit such payments to bada
without withholding or at a reduced rate of withtiog. In addition, (a) any Lender, if requestediy Borrowe
or the Agent, shall deliver such other documentagirescribed by Applicable Law or reasonably retpeby
the Borrower or the Agent as will enable the Boreowr the Agent to determine whether or not suaidee is
subject to such withholding or related informatreporting requirements and (b) any Lender thatestsbe, ¢
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 Agen
writing.

Treatment of Certain Refunddf the Agent or a Lender determines, in its giferetion, that it has received a
refund of any Taxes or Other Taxes as to whiclad leen indemnified by an Obligor or with respeathich
an Obligor has paid additional amounts pursuaittisoSection or that, because of the payment di Jaxes or
Other Taxes, it has benefitted from a reductioBxoluded Taxes otherwise payable by it, it shayl wethe
Borrower or other Obligor, as applicable, an amagqual to such refund (but only to the extent aeimnity
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 refumetduction), net of all out-of-pocket expenstthe Agent
or such Lender, as the case may be, and withareisit (other than an amount equal to the net afirramount
of any interest paid by the relevant GovernmentahArity, if any, with respect to such refund). eTBorrower
or the other Obligor, as applicable, upon the retjaéthe Agent or such Lender, shall repay thewarhpaid
over to the Borrower or other Obligor (plus any aléies, interest or other Liens imposed by thevahe
Governmental Authority) to the Agent or such Lenidi¢ghe Agent or such Lender is required to repaghs
refund or reduction to such Governmental Authoritihis subsection shall not be construed to reghigeAgent
or any Lender to make available its tax returnsafor other information relating to its taxes thatéems
confidential) to the Obligors or any other Perdorarrange its affairs in any particular mannetooclaim any
available refund or reduction.
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6.4 Breakage Costs, Failure to Borrow or Repay After Ntce

The Borrower shall indemnify each Lender againgtlass or expense (including any loss or expenisingrfrom interest or fees
payable by such Lender to lenders of funds obtalnyeitlin order to make or maintain any Advance ang loss or expense incurrec
liquidating or re-employing deposits from which bdands were obtained) which such Lender may sustaincur as a consequence
of any: (a) default by the Borrower in giving a &y Notice of Borrowing, (b) default by the Borromia making payment when due
the amount of, or interest on, any Advance or emghyment when due of any other amount hereungjetlefault by the Borrower in
completing or obtaining an Advance after the BomoWwas given notice hereunder that it desires tailmisuch Advance, (d) default
the Borrower in making any voluntary reduction loé butstanding amount of any outstanding Advanisr #ie Borrower has given
notice hereunder that it desires to make such texhyce) the payment of any Libor Advance otheesisan on the maturity date
thereof (including without limitation any such pagnt required pursuant to Section 2.6 or upon acaéd® pursuant to Section 15.2)
and (f) the payment of any Prime Rate Advance toGanadian Dollat-ibor Funded Lender otherwise than on the matwéte of th
Canadian Dollar-Libor Term thereof (including witkltdimitation any such payment required pursuargéection 2.6 or upon
acceleration pursuant to Section 15.2). A cedtBoof the Agent providing reasonable particuldithe calculation of any such loss or
expense shall bgrima facieevidence of such amount owed. If any Lender besosnéitled to claim any amount pursuant to this
Section 6.4, it shall promptly notify the Borrowérough the Agent, of the event by reason of wiitittas become so entitled and
reasonable particulars of the related loss or esgagmrovided that the failure to do so promptiyilshat prejudice the Lenders’ right to
claim hereunder.

6.5 Mitigation Obligations: Replacement of Lenders.

6.5.1 Designation of a Different Lending Officdf any Lender requests compensation under Seét@requires the
Borrower to pay any additional amount to any Lermtesiny Governmental Authority for the account o§ a
Lender pursuant to Section 6.3 or suspend its ighdbligations hereunder pursuant to Section &eln such
Lender shall use reasonable efforts to designdiffeaent lending office for funding or booking ifsdvances
hereunder or to assign its rights and obligaticerebnder to another of its offices, branches dliats, if, in the
judgment of such Lender, such designation or asségr (a) would eliminate or reduce amounts payable
pursuant to Section 6.2 or 6.3 or eliminate tregill event giving rise to the suspension of suafdegs
obligations, as the case may be, in the future(Bjpdould not subject such Lender to any unreimédirsost or
expense and would not otherwise be disadvantageaish Lender. The Borrower hereby agrees taagiay
reasonable costs and expenses incurred by any Lendennection with any such designation or assignt.
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6.5.2 Replacement of Lenderdf any Lender requests compensation under Se6t@yor 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, ttienBorrowe
may, at its sole expense and effort, upon ten daytite to such Lender and the Agent, require dgstder 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 feeifspeé@n subsection 18.2.2.4;

6.5.2.2 the assigning Lender receives payment of an amequndl to the outstanding principal of its
Advances, accrued interest thereon, accrued faekalbather amounts payable to it hereur
and under the other Loan Documents (including aepkage costs and amounts required to
be paid under this Agreement as a result of prepayto a Lender) from the Assignee (to the
extent of such outstanding principal and accrug¢et@st and fees) or the Borrower (in the «
of all other amounts);

6.5.2.3 in the case of any such Assignment resulting fractasn for compensation under Section
or payments required to be made pursuant to Se@t&rsuch Assignment will result in a
reduction in such compensation or payments theneafhd

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 apply.

6.6 Market for Bankers’ Acceptances and Libor Advances

If the Lenders determine, after reasonable effattany time or from time to time that: (a) therelonger exists a market for Bankers’
Acceptances, or (b) as a result of market conditiin there exists no appropriate or reasonabldoaketo establish LIBOR for a
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Selected Amount or a Designated Period or (ii) Wldd deposits are not available to the Lendersuich market in the Ordinary
Course in amounts sufficient to permit them to makébor Advance for a Selected Amount or a Dedigdideriod, such Lenders
shall so advise the Agent, and the Agent shallaifynthe Borrower, and any such Lenders shall@bbliged to accept drafts of the
Borrower presented to such Lenders pursuant tprinésions of this Agreement nor to honour any blegi of Borrowing in
connection with any Libor Advances, and the Borrogveption to request BA Advances or Libor Advancasthe case may be, shall
thereupon be suspended upon notice by the AgehetBorrower until the circumstances giving risstich suspension no longer
exist. Thereafter, the Lenders shall promptly wydife Agent, which shall promptly notify the Borrewy of any change in
circumstances of which they become aware whichitesuthe existence of such market for Bankerstémances or a reasonable
method of establishing LIBOR or availability of I®llar deposits.

PROVISIONS RELATING TO PAYMENTS

7.1 Payment of Losses Resulting From a Prepayment

If a prepayment in respect of a Libor Advance igleman a date other than the final day of the DedaphPeriod applicable to such
Libor Advance contrary to the provisions of thisrAgment, simultaneously with such prepayment, thedver shall pay to the
Lenders the losses, costs and expenses suffemeduored by the Lenders with respect to such preyeat which are referred to in
Section 6.4. Any attempted prepayment of a BA Aunbeashall be treated as a payment into an escrosuatand dealt with in
accordance with Section 15.4.

7.2 Imputation of Prepayments

All prepayments made in accordance with SectiorsBa| be applied to repay all or part of the ppatamount of the outstanding
Loan Obligations under the Credit Facility.

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 phdreof, shall be made in the same currency asrtlvehich
they are outstanding;



7.3.2 of interest, shall be made in the same currendfi@grincipal amount outstanding to which theytesla
7.3.3 of fees, shall be made in US Dollars alone; and

7.3.4 of the amounts referred to in Section 6.4, shalinaele in the same currency as the losses, cosexpedses
suffered or incurred by the Lenders.
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7.4 Payments by the Borrower to the Agent

All payments to be made by the Borrower in conrmectiith this Agreement shall be made to the Agenthe Branch (or at any other
office or account in Toronto designated by the Ajjenfunds having same day value no later tha® p:0n. on the day any such
payment is due.

7.5 Payment on a Business Day

Each time a payment, repayment or prepayment idweday that is not a Business Day, it shall beeron the next Business Day
together with applicable interest during such esitem

7.6 Payments by the Lenders to the Agent

Any amounts payable to the Agent by a Lender di@fpaid in funds having same day value to the Agrihe Lenders on a Business
Day at the Branch.

7.7 Netting

On any Drawdown Date (aTransaction Date”), the Agent shall be entitled to net amounts fég®n such date by the Agent to a
Lender under this Agreement against amounts payaliee same currency on such date by such LeondbéetAgent under this
Agreement, for the account of the Borrower. Sinlyleon any Transaction Date, the Borrower heraliharizes each Lender to net
amounts payable under this Agreement in one cuyrencsuch date by such Lender to the Agent, foattemunt of the Borrower,
against amounts payable under this Agreement isah® currency on such date by the Borrower to kaolder in accordance with
the Agent’s calculations made in accordance wighpiovisions of this Agreement.

7.8 Application of Payments

Except as otherwise indicated herein, all paymeratde to the Agent by the Borrower for the accodithe® Lenders shall be
distributed the same day by the Agent, in accordavith its normal practice, in funds having samg d@ue, among the Lenders to
the accounts last designated in writing by eactdeeto the Agentpro ratain accordance with their respective Applicable Batage
subject to adjustment, if necessary, as a resahgfdisproportion in Loan Obligations that maydwéng to a Lender, whether as a
result of netting pursuant to subsection 7.7 oentlise.

7.9 No SetOff 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.

7.10 Debit Authorization

The Agent is hereby authorized to debit each ofQbbgor’s account or accounts maintained from timéme at the Branch or
elsewhere, for the amount of any interest

53




or any other amounts due and owing hereunder fim to time payable by the Obligors, in order toaii payment thereof.

GUARANTEES
8.1 Guarantees
8.1.1 On or prior to the Closing Date, there shall hagerbdelivered to the Agent, for and on behalf af fam the
benefit of the Supported Parties, by each Mat&uddsidiary (as determined as of such date) thenditional
and unlimited guarantees of the Loan Obligatiorsstae Other Supported Obligations, in form and e
satisfactory to the Lenders, acting reasonably.
8.1.2 Notwithstanding Section 8.1.1, no Material Subsigighall be required to grant to the Agent, for ancbehalf

of and for the benefit of the Supported PartieshsuGuarantee if (a) it is prohibited from doirgunder its
Constating Documents and its Constating Documeanta@ be amended to permit the granting of a Gteean
provided that, if it is prohibited under its Cortgstg Documents from granting an unlimited guaramtethe
Loan Obligations and the Other Supported Obligatidut not a limited guarantee of the Loan Oblmgaiand
the Other Supported Obligations, it shall grantratéd guarantee of the Loan Obligations and thee®t
Supported Obligations to the maximum extent peeditiy its Constating Documents, (b) it is prohithiteom
doing so under Applicable Law, provided that, iifprohibited from granting an unlimited guaranbé¢he
Loan Obligations and the Other Supported Obligatidut not a limited guarantee of the Loan Oblmgaiand
the Other Supported Obligations, it shall graritrétéd guarantee of the Loan Obligations and thee®t
Supported Obligations to the maximum extent peeditty Applicable Law, (c) the Agent, in consultatiwith
the Borrower, determines, acting reasonably, tietbst of obtaining such a guarantee of the Ldalig@tions
and the Other Supported Obligations are excessivgation to the value of the guarantee to thedeesor (d) i
has been designated by the Borrower as@n-recourse Material Subsidiary” and such designation has been
accepted by each Lender.

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 Befsecoming a Material Subsidiary, cause each Bacbon to become a party to
this Agreement by delivery of an agreement in threnfof Exhibit F and, subject to Section 8.1.2dédiver to the Agent, for and on

behalf of and for the benefit of the Supported iBartan unconditional and unlimited guarantee efltban Obligations and
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the Other Supported Obligations (or, to the extequired by Section 8.1.2, a limited guarantedefltoan Obligations and the Other
Supported Obligations), in form and substance featisry to the Lenders, acting reasonably, togethigr all other items contemplat
by Sections 9.1.3, 9.1.4 and 9.1.6, which relatutth Material Subsidiary.

8.3 Obligations Supported by the Guarantees

All guarantees delivered under this Article 8 sisalbport and secure the following debts, liabsiténd obligations which, it is agreed
by the Lenders among themselves, shall yzank passuwith each other:

8.3.1 the Loan Obligations;
8.3.2 the Other Supported Obligations; and
8.3.3 all other indebtedness, liabilities and obligatiofishe Obligors under the Loan Documents.

8.4 Other Supported Obligations

As of the date of this Agreement, the Other Suggub@bligations are those listed in Schedule C. rlLigguest by a Lender, the Agent
shall, from time to time, prepare and provide tleaders and the Borrower with a revision of Sche@ute reflect changes in the Ot
Supported Obligations to the extent notified intimg by the Borrower to the Agent, but any failtoedo so shall not affect the
guarantees of any Other Supported Obligationsvauaof any Other Supported Parties. Other Suppotbligations in favour of the
Other Supported Parties listed on Schedule C fiora to time shall be conclusively deemed to be gniged by the Guarantees (in
absence of manifest error) and shall not cease tubranteed without the prior written consentefrespective Other Supported
Parties to whom the Other Supported Obligation®ared unless such Other Supported Party ceasds fbe case of an Affiliate of
Lender which is an Other Supported Party, such eendases) to be a Lender. Each Other Supportéd Pwits acceptance of the
benefit of any Guarantees, shall be deemed to &esepted and be bound by the provisions of thisément applicable to Other
Supported Parties and regarding the terms uponhwhie Other Supported Obligations are supportetthéyGuarantees, and authori
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, all
decisions concerning the Guarantees and the enfiergethereof shall be made by the Lenders or thipfif\aLenders, as applicable,
in accordance with this Agreement. No Other SutgabParty holding Other Supported Obligations ftome to time shall have any
additional right to influence the Guarantees orghforcement thereof as a result of holding Othgap®rted Obligations as long as-
Agreement remains in force.
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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
by the Lenders. Where delivery of any documennhsirument is referred to, each such document enuiment shall be delivered to-
Agent for and on behalf of the Lenders and shalhifell force and effect and in form and substasatisfactory to the Lenders.

9.11 Loan Documents All Loan Documents shall have been executeddatigered by the parties thereto.

9.1.2 Release of Liens The Agent shall have received releases and aigek, or evidence thereof or payout
particulars and undertakings in relation theraetagiation to all Liens affecting the Property b&tObligors
which are not Permitted Liens in all applicablaégdictions.

9.13 Corporate and Other InformatioThe Agent shall have received a certificate fieanh Obligor with copies of
its Constating Documents, a list of its officersedtors, trustees and/or partners, as the casebmayho are
executing or who have executed Loan Documentssdpeihalf with specimens of the signatures of tipessons
and copies of the corporate (or other equivaler}eedings taken to authorize it to execute, detivel perforn
its obligations under the Loan Documents and édirimal approvals and authorizations of each Obliggrermit
it to enter into and to perform its obligationsr@ation thereto.

9.14 Certificates of Status/Complianc&he Agent shall have received, where availabtertficate of status,
certificate of compliance or an equivalent certifecissued by the relevant Governmental Authonitsespect of
each Obligor, dated within seven days of the Clpfate, evidencing the status or good standingicii s
Obligor in its jurisdiction of incorporation or faration.

9.15 Compliance Certificate The Agent shall have received a Compliance Geatié dated as of the Closing Date in
respect of the fiscal quarter of the Borrower imiagsly preceding the Closing Date which demonssrate
compliance with the financial covenants set ouéation 11 as of the end of the June 30, 2008l fipcater.

9.1.6 Opinions. The Agent shall have received the following farahle legal opinions, in form and substance
satisfactory to it:

9.16.1 the opinion of Davies Ward Phillips & Vineberg LL&unsel to the Borrower, 1715495
Ontario Inc. and 1641315 Ontario Inc., addresseati@édAgent and the Lenders, in relation to,
among other things, the Borrower, 1715495 Ontar@ &nd 1641315 Ontario Inc., and the
Loan Documents to which they are a
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9.1.7

9.1.6.2

Other Matters

9.1.7.1

9.1.7.2

9.1.7.3

9.1.7.4

9.1.75

party and such other matters as the Lenders mapmably require; and

the opinion of counsel to each other Guarantorresigtd to the Agent and the Lenders, in
relation to, among other things, such other Guaraand the Loan Documents to which it
party and such other matters as the Lenders magmahaly require.

The following conditions must also be satisfied:

there shall not have occurred or be existing amneuwr circumstance which has, or would
reasonably be expected to have, material advefset eh the business, property, assets,
liabilities, conditions (financial or otherwise) tife Borrower and its Subsidiaries taken as a
whole, or prospects of the Borrower and its Subsie$ taken as a whole, since December 31
2007;

all reasonably documented fees and expenses payadde the Loan Documents and the Fee
Letter (including upfront fees, agency fees, amldees and expenses of the Lenders’
counsel invoiced prior to the Closing Date) shaNd been paid;

as of the Closing Date, there are and will be nimas, suits, arbitration or administrative
proceedings or industrial or labour disputes outditeg, pending or threatened against any of
the Obligors which would reasonably be expecteubive a Material Adverse Effect;

the Borrower shall have executed and deliveretdéoMgent and the Lenders a certificate
stating that, after giving effect to Amendment Nldo Credit Agreement dated the date he
(amending the First Credit Agreement), the exeoutitelivery and performance by the
Obligors of this Agreement and the other Loan Doents does not breach, or constitute a
“Default” or “Event of Default” under, the First €dit Agreement, and the incurrence by the
Borrower of any Debt under this Agreement is PaediDebt (as defined in the First Credit
Agreement); and

the Agent shall have received such other docunmentke Lenders may reasonably require.
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9.2 Conditions Precedent to each Advance

The obligation of the Lenders to make any Advaneel{ding the initial Advance) is subject to thenditions precedent that:

9.21 the representations and warranties contained snAbieement, other than those expressly stated todule as
of a specific other date or otherwise expressly ifiegtlin accordance with Section 10.17, are trué emrrect in
all material respects on the date of the Advandéraade on and as of the date of the Advance;

9.2.2 the Agent shall have received a timely, completetid¢ of Borrowing;

9.2.3 no Default or Event of Default shall have occuraed be continuing;

provided that, a rollover, conversion or extensiban existing Advance shall not be subject todbeditions precedent set out in
Subsections 9.2.1 and 9.2.2.

9.3 Waiver of Conditions Precedent

The conditions set out in Sections 9.1 and 9.Zal&y for the benefit of the Lenders. The comudisi 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 beveain respect of a particular

Advance by the Majority Lenders, without prejudioghe right of the Agent and the Lenders to assgytsuch condition in connecti
with any subsequently requested Advance.

10. REPRESENTATIONS AND WARRANTIES
For so long as any Loan Obligations remain outstendnd unpaid (other than those Loan Obligatiohglwsurvive the termination of this
Agreement), or the Borrower is entitled to borromobtain credit hereunder (whether or not the ciiork precedent to such borrowing or

obtaining of credit have been or may be satisfitrdd Borrower hereby represents and warrants wiherct to itself and each other Obligor,
and each other Obligor hereby represents and warnwéth respect to itself, that:

10.1 Existence, Power and Authority

It has the corporate (or other equivalent) powek amhority to enter into and perform its obligasaunder each Loan Document to
which it is a party, and except as permitted urkmtion 14.10 after the Closing Date, it is dulgamized, validly existing and in good
standing under the laws of the jurisdiction ofiftsorporation, amalgamation or organization.
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10.2

10.3

Loan Documents

10.2.1

10.2.2

10.2.3

10.2.4

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 perfonma of this Agreement or the other Loan Documemtsttich
it is a party.

The entering into and the performance by it oflthan Documents to which it is a party (a) have beag
authorized by all necessary corporate or othepadn its part, (b) do not and will not violate @snstating
Documents or any Applicable Law, (c) 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 Permitngrdaterial
Contract to which it is a party or by which it ¢ Property is bound, and (d) do not and will regult in the
creation of any Lien on any of its Property and wilt require it to create any Lien on any of itgerty and
will not result in the forfeiture of any of its Ryerty.

Its Constating Documents do not restrict the poofeéts directors, trustees or partners, as the oasebe, to
borrow money or to give financial assistance by whlpan, guarantee or otherwise, except for retsbns unde
any Constating Document with which have been caedpli

The Loan Documents to which it is or will be a ydrave been or will be duly executed and delivdrgd (or
on its behalf) and, when executed and deliverelll camstitute legal, valid and binding obligatioasforceable
against it in accordance with their respective graubject to the availability of equitable remsdiad the effe
of bankruptcy, insolvency and other laws of genapglication limiting the enforceability of credit rights
generally, and equitable principles, and to the tizat equitable remedies, including specific perfance and
injunctive relief, are discretionary and may notdodered in respect of certain defaults.

Conduct of Business

10.3.1

10.3.2

It is qualified to carry on business in all juristibns in which the Property owned or leased loy the nature c
the activities carried on by it makes such quadiiicn necessary, except to the extent that thequadification
would not reasonably be expected to have a Mat&daérse Effect.

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 extettthe
absence of Permits or lack of good standing of
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Permits would not reasonably be expected to hdvatarial Adverse Effect.

10.3.3 It is not in violation of any Applicable Law or Cwoact, the violation of which would reasonably b@ected to
have a Material Adverse Effect.

10.3.4 As at the Closing Date, the only business carrieyit is the Core Business.
104 Litigation
There are no actions, suits or legal proceedingtitued or pending nor, to its knowledge, threatkragainst it or its Property before
any arbitrator or any other Governmental Authooityinstituted by any Governmental Authority whidhjecided against it, would
reasonably, considered on a consolidated basisthétiother Obligors, be expected to have a Mat&dakrse Effect. As at the

Closing Date, the only material litigation agaiitss described in Schedule D.

10.5 Financial Statements and Information

10.5.1 The historical financial statements which have bieenmished to the Agent and the Lenders, or antheim, in
connection with this Agreement, taken as a whalke camplete and fairly present the financial positf the
Borrower on a consolidated basis as of the dafesreel to therein and have been prepared in acnoedaith
GAAP.

10.5.2 All projections, including forecasts, budgets, fsonas and business plans of the Borrower on adtiolased
basis provided by the Borrower to the Agent andLiaeders, or any of them, under or in connectioth whis
Agreement were prepared in good faith based omastsons which, at the time of preparation thereadre
believed to be reasonable and are believed todsmnable estimates of the prospects of the busisesterred
to therein.

10.5.3 It is not in default under any Permitted Lien, ay&ontract creating or otherwise relating to anitted Lien,
to the extent that such defaults, together with sugh defaults by the other Obligors, would reabbnbe
expected to have a Material Adverse Effect.

10.5.4 It has (a) no Debt that is not permitted underiBact4.1, (b) except as disclosed in writing to Agent, no
material Contingent Obligations which are not diseld or referred to in the most recent financitieshents
delivered in accordance with Section 13.1 and Xcgpt as disclosed in writing to the Agent, notimed any
Debt which is not disclosed in or reflected in stiolancial statements,
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other than Debt incurred in the Ordinary Courseesithie date of such financial statements.

10.6 Subsidiaries, etc.

10.6.1 Schedule E fully and fairly describes, as of thes®ig Date, the ownership of all of its issued aatstanding
Equity Interests and of Equity Interests that ingvin other Persons. Except as set out in Sché&duds of the
Closing Date, it does not have any Subsidiariggctlor indirect, is not a partner in any partngrg¢beneral or
limited) and is not a co-venturer in any joint wam®t, as of the date hereof.

10.6.2 The complete and accurate organization structutkeoObligors as of the Closing Date is set forifSaghedule
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 tbagdt, free and clear from any Liens, other thay Permitted Liens.

10.8 Taxes

It has filed within the prescribed time periodsfalieral, provincial or other tax returns whiclsitequired by Applicable Law to file,
and all material taxes, assessments and othesdetied by each applicable Governmental Autha#iith respect to each of the
Obligors have been paid when due, except to trenéxtat payment thereof is being contested in daib by it in accordance with
the appropriate procedures, for which adequateveséave been established in its books.

10.9 Insurance

It has contracted for the insurance coverage destin Section 12.8, which insurance is in fulciand effect.

10.10 No Material Adverse Effect

No event has occurred and no circumstance existhwiould reasonably be expected to have a Matadakrse 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 arbf@or
being required to make an additional contributiothte Pension Plan; no contribution failure hasuosd with
respect to any Pension Plan sufficient to give tidsa Lien or charge under any Applicable Lawsrof a
jurisdiction
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governing pension benefits; no condition exists ma@vent or transaction has occurred with resjoeahy
Pension Plan which might result in the incurrengeuiby Obligor of any liability, fine or penalty; dmo Obligor
has any contingent liability with respect to angpretirement non-pension benefit; in each casg,would
reasonably be expected to have a Material Adveiffeete

10.11.2 Each Pension Plan is in compliance in all mategapects with all Applicable Laws governing pendienefits
and Taxes, (i) all contributions (including empleyeontributions made by authorized payroll dedundtior othe
withholdings) required to be made to the appropriahding agency in accordance with all Applicabdevs and
the terms of each Pension Plan have been madeandance with all Applicable Laws and the termgach
Pension Plan, (ii) all liabilities under each PendPlan are fully funded, on a going concern angesy basis,
in accordance with the terms of the respective iBar3lans, the requirements of Applicable Laws goirgy
pension benefits and the most recent actuariakréiped with Governmental Authorities with respeotthe
Pension Plan, and (iii) no event has occurred ancbnditions exist with respect to any Pension Fhah has
resulted or would reasonably be expected to ré@salhy Pension Plan having its registration revotecefused
for the purposes of any Applicable Laws governieggion benefits or Taxes or being placed under the
administration of any relevant pension benefits &omental Authority or being required to pay anyxdsor
penalties under any Applicable Laws governing pambienefits or Taxes, except for any exceptiordaoses
() through (iii) above that would not reasonablydxpected to have a Material Adverse Effect.

10.12 Ranking and Priority

The Loan Obligations are unsecured unsubordindiédations of the Borrower rankingari passwwith all other unsecured
unsubordinated Debt of the Borrower. The Guara@taligations are unsecured unsubordinated obligatad each Guarantor ranking
pari passuwwith all other unsecured unsubordinated Debt ohgbBuarantor.



10.13  Absence of Defaull

There exists no Default or Event of Default herearnd
10.14  Environment
10.14.1 Other than as disclosed in Schedule D, there aexisting claims, demands, damages, suits, proegedi
actions, negotiations or causes of action of ayreavhatsoever, whether pending or, to its knogged
threatened, arising out of the presence on anydPippwned or controlled by it, either past or prés of any
Hazardous
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Substances, or out of any past or present acteitygucted on any Property now owned by it, whetiherot
conducted by such or any other Obligor, involvingzrdous Substances, which would reasonably be&pe
to have a Material Adverse Effect.

10.14.2 To its knowledge, after due enquiry:

10.14.2.1 there are no Hazardous Substances existing ondar amy Property of any Obligor which
constitutes a violation of any Environmental Law idhich an owner, operator or person in
control of a Property may be held liable other tkaoh as would not reasonably be expected
to have a Material Adverse Effect;

10.14.2.2 the business of each of the Obligors is being edron so as to comply in all material
respects with all Environmental Laws and all Apghbte Laws concerning health and safety
matters other than any non-compliance which wooldreasonably be expected to have a
Material Adverse Effect; and

10.14.2.3 no Hazardous Substance has been spilled or enittethe environment contrary to
Environmental Laws from any Property owned, operatecontrolled by any Obligor other
than such as would not reasonably be expectedvim dadaterial Adverse Effect.

10.15 Mines

As of the Closing Date, the Goldex Mine, the Lapadéythe LaRonde Mine and the Meadowbank Mine aoh @wned by the
Borrower. As of the Closing Date, the Kittila Mireowned by Agnico-Eagle AB, a Swedish corporatishich is an indirect, wholly-
owned Subsidiary of the Borrower, or by anotherigilsl and the Pinos Altos Mine is owned by Agnicagle Mexico S.A. de C.V., a
Mexican corporation which is an indirect, wholly-oed Subsidiary of the Borrower, or by another Ginlig

10.16 Complete and Accurate Information

All written information, reports and other papemsialata with respect to the Obligors or their Proge 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 writinthe Agent or the Lenders by the Borrower in aation with the negotiation,
preparation or execution of the Loan Documentbatime the same were furnished or made contaysiainue statement of a
material fact or omits to state a material factahhs necessary to make the statements contairemdocuments true and accurate
in all material respects.
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11.

10.17  Survival of Representations and Warranties

All of the representations and warranties madeureter are true and correct at the Closing Datd| sedrue and correct (and shall be
deemed to be repeated and made) as of the dadelvfdelvance hereunder (except for rollovers andexsions of existing Advances
and where qualified in this Article 10 as being mad a particular other date, for which such regmeions and warranties shall be
true and correct as at that particular other datd,subject to such modifications permitted hewdiich are communicated by the
Borrower to the Agent in writing), and shall sureithe execution and delivery of this Agreement, iamgstigation by or on behalf of
the Lenders or the making of any Advance hereurideny of the same are waived they shall only laéved in writing. The Lenders
shall be deemed to have relied upon such reprasergaand warranties at each such time as a condifimaking an Advance
hereunder or continuing to extend the Credit Rydilereunder. The acceptance by the Borrower offatwances issued on the
Closing Date shall be deemed to be a representatidrwarranty made by the Borrower to the effeat &l of the conditions
precedent to the making of such Advances have batisfied, except to the extent any such conditppesedent have been waived by
the Lenders.

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 &éender (whether or not the conditions precedestith borrowing or obtaining of credit have
been or may be satisfied):

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,.08 a rolling fourguarter basi
11.2 Current Ratio
The Borrower shall, at all times, maintain a Cutri@atio of not less than 1.10:1.00.

11.3 Tangible Net Worth

From September 30, 2007 to December 30, 2007, theoBer shall, at all times, have maintained a TielegNet Worth in an amount
of not less than US$1,300,000,000, and commencitigthe fiscal quarter ending December 31, 2007thadeafter, the Borrower
shall, at all times, have maintained or shall naimtas applicable, a Tangible Net Worth in an ami@d not less than
US$1,300,000,000, plus 50% of the Borrower’s cadstdd net income for each of its fiscal quartersa cumulative basis,
commencing with its fiscal quarter ending DecenBir2007 (excluding any fiscal quarters in whicé Borrower incurs a net loss)
(all as determined on a consolidated basis in decmwe with GAAP consistently applied), plus 50%haf net proceeds of any public
offerings of Equity Interests (other than conveetibebt) of the Borrower received during such figpzarters, on a cumulative basis.
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12. AFFIRMATIVE COVENANTS

For so long as any Loan Obligations remain outstantbther than those Loan Obligations that surtérenination of this Agreement), or the
Borrower is entitled to borrow or obtain credit éd@nder (whether or not the conditions precedeatitth borrowing or obtaining of credit have
been or may be satisfied), each Obligor agreeslias\s:

12.1 Existence and Good Standing

It shall (a) except as may be permitted by Sectibi0, preserve and maintain, as applicable, ifsazate or other form of existence,
(b) operate its affairs in compliance with its Ciating Documents and (c) except as may be perntitgeBlection 14.10, remain in
good standing in all applicable jurisdictions excepthe extent that a failure to remain in goahsling 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 havetardMbAdverse 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 necessarytfoe proper conduct of its business in good coowliordinary 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 AdveffeetE

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 Prgpertept to the extent that a failure to do so wWadt reasonably be expected to
have a Material Adverse Effect, and perform itdgdiions under any Loan Document to which it isudl be a party. It shall cause to
be faithfully observed, performed and dischargeddibvenants, conditions and obligations imposeit onder each Material Contract
to which it is a party, and shall do all other timecessary in order to protect its interestetirader, except to the extent and for so
long as any such obligation is contested in godtl fay appropriate proceedings being diligentlysued, or except where the failure
to do same would not reasonably be expected to adwaterial Adverse Effect.
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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 artherh, in
connection with this Agreement from time to time aomplete and fairly present the financial positi6 the
Borrower on a consolidated basis as of the dafesregl to therein and are prepared in accordante BAAP;
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 andLiseders, or any of them, under or in connectioth whis
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 iasgors, including all-risk
property insurance, comprehensive general liabiispirance and business interruption insurancamounts and against risks
customarily insured by owners of similar businesseRroperty in areas which are generally simiathbse 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 remitsidme 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) reservestioer 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
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inspect the Property of the Obligors (without amyasive or intrusive testing), to inspect and tekiacts from or copies of the books
and records of the Obligors and to discuss thenlessi Property, liabilities, financial position epating results or business prospec
the Obligors with the officers and auditors of @keligors, all at the cost of the Agent and/or tleaders, as the case may be; provided
that, the employees and representatives of thedrsrghall only have such access and rights of atigpeand discussion at the same
time or times as the employees and representaiiibe Agent have such access and rights of ingpeahd discussion.
Notwithstanding the foregoing, if an Event of Ddféhas occurred and is continuing, it shall alldwe \gent and/or the Lenders, their
employees and representatives, and any third partgultants or engineers designated by the Agedttteeir respective employees
and representatives, at any time, to have accessitinspect the Property of the Obligors, to itspad take extracts from or copies
of the books and records of the Obligors and toudis the business, Property, liabilities, finanpiagdition, operating results or
business prospects of the Obligors with the offiGerd auditors of the Obligors, all at the coghefBorrower; provided that, the
employees and representatives of the Lendersahiglhave such access and rights of inspectiordésulission at the same time or
times as the employees and representatives ofdgkeathave such access and rights of inspectiomgedssion.

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.

12.12 Performance of Obligations

It shall duly and punctually pay and perform itdébtedness, liabilities and obligations hereunddrunder 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 am$tanding 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 required@®¥AP.

12.14 Payment of Fees and Other Expenses

Whether the transactions contemplated by this Agese are concluded or not and whether or not anygbahe 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 preparation, tiegon, execution, delivery, administration, reasion,
publication and/or service of the term sheet atated documentation, this Agreement and the otloanL
Documents, as well
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as any amendments, modifications, waivers, consgrggaminations pertaining to this Agreement deddther
Loan Documents; and

12.14.2 all reasonable, documented fees and out-of-podsts @nd expenses, including the legal fees artd,cos
incurred by the Agent, any Lender to preserve, efgorotect or exercise its rights hereunder oleutthe other
Loan Documents, including all such fees and costsried during any workout, restructuring or negns in
respect of the Credit Facility, any Advances anygllaman Obligations, provided that the Borrower shat be
required to pay the legal fees of more than onefsebunsel for the Agent and the Lenders as &citiVle unit,
without limiting that collective unit from retainjnas many counsel in as many jurisdictions asdblictive uni
requires, acting together;

provided that, the Borrower shall not be respomesiobl the fees and expenses of any independenmesrgor independent consultants
appointed or consulted pursuant to Section 19.8@xD 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 ef Borrower under this Section 12.14
as such obligations relate to costs and expensasg@d prior to the repayment of the Loan Obligatiand termination of the Credit
Agreement shall survive the repayment of the Loaligations and the termination of the Commitments.

13. REPORTING AND NOTICE REQUIREMENTS
During the term of this Agreement (excluding theadion of any provision hereof that survives teration of this Agreement), the Borrower
shall deliver the reports specified below and shiak notices in the circumstances specified bekdhin a form satisfactory to the Lenders,

acting reasonably.

13.1 Financial and Other Reporting

13.1.1 The Borrower shall, as soon as practicable andyreaent within 60 days of the end of each ofiitst three
fiscal quarters, cause to be prepared and deliertte Agent, its unaudited consolidated finanstatements ¢
at the end of such quarter, in each case inclugitbput limitation, balance sheet, statement ebme and
retained earnings, statement of changes in finhpogition 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, withinitation,
balance sheet, statement of income and retainethgar
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statement of changes in financial position for sfietal year and management’s discussion and asalys
together with the notes thereto, which shall bataddy a nationally recognized accounting firm.

13.1.3 The Borrower shall, concurrently with the deliverfythe quarterly and annual financial statemerfesrred to in
subsections 13.1.1 and 13.1.2, provide the Agetiit &iCompliance Certificate.

13.1.4 The Borrower shall, concurrently with the deliverfythe quarterly and annual financial statemerfesrred to in
subsections 13.1.1 and 13.1.2, provide the Ageiiit avreport setting forth each Derivative Instrumerwhich
it or any other Obligor is a party, together witle tounterparty thereto and the Obligor Hedgingdspe
thereunder.

13.1.5 The Borrower shall, concurrently with the deliverfythe quarterly and annual financial statemerferred to in
subsections 13.1.1 and 13.1.2, provide the Agetfit an 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 Dired? in
reasonable detail as required by the Lenders.

13.1.6 The Borrower shall, concurrently with the delivefythe annual financial statements referred taipsgection
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 eachsfiscal
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 errower
or any other Obligor of any release, report, statenfincluding financial statements) or documerdang
regulatory authority, provide a copy of each swalkase, report, statement or document to the Agyargpt in
circumstances where such filing is made on a centidl basis, in which case it shall deliver a ctmreof
when such filing is no longer confidential.

13.1.9 The Borrower shall promptly provide the Agent wathother information, reports and certificatessazably
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 thereef Bbrrower shall provide the Lenders with all imf@tion that the Lenders require to
ensure that reports provided to the Lenders, aftgrsuch change, are comparable to previous replortsddition, all calculations
made for the purposes of this Agreement shall,asnded until modified in accordance with Sectigh tontinue to be
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14.

made based on the accounting policies, practiceésalculation methods that were used in prepahiedgihancial statements
immediately before this Agreement came into effettie changed policies, practices and methods evaffect the results of those

calculations.

13.2 Requirements for Notice

The Borrower shall, promptly after it becomes awthereof, notify the Agent of:

13.2.1

13.2.2

13.2.3

13.2.4

13.2.5

13.2.6

any Default or Event of Default;
any new Material Subsidiary as contemplated byiSe®&.2;

the occurrence of any action, suit, dispute, aabdn, proceeding, labour or industrial disputetbrer
circumstance affecting it, the result of which étermined adversely would reasonably be expectadyve 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 atigorating from the Property or operations of &iyligor
which would reasonably be expected to have a Mdtadverse Effect;

any acquisition by an Obligor of (a) any Equitydrésts of any other Person (other than a Persowts
immediately prior thereto, a Subsidiary of the Barer) or (b) a business or undertaking or divisibany other
Person (other than a Person that is the BorrowarSubsidiary of the Borrower), in each case asjped by
Section 14.3.1, promptly upon any Obligor makirgualic announcement in respect thereof or, if nbliou
announcement is made, upon the occurrence of aryasquisition, and such information relating tofsu
acquisition as the Lenders may reasonably regonesiation thereto; and

the occurrence or existence of event or circumst&nown to it which would reasonably be expecteldaee a
Material Adverse Effect.

NEGATIVE COVENANTS

For so long as any Loan Obligations remain outstentbther than those Loan Obligations that surtérenination of this Agreement), or the
Borrower is entitled to borrow or obtain credit éd@nder (whether or not the conditions precedeatitth borrowing or obtaining of credit have
been or may be satisfied), no Obligor shall, withitve prior written consent of the Majority Lenders
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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 disligg 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.

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 ther@®eer or an Obligor if a Default or an Event offBet 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;
14.5.3 for sales in the Ordinary Course of obsolete ouneldnt equipment or equipment of no further usanin

Obligor’s business, unless a Default or an Eveefwlt has occurred and is continuing or wouklte
therefrom; or

145.4 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 other
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relevant currencies), unless a Default or an Egébtefault has occurred and is continuing or waelsult
therefrom; or

14.5.5 from an Obligor to another Obligor other than, subjo Section 14.5.4, any Asset Disposition ofGeédex
Mine, the Lapa Mine, the LaRonde Mine or the Meallamk Mine, or any part thereof.

14.6 Derivative Instruments

14.6.1 Enter into any Derivative Instrument:

14.6.1.1 with any Person other than a Lender, an Other Lieodan Affiliate of a Lender or an Other
Lender or an Other Derivative Counterparty;

14.6.1.2 for any purpose other than hedging or mitigatingntérest rate, commodity or foreign
exchange risks to which any Obligor is exposedhéndonduct 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 gdblhas granted the applicable countery
security for any obligations under the Derivatimsttument.

14.6.2 Make commitments to deliver gold or any other cordityothat it produces that in the aggregate exc&#d of
the Borrowe’s scheduled production (on a consolidated basislicdi commodity in any three month peri



14.7 Line of Business
Carry on business activities that differ materiallysubstantially from the Core Business.

14.8 Affiliate Transactions

Enter into any transaction of any kind with anyikdte or Associate (except any Obligor), or Persbmhich 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 Déier than as expressly permitted under any agigkcintercreditor Agreement.
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14.10 Liquidation and Amalgamation

14.10.1

Enter into any merger, consolidation, amalgamatstetutory arrangement (involving a business coatiin)
or other reorganization, or liquidate, wind-up @stlve itself (or suffer any liquidation, wings or dissolution)
or any Capital Reorganization, other than:

14.10.1.1

14.10.1.2

14.10.1.3

14.10.1.4

(@)

(b)

any Capital Reorganization of a Guarantor;

any Capital Reorganization of the Borrower in whilel 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 Successor
Entity immediately after such Capital Reorganizatmd no Default or Event of Default
would result from such Capital Reorganization;

any Subsidiary of an Obligor that is not an Obligay be merged, amalgamated or
consolidated (including by way of liquidation orngii-up) with or into an Obligor so long as
no Default or Event of Default is then existing armadDefault or Event of Default would res
from the consummation of such merger, amalgamatiaonsolidation;

an Obligor (the ‘Predecessor Obligor’) may be merged, amalgamated or consolidated with
or into any other Person (which may be an Obligooyided that:

the successor entity formed as a result of suclgengconsolidation, amalgamation, statutory
arrangement or other reorganization (eachSaccessor Entity”) shall (i) have the corpora
(or analogous) power and authority to perform thigations of the Predecessor Obligor
under the Loan Documents to which the PredecesligdD is party, (ii) expressly confirm
and, if necessary, assume all the obligationsefttedecessor Obligor under this Agreement
and the other Loan Documents to which the Predecé&3sligor is a party pursuant to such
documentation as may be reasonably satisfactahetégent;

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
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(©) no Default or Event of Default is then existing amalDefault or Event of Default would
result from the consummation of such merger, anmatég®n or consolidation.

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

15.1.2

15.1.3

15.1.4

15.1.5

15.1.6

If the Borrower fails to pay any principal amouritamy Advance when due and payable; or

If the Borrower fails to pay any amount of interdses, commissions or other Loan Obligations (othan
amounts on account of principal) when due, and $aitlre continues for 5 Business Days after sunbunt
becomes due; or

If any representation or warranty made by any @il deemed to have been made by any Obligor potga
this Agreement, or any representation or warrardgerby an officer of any Obligor in any Loan Docunther in
any certificate, agreement, instrument or writtextesnent 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 uraasrother
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 Aidl1 are not complied with; or

If a default occurs under one or more agreemenitsstiuments relating to Debt of the Borrower oy Muaterial
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
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15.1.7

15.1.8

15.1.9

15.1.10

15.1.11

otherwise; in an aggregate amount of US$50,00000000re (or the equivalent thereof in any otherency);
or

If the Borrower or any Material Subsidiary ceasetheeatens to cease to carry on its business [j¢ese
otherwise permitted by Section 14.10) or admitniébility 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; ayaf the Loan Documents is invalidated or deteedito be
unenforceable by any act, regulation or actionnyf @overnmental Authority or is determined to besiid or
unenforceable by a court or other judicial entitgompetent jurisdiction and such determination maisbeen
stayed pending appeal, unless such invalidity entorceability can be cured and such invalidity or
unenforceability is cured within 30 consecutive slaf notice thereof being given by the Agent to Bogrower
of the occurrence of such invalidity or unenfordét unless such invalidity or unenforceabilitga@urred as a
result of a contest initiated, acquiesced in orsemted to by 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%2,000 (or, if applicable, the equivalent théramther
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 Subaigi 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 seizor@ossession of Property) (th&&izure Proceeding),
except to the extent that the applicable Persdiligently and in good faith contesting any suclz8ee
Proceeding by appropriate proceedings and suclu®eProceeding remains undismissed or unstayeal for
period of 60 consecutive days; or the Borrowerrgyr lslaterial Subsidiary takes any action in furtimeeof, or
indicates its consent to, approval of, or acquieseén, any such Seizure Proceeding; or

If (a) 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
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jurisdiction, makes an assignment in favour otisditors, consents to the filing of an applicationa
bankruptcy order against it, files a notice of imiten to make a proposal or a proposal within tleaning of the
Bankruptcy and Insolvency A@anada) or th€ompanies’ Creditors Arrangement A€anada) or takes such
action or any other action for the relief of deBtander any other applicable legislation in anyliapple
jurisdiction, or makes a motion to a tribunal toreg or consents to, approves or accepts the appamtof a
trustee-in-bankruptcy, receiver, liquidator, seduasr or other similar official with respect teéf or its
Property, commences any other proceeding with medpetself or its Property under the provisiotisioy
Applicable Law contemplating reorganizations, pregde, rectifications, compromises or liquidatioms i
connection with insolvent Persons, in any jurisdiciwhatsoever, (b) a trustee-in-bankruptcy, reseiv
liquidator or sequestrator is named with respetthéoBorrower, any Material Subsidiary or any d@ith
respective Property or the Borrower or any MateSiabsidiary is judged insolvent or bankrupt orgc)
proceeding seeking to hame a trustee-in-bankruptcgiver, liquidator, sequestrator or other siniificial, or
to force the Borrower or any Material Subsidiarioibankruptcy, is commenced against the Borroweuch
Material Subsidiary (an Ihsolvency Proceeding’) unless the applicable Person is diligently amgdod faith
contesting such Insolvency Proceeding by apprappatceedings and such Insolvency Proceeding isattéd
or withdrawn within 60 consecutive days of its coemoement; or

15.1.12 If there occurs any Change of Control of the Boow

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 p#&abithout presentation, demand, protest or ottmtice of any nature, which the

Borrower hereby expressly waives, notwithstandimg rovision to the contrary effect in this Agreearher in the other Loan
Documents:

15.2.1 the entire amount of the Loan Obligations, inclgd{subject to Section 15.4) the principal amourthef BA
Advances then outstanding, in principal and intemstwithstanding the fact that one or more oftib&lers of
the Bankers’ Acceptances have not demanded payimamtole or in part or have demanded only partial
payment from the Lenders, and the amount of theBlpported Obligations. The Borrower shall rentehthe
right to invoke against the Agent or the Lendersafoy Affiliate of any Lender) any defence or rigiitaction,
indemnification or compensation of any nature oidkivhatsoever that the Borrower may at any timestav
have had with respect to any holder of one or nbtbe Derivative Instruments or
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Bankers’ Acceptances issued in accordance witlptbeisions hereof; and

15.2.2 an amount equal to the amount of losses, costegmehses assumed by the Lenders and referredsections
6.4 and 19.14; and

the Credit Facility shall cease and as and fronh $imee shall be cancelled, and the Lenders maycesesall of their rights and
recourses under the provisions of this Agreemedtadithe 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 byS#ition 15.2 or the Loan
Obligations otherwise become immediately due anglipi@, no Event of Default may be cured by the @ub.

15.3 Notice

Except where otherwise expressly provided heramatice 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 Bankers Acceptances

154.1 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 eachhet Lender cash or Cash Equivalents equal to théafie
amount at maturity of all Bankers’ Acceptances thetstanding for its account.

15.4.2 In the event of any purported prepayment of a Besilecceptance or if the Borrower otherwise reqselsat 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.

15.4.3 The Borrower hereby unconditionally promises anckag to deposit with the Agent immediately upon aedn
cash or Cash Equivalents in the amount so demanded.

15.4.4 The Borrower authorizes the Lenders, or any of therdebit its accounts with the amount requiregday such
Bankers’ Acceptances, notwithstanding that suchkBesi Acceptances may be held by the Lenders, pioén

them, in their own right at maturity. Amounts p&id or obtained by, the Agent pursuant to suckraahd in
respect of
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Bankers’ Acceptances shall be applied againstsaatl reducepro rataamong the Lenders, to the extent of the
amounts paid to, or obtained by, the Agent in respEBankers’Acceptances, the obligations of the Borrowe
pay amounts then or thereafter payable under Bahkeceptances, at the times amounts become payable
thereunder. The Borrower shall be entitled to ireceterest on cash or Cash Equivalents held byAiipent

under this Section if no Event of Default has ocedrand is continuing, but neither the Agent nor eender

shall be responsible for the rate of return, if,aagrned on such amounts.

15.4.5 If the Agent holds cash or Cash Equivalents inaim@unt of the full face amount of the outstandirmBers’
Acceptances at the Maturity Date, such cash and Egaivalents shall be the property of the Lendetse
applied as set out in Section 15.4.4, and excerfg obligations herein which by their terms suevi
termination of this Agreement and which may retatsuch outstanding Bankers’ Acceptances, the Ba@ro
shall have no further obligations under or in cartioe with such Bankers’ Acceptance.

15.5 Costs

If an Event of Default occurs, and within the limmdontemplated by Section 12.14, the Agent may iefuthe 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 proagkits it receives therefrom. The balance of suaiteeds may be held by the
Agent and, when the Agent decides it is opportumey be applied to the account of the part of thenLObligations 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 ¢éofthent), accept compromises,
grant acquittances and releases and otherwiseiatggaith the Obligors, as it deems advisable wittio 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.

78




16.

THE AGENT AND THE LENDERS

16.1 Authorization of Agent

Each Lender hereby irrevocably appoints and autesrihe Agent to act for all purposes as its agergunder and under the other
Loan Documents with such powers as are exprestgatied to the Agent by the terms of this Agreemtagether with such other
powers as are reasonably incidental thereto. TdenAshall 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 Agentatsnyrely upon any statement made to it orallyyor b
telephone and believed by it to have
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16.2.2

16.2.3

16.2.4

been made by the proper Person, and shall not arguliability for relying thereon. In determinimgmpliance
with any condition hereunder to the making of arvéate that by its terms must be fulfilled to thésfaction of
a Lender, the Agent may presume that such condgisatisfactory to such Lender unless the Ageal sfave
received notice to the contrary from such Lend@rpp the making of such Advance. The Agent maysult
with legal counsel (who may be counsel for the Bamr), independent accountants and other expdetstsd b
it, and shall not be liable for any action takemot taken by it in accordance with the advicergf auch
counsel, accountants or experts. The Agent mamdeel treat each Lender as the holder of the Comenit
made by such Lender for all purposes hereof urledauntil an Assignment has been completed in decme
with Section 18.2.

The Agent shall not be deemed to have knowleddgkeobccurrence of a Default or Event of Defaultesslthe
Agent has received notice from a Lender or the @oer describing such a Default or Event of Defaunld
stating that such notice is aNotice of Default”. In the event that the Agent receives such &aaif the
occurrence of a Default or Event of Default or otYise becomes aware that a Default or Event of tiefas
occurred, the Agent shall promptly give notice &udrto the Lenders. The Agent shall take sucloadtiith
respect to such Default or Event of Default asldf@leasonably directed by the Lenders in accaelarith 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 actonrefrain from taking such action, with respecstich a
Default or Event of Default as it shall deem adbisan the best interest of the Lenders. The Agéall 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 Applicalbdev.

Except (in the case of the Agent) for notices, repand other documents and information expressivired to
be furnished to the Lenders by the Agent hereurtderAgent 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 Agentisclose any information relating to the Obligdirsuch
disclosure would or might, in the opinion of theelg, 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
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under any other Loan Document or (b) to any Lemateaccount of the failure of any Obligor to perfaitm
obligations hereunder or under any other Loan Dantm

16.2.5 Each Lender severally represents and warrantetdgent that it has made its own independent inyatsbn of
the financial condition and affairs of the Obligamsconnection with the making and continuatioritef
Commitment and has not relied on any informaticovjated 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 ef@bligors while any Loan Obligations are outstagdr 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 angs 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 an@gdiy engage in any kind of banking or other basgwith the Obligors as if it
were not acting as the Agent and may accept feg®ter consideration from the Obligors for custoyeervices in connection with
this Agreement and the Loan Obligations and otteswtiithout having to account for the same to thedeees.

Any reference in this Agreement to the Agent mewgre the Agent is also a Lender, the agency tiepat of such Lender
specifically responsible for acting as Agent unaied in connection with this Agreement. In actisgdgent, the agency department
will be treated as a separate entity from any ole@artment or division of the Lender in questidithout limiting the foregoing, the
Agent shall not be deemed to have notice of a dectior information received by any other departnoerdivision of that Lender, ni
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 sevegrdtr any and all liabilities,
obligations, losses, damages, penalties, actiadgnjents, suits, costs, expenses or disbursenmeaty &ind and nature whatsoever
(including the fees, charges and disbursementswisel) which may be imposed on, incurred by oerisd against the Agent in any
way relating to or arising out of this Agreementoy other Loan Documents or the transactions ogpiteted hereby or thereby
(excluding, unless a Default or Event of Defauldjigporehended or has occurred and is continuingnalcedministrative costs and
expenses incidental to the performance of its agdnties hereunder) or the enforcement of any eténms hereof or of any other
Loan
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Documents, provided that no Lender shall be lifdtneny 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 therdaf ,Agent will forward to each Lender a copy of eeggbort, notice or other document
required by this Agreement to be delivered to tigert for such Lender.

16.6 Protection of Agent- Advances and Payments

16.6.1 Unless the Agent shall have been notified in wgitily any Lender prior to a Drawdown Date that suehder
does not intend to make available to the Agent dusrtder’s Applicable Percentage of such Advance Agent
may assume that such Lender has made such Ledgmiicable Percentage of such Advance availabtaéo
Agent on the Drawdown Date and the Agent may, liamee 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 i@t 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 rimareliance upon such assumption, make availabéa bt
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 effonstify the Agent of the occurrence of any Déffan 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 pursuant ibAlgreement or any other Loan Document (other thar-ee Letter) and whether
received by voluntary payment, by the exerciséhefright of set-off or compensation or by countairal, cross-claim, separate action
or as proceeds of realization of any security:

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. Such obligation to share losses shalbselate and unconditional and
shall not be affected by any circumstance, inclgdiithout limitation, (a) any set-off, compensaticounterclaim, recoupment,
defence or other right which such Lender may haaérst the Agent, any Obligor or any other Persorafiy reason whatsoever,
(b) the occurrence or continuance of any Defauwent of Default, (c) any adverse change in thedimn (financial or otherwise) «
the Borrower or any other Person, (d) any breadhisfAgreement by the Borrower or any other Persoife) any other circumstant
happening or event whatsoever, whether or not airtdl any of the foregoing. Where necessary te gifect to this Section 16.8, a
Lender shall purchase a participation in the Adeanaf other Lenders. If any Lender does not makéable the amount required
hereunder, the Agent shall be entitled to recoueh@mount on demand from such Lender, togethérintérest thereon at the rate
determined by the Agent as being its applicable f@at interbank compensation based on prevailinkiog industry standards from
the date of non payment until such amount is pafdli.

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 thandbarise under or in connection with the Loan Doeats, (c) any payment made in
respect of an obligation that is secured by a RegthLien 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 dftertermination of all Derivative
Obligations between the Obligors and such LendearfoAffiliate of a Lender) and the set-off of réigig amounts owing by the
Obligors and to the Obligors, or (e) any paymemnwhich such Lender is entitled as a result of amynfof credit insurance obtained
such Lender.

16.9 Procedure With Respect to Advances

Subject to the applicable provisions of this Agreamupon receipt of a Notice of Borrowing from errower, the Agent shall,
without delay, advise each Lender of the receifguzh 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 provisafrthis Agreement, each Lenc
shall disburse its Applicable Percentage of eachafde, and shall make it available to the Agentléter than 10:00 a.m.) on the
Drawdown Date, by depositing its Applicable Peragetof the Advance in the Agent’s account in thgliagble currency, as the case
may be. The Agent will make such amounts avail&dbt&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 causingeddansferred an equivalent
amount in the case of a Prime Rate Advance, US Ragte Advance, Libor Advance and the Available Peafs in the case of
Bankers’ Acceptances, in accordance with the isitvas of the Borrower which appear in the Noti€®orrowing with respect to
each Advance; however, the obligation of the Ageith respect hereto is limited to taking the stpjulged commercially reasonable
order to follow such instructions, and once undeata such steps shall constitptéma facieevidence that the amounts have been
disbursed in accordance with the applicable prowsi Subject to the foregoing sentence, the Agfeaill not be liable for damages,
claims or costs imputed to the Borrower and resglfiom the fact that the amount of an Advancerditlarrive at its agreed-upon
destination.

16.10  Accounts Kept by Each Lender

Each Lender shall keep in its books, in respedsd€ommitment, accounts for Libor Advances, PriRage Advances, US Base Rate
Advances, Bankers’ Acceptances and other amougtsbpaby the Borrower under this Agreement. Eaehder shall make
appropriate entries showing, as debits, the amoiuthie 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 interestiena respect of such Debt as
well as any other amount paid to such Lender putsh@reto. These accounts shall constitute (iratis=nce of contradictory entries
in the accounts of the Agent referred to in Sec8at) prima facieevidence of their content against the Borrower.
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16.11 Binding Determinations

The Agent shall in good faith to make any determdmethat is required in order to apply this Agresmand, once made, such
determination shall be final and binding upon @hders, except in the case of manifest error.

16.12 Amendment of Article 16

The provisions of this Article 16 relating to thights and obligations of the Lenders and the Ageet se, other than under Sections
16.13 or 16.14, may be amended or added to, fnoma td time, by the execution by the Agent and teeders of an instrument in
writing and such instrument in writing shall validind effectively amend or add to any or all of phevisions of this Article affecting
the Lenders without requiring the execution of singtrument in writing by the Borrower.

16.13 Decisions, Amendments and Waivers of the Lenders

Subject to the provisions of Section 16.14, allisieas taken by the Lenders shall be taken asvislida) if there are two Lenders, by
unanimous consent, or (b) if there are three oremhenders, by the Majority Lenders. The AgentlIstahfirm such consent to each
Lender and to the Borrower. Notwithstanding theefming, no amendment, modification or waiver of pnyvision of any Loan
Document dealing with the rights and duties of Algent shall be taken without the written conserthef Agent.

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 this
Agreement and the other Loan Documents and do drtordo all acts and things in connection herewittherewith.

Notwithstanding the foregoing, except with the prgitten agreement of each Lender, nothing in i8act6.13 or this Section 16.14
shall authorize (a) any extension of the datedoglteration in the rate, amount, currency or mofdealculation or computation of al
payment of principal or interest, fees or other amp(b) any increase in the Commitment of a Len@®rany extension of any
Maturity Date, (d) any change in the terms of thiicle 16, (e) any change in the manner of maldegisions among the Lenders,
including the definition of Majority Lenders, (fi¢ release of any Obligor except in the contexhefsale of such Obligor if and to the
extent permitted by Section 14.10, (g) the rele@msehole or in part, of any of the Loan Documentof any of the Guarantees,

(h) any change in or any waiver of the conditiorecpdent provided for in Section 9.1 or (i) any adraent to this Section 16.14.

16.15 Provisions for the Benefit of Lenders Only

The provisions of this Article 16 relating to thights and obligations of the Lenders and Ageter seshall be operative as between
the Lenders and Agent only, and the Obligors gi@tlhave any rights under or be entitled to relydioy purposes upon such
provisions.
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16.16  Assignment by Agent to an Affiliate

The Agent may, at any time and from time to tinssign its rights and transfer its obligations hadar, in whole or in part, to an
Affiliate acceptable to the Borrower, acting reasoly, upon notice to the Lenders, provided thahsagsignment does not result in an
increase in the amounts payable by any Obligorumeter.

16.17  Collective Action of the Lenders

Each of the Lenders hereby acknowledges that textent permitted by Applicable Law, any Guarantzes the remedies provided
under the Loan Documents to the Lenders are fobéimefit of the Lenders (and Other Supported Partellectively and acting
together and not severally and further acknowledigasits rights hereunder and under any Guaramtee® be exercised not
severally, but by the Agent upon the decision efréquisite majority of Lenders as contemplatethérelevant Loan Document.
Accordingly, notwithstanding any provision of angdn Document, each of the Lenders covenants aegsguat it shall not be
entitled to take any action under any of the Loaxcinents including any declaration of Event of Défaereunder, such that any
such action may only be taken through the Agenatcitordance with the provisions hereof or upon ftier pritten agreement of the
Majority Lenders. Each of the Lenders agrees tpeoate with the Agent as reasonably requested firamto time.

16.18 Resignation of Agent

16.18.1 The Agent may at any time give notice of its reatipn to the Lenders and the Borrower. Upon reagipny
such notice of resignation, the Majority Lenderalshave the right, in consultation with the Borewto
appoint a successor, which shall be a Lender hangffice in Toronto, Ontario, or an Affiliate afiy such
Lender with an office in Toronto. The Agent magabe removed at any time by the Majority Lend@snu30
days’ notice to the Agent and the Borrower as lasghe Majority Lenders, in consultation with ther@®wer,
appoint and obtain the acceptance of a successiuinwich 30 days, which shall be a Lender havingféice in
Toronto, or an Affiliate of any such Lender with afice in Toronto.

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 ot
behalf of the Lenders, appoint a successor Ageetingethe qualifications specified in subsectionl 861,
provided that if the Agent shall notify the Borravand the Lenders that no qualifying Person hasped such
appointment, then such resignation shall noneteddesome effective in accordance with such notick(a) the
retiring Agent shall be discharged from its duti@sl obligations hereunder and under the other Dmamuments
(except
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17.

that in the case of any collateral security heldash or Cash Equivalents held in escrow by thenAge behalf
of the Lenders under any of the Loan Documentstdtidng Agent shall continue to hold such colfate
security or cash or Cash Equivalents until sucle taw a successor Agent is appointed) and (b) yheats,
communications and determinations provided to béatgy, to or through the Agent shall instead beeviador
to each Lender directly, until such time as thedviy Lenders appoint a successor Agent as providedbove
in Section 16.18.1.

16.18.3 Upon a successarappointment as Agent hereunder, such successlbssbceed to and become vested wit|
of the rights, powers, privileges and duties offthvener Agent, and the former Agent shall be disghd from
all of its duties and obligations hereunder or urtde other Loan Documents (if not already dischdrg
therefrom as provided in the preceding paragraphp fees payable by the Borrower to a successeniéghall
be the same as those payable to its predecessmswitherwise agreed between the Borrower and such
successor. After the termination of the servicthefformer Agent, the provisions of this SectionlBand of
Section 19.14 shall continue in effect for the Bigrod such former Agent, its sub-agents and thespective
Related Parties in respect of any actions takemmtted to be taken by any of them while the forlAgent was
acting as Agent.

CURRENCY CONVERSION, ETC.

17.1 Rules of Conversion

If for the purpose of obtaining judgment in any ktaar for any other purpose hereunder, it is nesgst® convert an amount due,
advanced or to be advanced hereunder from themmyria 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 Gamadchange market, as the case may be, theGrirstncy with the Second
Currency on the date on which the judgment is res@tlehe 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 teaders in accordance with the
provisions hereof shall, notwithstanding any judgimendered 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 llowing receipt of such
payment in the Second Currency, the Agent maycé@omance with normal banking procedures, purcbagbe Canadian money
market or the Canadian foreign exchange markeéheasase may be, the First Currency with the amotitite Second Currency so
paid or which a judgment rendered payable (theappticable to such purchase being in this Sea#died the (“FX Rate ")); and if
the amount of the First Currency which may be swlpased is less than the amount originally du@énRirst Currency, the Borrower
agrees as a separate and independent obligation and
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18.

notwithstanding any such payment or judgment temnaify the Lenders against such deficiency. Theagents in this Section shall
survive the termination of the Commitments andrépayment of all other amounts outstanding hereuad@ under the other Loan
Documents.

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 or
determine the equivalent in one currency of thewam another currency the Agent, in accordandh thie conversion
rules stipulated in Section 17.1:

17.2.1 on any Drawdown Date; or

17.2.2 at any other time when such a calculation or detetion under this Agreement (including Section)28any
other Loan Document is contemplated;

shall, using the FX Rate at such time on such digtisrmine the equivalent amount in such curreasyhe case may be, of any
security or amount expressed in the other curr@ocguant to the terms hereof. Immediately follayviuch determination, the Agent
shall inform the Borrower of the conclusion whitie t_enders have reached.

ASSIGNMENT

18.1 Assignment by the Borrower

The rights of the Borrower and each other Obligudar the provisions hereof may not be transferreassigned (except by operation
of law as may be permitted pursuant to Section@4adnd no Obligor may transfer or assign anybliligations, any such
assignment being null and void and of no effeciriahe Agent and the Lenders and rendering alanba outstanding of the Loan
Obligations immediately due and payable at theoopdif the Lenders and further releasing the Lenfters any obligation to make
any further Advances under the provisions hereof.

18.2 Assignments and Transfers by the Lenders

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 sciise 18.2.2, or (b) by way of a sale of a partitipn in
accordance with the provisions of Section 18.5 @mgother attempted assignment or transfer bypanty
hereto shall be null and void).

18.2.2 Each Lender may assign or transfer to an Eligikdsignee in accordance with this Article 18 up t6%0of its
rights, benefits and obligations hereunder; provitheat:
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18.2.2.1 except (a) if an Event of Default has occurred thabntinuing, (b) in the case of an
assignment of the entire remaining amount of tlsggaing Lender’'s Commitment and the
Loan Obligations at the time owing to it or (c)tire case of an assignment to a Lender or an
Affiliate of a Lender or an Approved Fund with regspto a Lender, the aggregate amount of
the Commitment being assigned (which for this pagpimcludes Advances outstanding
thereunder) or, if the applicable Commitment isthen in effect, the principal outstanding
balance of the Advances of the applicable assighargler subject to each such assignment
(determined as of the date the Assignment and AgsamAgreement with respect to such
assignment is delivered to the Agent or, ffrade Date” is specified in the Assignment and
Assumption Agreement, as of the Trade Date) studlbe less than US$10,000,000, unless
each of the Agent and, so long as no Default onEgEDefault has occurred and is
continuing, the Borrower, otherwise consent toveeloamount (each such consent not to be
unreasonably withheld or delayed);

18.2.2.2 any assignment must be approved by the Agent (@ppfoval not to be unreasonably
withheld or delayed) unless the proposed Assigaéself already a Lender;

18.2.2.3 any assignment must be approved by the Borroweh(approval not to be unreasonably
withheld or delayed, provided that it shall be meeble for the Borrower to withhold its
consent if such assignment would give rise to aadiclaim against an Obligor under Articls
or Section 19.14) unless (i) the proposed Assigsnéself already a Lender, or (ii) a Default
has occurred that is continuing, or (iii) an EvehDefault has occurred that is continuing;

18.2.2.4 the parties to each Assignment shall execute alivedéo the Agent an Assignment and
Assumption Agreement, together with a processirjranordation fee in an amount of
US$5,000, and the Eligible Assignee, if it is ndteander, shall deliver to the Agent an
administrative questionnaire.

Subiject to acceptance and recording thereof byAgeant pursuant to Section 18.3, from and afteretifiective date specified
in each Assignment and
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Assumption Agreement, the Eligible Assignee thedeurshall be a party to this Agreement and, tcetttent of the interest
assigned by such Assignment and Assumption Agretrawe the rights and obligations of a Lender wrlis Agreement
and the other Loan Documents, and the assigninddrahereunder shall, to the extent of the inteassigned by such
Assignment and Assumption Agreement, be released ifts obligations under this Agreement (and, e ¢hse of an
Assignment and Assumption Agreement covering athefassigning Lender’s rights and obligations urklis Agreement,
such Lender shall cease to be a party hereto)redhect to matters and circumstances from andtaiezffective date of su
Assignment but shall continue to be entitled tolibeefits of Article 6 and Section 19.14 with rese facts and
circumstances occurring prior to the effective deteuch Assignment. Any Assignment or transfealiyender of rights or
obligations under this Agreement that does not dpmijth this Section shall be treated for purpostthis Agreement as a
sale by such Lender of a participation in suchtegnd obligations in accordance with Section 1&By payment by an
Assignee to an assigning Lender in connection atiAssignment or transfer shall not be or be deciméé a repayment by
the Borrower or a new Advance to the Borrower.

18.3 Register

The Agent shall maintain at one of its offices wrdnto, Ontario, a copy of each Assignment and Aggion Agreement delivered to
it and a register for the recordation of the naared addresses of the Lenders, and the Commitmgrgedprincipal amounts of the
Advances owing to, each Lender pursuant to thegdreneof from time to time (theRegister”). The entries in the Register shall be
prima facieevidence of each of the foregoing items, and thed®eer, the Agent and the Lenders may treat eackoRevhose name
recorded in the Register pursuant to the termsfi@sea Lender hereunder for all purposes of tlggeAment, notwithstanding any
notice to the contrary. The Register shall belat& for inspection by the Borrower and any Lendéiany reasonable time and from
time to time upon reasonable prior notice.

18.4 Electronic Execution of Assignments

The words “execution,” “signed,” “signature,” anass of like import in any Assignment and Assumptigreement shall be
deemed to include electronic signatures or theikgepf records in electronic form, each of whiclaklbe of the same legal effect,
validity or enforceability as a manually executeghature or the use of a paper-based recordkeapystgm, as the case may be, to the
extent and as provided for in any Applicable Lawgliiding Parts 2 and 3 of tiRersonal Information Protection and Electronic
Documents AdiCanada), th&lectronic Commerce Act, 20@0ntario) and other similar federal or provincias based on the
Uniform Electronic Commerce Act of the Uniform La®onference of Canada or its Uniform Electronic Evide Act, as the case may
be.
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19.

18.5 Participations

Any Lender may at any time, without the consentlud, Borrower or the Agent, sell participationsatty Person (other than a natural
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 portiontsfCommitment and/or the Advances owing to itpyided that (a) such Lender’s
obligations under this Agreement shall remain unglea, (b) such Lender shall remain solely respdasibthe other parties hereto
the performance of such obligations, and (c) thed®wer, the Agent and the other Lenders shall oortito 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 eestall forthwith provide notice thereof to theehg and the Borrower. Any
payment by a Participant to a Lender in conneatiih a sale of a participation shall not be or kemed to be a repayment by the
Borrower or a new Advance to the Borrower. Subje@ection 18.6, the Borrower agrees that eacticRent shall be entitled to the
benefits of Article 6 to the same extent as if@reva Lender and had acquired its interest by Assémt pursuant to subsection 18.2.2.

18.6 Limitations Upon Participant Rights

A Participant shall not be entitled to receive gngater payment under Sections 6.2 and 6.3 thaaptbkcable Lender would have
been entitled to receive with respect to the pigditon sold to such Participant. A Participardtttvould be a Foreign Lender if it wi
a Lender to the Borrower shall not be entitlechi® benefits of Section 6.3 unless the Borrowenisfiad of the participation sold to
such Participant and such Participant agreeshiobénefit of the Borrower, to comply with subseet6.3.5 as though it were a Len
to the Borrower.

18.7 Promissory Notes

Upon the request of any Lender, the Borrower wilaute and deliver one or more promissory notdsrin and substance acceptable
to such Lender, acting reasonably, evidencing th@i@itment under this Agreement and any Advancesumeier.

MISCELLANEOUS
19.1 Notices

19.1.1 General Except where otherwise expressly specified hesdi notices, requests, demands or other
communications between the parties hereto shai eiting and shall be made by prepaid registereail,
prepaid overnight courier, fax or physical delivémthe address or fax number of such party atbdattention
indicated on the signature page of this Agreemé&atich party or to any other address, attentioiaonumber
which such party hereto may subsequently commumitoa¢ach in writing in such manner. Any noticguest,
demand or other communication shall be deemedwte heen received by the party to whom it is adémess
(@) upon
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receipt by the addressee (or refusal thereofherchse of prepaid overnight courier or physicvesy,

(b) three days after delivery in the mail, if sbgtprepaid registered mail, and (c) on the dayarigmission, if
faxed before 5:00 p.m. (local time) on a Busineag,[2nd on the next Business Day following transiuois if
faxed after 5:00 p.m. (local time) on a Businesy;[paovided that, any notice to the Borrower shalldeemed
to be notice to all Obligors. If normal postalfak service is interrupted by strike, work slow-doar other
cause, the party sending the notice shall use serstices which have not been interrupted or sheiver such
notice by messenger in order to ensure its proeyaipt by the other party. Notwithstanding anyeotbrovisior
in the Loan Documents, any notice, request, demadther communication which is required to be gioe
delivered to any Guarantor hereunder or under #mgrd.oan Document shall be deemed to have be@m gos
and received by such Obligor if given in the mameguired by this Section to the Borrower.

19.1.2 Electronic Communications Notices and other communications by the AgeithéoLenders hereunder may be
delivered or furnished by electronic communicaffimeiuding email and Internet or intranet websitegjsuant
to procedures approved by the Agent, providedttfeaforegoing shall not apply to notices by the dige any
Lender of Advances to be made if such Lender h&etbthe Agent that it is incapable of receivingtices by
electronic communication. The Agent or the Borroway, in their discretion, agree to accept notaed other
communications to each other hereunder by electrmaminmunications pursuant to procedures approved by
them, provided that approval of such procedures bealymited to particular notices or communications

Unless the Agent otherwise prescribes, (a) noticgsother communications sent to an email addresdkstlse deemed received upon
the sender’s receipt of an acknowledgement fronirtteaded recipient (such as by the “return recesgtiestedfunction, as availabl
return email or other written acknowledgement) vited that if such notice or other communicationas$ sent during the normal
business hours of the recipient, such notice omsonication shall be deemed to have been sent aipaeing of business on the next
Business Day for the recipient, and (b) noticesamnmunications posted to an Internet or intrandisite shall be deemed received
upon the deemed receipt by the intended recipieita a-mail address as described in the foregolagse (a) of notification that such
notice or communication is available and identifythe website address therel



19.2 Amendment and Waiver

The rights, remedies and recourses of the Agentlantlenders under this Agreement and the othen Dmzcuments are cumulative
and do not exclude any other rights, remedies eodurses which the Agent or the Lenders might hawe ,no omission or
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delay on the part of the Agent or the Lenders éakercise of any right shall have the effect @rafing as a waiver of any such right,
remedy or recourse, and the partial or sole exeis: right, remedy, recourse or power will na@yant the Agent or the Lenders fr
exercising thereafter any other right, remedy, or power. Without limiting the generalitytbé foregoing sentence, in the event
that the Agent does not immediately make a dedtaratccelerating the Loan Obligations under Secti®: following the occurrence
of an Event of Default, such absence of a dectarathall 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 agbraly 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 insemnof the Obligors.

19.3 Independent Engineer and Other Consultants

Subject to Sections 12.10 and 12.14, the Agentoaidé Majority Lenders shall have the right at eime and from time to time to
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 bih in this Agreement or as may be requiredh®/Agent or the Majority
Lenders from time to time. Subject to Sections Qatd 12.14, the Agent and/or the Lenders may &ism, time to time, consult and
retain any other independent consultants deternbgetiem to be appropriate for the same purpose.

19.4 Entire Agreement

The entire agreement between the parties is exgidsyein, and no variation or modification oftéams shall be valid unless
expressed in writing and signed by the partied.pAdvious agreements, promises, proposals, repiesans, understandings and
negotiations between the parties hereto whicheéteiny way to the subject matter of this Agreenaee 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 givotice to the Borrower
subsequently and within a reasonable time, tof§eihdemnify, compensate, use and allocate anysi¢jgeneral 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 amgh with respect to and on account of the Loaridakibns and the Other Supported
Obligations, including, without limitation, the ammts of any nature or kind which flow from or iteléo this Agreement or the other
Loan Documents, and
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whether or not the Agent has made demand undéethes hereof or has declared the amounts refesrgd3ection 15.2 as payable in
accordance with the provisions of that Section eweh if such obligation and Debt or either of thisra future or unmatured Debt.

19.6 Benefit of Agreement

This Agreement shall be binding upon and enuréedenefit of each party hereto and its successwpermitted assigns.

19.7 Counterparts

This Agreement may be signed in any number of apatts, each of which shall be deemed to constétatoriginal, and all of the
separate counterparts shall constitute one siragardent. Delivery of an executed counterpart siffaature 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 betwéehe terms of this Agreement and the terms ofodingr 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.

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 unenfmable shall in no way affect the validity of thé@t 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 unewfable 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 reasonablyineq order to
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evidence the Debt of the Borrower under this Agreeinor otherwise, to confirm its Guarantee or ther implement or evidence a
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 odvts will. In particular, each party
hereto acknowledges that this Agreement was freefyotiated by it in good faith, there was no explodn of the Obligors by the
Lenders and there is no serious disproportion betvilee consideration provided by the Lenders aatittovided 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 Lende

19.14  Indemnity

The Borrower shall indemnify and hold harmless eagpported Party and their agents, consultantadwidors (other than agents,
consultants and advisors to the extent that thositscand expenses are not, pursuant to Sectiod, 1d.he 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@#dton 12.14, to be borne by the Borrower), (eanH,Indemnified Party ”) from
and against any and all claims, damages, lossddljties, costs and expenses (including, withouitation, reasonable fees and
expenses of counsel), including Environmental Céaieach, a Claim ") that may be incurred by, or asserted or awardethstyany
Indemnified Party, in each case arising out olhatannection with or by reason of, the preparatiorthe defence of, any
investigation, litigation or proceeding, brought®grsons other than an Indemnified Party arisirtgofurelated to or in connection
with (a) this Agreement, (b) the other Loan Docutaen (c) any of the transactions contemplatedihenetherein or the actual or
proposed use of the proceeds of the Advances, whetmot such investigation, litigation or procieegis brought by any Obligor, its
directors, shareholders or creditors or by an Ind&ed Party, or any other Person, or any InderedifParty is otherwise a party
thereto, and whether or not the transactions copigged hereby are consummated; except to the efiyesuich Claim results from
such Indemnified Party’s gross negligence, wilfisconduct, fraud, bad faith or breach of any Loacinent to which such
Indemnified Party is a party or relates to theilipbof an Indemnified Party to an Obligor undaryaLoan Document or (i) relates
solely to a Claim between Indemnified Parties riasgifrom a Claim brought by any Person, with nolfan the part of any Obligor;
provided that in the case of clauses (i) and lip\ee, the Borrower has obtained a judgment inat®@ir of a court of competent
jurisdiction. Each Obligor agrees not to assert@aim against any Indemnified Party, and, withiouany way limiting any of their
other rights or remedies hereunder or at law, éaclder and the Agent, also agrees not to assertlaimy

95




against any Obligor, its officers, directors, enygles, agents or advisors, on any theory of lighiitit special, indirect, consequential
or punitive damages arising out of or otherwisatieg to this Agreement and the other Loan Documant any of the transactions
contemplated herein or therein or the actual opgsed use of the proceeds of the Advances. Themgrés in this Section shall
survive the termination of the Commitments andrépayment of all other amounts outstanding hereuad@ under the other Loan

Documents.

19.15 Confidentiality

19.15.1

19.15.2

Each of the Agent and the Lenders agrees to maittiaiconfidentiality of the Information (as defihkeelow),
except that Information may be disclosed (a) tastAffiliates and its and its Affiliates’ respéat partners,
directors, officers, employees, agents, advisodsrapresentatives (it being understood that thedPsrto whom
such disclosure is made will be informed of thefmntial nature of such Information and instructedkeep
such Information confidential), (b) to the exteeqjuested by any regulatory authority purportingitgv
jurisdiction over it (including any self-regulatoaythority), (c) to the extent required by Appli@bhaw or by
any subpoena or similar legal process, (d) to ahgrgparty hereto or to any party to the First @rAdreement,
(e) in connection with the exercise of any remeti@®under or under any other Loan Document olaatign o
proceeding relating to this Agreement or any otteean Document or the enforcement of rights hereunde
thereunder, (f) subject to an agreement contaipiogisions substantially the same as those of3higion, to
(i) any Assignee of or Participant in, or any prasjive Assignee of or Participant in, any of ights or
obligations under this Agreement, or (ii) any attugprospective counterparty (or its advisorsaty Derivative
Instrument, credit-linked note or similar transantrelating to the Obligors and their obligatiofw, with the
consent of the Borrower, or (h) to the extent simébrmation (x) becomes publicly available othearthas a
result of a breach of this Section or (y) becomaslable to the Agent or any Lender on a non-caafichl basis
from a source other than an Obligor.

For purposes of this Section|rfformation ” 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 Subsidiar@sany of their respective businesses, other thgrsach
information that is available to the Agent or argnder on a non-confidential basis prior to suclkipc Any
Person required to maintain the confidentialityrdbrmation as provided in this Section shall baesidered to
have complied with its obligation to do so if stiRérson has exercised the same degree of care titamahe
confidentiality of such Information
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as such Person would accord to its own confideimtfakmation. In addition, the Agent may discldseany
agency or organization that assigns standard fi=tton numbers to loan facilities such basic mifation
describing the facilities provided hereunder aseisessary to assign unique identifiers (and, ifiested, supply
a copy of this Agreement), it being understood thatPerson to whom such disclosure is made wilhfmemed
of the confidential nature of such Information amstructed to make available to the public onlytsuc
Information as such person normally makes availabthe course of its business of assigning idiatifon
numbers.

19.15.3 In addition, and notwithstanding anything hereirthie contrary, the Agent may provide the informatio
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 tomarket.

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 othdsliGor becomes insolvent or
makes an assignment for the benefit of any creditareditors, or if an interim receiver, receivageiver 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 |.aescinded or reduced in amount, or must othergseestored 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 Loan Bects shall be reinstated and deemed reduced griydh amount paid and not
so rescinded, reduced, 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 thereof, in any action or proceeding arising@utr relating to this Agreement
or any other Loan Document, or for recognition wioecement of any judgment, and each of the pahésto 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 judgmeaninsuch action or proceeding shall be conclusiceraay be enforced in other
jurisdictions by suit on the judgment or in anyetinanner provided by law. Nothing in this Agreetna in any other Loan
Document shall affect any right that the Agentioy aender may otherwise
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have to bring any action or proceeding relatinthts Agreement or any other Loan Document agaimgt@bligor or its Property in tl
courts of any jurisdiction.

19.18  Waiver of Venue

Each Obligor irrevocably and unconditionally waivesthe fullest extent permitted by Applicable Lamy 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 requiretttiAgreement, the Loan Documents and all documeotices and legal
proceedings entered into, given or instituted pamsinereto or relating directly or indirectly heréte drawn up in English. Les parties
reconnaissent avoir exigé la rédaction en angkis grésente convention ainsi que de tous docunes@cutés, avis donnés et
procédures judiciaires intentées, directement diréntement, relativement ou a la suite de la pri&seonvention.

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.
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19.22 Formal Date

For the purposes of convenience, this Agreementlmagferred to as bearing the formal date of $aipée 4, 2008, notwithstanding
its actual date of signature.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF
Address For Notice
40 King Street Wes
Scotia Plaza, 62nd Flo
Toronto, Ontaric
M5W 2X6
Attention: Alastair Borthwicl

Telecopier: (416) 8¢-3329

, the parties hereto have signed this Agreemetth@ulate first hereinabove mentioned.

THE BANK OF NOVA SCOTIA
as Administrative Ager

By: /s/ Alastair Borthwicl

Name: Alastair Borthwicl
Title: Director

By: /s/ Voula Karidis

Name: Voula Karidis
Title: Associate Directo

[signature page for Credit Agreement relating tceTBank of Nova Scotia, as lead arranger,

Agnico-Eagle Mines Limited, as borrower, 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: /s/ Ray Clarke

M5W 2X6 Name: Ray Clark

Title: Managing Directo
Attention: Ray Clark

Facsimile:  (416) 8¢-2009
By: /s/ Tim Decke

Name: Tim Decke
Title: Director

[signature page for Credit Agreement relating tceTBank of Nova Scotia, as lead arranger,
Agnico-Eagle Mines Limited, as borrower, et al.]

S2

IN WITNESS WHEREOF, the parties hereto have sighelAgreement on the date first hereinabove mastio

Address For Notice THE TORONTO -DOMINION BANK

66 Wellington Street We:
TD Tower, 9th Flool

Toronto, Ontaric By: /s/ Rohan Appadure

M5K 1A2 Name: Rohan Appadur

Title: Managing Directo
Attention: Rohan Appadur

Facsimile:  (416) 9+-5164 By: /s/ Tom Mino:

Name: Tom Minos
Title: Vice Presiden

[signature page for Credit Agreement relating tceTBank of Nova Scotia, as lead arranger,
Agnico-Eagle Mines Limited, as borrower, et al.]

S3




IN WITNESS WHEREOF, the parties hereto have sighelAgreement on the date first hereinabove mastio

Address For Notice BANK OF MONTREAL

Loan Products Grou
100 King Street Wes

4™ Floor By: /s/ Stephen Kell
Toronto, Ontario Name: Stephen Kell
M5X 1A1 Title: Managing Directo

Attention:  Robert Wrigh
By: /s/ Derek Tovicl

Facsimile:  (416) 359-7796 Name: Derek Tovicl
Title: Vice Presiden

[signature page for Credit Agreement relating teeTBank of Nova Scotia, as lead arranger,
Agnico-Eagle Mines Limited, as borrower, et al.]
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IN WITNESS WHEREOF,

Address For Notice
599 Lexington Avenu
Floor 17

New York, New York
U.S.A. 10022
Attention: Greg Caion

Facsimile: (212) 3z-7722

the parties hereto have sigh&lAgreement on the date first hereinabove maetio

COMMONWEALTH BANK OF
AUSTRALIA

By: /s/ Guy Buxtot

Name: Guy Buxtot
Title: Risk Executive

By:

Name:
Title:

[signature page for Credit Agreement relating tceTBank of Nova Scotia, as lead arranger,

Agnico-Eagle Mines Limited, as borrower, et al.]
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IN WITNESS WHEREOF, the parties hereto have sighelAgreement on the date first hereinabove mastio

Address For Notice BARCLAYS BANK PLC
5 The North Colonnad

Canary Whar

London, Englant By: /s/ C. Baylis

E14 4BB Name: C. Bayli¢

Title: Associate Directo
Attention: Colin Hall

Facsimile: 020 7773 18¢ By: /s/ Mark Pope

Name: Mark Pop
Title: Managel

[signature page for Credit Agreement relating teeTBank of Nova Scotia, as lead arranger,
Agnico-Eagle Mines Limited, as borrower, et al.]
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IN WITNESS WHEREOF,

Address For Notice

5% Floor, South Towe
Royal Bank Plaza
200 Bay Stree
Toronto, Ontaric

M5J 2W7

Attention: Stam Fountoulak

Facsimile: (416) 84-5320

the parties hereto have sigh&lAgreement on the date first hereinabove maetio

ROYAL BANK OF CANADA

By: /s/ Stam Fountoulaki

Name: Stam Fountoulak
Title: Authorized Signator

By:

Name:
Title:

[signature page for Credit Agreement relating tceTBank of Nova Scotia, as lead arranger,

Agnico-Eagle Mines Limited, as borrower, et al.]
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IN WITNESS WHEREOF,

Address For Notice

Corporate Bankin
1155 Metcalfe Street
5t floor

Montreal, Quebe

H3B 4S9
Attention:  Andre Marenger

Facsimile:  (514) 3¢-7860

the parties hereto have sigh&lAgreement on the date first hereinabove maetio

NATIONAL BANK OF CANADA

By: /s/ Andre Marenge

Name: Andre Marenge
Title: Director

By: /s/ Stephen Fieddin

Name: Stephen Fieddir
Title: Director

[signature page for Credit Agreement relating teeTBank of Nova Scotia, as lead arranger,

Agnico-Eagle Mines Limited, as borrower, et al.]
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IN WITNESS WHEREOF, the parties hereto have sighelAgreement on the date first hereinabove mastio

Address For Notice

145 King Street East, Suite 4
Toronto, Ontario

M5C 2Y7

Attention:  David Garofal

Facsimile:  (416) 3¢-4681

AGNICO -EAGLE MINES LIMITED

By: /s/ R. Gregory Lain

Name: R. Gregory Lain
Title: General Counsel, Senior Vice-President, Legal and
Corporate Secretal

[signature page for Credit Agreement relating tceTBank of Nova Scotia, as lead arranger,

Agnico-Eagle Mines Limited, as borrower, et al.]
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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: /s/ R. Gregory Lain

Toronto, Ontaric Name: R. Gregory Lain

M5C 2Y7 Title: Vice-President Secretary and Direc

Attention:  David Garofal

Facsimile:  (416) 3¢-4681

[signature page for Credit Agreement relating tceTBank of Nova Scotia, as lead arranger,
Agnico-Eagle Mines Limited, as borrower, et al.]
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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: /s/ R. Gregory Lain
Toronto, Ontaric Name: R. Gregory Lain
M5C 2Y7 Title: Authorized Signator

Attention:  David Garofal

Facsimile:  (416) 3¢-4681

[signature page for Credit Agreement relating tceTBank of Nova Scotia, as lead arranger,
Agnico-Eagle Mines Limited, as borrower, et al.]
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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 4
Toronto, Ontario By: /s/ R. Gregory Lain

M5C 2Y7 Name: R. Gregory Lain
Title: Secretan

Attention:  David Garofal

Facsimile:  (416) 3¢-4681

[signature page for Credit Agreement relating tceTBank of Nova Scotia, as lead arranger,
Agnico-Eagle Mines Limited, as borrower, et al.]

S12

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 4

Toronto, Ontario By: /s/ R. Gregory Lainy

M5C 2Y7 Name: R. Gregory Lain
Title: Authorized Signator

Attention: David Garofalc

Facsimile: (416) 36-4681

[signature page for Credit Agreement relating teeTBank of Nova Scotia, as lead arranger,
Agnico-Eagle Mines Limited, as borrower, et al.]
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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 4

Toronto, Ontaric By: /s/ R. Gregory Lainy

M5C 2Y7 Name: R. Gregory Lain
Title: Authorized Signator

Attention: David Garofalc

Facsimile: (416) 36-4681

[signature page for Credit Agreement relating tceTBank of Nova Scotia, as lead arranger,
Agnico-Eagle Mines Limited, as borrower, et al.]

S14




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 4

Toronto, Ontaric By: /s/ R. Gregory Lainy

M5C 2Y7 Name: R. Gregory Lain
Title: Authorized Signator

Attention: David Garofalc

Facsimile: (416) 36-4681

[signature page for Credit Agreement relating tceTBank of Nova Scotia, as lead arranger,
Agnico-Eagle Mines Limited, as borrower, et al.]
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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 4

Toronto, Ontaric By: /s/ R. Gregory Lainy

M5C 2Y7 Name: R. Gregory Lain
Title: Authorized Signator

Attention: David Garofalc

Facsimile: (416) 36-4681

[signature page for Credit Agreement relating tceTBank of Nova Scotia, as lead arranger,
Agnico-Eagle Mines Limited, as borrower, et al.]
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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 4

Toronto, Ontaric By: /s/ R. Gregory Lainy

M5C 2Y7 Name: R. Gregory Lain
Title: Authorized Signator

Attention: David Garofalc

Facsimile: (416) 36-4681

[signature page for Credit Agreement relating tceTBank of Nova Scotia, as lead arranger,
Agnico-Eagle Mines Limited, as borrower, et al.]

S17




IN WITNESS WHEREOF , the parties hereto have signed this Agreemetii®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 4

Toronto, Ontaric By: /s/ R. Gregory Lainy

M5C 2Y7 Name: R. Gregory Lain
Title: Attorney-in-Fact

Attention: David Garofalc

Facsimile: (416) 36-4681

[signature page for Credit Agreement relating tceTBank of Nova Scotia, as lead arranger,
Agnico-Eagle Mines Limited, as borrower, et al.]
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Name

Subsidiaries

Jurisdiction of
Incorporation

Exhibit 8.01

Other names under
which entity operates

1641315 Ontario Inc

1715495 Ontario Inc

989093 Ontario Limitet
Agnica-Eagle AB

Agnica-Eagle (Delaware) LL(
Agnicc-Eagle (Delaware) 11 LLC
Agnicc-Eagle (Delaware) 111 LLC
Agnico Eagle Mexico, S.A. de C.
Agnicc-Eagle Oijarvi Oy
Agnicc-Eagle Sweden Al
Agnica-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 ométéde a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, nietadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the Company as of, andlierperiods presented in this report;

The Company'’s other certifying officer(s) and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined 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 procedures tiesigned under our
supervision, to ensure that material informatidatieg to the Company, including its consolidatetsdiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifg prepared;

(b) designed such internal control over financial réipgt or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atanece with generally accepted accounting princjples

(c) evaluated the effectiveness of the Company’s disckcontrols and procedures and presented ineth@st our conclusions
about the effectiveness of the disclosure conantsprocedures, 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 materiafgcédd, or is reasonably likely to materially affebe 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 involveanggement or other employees who have a significéain the
Company'’s internal control over financial reporting




By /s] Sean Boy:!

Sean Boyc
Vice Chairman and Chief Executive Offic

Toronto, Canada
March 25, 2009




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 ométéde a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, nietadisg with respect to the
period covered by this report;

Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the Company as of, andlierperiods presented in this report;

The Company'’s other certifying officer(s) and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined 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 procedures tiesigned under our
supervision, to ensure that material informatidatieg to the Company, including its consolidatetsdiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifg prepared;

(b) designed such internal control over financial réipgt or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atanece with generally accepted accounting princjples

(c) evaluated the effectiveness of the Company’s disckcontrols and procedures and presented ineth@st our conclusions
about the effectiveness of the disclosure conantsprocedures, 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 materiafgcédd, or is reasonably likely to materially affebe 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 involveanggement or other employees who have a significéain the
Company'’s internal control over financial reporting




By /s/ David Garofalc

David Garofalc
Senior VicePresident, Finance and Chief Finani
Officer

Toronto, Canad
March 25, 2009




Exhibit 13.01

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O TITLE 18, UNITED STATES CODE, SECTION 1350, AS
ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

I, Sean Boyd, Vice Chairman and Chief Executivad@ff of Agnico-Eagle Mines Limited (“Agnico-Eagleertify, pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002, 18 U.S.C. Sectigs01that:

The Annual Report on Form 20-F of Agnico-Eagletfue year ended December 31, 2008 (the “Reportly idmplies with the
requirements of Section 13(a) or 15(d) of the S&éearExchange 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/ Sean Boyt
Sean Boyc
Vice Chairman and Chief Executive Offic

Toronto, Canad
March 25, 2009

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@uayemission or its staff upon request.




Exhibit 13.0Z

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT T O TITLE 18, UNITED STATES CODE, SECTION 1350, AS
ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

I, David Garofalo, Senior Vice-President, Finannd &hief Financial Officer of Agnico-Eagle Minesniited (“Agnico-Eagle”), certify,
pursuant to Section 906 of the Sarbanes-Oxley A2002, 18 U.S.C. Section 1350, that:

The Annual Report on Form 20-F of Agnico-Eagletfue year ended December 31, 2008 (the “Reportly idmplies with the
requirements of Section 13(a) or 15(d) of the S&éearExchange 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 VicePresident, Finance and Chief Finani
Officer

Toronto, Canad
March 25, 200¢

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@uayemission or its staff upon request.




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 LimitAmended and Restated Employee Stock Optiond?ldrthe Agnico-Eagle
Mines Limited Amended and Restated Incentive SRamehase Plan and in the Registration StatemeRbaon F-10 pertaining to Agnico-
Eagle Mines Limited (as may be amended or suppléezdgFile No. 333- 138921 ) of our reports dateardh 25 2009, with respect to the
consolidated financial statements of Agnico-Eaglaéd Limited and to the effectiveness of interraiteol over financial reporting of Agnico-
Eagle Mines Limited, which reports are includedhia Annual Report on Form 20-F of Agnico-Eagle Minémited for the year ended
December 31, 2008 filed with the Securities andiange Commission.

ERNST & YOUNG LLP
Toronto, Canad Chartered Accountan
March 25, 2009 Licensed Public Accountan




